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Non-accelerated filer ☐ Smaller reporting company ☐

Emerging growth company ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting
standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. ☐
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1

st

1



REGISTRATION OF ADDITIONAL SHARES
PURSUANT TO GENERAL INSTRUCTION E

Pursuant to General Instruction E of Form S-8, Coinbase Global, Inc. (the “Registrant”) is filing this Registration Statement on Form S-8 (the
“Registration Statement”) with the Securities and Exchange Commission (the “Commission”) to register (a) 13,391,790 additional shares of the
Registrant’s Class A common stock available for issuance under the Registrant’s 2021 Equity Incentive Plan (the “2021 Plan”) pursuant to the
provision of the 2021 Plan providing for an annual automatic increase in the number of shares reserved for issuance under the 2021 Plan and (b)
2,678,358 additional shares of the Registrant’s Class A common stock available for issuance under the Registrant’s 2021 Employee Stock
Purchase Plan (the “Purchase Plan”) pursuant to the provision of the Purchase Plan providing for an annual automatic increase in the number of
shares reserved for issuance under the Purchase Plan. This Registration Statement hereby incorporates by reference the contents of the
Registrant’s previous Registration Statements on Form S-8 filed with the Commission on April 1, 2021 (Registration No. 333-254967), February 25,
2022 (Registration No. 333-263003), February 21, 2023 (Registration No. 333-269892), February 15, 2024 (Registration No. 333-277111), and
February  13, 2025 (Registration No. 333-284910). In accordance with the instructional note of Part I of Form S-8 as promulgated by the
Commission, the information specified by Part I of Form S-8 has been omitted from this Registration Statement.

PART II

Information Required in the Registration Statement

Item 3. Incorporation of Documents by Reference.

The following documents filed by the Registrant with the Commission pursuant to the Securities Act of 1933, as amended, and the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), are incorporated herein by reference:

(a) the Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2025, filed with the Commission on February 12,
2026;

(b) all other reports filed pursuant to Section 13(a) or 15(d) of the Exchange Act since the end of the fiscal year covered by the Registrant’s
Annual Report on Form 10-K referred to in (a) above; and

(c) the description of the Registrant’s Class A common stock contained in the Registrant’s Registration Statement on Form 8-A (Registration
No. 001-40289) filed with the Commission on March 23, 2021 under Section 12(b) of the Exchange Act, including any amendments or
reports filed for the purpose of updating such description, including Exhibit 4.10 to the Registrant’s Annual Report on Form 10-K referred to
in (a) above.

All reports and documents filed by the Registrant pursuant to Section 13(a), 13(c), 14, or 15(d) of the Exchange Act subsequent to the filing of
this Registration Statement and prior to the filing of a post-effective amendment, which indicates that all securities offered hereby have been sold
or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference into this Registration Statement and to
be a part hereof from the date of the filing of such reports and documents, except as to specific sections of such reports or documents as set forth
therein. Unless expressly incorporated into this Registration Statement, a report deemed to be furnished but not filed on a Current Report on Form
8-K prior or subsequent to the date hereof shall not be incorporated by reference into this Registration Statement. Any statement contained in a
report or 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 report or document, which also is deemed
to be incorporated by reference herein, modifies or supersedes such
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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 5. Interests of Named Experts and Counsel.

None.

Item 6. Indemnification of Directors and Officers.

The Registrant’s certificate of formation contains provisions that limit the liability of the Registrant’s directors and officers for monetary
damages to the fullest extent permitted by Texas law, as it presently exists or may hereafter be amended from time to time. Consequently, the
Registrant’s directors and officers will not be personally liable to the Registrant or the Registrant’s shareholders for monetary damages for any
breach of fiduciary duties as directors and officers, except liability for:

• any breach of the director’s or officer’s duty of loyalty to the Registrant or its shareholders;

• any act or omission not in good faith that constitutes a breach of duty to the Registrant or involves intentional misconduct or a knowing
violation of law;

• any transaction from which the director or officer received an improper personal benefit; or

• an act or omission for which liability is otherwise expressly provided by an applicable statute.

