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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
Departure of Director

On September 25, 2026, P. Sean Neville tendered his resignation to the Board of Directors (the “Board”) of Circle Internet Group, Inc. (the “Company”), effective immediately, for personal
reasons. Mr. Neville is a co-founder of the Company and has served on the Board since 2016. Mr. Neville’s departure is part of an orderly process of Board refreshment, and not due to any
disagreement with the operations, policies, or practices of the Company. The Company thanks Mr. Neville for his service to the Company and his meaningful contributions to the Company’s founding
and success.

Effective with the resignation described herein, the size of the Board was reduced from eight to seven directors.
Departure of Chief Financial Officer

On September 25, 2026, Jeremy Fox-Geen, Chief Financial Officer of the Company, notified the Company of his intention to step down. To assist with a smooth transition, Mr. Fox-Geen will
continue as Chief Financial Officer through the end of December 2026, unless a successor is appointed sooner. The company has commenced a search for its next Chief Financial Officer with the
assistance of a leading executive search firm. Mr. Fox-Geen’s departure from the Company did not result from any disagreement with the operations, policies, or practices of the Company.

In connection with Mr. Fox-Geen’s departure, the Company entered into a Post-Termination Restrictive Covenant Agreement (the “Agreement”) with Mr. Fox-Geen. Under the Agreement,
Mr. Fox-Geen will continue to serve as Chief Financial Officer through the earlier of December 31, 2026 or the appointment of a successor, and will remain employed through a final resignation date
of December 31, 2026, assisting with the transition. During this period he will continue to receive his current base salary ($500,000 annualized), remain eligible for his 2026 annual incentive award at
a target of 110% of base salary (with payment based on actual performance), continue vesting in his outstanding equity awards, and remain eligible for Company benefit plans. In consideration for his
compliance with the restrictive covenants set forth in the Agreement and his execution and non-revocation of a release in favor of the Company, the Company will provide Mr. Fox-Geen: (i) an
aggregate cash payment of $1,050,000, paid in equal monthly installments over the 12 months following his resignation date; (ii) accelerated vesting of restricted stock units equal to two additional
months of vesting; and (iii) a 12-month extension of the post-termination exercise period for his outstanding non-qualified stock options. The Agreement contains a 24-month post-employment
employee non-solicitation and non-hire covenant and a 12-month post-employment non-competition covenant applicable to competing businesses, along with customary confidentiality, cooperation,
and release provisions.

Item 7.01 Regulation FD Disclosure.

On September 25, 2026, the Company issued a press release announcing Mr. Fox-Geen’s departure, as described in Item 5.02 above. The press release is furnished as Exhibit 99.1 to this
Report and incorporated herein by reference.

The information in Item 7.01 of this Report and the related Exhibit 99.1 attached hereto are being furnished and shall not be deemed “filed” for purposes of Section 18 of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), or incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act whether made before or after
the date of this Report, except as shall be expressly set forth by specific reference in such a filing.

(d) Exhibits

Exhibit No. Description
104 Cover Page Interactive Data File (embedded with the Inline XBRL document)
99.1 Press Release dated September 25, 2026



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly authorized.

CIRCLE INTERNET GROUP, INC.
Date: September 25, 2026 By: [s/ Heath P. Tarbert

Name: Heath P. Tarbert

Title: President



Circle Announces CFO Transition Plan
Jeremy Fox-Geen to step down as Chief Financial Officer and will support a smooth transition;
Company has commenced the search for a successor

NEW YORK — September 25, 2026 — Circle Internet Group, Inc. (NYSE: CRCL) today
announced that Jeremy Fox-Geen intends to step down as Chief Financial Officer after more
than five years in the role. To assist with a smooth transition, he will continue as Chief Financial
Officer through the end of December 2026, unless a successor is appointed sooner.

The company has commenced a search for Circle's next Chief Financial Officer with the
assistance of a leading executive search firm.

Since joining Circle in May 2021, Mr. Fox-Geen has played key roles in Circle’s growth and
success, including building Circle’s strong financial organization, navigating a successful $1.2
billion initial public offering, and contributing to Circle's more than five years of strong growth.

"Jeremy has played a key role in building Circle into the company it is today," said Jeremy
Allaire, Co-Founder, Chairman and Chief Executive Officer. “He brought strategic insight,
financial leadership, and operating discipline through periods of both market turmoil and
tremendous growth, We are grateful for all he has done for Circle. We wish him the best."

"Serving as Circle's Chief Financial Officer has been the highlight of my professional career,”
said Mr. Fox-Geen. “It has been a privilege to work at a company that combines a compelling
mission with an unmatched market opportunity and an extraordinarily talented team. | am proud
of what we have built together. Having achieved many milestones, it is now the right time for me
to step down and take a break before my next chapter. | have the greatest of confidence in the
company's future, and | look forward to watching the team's continued success.”

HitH
Circle Press Contact:

press@circle.com

About Circle Internet Group (Circle)

Circle (NYSE: CRCL) is one of the world's leading internet financial platform companies, building the foundation of a
more open, global economy through programmable blockehain infrastructure, digital assets, and payment
applications. Circle’s platform includes the world’s largest stablecoin network anchored by USDC, Circle Payments
Network for global money movement, and Arc, an enterprise-grade blockchain designed to become the Economic OS
for the internet. Enterprises, financial institutions, and developers use Circle to power trusted, internet-scale financial
innovation.









