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Up to $150,000,000
Common Shares

 
 

We have entered into an Open
Market Sale AgreementSM, or sales agreement, with Jefferies LLC, or Jefferies, relating to the sale of our common shares,
nominal value €0.10 per share, offered by this prospectus supplement
and the accompanying prospectus. In accordance with the terms of the sales
agreement, under this prospectus supplement we may offer and sell our common shares, having an aggregate offering price of up to $150,000,000 from
time to time through
Jefferies, acting as our agent.

Our common shares are listed on the Nasdaq Global Market under the symbol “ATAI.” On November 8, 2022, the
last reported sale price of our
common shares on the Nasdaq Global Market was $2.80 per share.

We are an emerging growth company as that term is used in
the Jumpstart Our Business Startups Act of 2012 and a smaller reporting company as
defined under Rule 405 of the Securities Act of 1933, as amended, or the Securities Act, and, as such, are subject to certain reduced public company
reporting
requirements.

Sales of our common shares, if any, under this prospectus supplement and the accompanying prospectus will be made by any method permitted
that is
deemed an “at the market offering” as defined in Rule 415(a)(4) under the Securities Act. Jefferies is not required to sell any specific amount, but will
act as our sales agent using commercially reasonable efforts consistent with
its normal sales and trading practices, on mutually agreed terms set forth in
the sales agreement. There is no arrangement for funds to be received in any escrow, trust or similar arrangement.

Jefferies will be entitled to compensation at a commission rate up to 3.0% of the gross proceeds of shares sold under the sales agreement. In connection
with
the sale of the common shares on our behalf, Jefferies will be deemed to be an “underwriter” within the meaning of the Securities Act and the
compensation of Jefferies will be deemed to be underwriting commissions or discounts. We have
also agreed to provide indemnification and
contribution to Jefferies with respect to certain liabilities, including liabilities under the Securities Act or the Securities Exchange Act of 1934, as
amended, or the Exchange Act. See “Plan of
Distribution” beginning on page S-16 for additional information regarding the compensation to be paid to
Jefferies.
 

 
INVESTING IN OUR SECURITIES
INVOLVES RISKS. SEE THE “RISK FACTORS” BEGINNING ON PAGE S-10
OF THIS PROSPECTUS SUPPLEMENT AND IN THE DOCUMENTS INCORPORATED BY REFERENCE IN
THIS PROSPECTUS SUPPLEMENT
CONCERNING FACTORS YOU SHOULD CONSIDER BEFORE
INVESTING IN OUR COMMON SHARES.

Neither the Securities and Exchange Commission nor any state
securities commission has approved or disapproved of these securities or passed
upon the adequacy or accuracy of this prospectus supplement or the accompanying prospectus. Any representation to the contrary is a criminal
offense.
 

 

Jefferies
The date of
this prospectus supplement is November 10, 2022.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement is part of a registration statement that we have filed with the Securities and Exchange Commission, or SEC,
utilizing a
“shelf” registration process, and relates to the offering of our common shares. Before buying any of the common shares that we are offering, we urge
you to carefully read this prospectus supplement, the accompanying prospectus
and all of the information incorporated by reference herein and therein,
as well as the additional information described under the heading “Where You Can Find More Information; Incorporation by Reference.” These
documents contain important
information that you should consider when making your investment decision.

We provide information to you about this offering of our
common shares in two separate documents that are bound together: (1) this prospectus
supplement, which describes the specific details regarding this offering and also adds to and updates information contained in the documents
incorporated by
reference into this prospectus supplement; and (2) the accompanying prospectus, which provides general information, some of which
may not apply to this offering. Generally, when we refer to this “prospectus,” we are referring to both
documents combined. If information in this
prospectus supplement is inconsistent with the accompanying prospectus, you should rely on this prospectus supplement. To the extent there is a conflict
between the information contained in this prospectus
supplement, on the one hand, and the information contained in any document incorporated by
reference in this prospectus supplement, on the other hand, you should rely on the information in this prospectus supplement. If any statement in one of
these
documents is inconsistent with a statement in another document having a later date—for example, a document incorporated by reference in this
prospectus supplement—the statement in the document having the later date modifies or supersedes
the earlier statement.

You should rely only on the information contained in or incorporated by reference in this prospectus supplement,
the accompanying prospectus
and any free writing prospectus that we may authorize for use in connection with this offering. We have not, and Jefferies has not, authorized anyone to
provide you with different information. If anyone provides you with
different or inconsistent information, you should not rely on it. We are not, and
Jefferies is not, making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted or in which the person making that
offer or
solicitation is not qualified to do so or to anyone to whom it is unlawful to make an offer or solicitation. You should assume that the information
appearing in this prospectus supplement, the accompanying prospectus, the documents incorporated by
reference herein and therein and any free writing
prospectus that we have authorized for use in connection with this offering, is accurate only as of the date of those respective documents. Our business,
financial condition, results of operations
and prospects may have changed since those dates. You should read this prospectus supplement, the
accompanying prospectus, the documents incorporated by reference herein and therein and any free writing prospectus that we have authorized for use
in
connection with this offering, in their entirety before making an investment decision.

We are offering to sell, and seeking offers to
buy, our common shares only in jurisdictions where offers and sales are permitted. The distribution of
this prospectus supplement and the accompanying prospectus and the offering of the common shares in certain jurisdictions may be restricted by
law.
Persons outside the United States who come into possession of this prospectus supplement and the accompanying prospectus must inform themselves
about, and observe any restrictions relating to, the offering of the common shares and the
distribution of this prospectus supplement and the
accompanying prospectus outside the United States. This prospectus supplement and the accompanying prospectus do not constitute, and may not be
used in connection with, an offer to sell, or a
solicitation of an offer to buy, any securities offered by this prospectus supplement and the accompanying
prospectus by any person in any jurisdiction in which it is unlawful for such person to make such an offer or solicitation.

When we refer to “atai,” “we,” “our,” “us,” the “Company” and “our company” in
this prospectus supplement, we mean ATAI Life Sciences N.V.
and its consolidated subsidiaries, unless otherwise specified. When we refer to “you,” we mean the potential holders of the applicable series of
securities.
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TRADEMARKS

We have proprietary rights to trademarks used in this prospectus supplement that are important to our business, many of which are registered
under applicable intellectual property laws. Solely for convenience, trademarks and trade names referred to in this prospectus supplement may appear
without the “®” or “™” symbols, but such references are not intended to indicate, in any way, that we will not assert, to the fullest extent possible under
applicable law, our rights or the rights of the
applicable licensor to these trademarks and trade names. We do not intend our use or display of other
companies’ trademarks, trade names or service marks to imply a relationship with, or endorsement or sponsorship of us by, any other companies.
Each
trademark, trade name or service mark of any other company appearing in this prospectus supplement is the property of its respective holder.
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WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY
REFERENCE

Available Information

We file reports, proxy statements and other information with the SEC. The SEC maintains a web site that contains reports, proxy and information
statements and other information about issuers, such as us, who file electronically with the SEC. The address of that website is http://www.sec.gov.