These limitations of liability do not apply to liabilities arising under federal securities laws and do not affect the availability of equitable remedies
such as injunctive relief or rescission.

The Registrant’s certificate of formation and bylaws provide that the Registrant is required to indemnify the Registrant’s directors and officers,
in each case to the fullest extent permitted by Texas law. Any repeal of or modification to the Registrant’s certificate of formation or bylaws may not
adversely affect any right or protection of a director or officer for or with respect to any acts or omissions of that director or officer occurring prior to
that amendment or repeal. The Registrant’s bylaws also provide that the Registrant will advance expenses incurred by a director or officer in
advance of the final disposition of any action or proceeding, and permit the Registrant to secure insurance on behalf of any officer, director,
employee or other agent for any liability arising out of his or her actions in that capacity regardless of whether the Registrant would otherwise be
permitted to indemnify him or her under the provisions of Texas law. The Registrant has obtained a liability insurance policy in respect of certain
potential liabilities of directors and officers. The Registrant has entered and expects to continue to enter into agreements to indemnify the
Registrant’s directors and officers. With certain exceptions, these agreements provide for indemnification for related expenses including, among
other things, attorneys’ fees, judgments, fines and settlement amounts incurred by any of these individuals in any action or proceeding. The
Registrant believes that these bylaw provisions and indemnification agreements are necessary to attract and retain qualified persons as directors
and officers.

The limitation of liability and indemnification provisions in the Registrant’s certificate of formation and bylaws may discourage shareholders
from bringing a lawsuit against the Registrant’s 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
shareholders. Further, a shareholder’s investment may be adversely affected to the extent that the Registrant pays the costs of settlement and
damage awards against directors and officers as required by these indemnification provisions. Insofar as indemnification for liabilities arising under
the Securities Act of 1933, as amended (the “Securities Act”), may be permitted to directors, officers or persons controlling the Registrant, the
Registrant has been informed that in the opinion of the Commission such indemnification is against public policy as expressed in the Securities Act
and is therefore unenforceable.



Item 8. Exhibits.

The following exhibits are filed herewith or incorporated by reference:

Exhibit
Number Exhibit Description

Incorporated by Reference Filed
HerewithForm File No. Exhibit Filing Date

4.1 Certificate of Formation of the Registrant 8-K 001-40289 3.1 12/16/2025
4.2 Bylaws of the Registrant 8-K 001-40289 3.2 12/16/2025
4.3 Form of the Registrant’s Class A Common Stock Certificate 10-K 001-40289 4.1 2/12/2026
5.1 Opinion of Foley & Lardner LLP X

23.1 Consent of Foley & Lardner (included in Exhibit 5.1) X
23.2 Consent of Deloitte & Touche LLP, independent registered

public accounting firm X
24.1 Power of Attorney (included on the signature page of this

Registration Statement) X
99.1 2021 Equity Incentive Plan and forms of award agreements

thereunder 10-K 001-40289 10.4 2/12/2026
99.2 Form of Immediately Exercisable Stock Option Agreement

under the 2021 Equity Incentive Plan 10-K 001-40289 10.6 2/25/2022
99.3 2021 Employee Stock Purchase Plan and form of

enrollment agreement thereunder 10-K 001-40289 10.5 2/13/2025
107.1 Filing Fee Table X
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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, on this 12  day of February, 2026.

COINBASE GLOBAL, INC.

By: /s/ Brian Armstrong
Brian Armstrong
Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Brian
Armstrong and Alesia J. Haas, and each of them, as his or her true and lawful attorney-in-fact and agent with the full power of substitution, for him
or her in any and all capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement on Form S-8,
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 his or her substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons
on behalf of the Registrant in the capacities and on the dates indicated.
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Signature Title Date

/s/ Brian Armstrong Chief Executive Officer and Chairman of the Board
(Principal Executive Officer) February 12, 2026

Brian Armstrong

/s/ Alesia J. Haas Chief Financial Officer
(Principal Financial Officer) February 12, 2026

Alesia J. Haas

/s/ Jennifer N. Jones Chief Accounting Officer
(Principal Accounting Officer) February 12, 2026

