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The information in
 this preliminary prospectus is not complete and may be changed. These securities may not be sold until the registration
statement filed
with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell, and it is not soliciting
an offer to buy, these securities in any jurisdiction where the offer or sale is not permitted.
 

Subject to Completion,
dated June 9, 2025
 
Preliminary Prospectus

 

 
Nuvve Holding Corp.

 
Up to 18,782,828 Shares of Common Stock

by Selling Stockholders
 
This prospectus relates
to the resale from time to time by the selling stockholders named in this prospectus (including their permitted transferees,

donees,
pledgees and other successors-in-interest) (the “Selling Stockholders”) of up to 18,782,828 shares of our common stock,
par value $0.0001 per
share (“Common Stock”), which includes: (i) up to 7,891,414 shares of Common Stock issuable upon
 the conversion of senior convertible promissory
notes (the “AIR Notes”) issued to certain Selling Stockholders in
private placement (the “Private Placement”); (ii) up to 7,891,414 shares of Common
Stock issuable upon the exercise of
warrants (the “AIR Warrants”) issued to certain Selling Stockholders in the Private Placement; and (iii) up to 3,000,000
shares of Common Stock issuable upon the exercise of warrants (the “Initial Consultant Warrants”) issued to certain
Selling Stockholders in May 2025. For
a description of the AIR Notes and AIR Warrants, see “Private Placement.”
 For a description of the Initial Consultant Warrants, see “Consultant
Warrants.” We will not receive any proceeds
from the sale of such shares of Common Stock by the Selling Stockholders.

 
We will bear all of the registration
 expenses incurred in connection with the registration of these shares of Common Stock. The Selling

Stockholders will pay discounts, commissions,
and fees of underwriters, selling brokers or dealer managers and similar expenses, if any, incurred for the
sale of these shares of Common
Stock.

 
The Selling Stockholders identified
in this prospectus may offer the shares from time to time on terms to be determined at the time of sale through

ordinary brokerage transactions
or through any other means described in this prospectus under the caption “Plan of Distribution.” The shares may be
sold
at fixed prices, at prevailing market prices, at prices related to prevailing market prices or at negotiated prices. For more information
 on the Selling
Stockholders, see the section entitled “Selling Stockholders.”

 
We may amend or supplement
 this prospectus from time to time by filing amendments or supplements as required. You should read the entire

prospectus and any amendments
or supplements carefully before you make your investment decision. Our Common Stock is listed on the Nasdaq Capital
Market (“Nasdaq”)
under the symbol “NVVE”. On June 6, 2025, the last reported sales price of our Common Stock was $1.19 per share.

 
Investing in our securities
involves a high degree of risk. See “Risk Factors” beginning on page 7 of this prospectus, as well as the other

information
contained in or incorporated by reference in this prospectus or in any accompanying prospectus supplement before making a decision
to
invest in our securities. 

 
Neither the Securities
and Exchange Commission nor any state securities commission has approved or disapproved of these securities or

passed upon the adequacy
or accuracy of this prospectus. Any representation to the contrary is a criminal offense.
 

The date of this prospectus is                      ,
2025.
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ABOUT THIS PROSPECTUS

 
This prospectus is part of
a registration statement on Form S-1 that we filed with the Securities and Exchange Commission (the “SEC”) using the

“shelf”
registration process. Under this shelf registration process, the Selling Stockholders (or their pledgees, donees, transferees or other
successors-in-
interest) may, from time to time, sell or otherwise dispose of the securities described in this prospectus in one or more
offerings. We will not receive any
proceeds from the sale by such Selling Stockholders of the securities offered by them described in
this prospectus.

 
This prospectus provides you
 with a general description of the shares of Common Stock that the Selling Stockholders may sell or otherwise

dispose of. You should rely
only on the information provided in this prospectus, as well as the information incorporated by reference into this prospectus
and any
applicable prospectus supplement. If there is any inconsistency between the information in this prospectus and any prospectus supplement,
you
should rely on the information provided in the prospectus supplement. Neither we nor the Selling Stockholders have authorized anyone
to provide you with
any information or to make any representations other than those contained in this prospectus or any applicable prospectus
supplement. Neither we nor the
Selling Stockholders take responsibility for, and can provide no assurance as to the reliability of, any
other information that others may give you. You
should not assume that the information in this prospectus or any applicable prospectus
supplement is accurate as of any date other than the date of the
applicable document. Since the date of this prospectus and the documents
incorporated by reference into this prospectus, our business, financial condition,
results of operations and prospects may have changed.
Neither we nor the Selling Stockholders will make an offer to sell these securities in any jurisdiction
where the offer or sale is not
permitted.

 
We may also provide a prospectus
supplement or post-effective amendment to the registration statement to add information to, or update or change

information contained
in, this prospectus. You should read both this prospectus and any applicable prospectus supplement or post-effective amendment to
the
 registration statement together with the information incorporated by reference herein or therein. For information about the distribution
of securities
offered, please see “Plan of Distribution” below. You should carefully read both this prospectus and
 any prospectus supplement, together with the
additional information described in “Where You Can Find More Information”
and “Incorporation of Certain Information by Reference” before you make
any investment decisions regarding the securities.
 You may obtain the information incorporated by reference into this prospectus without charge by
following the instructions under the headings
“Where You Can Find More Information” and “Incorporation of Certain Information by Reference.”

 
This prospectus summarizes
certain documents and other information, and we refer you to them for a more complete understanding of what we

discuss in this prospectus.
All of the summaries are qualified in their entirety by the actual documents. In making an investment decision, you must rely on
your
own examination of the Company and the terms of the offering and the securities, including the merits and risks involved.

 
We are not making any representation
 to any purchasers of the securities regarding the legality of an investment in the securities by such

purchasers. You should not consider
any information in this prospectus to be legal, business or tax advice. You should consult your own attorney, business
advisor or tax
advisor for legal, business and tax advice regarding an investment in the securities.

 
Unless the context indicates
otherwise, references in this prospectus to the “Company,” “Nuvve” “we,” “us,” “our”
 and similar terms refer to

Nuvve Holding Corp., and, where appropriate, its subsidiaries.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

 
This prospectus, any prospectus
supplement and any related free writing prospectus, including the information incorporated by reference herein

and therein, contains
 or may contain forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the
“Securities
 Act”) and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) that involve substantial
 risks and
uncertainties. These forward-looking statements depend upon events, risks and uncertainties that may be outside of our
control. All statements, other than
statements related to present facts or current conditions or of historical facts, contained in this
prospectus, any prospectus supplement and any related free
writing prospectus, including the information incorporated by reference
herein and therein, including statements regarding our strategy, future operations,
future financial
 position, future revenues, and projected costs, prospects, plans and objectives of management, are forward-looking statements.
Accordingly,
these statements involve estimates, assumptions and uncertainties which could cause actual results to differ materially from those expressed
in
them. The words “anticipate,” “believe,” “continue,” “could,” “estimate,”
“expect,” “intend,” “may,” “might,” “ongoing,” “plan,” “potential,”
“predict,”
“project,” “should,” “target,” “will,” “would,” or
 the negative of these terms or other comparable terminology are intended to identify forward-looking
statements, although not all forward-looking
statements contain these identifying words. Any forward-looking statements are qualified in their entirety by
reference to the factors
discussed under the heading “Risk Factors” in this prospectus, any prospectus supplement and any related free writing
prospectus,
or the documents incorporated by reference herein.

 
Forward-looking
 statements involve a number of risks, uncertainties and assumptions, and actual results or events may differ materially from

those projected
or implied in those statements. Important factors that could cause such differences include, but are not limited to: risks related to
the rollout
of our business and the timing of expected business milestones; our dependence on widespread acceptance and adoption of electric
vehicles and increased
installation of charging stations; our ability to maintain effective internal controls over financial reporting,
including the remediation of identified material
weaknesses in internal control over financial reporting relating to segregation of duties
with respect to, and access controls to, its financial record keeping
system, and our accounting staffing levels; our current dependence
on sales of charging stations for most of our revenues; overall demand for electric
vehicle charging and the potential for reduced demand
 if governmental rebates, tax credits and other financial incentives are reduced, modified or
eliminated or governmental mandates to increase
 the use of electric vehicles or decrease the use of vehicles powered by fossil fuels, either directly or
indirectly through mandated limits
on carbon emissions, are reduced, modified or eliminated; potential adverse effects on our backlog, revenue and gross
margins if customers
increasingly claim clean energy credits and, as a result, they are no longer available to be claimed by us; the effects of competition
on
our future business; risks related to our dependence on its intellectual property and the risk that our technology could have undetected
defects or errors; the
risk that we conduct a portion of our operations through a joint venture exposes us to risks and uncertainties,
many of which are outside of our control;
changes in applicable laws or regulations; risks related to disruption of management time from
ongoing business operations due to our joint ventures; risks
relating to privacy and data protection laws, privacy or data breaches, or
 the loss of data; the possibility that we may be adversely affected by other
economic, business, and/or competitive factors; and the risks
identified under “Risk Factors” described or incorporated by reference in this prospectus.

 
We
caution you not to rely on forward-looking statements, which reflect current beliefs and are based on information currently available
as of the

date a forward-looking statement is made. Forward-looking statements set forth herein speak only as of the date of this prospectus
 or the documents
incorporated by reference in this prospectus, as applicable. Forward-looking statements are not guarantees of performance.
There can be no assurance that
future developments affecting us will be those that we have anticipated. These forward-looking statements
involve a number of risks, uncertainties (some
of which are beyond our control) or other assumptions that may cause actual results or
performance to be materially different from those expressed or
implied by these forward-looking statements. Other sections of this prospectus
 and the documents incorporated by reference herein describe additional
factors that could adversely affect our business, financial condition
or results of operations. We believe these factors include, but are not limited to, those
described or incorporated by reference
 under “Risk Factors”. Should one or more of these risks or uncertainties materialize,
 or should any of our
assumptions prove incorrect, actual results may vary in material respects from those projected in these forward-looking
statements. These factors should
not be construed as exhaustive and should be read in conjunction with the other cautionary statements
that are included or incorporated by reference in this
prospectus or any applicable prospectus supplement. We operate in a very competitive
and rapidly changing environment. New risks emerge from time to
time. It is not possible for our management to predict all risks, nor
can we assess the impact of all factors on our business or the extent to which any factor,
or combination of factors, may cause actual
 results to differ materially from those contained in any forward-looking statements we may make. We
undertake no obligation to publicly
update or review any forward-looking statement, whether as a result of new information or future developments, except
as otherwise required
by law.
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SUMMARY

 
This summary highlights
 selected information appearing elsewhere in or incorporated by reference into this prospectus. Because it is a

summary, it may not contain
all of the information that may be important to you. To understand this offering fully, you should read this entire prospectus
and the
 documents incorporated by reference herein carefully, including the information referenced under the heading “Risk Factors”
 and in our
financial statements, together with any accompanying prospectus supplement. Unless otherwise indicated or the context otherwise
 requires, all
references in this prospectus to “we, ““us,” “our,” the “Company,” “Nuvve”
and similar terms refer to Nuvve Holding Corp. and its consolidated
subsidiaries.
 
Overview

 
We are a green energy
 technology company that provides, directly and through business ventures with our partners, a globally-available,

commercial V2G technology
platform that enables EV batteries to store and resell unused energy back to the local electric grid and provide other grid
services.
Our proprietary V2G technology — Grid Integrated Vehicle (“GIVe”) platform — has the potential to refuel the next
generation of EV fleets
through cutting-edge, bi-directional charging solutions.

 
Our proprietary
V2G technology enables us to link multiple EV and stationary batteries into a virtual power plant to provide bi-directional

services to
 the electrical grid. Our GIVe software platform was created to harness capacity from “loads” at the edge of the distribution
 grid (i.e.,
aggregation of EVs and stationary batteries) in a qualified, controlled and secure manner to provide many of the grid services
offered by conventional
generation sources (i.e., coal and natural gas plants). Our current addressable energy and capacity markets include
 grid services such as frequency
regulation, demand charge management, demand response, energy optimization, distribution grid services
and energy arbitrage.