Our website address is www.atai.life. The information contained on, or accessible through, our website does not constitute part of this
prospectus
supplement. We have included our website address in this prospectus supplement solely as an inactive textual reference.

This
prospectus supplement is part of a registration statement that we filed with the SEC and does not contain all of the information in the
registration statement. The full registration statement may be obtained from the SEC or us, as provided below.
Documents establishing the terms of the
offered securities are or may be filed as exhibits to the registration statement or documents incorporated by reference in the registration statement.
Statements in this prospectus supplement about these
documents are summaries and each statement is qualified in all respects by reference to the
document to which it refers. You should refer to the actual documents for a more complete description of the relevant matters. You may inspect a copy
of the
registration statement through the SEC’s website, as provided above.

Incorporation by Reference

The SEC’s rules allow us to “incorporate by reference” information into this prospectus supplement, which means that we can
disclose important
information to you by referring you to another document filed separately with the SEC. The information incorporated by reference is deemed to be part
of this prospectus supplement, and subsequent information that we file with the
SEC will automatically update and supersede that information. Any
statement contained in this prospectus supplement or a previously filed document incorporated by reference will be deemed to be modified or
superseded for purposes of this prospectus
supplement to the extent that a statement contained in this prospectus supplement or a subsequently filed
document incorporated by reference modifies or replaces that statement.

This prospectus supplement incorporates by reference the documents set forth below that have previously been filed with the SEC:
 

  •   Our Annual Report on Form
10-K for the year ended December 31, 2021, filed with the SEC on March 30, 2022.
 

  •   The information specifically incorporated by reference into our Annual Report on Form 10-K from our Definitive Proxy Statement on
Schedule 14A, filed with the SEC on April 29, 2022.

 

  •   Our Quarterly Reports on Form 10-Q for the quarters ended March 31,
2022, June 30, 2022 and September 30, 2022, filed with the SEC on
May 
16, 2022, August 
15, 2022 and November 10, 2022, respectively.

 

  •   Our Current Report on Form
8-K filed with the SEC on November 8, 2022.
 

  •   The description of our Share Capital contained in our Registration Statement on Form
8-A, filed with the SEC on June 14, 2021 and any
amendment or report filed with the SEC for the purpose of updating the description.

All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the
termination of
this offering but excluding any information furnished to, rather than filed with, the SEC, will also be incorporated by reference into this prospectus
supplement and deemed to be part of this prospectus supplement from the date of the
filing of such reports and documents.
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You may request a free copy of any of the documents incorporated by reference in this
prospectus supplement by writing or telephoning us at the
following address:

Attn: Secretary
ATAI Life Sciences N.V.

Wallstraße 16
10179 Berlin,
Germany

+49 89 2153 9035

Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by reference in this prospectus
supplement.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary provides a general overview of selected information and does not contain all of the information you should consider before
buying our common shares. Therefore, you should read this entire prospectus supplement, the accompanying prospectus and any free writing
prospectus that we have authorized for use in connection with this offering carefully, including the information
incorporated by reference into this
prospectus supplement, before deciding to invest in our common shares. Investors should carefully consider the information set forth under “Risk
Factors” beginning on page
S-10 of this prospectus supplement and incorporated by reference to our Annual Report on Form 10-K, our quarterly
reports on Form
10-Q and any other documents incorporated by reference into this prospectus supplement.

Company Overview

We are a clinical-stage biopharmaceutical company aiming to transform the treatment of mental health disorders. We were founded in
2018
as a response to the significant unmet need and lack of innovation in the mental health treatment landscape, as well as the emergence of therapies
that previously may have been overlooked or underused, including psychedelic compounds and
digital therapeutics. We have built a pipeline
consisting of eight drug and discovery programs and four enabling technologies, each led by focused teams with deep expertise in their respective
fields and supported by our internal development and
operational infrastructure. We believe that target indications of several of our therapeutic
programs have potential market opportunities of at least $1 billion in annual sales, if approved.

Our business is organized along three strategic pillars:
 

  •   Rapid-acting intervention: first, second, and third generation compounds that result in rapid-acting
improvement of mental health
disorders;

 

  •   Ongoing digital support: additional care that is provided to patients before, during, and after initial
treatment interventions; and
 

  •   Biomarker-driven precision mental health: the identification of patient
sub-types using biological and digital biomarkers.

Since our inception in 2018,
we have focused substantially all of our efforts and financial resources on acquiring and developing product and
technology rights, establishing our platform, building our intellectual property portfolio and conducting research and development
activities for our
product candidates within our atai companies that we consolidate based on our controlling financial interest of such entities. We operate a
decentralized model to enable scalable drug or technological development at our atai
companies. Our atai companies drive the development of our
programs and enabling technologies for which we have either acquired a controlling or significant interest in or created de novo. We believe that
this model provides our development
teams the support and incentives to rapidly advance their therapeutic candidates or technologies in a cost-
efficient manner. We look to optimize deployment of our capital in order to maximize value for our stakeholders.

Summary Risk Factors

Our business is
subject to numerous risks and uncertainties that may have a material adverse effect on our business, financial condition or
results of operations. These risks are more fully described below. These risks include, among others:
 

 
•   We are a clinical-stage biopharmaceutical company and have incurred significant losses since our inception; we
expect to incur losses

for the foreseeable future and may never be profitable; to become and remain profitable, we must succeed in developing and
eventually commercializing products that generate significant revenue;
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  •   If we are unable to obtain funding when needed and on acceptable terms, we could be forced to delay, limit or
discontinue our product
development efforts;

 

  •   Our limited operating history may make it difficult to evaluate the success of our business and to assess our
future viability;
 

  •   The production and sale of our product candidates may be considered illegal or may otherwise be restricted due to
the use of
controlled substances, which may also have consequences for the legality of investments from foreign jurisdictions;

 

 
•   Our product candidates are in preclinical or clinical development, which is a lengthy and expensive process with
uncertain outcomes.

