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PART I
 

INFORMATION REQUIRED IN THE SECTION 10(a)
PROSPECTUS
 

Item 1. Plan Information
 

 Omitted
pursuant to the instructions and provisions of Form S-8.
 

Item 2. Registrant Information and
Employee Plan Annual Information
 

 Omitted
pursuant to the instructions and provisions of Form S-8.
 

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 

Item 3. Incorporation of Documents by Reference.
 

The following documents are
incorporated herein by reference:
 
(a)   Annual
Report of the Registrant for the year ended December 31, 2022 (Registration No. 001-39911), filed with the Commission on April 28,

2023;
 
(b)   All
reports filed pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) since
December 31,

2022; and
 
(c)   The
description of the Registrant’s share capital, contained in the Registrant’s Registration Statement on Form 8-A (Registration
No. 001-39911),

dated January 19, 2021, including any amendments or supplements thereto.
 
In addition, all documents
subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the filing

of
 the post-effective amendment which indicates that all securities offered have been sold or which deregisters all securities then remaining
 unsold,
including any Reports of Foreign Private Issuers on Form 6-K submitted during such period (or portion thereof) that is identified
in such form as being
incorporated by reference into this Registration Statement, shall be deemed to be incorporated by reference in the
Registration Statement and to be part
thereof from the date of filing of such documents. The Registrant is not incorporating by reference
any documents or portions thereof, whether specifically
listed above or filed in the future, that are not deemed “filed” with
the Commission.

 
Any statement contained in
a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded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 other subsequently filed document which also is
deemed to be incorporated by reference herein modifies or supersedes such 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 Any such statement so modified or superseded shall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except as so modified or superseded, to constitute a part of this Registration Statement.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 4. Description of Securities.
 

Not applicable.
 

Item 5. Interests of Named Experts and Counsel.
 

Not applicable. 
 

 



 

Item 6. Indemnification of Directors and Officers.
 

Article 38.1 of the Registrant’s Amended
and Restated Articles of Association provides:
 

“Every
Indemnified Person1 for the time being and from
time to time of the Company and the personal representatives of the same shall be indemnified
and secured harmless out of the assets and
funds of the Company against all actions, proceedings, costs, charges, expenses, losses, damages, liabilities,
judgments, fines, settlements
 and other amounts (including reasonable attorneys’ fees and expenses and amounts paid in settlement and costs of
investigation (collectively
“Losses”) incurred or sustained by him otherwise than by reason of his own dishonesty, willful default or fraud in or about
the
conduct of the Company’s business or affairs (including as a result of any mistake of judgment) or in the execution or discharge
of his duties, powers,
authorities or discretions, including without prejudice to the generality of the foregoing, any Losses incurred
by him in defending or investigating (whether
successfully or otherwise) any civil, criminal, investigative and administrative proceedings
concerning or in any way related to the Company or its affairs
in any court whether in the Islands or elsewhere. Such Losses incurred
in defending or investigating any such proceeding shall be paid by the Company as
they are incurred upon receipt, in each case, of an
 undertaking by or on behalf of the Indemnified Person to repay such amounts if it is ultimately
determined by a non-appealable order
of a court of competent jurisdiction that such Indemnified Person is not entitled to indemnification hereunder with
respect thereto.”
 

Article 38.2 of the Registrant’s
Amended and Restated Articles of Association provides:
 

“No
such Indemnified Person of the Company and the personal representatives of the same shall be liable (i) for the acts, receipts, neglects,
defaults or
omissions of any other Director or officer or agent of the Company or (ii) by reason of his having joined in any receipt
for money not received by him
personally or in any other act to which he was not a direct party for conformity or (iii)  for any loss
on account of defect of title to any property of the
Company or (iv) on account of the insufficiency of any security in or upon which
any money of the Company shall be invested or (v) for any loss incurred
through any bank, broker or other agent or any other party
with whom any of the Company’s property may be deposited or (vi) for any loss, damage or
misfortune whatsoever which may happen
in or arise from the execution or discharge of the duties, powers, authorities or discretions of his office or in
relation thereto or
(vii) for any loss occasioned by any negligence, default, breach of duty, breach of trust, error of judgement or oversight on such
Person’s
part, unless he has acted dishonestly, with willful default or through fraud.”
 

Article 38.3 of the Registrant’s
Amended and Restated Articles of Association provides:
 

