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EXPLANATORY
NOTE

 
This
 Registration Statement on Form S-8 (the “Registration Statement”) is filed by Fold Holdings, Inc. (the “Registrant”)
 for the purpose of

registering 2,905,156 additional  shares of the Registrant’s common stock, par value $0.0001 per share (the
 “Common Stock”), which consists of (i)
2,420,963 shares of Common Stock reserved for issuance under the Registrant’s
2025 Incentive Award Plan (“Incentive Plan”) and (ii) 484,193 shares of
Common Stock reserved for issuance under the Registrant’s
2025 Employee Stock Purchase Plan (the “ESPP”), as a result of the evergreen provisions in
the Incentive Plan and the ESPP,
which provide that the total number of shares of Common Stock reserved for issuance under the Incentive Plan and the
ESPP, respectively,
will be automatically increased as of the first day of each fiscal year by 5% and 1%, respectively, of the aggregate number of shares
of
Common Stock outstanding on the final day of the immediately preceding calendar year (or such smaller number of shares as is determined
 by the
Registrant’s Board of Directors).
 

These
additional shares of Common Stock are securities of the same class as other securities for which a previous Registration Statement on
Form
S-8 was filed by the Registrant with the Securities and Exchange Commission (the “Commission”) on April 23, 2025 (File
No. 333-286700) (the “Previous
Registration Statement”). In accordance with General Instruction E of Form S-8, the contents
of the Previous Registration Statement, including periodic
reports filed after the Previous Registration Statement to maintain current
 information about the Registrant, are incorporated by reference into this
Registration Statement.

 

 



 

 
PART
II

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

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

 
(a)
the Registrant’s Annual Report on 10-K for the year ended December 31, 2025, filed with the Commission on March 17, 2026 (File

No. 001-41168) (the “Annual Report”) (including the information specifically incorporated by reference into the Annual Report
 from the
Registrant’s Definitive Proxy Statement on Schedule 14A, filed with the Commission on April 8, 2026);

 
(b) the
Registrant’s Quarterly Report on 10-Q for the quarter ending March 31, 2026, filed with the Commission on May 12, 2026 (File

No.
001-41168);
 
(b)
 the Registrant’s Current Reports on Form 8-K filed with the Commission on February
27, 2026 and May
20, 2026 (except for the

information furnished under Item 7.01 and Exhibit 99.1 thereto); and
 
(c) the
description of the Company’s capital stock contained in Exhibit 4.6 to the Registrant’s Annual Report on Form 10-K for the
fiscal

year ended December 31, 2025, filed with the Commission on March 17, 2026.
 
All
reports and other documents filed by the Registrant with the Commission pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange
Act

on or after the date hereof and prior to the filing of a post-effective amendment, which indicates that all securities offered pursuant
 to this Registration
Statement have been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated
by reference herein and to be a part
hereof from the date of filing of such documents or reports; 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.

 
For
purposes of this Registration Statement, any document or any statement contained in a document incorporated or deemed to be incorporated

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

 
Under
 no circumstances shall any information furnished under Item 2.02 or Item 7.01 of Form 8-K, and exhibits furnished on such form,
 be

deemed incorporated herein by reference unless such Form 8-K expressly provides to the contrary.
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Item 8. Exhibits.

 
The
following documents are filed as exhibits to this Registration Statement:
 

Exhibit

Number   Description
of Exhibit
4.1

 
Third Amended and Restated Certificate of Incorporation of Fold Holdings, Inc. (incorporated by reference to Exhibit 3.1 to the Company’s
Current Report on Form 8-K filed on February 14, 2025).

4.2
 

Second Amended and Restated Bylaws of Fold Holdings, Inc. (incorporated by reference to Exhibit 3.2 to the Company’s Current Report
on Form 8-K filed on February 14, 2025).

4.3
 

Specimen Common Stock Certificate (incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed with
the SEC on February 14, 2025).

5.1*   Opinion of Brown Rudnick LLP.
23.1*   Consent of CBIZ CPAs P.C.
23.2*   Consent of Marcum LLP.
23.3*   Consent of Brown Rudnick LLP (included in Exhibit 5.1).
24.1*   Powers of Attorney (included on the signature page of this Registration Statement).
99.1

 
Fold Holdings, Inc. 2025 Incentive Award Plan (incorporated by reference to Exhibit 10.4 to the Company’s Current Report on Form 8-K
filed on February 14, 2025).

99.2
 

Fold Holdings, Inc. 2025 Employee Stock Purchase Plan (incorporated by reference to Exhibit 10.5 to the Company’s Current Report on
Form 8-K filed on February 14, 2025).

99.3
 

Form of Stock Option Grant Notice and Stock Option Agreement under the Fold Holdings, Inc. 2025 Incentive Award Plan (incorporated
by reference to Exhibit 99.3 to the Company’s Registration Statement on Form S-8 filed on April 23, 2025).

99.4*
 

Form of Restricted Stock Unit Grant Notice and Restricted Stock Unit Agreement under the Fold Holdings, Inc. 2025 Incentive Award
Plan.

107*   Filing Fee Table.
 
 

* Filed
herewith.
 

