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EXPLANATORY NOTE

Pursuant to General Instruction E of Form S-8, Trump Media & Technology Group Corp. (the "Registrant”) is filing this Registration Statement on
Form S-8 (the "Registration Statement”) for the purpose of registering an additional 13,836,215 shares (the "Shares”) of the Registrant’s common stock, par
value $0.0001 per share (the "Common Stock”), that may be issued pursuant to the Trump Media & Technology Group Corp. 2024 Equity Incentive Plan (as
amended and restated, the "Plan”) pursuant to an "evergreen” provision contained therein, as follows: on January 1, 2026, the maximum number of shares
available for issuance under the Plan was increased by 13,836,215 shares to 27,088,759 shares, which increase is equal to 5% of the total number of shares
of the Common Stock outstanding on December 31, 2025. These additional shares of Common Stock are securities of the same class as other securities for
which a registration statement on Form S-8 has been previously filed with the U.S. Securities and Exchange Commission (the "SEC”), which is described
below. As disclosed above, these additional shares of Common Stock have become reserved for issuance as a result of the operation of the "evergreen”
provision in the Plan, which provides that the total number of shares subject to the Plan will be increased each year on January 1; provided, however, that the
Registrant’s Board of Directors may act prior to January 1 of a given calendar year to provide that the increase for such year will be a lesser number of shares
of Common Stock.

The Registrant previously registered shares of Common Stock for issuance under the Plan on a Registration Statement on Form S-8 (Registration No.
333-283005) filed with the SEC on November 5, 2024 (the "2024 Registration Statement”). Pursuant to and in accordance with the requirements of General
Instruction E to Form S-8 for the purpose of registering the Shares under the Securities Act of 1933, as amended (the "Securities Act”), this Registration
Statement herby incorporates by reference the contents of the 2024 Registration Statement, except as set forth below.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents filed by the Registrant with the SEC are hereby incorporated by reference into this Registration Statement (in each case
excluding any information furnished and not filed according to applicable rules, such as information furnished pursuant to Item 2.02 or Item 7.01 on any Current
Report on Form 8-K):

● the Registrant’s Annual Report on Form 10-K for the year ended December 31, 2024, filed with the SEC on February 14, 2025;

● the Registrant’s Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2025, June 30, 2025 and September 30, 2025, filed with the SEC on May 9, 2025,
August 1, 2025 and November 7, 2025, respectively;

● the Registrant’s Current Reports on Form 8-K (other than information furnished rather than filed) filed with the SEC on February 20, 2025, March 7, 2025, April 30, 2025 (as
amended on May 1, 2025), May 27, 2025, May 30, 2025, August 26, 2025, August 26, 2025 and December 18, 2025; and

https://www.sec.gov/ix?doc=/Archives/edgar/data/0001849635/000114036125004822/ef20039039_10k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001849635/000114036125018209/ef20047598_10q.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001849635/000114036125028418/ef20050409_10q.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001849635/000114036125040977/ef20054981_10q.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001849635/000114036125005272/ef20044053_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001849635/000114036125007620/ny20043827x4_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001849635/000114036125016653/ef20048142_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001849635/000114036125016752/ef20048326_8ka.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001849635/000114036125020420/ef20049689_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001849635/000114036125020967/ef20049966_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001849635/000114036125032615/ef20054552_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001849635/000114036125032763/ef20054596_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001849635/000114036125046056/ef20061577_8k.htm


● the description of the Registrant’s Common Stock set forth in the Registrant’s registration statement on Form 8-A12B filed with the SEC on March 31, 2025 and any
amendment or report filed with the SEC for the purposes of updating such description.

All documents subsequently filed with the SEC by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of
1934, as amended, prior to the filing of a post-effective amendment to this Registration Statement which indicates that all securities offered have been sold or
which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference in this registration statement (in each case excluding any
information furnished and not filed according to applicable rules, such as information furnished pursuant to Item 2.02 or Item 7.01 on any Current Report on
Form 8-K) and to be part hereof from the date of filing of such documents.