“The
 Company hereby acknowledges that certain Indemnified Persons may have certain rights to indemnification, advancement of expenses and/or
insurance from or against (other than directors’ and officers’ or similar insurance obtained or maintained by or on behalf
of the Company or any of its
subsidiaries, including any such insurance obtained or maintained pursuant to Article 38.4 hereof) Other
Indemnitors. The Company hereby agrees that:
(i)  it is the indemnitor of first resort (i.e., its obligations to an Indemnified Person
are primary and any obligation of any Other Indemnitors to advance
expenses or to provide indemnification for the same expenses or liabilities
incurred by such Indemnified Person are secondary); (ii) it shall be required to
advance the full amount of expenses incurred by an Indemnified
Person and shall be liable for the full amount of all Losses to the extent legally permitted
and as required by the terms of these Articles (or
any other agreement between the Company and an Indemnified Person) without regard to any rights an
Indemnified Person may have against
any Other Indemnitors; and (iii) it irrevocably waives, relinquishes and releases any Other Indemnitors from any and
all claims against
the Other Indemnitors for contribution, subrogation or any other recovery of any kind in respect thereof. The Company further agrees that
no advancement or payment by any Other Indemnitors on behalf of an Indemnified Person with respect to any claim for which such Indemnified
Person
has sought indemnification from the Company shall affect the foregoing, and without prejudice to Article 39 below, Other Indemnitors
shall have a right of
contribution and/or be subrogated to the extent of such advancement or payment to all of the rights of recovery
of such Indemnified Person against the
Company. For the avoidance of doubt, no Person or entity providing Directors’ or officers’
or similar insurance obtained or maintained by or on behalf of
the Company or any of its subsidiaries, including any Person providing
such insurance obtained or maintained pursuant to Article 38.4 hereof, shall be an
Other Indemnitor.”
 
 
 

1 “Indemnified Person” means every
Director, alternate Director, Secretary or other officer for the time being or from time to time of the Company. 
 

 



 

Article 38.4 of the Registrant’s
Amended and Restated Articles of Association provides:
 

“The
Directors may exercise all the powers of the Company to purchase and maintain insurance for the benefit of a Person who is or was (whether
or not
the Company would have the power to indemnify such Person against such liability under the provisions of this Article 38 or under
applicable law): (a) a
Director, alternate Director, Secretary or auditor of the Company or of a company which is or was a subsidiary
of the Company or in which the Company
has or had an interest (whether direct or indirect); or (b) the trustee of a retirement benefits
scheme or other trust in which a person referred to in Article
38.1 is or has been interested, indemnifying him against any liability
which may lawfully be insured against by the Company.”
 
Item 7. Exemption from Registration Claimed.
 

Not applicable.
 

Item 8. Exhibits.
 

Exhibit
Number

 

4.1 Amended and Restated Memorandum and Articles of Association of Patria Investments Limited (incorporated by reference to Exhibit 3.1
of the Registrant’s Registration Statement on Form F-1, Amendment No. 3, filed with the Commission of January 19, 2021 (Registration
No. 333-251823)).

5.1* Opinion of Walkers (Cayman) LLP, Cayman Islands Counsel of Patria, as to the validity of the securities being registered.

23.1* Consent of Deloitte Touche Tohmatsu Auditores Independentes Ltda.

23.2* Consent of Walkers (Cayman) LLP, Cayman Islands Counsel of Patria (included in Exhibit 5.1)

24* Power of Attorney (included on signature page).

99* Patria Investments Limited Bonus Share Plan.

107* Filing Fee Table
*Filed herewith.
 
Item 9. Undertakings.
 

(a)   The
undersigned 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 this 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 this
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

 

 

https://www.sec.gov/Archives/edgar/data/1825570/000119312521008530/d105401dex31.htm
https://www.sec.gov/Archives/edgar/data/1825570/000119312521008530/d105401dex31.htm


 

form of prospectus
filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than
a 20% change
in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in this registration statement;
and
 

(iii)     To
include any material information with respect to the Plans not previously disclosed in this Registration Statement or any material
change
to such information in this 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 periodic 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 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 a post-effective amendment any of the securities being registered which remain unsold at the

termination
of the offering.
 

(b)      The
 undersigned 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 this
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 provisions referenced in Item 6 of this Registration Statement, or otherwise, the Registrant has been
advised that in the opinion
of the Securities and Exchange 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 hereunder, 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 of 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, as amended (the “Securities Act”), the Registrant certifies that it has reasonable grounds
to
believe that it meets all of the requirements for filing this Registration Statement and has duly caused this Registration Statement
to be signed on its behalf
by the undersigned, thereunto duly authorized on this 26th day of February, 2024.

 
  Patria Investments Limited  
   
   
  By: /s/ Alexandre T. de A. Saigh
  Name: Alexandre T. de A. Saigh
  Title:    Chief Executive Officer

  

 



 

POWER OF ATTORNEY
 

KNOW ALL PEOPLE BY THESE
PRESENTS, that each person whose signature appears below, constitutes and appoints Alexandre T. de A. Saigh
and Ana Cristina Russo, and
each of them, our true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, to do any and
all
acts and things and execute, in the name of the undersigned, any and all instruments which said attorneys-in-fact and agents may deem
necessary or
advisable in order to enable Patria Investments Limited to comply with the Securities Act of 1933, as amended, and any requirements
of the Securities and
Exchange Commission in respect thereof, in connection with the filing with the Securities and Exchange Commission
 of one or more registration
statements on Form S-8 under the Securities Act of 1933, as amended, including, specifically, but without
limitation, power and authority to sign the name
of the undersigned to any such registration statement, and any amendments to any such
registration statement (including post-effective amendments), and
to file the same with all exhibits thereto and other documents in connection
therewith, with the Securities and Exchange Commission, to sign any and all
applications, registration statements, notices or other documents
necessary or advisable to comply with applicable state securities laws, and to file the same,
together with other documents in connection
therewith with the appropriate state securities authorities, granting unto said attorneys-in-fact and agents, and
each of them, full power
and authority to do and to perform each and every act and thing requisite or necessary to be done in and about the premises, as
fully
and to all intents and purposes as the undersigned might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact
and
agents, and any of them, or their 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 in

the capacities and
on the dates indicated.
 