II-2

https://www.sec.gov/Archives/edgar/data/1889123/000121390025014354/ea023010901ex3-1_fold.htm
https://www.sec.gov/Archives/edgar/data/1889123/000121390025014354/ea023010901ex3-2_fold.htm
https://www.sec.gov/Archives/edgar/data/1787441/000121390025003167/ea021254307ex4-6_ftac.htm
https://www.sec.gov/Archives/edgar/data/1889123/000121390025014354/ea023010901ex10-4_fold.htm
https://www.sec.gov/Archives/edgar/data/1889123/000121390025014354/ea023010901ex10-5_fold.htm
https://www.sec.gov/Archives/edgar/data/1889123/000121390025034628/ea023828301ex99-3_fold.htm


 

 
SIGNATURES

 
Pursuant
to the requirements of the Securities Act of 1933, 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 Phoenix, Arizona, on June 4, 2026.

 
  FOLD
HOLDINGS, INC.
       
  By: /s/
Will Reeves
    Name: Will
Reeves
    Title: Chief
Executive Officer and Director

 
 SIGNATURES
AND POWER OF ATTORNEY

 
 Each
person whose signature appears below constitutes and appoints each of Will Reeves and Wolfe Repass, acting alone or together with another

attorney-in-fact, as his or her true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for such
person and in his or her
name, place and stead, and in any and all capacities, to sign any and all amendments (including post-effective
amendments) to this Registration Statement,
and to file the same, with all exhibits thereto, and other documents in connection therewith,
with the 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 or necessary to be done in and about the
premises, as fully and to all intents and purposes as he might
or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent,
or his or her substitute or substitutes,
may lawfully do or cause to be done by virtue hereof.

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

held on the dates indicated.
 

Signature   Title   Date
         
/s/
Will Reeves   Chief
Executive Officer and Director   June
4, 2026
Will
Reeves   (Principal
Executive Officer)    
         
/s/
Wolfe Repass   Chief
Financial Officer   June
4, 2026
Wolfe
Repass   (Principal
Financial Officer and 

Principal Accounting Officer)
   

         
/s/
Lesley Goldwasser   Director   June
4, 2026
Lesley
Goldwasser        
         
/s/
Kirstin Hill   Director   June
4, 2026
Kirstin
Hill        
         
/s/
Andrew Hohns   Director   June
4, 2026
Andrew
Hohns        
         
/s/
Jonathan Kirkwood   Director   June
4, 2026
Jonathan
Kirkwood        
         
/s/
Erez Simha   Director   June
4, 2026
Erez
Simha        
         
/s/
Bracebridge H. Young, Jr.   Director   June
4, 2026
Bracebridge
H. Young, Jr.        
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Exhibit
5.1
 

 
June
4, 2026

 
Fold
Holdings, Inc.
2942
North 24th Street, Suite 115, #42035
Phoenix,
Arizona, 85016
 

Re: Registration
Statement on Form S-8
 
Ladies
and Gentlemen:

 
We
are outside counsel to Fold Holdings, Inc., a Delaware corporation (the “Company”), in connection with the
preparation of the Company’s

registration statement on Form S-8 to be filed with the U.S. Securities and Exchange Commission (the
“Commission”) on or about the date hereof (the
“Registration Statement”) under the
Securities Act of 1933, as amended (the “Securities Act”), relating to the offer and sale of up to 2,905,156
additional
shares of the Company’s common stock, par value $0.0001 per share (the “Shares”), consisting
of (i) 2,420,963 Shares reserved for issuance under the
Company’s 2025 Incentive Award Plan (the “Incentive Plan”)
as a result of the annual evergreen increase under the Incentive Plan, and (ii) 484,193 Shares
reserved for issuance under the Company’s
2025 Employee Stock Purchase Plan (the “ESPP”) as a result of the annual evergreen increase under the ESPP
(the Incentive Plan and the ESPP, together, the “Plans”).

 
This
opinion letter is being furnished in accordance with the requirements of Item 601(b)(5) of Regulation S-K promulgated under the Securities

Act.
 
In
rendering the opinions set forth below, we have examined and relied solely upon (i) the third amended and restated certificate of incorporation

of the Company, as in effect on the date hereof, (ii) the second amended and restated bylaws of the Company, as in effect on the date
hereof, (iii) the
Registration Statement, (iv) the Plans, (v) resolutions of the board of directors of the Company relating to, among
other matters, the approval of the Plans
and the reservation for issuance of the Shares issuable thereunder and the filing of the Registration
Statement. In our examination, we have assumed the
legal capacity of all natural persons, the genuineness of all signatures, the authenticity
of all documents submitted to us as originals, the conformity to
original documents of all documents submitted to us as certified or
photostatic copies, the authenticity of the originals of such latter documents, that all
parties to such documents had the power, corporate
or other, to enter into and perform all obligations thereunder and all such documents have been duly
authorized by all requisite action,
corporate or other, and duly executed and delivered by all parties thereto.

 
Our
 opinions contained herein are limited to the General Corporation Law of the State of Delaware, including the statutory provisions, all

applicable provisions of the Delaware Constitution, and reported judicial decisions interpreting these laws. We express no opinion herein
as to any other
laws, statutes, regulations or ordinances.