Any statement contained in a document incorporated or deemed to be incorporated by reference in this Registration Statement shall be deemed to be
modified or superseded for purposes of this Registration Statement to the extent that a statement contained in this Registration Statement, or in any other
subsequently filed document that also is or is deemed to be incorporated by reference in this Registration Statement, modifies or supersedes such prior
statement. Any statement contained in this Registration Statement shall be deemed to be modified or superseded to the extent that a statement contained in a
subsequently filed document that is or is deemed to be incorporated by reference in this Registration Statement modifies or supersedes such prior statement.
Any 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 607.0851 of the Florida Business Corporation Act (the "FBCA”) authorizes a court to award, or a corporation’s board of directors to grant,
indemnity to directors and officers in terms sufficiently broad to permit such indemnification under certain circumstances for liabilities, including reimbursement
for expenses incurred, arising under the Securities Act of 1933, as amended, or the Securities Act.

The Registrant’s articles of incorporation provide for indemnification of its directors, officers, employees and other agents to the maximum extent
permitted by the FBCA, and its bylaws provide for indemnification of its directors, officers, employees and other agents to the maximum extent permitted by
the FBCA.

In addition, the Registrant has entered into indemnification agreements with its directors and executive officers containing provisions which are in some
respects broader than the specific indemnification provisions contained in the FBCA. The indemnification agreements require the Registrant, among other
things, to indemnify its directors against certain liabilities that may arise by reason of their status or service as directors and to advance their expenses incurred
as a result of any proceeding against them as to which they could be indemnified.

Item 8. Exhibits.

The following exhibits are filed as part of this Registration Statement:

4.1 Articles of Incorporation of Trump Media & Technology Group Corp. (incorporated by reference to Exhibit 3.1 to the Current Report on Form 8-K, filed by Trump
Media & Technology Group Corp. on April 30, 2025)

  
4.2 Bylaws of Trump Media & Technology Group Corp. (incorporated by reference to Exhibit 3.2 to the Current Report on Form 8-K, filed by Trump Media &

Technology Group Corp. on April 30, 2025)
  
4.3# Trump Media & Technology Group Corp. 2024 Equity Incentive Plan (incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K, filed by Trump

Media & Technology Group Corp. on April 30, 2025)
  
4.4# Form of Trump Media & Technology Group Corp. RSU Award Agreement (incorporated by reference to Exhibit 4.4 to the Registration Statement on Form S-8, filed

by Trump Media & Technology Group Corp. on November 5, 2024)
  
4.5# Form of Trump Media & Technology Group Corp. Stock Option Award Agreement (incorporated by reference to Exhibit 4.5 to the Registration Statement on Form S-

8, filed by Trump Media & Technology Group Corp. on November 5, 2024)
  
5.1* Opinion of Nelson Mullins Riley & Scarborough LLP
  
23.1* Consent of Semple, Marchal & Cooper, LLP, independent registered public accounting firm of Trump Media & Technology Group Corp.
  
23.2* Consent of Nelson Mullins Riley & Scarborough LLP (included in Exhibit 5.1)
  
24.1* Power of Attorney (included on the signature page hereto)
  
107* Filing Fee Table

*Filed herewith
# Denotes compensatory plan or arrangement

https://www.sec.gov/Archives/edgar/data/1849635/000114036125011178/ef20046419_8a12b.htm
https://www.sec.gov/Archives/edgar/data/1849635/000114036125016752/ef20048326_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1849635/000114036125016752/ef20048326_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1849635/000114036125016752/ef20048326_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1849635/000114036124045271/ef20037943_ex4-4.htm
https://www.sec.gov/Archives/edgar/data/1849635/000114036124045271/ef20037943_ex4-5.htm


Item 9. Undertakings.

(a) The Registrant hereby undertakes:

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

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the Registration
Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected
in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than
20% change in the maximum aggregate offering price set forth in the "Calculation of Filing Fee Table” table in the effective Registration Statement.