Signature   Title   Date
         

/s/ Alexandre T. de A. Saigh
  Senior Managing Partner, Director & Chief

Executive Officer   February 26, 2024 
Alexandre T. de A. Saigh   (Principal Executive Officer)    
         
/s/ Ana Cristina Russo   Chief Financial Officer   February 26, 2024 
Ana Cristina Russo    (Principal Financial and Accounting Officer)    
         
/s/ Olimpio Matarazzo Neto   Director   February 26, 2024 
Olimpio Matarazzo Neto        
         
/s/ Sabrina Bridgett Foster   Director   February 26, 2024 
Sabrina Bridgett Foster        
         
/s/ Pablo Echeverría Benítez   Director   February 26, 2024 
Pablo Echeverría Benítez        
         
/s/ Jennifer Anne Collins   Director   February 26, 2024 
Jennifer Anne Collins        
         
/s/ Peter Paul Lourenço Estermann   Director   February 26, 2024 
Peter Paul Lourenço Estermann        
         
Glen George Wigney   Director   February 26, 2024 
Glen George Wigney        
         
/s/ Ana Cristina Russo   U.S. Duly Authorized Representative   February 26, 2024 
Ana Cristina Russo         
 

 



 

SIGNATURE OF AUTHORIZED U.S. REPRESENTATIVE
OF THE REGISTRANT
 

Pursuant
to the Securities Act, the undersigned, the duly authorized representative in the United States of the Registrant has signed this
Registration
Statement or amendment thereto on the 26th day of February, 2024.

 
  Ana Cristina Russo
  Authorized U.S. Representative 
     
     
  By:  /s/ Ana Cristina Russo
  Name: Ana Cristina Russo
 

 



 
Exhibit 5.1

 
 
26 February 2024 Our Ref: JRM/NW/178246
 
 
Patria Investments Limited 
PO Box 309,
Ugland House
Grand Cayman, KY1-1104 
Cayman Islands 
 
Dear Sirs
 
PATRIA INVESTMENTS LIMITED
 
We have acted as Cayman Islands legal
advisers to Patria Investments Limited (the "Company"), and we have examined the Registration
Statement on Form S-8
to be filed by the Company with the United States Securities and Exchange Commission (including all supplements
and amendments
thereto, the "Registration Statement"), relating to the registration under the U.S. Securities Act of 1933, as
amended (the
"Securities Act"), of up to an aggregate of an additional 201,000 class A common shares with a par
value of US$0.0001 per share in the
capital of the Company (the "Shares") for issuance pursuant to the Company's
Bonus Share Plan (the "Plan").
 
For the purposes of giving this opinion, we have
examined and relied upon the originals or copies of the documents listed in Schedule 1.
 
In giving this opinion we have relied upon the
assumptions set out in Schedule 2, which we have not independently verified.
 
We are Cayman Islands Attorneys at Law and express
no opinion as to any laws other than the laws of the Cayman Islands in force and as
interpreted at the date of this opinion. We have not,
for the purposes of this opinion, made any investigation of the laws, rules or regulations
of any other jurisdiction.
 
Based upon the foregoing examinations and assumptions
 and upon such searches as we have conducted and having regard to legal
considerations which we consider relevant, and under the laws of
 the Cayman Islands, we give the following opinions in relation to the
matters set out below.
 
1. The Company is an exempted company duly incorporated with limited liability and validly existing under
 the laws of the Cayman

Islands with full corporate power and authority to issue the Shares. The Company is in good standing with the Registrar
 of
Companies of the Cayman Islands (the "Registrar").

 
2. The Shares to be issued by the Company have been duly authorised by all necessary corporate action of
the Company and, upon

the issue of the Shares (by the entry of the name of the registered owner thereof in the register of members of
 the Company
confirming that such Shares have been issued credited as fully paid), delivery and payment therefore by the purchaser in accordance
with the Memorandum and Articles of Association (as defined in Schedule 1) and the Plan and in the manner contemplated by the
Registration
Statement, the Shares will be validly created, legally issued, fully paid and non-assessable (meaning that no additional
sums may be levied
on the holder thereof by the Company).

 
We have relied upon the statements and representations
 of directors, officers and other representatives of the Company as to factual
matters.
 
 
 

Walkers
190 Elgin Avenue, George
Town

Grand Cayman KY1-9001,
Cayman Islands
T +1 345 949
0100 F +1 345 949 7886 www.walkersglobal.com 

With effect from 1
July 2021, Walkers (Cayman) has converted to Walkers (Cayman) LLP but will continue to trade as Walkers.

  

 



 

Our opinion as to the good standing of the Company
is based solely upon receipt of the Certificate of Good Standing (as defined in Schedule
1) issued by the Registrar. The Company shall
be deemed to be in good standing under Section 200A of the Companies Act (as amended) of
the Cayman Islands (the "Companies Act")
 on the date of issue of the Certificate of Good Standing if all fees and penalties under the
Companies Act have been paid and the Registrar
has no knowledge that the Company is in default under the Companies Act.
 