We cannot give any assurance that any of our product candidates will be successfully developed and/or receive regulatory approval,
which is necessary before they can be commercialized;

 

 
•   We rely on third parties to assist in conducting our clinical trials and some aspects of our research and
preclinical testing, and those

clinical trials, including progress and related milestones, may be impacted by several factors including the failure by such third parties
to meet deadlines for the completion of such trials, research, or testing,
changes to trial sites and other circumstances;

 

 

•   We currently rely on qualified therapists working at third-party clinical trial sites to administer certain of
our product candidates in our
clinical trials and we expect this to continue upon approval, if any, of our current or future product candidates. If third-party sites fail
to recruit and retain a sufficient number of therapists or effectively manage
their therapists, our business, financial condition and
results of operations would be materially harmed;

 

  •   We cannot give any assurance that any of our product candidates will receive regulatory approval, which is
necessary before they can
be commercialized, or that our product candidates will ultimately succeed;

 

  •   Research and development of drugs targeting the central nervous system, or CNS, is particularly difficult, and it
can be difficult to
predict and understand why a drug has a positive effect on some patients but not others; and

 

 
•   As a result of covenants related to our loan and security agreement with Hercules Capital, Inc., our operating
activities may be

restricted and we may be required to repay the outstanding indebtedness in the event of a breach by us, or an event of default
thereunder, which could have a materially adverse effect on our business.

Corporate Information

The statutory seat
of ATAI Life Sciences N.V. is in Amsterdam, the Netherlands. Our office address and our principal executive office is
located at Wallstraße 16, 10179 Berlin, Germany, and our telephone number is +49 89 2153 9035. Our website address is
www.atai.life. All reports
we file with the SEC are available for download free of charge via the Electronic Data Gathering Analysis and Retrieval (EDGAR) System on the
SEC’s website at www.sec.gov. We also make electronic copies
of our reports available for download, free of charge, through our investor relations
website at ir.atai.life as soon as reasonably practicable after filing such material with the SEC. The information contained on, or that can be
accessed
from, our website does not form part of this prospectus supplement. References to our website address do not constitute incorporation by
reference of the information contained on the website, and the information contained on the website is not part
of this prospectus supplement or any
other document that we file with or furnish to the SEC.

Implications of Being an Emerging Growth Company

We are an emerging growth company, as defined in the JOBS Act. We intend to rely on certain of the exemptions and reduced reporting
requirements provided by the JOBS Act. As an emerging growth company, we
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are not required to, among other things, (i) provide an auditor’s attestation report on our system of internal controls over financial reporting
pursuant to Section 404(b) of the
Sarbanes-Oxley Act, and (ii) comply with any requirement that may be adopted by the Public Company
Accounting Oversight Board regarding mandatory audit firm rotation or a supplement to the auditor’s report providing additional information
about
the audit and the financial statements (auditor discussion and analysis). We have early adopted certain accounting standards, as the JOBS Act does
not preclude an emerging growth company from adopting a new or revised accounting standard
earlier than the time that such standard applies to
private companies. We have elected to use the extended transition period for complying with new or revised accounting standards that have
different effective dates for public and private companies
until the earlier of the date that (i) we are no longer an emerging growth company or
(ii) we affirmatively and irrevocably opt out of the extended transition period provided in the JOBS Act. As a result of these elections, the
information
that we provide in this prospectus supplement may be different than the information you may receive from other public companies in
which you hold equity interests. In addition, it is possible that some investors will find our common shares less
attractive as a result of these
elections, which may result in a less active trading market for our common shares and higher volatility in our share price.

We will remain an emerging growth company until the earliest to occur of: (1) the last day of the fiscal year (a) following the
fifth
anniversary of the completion of our initial public offering, or December 31, 2026, (b) in which we have total annual gross revenues of
$1.235 billion or more, or (c) in which we are deemed to be a large accelerated filer under
the rules of the SEC, which means the market value of
our outstanding common shares held by non-affiliates equals or exceeds $700 million as of last business day of our most recently completed second
fiscal quarter, and (2) the date on which we have issued more than $1.0 billion in nonconvertible debt during the previous three years.
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THE OFFERING
 
Common shares offered by us Common shares having an aggregate offering price of up to $150,000,000.
 
Common shares to be outstanding after this offering Up to 219,446,735 common shares (as more fully described in the notes following this

table), assuming sales of 53,571,428 common shares in this offering at an offering price of
$2.80 per share, which was the last reported sale price of our
common shares on the
Nasdaq Global Market on November 8, 2022. The actual number of shares issued will vary
depending on the sales price under this offering.

 
Manner of offering “At the market offering” that may be made from time to time on the Nasdaq Global Market

or other existing trading market for our common shares through our agent, Jefferies. See
the section entitled “Plan of Distribution” on
page S-16 of this prospectus supplement.

 
Use of proceeds We intend to use the net proceeds of this offering to advance the clinical development of

our product candidates and programs and for working capital and general corporate
purposes. See the section entitled “Use of Proceeds” on page S-13 of this prospectus
supplement.

 
Risk factors See “Risk Factors” beginning on page S-10 of this prospectus supplement and the other

information included in, or incorporated by reference into, this prospectus supplement for a
discussion of
certain factors you should carefully consider before deciding to invest in our
common shares.

 
Nasdaq Global Market symbol ATAI

The number of our common shares to be outstanding after this offering is based on 165,875,307 common shares
outstanding as of
September 30, 2022, and excludes:
 

  •   18,767,558 common shares issuable upon the exercise of options outstanding under our 2020 Employee, Director and
Consultant
Equity Incentive Plan, or the 2020 Plan, as of September 30, 2022 at a weighted-average exercise price of $4.69;

 

  •   14,766,684 common shares issuable upon the exercise of options outstanding under our 2021 Incentive Award Plan,
or the 2021 Plan,
as of September 30, 2022 at a weighted-average exercise price of $8.01;

 

  •   34,335,085 common shares reserved for future issuance under our 2021 Plan as of September 30, 2022; and
 

 
•   6,201,824 common shares issuable upon the exercise of conversion rights of convertible note holders who have the
right to convert

notes into an aggregate of 387,614 shares of ATAI Life Sciences AG at a conversation price of €17.00 per share of ATAI Life Sciences
AG, which such shares of ATAI Life Sciences AG are exchangeable for shares in our Company at
an exchange ratio of 1 to 16.

Unless otherwise indicated, all information in this prospectus supplement assumes no
exercise of the outstanding options described above
after September 30, 2022.
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RISK FACTORS

Investment in any securities offered pursuant to this prospectus supplement and the accompanying prospectus involves risks. You should
carefully
consider the risk factors described below and incorporated by reference to our Annual Report on Form 10-K and our quarterly reports on Form 10-Q
and all other
information contained or incorporated by reference in this prospectus supplement. The occurrence of any of these risks might cause you to
lose all or part of your investment in the offered securities.