 

 
 

 



 

 
Fold Holdings, Inc.
June 4, 2026
Page 2

 
Subject
to the foregoing and the other matters set forth herein, it is our opinion that, as of the date hereof, when the Shares shall have been
duly

registered on the books of the transfer agent and registrar therefor in the name or on behalf of the purchasers, and have been issued
by the Company for
legal consideration in excess of par value in the circumstances contemplated by the Plans, assuming in each case that
the individual grants or awards under
the Plans are duly authorized by all necessary corporate action and duly granted or awarded and
exercised in accordance with the requirements of law and
the Plans (and the agreements and awards duly adopted thereunder and in accordance
therewith), the issuance and sale of the Shares will have been duly
authorized by all necessary corporate action of the Company, and
the Shares will be validly issued, fully paid and nonassessable. In rendering the foregoing
opinion, we have assumed that the Company
will comply with all applicable notice requirements regarding uncertificated shares provided in the General
Corporation Law of the State
of Delaware.

 
We
hereby consent to the filing of this opinion letter as Exhibit 5.1 to the Registration Statement. In giving such consent, we do not thereby
admit

that we are experts within the meaning of the Securities Act or the rules and regulations of the Commission or that this consent
is required by Section 7 of
the Securities Act. This opinion letter speaks only as of the date hereof and we assume no obligation to
update the opinions set forth herein at any date
subsequent to the date hereof.

 
  Very truly yours,
   
  /s/ BROWN RUDNICK LLP
 

 
 

 

 



Exhibit 23.1
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM
 
We consent to the incorporation by reference in
this Registration Statement on Form S-8 of our report dated March 17, 2026 with respect to the financial
statements of Fold Holdings,
Inc. for the year ended December 31, 2025 included in the Annual Report on Form 10-K.
 
/s/ CBIZ CPAs P.C.
 
New York, New York
June 4, 2026
 
 



Exhibit 23.2
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM
 
We consent to the incorporation by reference in
this Registration Statement on Form S-8 of our report dated March 28, 2025 with respect to the financial
statements of Fold Holdings,
Inc. for the year ended December 31, 2024 included in the Annual Report on Form 10-K.
 
/s/ Marcum LLP
 
New York, New York
June 4, 2026
 



Exhibit
99.4
 

 
FOLD
HOLDINGS, INC.

2025 INCENTIVE AWARD PLAN
 
 

RESTRICTED
STOCK Unit Grant Notice

 
Fold
Holdings, Inc., a Delaware corporation (the “Company”), has granted to the participant listed below (“Participant”)
 the Restricted Stock

Units (the “RSUs”) described in this Restricted Stock Unit Grant Notice (this “Grant
Notice”), subject to the terms and conditions of the Fold Holdings,
Inc. 2025 Incentive Award Plan (as amended from time
to time, the “Plan”) and the Restricted Stock Unit Agreement attached hereto as Exhibit A and the
addendum
attached thereto (the “Addendum” and, together with the Grant Notice and Restricted Stock Unit Agreement, the
“Agreement”), both of which
are incorporated into this Grant Notice by reference. Capitalized terms not specifically
defined in this Grant Notice or the Agreement have the meanings
given to them in the Plan.

 
Participant:    
     
Grant
Date:    
     
Number
of RSUs:    
     
Vesting
Commencement Date:    
     
Vesting
Schedule: Please refer to Appendix: Vesting
Schedule

  [FOR
GRANTS TO NON-EMPLOYEE DIRECTORS:
 
The
 RSUs shall vest in full on the earlier of (i) the one (1) year anniversary of the Vesting
Commencement Date and (ii) the day before
the date of the next annual shareholders’ meeting
of the Company following the Grant Date, subject to Participant’s continued
status as a Director
through the applicable vesting date.
 
Notwithstanding
 the foregoing, (i) if a Change in Control is consummated and Participant
remains in continued status as a Director until at least
 immediately prior to such Change in
Control and Participant will not become, as of immediately following such Change in Control,
a
member of the Board or the board of directors of the successor to the Company (or any parent
thereof), the RSUs shall vest in full
 (to the extent then-unvested) immediately prior to the
consummation of such Change in Control; and (ii) if Participant incurs a Termination
of Service
as a Director by reason of Participant’s death or a termination by the Company or a Subsidiary
thereof due to Participant’s
Disability, the RSUs shall vest in full (to the extent then-unvested)
upon such Termination of Service.]

 



 

 
    [FOR
GRANTS TO PARTICIPANTS OTHER THAN NON-EMPLOYEE DIRECTORS:

 
One-fourth
(1/4th) of the total number of RSUs shall vest on the first anniversary of the Vesting
Commencement Date and one-sixteenth
 (1/16th) of the total number of RSUs shall vest
quarterly thereafter, subject to Participant’s continued status
 as [an Employee / a Consultant]
through the applicable vesting date.]
 
[Notwithstanding
the foregoing, if Participant incurs a Termination of Service as an Employee
by reason of Participant’s death or a termination
by the Company or a Subsidiary thereof due to
Participant’s Disability, the RSUs shall vest in full (to the extent then-unvested)
 upon such
Termination of Service.
 
