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EXPLANATORY NOTE

This registration statement on Form S-8 (this “Registration Statement”) is being filed for the purpose of registering 5,750,000 ordinary shares, par value
$0.01 per share, of FTAI Aviation Ltd. that may be issued and sold
pursuant to the FTAI Aviation Ltd. 2025 Omnibus Incentive Award Plan.

PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Item 1. Plan Information.*

Item 2. Registrant Information and Employee Plan Annual Information.*

* The documents containing the information specified in Part I of Form S-8 will be sent or given to employees as specified by Rule 428(b)(1) under the
Securities Act of 1933, as amended (the “Securities Act”). Such
documents need not be filed with the U.S. Securities and Exchange Commission (the
“Commission”) either as part of this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424 under the Securities Act.
These documents
and the documents incorporated by reference in this Registration Statement pursuant to Item 3 of Part II of this Registration Statement,
taken together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

In this Registration Statement, unless otherwise specified or the context requires otherwise, we use the terms the “Company,” “Registrant,” “we,” “us” and
“our” to refer to FTAI Aviation Ltd. and its subsidiaries.

Item 3. Incorporation of Documents by Reference.

The Company hereby incorporates by reference into this Registration Statement the following documents of the Registrant (except for the portions of
Current Reports on Form 8-K furnished pursuant to Item 2.02 or Item 7.01
thereof or otherwise not filed with the Commission, which are deemed not to be
incorporated by reference into this Registration Statement):

  (a) Our Annual Report on Form 10-K for the fiscal year ended December 31, 2024, filed with the Commission on March 3, 2025 (the “Form 10-
K”);

(b) Our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2025, filed with the
Commission on May 5, 2025 and our Current
Reports on Form 8-K filed with the Commission on January 21, 2025, February 20, 2025, April 16,
2025 and May 2, 2025; and

(c) The description of our securities set forth in Exhibit 4.13 of our Form 10-K, including any
amendment or report filed for the purpose of
updating such description.

Whenever after the date of this Registration Statement we file reports or documents under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act
of 1934, as amended (the “Exchange Act”), those reports and
documents will be deemed to be a part of this Registration Statement from the time they are
filed (other than documents or information deemed to have been furnished and not filed in accordance with Commission rules). Any statement made in this
Registration Statement or in a document incorporated or deemed to be incorporated by reference in this Registration Statement will 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 is also incorporated or deemed to be incorporated by reference in this prospectus modifies or supersedes that statement.
Any statement so modified or superseded
will not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.

https://www.sec.gov/ix?doc=/Archives/edgar/data/1590364/000159036425000006/ftai-20241231.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001590364/000159036425000011/ftai-20250331.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1590364/000114036125001452/ef20041894_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1590364/000114036125005179/ef20043996_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1590364/000114036125014188/ef20047525_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1590364/000114036125016983/ef20048380_8k.htm
https://www.sec.gov/Archives/edgar/data/1590364/000159036425000006/ftaiaviation12312024ex413.htm


Item 4. Description of Securities.

Not applicable.

Item 5. Interests of Named Experts and Counsel.

Not applicable.

Item 6. Indemnification of Directors and Officers.

Our amended and restated memorandum and articles of association (the “Articles”) provide that our directors shall not, to the maximum extent permitted
by law, be liable to us for any loss or damage incurred by us as a
result (whether direct or indirect) of the carrying out of their functions unless that liability
arises through the actual fraud, willful neglect or willful default of such director, and provided further that such director acted in good faith and in
a manner
such director reasonably believed to be in or not opposed to our best interests and had no reasonable cause to believe such director’s conduct was unlawful.

Our Articles provide that we indemnify our directors and officers to the fullest extent permitted by law. We are also expressly authorized to advance certain
expenses (including attorneys’ fees and disbursements and court
costs) to our directors and officers and carry directors’ and officers’ insurance providing
indemnification for our directors and officers for some liabilities. We believe that these indemnification provisions and insurance are useful to attract and
retain qualified directors and officers.

We have entered into separate indemnification agreements with each of our directors and executive officers. Each indemnification agreement provides,
among other things, for indemnification to the fullest extent permitted by
law and our Articles against (i) any and all expenses and liabilities, including
judgments, fines, penalties and amounts paid in settlement of any claim with our approval and counsel fees and disbursements, (ii) any liability pursuant to
a loan
guarantee, or otherwise, for any of our indebtedness, and (iii) any liabilities incurred as a result of acting on our behalf (as a fiduciary or otherwise)
in connection with an employee benefit plan. The indemnification agreements provide for the
advancement or payment of all expenses to the indemnitee
and for reimbursement to us if it is found that such indemnitee is not entitled to such indemnification under applicable law and our Articles.