 
Our customers and
partners include owner/operators of light duty fleets, heavy duty fleets (including school buses), automotive manufacturers,

charge point
operators, large facility owners (V2G Hubs), and strategic partners (via joint ventures, other business ventures and special purpose financial
vehicles). We also operate a small number of company-owned charging stations serving as demonstration projects funded by government grants.
We
expect growth in company-owned charging stations and the related government grant funding to continue, but for such projects to constitute
a declining
percentage of our future business as our commercial operations expand.

 
We offer our customers
networked charging stations, infrastructure, software, professional services, support, monitoring and parts and labor

warranties required
to run electric vehicle fleets, as well as low and in some cases free energy costs. We expect to generate revenue primarily from the
provision
of services to the grid via our GIVe software platform and sales of V2G-enabled charging stations. In the case of light duty fleet and
heavy
duty fleet customers, we also may receive a mobility fee, which is a recurring fixed payment made by fleet customers per fleet vehicle.
In addition, we
may generate non-recurring consulting and engineering services revenue derived from the planning and integration of electrification
of transportation
projects, energy management projects and the integration of our technology with automotive OEMs and charge point operators.
In the case of recurring
grid services revenue generated via automotive OEM and charge point operator customer integrations, we may also
share the recurring grid services
revenue with the customer.
 
Private Placement
 

As previously disclosed,
on October 31, 2024, we entered into a securities purchase agreement (as amended from time to time, the “Purchase
Agreement”)
with certain accredited institutional and individual investors (the “Investors”), pursuant to which we agreed to issue to
the Investors senior
convertible promissory notes (as amended and restated, the “Notes”) convertible into shares of our Common
Stock and accompanying warrants (the
“Warrants”) to purchase shares of Common Stock. Certain of the Investors exercised their
right (the “Additional Investment Right”) under the Purchase
Agreement to purchase additional Notes and Warrants. As previously
disclosed, in connection with the exercise of the Additional Investment Right, on
May 30, 2025, we issued to certain Investors (i) an
 aggregate of $4,166,666.67 principal amount (the “Principal Amount”) senior convertible
promissory notes, carrying a 10% original
issue discount (each, an “AIR Note” and, collectively, the “AIR Notes”), convertible into shares of Common
Stock,
and (ii) accompanying warrants (the “AIR Warrants”) to purchase shares of Common Stock (the “AIR Issuance”).
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The AIR Warrants
are exercisable for up to an aggregate of 100% of the shares (the “Warrant Shares”) of Common Stock that each AIR Note is

convertible into as of the issuance date, at an exercise price of $0.78 per share (the “Exercise Price”), which represents
95% of the average of the five
lowest trading prices in the ten trading days prior to the date the Investors exercised their Additional
 Investment Right, as set forth in the Purchase
Agreement.

 
The AIR Notes mature
18 months from the date of issuance (the “Term”). We may elect to extend the Term by up to an additional six months,

so long
as (i) at least 33% of the Principal Amount has been repaid or converted into shares of Common Stock, and (ii) no event of default has
occurred
and is continuing nor has any event constituting a material adverse effect occurred. If we elect to exercise such Term extension
right, we shall pre-pay to
the holders of the AIR Notes six months of monthly interest based on the then-outstanding Principal Amount
under the AIR Notes.

 
The AIR Notes
 are convertible, at the option of the respective Investors, at any time, in whole or in part, into such number of shares of

Common
 Stock (the “Conversion Shares”) equal to the Principal Amount of the AIR Notes outstanding plus all accrued and unpaid
 interest at a
conversion price equal to $0.78 per share (the “Conversion Price”), which represents 95% of the average of
 the five lowest trading prices in the ten
trading days prior to the date the Investors exercised their Additional Investment Right,
as set forth in the Purchase Agreement. The Conversion Price is
subject to full ratchet antidilution protection and certain
exceptions upon any subsequent transaction at a price lower than the Conversion Price then in
effect, subject to a floor price equal
 to $0.528 per share (the “Floor Price”), and standard adjustments in the event of stock dividends, stock splits,
combinations
or similar events.

 
Alternatively, in
the event of an event of default, the Conversion Price may be converted to an “Alternate Conversion Price”, which is defined

as the lowest of (i) the applicable Conversion Price as in effect on the applicable conversion date of the applicable Alternate Conversion
(as defined in
the AIR Notes), (ii) the greater of (x) the Floor Price and (y) 80% of the VWAP (as defined in the AIR Notes) of the Common
Stock as of the trading
day immediately preceding the delivery of the applicable conversion notice, (iii) the greater of (x) the Floor
Price and (y) 80% of the VWAP of the
Common Stock as of the trading day of the delivery of the applicable conversion notice, (iv) the
greater of (x) the Floor Price and (y) 80% of the VWAP
as of the trading day immediately preceding the date that an event of default under
the AIR Notes occurs, and (v) the greater of (x) the Floor Price and
(y) 80% of the average of the three lowest daily VWAPs in the twenty
trading day period immediately prior to the delivery of the applicable conversion
notice.

 
The AIR Notes accrue
interest at the rate of 8.0% per annum, which shall automatically be increased to 18.0% per annum in the event of an

event of default.
 The principal and accrued interest on the AIR Notes are payable in equal monthly installments (each, an “Installment”) on
 each
Installment Date (as defined in the Notes) commencing on the earlier of July 31, 2025 and the effective date of the registration
statement of which this
prospectus forms a part. Each Installment is payable in cash, provided, however, that if on any Installment Date,
 no failure to meet the Equity
Conditions (as defined in the AIR Notes) exits pursuant to the AIR Notes, we may pay all or a portion of
the Installment with shares of Common Stock.
The portion of any Installment paid with Common Stock shall be based on the Installment Conversion
Price. “Installment Conversion Price” means the
lower of (i) the Conversion Price and (ii) the greater of (x) the Floor Price
and (y) 90% of the average of the five lowest daily VWAPs in the ten trading
days immediately prior to each conversion date. 

 
The AIR Notes may
 not be converted and shares of Common Stock may not be issued under the AIR Notes if, after giving effect to the

conversion or issuance,
such Investor together with its affiliates would beneficially own in excess of 9.99% of the outstanding Common Stock.
 
The AIR Notes contain
customary events of default. If an event of default occurs, the Investors may require us to redeem all or any portion of

the AIR Notes
(including all accrued and unpaid interest thereon), in cash.
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Additionally, the
AIR Warrants are exercisable immediately and will expire five years after the date of issuance and may be exercised on a

cashless basis
in the event of a fundamental transaction involving us or if the resale of the shares of Common Stock underlying the AIR Warrants is not
covered by an effective registration statement (or the prospectus contained therein is not available for use). The Exercise Price is subject
to full ratchet
antidilution protection, subject to certain price limitations required by Nasdaq rules and regulations and certain exceptions,
 upon any subsequent
transaction at a price lower than the Exercise Price then in effect and standard adjustments in the event of certain
 events, such as stock splits,
combinations, dividends, distributions, reclassifications, mergers or other corporate changes.

 
The gross proceeds
to us from the AIR Issuance before expenses were $3,750,000. We intend to use the net proceeds from the AIR Issuance for

working capital
and general corporate purposes.
 
As previously disclosed,
pursuant to a registration rights agreement with the Investors (the “Registration Rights Agreement”), we agreed to file

a
 registration statement (the “AIR Registration Statement”) to register the shares of Common Stock underlying the AIR Notes
 and AIR Warrants
following the closing of any AIR Issuance. The registration statement to which this prospectus forms a part is being
 filed is intended to satisfy our
obligation to file the AIR Registration Statement pursuant to the Registration Rights Agreement.

 
The offers and sales
of the securities in the AIR Issuance were made pursuant to the exemption from registration provided by Section 4(a)(2) of

the Securities
Act and Rule 506(b) of Regulation D promulgated thereunder. Such offers and sales were made only to “accredited investors”
under Rule
501 of Regulation D promulgated under the Securities Act, and without any form of general solicitation and with full access
 to any information
requested by such investors regarding us or the securities offered and issued in the AIR Issuance.

 
Consultant Warrants
 

 As previously
disclosed, on May 7, 2025, we entered into consulting agreements (collectively, the “May Consulting Agreements”) with each
of Huey Co. LLC, PC2ATX, LLC, McMillan Co., Skeleton Crew Labs LLC, and Z-List Media, Inc. (together with Bristol (as defined below) the
“Consultants”), pursuant to which each Consultant will assist us with, among other things, crypto portfolio management;
 investor relations; strategic
planning; deal flow analysis and advice related to sector growth initiatives (the “Services”).
Each Consulting Agreement has a term of one year.

 
On May 7, 2025,
we also entered into a Fourth Amendment to Consulting Agreement with Bristol Capital, LLC (“Bristol”), which amended

the existing
 consulting agreement between us and Bristol (as amended, the “Bristol Consulting Agreement” and together with the May Consulting
Agreements, the “Consulting Agreements”) to provide for Bristol to perform additional Services to us.

 
In connection
with the Consulting Agreements, we issued to each Consultant warrants to purchase up to an aggregate of 1,500,000 shares of

Common
Stock per Consultant, consisting of (i) a warrant to purchase up to 500,000 shares of Common Stock at an exercise price of $1.05 per
share
(the "Initial Consultant Warrants"), which was the closing price of the Common Stock immediately prior to the execution of the Consulting Agreements,
as reported
by the Nasdaq, (ii) a warrant to purchase up to 500,000 shares of Common Stock at an exercise price of $1.25 per share, and (iii) a
warrant
to purchase up to 500,000 shares of Common Stock at an exercise price of $1.50 per share (the warrants in clauses (ii) and (iii), collectively, the
"Additional Consultant Warrants", and together with the Initial Consultant
Warrants, the "Consultant Warrants").

 

3



 

 
The Consultant Warrants
 are each exercisable immediately and will expire five years after the date of issuance. The exercise price of each

Consultant
Warrant and number of shares underlying such Consultant Warrant are subject to standard adjustments in the event of certain events,
such as
stock splits, combinations, dividends, distributions, reclassifications, mergers or other corporate changes.

 
Holders of the Consultant
Warrants (together with such holder’s affiliates) may not exercise any portion of any Consultant Warrant to the extent

that such
 holder would beneficially own more than 4.99% (or 9.99%, at the election of the holder) of the outstanding shares of Common Stock
immediately
after exercise, except that upon at least 61 days’ prior notice from the holder to us, such holder may increase the amount of beneficial
ownership of outstanding shares after exercising such holder’s Consultant Warrants up to 9.99% of the number of Common Stock outstanding
immediately after giving effect to the exercise.

 
We have agreed to
file a registration statement to register the shares of Common Stock underlying the Consultant Warrants (the “Consultant

Warrant
Shares”) within 90 days following the issuance of the Consultant Warrants, and to use our reasonable best efforts to cause such
 additional
registration statement to be declared effective by the SEC within 120 days following such issuance date (the “Effectiveness
Deadline”).

 
The Consultant
Warrants may be exercised on a cashless basis after the Effectiveness Deadline if, at the time of exercise, the resale of the

Consultant
 Warrant Shares is not covered by an effective registration statement (or the prospectus contained therein is not available for use).
 The
Consultant Warrants may not be exercised on a cashless basis any time prior to the Consultant Effectiveness Deadline or at any time
at which the resale
of the Consultant Warrant Shares is covered by an effective registration statement. The registration statement to
which this prospectus forms a part is
being filed is intended to satisfy our obligation to file the required registration statement with
regards to Warrant Shares underlying the Initial Consultant
Warrants.

 
The offer and sale
 of the Consultant Warrants and the Consultant Warrant Shares was made pursuant to the exemption from registration

provided by Section
4(a)(2) of the Securities Act of 1933, as amended (the “Securities Act”), and Rule 506(b) of Regulation D promulgated thereunder.
Such offer and sale was made only to “accredited investors” under Rule 501 of Regulation D promulgated under the Securities
Act, and without any
form of general solicitation and with full access to any information requested by such investors regarding us or
the securities offered.
 