Risks Relating to this Offering

If you purchase
our common shares sold in this offering, you will experience immediate and substantial dilution in the net tangible book value of
your shares. In addition, we may issue additional equity or convertible debt securities in the future, which may result
in additional dilution to you.

The price per share of our common shares being offered may be higher than the net tangible book
value per share of our outstanding common
shares prior to this offering. Assuming that an aggregate of 53,571,428 common shares are sold at an assumed offering price of $2.80 per share, the last
reported sale price of our common shares on the Nasdaq
Global Market on November 8, 2022, for aggregate gross proceeds of approximately
$150.0 million, and after deducting commissions and estimated offering expenses payable by us, new investors in this offering will incur immediate
dilution of
$0.80 per share. For a more detailed discussion of the foregoing, see the section entitled “Dilution” below. To the extent outstanding share
options are exercised, there will be further dilution to new investors. In addition, to the extent
we need to raise additional capital in the future and we
issue additional common shares or securities convertible or exchangeable for our common shares, our then existing shareholders may experience
dilution and the new securities may have rights
senior to those of our common shares offered in this offering.

We have broad discretion in the use of the net proceeds from this offering and may
not use them effectively.

Our management will have broad discretion in the application of the net proceeds from this offering,
including for any of the purposes described
in the section entitled “Use of Proceeds,” and you will not have the opportunity as part of your investment decision to assess whether the net proceeds
are being used appropriately. Because of
the number and variability of factors that will determine our use of the net proceeds from this offering, their
ultimate use may vary substantially from their currently intended use. Our management might not apply our net proceeds in ways that
ultimately
increase the value of your investment. We intend to use the net proceeds of this offering to advance the clinical development of our product candidates
and programs and for working capital and general corporate purposes. See the section
entitled “Use of Proceeds” on page S-13 of this prospectus
supplement. The failure by our management to apply these funds effectively could harm our business. Pending their use, we may temporarily
invest the
net proceeds from this offering in short- and intermediate-term, interest-bearing obligations, investment-grade instruments, certificates of deposit or
direct or guaranteed obligations of the U.S. government. These investments may not
yield a favorable return to our shareholders. If we do not invest or
apply the net proceeds from this offering in ways that enhance shareholder value, we may fail to achieve expected financial results, which could cause
our share price to decline.

The common shares offered hereby will be sold in “at the market” offerings, and investors who buy shares at different times will likely
pay different
prices.

Investors who purchase shares in this offering at different times will likely pay different prices, and so
may experience different outcomes in their
investment results. We will have discretion, subject to market demand, to vary the timing, prices, and numbers of shares sold, and there is no minimum
(other than as provided in the sales agreement and as
required by Dutch law) or maximum sales price. Investors may experience a decline in the value of
their shares as a result of share sales made at prices lower than the prices they paid.
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It is not possible to predict the aggregate proceeds resulting from sales made under the sales
agreement.

Subject to certain limitations in the sales agreement and compliance with applicable law, we have the discretion to
deliver an issuance notice to
Jefferies at any time throughout the term of the sales agreement. The number of shares that are sold through Jefferies after delivering an issuance notice
will fluctuate based on a number of factors, including the
market price of our common shares during the sales period, any limits we may set with
Jefferies in any applicable issuance notice and the demand for our common shares. As such, it is not possible to predict the number of shares to be sold
pursuant
to the sales agreement. Because the price per share of each share sold pursuant to the sales agreement will fluctuate based on the market price
of our common shares during the sales period, it is not currently possible to predict the aggregate
proceeds to be raised in connection with sales under
the sales agreement.

The actual number of shares we will issue under the sales agreement, at
any one time or in total, is uncertain.

Subject to certain limitations in the sales agreement and compliance with applicable law,
we have the discretion to deliver issuance notices to
Jefferies at any time throughout the term of the sales agreement. The number of shares that are sold by Jefferies after delivering an issuance notice will
fluctuate based on the market price of
the common shares during the sales period and limits we set with Jefferies. Because the price per share of each
share sold will fluctuate based on the market price of our common shares during the sales period, it is not possible at this stage to
predict the number of
shares that will be ultimately issued.

The market price of our common shares may be adversely affected by market conditions
affecting the stock markets in general, including price and
trading fluctuations on The Nasdaq Global Market.

Market conditions
may result in volatility in the level of, and fluctuations in, market prices of stocks generally and, in turn, our common shares
and sales of substantial amounts of our common shares in the market, in each case being unrelated or disproportionate to
changes in our operating
performance. Concerns over global stability, including as a result of the COVID-19 pandemic, the ongoing military conflict between Russia and
Ukraine, as well as political
and economic conditions in the United States and abroad, have contributed to the volatility of the markets, which may have
an effect on the market price of our common shares.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein and therein and any free
writing
prospectus that we have authorized for use in connection with this offering contain forward-looking statements within the meaning of the Private
Securities Litigation Reform Act of 1995. We intend such forward-looking statements to be
covered by the safe harbor provisions for forward-looking
statements contained in Section 27A of the Securities Act and Section 21E of the Exchange Act. All statements other than statements of historical facts
contained in this prospectus
supplement, the accompanying prospectus and the documents incorporated by reference herein and therein and any free
writing prospectus, including, without limitation, statements regarding our future operating results and financial position, the
success, cost and timing of
development of our product candidates, including the progress of preclinical and clinical trials and related milestones, the commercialization of our
current product candidates and any other product candidates we may
identify and pursue, if approved, including our ability to successfully build a
specialty sales force and commercial infrastructure to market our current product candidates and any other product candidates we may identify and
pursue, the timing of
and our ability to obtain and maintain regulatory approvals, macroeconomic, geopolitical, health and industry trends, our business
strategy and plans, potential acquisitions, and the plans and objectives of management for future operations and
capital expenditures, the number and
price of our common shares to be sold in this offering, and our expected use of proceeds from this offering are forward-looking statements. These
forward-looking statements are neither promises nor guarantees but
involve known and unknown risks, uncertainties and other important factors that
may cause our actual results, performance or achievements to be materially different from any future results, performance or achievements expressed or
implied by the
forward-looking statements. This prospectus supplement, the accompanying prospectus and the documents incorporated by reference
herein and therein and any free writing prospectus may also contain estimates and other statistical data made by
independent parties and by us relating to
market size and growth and other data about our industry. This data involves a number of assumptions and limitations, and you are cautioned not to give
undue weight to such estimates. In addition,
projections, assumptions and estimates of our future performance and the future performance of the markets
in which we operate are necessarily subject to a high degree of uncertainty and risk.