This opinion is limited to the matters referred
to herein and shall not be construed as extending to any other matter or document not referred
to herein. This opinion is given solely
 for your benefit and the benefit of your legal advisers acting in that capacity in relation to this
transaction and may not be relied
upon by any other person, other than persons entitled to rely upon it pursuant to the provisions of the
Securities Act, without our prior
written consent.
 
This opinion shall be construed in accordance with the laws of the Cayman Islands.
 
We consent to the use of this opinion as an exhibit
 to the Registration Statement and further consent to all references to us in the
Registration Statement and any amendments thereto.
 
Yours faithfully
 
 
/s/ Walkers
(Cayman) LLP 
Walkers (Cayman) LLP
 

 



 

SCHEDULE 1
 

LIST OF DOCUMENTS
EXAMINED
 

1. The certificate of registration by way of continuation dated 12 October 2020, the amended and restated
memorandum and articles of
association of the Company adopted on 12 January 2021 (the "Memorandum and Articles of Association"),
 the Register of
Directors, Register of Officers and Register of Mortgages and Charges, copies of which have been provided to us by its
registered
office in the Cayman Islands (together, the "Company Records").

 
2. A Certificate of Good Standing dated 10 January 2024 in respect of the Company issued by the Registrar
(the "Certificate of Good

Standing").
 

3. Copies of the executed written resolutions
of the board of directors of the Company dated 14 February 2024 (the "Resolutions").
 

4. The Registration Statement.
 

5. The Plan.
 

 



 

SCHEDULE 2
 

Assumptions
 

This opinion is given based upon the following
assumptions:
 

1. The originals of all documents examined in connection with this opinion are authentic. The signatures,
 initials and seals on the
documents reviewed are genuine and are those of a person or persons given power to execute the documents under
the Resolutions
(as defined in Schedule 1). All documents purporting to be sealed have been so sealed. All copies are complete and conform
to their
originals.

 
2. The Memorandum and Articles of Association will be the memorandum and articles of association of the Company
in force on the

date of the issuance of the Shares.
 

3. The accuracy and completeness of all factual representations made in the Registration Statement and all
other documents reviewed
by us.

 
4. The Company will receive consideration in money or money’s worth for each Share offered by the Company
when issued at the

agreed issue price as per the terms of the Registration Statement, such price in any event not being less than the
stated par or
nominal value of each Share.

 
5. There are no provisions of the laws of any jurisdiction outside the Cayman Islands which would be contravened
by issuance and

allotment of the Shares and, insofar as any obligation expressed to be incurred under any of the documents is to be performed
in or
is otherwise subject to the laws of any jurisdiction outside the Cayman Islands, its performance will not be illegal by virtue of
the laws
of that jurisdiction.

 
6. The Company Records are complete and accurate and all matters required by law and the Memorandum and Articles
of Association

to be recorded therein are completely and accurately so recorded.
 

7. The Resolutions are and shall remain in full force and effect and have not been and will not be rescinded
or amended. As applicable,
the Resolutions were either (a) duly adopted at duly convened meetings of the Board of Directors and such meetings
were held and
conducted in accordance with the Memorandum and Articles of Association in force at the relevant time, or (b) duly executed
by or
on behalf of each director or committee member and the signatures and initials thereon are those of a person or persons in whose
name the Resolutions have been expressed to be signed.

 
8. The Registration Statement and the Plan conform in every material respect to the latest drafts of the
same produced to us and,

where provided in successive drafts, have been marked up to indicate all changes to such documents.
 

9. Each of the Registration Statement and the Plan (including each grant notice issued pursuant thereto)
 will be duly authorised,
executed and delivered by or on behalf of all relevant parties prior to the issue of the Shares and will be legal,
valid, binding and
enforceable against all relevant parties in accordance with their terms under all relevant laws (other than the laws
of the Cayman
Islands).

 
10. On the date of issuance of the Shares, the Company has sufficient authorised and unissued share capital.

 
11. All preconditions to the issue of the Shares under the terms of the Plan and the Memorandum and Articles
of Association will be

satisfied or duly waived prior to the issue of the Shares and there will be no breach of the terms of the Plan
or the Memorandum and
Articles of Association.

 

 



 
Exhibit 23.1

 
CONSENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
We
consent to the incorporation by reference in this Registration Statement on Form S-8 of our audit report dated April 27, 2023, relating
to
the consolidated financial statements of Patria Investments Limited and the effectiveness of
Patria Investiments Limited 's internal control
over financial reporting appearing in the Form 20-F, as of December 31, 2022 and
2021 and for each of the three years in the period ended
December 31, 2022.
 
/s/
DELOITTE TOUCHE TOHMATSU  
Auditores
Independentes Ltda.
 