Jennifer N. Jones

/s/ Marc L. Andreessen
Director February 12, 2026

Marc L. Andreessen

/s/ Paul Clement
Director February 12, 2026

Paul Clement

/s/ Christa Davies
Director February 12, 2026

Christa Davies

/s/ Frederick Ernest Ehrsam III
Director February 12, 2026

Frederick Ernest Ehrsam III

/s/ Kelly Kramer
Director February 12, 2026

Kelly Kramer

/s/ Chris Lehane
Director February 12, 2026

Chris Lehane

/s/ Tobias Lütke
Director February 12, 2026

Tobias Lütke

/s/ Gokul Rajaram
Director February 12, 2026

Gokul Rajaram

/s/ Fred Wilson
Director February 12, 2026

Fred Wilson



Calculation of Filing Fee Tables
S-8

Coinbase Global, Inc.
Table 1: Newly Registered Securities

Security
Type

Security
Class
Title

Fee
Calculation

Rule
Amount

Registered

Proposed
Maximum
Offering
Price Per

Unit

Maximum
Aggregate

Offering Price
Fee Rate

Amount of
Registration

Fee

1 Equity

Class A
common
stock,
$0.00001
par value
per share

Other 13,391,790 $ 155.08 $
2,076,798,793.20 0.0001381 $ 286,805.91

2 Equity

Class A
common
stock,
$0.00001
par value
per share

Other 2,678,358 $ 131.818 $ 353,055,794.84 0.0001381 $ 48,757.01

Total Offering Amounts: $
2,429,854,588.04

$ 335,562.92

Total Fee Offsets: $ 0.00
Net Fee Due: $ 335,562.92

Offering Note
1

Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the "Securities Act"), this
Registration Statement shall also cover any additional shares of Class A common stock of Coinbase
Global, Inc. (the "Registrant") that become issuable in respect of the securities identified in the above table
by reason of any stock dividend, stock split, recapitalization, or other similar transaction effected without
the Registrant's receipt of consideration which results in an increase in the number of the outstanding
shares of the Registrant's Class A common stock.

Represents 13,391,790 additional shares of the Registrant's Class A common stock to be reserved for
issuance under the 2021 Equity Incentive Plan ("2021 Plan") pursuant to the provision of the 2021 Plan
providing for an annual automatic increase in the number of shares reserved for issuance under the 2021
Plan.

Estimated pursuant to Rules 457(c) and (h) of the Securities Act, solely for the purpose of calculating the
registration fee for the additional shares to be reserved under the 2021 Plan, on the basis of the average of
the high and low prices of the Registrant's Class A common stock as reported on the Nasdaq Global Select
Market ("Nasdaq") on February 5, 2026.

2

Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the "Securities Act"), this
Registration Statement shall also cover any additional shares of Class A common stock of Coinbase
Global, Inc. (the "Registrant") that become issuable in respect of the securities identified in the above table
by reason of any stock dividend, stock split, recapitalization, or other similar transaction effected without
the Registrant's receipt of consideration which results in an increase in the number of the outstanding
shares of the Registrant's Class A common stock.

Represents 2,536,397 additional shares of the Registrant's Class A common stock available for issuance
under the Registrant's 2021 Employee Stock Purchase Plan (the "Purchase Plan") pursuant to the



provision of the Purchase Plan providing for an annual automatic increase in the number of shares
reserved for issuance under the Purchase Plan.

Estimated pursuant to Rules 457(c) and (h) of the Securities Act, solely for the purpose of calculating the
registration fee for the additional shares to be reserved under the Purchase Plan, on the basis of the
average of the high and low prices of the Registrant's Class A common stock as reported on Nasdaq on
February 5, 2026. Under the Purchase Plan, the purchase price of a share of Class A common stock is
equal to 85% of the fair market value of the Registrant's Class A common stock on the offering date or the
purchase date, whichever is less.