In some cases, you can identify forward-looking statements by terms such as “may,” “will,” “should,”
“expect,” “plan,” “anticipate,” “could,”
“intend,” “target,” “project,” “contemplates,” “believes,” “estimates,” “predicts,”
“potential” or “continue” or the negative of these terms or other similar
expressions, though not all forward-looking statements use these words or expressions. The forward-looking statements in this prospectus supplement,
the
accompanying prospectus and the documents incorporated by reference herein and therein and any free writing prospectus are only predictions. We
have based these forward-looking statements largely on our current expectations and projections about
future events and financial trends that we believe
may affect our business, financial condition and results of operations. These forward-looking statements speak only as of the respective dates of this
prospectus supplement, the accompanying
prospectus and the documents incorporated by reference herein and therein and any free writing prospectus,
as applicable, and are subject to a number of risks, uncertainties and assumptions, including those described under “Risk Factors”
and elsewhere in this
prospectus supplement. You should not rely on forward-looking statements as predictions of future events. The events and circumstances reflected in our
forward-looking statements may not be achieved or occur and actual results
could differ materially from those projected in the forward-looking
statements. Moreover, we operate in an evolving environment. New risk factors and uncertainties may emerge from time to time, and it is not possible
for management to predict all
risk factors and uncertainties. We qualify all of the forward-looking statements contained in this prospectus supplement,
the accompanying prospectus, and the documents incorporated by reference herein and therein by these cautionary statements.
Except as required by
applicable law, we undertake no obligation to update or revise any forward-looking statements contained in this prospectus supplement, the
accompanying prospectus and the documents incorporated by reference herein and therein
and any free writing prospectus, whether as a result of any
new information, future events, changed circumstances or otherwise.
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USE OF PROCEEDS

We may issue and sell our common shares having aggregate sales proceeds of up to $150,000,000 from time to time. Because there is no
minimum
offering amount required as a condition to close this offering, the actual total public offering amount, commissions and proceeds to us, if any,
are not determinable at this time. There can be no assurance that we will be able to sell any shares
under or fully utilize the sales agreement with
Jefferies as a source of financing.

We intend to use the net proceeds of this offering to
advance the clinical development of our product candidates and programs and for working
capital and general corporate purposes.

The
amounts and timing of our actual expenditures will depend on numerous factors, including the progress of our clinical trials and other
development efforts and other factors described under “Risk Factors” in this prospectus supplement, the
accompanying prospectus and the documents
incorporated by reference herein and therein, as well as the amount of cash used in our operations. We may find it necessary or advisable to use the net
proceeds for other purposes, and our management will
have broad discretion in the application of the net proceeds. Pending the uses described above,
we may temporarily invest the net proceeds from this offering in short- and intermediate-term, interest-bearing obligations, investment-grade
instruments, certificates of deposit or direct or guaranteed obligations of the U.S. government. As of the date of this prospectus supplement, we cannot
specify with certainty all of the particular uses of the net proceeds from this offering.
Accordingly, we will retain broad discretion over the use of such
proceeds.
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DIVIDEND POLICY

We have never paid or declared any cash dividends on our common shares, and we do not anticipate paying any cash dividends on our common
shares in the foreseeable future. We intend to retain all available funds and any future earnings to fund the development and expansion of our business.

However, if we do pay a cash dividend on our common shares in the future, under Dutch law, we may only pay dividends to the extent our
shareholders’ equity (eigen vermogen) exceeds the sum of the paid-in and called-up share capital plus the reserves required to be maintained by Dutch
law or
by our articles of association and (if it concerns a distribution of profits) after adoption of the annual accounts by the general meeting from which
it appears that such dividend distribution is allowed. Subject to such restrictions, any future
determination to pay dividends or other distributions from
our reserves will be at the discretion of our Board of Managing Directors with the approval of our Board of Supervisory Directors and will depend upon
a number of factors, including our
results of operations, financial condition, future prospects, contractual restrictions, restrictions imposed by applicable
law and other factors our Board of Managing Directors and Board of Supervisory Directors deem relevant. In addition, our loan
and security agreement
with Hercules Capital, Inc. contains limitations on our ability to pay dividends.
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DILUTION

If you invest in our common shares, your interest will be diluted to the extent of the difference between the price per share you pay in this
offering
and the net tangible book value per common share immediately after this offering. The net tangible book value of our common shares as of
September 30, 2022 was $294.3 million, or $1.77 per share based upon 165,875,307 shares
outstanding. Net tangible book value per share is equal to
our total tangible assets, less our total liabilities, divided by the total number of shares outstanding as of September 30, 2022.

After giving effect to the sale of our common shares in the aggregate amount of $150.0 million at an assumed offering price of $2.80 per
share, the
last reported sale price of our common shares on the Nasdaq Global Market on November 8, 2022, and after deducting commissions and estimated
offering expenses payable by us, our as adjusted net tangible book value as of
September 30, 2022 would have been $439.1 million, or $2.00 per share.
This represents an immediate increase in net tangible book value of $0.23 per share to our existing shareholders and an immediate dilution in net
tangible book value of
$0.80 per share to new investors in this offering.

The following table illustrates this calculation on a per share basis. The as adjusted
information is illustrative only and will adjust based on the
actual price to the public, the actual number of shares sold and other terms of the offering determined at the time our common shares are sold pursuant to
this prospectus supplement and
the accompanying prospectus. The as adjusted information assumes that all of our common shares in the aggregate
amount of $150.0 million are sold at the assumed public offering price of $2.80 per share, the last reported sale price of our
common shares on the
Nasdaq Global Market on November 8, 2022. The shares sold in this offering, if any, will be sold from time to time at various prices.
 
Assumed public offering price per share       $2.80 

Net tangible book value per share as of September 30, 2022    $1.77   
Increase in net tangible book value per share attributable to the offering      0.23   

      
 

  

As adjusted net tangible book value per share after giving effect to the offering         2.00 
         

 

Dilution per share to new investors participating in the offering       $0.80 
         

 

The number of our common shares to be outstanding immediately after this offering is based on 165,875,307
common shares outstanding as of
September 30, 2022 and excludes:
 

  •   18,767,558 common shares issuable upon the exercise of options outstanding under our 2020 Plan as of
September 30, 2022 at a weighted-
average exercise price of $4.69;

 

  •   14,766,684 common shares issuable upon the exercise of options outstanding under our 2021 Plan as of
September 30, 2022 at a weighted-
average exercise price of $8.01;

 

  •   34,335,085 common shares reserved for future issuance under our 2021 Plan as of September 30, 2022; and
 

 
•   6,201,824 common shares issuable upon the exercise of conversion rights of convertible note holders who have the
right to convert notes

into an aggregate of 387,614 shares of ATAI Life Sciences AG at a conversation price of €17.00 per share of ATAI Life Sciences AG,
which such shares of ATAI Life Sciences AG are exchangeable for shares in our Company at
an exchange ratio of 1 to 16.