Sao
Paulo, Brazil
 
February
26, 2024

 

 
 



 
Exhibit 99

 
 

PATRIA INVESTMENTS LIMITED
BONUS SHARE PLAN

 
Section 1.  Purpose.
The purpose of the Patria Investments Limited Bonus Share Plan (the “Plan”) is to align those employees, officers,
and other

eligible individual service providers to Patria Investments Limited, an exempted company incorporated with limited liability
with its principal office at 18
Forum Lane, 3rd floor, Camana Bay, PO Box 757, KY1-9006, Grand Cayman, Cayman Islands (the
“Company”) and its Affiliates with the interests of the
Company and its shareholders. Capitalized terms not otherwise
defined herein are defined in ‎Section 14.

 
Section 2.  Eligibility.
Any partner, managing director or other eligible individual service provider of the Company or any Affiliate (or any entity

wholly
owned by such individual) shall be eligible to be selected to receive an Award under the Plan.
 
Section 3.  Administration.
 

(a)   
The Plan shall be administered by the Committee. The Committee shall be appointed by the Board and shall consist of not less than
two
(2) directors of the Company. The Board or the Committee may designate one (1) or more directors or officers as a subcommittee (“Appointed
Director”)
who may act for the Committee for all purposes mentioned in the Plan. The Committee may issue rules and regulations
for administration of the Plan.

 
(b)   
Subject to the terms of the Plan and applicable law, the Committee (or its delegate, when applicable) shall have full power and
authority

to: (i) designate Participants; (ii)  determine the number of Shares to be covered by (or with respect to which
payments, rights or other matters are to be
calculated in connection with) Awards; (iii) determine the terms and conditions of any
Award; (iv)  establish a sub-plan for purposes of administering the
Plan or any other reason, including requirements under applicable
local law; (v) interpret and administer the Plan and any instrument or agreement relating
to, or Award made under, the Plan; (vi) establish,
amend, suspend or waive such rules and regulations and appoint such agents as it shall deem appropriate
for the proper administration
of the Plan; and (vii) make any other determination and take any other action that the Committee deems necessary or desirable
for
the administration of the Plan.

 
(c)      
 All decisions of the Committee shall be final, conclusive and binding upon all parties, including the Company, its Affiliates,
 its

shareholders and Participants.
 

 



 

Section 4.  Shares
Available for Awards.
 

(a)   
Subject to adjustment as provided in Section 4(b), the maximum number of Shares available for issuance under the Plan shall be
201,000
Shares; provided that the Board may adjust the number of Shares available for issuance under the Plan from time to time
at its discretion.

 
(b)   
In the event that the Committee determines in its sole discretion that, as a result of any extraordinary dividend or other distribution
(other

than an ordinary dividend or distribution), recapitalization, stock split, reverse stock split, reorganization, merger, consolidation,
 split-up, spin-off,
combination, repurchase or exchange of Shares or other securities of the Company, or other similar corporate transaction
or event affecting the Shares, or of
changes in applicable laws, regulations or accounting principles, an adjustment is appropriate in
order to prevent dilution or enlargement of the benefits or
potential benefits intended to be made available under the Plan, then the
 Committee shall, in a manner as determined by the Committee in its sole
discretion, subject to Section
11, adjust equitably the number of Shares available under the Plan so as to ensure no undue enrichment or harm.

 
(c)   
Any Shares delivered pursuant to an Award may consist, in whole or in part, of authorized and unissued Shares or Shares acquired
by the

Company.
 

Section 5.  Bonus
Shares. The Committee is authorized to grant Awards of fully vested Bonus Shares to Participants with any additional terms and
conditions
to be provided in the applicable Award Document.

 
Section 6.  General
Provisions Applicable to Awards.
 

(a)   
Awards shall be granted for no cash consideration or for such minimal cash consideration as may be required by applicable law unless
otherwise determined by the Committee.

 
(b)   
Subject to the terms of the Plan and ‎Section 11, payments or transfers to be made by
the Company upon the grant, exercise or settlement

of an Award may be made in the form of cash, Shares, other Awards, other property,
 net settlement or any combination thereof, as determined by the
Committee in its sole discretion, and may be made in a single payment
or transfer, in installments or on a deferred basis, in each case in accordance with
rules and procedures established by the Committee.
Such rules and procedures may include provisions for the payment or crediting of reasonable interest
on installment or deferred payments
or the grant or crediting of dividend equivalents in respect of installment or deferred payments.

 
(c)   
Except as may be permitted by the Committee or as specifically provided in an Award Document, (i) no Award and no right under
any
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Award shall be assignable, alienable,
saleable or transferable by a Participant otherwise than by will and (d) during a Participant’s lifetime, each Award, and
each
 right under any Award, shall be exercisable only by the Participant or, if permissible under applicable law, by the Participant’s
 guardian or legal
representative. The provisions of this ‎Section 6(c) shall not apply to any
Award that has been fully settled, and shall not preclude forfeiture of an Award in
accordance with the terms thereof.
 

(e)   
All certificates for Shares and/or other securities delivered under the Plan pursuant to any Award or the exercise thereof shall
be subject
to such stop transfer orders and other restrictions as the Committee may deem advisable under the Plan or the rules, regulations
and other requirements of
the Securities and Exchange Commission, any stock market or exchange upon which such Shares or other securities
are then quoted, traded or listed, and
any applicable securities laws, and the Committee may cause a legend or legends to be put on any
such certificates to make appropriate reference to such
restrictions.