 
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any material
change to such information in the Registration Statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the SEC by the Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that
are incorporated by reference in this Registration Statement.

 
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

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

(b) The Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s annual report
pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to
Section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement shall be deemed to be a new registration statement relating
to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.



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



SIGNATURES

Pursuant to the requirements of the Securities Act, 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
Sarasota, State of Florida, on January 16, 2026.

TRUMP MEDIA & TECHNOLOGY GROUP CORP.

By: /s/ Devin Nunes
 Name: Devin Nunes
 Title: Chief Executive Officer, President and Chairman

POWER OF ATTORNEY

We, the undersigned officers and directors of Trump Media & Technology Group Corp., hereby, severally constitute and appoint each of Devin
Nunes, Phillip Juhan and Scott Glabe as our true and lawful attorney-in-fact and agent, with full power of substitution and re-substitution, in any and all
capacities, to sign this Registration Statement on Form S-8 and 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 SEC, granting unto such attorney-in-fact and
agent, full power and authority to do and perform each and every act and thing requisite and necessary to be done, as fully to all intents and purposes as she/he
might or could do in person, hereby ratifying and confirming all that such attorney-in-fact and agent, or her/his substitute or substitutes, may lawfully do or
cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.

Name Position Date

/s/ Devin Nunes Chief Executive Officer, President and Chairman (Principal Executive Officer) January 16, 2026
Devin Nunes

/s/ Phillip Juhan Chief Financial Officer
(Principal Financial and Accounting Officer)

January 16, 2026
Phillip Juhan

/s/ Eric Swider Director January 16, 2026
Eric Swider

/s/ David Bernhardt Director January 16, 2026
David Bernhardt

/s/ W. Kyle Green Director January 16, 2026
W. Kyle Green

/s/ George Holding Director January 16, 2026
George Holding



Exhibit 5.1

NELSON MULLINS RILEY & SCARBOROUGH LLP
ATTORNEYS AND COUNSELORS AT LAW

  
101 Constitution Avenue, NW
Suite 900
Washington, DC 20001
T: 202.689.2983 F: 202.689.2952
nelsonmullins.com

January 16, 2026
 
Trump Media & Technology Group Corp.
401 N. Cattlemen Rd., Ste. 200
Sarasota, Florida 34232
 

RE: Registration Statement on Form S-8 in connection with 2026 evergreen increase to the Trump Media & Technology Group Corp. 2024 Equity Incentive Plan
 

Ladies and Gentlemen:
 

We have acted as counsel to Trump Media & Technology Group Corp., a Florida corporation (the "Company”), in connection with the Registration
Statement on Form S-8 (the "Registration Statement”) to be filed by the Company on or about January 16, 2026, with the U.S. Securities and Exchange
Commission (the "SEC”) under the Securities Act of 1933, as amended, related to the offering of up to an aggregate of 13,836,215 shares of the Company’s
common stock, par value $0.0001 per share (the "Shares”), issuable under the Trump Media & Technology Group Corp. Equity Incentive Plan (as amended
and restated, the "Plan”). This opinion letter is furnished pursuant to the requirement of Item 601(b)(5) of Regulation S-K promulgated by the SEC.

In reaching the opinions set forth herein, we have examined and are familiar with originals or copies, certified or otherwise identified to our satisfaction,
of such documents and records of the Company and such statutes, regulations and other instruments, certificates and records as we deem necessary or
advisable for the purposes of this opinion letter, including, without limitation, the Plan, the Company’s articles of incorporation, bylaws and certain resolutions
adopted by the Company’s board of directors.

As to any facts material to our opinions, we have made no independent investigation or verification of such facts and have relied, to the extent that we
deem such reliance proper, on certificates and oral or written statements and other information of or from officers and representatives of the Company and
public officials and on factual information included in the Company’s filings with the SEC. We have assumed the completeness and authenticity of all documents
submitted to us as originals, the completeness and conformity to the originals of all documents submitted to us as copies thereof, the genuineness of all
signatures, the legal capacity and mental competence of natural persons, and that all information contained in all documents reviewed by us is true, correct and
complete. In addition, we have assumed that the Shares will be issued in accordance with the Plan, as applicable, and that the Company will receive legal
consideration for the issuance of the Shares (in an amount not less than the par value thereof).