The foregoing table does not give effect to the exercise of any outstanding options. We
may raise additional capital in the future through the sale
of equity or convertible debt securities. To the extent options are exercised, or we issue common shares in connection with raising additional capital,
there may be further dilution to new
investors.
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PLAN OF DISTRIBUTION

We have entered into a sales agreement with Jefferies under which we may offer and sell up to an aggregate of $150,000,000 of our common
shares from time to time through Jefferies, acting as agent. Sales of our common shares, if any, under this prospectus supplement and the accompanying
prospectus will be made by any method that is deemed to be an “at-the-market offering” as defined in Rule 415(a)(4) under the Securities Act.

Each time we wish to issue and sell shares under the sales agreement, we will notify Jefferies of the number of shares to be issued, the dates
on
which such sales are anticipated to be made, any limitation on the number of shares to be sold in any one day and any minimum price below which sales
may not be made. Once we have so instructed Jefferies, unless Jefferies declines to accept the
terms of such notice, Jefferies has agreed to use its
commercially reasonable efforts consistent with its normal sales and trading practices to sell such shares up to the amount specified on such terms. Sales
of common shares may be made by
affiliates of Jefferies. The obligations of Jefferies under the sales agreement to sell our shares are subject to a
number of conditions that we must meet.

The settlement of sales between us and Jefferies is generally anticipated to occur on the second trading day following the date on which the
sale
was made. Sales of our shares as contemplated in this prospectus supplement and the accompanying prospectus will be settled through the facilities of
The Depository Trust Company or by such other means as we and Jefferies may agree upon. There
is no arrangement for funds to be received in an
escrow, trust or similar arrangement.

We will pay Jefferies a commission up to 3.0% of
the aggregate gross proceeds we receive from each sale of our shares. Because there is no
minimum offering amount required as a condition to close this offering, the actual total public offering amount, commissions and proceeds to us, if any,
are
not determinable at this time. In addition, we have agreed to reimburse Jefferies for the fees and disbursements of its counsel, payable upon
execution of the sales agreement, in an amount not to exceed $75,000, in addition to certain ongoing
disbursements of its legal counsel, unless we and
Jefferies otherwise agree. We estimate that the total expenses for the offering, excluding any commissions or expense reimbursement payable to Jefferies
under the terms of the sales agreement, will
be approximately $700,000. The remaining sale proceeds, after deducting any other transaction fees, will
equal our net proceeds from the sale of such shares.

Jefferies will provide written confirmation to us before the open on The Nasdaq Global Market on the day following each day on which our
common shares are sold under the sales agreement. Each confirmation will include the number of shares sold on the previous day, the aggregate gross
proceeds of such sales and the proceeds to us.

In connection with the sale of the common shares on our behalf, Jefferies will be deemed to be an “underwriter” within the meaning
of the
Securities Act, and the compensation of Jefferies will be deemed to be underwriting commissions or discounts. We have agreed to indemnify Jefferies
against certain civil liabilities, including liabilities under the Securities Act. We have
also agreed to contribute to payments Jefferies may be required to
make in respect of such liabilities.

The offering of our common shares
pursuant to the sales agreement will terminate upon the earlier of (1) the sale of all the common shares subject
to the sales agreement and (2) the termination of the sales agreement as permitted therein. We and Jefferies may each
terminate the sales agreement at
any time upon ten trading days’ prior notice.

This summary of the material provisions of the sales
agreement does not purport to be a complete statement of its terms and conditions. A copy of
the sales agreement will be filed as an exhibit to a Current Report on Form 8-K to be filed with the SEC on or about
the date of this prospectus
supplement.

Jefferies and its affiliates may in the future provide various investment banking, commercial
banking, financial advisory and other financial
services for us and our affiliates, for which services they may in the future
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receive customary fees. In the course of its business, Jefferies may actively trade our securities for its own account or for the accounts of customers, and,
accordingly, Jefferies may at any
time hold long or short positions in such securities.

A prospectus supplement and the accompanying prospectus in electronic format may be
made available on a website maintained by Jefferies, and
Jefferies may distribute the prospectus supplement and the accompanying prospectus electronically.
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MATERIAL TAX CONSIDERATIONS

Material Dutch Tax Considerations

The
following section summarizes the main material Dutch tax considerations of the acquiring, holding and disposal of our common shares, but it
does not purport to be a comprehensive description of all possible Dutch tax considerations that may be
relevant to all categories of investors as some
investors may be subject to special treatment under applicable law (such as trusts or other similar arrangements). In view of its general nature, it should
be treated with corresponding caution. Each
(prospective) holder should consult with a professional tax adviser with regard to the tax consequences of
an investment in common shares in their particular circumstances.

Where this summary refers to a holder of common shares, such reference is restricted to an individual or entity holding legal title to as well
as an
economic interest in such common shares. It is noted that for purposes of Dutch income, corporate, gift and inheritance tax, assets legally owned by a
third party such as a trustee, foundation or similar entity, may be treated as assets owned
by the (deemed) settlor, grantor or similar originator or the
beneficiaries in proportion to their interest in such arrangement.

Except
as otherwise indicated, this summary only addresses Dutch national tax legislation, published regulations, treaties concluded by the
Netherlands, whereby “Dutch” or “the Netherlands” refer only to the part of the Kingdom of the
Netherlands located in Europe, in each case as in force
as of the date hereof and as interpreted in published case law until this date, without prejudice to any developments or amendments introduced (or to
become effective) at a later date and/or
implemented with or without retroactive effect.