Implications of Being an Emerging Growth Company
and a Smaller Reporting Company

 
We are an “emerging
growth company,” as defined in the Jumpstart Our Business Startups Act of 2012, or the “JOBS Act.” As an emerging

growth
 company, we are eligible to take advantage of certain exemptions from various reporting requirements that are applicable to other public
companies that are not emerging growth companies. These include, but are not limited to:

 
● not
being required to comply with the auditor attestation requirements in the assessment of our internal control over financial reporting;

 
● not
being required to comply with any requirement that may be adopted by the Public Company Accounting Oversight Board regarding

mandatory
audit firm rotation or a supplement to the auditors’ report providing additional information about the audit and the financial
statements;
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● reduced
disclosure obligations regarding executive compensation; and

 
● exemptions
 from the requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval of any

golden parachute
payments not previously approved.
 

Additionally, under
the JOBS Act, an emerging growth company can delay adopting new or revised accounting standards issued subsequent to
the enactment of
 the JOBS Act until such time as those standards apply to private companies. We irrevocably elected to avail ourselves of this
exemption
 from new or revised accounting standards, and, therefore, are not subject to the same new or revised accounting standards as public
companies
who were not emerging growth companies.

 
We will remain an emerging
growth company until the earliest of (i) the last day of the fiscal year in which the market value of our Common

Stock that is held by
non-affiliates exceeds $700.0 million as of June 30th of that fiscal year, (ii) the last day of the fiscal year in which we have total
annual gross revenue of $1.235 billion or more during such fiscal year (as indexed for inflation), (iii) the date on which we have issued
more than $1
billion in non-convertible debt in the prior three-year period, and (iv) the last day of the fiscal year following the fifth
anniversary of the date of the first
sale of equity securities of Newborn (our predecessor) in its initial public offering, or December
31, 2025.

 
We are also a “smaller
 reporting company” as defined in the Exchange Act, and have elected to take advantage of certain of the scaled

disclosures available
to smaller reporting companies. To the extent that we continue to qualify as a “smaller reporting company” as such term is
defined
in Rule 12b-2 under the Exchange Act, after we cease to qualify as an emerging growth company, certain of the exemptions available
 to us as an
“emerging growth company” may continue to be available to us, including exemption from compliance with the auditor
 attestation requirements
pursuant to the Sarbanes-Oxley Act and reduced disclosure about our executive compensation arrangements. We will
continue to be a “smaller reporting
company” until we have $250 million or more in public float (based on our Common Stock)
measured as of the last business day of our most recently
completed second fiscal quarter or, in the event we have no public float (based
on our Common Stock) or a public float (based on our Common Stock)
that is less than $700 million, annual revenues of $100 million or
more during the most recently completed fiscal year.
 
Corporate Information

 
We were formed on
November 10, 2020 under the name “NB Merger Corp.” as a wholly-owned subsidiary of Newborn Acquisition Corp.

(“Newborn”)
 for the purpose of effecting a business combination (the “Business Combination”) with Newborn and Nuvve Corporation (“Nuvve
Corp.”). On March 19, 2021, we consummated the Business Combination in accordance with the terms of that certain Merger Agreement,
dated as of
November 11, 2020, and amended as of February 20, 2021, between us, Newborn, Nuvve Corp., Nuvve Merger Sub Inc., a Delaware
corporation and
wholly-owned subsidiary of ours (“Merger Sub”), and Ted Smith, an individual, as the representative of the
stockholders of Nuvve Corp. (the “Merger
Agreement”). Prior to the Business Combination, Newborn was a publicly traded special
purpose acquisition corporation, we were a wholly owned
subsidiary of Newborn, and Nuvve Corp. was a private operating company. On the
closing date of the Business Combination, pursuant to the Merger
Agreement, (i) Newborn reincorporated to Delaware through the merger
of Newborn with and into our company, with our company surviving as the
publicly traded entity (the “Reincorporation Merger”),
and (ii) immediately after the Reincorporation Merger, we acquired Nuvve Corp. through the
merger of Merger Sub with and into Nuvve Corp.,
with Nuvve Corp. surviving as the wholly-owned subsidiary of ours (the “Acquisition Merger”). As a
result, we became a publicly
 traded holding company with Nuvve Corp. as our operating subsidiary. In connection with the closing of the Business
Combination, we changed
our name to “Nuvve Holding Corp.”

 
Nuvve Corp. was incorporated
in Delaware on October 15, 2010 under the name “Nuvve Corporation.” Nuvve was formed for the purpose of

providing, directly
and through business ventures with its partners, its V2G technology platform that enables EV batteries to store and resell unused
energy
back to the local electric grid and provide other grid services. Newborn was incorporated in the Cayman Islands on April 12, 2019 under
the
name “Newborn Acquisition Corp.” Newborn was formed for the purpose of effecting a merger, capital stock exchange, asset
 acquisition, stock
purchase, reorganization, or similar business combination with one or more businesses.

 
Our principal executive offices
are located at 2488 Historic Decatur Road, Suite 230, San Diego, California 92106. Our telephone number is

(619) 456-5161. Our website
address is www.nuvve.com. Information contained on our website or connected thereto does not constitute part of, and is
not incorporated
by reference into, this prospectus or the Registration Statement of which it forms a part.
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THE OFFERING

 
Common stock offered by the Selling

Stockholders
  18,782,828
shares, consisting of: (i) up to 7,891,414 shares of Common Stock issuable upon the

conversion of the AIR Notes; (ii) up to 7,891,414
 shares of Common Stock issuable upon the
exercise of the AIR Warrants; and (iii) up to 3,000,000 shares of Common Stock issuable upon
the exercise of the Consultant Warrants.

     
Use of proceeds   The Selling Stockholders will receive all of the proceeds from the sale of the shares offered for

sale by them under this prospectus. We will not receive proceeds from the sale of the shares by
the Selling Stockholders. See “Use of Proceeds.”

     
Risk factors   See “Risk Factors” on page 7 of this prospectus and under similar headings in the documents

incorporated by reference into this prospectus for a discussion of the factors you should carefully
consider before deciding to invest in our Common Stock.

     
Nasdaq Capital Market symbol   NVVE
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RISK FACTORS

 
Investing in our securities
 involves risks. You should carefully consider the risks, uncertainties and other factors described in our most recent

Annual Report on
Form 10-K, as supplemented and updated by subsequent Quarterly Reports on Form 10-Q and Current Reports on Form 8-K that we
have filed
or will file with the Securities and Exchange Commission (the “SEC”), and in other documents which are incorporated by reference
into this
prospectus, including all future filings we make with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange
Act, as well as the risk factors
and other information contained in or incorporated by reference into any accompanying prospectus supplement
before investing in any of our securities.
Our financial condition, results of operations or cash flows could be materially adversely
 affected by any of these risks. The risks and uncertainties
described in the documents incorporated by reference herein are not the only
risks and uncertainties that you may face. For more information about our
SEC filings, please see “Where You Can Find More Information”
and “Incorporation of Certain Information by Reference.”
 
Sales of a substantial number of our securities
in the public market by our existing securityholders could cause the price of our shares of Common
Stock to fall.

 
Sales of a substantial number
of our shares of Common Stock on the public market by our existing securityholders, or the perception that those

sales might occur, could
depress the market price of our shares of Common Stock and could impair our ability to raise capital through the sale of additional
equity
securities. We are unable to predict the effect that such sales may have on the prevailing market price of our shares of Common Stock.
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USE OF PROCEEDS

 
All shares of Common Stock
offered by this prospectus are being registered for resale by the Selling Stockholders. We will not receive any of the

proceeds from the
sale of these securities. The Selling Stockholders will bear all commissions and discounts, if any, attributable to the resale of the
shares
of Common Stock.
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SELLING STOCKHOLDERS

 
The shares of Common
Stock being offered by the Selling Stockholders are (i) those issuable to certain Selling Stockholders pursuant to the terms

of the
AIR Notes and AIR Warrants; and (ii) those issuable to certain Selling Stockholders pursuant to the terms of the Initial Consultant
Warrants. For
additional information regarding the issuances of the AIR Notes and AIR Warrants, see “Private
Placement” above. For more information regarding the
issuance of the Initial Consultant Warrants, see “Consultant
Warrants” above. We are registering the shares of Common Stock in order to permit the Selling
Stockholders to offer the
 shares for resale from time to time. Except for the ownership of the AIR Notes, the AIR Warrants and the Initial Consultant
Warrants, as applicable, or as otherwise set forth below, the Selling Stockholders have not had any material relationship with us
within the past three years.

 
The table below lists the
Selling Stockholders and other information regarding the beneficial ownership of our shares of Common Stock by each

of the Selling Stockholders.
The second column lists the number of shares of Common Stock beneficially owned by each Selling Stockholder, including its
ownership of
the AIR Notes, the AIR Warrants and the Consultant Warrants, as of June 2, 2025, assuming
the conversion or exercise, as applicable, of the
AIR Notes, the AIR Warrants and the Consultant Warrants held by the Selling Stockholders
on that date, without regard to any limitations on conversion or
exercise, as applicable.

 
The third column lists the
shares of Common Stock being offered by this prospectus by the Selling Stockholders.
 
In accordance with the
terms of the Registration Rights Agreement with the Selling Stockholders holding the AIR Notes and the AIR Warrants,

this prospectus
generally covers the resale of the maximum number of shares of Common Stock issuable pursuant to the AIR Notes and AIR Warrants,
determined as if the AIR Notes and AIR Warrants were converted or exercised, as applicable, in full as of the trading day
immediately preceding the date
the registration statement of which this prospectus forms a part was initially filed with the SEC,
each as of the trading day immediately preceding the
applicable date of determination and all subject to adjustment as provided in
 the Registration Rights Agreement, without regard to any limitations on
conversion or exercise, as applicable, in the AIR Notes and
AIR Warrants. This prospectus also covers the resale of the number of shares of Common Stock
issuable pursuant to the Initial
Consultant Warrants. The fourth column assumes the sale of all of the shares offered by the Selling Stockholders pursuant to
this
prospectus.

 
Under the terms of the AIR
Notes and AIR Warrants, a Selling Stockholder may not be issued shares under the AIR Notes or AIR Warrants to the

extent such issuance
would cause such Selling Stockholder, together with its affiliates and attribution parties, to beneficially own a number of shares of
Common Stock which would exceed 9.99% of our then outstanding shares of Common Stock following such conversion or exercise, as applicable.
Under
the terms of the Consultant Warrants, a Selling Stockholder may not be issued under the Consultant Warrants to the extent such issuance
would cause such
Selling Stockholder, together with its affiliates and attribution parties, to beneficially own a number of shares of
Common Stock which would exceed
4.99% (which can be increased to 9.99% upon 61 days’ prior written notice) of our then outstanding
shares of Common Stock following such exercise.
Further, the Consultant Warrants provide that a Selling Stockholder may not be issued
shares under the Consultant Warrants to the extent such issuance
would cause such Selling Stockholder, together with its affiliates and
attribution parties, to own in excess of 19.99% of our outstanding shares of Common
Stock until we obtain stockholder approval of issuances
in excess of such limitation. The number of shares in the second and fourth columns do not reflect
these limitations. The Selling Stockholders may
sell all, some or none of their shares in this offering. See “Plan of Distribution.”
 