Item 7. Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits.

Exhibit No. Description
   
4.1 Amended and Restated Memorandum and Articles of Association of the Company (incorporated by reference to Exhibit 3.1 of the

Company’s Current Report on Form 8-K, filed on November 14, 2022).
   
5.1* Opinion of Maples and Calder (Cayman) LLP as to legality.
   
23.1* Consent of Independent Registered Public Accounting Firm.
   
23.2* Consent of Maples and Calder (Cayman) LLP as to legality (included in Exhibit 5.1).
   
24.1* Powers of Attorney (included on the signature pages hereto).
   
99.1 FTAI Aviation Ltd. 2025 Omnibus Incentive Award Plan (incorporated by reference to Annex A to the Company’s Definitive Proxy

Statement on Schedule 14A, filed April 16, 2025).
   
107* Filing Fee Table.

* Filed herewith.

https://www.sec.gov/Archives/edgar/data/1590364/000114036122041421/brhc10044020_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1590364/000114036125014179/ny20044314x1_def14a.htm#tANNEXA


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;

(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) of this section do not apply if the
Registration Statement is on Form S-8, and the information required to be included in a post-effective amendment by those paragraphs is contained in
reports filed
with or furnished to the Commission by the Registrant pursuant to section 13 or section 15(d) of the Exchange Act that are incorporated by
reference in the 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 a 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 Commission 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 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 City of New York, State of New York, on May 29, 2025.

  FTAI AVIATION LTD.
     
  By: /s/ Joseph P. Adams, Jr.
    Name: Joseph P. Adams, Jr.
    Title: Chairman and Chief Executive Officer



POWER OF ATTORNEY

KNOW BY ALL THESE PRESENT that the individuals whose signatures appear below constitute and appoint each of Joseph P. Adams Jr. and Eun
(Angela) Nam to be their lawful attorneys-in-fact and agents with full and several
powers of substitution, in their names, places and steads and on their
behalves, and in any and all capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement and to sign
any and all additional
registration statements relating to the Registration Statement and filed pursuant to Rule 462 of the Securities Act of 1933, as
amended, and to file the same, with all exhibits thereto, and all documents in connection therewith, with the Securities
and Exchange Commission, granting
unto each said attorney-in-fact and agent full power and authority to do and perform each and every act and thing which said attorney-in-fact and agent
may deem necessary or advisable to be done or performed in
connection with any or all of the above described matters, as fully as each of the undersigned
could do if personally present and acting, hereby ratifying and confirming all that said attorney-in-fact and agent, or his substitute or substitutes, may
lawfully do or cause to be done.

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

NAME TITLE DATE
     
/s/ Joseph P. Adams, Jr.

Chairman and Chief Executive Officer (Principal Executive Officer)
May 29, 2025

Joseph P. Adams, Jr.
     
/s/ Eun (Angela) Nam Chief Financial Officer and Chief Accounting Officer (Principal Financial

Officer and Principal Accounting Officer)
May 29, 2025

Eun (Angela) Nam    
         
/s/ Shyam Gidumal   Director   May 29, 2025
Shyam Gidumal        
         
/s/ Paul R. Goodwin Director May 29, 2025
Paul R. Goodwin    
     
/s/ Judith A. Hannaway Director May 29, 2025
Judith A. Hannaway    
     
/s/ A. Andrew Levison Director May 29, 2025
A. Andrew Levison    
     
/s/ Ray M. Robinson Director May 29, 2025
Ray M. Robinson    
     
/s/ Martin Tuchman Director May 29, 2025
Martin Tuchman        



 Exhibit 5.1

 
Our ref:  ADN/788828-000001/76146063v1
 
FTAI Aviation Ltd.
PO Box 309, Ugland House
Grand Cayman KY1-1104
Cayman Islands
 
29 May 2025
 
FTAI Aviation Ltd.
 
