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EXPLANATORY NOTE

This Registration Statement on Form S-8 (this “Registration Statement”) is being filed for the purpose of registering an additional 25,000,000 shares of
EVgo Inc.’s (the “Registrant’s”) Class A common stock, par value $0.0001 (“Class A common stock) that were reserved for issuance under the EVgo Inc.
2021 Long Term Incentive Plan (the “Plan”). The Registrant previously filed with the Securities and Exchange Commission (the “Commission”) a
Registration Statement on Form S-8 on March 24, 2022 (SEC File No. 333-263813) (the “Prior Registration Statement”) registering shares of Class A
common stock issuable under the Plan. This Registration Statement relates to securities of the same class as those to which the Prior Registration Statement
relates and is submitted in accordance with General Instruction E of Form S-8 regarding Registration of Additional Securities. Pursuant to General
Instruction E of Form S-8, the contents of the Prior Registration Statement are incorporated herein by reference and made part of this Registration
Statement, except to the extent supplemented, amended, or superseded by the information set forth herein.

PART I
INFORMATION REQUIRED IN THE PROSPECTUS

The documents containing the information specified in Item 1 and Item 2 of this Registration Statement will be sent or given to employees, officers,
directors or others as specified by Rule 428(b)(1) under the Securities Act of 1933, as amended (the “Securities Act”). In accordance with the rules and
regulations of the Commission and the instructions to this Registration Statement, such documents are not being filed with the Commission either as part of
this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424.

PART II

INFORMATION REQUIRED IN REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The Registrant hereby incorporates by reference into this Registration Statement the following documents previously filed with the Commission:

Section 13(a) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”);

(2) The Registrant’s Quarterly Report on Form 10-Q for its fiscal quarter ended March 31, 2025, filed with the Commission on May 6, 2025 pursuant to
Section 13(a) of the Exchange Act;

(3) All other reports filed with the Commission pursuant to Sections 13(a) or 15(d) of the Exchange Act since the end of the fiscal year covered by the
Registrant’s Annual Report referred to in (1) above (other than the portions of these documents not deemed to be filed); and

(4) The description of the Registrant’s Common Stock contained in the Registrant’s Registration Statement on Form 8-A (File No. 001-39572) filed with
the Commiission on July 1, 2021, pursuant to Section 12(b) of the Exchange Act, including any amendment or report filed for the purpose of updating such
description.

All documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act on or after the date of this Registration Statement
and prior to the filing of a post-effective amendment that indicates that all securities offered have been sold or that deregisters all securities then remaining
unsold shall be deemed to be incorporated by reference in this Registration Statement and to be part hereof from the date of filing of such documents;
provided, however, that documents or information deemed to have been furnished and not filed in accordance with the rules of the Commission shall not be
deemed incorporated by reference into this Registration Statement.



https://www.sec.gov/Archives/edgar/data/1821159/000155837022004258/tmb-20220324xs8.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1821159/000155837025002400/evgo-20241231x10k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1821159/000155837025006523/evgo-20250331x10q.htm
https://www.sec.gov/Archives/edgar/data/1821159/000121390021035315/ea143555-8a12b_climate1.htm

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for
purposes of this Registration Statement to the extent that a statement contained herein or in any subsequently filed document which also is or is deemed to
be incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as
so modified or superseded, to constitute a part of this Registration Statement.

Item 6. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation Law (the “DGCL”) provides that a corporation may indemnify its directors and officers and may
purchase insurance with respect to liability arising out of their capacity or status as directors and officers, provided that the person acted in good faith and
in a manner the person reasonably believed to be in our best interests, and, with respect to any criminal action, had no reasonable cause to believe the
person’s actions were unlawful. The DGCL further provides that the indemnification permitted thereunder shall not be deemed exclusive of any other rights
to which the directors and officers may be entitled under the corporation’s bylaws, any agreement, a vote of stockholders or otherwise. The Registrant’s
certificate of incorporation provides for indemnification by the Registrant of its directors and officers to the fullest extent permitted under the DGCL.

Any amendment, repeal or elimination of these provisions will not eliminate or reduce the effect of these provisions in respect of any act, omission or claim
that occurred or arose prior to that amendment, repeal or elimination. If the DGCL is amended to provide for further limitations on the personal liability of
directors of corporations, then the personal liability of the Registrant’s directors will be further limited to the greatest extent permitted by the DGCL.