   

Number of
Shares

Beneficially
Owned    

Maximum
Number of
Shares to
be Sold

Pursuant    

Shares of 
Common Stock

Beneficially Owned 
After this Offering  

Name of Selling Stockholder  
Prior to
Offering    

to this
Prospectus    

Number of
Shares    

Percentage
of Shares(1)  

Five Narrow Lane, L.P. (2)     8,992,787      6,313,132      2,679,655      22.1%
Bristol Investment Fund, Ltd., and affiliated entities (3)     6,037,756      4,708,754      1,329,002      12.3%
Rainforest Partners LLC (4)     4,646,758      4,208,754      438,004      4.4%
The Hewlett Fund LP (5)     1,052,188      1,052,188      -      * 
Huey Co. LLC (6)     1,500,000     500,000      1,000,000      9.5 
PC2ATX, LLC (7)     1,545,000     500,000      1,045,000      10.0 
McMillan Co. (8)     1,534,716     500,000      1,034,716      9.5 
Skeleton Crew Labs LLC (9)     1,500,000     500,000      1,000,000      9.5 
Z-List Media, Inc. (10)     1,500,000     500,000      1,000,000      9.5 
 
* Less
than one percent (1%)
 
(1) Applicable
percentage ownership is based on 9,496,908 shares of our Common Stock outstanding as of June
2, 2025.
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(2) Includes: (i)  74,621 shares of Common
Stock held by Five Narrow Lane, L.P.; (ii) an aggregate of 350,953 shares of Common Stock issuable

pursuant to the conversion of outstanding
Notes held by Five Narrow Lane, L.P.; (iii) an aggregate of 2,254,081 shares of Common Stock issuable
pursuant to the exercise of outstanding
Warrants held by Five Narrow Lane, L.P.; (iv) up to 3,156,566 shares of Common Stock issuable pursuant to
the conversion of the AIR Notes
 held by Five Narrow Lane, L.P.; and (iii) up to 3,156,566 shares of Common Stock issuable pursuant to the
exercise of the AIR Warrants
held by Five Narrow Lane, L.P. The number of shares to be offered pursuant to this prospectus includes: (i) up to
3,156,566 shares of
Common Stock issuable pursuant to the conversion of the AIR Notes held by Five Narrow Lane, L.P.; and (ii) up to 3,156,566
shares of
Common Stock issuable pursuant to the exercise of the AIR Warrants held by Five Narrow Lane, L.P. The Notes, Warrants, AIR Notes
and
the AIR Warrants are each subject to a beneficial ownership limitation of 9.99%, which such limitation restricts Five Narrow Lane, L.P.
from
converting or exercising, as applicable, that portion of the AIR Notes and the AIR Warrants that would result in Five Narrow Lane,
L.P. and its
affiliates owning, after conversion or exercise, as applicable, a number of shares of Common Stock in excess of the beneficial
ownership limitation.
Each of Arie Rabinowitz and Joseph Hammer may be deemed to have investment discretion and voting power over the
shares held by Five Narrow
Lane, L.P. Each of Messrs. Rabinowitz and Hammer disclaims any beneficial ownership of these shares except
 to the extent of his pecuniary
interest therein. The address for Five Narrow Lane, L.P. is 510 Madison Avenue, Suite 1400, New York,
NY 10022.

(3) Includes: (i) 269,002
 shares of Common Stock issuable pursuant to the exercise of Warrants held by Bristol Investment Fund, Ltd. (“Bristol
Investment Fund”, and together its affiliates, “Bristol”); (ii) 30,000 shares of Common Stock issuable upon the
 exercise of outstanding and
exercisable Series A Warrants (“Series A Warrants”) held by Bristol Investment Fund; (iii)
 30,000 shares of Common Stock issuable upon the
exercise of outstanding and exercisable Series C Warrants (“Series C
Warrants”) held by Bristol Investment Fund; (iv) up to 2,104,377 shares of
Common Stock issuable pursuant to the conversion of
 the AIR Notes held by Bristol Investment Fund; (v) up to 2,104,377 shares of Common
Stock issuable pursuant to the exercise of the
 AIR Warrants held by Bristol Investment Fund; (vi) 500,000 shares of Common Stock issuable
pursuant to the exercise of the
Initial Consultant Warrants held by Bristol Capital, LLC (“Bristol Capital”); and (vii) 1,000,000 shares of Common
Stock issuable pursuant to the exercise of the Additional Consultant Warrants held by Bristol Capital. The number of shares to be offered pursuant
to this prospectus includes: (i) up to 2,104,377 shares of Common Stock issuable pursuant to the conversion of the AIR Notes held by
Bristol
Investment Fund; (ii) up to 2,104,377 shares of Common Stock issuable pursuant to the exercise of the AIR Warrants held by
Bristol Investment
Fund; and (iii) 500,000 shares of Common Stock issuable pursuant to the exercise of the Initial Consultant
Warrant held by Bristol Capital. The
AIR Notes and the AIR Warrants are each subject to a beneficial ownership limitation of 9.99%,
which such limitation restricts Bristol Investment
Fund from converting or exercising, as applicable, that portion of the AIR Notes
and the AIR Warrants that would result in Bristol Investment Fund
and its affiliates owning, after conversion or exercise, as
 applicable, a number of shares of Common Stock in excess of the 9.99% beneficial
ownership limitation. The Series A Warrants, the
 Series C Warrants and the Consultant Warrants are each subject to a beneficial ownership
limitation of 4.99%, which such limitation
restricts Bristol from exercising that portion of the Consultant Warrants that would result in Bristol and
its affiliates owning,
after exercise, as applicable, a number of shares of Common Stock in excess of the 4.99% beneficial ownership limitation (a
“4.99% Beneficial Ownership Limitation”). Bristol Investment Fund is a privately held fund that invests primarily in
publicly traded companies
through the purchase of securities in private placement and/or open market transactions. Bristol Capital
Advisors, LLC, an entity organized under
the laws of the State of Delaware (“Bristol Capital Advisors”), is the
investment advisor to Bristol Investment Fund. Paul Kessler is manager of
Bristol Capital Advisors and as such has voting and
dispositive power over the securities held by Bristol Investment Fund. The address for Bristol
is 1090 Center Drive, Park City, UT
84098.

(4) Includes: (i) 438,004 shares of Common Stock issuable pursuant to the exercise of outstanding Warrants held by Rainforest Partners LLC; (ii) up to
2,104,377 shares of Common Stock issuable pursuant to the conversion of the AIR Notes held by Rainforest Partners LLC; and (iii) up to
2,104,377 shares of Common Stock issuable pursuant to the exercise of the AIR Warrants held by Rainforest Partners LLC. The number of shares
to be offered pursuant to this prospectus includes: (i) up to 2,104,377 shares of Common Stock issuable pursuant to the conversion of the AIR
Notes held by Rainforest Partners LLC; and (ii) up to 2,104,377 shares of Common Stock issuable pursuant to the exercise of the AIR Warrants
held by Rainforest Partners LLC. The Warrants, the AIR Notes and the AIR Warrants are each subject to a beneficial ownership limitation of
9.99%, which such limitation restricts Rainforest Partners LLC from converting or exercising, as applicable, that portion of the Notes and the
Warrants that would result in Rainforest Partners LLC and its affiliates owning, after conversion or exercise, as applicable, a number of shares of
Common Stock in excess of the beneficial ownership limitation. Mark Weinberger is the managing member of Rainforest Partners LLC, and has
sole voting and investment power over the securities held by Rainforest Partners LLC. The address for Rain Forest Partners LLC is 850 East 26th
Street, Brooklyn, NY 11210.
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(5) Includes: (i) up to 526,094 shares of Common Stock issuable pursuant to the conversion of the AIR Notes held by The Hewlett Fund LP; and (iii)

up to 526,094 shares of Common Stock issuable pursuant to the exercise of the AIR Warrants held by The Hewlett Fund LP. The AIR Notes and
AIR Warrants are each subject to a beneficial ownership limitation of 9.99%, which such limitation restricts The Hewlett Fund LP from converting
or exercising, as applicable, that portion of the AIR Notes and AIR Warrants that would result in The Hewlett Fund LP and its affiliates owning,
after conversion or exercise, as applicable, a number of shares of Common Stock in excess of the beneficial ownership limitation. Martin Chopp
has voting and investment control over the securities held by The Hewlett Fund LP. The address for The Hewlett Fund LP is 100 Merrick Road,
Suite 400W, Rockville Centre, NY 11570.

(6) Includes: (i) 500,000 shares
of Common Stock issuable pursuant to the exercise of the Initial Consultant Warrants held by Huey Co. LLC; and (ii)
1,000,000 shares
of Common Stock issuable pursuant to the exercise of the Additional Consultant Warrants held by Huey Co. LLC. The number of
shares to
be offered pursuant to this prospectus includes 500,000 shares of Common Stock issuable pursuant to the exercise of the Initial Consulting
Warrants held by Huey Co. LLC. The Consultant Warrants are subject to a 4.99% Beneficial Ownership Limitation (which may be increased
to up
to 9.99% upon 61 days prior written notice by the holder). Caleb Huey is the sole member of Huey Co. LLC and has sole voting and
investment
power over the securities held by Huey Co. LLC. The address for Huey Co. LLC is 1313 4th Ave. N, Nashville, TN 37208.

(7) Includes: (i)
45,000 shares of Common Stock held by PC2ATX, LLC; (ii) 500,000 shares of Common Stock issuable pursuant to the exercise of the
Initial Consultant Warrants held by PC2ATX, LLC; and (iii) 1,000,000 shares of Common Stock issuable pursuant to the Additional
Consultant
Warrants held by PC2ATX, LLC. The number of shares to be offered pursuant to this prospectus includes 500,000 shares of
 Common Stock
issuable pursuant to the exercise of the Initial Consultant Warrants held by PC2ATX, LLC. The Consultant Warrants are
 subject to a 4.99%
Beneficial Ownership Limitation (which may be increased to up to 9.99% upon 61 days prior written notice by the
holder). Robert Byrne is a
member and the manager of PC2ATX, LLC, and has voting and investment power over the securities held by
PC2ATX, LLC. The address for
PC2ATX, LLC is 3731 Saddleback Rd., Park City, UT 84098.

(8) Includes: (i) 34,716
shares of Common Stock held by McMillan Co.; (ii) 500,000 shares of Common Stock issuable pursuant to the exercise of the
Initial
Consultant Warrants held by McMillan Co; and (iii) 1,000,000 shares of Common Stock issuable pursuant to the Additional Consultant
Warrants held by McMillan Co. The number of shares to be offered pursuant to this prospectus includes 500,000 shares of Common Stock
issuable
pursuant to the exercise of the Initial Consultant Warrants held by McMillan Co. The Consultant Warrants are subject to a
 4.99% Beneficial
Ownership Limitation (which may be increased to up to 9.99% upon 61 days prior written notice by the holder). Ryan
McMillan is the beneficial
owner and president of McMillan Co. and has voting and investment power over the securities held by
McMillan Co. The address for McMillan
Co. is 1461 Glenneyre St., Suite E, Laguna Beach, CA 92651.

(9) Includes: (i) 500,000 shares
of Common Stock issuable pursuant to the exercise of the Initial Consultant Warrants held by Skeleton Crew Labs
LLC; and (ii) 1,000,000
shares of Common Stock issuable pursuant to the exercise of the Additional Consultant Warrants held by Skeleton Crew
Labs LLC. The number
of shares to be offered pursuant to this prospectus includes 500,000 shares of Common Stock issuable pursuant to the
exercise of the
Initial Consulting Warrants held by Skeleton Crew Labs LLC. The Consultant Warrants are subject to a 4.99% Beneficial Ownership
Limitation
 (which may be increased to up to 9.99% upon 61 days prior written notice by the holder). Timothy Collins is the sole member of
Skeleton
Crew Labs LLC and has sole voting and investment power over the securities held by Skeleton Crew Labs LLC. The address for Skeleton
Crew Labs LLC is 16801 Poppy Mallow Drive, Austin, TX 78738.