California | Colorado | District of Columbia | Florida | Georgia | Illinois | Maryland | Massachusetts | Minnesota
New York | North Carolina | Ohio | Pennsylvania | South Carolina | Tennessee | Texas | Virginia | West Virginia



Trump Media & Technology Group Corp.
January 16, 2026
Page 2
 

On the basis of the foregoing, and subject to the foregoing qualifications, assumptions and limitations and the further limitations set forth below, we are
of the opinion that the Shares that may be issued and sold from time to time in accordance with the Plan have been duly authorized and, when issued and
delivered in accordance with the Plan, the Shares will be validly issued, fully paid and nonassessable.

This opinion letter is rendered as of the date hereof, and we assume no obligations to advise you of changes in law or fact (or the effect thereof on the
opinions expressed herein) that hereafter may come to our attention.  We hereby consent to the filing of this opinion letter with the SEC as Exhibit 5.1 to the
Registration Statement.  In giving this consent, we do not thereby admit that we are in the category of persons whose consent is required under Section 7 of the
Securities Act of 1933, as amended, or the rules and regulations of the SEC.

Our opinions are based upon and limited to the Florida Business Corporation Act, and no opinion is expressed as to the laws of any other jurisdiction. 
We do not find it necessary for the purposes of this opinion, and accordingly we do not purport to cover herein, the application of the securities or "Blue Sky”
laws of the various states to the issuance and sale of any of the Shares.

Sincerely,

/s/ Nelson Mullins Riley & Scarborough LLP

Nelson Mullins Riley & Scarborough LLP



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 (No. 333-) of our reports dated February 14, 2025, relating
to the consolidated financial statements and the effectiveness of internal control over financial reporting, of Trump Media & Technology Group Corp (the
Company) appearing in the Company’s Annual Report on Form 10-K for the year ended December 31, 2024. Our report on the effectiveness of internal
control over financial reporting expresses an adverse opinion on the effectiveness of the Company’s internal control over financial reporting as of December
31, 2024.

/s/ Semple, Marchal & Cooper, LLP

Certified Public Accountants
Phoenix, Arizona

January 16, 2026



Exhibit 107

Calculation of Filing Fee Table

FORM S-8
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

(Form Type)

Trump Media & Technology Group Corp.
(Exact Name of Registrant As Specified in its Charter)

Table 1: Newly Registered Securities

Security
Type  

Security Class
Title  

Fee
Calculation

Rule  
Amount

Registered   

Proposed
Maximum
Offering

Price
Per Share   

Maximum
Aggregate
Offering

Price  Fee Rate  

Amount of
Registration

Fee  
Equity  Common Stock, par value

$0.0001 per share
 Other (1)

  
13,836,215 (2) 

 
$ 13.81 (1) 

 
$ 191,078,129.15

  
0.00013810

 
$ 26,387.89 

Total Offering Amounts           $ 191,078,129.15    $ 26,387.89 
Total Fee Offsets                  $ —  

Net Fees Due                  $ 26,387.89 

(1) Estimated in accordance with Rule 457(c) and Rule 457(h) under the Securities Act of 1933, as amended (the "Securities Act”), based on the average of the high and low prices
of the Registrant’s common stock, par value $0.0001 per share (the "Common Stock”), on the Nasdaq Global Market on January 13, 2026, which date is within five business
days prior to filing this registration statement.

(2) Represents Common Stock that is authorized for issuance under the Trump Media & Technology Group Corp. 2024 Equity Incentive Plan (as amended and restated, the
"Plan”). Pursuant to Rule 416(a) of the Securities Act, this registration statement also includes an indeterminate number of additional shares of Common Stock that may
become issuable pursuant to the anti-dilution provisions of the Plan.