We have acted as counsel as to Cayman Islands law to FTAI Aviation Ltd. (the "Company") in
connection with the Company's registration statement on
Form S-8, including all amendments or supplements thereto (the "Form S-8"), filed with the United
 States Securities and Exchange Commission (the
"Commission") under the United States Securities Act of 1933 (the "Act"), as amended (the "Registration Statement") relating to the registration of up to
5,750,000 ordinary
shares of a par value of US$0.01 each in the capital of the Company ("Shares").
 
1 Documents Reviewed
 
We have reviewed originals, copies, drafts or conformed copies of the following documents:
 
1.1 The certificate of incorporation with respect to the Company dated 8 December 2017, the certificate of incorporation on change of name with

respect to the Company dated 10 November 2022 and the amended and restated memorandum and articles
of association of the Company adopted
by special resolution passed on 9 November 2022 (the "Memorandum and Articles").

 
1.1 The written resolutions of the board of directors of the Company dated 15 April 2025 (the "Resolutions").
 
1.2 The minutes (the "Minutes") of the meeting of the shareholders of the Company held on 29 May 2025 (the "Meeting").
 
1.2 A certificate of good standing with respect to the Company issued by the Registrar of Companies dated 28 May 2025 (the "Certificate of Good

Standing").
 
1.3 A certificate from a director of the Company a copy of which is attached to this opinion letter (the "Director's Certificate").
 



1.4 The Registration Statement.
 
1.5 The FTAI Aviation Ltd. 2025 Omnibus Incentive Award Plan (the "Plan").
 
2 Assumptions
 
The following opinions are given only as to, and based on, circumstances and matters of fact existing and known to us on the date of this opinion letter.
These opinions only relate to the laws of the
Cayman Islands which are in force on the date of this opinion letter. In giving the following opinions, we have
relied (without further verification) upon the completeness and accuracy, as at the date of this opinion letter, of the Director's
Certificate and the Certificate
of Good Standing. We have also relied upon the following assumptions, which we have not independently verified:
 
2.1 Copies of documents, conformed copies or drafts of documents provided to us are true and complete copies of, or in the final forms of, the

originals, and translations of documents provided to us are complete and accurate.
 
2.2 All signatures, initials and seals are genuine.
 
2.3 There is no contractual or other prohibition or restriction (other than as arising under Cayman Islands law) binding on the Company prohibiting or

restricting it from entering into and performing its obligations under the Registration
Statement.
 
2.4 There is nothing under any law (other than the laws of the Cayman Islands) which would or might affect the opinions set out below.  Specifically,

we have made no independent investigation of the laws of the State of New York or Delaware.
 
2.5 The Company has received or will receive money or money's worth in consideration for the issue of the Shares, and none of the Shares have been

or will be issued for less than par value.   At the time of issue of the Shares, the Company will
 have sufficient authorised share capital to
accommodate the issue of the Shares.

 
2.6 No monies paid to or for the account of any party under the Registration Statement or the Plan or any property received or disposed of by any

party to the Registration Statement or the Plan in connection with the Registration Statement or
the Plan or the consummation of the transactions
contemplated thereby represent or will represent proceeds of criminal conduct or criminal property or terrorist property (as defined in the Proceeds
of Crime Act (As Revised) and the Terrorism
Act (As Revised), respectively).

 
2.7 No invitation has been or will be made by or on behalf of the Company to the public in the Cayman Islands to subscribe for any of the Shares.
 
Save as aforesaid we have not been instructed to undertake and have not undertaken any further enquiry or due diligence in relation to the transaction the
subject of this opinion letter.
 
3 Opinions
 
Based upon, and subject to, the foregoing assumptions and the qualifications set out below, and having regard to such legal considerations as we deem
relevant, we are of the opinion that:
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3.1 The Company has been duly incorporated as an exempted company with limited liability and is validly existing and in good standing with the
Registrar of Companies under the laws of the Cayman Islands.

 
3.2 The Shares to be issued by the Company as contemplated by the Registration Statement have been duly authorised for issue and when such Shares

are issued by the Company in accordance with the Memorandum and Articles,
the Registration Statement and the Plan and upon payment in full
being made therefor as contemplated in the Registration Statement and the Plan and such Shares being entered as fully-paid on the register of
members of the Company, such Shares
will be validly issued, fully-paid and non-assessable. As a matter of Cayman Islands law, a share is only
issued when it has been entered in the register of members (shareholders).

 
4 Qualifications
 
The opinions expressed above are subject to the following qualifications:
 
4.1 To maintain the Company in good standing with the Registrar of Companies under the laws of the Cayman Islands, annual filing fees must be paid

and returns made to the Registrar of Companies within the time frame
prescribed by law.
 