(10) Includes: (i)
500,000 shares of Common Stock issuable pursuant to the exercise of the Initial Consultant Warrants held by Z-List Media, Inc.; and
(ii)
1,000,000 shares of Common Stock issuable pursuant to the exercise of the Additional Consultant Warrants held by Z-List Media, Inc. The
number of shares to be offered pursuant to this prospectus includes 500,000 shares of Common Stock issuable pursuant to the exercise
of the Initial
Consulting Warrants held by Z-List Media, Inc. The Consultant Warrants are subject to a 4.99% Beneficial Ownership Limitation
(which may be
increased to up to 9.99% upon 61 days prior written notice by the holder). James Altucher and Robyn Altucher are the beneficial
owners of Z-List
Media, Inc., and have voting and investment power over the securities held by Z-List Media, Inc. Mr. Altucher has served
as a member of our board
of directors since May 12, 2025. The address for Z-List Media, Inc. is 315 Longvue Ct., Johns Creek, GA 30097.

 

11



 

 
Relationships with Selling Stockholders
 
Bristol
 

Bristol Investment Fund, Ltd.
 (together with its affiliates, “Bristol”) participated in our February 2024 public offering of Common Stock and
warrants to
purchase Common Stock. In connection with the offering, we issued Bristol 30,000 shares of Common Stock, Series A Warrants to purchase
30,000 shares of Common Stock, Series B Warrants to purchase 30,000 shares of Common Stock, and Series C Warrants to purchase 30,000 shares
of
Common Stock.

 
In July 2024, we entered into
a consulting agreement with Bristol Capital, LLC (“Bristol”) and its affiliates pursuant to which, among other things,

Bristol
and its affiliates agreed to provide certain consulting, advisory, and strategic planning services to us in exchange for the issuance
of 60,000 pre-
funded warrants to purchase Common Stock. In September 2024, we issued 30,000 shares of Common Stock to Bristol in exercise
of such warrants. In
December 2024, we issued 30,000 shares of Common Stock to Bristol upon the exercise of such warrants.
 

In May 2025, we entered into
an amendment to the consulting agreement with Bristol. See “Consultant Warrants” above.
 

Consultants
 

In May 2025, we entered consulting
agreements with each of Huey Co. LLC, PC2ATX, LLC, McMillan Co., Skeleton Crew Labs LLC and Z-List
Media, Inc. See “Consultant
Warrants” above.

 
Z-List Media, Inc.
 

Z-List Media, Inc., is beneficially owned by James Altucher and his spouse. Mr. Altucher was appointed to our Board of Directors on May 12,
2025.
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PLAN OF DISTRIBUTION

 
Each Selling Stockholder and
any of their pledgees, assignees and successors-in-interest may, from time to time, sell any or all of their securities

covered hereby
on Nasdaq or any other stock exchange, market or trading facility on which the securities are traded or in private transactions. These
sales
may be at fixed or negotiated prices. A Selling Stockholder may use any one or more of the following methods when selling securities:

 
  ● ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

 
  ● block trades in which the broker-dealer will attempt to sell the securities as agent but may position and resell a portion of the block as

principal to facilitate the transaction;
 

  ● purchases by a broker-dealer as principal and resale by the broker-dealer for its account;
 

  ● an exchange distribution in accordance with the rules of the applicable exchange;
 

  ● privately negotiated transactions;
 

  ● settlement of short sales made in compliance with the Purchase Agreement;
 

  ● in transactions through broker-dealers that agree with the Selling Stockholders to sell a specified number of such securities at a stipulated
price per security;

 
  ● through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;

 
  ● a combination of any such methods of sale; or

 
  ● any other method permitted pursuant to applicable law.

 
The Selling Stockholders may
also sell securities under Rule 144 or any other exemption from registration under the Securities Act, if available,

rather than under
this prospectus.
 
Broker-dealers engaged by
 the Selling Stockholders may arrange for other brokers-dealers to participate in sales. Broker-dealers may receive

commissions or discounts
 from the Selling Stockholders (or, if any broker-dealer acts as agent for the purchaser of securities, from the purchaser) in
amounts
 to be negotiated, but, except as set forth in a supplement to this prospectus, in the case of an agency transaction not in excess of a
customary
brokerage commission in compliance with FINRA Rule 2440; and in the case of a principal transaction a markup or markdown in
compliance with FINRA
IM 2440.
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In connection with the sale
of the securities or interests therein, the Selling Stockholders may enter into hedging transactions with broker-dealers

or other financial
 institutions, which may in turn engage in short sales of the securities in the course of hedging the positions they assume. The Selling
Stockholders may also sell securities short, subject to the terms of the Purchase Agreement, and deliver these securities to close out
their short positions, or
loan or pledge the securities to broker-dealers that in turn may sell these securities. The Selling Stockholders
 may also enter into option or other
transactions with broker-dealers or other financial institutions or create one or more derivative
securities which require the delivery to such broker-dealer or
other financial institution of securities offered by this prospectus, which
securities such broker-dealer or other financial institution may resell pursuant to
this prospectus (as supplemented or amended to reflect
such transaction).

 
The Selling Stockholders and
any broker-dealers or agents that are involved in selling the securities may be deemed to be “underwriters” within

the meaning
of the Securities Act in connection with such sales. In such event, any commissions received by such broker-dealers or agents and any
profit
on the resale of the securities purchased by them may be deemed to be underwriting commissions or discounts under the Securities
Act. Each Selling
Stockholder has informed us that it does not have any written or oral agreement or understanding, directly or indirectly,
with any person to distribute the
securities.

 
We are required to pay certain
fees and expenses incurred by us incident to the registration of the securities. We have agreed to indemnify the

Selling Stockholders
against certain losses, claims, damages and liabilities, including liabilities under the Securities Act.
 
We agreed to keep this prospectus
effective until all of the securities have been sold pursuant to this prospectus or Rule 144 under the Securities

Act or any other rule
of similar effect. The resale securities will be sold only through registered or licensed brokers or dealers if required under applicable
state securities laws. In addition, in certain states, the resale securities covered hereby may not be sold unless they have been registered
or qualified for sale
in the applicable state or an exemption from the registration or qualification requirement is available and is complied
with.

 
Under applicable rules and
 regulations under the Exchange Act, any person engaged in the distribution of the resale securities may not

simultaneously engage in market
making activities with respect to the shares of common stock for the applicable restricted period, as defined in Regulation
M, prior to
the commencement of the distribution. In addition, the Selling Stockholders will be subject to applicable provisions of the Exchange Act
and
the rules and regulations thereunder, including Regulation M, which may limit the timing of purchases and sales of the shares of common
stock by the
Selling Stockholders or any other person. We will make copies of this prospectus available to the Selling Stockholders and
have informed them of the need
to deliver a copy of this prospectus to each purchaser at or prior to the time of the sale (including by
compliance with Rule 172 under the Securities Act).
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LEGAL MATTERS

 
The validity of the issuance
 of the securities offered by this prospectus will be passed upon for us by Baker & Hostetler LLP, Los Angeles,

California.
 

EXPERTS
 
The financial statements of
Nuvve Holding Corp. as of December 31, 2024 and 2023, and for each of the two years in the period ended December

31, 2024, incorporated
by reference in this Registration Statement on Form S-1, have been audited by Deloitte & Touche LLP, an independent registered
public accounting firm, as
stated in their report. Such financial statements are incorporated by reference in reliance upon the report of such firm given their
authority
as experts in accounting and auditing.

 
WHERE YOU CAN FIND MORE INFORMATION

 
We file annual, quarterly
and current reports, proxy statements and other information with the SEC. Our SEC filings are available over the Internet

at the SEC’s
 website at www.sec.gov. The SEC maintains a website that contains reports, proxy and information statements and other information
regarding
issuers that file electronically with the SEC at http://www.sec.gov.

 
Our website address is www.nuvve.com.
 The information contained on, or that can be accessed through, our website is not a part of this

prospectus or incorporated by reference
into this prospectus or any prospectus supplement, and you should not consider information on our website to be
part of this prospectus.
We have included our website address as an inactive textual reference only.

 
This prospectus is part of
 a registration statement that we filed with the SEC and does not contain all of the information in the registration

statement. The full
registration statement may be obtained from the SEC or us, as provided below. Forms of the documents establishing the terms of the
offered
 securities are or may be filed as exhibits to the registration statement. Statements in this prospectus or any prospectus supplement about
 these
documents are summaries and each statement is qualified in all respects by reference to the document to which it refers. You should
refer to the actual
documents for a more complete description of the relevant matters. You may obtain the registration statement and exhibits
 to the registration statement
from the SEC’s website, as provided above.

 

15



 

  
INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

 
The SEC allows us to “incorporate
 by reference” information from other documents that we file with it, which means that we can disclose

important information to you
by referring you to those documents. The information incorporated by reference is considered to be part of this prospectus.
 
We incorporate by reference
into this prospectus and the registration statement of which this prospectus forms a part the information or documents

listed below that
we have filed with the SEC, and any future filings we will make with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the Exchange
Act after the date of the initial filing of the registration statement of which this prospectus is a part and prior to effectiveness of
such registration statement,
and until the termination of the offering of the shares covered by this prospectus (other than information
furnished under Item 2.02 or Item 7.01 of Form 8-
K):

 
  ● Our Annual Report on Form 10-K for the fiscal year ended December 31, 2024, filed on March 31, 2025;
 

● Our Quarterly Report on Form 10-Q the quarter ended March
31, 2025, filed on May 15, 2025;
 
  ● Our Current Reports on Form 8-K filed on January 7, 2025, January 15, 2025, January 16, 2025, January 27, 2025, January 30, 2025,

February 4, 2025, February 5, 2025; February 5, 2025, February 6, 2025, February 7, 2025, February 11, 2025, February 24, 2025, March 3,
2025, March 11, 2025, April 7, 2025, April 11, 2025, April 16, 2025, April 21, 2025, April 29, 2025 and April 30, 2025, May 9, 2025; May
13, 2025, May 22, 2025 and June 5, 2025; and

 
  ● The description of our common stock contained in our Current Report on Form 8-K12B, filed on March 25, 2021 and amended on March 26,

2021, including any amendments or reports filed for the purpose of updating such description.
 

Any statement made in this
prospectus or contained in a document all or a portion of which is incorporated by reference herein will be deemed to
be modified or superseded
to the extent that a statement contained herein or in any subsequent prospectus supplement to this prospectus or, if appropriate,
post-effective
amendment to the registration statement that includes this prospectus, modifies or supersedes such statement. Any statement so modified
will
not be deemed to constitute a part hereof, except as so modified, and any statement so superseded will not be deemed to constitute
a part hereof.

 
You may read and copy any
 materials we file with the SEC at the SEC’s website mentioned under the heading “Where You Can Find More

Information.”
The information on the SEC’s website is not incorporated by reference in this prospectus.
 
We will furnish without charge
to each person, including any beneficial owner, to whom this prospectus is delivered, upon written or oral request,

a copy of any document
incorporated by reference. Requests should be addressed to Nuvve Holding Corp., 2488 Historic Decatur Road, Suite 230, San
Diego, California
92106, Attn: Corporate Secretary or may be made telephonically at (619) 456-5161.

 
We maintain a website at www.nuvve.com.
Information about us, including our reports filed with the SEC, is available through that site. Such

reports are accessible at no charge
 through our website and are made available as soon as reasonably practicable after such material is filed with or
furnished to the SEC.
Our website and the information contained on that website, or connected to that website, are not incorporated by reference in this
prospectus.
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PART II

 
INFORMATION NOT REQUIRED IN THE PROSPECTUS

 
Item 13. Other Expenses of Issuance and Distribution.

 
The following is an estimate
 of the expenses (all of which are to be paid by us) that we may incur in connection with the securities being

registered hereby.
 
    Amount  
SEC registration fee   $ 3,565.81 
Legal fees and expenses     75,000 
Accounting fees and expenses     20,000 
Printing expenses     5,000 
Miscellaneous   $ 6,434.19 
Total   $ 110,000 

 
Item 14. Indemnification of Directors and Officers.