Further
 notwithstanding the foregoing, if a Change in Control is consummated and within
twelve (12) months following the consummation of such
Change in Control, Participant incurs a
Termination of Service as an Employee due to a termination by the Company or a Subsidiary
thereof
 without Cause[ or due to Participant’s resignation for Good Reason] (any such
termination, a “Qualifying CIC Termination”),
then subject to Participant timely executing and
not revoking a release of claims in a form prescribed by the Company (a “Release”)
 that
becomes effective and irrevocable no later than sixty (60) days following the date of such
Termination of Service (or such earlier
date as set forth in the Release) (the date such Release
becomes effective and irrevocable, the “Release Effective Date”),
the RSUs shall vest in full (to
the extent then-unvested) upon the Release Effective Date. For the avoidance of doubt, if the
Release
 does not become effective and irrevocable on or prior to the sixtieth (60th) day
following the Qualifying CIC Termination,
then the RSUs (to the extent not then-vested) shall
be canceled and forfeited without payment of any consideration therefor on the sixtieth
(60th)
day following such Termination of Service, and Participant shall have no further right to or
interest in such forfeited
RSUs.]]

     
Definition:   For
purposes hereof, the following term shall have the respective meanings set forth below:

 
[“Good
 Reason” shall have the meaning set forth in the Fold Holdings, Inc. Executive
Severance Plan.]
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By
accepting (whether in writing, electronically or otherwise) the RSUs, Participant agrees to be bound by the terms of this Grant Notice,
the Plan

and the Agreement. In addition, Participant acknowledges and agrees to be bound by the forfeiture provisions related to Restrictive
Covenants (as defined
in Exhibit A) set forth in Section 2.1(b) of the Agreement. Participant has reviewed the Plan, this Grant Notice
and the Agreement in their entirety, has had
an opportunity to obtain the advice of counsel prior to executing this Grant Notice and
fully understands all provisions of the Plan, this Grant Notice and
the Agreement. Participant hereby agrees to accept as binding, conclusive
and final all decisions or interpretations of the Administrator upon any questions
arising under the Plan, this Grant Notice or the Agreement.
 
FOLD
HOLDINGS, INC.   PARTICIPANT
         
By:   By:  
Title: Chief
Executive Officer     [Participant Name]

Fold
Holdings, Inc.   Date:  
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Exhibit
A

 
RESTRICTED
STOCK UNIT AGREEMENT

 
Capitalized
 terms not specifically defined in this Restricted Stock Unit Agreement or the Addendum attached hereto shall have the meanings

specified
in the Grant Notice or, if not defined in the Grant Notice, in the Plan.
 

Article
I.
GENERAL

 
(a) Award
of RSUs. The Company has granted the RSUs to Participant effective as of the grant date set forth in the Grant Notice (the

“Grant
Date”). Each RSU represents the right to receive one Share, as set forth in this Agreement. Participant will have no right
to the distribution of any
Shares until the time (if ever) the RSUs have vested.

 
Incorporation
of Terms of Plan. The RSUs are subject to the terms and conditions set forth in this Agreement and the Plan, which is incorporated

herein by reference. In the event of any inconsistency between the Plan and this Agreement, the terms of the Plan will control, unless
 it is expressly
specified in this Agreement or the Grant Notice that the specific provision of the Plan will not apply. For clarity,
the foregoing sentence shall not limit the
applicability of any additive language contained in this Agreement which provides supplemental
or additional terms not inconsistent with the Plan. If the
Addendum applies to Participant, in the event of a conflict between the terms
of this Agreement or the Plan and the provisions in the Addendum, the terms
and conditions in the Addendum shall control.

 
Unsecured
Promise. The RSUs will at all times prior to settlement represent an unsecured Company obligation payable only from the Company’s

general assets.
 

Article
II.
VESTING;
forfeiture AND SETTLEMENT

 
Vesting;
Forfeiture.

 
(a) General.
The RSUs will vest according to the vesting schedule in the Grant Notice except that any fraction of an RSU that would

otherwise be vested
will be accumulated and will vest only when a whole RSU has accumulated.
 
(b) Forfeiture.

 
(i) Except
 as otherwise set forth in the Grant Notice, the Plan or this Agreement, and unless the Administrator otherwise

determines, in the event
of Participant’s Termination of Service [as a Director / as an Employee / as a Consultant] for any reason, all unvested
RSUs will
immediately and automatically be cancelled and forfeited (after taking into consideration any accelerated vesting which may occur in
connection with such Termination of Service, if any).

 
(ii) In
consideration of the grant of the RSUs hereunder, and further as a material inducement for the Company to enter into this

Agreement with
 Participant and to grant Participant the RSUs, Participant hereby acknowledges and agrees that, at the Company’s request,
Participant
shall enter into one or more agreements (in a form to be provided by the Company or any of its Subsidiaries) with the Company or any
of its Subsidiaries setting forth restrictive covenants in favor of the Company and its Subsidiaries (the restrictive covenants set forth
in any such
agreement(s) (including any such agreement entered into prior to the Grant Date), collectively, the “Restrictive
 Covenants”). In the event of
Participant’s Termination of Service for Cause or breach of any Restrictive Covenant,
then to the greatest extent permitted by Applicable Law and
except as otherwise determined by the Administrator, any unvested RSUs or
vested RSUs which have not yet been settled will automatically be
forfeited and cancelled as of such breach or Termination of Service,
as applicable, without payment.
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Settlement.