4.2 Under Cayman Islands law, the register of members (shareholders) is prima facie evidence of title to shares and this register would not record a

third party interest in such
shares. However, there are certain limited circumstances where an application may be made to a Cayman Islands court
for a determination on whether the register of members reflects the correct legal position. Further, the Cayman Islands court
has the power to order
that the register of members maintained by a company should be rectified where it considers that the register of members does not reflect the
correct legal position. As far as we are aware, such applications are rarely
made in the Cayman Islands and there are no circumstances or matters
of fact known to us on the date of this opinion letter which would properly form the basis for an application for an order for rectification of the
register of members of
the Company, but if such an application were made in respect of the Shares, then the validity of such shares may be subject
to re-examination by a Cayman Islands court.

 
4.3 In this opinion letter, the phrase "non-assessable" means, with respect to shares in the Company, that a shareholder shall not, solely by virtue of its

status as a shareholder, be liable for additional assessments
 or calls on the shares by the Company or its creditors (except in exceptional
circumstances, such as involving fraud, the establishment of an agency relationship or an illegal or improper purpose or other circumstances in
which a court may be
prepared to pierce or lift the corporate veil).

 
4.4 We express no opinion as to the meaning, validity or effect of any references to foreign (i.e. non-Cayman Islands) statutes, rules, regulations,

codes, judicial authority or any other promulgations and any
references to them in the Registration Statement.
 
We express no view as to the commercial terms of the Registration Statement or whether such terms represent the intentions of the parties and make no
comment with regard to warranties or representations
that may be made by the Company.
 
We hereby consent to the filing of this opinion letter as an exhibit to the Registration Statement. In providing our 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 or the Rules and Regulations of the SEC thereunder.
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The opinions in this opinion letter are strictly limited to the matters contained in the opinions section above and do not extend to any other matters. We
have not been asked to review and we therefore
 have not reviewed any of the ancillary documents relating to the Shares and express no opinion or
observation upon the terms of any such document.
 
Yours faithfully
 
/s/ Maples and Calder (Cayman) LLP
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FTAI Aviation Ltd.
PO Box 309, Ugland House
Grand Cayman KY1-1104

Cayman Islands

29 May 2025

To: Maples and Calder (Cayman) LLP
PO Box 309, Ugland House
Grand Cayman
KY1-1104
Cayman Islands

         
To Whom it May Concern
 
FTAI Aviation Ltd. (the "Company")
 
I, the undersigned, being a director of the Company, am aware that you are being asked to provide an opinion letter (the "Opinion") in relation to certain
aspects
of Cayman Islands law.  Unless otherwise defined herein, capitalised terms used in this certificate have the respective meanings given to them in the
Opinion.  I hereby certify that:
 
1 The Memorandum and Articles remain in full force and effect and are unamended.
 
2 The Company has not entered into any mortgages or charges over its property or assets other than those entered in the register of mortgages and

charges of the Company.
 
3 The Minutes are a true and correct record of the proceedings of the Meeting, which was duly convened and held, and at which a quorum was

present throughout, in each case, in the manner prescribed in the Memorandum
and Articles. The Resolutions and the resolutions set out in the
Minutes were duly passed in the manner prescribed in the Memorandum and Articles (including, without limitation, with respect to the disclosure
of interests (if any) by
directors of the Company) and have not been amended, varied or revoked in any respect.

 
4 The shareholders of the Company (the "Shareholders") have not restricted the powers of the directors of the Company in any way.
 
5 There is no contractual or other prohibition or restriction (other than as arising under Cayman Islands law) binding on the Company prohibiting or

restricting it from entering into and performing its obligations
under the Registration Statement or the Plan.
 
6 The directors of the Company at the date of the Resolutions and at the date of this certificate were and are as follows: Joseph P. Adams, Jr, Paul R.

Goodwin, Judith A. Hannaway, A. Andrew Levison Ray
M. Robinson and Martin Tuchman.
 
7 The Company has received or will receive money or money's worth in consideration for the issue of the Shares, and none of the Shares have been

or will be issued for less than par value.   At the time of issue of the Shares, the Company will
 have sufficient authorised share capital to
accommodate the issue of the Shares.