In addition, the Registrant’s bylaws provide that the Registrant will indemnify its directors and officers, and may indemnify its employees, agents and any
other persons, to the fullest extent permitted by the DGCL. The Registrant’s bylaws also provide that it must advance expenses incurred by a director or
officer in advance of the final disposition of any threatened, pending or completed action, suit or proceeding, subject to limited exceptions.

Further, the Registrant has entered into indemnification agreements with each of its directors and executive officers that may be broader than the specific
indemnification provisions contained in the DGCL. These indemnification agreements require the Registrant to, among other things, indemnify its directors
and executive officers against liabilities that may arise by reason of their status or service. These indemnification agreements also generally require the
Registrant to advance all expenses reasonably and actually incurred by its directors and executive officers in investigating or defending any such action,
suit or proceeding. The Registrant believes that these agreements are necessary to attract and retain qualified individuals to serve as directors and executive
officers.

The limitation of liability and indemnification provisions in the Registrant’s certificate of incorporation, bylaws and indemnification agreements may
discourage stockholders from bringing a lawsuit against its directors and officers for breach of their fiduciary duties. They may also reduce the likelihood
of derivative litigation against the Registrant’s directors and officers, even though an action, if successful, might benefit the Registrant and other
stockholders. Further, a stockholder’s investment may be adversely affected to the extent that the Registrant pays the costs of settlement and damage
awards against its directors and officers as required by these indemnification provisions.

The Registrant has obtained insurance policies under which, subject to the limitations of the policies, coverage is provided (a) to its directors and officers
against loss arising from claims made by reason of breach of fiduciary duty or other wrongful acts as a director or officer, including claims relating to
public securities matters, and (b) to the Registrant with respect to payments that may be made by the Registrant to its directors and officers pursuant to the
Registrant’s indemnification obligations or otherwise as a matter of law.




Item 8. Exhibits

Exhibit Index
Incorporated by reference
herein
Exhibit Exhibit
Number Description Form No Filing Date
4.1 Specimen Class A Common Stock Certificate S-1 4.2 September 10,
2020
4.2 Specimen Warrant Certificate S-1 4.4 September 10,
2020
4.3 Warrant Agreement, dated September 29, 2020, between the Registrant and Continental Stock 8-K 4.1 October 5, 2020
Transfer & Trust Company
5.1* Opinion of Freshfields US LLP
23.1* Consent of Independent Registered Public Accounting Firm
23.2% Consent of Freshfields US LLP (contained in Exhibit 5.1 hereto),
24.1* Power of Attorney (contained on signature page hereto),
99.1+ EVgo Inc. 2021 Long Term Incentive Plan, as amended 8-K 10.1 May 21,2025
99.2+ Form of Restricted Stock Unit Agreement adopted pursuant to the EVgo Inc. 2021 Long Term 8-K 10.10 July 8,2021
Incentive Plan
99.3+ Form of Restricted Stock Unit Agreement (Executive) adopted pursuant to the EVgo Inc. 2021 Long 10-Q 10.1 November 8,
Term Incentive Plan 2023
99.4+ Form of Restricted Stock Unit Agreement (Performance-Based) adopted pursuant to the EVgo Inc. 10-K 10.12 March 6, 2024
2021 Long Term Incentive Plan
99.5+ Form of Stock Option Agreement adopted pursuant to the EVgo Inc. 2021 Long Term Incentive Plan 10-Q 10.1 May 13,2022
99.6+ Form of Stock Option Agreement (Executive) adopted pursuant to the EVgo Inc. 2021 Long Term 10-K 10.14 March 6, 2024
Incentive Plan
107* Filing Fee Exhibit

+ Indicates management contract or compensatory plan, contract or arrangement.

* Filed herewith.