 
Subsection (a) of Section
145 of the General Corporation Law of the State of Delaware (referred to as the “DGCL”) empowers a corporation to

indemnify
any person who was or is a party or who is threatened to be made a party to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative (other than an action by or in the right of the corporation) by reason of the
fact that the person is or
was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation
as a director, officer, employee or agent
of another corporation, partnership, joint venture, trust or other enterprise, against expenses
(including attorneys’ fees), judgments, fines and amounts paid
in settlement actually and reasonably incurred by the person in connection
with such action, suit or proceeding if the person acted in good faith and in a
manner the person reasonably believed to be in or not
 opposed to the best interests of the corporation, and, with respect to any criminal action or
proceeding, had no reasonable cause to believe
the person’s conduct was unlawful.

 
Subsection (b) of Section
145 empowers a corporation to indemnify any person who was or is a party or is threatened to be made a party to any

threatened, pending
or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that the person
acted in any of the capacities set forth above, against expenses (including attorneys’ fees) actually and reasonably incurred by
the person in connection with
the defense or settlement of such action or suit if the person acted in good faith and in a manner the person
reasonably believed to be in or not opposed to
the best interests of the corporation, except that no indemnification shall be made in
respect of any claim, issue or matter as to which such person shall have
been adjudged to be liable to the corporation unless and only
to the extent that the Court of Chancery or the court in which such action or suit was brought
shall determine upon application that,
 despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and
reasonably entitled
to indemnity for such expenses which the Court of Chancery or such other court shall deem proper.
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Section 145 further provides
that to the extent a director or officer of a corporation has been successful on the merits or otherwise in the defense of

any action,
suit or proceeding referred to in subsections (a) and (b) of Section 145, or in defense of any claim, issue or matter therein, such person
shall be
indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection
 therewith; that indemnification
provided for by Section 145 shall not be deemed exclusive of any other rights to which the indemnified
party may be entitled; and the indemnification
provided for by Section 145 shall, unless otherwise provided when authorized or ratified,
continue as to a person who has ceased to be a director, officer,
employee or agent and shall inure to the benefit of such person’s
 heirs, executors and administrators. Section 145 also empowers the corporation to
purchase and maintain insurance on behalf of any person
who is or was a director, officer, employee or agent of the corporation, or is or was serving at the
request of the corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against any
liability asserted
against such person and incurred by such person in any such capacity, or arising out of his status as such, whether or not the corporation
would have the power to indemnify such person against such liabilities under Section 145.

  
Section 102(b)(7) of the DGCL
 provides that a corporation’s certificate of incorporation may contain a provision eliminating or limiting the

personal liability
of a director to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, provided that such
provision shall not eliminate or limit the liability of a director (i) for any breach of the director’s duty of loyalty to the corporation
or its stockholders, (ii)
for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law,
(iii) under Section 174 of the DGCL or (iv)
for any transaction from which the director derived an improper personal benefit.

 
Our amended and restated certificate
 of incorporation provides that we shall indemnify our directors and officers, and may indemnify our

employees and other agents, to the
maximum extent permitted by the DGCL, and our bylaws provide that we shall indemnify directors, officers, employees
and other agents to
the maximum extent permitted by the DGCL.

 
In addition, we have entered
into indemnification agreements with each of our directors and officers. These agreements require us to indemnify

these individuals to
 the fullest extent permitted under Delaware law against liabilities that may arise by reason of their service to us, and to advance
expenses
 incurred as a result of any proceeding against them as to which they could be indemnified. We also intend to enter into indemnification
agreements with our future directors and officers.

 
Insofar as indemnification
 for liabilities arising under the Securities Act may be permitted to our directors, officers, and controlling persons

pursuant to the
foregoing provisions, or otherwise, we have been advised that, in the opinion of the SEC, such indemnification is against public policy
as
expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities
(other than the payment
of expenses incurred or paid by a director, officer or controlling person in a successful defense of any action,
 suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, we
will, unless in the opinion of its counsel the matter has been
settled by controlling precedent, submit to the court of appropriate jurisdiction
the question whether such indemnification by it is against public policy as
expressed in the Securities Act and will be governed by the
final adjudication of such issue.
 
Item 15. Recent Sales of Unregistered Securities.

 
Set forth below is information
regarding sales of unregistered sales by us since March 1, 2022 that were not registered under the Securities Act of

1933, as amended
(the “Securities Act”).
 

June 2022 Sale of Securities
 

In June 2022, our Chief Executive
Officer and Chief Operating Officer purchased an aggregate of 337 shares of our common stock at a purchase
price of $594.80 per share,
or a total of approximately $2,000,000. These transactions were made pursuant to a letter agreement dated April 23, 2021,
among us and
our Chief Executive Officer and Chief Operating Officer.
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July 2024
Consulting Warrant

 
In
July 2024, we granted pre-funded warrants (the “2024 Consulting Warrant”) to purchase an aggregate of 60,000 shares of Common
Stock to a

consultant as compensation for certain consulting services rendered. The 2024 Consulting Warrant is exercisable, in part or
in full, for shares of Common
Stock at an exercise price of $0.001 per share. On September 26, 2024, we issued 30,000 shares of Common
Stock to such consultant upon the partial
exercise of the 2024 Consulting Warrant.

 
August 2024 Notes

 
In connection with the
formation of Deep Impact 1 LLC, a Delaware limited liability company, in which we hold a 51% equity interest by way of

our subsidiary,
Nuvve CPO, Inc., on August 16, 2024, we issued promissory notes (each a “SPV Promissory Note”) with conversion options to
each of
Gregory Poilasne and David Robson, our Chief Executive Officer and Chief Financial Officer, respectively, in exchange for
 up to an aggregate of
$1,500,000, to further support project costs in exchange for their investment into Deep Impact. Each SPV Promissory
Note was issued with an original
principal amount of $750,000. The SPV Promissory Notes have a term of three years and bear interest at
a rate of 17.5% per annum. The SPV Promissory
Notes further provide that upon certain events of default, the SPV Note holders shall have
 the option to convert the outstanding amounts on such SPV
Promissory Notes for an aggregate of 101 membership units in Deep Impact.

  
On
August 27, 2024, we issued promissory notes with conversion option to each of Messrs. Poilasne and Robson, our Chief Executive Officer
and

Chief Financial Officer, respectively, for an aggregate principal of $500,000 (the “Nuvve Promissory Notes”). The principal
 amount of the Nuvve
Promissory Notes included an aggregate original issue discount of $25,000, or 5.0%. In exchange for the Nuvve Promissory
Notes, the holders paid us an
aggregate purchase price of $475,000. Upon certain events of default, the holders of the Nuvve Promissory
Notes had the option to convert any outstanding
principal and unpaid accrued interest under the Nuvve Promissory Notes into shares of
our common stock, at an initial conversion price per share of $4.92.
The Nuvve Promissory Notes accrued interest at a rate of 10.5% per
annum, subject to an increase to 12.5% upon the occurrence of an event of default (as
that term is defined in the Nuvve Promissory Notes),
and had a maturity date of October 31, 2024.

 
October 2024 Notes and
Warrant Issuance

 
On
 October 31, 2024, we entered into a securities purchase agreement (the “Purchase Agreement”) with certain accredited institutional
 and

individual investors, pursuant to which we issued to the investors (i) an aggregate of $3,750,000.01 principal amount senior convertible
promissory notes,
carrying a 10% original issue discount, convertible into shares of Common Stock, and (ii) accompanying warrants to purchase
an aggregate of 1,102,295
shares of Common Stock with an exercise price of $3.78 per share. The notes are convertible, at the option
of the respective investors, at any time, in whole
or in part, into such number of shares of Common Stock equal to the principal amount
of the notes outstanding plus all accrued and unpaid interest at a
conversion price equal to $3.402 per share.

 
March 2025 AIR Notes and
Warrant Issuance

 
On
 March 5, 2025, pursuant to certain investors’ exercise of additional investment rights under the Purchase Agreement, we issued to
 such

investors (i) an aggregate of $1,666,666.67 principal amount senior convertible promissory notes, carrying a 10% original issue discount,
convertible into
shares of Common Stock, and (ii) accompanying warrants to purchase an aggregate of 825,084 shares of Common Stock with
an exercise price of $2.02
per share. The notes are convertible, at the option of the respective investors, at any time, in whole or in
part, into such number of shares of Common Stock
equal to the principal amount of the notes outstanding plus all accrued and unpaid interest
at a conversion price equal to $2.02 per share.
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April 2025 AIR Notes and Warrant Issuance

 
On April 28, 2025, pursuant
 to certain investors’ exercise of additional investment rights under the Purchase Agreement, we issued to such

investors (i) an
aggregate of $1,444,444.44 principal amount senior convertible promissory notes, carrying a 10% original issue discount, convertible into
shares of Common Stock, and (ii) accompanying warrants to purchase an aggregate of 1,748,513 shares of Common Stock with an exercise price
 of
$0.8261 per share. The notes are convertible, at the option of the respective investors, at any time, in whole or in part, into such
number of shares of
Common Stock equal to the principal amount of the notes outstanding plus all accrued and unpaid interest at a conversion
price equal to $0.8261 per share.

 
May 2025 Warrant Issuances

 
On
May 7, 2025, we granted warrants to purchase (i) an aggregate of 3,000,000 shares of Common Stock to certain consultants at an exercise

price of $1.05 per share; (ii) an aggregate of 3,000,000 shares of Common Stock to certain consultants at an exercise price of $1.25 per
share; and (iii) an
aggregate of 3,000,000 shares of Common Stock to certain consultants at an exercise price of $1.50 per share.

 
On
May 18, 2025, we granted warrants to purchase (i) an aggregate of 666,668 shares of Common Stock to certain consultants at an exercise
price

of $1.00 per share; (ii) an aggregate of 666,668 shares of Common Stock to certain consultants at an exercise price of $1.25 per
share; and (iii) an aggregate
of 666,668 shares of Common Stock to certain consultants at an exercise price of $1.50 per share.

 
May 2025 AIR Notes and Warrant Issuance

 
On May 30, 2025, pursuant
 to certain investors’ exercise of additional investment rights under the Purchase Agreement, we issued to such

investors (i) an
aggregate of $4,166,666.67 principal amount senior convertible promissory notes, carrying a 10% original issue discount, convertible into
shares of Common Stock, and (ii) accompanying warrants to purchase an aggregate of 5,341,879 shares of Common Stock with an exercise price
of $0.78
per share. The notes are convertible, at the option of the respective investors, at any time, in whole or in part, into such
number of shares of Common Stock
equal to the principal amount of the notes outstanding plus all accrued and unpaid interest at a conversion
price equal to $0.78 per share.

 
Additional Information

 
The offer and sale by us of
the foregoing securities, including the shares of our common stock issuable upon exercise of the warrants described

above, is being made
in reliance on the exemption from registration provided by Section 4(a)(2) of the Securities Act. The issuance of such securities has
not been registered under the Securities Act and such shares may not be offered or sold in the United States absent registration or an
applicable exemption
from the registration requirements of the Securities Act.

 
The sales and issuances of
 securities in the transactions described above were not registered under the Securities Act in reliance upon the

exemption from registration
provided by Section 4(a)(2) thereof or Regulation D promulgated thereunder. The recipients of the securities in each of these
transactions
represented their intentions to acquire the securities for investment only and not with a view to or for sale in connection with any distribution
thereof, and appropriate legends were placed upon the stock certificates issued in these transactions. All recipients had adequate access,
 through their
relationships with us, to information about us.
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Item 16. Exhibits.
 