 
8 The minute book and corporate records of the Company as maintained at its registered office in the Cayman Islands and made available to you are

complete and accurate in all material respects, and all minutes and
 resolutions filed therein represent a complete and accurate record of all
meetings of the Shareholders and directors (or any committee thereof) of the Company (duly convened in accordance with the Memorandum and
Articles) and all resolutions
passed at the meetings or passed by written resolution or consent, as the case may be.

 



9 Prior to, at the time of, and immediately following the approval of the transactions the subject of the Registration Statement the Company was, or
will be, able to pay its debts as they fell, or fall, due and has
entered, or will enter, into the transactions the subject of the Registration Statement
for proper value and not with an intention to defraud or wilfully defeat an obligation owed to any creditor or with a view to giving a creditor a
preference.

 
10 Prior to, at the time of, and immediately following the approval of the transactions that are the subject of the Registration Statement and the Plan,

the Company was, or will be, able to pay its debts as they fell, or fall, due and has
entered, or will enter, into the transactions that are the subject of
the Registration Statement and the Plan for proper value and not with an intention to defraud or wilfully defeat an obligation owed to any creditor
or with a view to giving
a creditor a preference.

 
11 Each director of the Company considers the transactions contemplated by the Registration Statement and the Plan to be of commercial benefit to

the Company and has acted in good faith in the best interests of the Company, and for a proper
 purpose of the Company, in relation to the
transactions which are the subject of the Opinion.

 
12 To the best of my knowledge and belief, having made due inquiry, the Company is not subject to material legal, arbitral, administrative or other

proceedings in any jurisdiction and no such proceedings have been threatened against the
Company.  No steps have been taken to commence the
winding up, dissolution or de-registration of the Company nor have the directors or the Shareholders taken any steps to have the Company struck
off or placed in liquidation. Further, no steps
have been taken to wind up, dissolve or de-register the Company or to appoint restructuring officers
or interim restructuring officers in respect of the Company, and no receiver has been appointed over any of the Company's property or assets.

 
13 To the best of my knowledge and belief, having made due inquiry, there are no circumstances or matters of fact which may properly form the basis

for an application for an order for rectification of the Company's register of members
(shareholders).
 

(Signature page follows)
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I confirm that you may continue to rely on this certificate as being true and correct on the day that you issue the Opinion unless I shall have previously
notified you in writing personally to the
contrary.
 
Signature: /s/ Joseph P. Adams
Name: Joseph P. Adams
Title: Director
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Exhibit 23.1
 

Consent of Independent Registered Public Accounting Firm
 
We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the 2025 Omnibus Incentive Award
Plan of FTAI
Aviation Ltd. of our reports dated March 3, 2025, with respect to the consolidated financial statements of FTAI Aviation Ltd. and the effectiveness of
internal control over financial reporting of FTAI Aviation Ltd. included in its
Annual Report (Form 10-K) for the year ended December 31, 2024, filed with
the Securities and Exchange Commission.
 
/s/ Ernst & Young LLP
 
New York, New York
May 29, 2025



Exhibit 107

CALCULATION OF FILING FEE TABLE

FORM S-8
(Form Type)

FTAI Aviation Ltd.
(Exact Name of Registrant as Specified in its Charter)

Table I: Newly Registered Securities

Security
Type Security Class Title

Fee Calculation
Rule

Amount
Registered (1)

Proposed Maximum
Offering Price Per

Unit (2)
Maximum Aggregate

Offering Price (2) Fee Rate
Amount of

Registration Fee
Equity Ordinary shares, par

value $0.01 per share
(“Shares”)

Rule 457(a) 5,750,000 $112.07 $644,402,500 $153.10 per
million
dollars

$98,658.02

Total Offering Amounts     $644,402,500   $98,658.02
Total Fee Offsets       -
Net Fee Due       $98,658.02

(1) This Registration Statement on Form S-8 covers 5,750,000 Shares of the Registrant subject to issuance under the FTAI Aviation Ltd. 2025 Omnibus
Incentive Award Plan. In addition, pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration
Statement also covers an indeterminate number of additional shares which may be offered and issued to prevent dilution resulting from stock splits,
stock dividends or similar transactions.

(2) Pursuant to Rules 457(c) and 457(h) under the Securities Act, the proposed maximum offering price per share, the proposed maximum
aggregate
offering price and the amount of registration fee are estimated solely for the purpose of calculating the amount of the registration fee and are based on
the average of the high and low prices of the Shares of the Registrant as
reported on the Nasdaq Global Select Market on May 23, 2025.