Table 2: Fee Offset Claims and Sources ☑Not Applicable

Registrant
or Filer
Name

Form
or

Filing
Type

File
Number

Initial
Filing
Date

Filing
Date

Fee
Offset

Claimed

Security
Type

Associated
with Fee

Offset
Claimed

Security
Title

Associated
with Fee

Offset
Claimed

Unsold
Securities
Associated

with Fee
Offset

Claimed

Unsold
Aggregate
Offering
Amount

Associated
with Fee

Offset
Claimed

Fee
Paid
with
Fee

Offset
Source

Rule 457(p)
Fee
Offset
Claims

N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

Fee
Offset
Sources

N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A



Exhibit 5.1

777 E WISCONSIN AVE
MILWAUKEE, WI 53202-5306
414.271.2400 TEL
414.297.4900 FAX
FOLEY.COM

February 12, 2026

Coinbase Global, Inc.
One Madison Avenue
Suite 2400
New York, NY 10010

Ladies and Gentlemen:

As counsel to Coinbase Global, Inc., a Texas corporation (the “Company”), we have examined the Registration Statement on Form
S-8 (the “Registration Statement”) to be filed by the Company with the Securities and Exchange Commission under the Securities Act of 1933, as
amended (the “Securities Act”), on or about February 12, 2026 relating to the registration of an aggregate of 16,070,148 shares (the “Shares”) of
the Company’s Class A common stock, $0.00001 par value per share (the “Class A Common Stock”), that consists of (a) 13,391,790 additional
Shares that are subject to issuance by the Company upon the exercise or settlement of awards granted or to be granted under the Company’s 2021
Equity Incentive Plan (the “2021 Plan”) pursuant to the provision of the 2021 Plan providing for an annual 5% automatic increase in the number of
shares reserved for issuance under the 2021 Plan and (b) 2,678,358 additional Shares that are subject to issuance by the Company pursuant to
purchase rights to acquire shares of Class A Common Stock granted or to be granted under the Company’s 2021 Employee Stock Purchase Plan
(the “Purchase Plan”) pursuant to the provision of the Purchase Plan providing for an annual 1% automatic increase in the number of shares
reserved for issuance under the Purchase Plan. The 2021 Plan and the Purchase Plan are each individually referred to herein as a “Plan” and
collectively referred to in this letter as the “Plans”.

In connection with our representation, we have examined originals or copies, certified or otherwise identified to our satisfaction,
of: (i)  the Plans; (ii) the Registration Statement; (iii)  the certificate of formation and the bylaws of the Company, each as currently in effect;
(iv)  resolutions of the Board of Directors of the Company relating to the Plans and the issuance of securities thereunder; and (v)  such other
documents and records as we have deemed necessary to enable us to render this opinion. In all such examinations, we have assumed the
genuineness of all signatures, the authenticity of all documents, certificates, and instruments submitted to us as originals and the conformity with
the originals of all documents submitted to us as copies. We have, among other things, relied upon certificates of public officials and, as to various
factual matters, certificates of officers of the Company, including a Certificate of Fact with respect to the Company’s existence as a corporation,
certified by the Texas Secretary of State.

Based upon and subject to the foregoing, we are of the opinion that the Shares covered by the Registration Statement, when issued
and sold pursuant to the terms and conditions of the applicable Plan, and as contemplated in the Registration Statement, will be validly issued, fully
paid and nonassessable.
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Coinbase Global, Inc.
February 12, 2026
Page 2

The foregoing opinions are limited to the laws of the State of Texas and the federal laws of the United States of America, and we
do not express any opinion herein concerning any other law.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the reference to our firm in the
Registration Statement. In giving this consent, we do not admit that we are “experts” within the meaning of Section 11 of the Securities Act or
within the category of persons whose consent is required by Section 7 of the Securities Act.

Very truly yours,

/s/ Foley & Lardner LLP



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 reports dated February 12, 2026, relating to the
consolidated financial statements of Coinbase Global, Inc. and its subsidiaries (the “Company”) and the effectiveness of the Company’s internal
control over financial reporting appearing in the Annual Report on Form 10-K of the Company for the year ended December 31, 2025.

/s/ Deloitte & Touche LLP
San Francisco, California
February 12, 2026