Exhibit No.   Description   Form   Exhibit No.   Filing Date
2.1   Merger Agreement dated November 11, 2020   424B3   Annex A   2/17/2021
2.2#   Amendment No. 1 to Merger Agreement dated February 20, 2021   8-K   1.1   2/23/2021
3.1   Amended and Restated Certificate of Incorporation   8-K   3.1   3/25/2021
3.2   Certificate of Amendment to Amended and Restated Certificate of Incorporation   8-K   3.1   1/22/2024
3.3   Certificate of Amendment to Amended and Restated Certificate of Incorporation of Nuvve

Holdings Corp.
  8-K   3.1   9/17/2024

3.4   Second Amended and Restated Bylaw of Nuvve Holding Corp.   8-K   3.1   12/5/2023
4.1   Form of Amended and Restated Convertible Note, originally issued October 31, 2024   8-K   4.1   4/16/2025
4.2   Form
of Warrant, issued October 31, 2024   8-K   4.2   11/1/2024
4.3†   Convertible Promissory Note, dated December 31, 2024   8-K   4.1   1/7/2025
4.4†   Common Stock Purchase Warrant, dated December 31, 2024.   8-K   4.2   1/7/2025
4.5   Form of Amended and Restated Convertible Note, originally issued March 5, 2025   8-K   4.2   4/16/2025
4.6   Form
of Additional Warrant, issued March 5, 2025   8-K   4.2   3/11/2025
4.7   Form of Additional Convertible Note, issued April 28, 2025   8-K   4.1   4/30/2025
4.8   Form of Additional Warrant, issued April 28, 2025   8-K   4.2   4/30/2025
4.9   Form of Warrant, dated May 7, 2025   8-K   4.1   5/9/2025
4.10   Form of Warrant, dated May 18, 2025   8-K   4.1   5/22/2025
4.11   Form of Additional Convertible Note, issued May 30, 2025   8-K   4.1   6/5/2025
4.12   Form of Additional Warrant, issued May 30, 2025   8-K   4.2   6/5/2025
5.1   Opinion of Baker & Hostetler LLP   *        
10.1   Amended and Restated Registration Rights Agreement   424B3   Annex A (Ex. B)   2/17/2021
10.2   Stockholder’s Agreement   8-K   10.5   3/25/2021
10.3   Form of PIPE Registration Rights Agreement   8-K   10.7   3/25/2021
10.4   Amended and Restated Employment Agreement with Gregory Poilasne, dated January 25,

2024   8-K   10.1   1/26/2024
10.5   Amended and Restated Employment Agreement with Ted Smith, dated January 25, 2024   8-K   10.2   1/26/2024
10.6   Amended and Restated Employment Agreement with David Robson, dated January 25, 2024   8-K   10.3   1/26/2024
10.7   Form of Indemnification Agreement   8-K   10.14   3/25/2021
10.8#   IP Acquisition Agreement, effective November 2, 2017, between University of Delaware and

Nuvve Corporation   S-4   10.16   2/4/2021
10.9#   Amended and Restated Research Agreement, dated September 1, 2017, between University

of Delaware and Nuvve Corporation   S-4   10.17   2/4/2021
10.10   Warrant Agreement, dated May 17, 2021, by and among Nuvve Corporation, Stonepeak

Rocket Holdings LP and Evolve Transition Infrastructure LP.   8-K   10.1   5/17/2021
10.11   Securities Purchase Agreement, dated May 17, 2021, by and among Nuvve Corporation,

Stonepeak Rocket Holdings LP and Evolve Transition Infrastructure LP.   8-K   10.2   5/17/2021
 

II-5
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http://www.sec.gov/Archives/edgar/data/1780262/000121390021010899/ea136175ex1-1_newborn.htm
https://www.sec.gov/Archives/edgar/data/1836875/000121390021017736/ea138279ex3-1_nuvvehold.htm
https://www.sec.gov/Archives/edgar/data/1836875/000183687524000012/nvve-exx31xcertificateofam.htm
https://www.sec.gov/Archives/edgar/data/0001836875/000183687524000083/nvve-exx31xcertificateofam.htm
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https://www.sec.gov/Archives/edgar/data/1836875/000183687525000084/nuvve-ex41xformofamendedan.htm
https://www.sec.gov/Archives/edgar/data/0001836875/000183687524000098/nuvve-ex42xformofwarrant.htm
https://www.sec.gov/Archives/edgar/data/0001836875/000183687525000006/nuvve-ex41xconvertibleprom.htm
https://www.sec.gov/Archives/edgar/data/0001836875/000183687525000006/nuvve-ex42xcommonstockpurc.htm
https://www.sec.gov/Archives/edgar/data/1836875/000183687525000084/nuvve-ex42xamendedandresta.htm
https://www.sec.gov/Archives/edgar/data/1836875/000183687525000057/nuvve-ex42to8xkformofwarra.htm
http://www.sec.gov/Archives/edgar/data/1836875/000121390025036997/ea023989901ex4-1_nuvve.htm
http://www.sec.gov/Archives/edgar/data/1836875/000121390025036997/ea023989901ex4-2_nuvve.htm
https://www.sec.gov/Archives/edgar/data/0001836875/000183687525000095/nuvve-41formofconsultingwa.htm
https://www.sec.gov/Archives/edgar/data/0001836875/000183687525000104/nuvve-41formofconsultingwa.htm
https://www.sec.gov/Archives/edgar/data/1836875/000183687525000107/nuvve-ex41to8xkformofnotea.htm
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10.12   Registration Right Agreement, dated May 17, 2021, by and among Nuvve Corporation,

Stonepeak Rocket Holdings LP and Evolve Transition Infrastructure LP.   8-K   10.3   5/17/2021
10.13#

 
Amended and Restated Limited Liability Company Agreement for Levo, dated as of August
4, 2021, by and among Nuvve Corporation, Stonepeak Rocket Holdings LP and Evolve
Transition Infrastructure LP.

 
8-K/A

 
10.1

 
8/8/2021

10.14#   Development Services Agreement, dated as of August 4, 2021, by and between Nuvve
Holding Corp. and Levo Mobility LLC.   8-K/A   10.2   8/8/2021

10.15#   Parent Letter Agreement, dated as of August 4, 2021, by and among Nuvve Holding Corp.,
Stonepeak Rocket Holdings LP, Evolve Transition Infrastructure LP and Levo Mobility LLC.   8-K/A   10.3   8/8/2021

10.16#   Board Rights Agreement, dated as of August 4, 2021, by and among Nuvve Holding Corp.
and Stonepeak Rocket Holdings LP.   8-K/A   10.4   8/8/2021

10.17#   Intellectual Property License and Escrow Agreement, dated as of August 4, 2021, by and
between Nuvve Holding Corp. and Levo Mobility LLC.   8-K/A   10.5   8/8/2021

10.18   Nuvve Holding Corp. Amended and Restated 2020 Equity Incentive Plan   8-K   10.1   6/5/2023
10.19†   Settlement and Release Agreement, dated February 2, 2024, between the Company and

Rhombus Energy Solutions.   10-K   10.28   3/29/2024
10.20†   Master Services Agreement, dated May 14, 2024, by and between the Company and the

Board of Fresno Economic Opportunities Commission.   10-Q   10.1   8/14/2024
10.21

 
Subordinated Business Loan and Security Agreement, dated August 9, 2024, by and among
Nuvve Holding Corp. as borrower, Agile Lending, LLC, as Lender, and Agile Capital
Funding, LLC, as collateral agent.

 
10-Q

 
10.2

 
8/14/2024

10.22   Form of Securities Purchase Agreement, dated October 31, 2024   8-K/A   10.1   12/20/2024
10.23   Form of Registration Rights Agreement, dated October 31, 2024   8-K   10.2   11/01/2024
10.24   First Amendment to Securities Purchase Agreement, dated as of January 14, 2025   8-K   10.1   1/15/2025
10.25   Second Amendment to Securities Purchase Agreement, effective as of February 4, 2025   8-K   10.1   2/4/2025
10.26   Third Amendment to Securities Purchase Agreement, dated as of February 4, 2025   8-K   10.1   2/5/2025
10.27   Fourth Amendment to Securities Purchase Agreement, dated as of February 7, 2025   8-K   10.1   2/7/2025
10.28   Fifth Amendment to Securities Purchase Agreement, dated as of March 2, 2025   8-K   10.1   3/3/2025
10.29

 
Subordinated Business Loan and Security Agreement, dated August 9, 2024, by and among
Nuvve Holding Corp. as borrower, Agile Lending, LLC, as Lender, and Agile Capital
Funding, LLC, as collateral agent.

 
10-Q

 
10.2

 
8/14/2024

10.30
 

Subordinated
 Business Loan and Security Agreement, dated November 27, 2024, by and
among Nuvve Holding Corp. as borrower, Agile Lending, LLC, as Lender,
and Agile Capital
Funding, LLC, as collateral agent.

 
8-K

 
10.1

 
12/04/2024

10.31   Form of Convertible Promissory Note dated August 16, 2024   10-Q   10.4   11/13/2024
10.32

 

Contribution and Unit Purchase Agreement entered as of August 16, 2024, by and among
Nuvve CPO Inc., a Delaware corporation and wholly-owned subsidiary of Nuvve Holding
Corp., a Delaware corporation, and WISE-EV LLC, or its designee, and Deep Impact 1 LLC,
a Delaware limited liability company.

 

10-Q

 

10.5

 

11/13/2024
10.33   Form of Convertible Promissory Note dated August 27, 2024   8-K   10.1   8/29/2024
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http://www.sec.gov/Archives/edgar/data/1836875/000183687524000064/nvve-ex10110xqxfresnoagree.htm
https://www.sec.gov/Archives/edgar/data/1836875/000183687524000064/subordinatedbusinessloanan.htm
https://www.sec.gov/Archives/edgar/data/1836875/000183687524000124/nuvve-ex101xspa.htm
https://www.sec.gov/Archives/edgar/data/1836875/000183687524000098/nuvve-ex102xrra.htm
https://www.sec.gov/Archives/edgar/data/1836875/000183687524000098/nuvve-ex102xrra.htm
https://www.sec.gov/Archives/edgar/data/1836875/000183687524000098/nuvve-ex102xrra.htm
https://www.sec.gov/Archives/edgar/data/1836875/000121390025003588/ea022775101ex10-1_nuvve.htm
https://www.sec.gov/Archives/edgar/data/1836875/000183687525000029/nuvve-ex101to8xkresecondam.htm
https://www.sec.gov/Archives/edgar/data/1836875/000183687525000035/nuvve-ex101thirdamendmentt.htm
https://www.sec.gov/Archives/edgar/data/1836875/000183687525000046/nuvve-ex101to8xk2725xfourt.htm
https://www.sec.gov/Archives/edgar/data/1836875/000183687525000054/nuvve-fifthamendmenttospam.htm
https://www.sec.gov/Archives/edgar/data/1836875/000183687524000064/subordinatedbusinessloanan.htm
https://www.sec.gov/Archives/edgar/data/1836875/000183687524000114/nvve-ex101xsubordinatedbus.htm
http://www.sec.gov/Archives/edgar/data/1836875/000183687524000108/nuvve-ex104xformofpromisso.htm
http://www.sec.gov/Archives/edgar/data/1836875/000183687524000108/nvve-ex105xcontributionuni.htm
http://www.sec.gov/Archives/edgar/data/0001836875/000183687524000072/nvve-ex101xformofpromissor.htm


 

 
10.34   Convertible Promissory Note, dated December 31, 2024   8-K   4.1   1/7/2025
10.35   Common Stock Purchase Warrants, dated December 31, 2024   8-K   4.2   1/7/2025
10.36   Securities Purchase Agreement, dated December 31, 2024, between the Company and the

Investor   8-K   10.1   1/7/2025
10.37   Registration Rights Agreement, dated December 31, 2024, between the Company and the

Investor   8-K   10.2   1/7/2025
10.38†   Termination Agreement, dated January 24, 2025, between Nuvve Holding Corp. and Switch

EV Ltd.   8-K   10.1   1/30/2025
10.39   Form of Securities Purchase Agreement, dated as of February 4, 2025   8-K   10.2   2/5/2025
10.40   Task Order Agreement entered into as of February 4, 2025, by and among Nuvve Holding

Corp., Resource Innovations and ComEd   8-K   10.1   2/5/2025
10.41†   Form of Securities Purchase Agreement, dated as of February 7, 2025   8-K   10.2   2/7/2025
10.42   Amended and Restated Employment Agreement, dated March 31, 2025, by and between the

Company and Gregory Poilasne
  10-K   10.42   3/31/2025

10.43   Amended and Restated Employment Agreement, dated March 31, 2025, by and between the
Company and David Robson

  10-K   10.43   3/31/2025

10.44   Form of Consulting Agreement, dated May 7, 2025   8-K   10.1   5/9/2025
10.44   Consulting Services Agreement by and between the Company and Bristol Capital, LLC, as

amended on May 7, 2025
  8-K   10.2   5/9/2025

10.44   Form of Consulting Agreement, dated May 18, 2025   8-K   10.1   5/22/2025
21.1   List of Subsidiaries of Nuvve Holding Corp   *        
23.1   Consent of Deloitte & Touche LLP, Independent Registered Public Accounting Firm   *        
23.2*   Consent of Baker & Hostetler LLP (included in Exhibit 5.1)   *        
24.1*   Power of Attorney (included on the signature page to the registration statement)   *        
107*   Filing Fee Table   *        
 
* Filed herewith.
# Filed by Newborn Acquisition Corp., the predecessor to the registrant.
† Exhibits and/or schedules have been omitted pursuant to Item 601(a)(5) of Regulation S-K. The registrant hereby undertakes to furnish supplementally

copies of any of the omitted exhibits and schedules upon request by the SEC; provided, however, that the registrant may request confidential treatment
pursuant to Rule 24b-2 under the Exchange Act for any exhibits or schedules so furnished. Certain confidential information contained in this
document, marked by [***], has been omitted pursuant to Item 601(b)(10)(iv) of Regulation S-K because it is both (i) not material and (ii) the type of
information that the registrant treats as private or confidential.
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Item 17. Undertakings.
 