 
(a) RSUs
that vest will be paid in Shares as soon as administratively practicable after the vesting of the applicable RSU, but in no event

later
than March 15th of the calendar year following the calendar year in which the applicable RSU vests. For the avoidance of doubt,
the term “as soon as
administratively practicable” shall be construed so as to allow the Company to settle Shares up to the
first day of the fiscal quarter following any given
vesting date.

 
(b) Notwithstanding
the foregoing, the Company may delay any payment under this Agreement that the Company reasonably determines

would violate Applicable
Law or an applicable provision of the Plan until the earliest date the Company reasonably determines the making of the payment
will not
cause such a violation (in accordance with Treasury Regulation Section 1.409A-2(b)(7)(ii)); provided the Company reasonably believes
the delay
will not result in the imposition of excise taxes under Section 409A.

 
Article
III.

TAXATION
AND TAX WITHHOLDING
 
Representation.
Participant represents to the Company that Participant has reviewed with Participant’s own tax advisors the tax consequences of

the RSUs and the transactions contemplated by the Grant Notice and this Agreement. Participant is relying solely on such advisors and
 not on any
statements or representations of the Company or any of its agents.

 
Tax
Withholding.

 
(a) Subject
 to Section 3.2(b), payment of the applicable withholding tax obligations with respect to the RSUs may be by any of the

following, or
a combination thereof, as determined by [the Company in its sole discretion / Participant or the Administrator]:
 
(i) Cash,
wire transfer of immediately available funds or check;
 
(ii) By
delivery of Shares, including Shares delivered by attestation, then-owned by Participant valued at their fair market value

on the date
of delivery;
 
(iii) By
the Company withholding Shares otherwise issuable in respect of the RSUs in satisfaction of any applicable withholding

tax obligations,
valued at their fair market value on the applicable date; or
 
(iv) By
any combination of (i) – (iii) above.
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(b) Unless
 [the Company / Participant or the Administrator] otherwise determines, payment of the withholding tax obligations with

respect
 to the RSUs shall be by [delivery (including electronically or telephonically to the extent permitted by the Company) of an irrevocable
 and
unconditional undertaking by a broker acceptable to the Company to deliver promptly to the Company sufficient funds to satisfy the
 applicable tax
withholding obligations] / [delivery (including electronically or telephonically to the extent permitted by the Company)
by Participant to the Company of a
copy of irrevocable and unconditional instructions to a broker acceptable to the Company that Participant
has placed a market sell order with such broker
with respect to Shares then-issuable upon settlement of the RSUs, and that the broker
has been directed to deliver promptly to the Company funds sufficient
to satisfy the applicable tax withholding obligations; provided,
that payment of such proceeds is then made to the Company at such time as may be required
by the Administrator].

 
(c) The
number of Shares which may be so withheld or surrendered pursuant to Section 3.2(b) above shall be limited to the number of

Shares which
have a fair market value on the date of withholding no greater than the aggregate amount of such liabilities based on the maximum individual
statutory withholding rates in Participant’s applicable jurisdictions for federal, state, local and foreign income tax and payroll
 tax purposes that are
applicable to such taxable income, in accordance with Section 9.5 of the Plan.

 
(d) Participant
 acknowledges that Participant is ultimately liable and responsible for all taxes owed in connection with the RSUs,

regardless of any
 action the Company or any Subsidiary or affiliate thereof or any EOR (as defined below) takes with respect to any tax withholding
obligations
that arise in connection with the RSUs. None of the Company, any Subsidiary or any affiliate thereof nor any EOR makes any representation
or
undertaking regarding the treatment of any tax withholding in connection with the grant, vesting or payment of the RSUs or the subsequent
sale of Shares.
The Company and its Subsidiaries and affiliates do not commit and are under no obligation to structure the RSUs to reduce
or eliminate Participant’s tax
liability. To the extent the Addendum is applicable to Participant, the Addendum sets out applicable
tax provisions (if any) for Participant.

 
Article
IV.

OTHER PROVISIONS
 
Adjustments.
Participant acknowledges that the RSUs and the Shares subject to the RSUs are subject to adjustment, modification and termination

in
certain events as provided in this Agreement and the Plan.
 
IV.2 Claw-back.
The RSUs and the Shares issuable pursuant to the RSUs shall be subject to the Company’s Policy for Recovery of Erroneously

Awarded
Compensation, as well as any other claw-back or recoupment policy in effect on the Grant Date or that may be adopted or maintained by
 the
Company following the Grant Date.