 
(f)   
Without limiting the generality of ‎Section 6(f), the Committee may impose restrictions
on any Award with respect to noncompetition,

confidentiality and other restrictive covenants, or requirements to comply with minimum stock
 ownership requirements, as it deems necessary or
appropriate in its sole discretion.

 
(g)   
The Committee may specify in an Award Document that the Participant’s rights, payments and benefits with respect to an Award
shall be

subject to reduction, cancellation, forfeiture or recoupment upon the occurrence of certain specified events, in addition to
any otherwise applicable vesting
or performance conditions of an Award. Such events may include a Termination of Service with or without
Cause (and, in the case of any Cause that is
resulting from an indictment or other non-final determination, the Committee may provide
for such Award to be held in escrow or abeyance until a final
resolution of the matters related to such event occurs, at which time the
Award shall either be reduced, cancelled or forfeited (as provided in such Award
Document) or remain in effect, depending on the outcome),
violation of material policies, breach of noncompetition, confidentiality or other restrictive
covenants that may apply to the Participant,
or other conduct by the Participant that is detrimental to the business or reputation of the Company and/or its
Affiliates.

 
(h)      
 Rights, payments and benefits under any Award shall be subject to repayment to or recoupment (“clawback”) by the Company
 in

accordance with such policies and procedures as the Committee or Board may adopt from time to time, including policies and procedures
to implement
applicable law, stock market or exchange rules and regulations or accounting or tax rules and regulations.
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Section 7.  Amendments
and Termination.
 

(a)   
Except to the extent prohibited by applicable law and unless otherwise expressly provided in an Award Document or in the Plan,
the
Committee may, at its sole discretion, amend, alter, suspend, discontinue or terminate the Plan or any portion thereof at any time;
provided, however, that
no such amendment, alteration, suspension, discontinuation or termination shall be made without (i) shareholder
approval, if such approval is required by
applicable law or the rules of the stock market or exchange, if any, on which the Shares are
principally quoted or traded or (ii) the consent of the affected
Participant, if such action would materially adversely affect the
 rights of such Participant under any outstanding Award, except to the extent any such
amendment, alteration, suspension, discontinuance
or termination is made to cause the Plan to comply with applicable law, stock market or exchange rules
and regulations or accounting
 or tax rules and regulations, or to impose any recoupment provisions on any Awards in accordance with ‎Section
 6(g).
Notwithstanding anything to the contrary in the Plan, the Committee may amend the Plan in such manner as may be necessary to enable
the Plan to achieve
its stated purposes in any jurisdiction in a tax-efficient manner and in compliance with local laws, rules and regulations.
Any amendment to the Plan
pursuant to this ‎Section 7(a) shall be formalized in writing and
a copy of the amended Plan shall be delivered to the Participant for mere acknowledgement
purposes.

 
(b)   
The Committee may waive any conditions or rights under, amend any terms of, or amend, alter, suspend, discontinue or terminate
any

Award theretofore granted, prospectively or retroactively, without the consent of any relevant Participant or holder or beneficiary
of an Award; provided,
however, that, subject to ‎Section 4(b), no such action shall materially
adversely affect the rights of any affected Participant or holder or beneficiary under
any Award theretofore granted under the Plan, except
to the extent any such action is made to cause the Plan to comply with applicable law, stock market or
exchange rules and regulations
or accounting or tax rules and regulations, or to impose any recoupment provisions on any Awards in accordance with
Section
6(g).

 
(c)   
Except as explicitly provided as otherwise provided in the Plan, the Committee shall be authorized to make adjustments in the terms
and

conditions of, and the criteria included in, Awards in recognition of events (including the events described in ‎Section
4(b)) affecting the Company, or the
financial statements of the Company, or of changes in applicable law, stock market or exchange rules
 and regulations or accounting or tax rules and
regulations, whenever the Committee determines that such adjustments are appropriate in
 order to prevent dilution or enlargement of the benefits or
potential benefits intended to be made available under the Plan.

 
(d)   
The Committee may correct any defect, supply any omission or reconcile any inconsistency in the Plan or any Award in the manner
and

to the extent it shall deem desirable to carry the Plan into effect.
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Section 8.  Miscellaneous.
 

(a)   
No employee, Participant or other person shall have any claim to be granted any Award under the Plan, and there is no obligation
for
uniformity of treatment of employees, Participants or holders or beneficiaries of Awards under the Plan. The terms and conditions
of Awards need not be
the same with respect to each recipient. Any Award granted under the Plan shall be a one-time Award that does not
constitute a promise of future grants.
The Company, in its sole discretion, maintains the right to make available future grants under
the Plan.

 
(b)   
The grant of an Award shall not be construed as giving a Participant the right to be retained in the employ of, or to continue
to provide

services to, the Company or any Affiliate. Further, the Company or the applicable Affiliate may at any time dismiss a Participant,
free from any liability, or
any claim under the Plan, unless otherwise expressly provided in the Plan or in any Award Document or in any
other agreement binding the parties. The
receipt of any Award under the Plan is not intended to confer any rights on the receiving Participant
except as set forth in the applicable Award Document.

