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Item 1. Description of Registrant’s Securities to be Registered.

A description of the common units of fractional undivided beneficial interest (the “Shares”) of Grayscale Bitcoin Trust (BTC) (the
“Trust”), which represent ownership in the Trust, is contained under the heading “Description of Shares” in the prospectus that forms
part of the Trust’s Registration Statement on Form S-3, as filed with the Securities and Exchange Commission (the “SEC”) on December
26,2023 (File No. 333-275079), which is incorporated herein by reference. Any amendment or supplement to such registration statement
subsequently filed with the SEC, including any prospectus relating thereto filed subsequently pursuant to Rule 424(b) of the Securities
Act of 1933, as amended, is hereby also incorporated herein by reference.

Item 2. Exhibits.

Under the Instructions as to Exhibits with respect to Form 8-A, no exhibits are required to be filed because no other securities of the
Registrant are registered on NYSE Arca, Inc. and the securities registered hereby are not being registered pursuant to Section 12(g) of
the Securities Exchange Act of 1934, as amended.


https://www.sec.gov/Archives/edgar/data/1588489/000119312523303057/d652169ds3a.htm#rom652169_6

SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant has duly caused this registration
statement to be signed on its behalf by the undersigned, thereto duly authorized.

Grayscale Investments, LLC as Sponsor of Grayscale Bitcoin
Trust (BTC)*

Date: January 4, 2024 By: /s/ Michael Sonnenshein

Name: Michael Sonnenshein
Title: Chief Executive Officer

* As the Registrant is a trust, this registration statement is being filed on behalf of the registrant by Grayscale Investments, LLC, only
in its capacity as the sponsor of the registrant. The identified person signing this report is signing in his capacity as an authorized
officer of Grayscale Investments, LLC.