Please note that this summary does not address Dutch tax considerations for:

(i) a holder of common shares if such holder, and in the case of an individual, his/her partner or certain of his/her relatives by blood or
marriage in
the direct line (including foster children), has a substantial interest or deemed substantial interest in the Company under the Dutch Income Tax Act 2001
(Wet inkomstenbelasting 2001). Generally speaking, a holder of securities in
a company is considered to hold a substantial interest in such company, if
such holder alone or, in the case of an individual, together with his/her partner (statutorily defined term), directly or indirectly, holds (i) an interest of 5%
or more
of the total issued and outstanding share capital of that company or of 5% or more of the issued and outstanding capital of a certain class of
shares of that company; or (ii) rights to acquire, directly or indirectly, such interest; or
(iii) certain profit-sharing rights in that company that relate to 5%
or more of the company’s annual profits and/or to 5% or more of the company’s liquidation proceeds. A deemed substantial interest may arise if a
substantial
interest (or part thereof) in a company has been disposed of, or is deemed to have been disposed of, on a non-recognition basis;

(ii) a holder of common shares who is an individual for whom the common shares or any benefit derived from the common shares are a
remuneration or deemed to be a remuneration for employment activities performed by such holder or certain individuals related to (a statutorily defined
term) such holder;

(iii) a holder of common shares, if the common shares held by the holder qualify or qualified as a participation for purposes of the Dutch
Corporate Income Tax Act 1969 (Wet op de vennootschapsbelasting 1969). Generally, shares held in a company qualify as a participation if (i) a holder
has a shareholding of 5% or more in a company’s nominal paid-up share capital; or (ii) a holder does not have a shareholding of 5% or more but a
related entity (statutorily defined term) has a participation; or (iii) if the company in which the shares are held
is a related entity (statutorily defined
term); and

(iv) pension funds, investment institutions (fiscale beleggingsinstellingen)
and exempt investment institutions (vrijgestelde beleggingsinstellingen)
(as defined in the Dutch Corporate Income Tax Act 1969) and other entities that are, in whole or in part, not subject to or exempt from income tax as
well as entities
that are exempt from income tax in their country of residence, such country of residence being another state of the European Union,
Norway, Liechtenstein, Iceland or any other state with which the Netherlands has agreed to exchange information in
line with international standards.
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Dutch dividend withholding tax

On the basis of the Dutch Dividend Withholding Tax Act 1965 (Wet op de dividendbelasting 1965), we are required to withhold Dutch
dividend
withholding tax at a rate of 15% from dividends paid by us to holders of our common shares as we are incorporated under Dutch law. Dutch dividend
withholding tax will be withheld from the gross dividend paid and is for the account of the
holder of common shares.

The expression “dividends” includes, among other things:

(i) distributions in cash or in kind, deemed and constructive distributions and repayments of paid-in
capital not recognized for Dutch dividend
withholding tax purposes;

(ii) liquidation proceeds, proceeds of redemption of shares, or
proceeds of the repurchase of shares by the Company or one of the Company’s
subsidiaries or other affiliated entities to the extent such proceeds exceed the average paid-in capital of those shares as
recognized for purposes of Dutch
dividend withholding tax, unless, in case of a repurchase, a particular statutory exemption applies;

(iii) an amount equal to the par value of common shares issued or an increase of the par value of shares, to the extent that it does not
appear that a
contribution, recognized for purposes of Dutch dividend withholding tax, has been made or will be made; and

(iv) partial
repayment of the paid-in capital, recognized for purposes of Dutch dividend withholding tax, if and to the extent that the Company has
net profits (zuivere winst), unless the holders of common shares
have resolved in advance at a general meeting to make such repayment and the par value
of the common shares concerned has been reduced by an equal amount by way of an amendment of the Company’s Articles of Association.

Given that we are also considered a tax resident of Germany on the basis of our place of effective management, the double tax treaty between
Germany and the Netherlands restricts the Netherlands to actually levy Dutch dividend withholding tax on dividends distributed by us to the holders of
our shares. The restriction for the Netherlands to levy Dutch dividend withholding tax does not
apply to dividends distributed by us to individuals and
corporate legal entities who are (deemed to be) a resident in the Netherlands for Dutch income tax purposes (or Dutch Resident Entities or Dutch
Resident Individuals, as the case may be) or if
the common shares are attributable to a permanent establishment situated in the Netherlands of a holder
that is not (deemed) resident of the Netherlands, or Dutch Non-Residents.

Dutch Resident Individuals and Dutch Resident Entities can generally credit the Dutch dividend withholding tax against their personal income
tax
or corporate income tax liability insofar the recipient can be considered the beneficial owner of such payments as described below. The same generally
applies to holders of common shares that are Dutch
Non-Residents that have a permanent establishment in the Netherlands to which the common shares
are attributable.

Beneficial owner—anti-dividend stripping legislation

A recipient of dividends that is not considered to be the beneficial owner of those dividends will not be entitled to any exemption, reduction,
refund or credit of Dutch dividend withholding tax under the Dutch dividend stripping rules. In general terms, “dividend stripping” can be described as
the situation in which a foreign or domestic person or entity (usually, but not
necessarily, the original shareholder) has transferred shares in our company
or entitlement to dividend distributions to a party that has a more favorable right to a refund or reduction of Dutch dividend withholding tax than the
transferor while
(indirectly) retaining its economic interest in the shares. In these situations, the transfer of shares in our company, or of an entitlement to
dividend distributions, is deemed to be made with a view to allowing the transferor to avoid Dutch
dividend withholding
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tax while retaining a beneficial interest in our shares and the associated dividend distributions. Dutch dividend stripping rules may also apply to the
transfer of our shares or the entitlement
to dividend distributions as described above if the avoidance of dividend withholding tax is not the main purpose
of the transfer. It is not required that the dividend recipient is aware that a dividend stripping transaction took place for the
purpose of the anti-dividend
stripping rules to apply.

Under the Dutch dividend stripping rules, a recipient of proceeds from the
ordinary shares will not be entitled to any exemption, reduction, refund
or credit of Dutch dividend tax if such recipient is not considered to be the beneficial owner of such proceeds. The recipient will, among other things,
not be considered the
beneficial owner of these proceeds if, in connection with such proceeds, the recipient has paid a consideration as part of a “series
of transactions” in respect of which it is likely that:

(a) the proceeds have in whole or in part accumulated, directly or indirectly, to a person or legal entity that would:

i. as opposed to the recipient paying the consideration, not be entitled to an exemption from dividend tax; or

ii. in comparison to the recipient paying the consideration, to a lesser extent be entitled to a lower rate or refund of dividend tax; and

(b) such person or legal entity has, directly or indirectly, retained or acquired an interest in shares, profit-sharing certificates or loans,
comparable
to the interest it had in similar instruments prior to the series of transactions being initiated. The term “series of transactions” includes transactions
that have been entered into on a regulated stock market and transactions
with respect to the sole acquisition of one or more dividend rights or of
the establishment of short-term rights of enjoyment on the shares (e.g., usufruct).