 
Notices.
Any notice to be given under the terms of this Agreement to the Company must be in writing and addressed to the Company in care of the

Company’s People Manager at the Company’s principal office or the People Manager’s then-current email address (currently
people@foldapp.com). Any
notice to be given under the terms of this Agreement to Participant must be in writing and addressed to Participant
(or, if Participant is then deceased, to the
Designated Beneficiary) at Participant’s last known mailing address or email address
in the Company’s personnel files. By a notice given pursuant to this
Section, either party may designate a different address for
notices to be given to that party. Any notice will be deemed duly given when actually received,
when sent by email, when sent by certified
 mail (return receipt requested) and deposited with postage prepaid in a post office or branch post office
regularly maintained by the
 United States Postal Service (or local equivalent if Participant is located outside the United States), when delivered by a
nationally
recognized express shipping company or upon receipt of a facsimile transmission confirmation.
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IV.4 Special
Provisions for RSUs Granted to Participants Outside the United States. Notwithstanding any other provisions of this Agreement, if

Participant performs services for the Company or any of its Subsidiaries or affiliates outside of the United States, including as an
 employee of a
professional employer organization, employer of record or similar third party services provider (each, an “EOR”),
the RSUs shall be subject to the special
terms, conditions and provisions, if any, for Participant’s country of residence as set
 forth in the Addendum (the “Non-U.S. Provisions”). If Participant
relocates to one of the countries included
in the Addendum while the RSUs are outstanding, the special terms, conditions and provisions contained in the
Addendum for such country
 shall apply to Participant, to the extent the Company determines that the application of such provisions is necessary or
advisable in
order to comply with local law or facilitate the administration of the Plan. The Addendum constitutes part of this Agreement. The Company
reserves the right to impose other requirements on the RSUs and the Shares delivered upon settlement of the RSUs, to the extent the Company
determines
it is necessary or advisable in order to comply with local laws or facilitate the administration of the Plan, and to require
Participant to sign any additional
agreements or undertakings that may be necessary to accomplish the foregoing.

 
Titles.
Titles are provided herein for convenience only and are not to serve as a basis for interpretation or construction of this Agreement.
 
Conformity
to Securities Laws. Participant acknowledges that the Plan, the Grant Notice and this Agreement are intended to conform to the extent

necessary with all Applicable Laws and, to the extent Applicable Laws permit, will be deemed amended as necessary to conform to Applicable
Laws.
 
Successors
and Assigns. The Company may assign any of its rights under this Agreement to a single or multiple assignees, and this Agreement

will inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer set forth in this Agreement
or the Plan, this
Agreement will be binding upon and inure to the benefit of the heirs, legatees, legal representatives, successors and
assigns of the parties hereto.

 
Limitations
Applicable to Section 16 Persons. Notwithstanding any other provision of the Plan or this Agreement, if Participant is subject to

Section 16 of the Exchange Act, the Plan, the Grant Notice, this Agreement and the RSUs will be subject to any additional limitations
set forth in any
applicable exemptive rule under Section 16 of the Exchange Act (including any amendment to Rule 16b-3) that are requirements
for the application of such
exemptive rule. To the extent Applicable Laws permit, this Agreement will be deemed amended as necessary
to conform to such applicable exemptive rule.

 
Entire
Agreement. The Plan, the Grant Notice and this Agreement (including any exhibit hereto) constitute the entire agreement of the parties
and

supersede in their entirety all prior undertakings and agreements of the Company and Participant with respect to the subject matter
 hereof; provided,
however, that this Agreement shall not modify (and shall be subject to the terms and conditions of) any employment,
 consulting and/or severance
agreement, including, for the avoidance of doubt, the Fold Holdings, Inc. Executive Severance Plan (if Participant
is a participant thereunder), between the
Company or a Subsidiary or affiliate thereof and Participant in effect as of the date a determination
is to be made under this Agreement.
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IV.10 Severability.
If any portion of the Grant Notice or this Agreement or any action taken under the Grant Notice or this Agreement, in any case

is held
 illegal or invalid for any reason, the illegality or invalidity will not affect the remaining parts of the Grant Notice and/or this Agreement
 (as
applicable), and the Grant Notice and/or this Agreement (as applicable) will be construed and enforced as if the illegal or invalid
provisions had been
excluded, and the illegal or invalid action will be null and void.

 
Limitation
on Participant’s Rights. Participation in the Plan confers no rights or interests other than as herein provided. This Agreement
creates

only a contractual obligation on the part of the Company as to amounts payable and may not be construed as creating a trust.
Neither the Plan nor any
underlying program, in and of itself, has any assets. Participant will have only the rights of a general unsecured
creditor of the Company with respect to
amounts credited and benefits payable, if any, with respect to the RSUs, and rights no greater
than the right to receive the Shares as a general unsecured
creditor with respect to the RSUs, as and when settled pursuant to the terms
of this Agreement.

 
Not
 a Contract of Employment or Service. Nothing in the Plan, the Grant Notice or this Agreement (including the Addendum) confers upon

Participant any right to continue in the employ or service of the Company, any of its Subsidiaries or affiliates or any EOR or interferes
with or restricts in
any way the rights of the Company, any of its Subsidiaries or affiliates or any EOR, which rights are hereby expressly
reserved, to discharge or terminate
the services of Participant at any time for any reason whatsoever, with or without Cause, except
 to the extent expressly provided otherwise in a written
agreement between the Company or any of its Subsidiaries or affiliates or any
EOR (as applicable) and Participant.