(a) The
undersigned registrant hereby undertakes:

 
(1) To
file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

 
(i) to
include any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended (the “Securities Act”);
 
(ii) to
reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective

amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities
offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range
may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and
price
represent no more than a 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration
Fee Tables”
or “Calculation of Registration Fee” table, as applicable, in the effective registration statement; and

 
(iii) to
 include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any

material change to such information in the registration statement;
 
provided, however, that: paragraphs
 (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) above do not apply if the information required to be included in a post-
effective amendment by those
paragraphs is contained in reports filed with or furnished to the SEC by the registrant pursuant to Section 13 or
Section 15(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), that are incorporated by reference in the registration
statement,
or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

 
(2) That,
 for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new

registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to
be the initial bona
fide offering thereof.

 
(3) To
remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination

of the offering.
 

  (4) That, for the purpose of determining liability under the Securities Act to any purchaser:
 
(i) Each
prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date
the

filed prospectus was deemed part of and included in the registration statement; and
 

  (ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by Section 10(a)
of the Securities Act shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of
prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the registration statement to which that prospectus relates, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made
in a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated
by reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract
of sale prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part
of the registration statement or made in any such document immediately prior to such effective date.

 
(b) The
undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
 registrant’s

annual report pursuant to section 13(a) or section 15(d) of the Exchange Act (and, where applicable, each filing of
an employee benefit plan’s annual
report pursuant to section 15(d) of the Exchange Act) that is incorporated by reference in the
 registration statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering
of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

 
(c) Insofar
as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of
the registrant

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

 
Pursuant to the requirements
of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by

the undersigned,
thereunto duly authorized, in the City of San Diego, State of California, on June 9, 2025.
 
  NUVVE HOLDING CORP.
     
  By: /s/ Gregory Poilasne
    Name:  Gregory Poilasne

    Title: Chief Executive Officer and Director
(Principal Executive Officer)

 
Pursuant to the requirements
of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities

indicated on the
dates indicated.
 

Signature   Title   Date
         

/s/ Gregory Poilasne   Chief Executive Officer and Director   June 9, 2025
Gregory Poilasne   (Principal Executive Officer)    

         
/s/ David Robson   Chief Financial Officer   June 9, 2025

David Robson   (Principal Financial and Accounting Officer)    
         

/s/ Ted Smith   Director   June 9, 2025
Ted Smith        

         
/s/ Jon M. Montgomery   Director   June 9, 2025

Jon M. Montgomery        
         

/s/ H. David Sherman   Director   June 9, 2025
H. David Sherman        

         
/s/ James Altucher   Director   June 9, 2025

James Altucher        
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Exhibit 5.1
 

 
June 9, 2025
 
Nuvve Holding Corp.
2488 Historic Decatur Road, Suite 230
San Diego, CA 92106
 
Ladies and Gentlemen:
 

We have acted as counsel to
 Nuvve Holding Corp., a Delaware corporation (the “Company”), in connection with the filing of a Registration
Statement on Form S-1 (the “Registration Statement”) by the Company with the Securities and Exchange Commission
 (the “Commission”) under the
Securities Act of 1933, as amended (the “Act”), covering
 the resale by the selling stockholders named therein (the “Selling Stockholders”) of up to
18,782,828 shares
 of the Company’s common stock, par value $0.0001 per share (the “Common Stock”), consisting of (i) up
 to 7,891,414 shares of
Common Stock (the “Note Shares”) issuable upon the conversion of outstanding senior secured
convertible promissory notes, and (iii) up to 10,891,414
shares of Common Stock issuable upon the exercise of outstanding warrants to
purchase shares of Common Stock (the “Warrant Shares” and together with
the Note Shares, the “Shares”).

 
In connection with this opinion,
we have examined and relied upon the Registration Statement and related prospectus, the Company’s Amended

and Restated Certificate
of Incorporation, as amended, and Amended and Restated Bylaws, each as currently in effect, and such other documents, records,
certificates,
memoranda and other instruments as in our judgment are necessary or appropriate to enable us to render the opinion expressed below. In
such
examination, we have assumed: (i) the authenticity of original documents and the genuineness of all signatures; (ii) the
conformity to the originals of all
documents submitted to us as copies; (iii)  the truth, accuracy and completeness of the information,
 representations and warranties contained in the
instruments, documents, certificates and records we have reviewed; (iv)  that the
 Registration Statement, and any amendments thereto (including post-
effective amendments), will have become effective under the Act and
 comply with all applicable laws and no stop order suspending the Registration
Statement’s effectiveness will have been issued and
 remain in effect, in each case, at the time the Shares are offered and sold as contemplated by the
Registration Statement; (v) that
the Shares will be sold in compliance with applicable U.S. federal and state securities laws and in the manner stated in the
Registration
Statement; (vi) at the time of the issuance of any Shares, the Company will be a validly existing corporation under the law of its
jurisdiction of
incorporation; (vii) after the issuance of the Shares, the total number of issued and outstanding shares of the Common
Stock, together with the total number
of shares of the Common Stock reserved for issuance upon the exercise, exchange or conversion, as
the case may be, of any exercisable, exchangeable or
convertible security, as the case may be, then outstanding, will not exceed the total
number of authorized shares of Common Stock under the Company’s
certificate of incorporation, as amended and then in effect; and
 (viii)  the legal capacity of all natural persons. As to any facts material to the opinions
expressed herein that were not independently
established or verified, we have relied upon oral or written statements and representations of officers and
other representatives of the
Company.

 
On the basis of the foregoing,
and in reliance thereon, we are of the opinion that (i) the Shares have been validly issued and are fully paid and

nonassessable; and
 (ii) the Shares have been duly authorized by the Company and, when issued upon conversion or exercise in accordance with the
respective
terms of the senior secured convertible promissory notes and warrants, as applicable, will be validly issued, fully paid and non-assessable.

 
The opinions expressed herein
are limited to the General Corporation Law of the State of Delaware and we express no opinion as to the effect on

the matters covered
by this letter of the laws of any other jurisdiction. The opinion expressed above is as of the date hereof only, and we express no opinion
as to, and assume no responsibility for, the effect of any fact or circumstance occurring, or of which we learn, subsequent to the date
of this opinion letter,
including, without limitation, legislative and other changes in the law or changes in circumstances affecting
any party. We assume no responsibility to
update this opinion letter for, or to advise you of, any such facts or circumstances of which
we become aware, regardless of whether or not they affect the
opinion expressed in this opinion letter.

 
We hereby consent to the reference
to our firm under the caption “Legal Matters” in the prospectus included in the Registration Statement and to

the filing of
this opinion as Exhibit 5.1 to the Registration Statement. In giving such consent, we do not hereby admit that we are in the category
of persons
whose consent is required under Section 7 of the Act or the rules and regulations of the Commission.

 
  Very truly yours,
   
  /s/ Baker & Hostetler LLP
   
  BAKER & HOSTETLER LLP



Exhibit 21.1
Nuvve Holding Corp.

 
List of Subsidiaries

 
Nuvve Corporation, a Delaware corporation
 
Nuvve KK, a company registered in Japan
 
Nuvve of Pennsylvania LLC, a Pennsylvania limited liability company
 
Nuvve Denmark ApS, a company registered in Denmark
 
Nuvve Ltd., a company registered in the United Kingdom
 
Nuvve CPO, Inc., a Delaware corporation
 
Deep Impact 1, LLC, a Delaware limited liability company
 
Hype Strategy, LLC, a Delaware limited liability company
 
AggregationV2G LLC, a Delaware limited liability company
 
 



Exhibit 23.1
 

CONSENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM
 
We consent to the incorporation
 by reference in this Registration Statement on Form S-1 of our report dated March 31, 2025 relating to the financial
statements of Nuvve
Holding Corp., appearing in the Annual Report on Form 10-K of Nuvve Holding Corp. for the year ended December 31, 2024. We
also consent
to the reference to us under the heading “Experts” in such Registration Statement.
 
/s/ Deloitte & Touche LLP
 
San Diego, California
 
June 9, 2025
 
 



Exhibit 107
 

Calculation of Filing Fee Tables
 

Form S-1
(Form Type)

 
Nuvve Holding Corp.

(Exact Name of Registrant as Specified in its Charter)
 

Table 1: Newly Registered and Carry Forward
Securities
 

   
Security

Type   Security
Class Title  

Fee
Calculation

or Carry
Forward

Rule  

Amount
Registered (1)

(2)    

Proposed
Maximum
Offering
Price Per
Unit (3)    

Maximum
Aggregate
Offering

Price     Fee
Rate    

Amount
of
Registration

Fee  
Fees
to

Be Paid 
Equity

 
Common Stock, $0.0001 par

value per share  
457(c)

    18,782,828    $ 1.24    $ 23,290,706.72      0.00015310    $ 3,565.81 
                                                
    Total Offering Amounts            $ 23,290,706.72           $ 3,565.81 
    Total Fees Previously Paid                            - 
    Total Fee Offsets                            - 
    Net Fee Due                          $ 3,565.81 

 
(1) The shares of the Registrant’s common stock, $0.0001 par value per share (the “Common Stock”)
will be offered for resale by the selling stockholders

pursuant to the prospectus contained herein. Pursuant to Rule 416 under the Securities
Act of 1933, as amended (the “Securities Act”), this registration
statement also covers any additional number of shares of
 Common Stock issuable upon stock splits, stock dividends, or other distribution,
recapitalization or similar events with respect to the
shares of Common Stock being registered pursuant to this registration statement.
 

(2) This registration statement registers the resale of up to: (i) an aggregate of up to 7,891,414 shares
 of Common Stock issuable to certain selling
stockholders upon the conversion of senior secured convertible promissory notes issued on
May 30, 2025 (the “Private Placement”); (ii) an aggregate
of up to 7,891,414 shares of Common Stock that are issuable upon
 the exercise of warrants issued to certain selling stockholders in the Private
Placement; and (iii) up to 3,000,000 shares of Common Stock
issuable upon the exercise of warrants held by certain selling stockholders.
 

(3) Estimated solely for purposes of calculating the registration fee pursuant to Rule 457(c) under the Securities
Act, based on average of high and low
price per share of the Common Stock as reported on the Nasdaq Capital Market on June 6, 2025 (such
date being within five business days of the date
that this Registration Statement was filed with the U.S. Securities and Exchange Commission).
 