 
(c)      
 Nothing contained in the Plan shall prevent the Company from adopting or continuing in effect other or additional compensation

arrangements, and such arrangements may be either generally applicable or applicable only in specific cases.
 

(d)   
The Company shall be authorized to withhold from any Award granted or any payment due or transfer made under any Award or under
the Plan or from any compensation or other amount owing to a Participant the amount (in cash, Shares, other Awards, other property, net
settlement or any
combination thereof) of applicable withholding taxes, social security taxes and any other taxes that are or will be
due in respect of an Award, its exercise or
settlement or any payment or transfer under such Award or under the Plan and to take such
other action (including providing for elective payment of such
amounts in cash or Shares by the Participant) as may be necessary in the
opinion of the Company to satisfy all obligations for the payment of such taxes.

 
(e)      
 If any provision of the Plan or any Award Document is or becomes or is deemed to be invalid, illegal or unenforceable in any

jurisdiction,
or as to any person or Award, or would disqualify the Plan or any Award under any law deemed applicable by the Committee, such provision
shall be construed or deemed amended to conform to applicable laws, or if it cannot be so construed or deemed amended without, in the
determination of
the Committee, materially altering the intent of the Plan or the Award Document, such provision shall be stricken as
to such jurisdiction, person or Award,
and the remainder of the Plan and any such Award Document shall remain in full force and effect.
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(f)      
Neither the Plan nor any Award shall create or be construed to create a trust or separate fund of any kind or a fiduciary relationship
between the Company and a Participant or any other person. To the extent that any person acquires a right to receive payments from the
Company pursuant
to an Award, such right shall be no greater than the right of any unsecured general creditor of the Company.

 
(g)   
No fractional Shares shall be issued or delivered pursuant to the Plan or any Award, and the Committee shall determine whether
cash or

other securities shall be paid or transferred in lieu of any fractional Shares, or whether such fractional Shares or any rights
 thereto shall be canceled,
terminated or otherwise eliminated.

 
(h)      
 Awards may be granted to Participants who are employed or providing services from different jurisdictions, on such terms and

conditions
 different from those applicable to Awards to Participants who are employed or providing services in different jurisdiction as may in the
judgment of the Committee, be necessary or desirable to recognize differences in local law, tax policy or custom. The Committee also may
 impose
conditions on the exercise or vesting of Awards in order to minimize the Company’s obligation with respect to tax equalization
 for Participants on
assignments outside their home country.

 
Section 9.  Effective
Date of the Plan. The Plan is effective as of February 14, 2024.
 
Section 10.  Term
of the Plan. No Award shall be granted under the Plan after the earliest to occur of (i)  the ten (10)-year anniversary of the

Effective Date; provided that to the extent permitted by the listing rules of any stock exchanges on which the Company is listed,
such ten (10)-year term
may be extended indefinitely so long as the maximum number of Shares available for issuance under the Plan have
not been issued, (ii)  the maximum
number of Shares available for issuance under the Plan have been issued or (iii) the Board
terminates the Plan in accordance with ‎Section 7(a). However,
unless otherwise expressly provided
in the Plan or in an applicable Award Document, any Award theretofore granted may extend beyond such date, and the
authority of the Committee
to amend, alter, adjust, suspend, discontinue or terminate any such Award, or to waive any conditions or rights under any such
Award,
and the authority of the Board to amend the Plan, shall extend beyond such date.

 
Section 11.  Section 409A
and Section 457A of the Code. With respect to Awards subject to Section 409A or Section 457A of the Code, the Plan is

intended
to comply with the requirements of Section 409A and Section 457A of the Code, and the provisions of the Plan and any Award Document
shall be
interpreted in a manner that satisfies the requirements of Section 409A and Section 457A of the Code, and the Plan shall
be operated accordingly. If any
provision of the Plan or
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any term or condition of any
Award would otherwise frustrate or conflict with this intent, the provision, term or condition will be interpreted and deemed
amended
so as to avoid this conflict. If an amount payable under an Award as a result of the Participant’s Termination of Service (other
than due to death)
occurring while the Participant is a “specified employee” under Section 409A of the Code constitutes
a deferral of compensation subject to Section 409A of
the Code, then payment of such amount shall not occur until six months and
one day after the date of the Participant’s Termination of Service, except as
permitted under Section 409A of the Code. If
the Award includes a “series of installment payments” (within the meaning of Section 1.409A-2(b)(2)(iii) of
the Treasury
Regulations), the Participant’s right to the series of installment payments shall be treated as a right to a series of separate
payments and not as
a right to a single payment, and if the Award includes “dividend equivalents” (within the meaning of Section 1.409A-3(e)
of the Treasury Regulations), the
Participant’s right to the dividend equivalents shall be treated separately from the right to
other amounts under the Award. Notwithstanding the foregoing,
the tax treatment of the benefits provided under the Plan or any Award Document
is not warranted or guaranteed, and in no event shall the Company be
liable for all or any portion of any taxes, penalties, interest or
other expenses that may be incurred by the Participant on account of non-compliance with
Section 409A or Section 457A of the Code.
 