 
Counterparts.
The Grant Notice may be executed in one or more counterparts, including by way of any electronic signature, subject to Applicable

Law,
each of which will be deemed an original and all of which together will constitute one instrument.
 
Governing
Law. The Grant Notice and this Agreement will be governed by and interpreted in accordance with the laws of the State of Delaware,

disregarding any state’s choice-of-law principles requiring the application of a jurisdiction’s laws other than the State
of Delaware.
 

*
* * * *
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ADDENDUM

 
SPECIAL
PROVISIONS FOR PARTICIPANTS OUTSIDE THE UNITED STATES

 
This
Addendum includes special terms and conditions applicable to Participants in the countries below. These terms and conditions are in addition

to those set forth in the Agreement and the Plan and to the extent there are any inconsistencies between these terms and conditions and
those set forth in the
Agreement, these terms and conditions shall prevail. Any capitalized term used in this Addendum without definition
shall have the meaning ascribed to
such term in the Plan or the Agreement, as applicable.
 

This
Addendum also includes information relating to issues of which Participant should be aware with respect to his or her participation in
the
Plan. The information is based on the securities and other laws in effect in the respective countries as of April 2025. Such laws
are often complex and
change frequently. As a result, the Company strongly recommends that Participant not rely on the information herein
as the only source of information
relating to the consequences of participation in the Plan because the information may be outdated when
Participant vests in the RSUs and acquires Shares,
or when Participant subsequently sells Shares acquired under the Plan.

 
In
addition, the information is general in nature and may not apply to the particular situation of Participant, and the Company is not in
a position to

assure Participant of any particular result. Accordingly, Participant is advised to seek appropriate professional advice
as to how the relevant laws in his or
her country may apply to his or her situation. Finally, if Participant is a citizen or resident
of a country other than the one in which he or she is currently
working, the information contained herein may not be applicable to Participant.

 
*****

 
UNITED
KINGDOM

 
The
following provisions shall be added to the Agreement:

 
No
Rights to Compensation. Nothing in this Agreement or in the Plan shall give Participant any rights to compensation or damages including,

without limitation, for any loss or potential loss that Participant may suffer by reason of the forfeiture of the RSUs or Shares as a
result of the termination
of the Plan or the Agreement or the lapsing of the RSUs as a result of Participant’s Termination of Service,
including where any Termination of Service is
subsequently held to be wrongful or unfair.

 
Release.
References to a “Release” when used in the Plan or in the Agreement shall be in a form prescribed by the Company
or Participant’s

Employer (as defined below) and shall be in full and final settlement of all and any rights and claims that Participant
may have against the Company and its
Subsidiaries and affiliates (and any EOR) arising out of Participant’s Termination of Service
(including both contractual and statutory employment claims).

 
Special
Tax Consequences.

 
(a) References
to “applicable withholding tax obligations” and any similar phrases relating to tax obligations when used in the Plan or
in

the Agreement shall include income tax, employee’s National Insurance contributions and (at the discretion of the Company and
 to the extent
permitted by law) employer’s National Insurance contributions or other similar taxes arising in any jurisdiction
 (any, a “Tax Liability”) that are
attributable to (i) the grant or vesting of, or any benefit derived by Participant
from, the RSUs or the Shares acquired on settlement of the RSUs; (ii) the
transfer or issuance of Shares to Participant upon settlement
of the RSUs; (iii) any restrictions applicable to any Shares held by Participant ceasing to
apply thereto; or (iv) the disposal of any
Shares (each event referred to as a “Taxable Event”). Participant will indemnify and keep indemnified the
Company
and his or her employing company (including an EOR) (the “Employer”), from and against any liability for or
obligation to pay any Tax
Liability that arises in consequence of any Taxable Event.
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(b) Participant
undertakes that, upon request by the Company, he or she will (on or within 14 days of acquiring the Shares) join with his

or her Employer
 in electing, pursuant to Section 431(1) of the Income Tax (Earnings and Pensions) Act 2003 (“ITEPA”) that,
 for relevant tax
purposes, the market value of the Shares acquired on settlement of the RSUs on any occasion will be calculated as if
the Shares were not restricted and
Sections 425 to 430 (inclusive) of ITEPA are not to apply to such Shares.

 
(c) Participant
agrees that if Participant does not pay, or his/her Employer or the Company does not withhold from Participant, the full

amount of any
income tax arising in respect of any Taxable Event (and to the extent such income tax pertains to a “notional payment” as
defined in
Section 222(1)(a) of ITEPA) within ninety (90) days after the end of the tax year in which the notional payment is treated
as having been made (for the
purposes of Section 222 of ITEPA), or such other period specified in Section 222(1)(c) of ITEPA (the “Relevant
Period”), then the amount of income
tax and employee’s National Insurance contributions that should have been withheld
in respect of the notional payment shall constitute a loan owed by
Participant to the Employer, effective from the end of the Relevant
Period. Participant agrees that the loan will bear interest at His Majesty’s Revenue
and Customs’ official rate and will
be immediately due and repayable by Participant, and the Company and/or the Employer may recover it at any time
thereafter by: (i) withholding
the funds from salary, bonus or any other funds due to Participant by the Employer; (ii) withholding Shares otherwise
issuable upon settlement
of the RSUs or all or a portion of the cash proceeds otherwise due to Participant from the sale of Shares; or (iii) demanding
cash or
a cheque from Participant. Participant also authorizes the Company to delay the issuance of any Shares to Participant unless and until
the loan
is repaid in full.