https://www.sec.gov/Archives/edgar/data/1821159/000114036120020150/nt10014364x2_ex4-2.htm
https://www.sec.gov/Archives/edgar/data/1821159/000114036120020150/nt10014364x2_ex4-2.htm
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https://www.sec.gov/Archives/edgar/data/1821159/000114036120022466/nc10015778x1_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1821159/000114036120022466/nc10015778x1_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1821159/000114036120022466/nc10015778x1_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1821159/000114036120022466/nc10015778x1_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1821159/000114036120022466/nc10015778x1_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1821159/000110465925051220/tm2515431d1_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1821159/000110465925051220/tm2515431d1_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1821159/000110465925051220/tm2515431d1_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1821159/000110465925051220/tm2515431d1_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1821159/000110465925051220/tm2515431d1_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1821159/000110465921090210/tm2120697d1_ex10-10.htm
https://www.sec.gov/Archives/edgar/data/1821159/000110465921090210/tm2120697d1_ex10-10.htm
https://www.sec.gov/Archives/edgar/data/1821159/000110465921090210/tm2120697d1_ex10-10.htm
https://www.sec.gov/Archives/edgar/data/1821159/000110465921090210/tm2120697d1_ex10-10.htm
https://www.sec.gov/Archives/edgar/data/1821159/000110465921090210/tm2120697d1_ex10-10.htm
https://www.sec.gov/Archives/edgar/data/1821159/000155837023018279/evgo-20230930xex10d1.htm
https://www.sec.gov/Archives/edgar/data/1821159/000155837023018279/evgo-20230930xex10d1.htm
https://www.sec.gov/Archives/edgar/data/1821159/000155837023018279/evgo-20230930xex10d1.htm
https://www.sec.gov/Archives/edgar/data/1821159/000155837023018279/evgo-20230930xex10d1.htm
https://www.sec.gov/Archives/edgar/data/1821159/000155837023018279/evgo-20230930xex10d1.htm
https://www.sec.gov/Archives/edgar/data/1821159/000155837024002608/evgo-20231231xex10d12.htm
https://www.sec.gov/Archives/edgar/data/1821159/000155837024002608/evgo-20231231xex10d12.htm
https://www.sec.gov/Archives/edgar/data/1821159/000155837024002608/evgo-20231231xex10d12.htm
https://www.sec.gov/Archives/edgar/data/1821159/000155837024002608/evgo-20231231xex10d12.htm
https://www.sec.gov/Archives/edgar/data/1821159/000155837024002608/evgo-20231231xex10d12.htm
https://www.sec.gov/Archives/edgar/data/1821159/000155837022008736/evgo-20220331xex10d1.htm
https://www.sec.gov/Archives/edgar/data/1821159/000155837022008736/evgo-20220331xex10d1.htm
https://www.sec.gov/Archives/edgar/data/1821159/000155837022008736/evgo-20220331xex10d1.htm
https://www.sec.gov/Archives/edgar/data/1821159/000155837022008736/evgo-20220331xex10d1.htm
https://www.sec.gov/Archives/edgar/data/1821159/000155837022008736/evgo-20220331xex10d1.htm
https://www.sec.gov/Archives/edgar/data/1821159/000155837024002608/evgo-20231231xex10d14.htm
https://www.sec.gov/Archives/edgar/data/1821159/000155837024002608/evgo-20231231xex10d14.htm
https://www.sec.gov/Archives/edgar/data/1821159/000155837024002608/evgo-20231231xex10d14.htm
https://www.sec.gov/Archives/edgar/data/1821159/000155837024002608/evgo-20231231xex10d14.htm
https://www.sec.gov/Archives/edgar/data/1821159/000155837024002608/evgo-20231231xex10d14.htm

Signatures
Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it meets all of
the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of El Segundo, State of California, on May 22, 2025.
EVgo Inc.

By: /s/ Badar Khan

Badar Khan
Chief Executive Officer




POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Badar Khan, Paul
Dobson and Francine Sullivan, and each of them, as his or her true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution,
for each individual in any and all capacities, to sign any and all amendments to this Registration Statement on Form S-8 of EVgo Inc., and to file the same,
with all exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact
and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in connection
therewith, as fully for all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and
agents, or any of them, or the individual’s substitute, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, this report has been signed by the following persons on behalf of the
Registrant in the capacities and on the dates indicated.

Signature Title Date
/s/ Badar Khan Chief Executive Officer and Director May 22, 2025
Badar Khan (Principal Executive Officer)
/s/ Paul Dobson Chief Financial Officer May 22, 2025
Paul Dobson (Principal Financial Officer and Principal Accounting Officer)
/s/ David Nanus Chairperson of the Board of Directors May 22, 2025
David Nanus
/s/ Peter Anderson Director May 22, 2025
Peter Anderson
[s/ Joseph Esteves Director May 22, 2025

Joseph Esteves

/s/ Scott Griffith Director May 22, 2025
Scott Griffith
/s/ Darpan Kapadia Director May 22, 2025
Darpan Kapadia
/s/ Katherine Motlagh Director May 22, 2025
Katherine Motlagh
[s/ Jonathan Seelig Director May 22,2025