Section 12.  Data
Protection. By participating in the Plan, the Participant consents to the holding and processing of personal information provided
by the Participant to the Company or any Affiliate, trustee or third party service provider, for all purposes relating to the operation
of the Plan. These
include, but are not limited to:

 
(i)   administering
and maintaining Participant records;

 
(ii)   providing
information to the Company, Affiliates, trustees of any employee benefit trust, registrars, brokers or third party administrators

of the
Plan;
 

(iii)   providing
information to future purchasers or merger partners of the Company or any Affiliate, or the business in which the Participant
works; and

 
(iv)   transferring
information about the Participant to any country or territory that may not provide the same protection for the information as

the Participant’s
home country.
 
Section 13.  Governing
Law and Dispute Resolution. The Plan and each Award Document shall be governed by the laws of the Cayman Islands.

The Company, its
Affiliates and each Participant (by acceptance of an Award) irrevocably submit, in respect of any suit, action or proceeding related to
the
implementation or enforcement of the Plan, to the exclusive jurisdiction of the competent courts in the Cayman Islands.
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Section 14.  Definitions.
As used in the Plan, the following terms shall have the meanings set forth below:
 

(a)   
“Affiliate” means (i) any entity that, directly or indirectly, is controlled by the Company, (ii) any
entity in which the Company, directly
or indirectly, has a significant equity interest, in each case as determined by the Committee and
 (iii)  any other entity which the Committee determines
should be treated as an “Affiliate.”

 
(b)   
“Award” means any Bonus Share granted under the Plan.

 
(c)   
“Award Document” means any agreement, contract or other instrument or document, which may be in electronic format,
evidencing

any Award granted under the Plan, which may, but need not, be executed or acknowledged by a Participant.
 

(d)   
“Board” means the board of directors of the Company.
 

(e)   
“Bonus Share” means a fully-vested Share granted pursuant to the terms of the Plan.
 

(f)   
“Code” means the United States Internal Revenue Code of 1986, as amended from time to time, and the rules, regulations
and guidance
thereunder. Any reference to a provision in the Code shall include any successor provision thereto.

 
(g)   
“Committee” means the committee created and appointed by the Board for the administration and implementation
of the Plan and the

Appointed Director, when applicable.
 

(h)   
“Participant” means the recipient of an Award granted under the Plan.
 

(i)   
“Person” means a natural person or a partnership, company, association, cooperative, mutual insurance society,
foundation or any other
body which operates externally as an independent unit or organization.

 
(j)   
“Shares” means Class A common shares of the Company, par value $0.001 USD per share.

 
(k)   
“Termination of Service” means:

 
(i)   in
the case of a Participant who is an employee of the Company or an Affiliate, cessation of the employment relationship such that

the Participant
is no longer an employee of the Company or an Affiliate; or
 

(ii)   in
the case of a Participant who is a consultant or other individual service provider, the effective date of the cessation of the
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performance of services
for the Company or any Subsidiary;
 

provided, however, that
in the case of an employee, the transfer of employment from the Company to an Affiliate, from an Affiliate to the Company, from
one Affiliate
to another Affiliate or, unless the Committee determines otherwise, the cessation of employee status but the continuation of the performance
of services for the Company or an Affiliate as a member of the Board or a consultant or other advisor shall not be deemed a cessation
of service that would
constitute a Termination of Service; and provided further, that a Termination of Service will be deemed to
occur for a Participant employed by an Affiliate
when an Affiliate ceases to be an Affiliate, unless such Participant’s employment
continues with the Company or another Affiliate.
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Exhibit 107.1

 
 

Calculation
of Filing Fee Tables
 

Form
S-8 
(Form
Type)

 
Patria
Investments Limited 

(Exact
Name of Registrant as Specified in its Charter)
 

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
Fee
Rate

Amount
of
Registration

Fee(3)

Class
A
Common

Share

Class
A
Common

Shares, par
value US

$0.0001 per
share

Rule
457(c) and
Rule 457(h)

201,000 $15.04 $3,023,040 0.00014760 $446.20

Total
Offering Amounts   $3,023,040   $446.20

Total
Fee Offsets (4)       -

Net
Fee Due       $446.20

 
(1) This
Registration Statement on Form S-8 (this “Registration Statement”) covers
201,000 Class A common shares, par value US $0.0001 per share

(“Class A Common Shares”)
of Patria Investments Limited (the “Company”
or “Registrant”) (i) authorized for issuance under the Patria Investments
Limited
Bonus Share Plan (the “Plan”) and (ii) pursuant to Rule 416(a) under the Securities
Act of 1933, as amended (the “Securities Act”), any
additional Class A Common
Shares that may become issuable under the Plan by reason of any stock dividend, stock split,
or other similar transaction.

 
(2) Estimated
pursuant to Rule 457(c) and Rule 457(h) under the Securities Act, solely for the purpose
of computing the registration fee, based on the

average of the high and low prices reported
for a Class A Common Share on the NASDAQ capital market on February 23, 2024.
 
(3) Rounded
up to the nearest penny in U.S. dollars.
 
(4) There
are no fee offsets
 

 