 
(d) Notwithstanding
the foregoing, if Participant is an executive officer or director (within the meaning of Section 13(k) of the Exchange

Act), the terms
of the immediately foregoing provision will not apply. In the event that Participant is an executive officer or director and the full
amount of any income tax arising in respect of any Taxable Event (to the extent such income tax pertains to a “notional payment”
as defined in Section
222(1)(a) of ITEPA) is not collected from or paid by Participant within ninety (90) days after the end of the tax
year in which the notional payment is
treated as having been made (for the purposes of Section 222 of ITEPA), or such other period specified
in Section 222(1)(c) of ITEPA, the amount of
any uncollected income tax may constitute a benefit to Participant on which additional income
 tax and National Insurance contributions may be
payable. Participant acknowledges that the Company or the Employer may recover any such
additional income tax and (to the extent permitted by law)
National Insurance contributions at any time thereafter by any of the means
referred to in this Agreement or the Plan.

 
Data
Protection. The Company, its Subsidiaries and its affiliates will collect and process information relating to Participant in accordance
with the

data privacy notice which is available on the Company’s intranet.
 

Disability.
 Notwithstanding the definition in the Plan, references to “Disability” when used in the Plan or in the Agreement
 shall mean that
Participant is unable to engage in any substantial gainful activity by reason of any medically determinable physical
 or mental impairment that can be
expected to have a substantial and long-term negative effect on Participant’s ability to carry
out normal daily activities (as determined by the Administrator
in its sole discretion).

 
*****
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Ex-Filing Fees

CALCULATION OF FILING FEE TABLES
S-8

Fold Holdings, Inc.

Table 1: Newly Registered Securities
                                       

Security Type   Security Class Title   Notes  

Fee
Calculation


Rule  
Amount

Registered  

Proposed
Maximum
Offering


Price Per
Unit  

Maximum
Aggregate Offering

Price   Fee Rate  

Amount of
Registration

Fee
                                       

Equity   Common stock, par value $0.0001
per share, reserved for future
issuance under the Registrant's
2025 Incentive Award Plan

  (1)   Other   2,420,963  $ 0.96  $ 2,324,124.48  0.0001381  $ 320.96

Equity   Common stock, par value $0.0001
per share, reserved for future
issuance under the Registrant's
2025 Employee Stock Purchase
Plan

  (2)   Other   484,193  $ 0.96  $ 464,825.28  0.0001381  $ 64.19

                                       

Total Offering Amounts:  $ 2,788,949.76        385.15
Total Fee Offsets:               

Net Fee Due:            $ 385.15
 

__________________________________________

Offering Note(s)

(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement (the “Registration Statement”)
shall also cover any additional shares of Fold Holding, Inc.’s (the “Registrant”) common stock, par value $0.0001 per share (the “Common Stock”),
that become issuable under the Fold Holdings, Inc. 2025 Incentive Award Plan (the “Incentive Plan”) and the Fold Holdings, Inc. 2025 Employee
Stock Purchase Plan (the “ESPP”) by reason of any stock dividend, stock split, recapitalization or similar transaction effected without the Registrant’s
receipt of consideration or conversion of the Registrant’s Common Stock which would increase the number of outstanding shares of Common Stock.



Represents shares of Common Stock reserved for issuance under the Registrant’s Incentive Plan as a result of the annual evergreen increase under the
Incentive Plan.



Pursuant to Rule 457(c) and Rule 457(h) under the Securities Act, and solely for the purpose of calculating the registration fee, the proposed maximum
offering price per share is $0.96, which is the average of the high and low prices of shares of Common Stock on The Nasdaq Capital Market
(“Nasdaq”) on June 1, 2026 (such date being within five business days of the date that this Registration Statement was filed with the U.S. Securities
and Exchange Commission (the “Commission”).

(2) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement (the “Registration Statement”)
shall also cover any additional shares of Fold Holding, Inc.’s (the “Registrant”) common stock, par value $0.0001 per share (the “Common Stock”),
that become issuable under the Fold Holdings, Inc. 2025 Incentive Award Plan (the “Incentive Plan”) and the Fold Holdings, Inc. 2025 Employee
Stock Purchase Plan (the “ESPP”) by reason of any stock dividend, stock split, recapitalization or similar transaction effected without the Registrant’s
receipt of consideration or conversion of the Registrant’s Common Stock which would increase the number of outstanding shares of Common Stock.



Represents shares of Common Stock reserved for issuance under the Registrant’s ESPP as a result of the annual evergreen increase under the ESPP.



Pursuant to Rule 457(c) and Rule 457(h) under the Securities Act, and solely for the purpose of calculating the registration fee, the proposed maximum
offering price per share is $0.96, the average of the high and low prices of shares of Common Stock on Nasdaq on June 1, 2026 (such date being
within five business days of the date that this Registration Statement was filed with the Commission).