Jonathan Seelig

[s/ Paul Segal Director May 22, 2025
Paul Segal




Exhibit 5.1

FRESHFIELDS

EVgo Inc. New York
1661 East Franklin Avenue 3 World Trade Center
El Segundo, CA 90245 175 Greenwich Street

New York, NY 10007
T +1 (212) 277-4000

freshfields.us

May 22, 2025
Ladies and Gentlemen,

EVgo Inc., a Delaware corporation (the “Company”), has filed with the Securities and Exchange Commission a Registration Statement on Form
S-8 (the “Registration Statement”) for the purpose of registering under the Securities Act of 1933, as amended (the “Securities Act”), an aggregate of
25,000,000 additional shares of its Class A common stock, par value $0.0001 per share (the “Securities™), to be issuable pursuant to equity awards granted
pursuant to the EVgo Inc. 2021 Long Term Incentive Plan, as amended (the “Plan”).

We, as your counsel, have examined originals or copies of such documents, corporate records, certificates of public officials, and other instruments
as we have deemed necessary or advisable for the purpose of rendering this opinion.

In rendering the opinion expressed herein, we have, without independent inquiry or investigation, assumed that (i) all documents submitted to us
as originals are authentic and complete, (ii) all documents submitted to us as copies conform to authentic, complete originals, (iii) all signatures on all
documents that we reviewed are genuine, (iv) all natural persons executing documents had and have the legal capacity to do so, (v) all statements in
certificates of public officials and officers of the Company that we reviewed were and are accurate, and (vi) all representations made by the Company as to
matters of fact in the documents that we reviewed were and are accurate.

Based upon the foregoing, and subject to the additional assumptions and qualifications set forth below, we advise you that in our opinion the
Securities, when and to the extent issued, delivered, and paid for in accordance with the Plan, will be validly issued, fully paid, and non-assessable.

We are members of the Bars of the States of New York and California, and the foregoing opinion is limited to the General Corporation Law of the
State of Delaware.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In giving this consent, we do not admit that we are in
the category of persons whose consent is required under Section 7 of the Securities Act.

Very truly yours,

/s/ Freshfields US LLP




Exhibit 23.1

KPMG LLP Suite 800
1225 17th Street
Denver, CO 80202-5598

Consent of Independent Registered Public Accounting Firm

We consent to the use of our report dated March 6, 2025, with respect to the consolidated financial statements and financial statement schedule I of EVgo
Inc., incorporated herein by reference.

/sl KPMG LLP

Denver, Colorado
May 22, 2025

KPMG LLP, a Delaware limited liability partnership and a member firm of
the KPMG global organization of independent member firms affiliated with
KPMG International Limited, a private English company limited by guarantee.
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(Exact Name of Registrant as Specified in its Charter)

Calculation of Filing Fee Table

Form S-8

(Form Type)

EVgo Inc.

Table 1: Newly Registered Securities

EXHIBIT 107

Proposed
Proposed Maximum
Fee Maximum Aggregate Amount of
Security Security Calculation Amount Offering Price Offering Registration
Type Class Title Rule Registered(1) Per Share Price Fee Rate Fee
Class A
common stock,
$0.0001 par
Equity value per share Other 25,000,000(2) $ 3.553) $ 88,625,000 $ 0.0001531 $ 13,568.49
Total Offering
Amounts $ 88,625,000 $ 13,568.49
Total Fee
Offsets $ —
Net Fee Due $ 13,568.49

Pursuant to Rule 416(a) of the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall also cover any additional

shares of the Registrant’s Common Stock that become issuable under the EVgo Inc. 2021 Long Term Incentive Plan (the “Plan”) by reason of an event
such as any stock split, stock dividend, recapitalization or similar transaction effected without receipt of consideration that increases the number of the
Registrant’s outstanding shares of Class A common stock, par value $0.0001 per share (“Class A common stock™).

Represents 25,000,000 shares of Class A common stock reserved for issuance pursuant to awards under the Plan.

Estimated in accordance with Rules (c) and (h) of Rule 457 of the Securities Act solely for the purposes of calculating the registration fee on the basis
of $3.55 per share, which represents the average of the high and low price per share of the Registrant’s Class A common stock on May 21, 2025, as
reported on The Nasdaq Global Select Market.