Dutch corporate and personal income taxes on dividend income and capital gains derived from common shares

Dutch Resident Entities

Generally speaking, any payment under the common shares or any gain or loss on the disposal or deemed disposal of the common shares realized
by
a Dutch Resident Entity is subject to Dutch corporate income tax at a rate of 15% with respect to taxable profits realized by that Dutch Resident
Entity up to €395,000 and 25.8% with respect to taxable profits in excess of that amount (rates
and brackets for 2022).

Dutch Resident Individual

If the holder of common shares is a Dutch Resident Individual, any payment on the common shares or any gain or loss realized on the disposal or
deemed disposal of the common shares is taxable at the progressive Dutch income tax rates with a maximum of 49.50% for 2022 if:

(i) the
common shares are attributable to an enterprise from which the holder of common shares derives a share of the profit, whether as an
entrepreneur (ondernemer) or as a person who has a co-entitlement to
the net worth (medegerechtigd tot het vermogen) of such enterprise without
being a shareholder (as defined in the Dutch Income Tax Act 2001); or

(ii) the holder of shares is considered to perform activities with respect to the common shares that go beyond ordinary asset management
(normaal, actief vermogensbeheer) or derives benefits from the common shares that are taxable as benefits from other activities (resultaat uit
overige werkzaamheden).

If the above-mentioned conditions (i) and (ii) do not apply to the individual holder of common shares, such holder will be subject to
personal
income tax based on a deemed return on the value of the individual’s net investment assets on January 1 of the relevant calendar year insofar the
individual’s net investment assets for the
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year exceed a statutory threshold (heffingvrij vermogen). The net investment assets for the year are the fair market value of certain qualifying assets held
by the holder of the common
shares less the fair market value of certain qualifying liabilities at the beginning of the calendar year. The common shares
will be included as qualifying assets. For 2023, the deemed return on shares is 6.17% (based on the information as available
to date, November 7, 2022).
The deemed return will be updated annually on the basis of historic market yields. Subject to application of certain allowances, the deemed return will
be taxed at a rate of 32% in 2023.

Non-residents of the Netherlands

A holder of common shares that is neither a Dutch Resident Entity nor a Dutch Resident Individual will not be subject to Dutch taxes on income
or capital gains in respect of any payment on the common shares or in respect of any gain or loss realized on the disposal or deemed disposal of the
common shares, provided that:

(i) such holder does not have an enterprise or an interest in an enterprise or deemed enterprise (as defined in the Dutch Income Tax Act 2001
and
the Dutch Corporate Income Tax Act 1969) which, in whole or in part, is either effectively managed in the Netherlands or carried on through a
permanent establishment, a deemed permanent establishment or a permanent representative in the
Netherlands and to which enterprise or part of an
enterprise the common shares are attributable; and

(ii) in the event the holder is an
individual, such holder does not carry out any activities in the Netherlands with respect to the common shares that
go beyond ordinary asset management and does not derive benefits from the shares that are taxable as benefits from other activities
in the Netherlands.

Gift and inheritance taxes

Dutch Resident Individuals

Gift or inheritance taxes will arise in the Netherlands with respect to a transfer of common shares by way of a gift by, or on the death of, a
holder
of common shares who is resident or deemed resident of the Netherlands at the time of the gift or such holder’s death.

Non-residents of the Netherlands

No gift or inheritance taxes will arise in the Netherlands in
respect of the acquisition of the ordinary shares by way of a gift by, or as a result of the
death of, a holder that is neither a resident nor deemed to be a resident of the Netherlands for the purposes of Dutch gift and inheritance tax, unless in
the
case of a gift of the ordinary shares by a holder who at the date of the gift was neither a resident nor deemed to be a resident of the Netherlands, such
holder dies within 180 days after the date of the gift and at the time of his or her death
is a resident or deemed to be a resident of the Netherlands. A gift
made by a nonresident under a condition precedent is deemed to be made at the time the condition precedent is fulfilled and could be subject to Dutch
gift and inheritance tax if the
donor is a (deemed) resident of the Netherlands at that time.

For purposes of Dutch gift and inheritance taxes, amongst others, a person
that holds the Dutch nationality will be deemed to be resident of the
Netherlands if such person has been a resident of the Netherlands at any time during the ten years preceding the date of the gift or such person’s death.

Additionally, for purposes of Dutch gift tax, amongst others, a person not holding the Dutch nationality will be deemed to be resident of the
Netherlands if such person has been resident in the Netherlands at any time during the twelve months preceding the date of the gift. Applicable tax
treaties may override deemed residency.

Value Added Tax

In general, no Dutch
Value Added Tax is payable by a holder of common shares in respect of payments in consideration for an acquisition or a
disposal of common shares.
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Other Taxes and Duties

There is no registration tax, stamp duty or any other similar documentary tax or duty payable in the Netherlands by a holder of common shares
in
respect of or in connection the acquisition, holding and sale of the common shares or the performance of our obligations under the common shares.

Material German Tax Considerations

The
following section summarizes the material principal German tax considerations of the acquiring, holding and disposal of our common shares,
but it does not purport to be a comprehensive description of all possible German tax considerations that may
be relevant to all categories of investors as
some investors may be subject to special treatment under applicable law (such as trusts or other similar arrangements). This section does not refer to any
U.S. Foreign Account Tax Compliance Act aspects.

Shareholders and (prospective) holders are advised to consult their own tax advisers with regard to the application of German tax law to
their
particular situations, in particular with respect to the procedure to be complied with to obtain a relief of withholding tax on dividends and on capital
gains (Kapitalertragsteuer) and with respect to the influence of double tax treaty
provisions, as well as any tax consequences arising under the laws of
any state, local or other foreign jurisdiction. For German tax purposes, a shareholder may include an individual who or an entity that does not have the
legal title to the shares,
but to whom nevertheless the shares are attributed, based either on such individual or entity owning a beneficial interest in the
shares or based on specific statutory provisions.

Where this summary refers to a holder of common shares, such reference is restricted to an individual or entity holding legal title to as well
as an
economic interest in such common shares. It is noted that for purposes of German income, corporate, gift and inheritance tax, assets legally owned by a
third party such as a trustee, foundation or similar entity, may be treated as assets owned
by the (deemed) settlor, grantor or similar originator or the
beneficiaries in proportion to their interest in such arrangement.

Except
as otherwise indicated, this summary only addresses German national tax legislation, published regulations, treaties concluded by
Germany, in each case as in force as of the date of hereof and as interpreted in published case law until this date,
without prejudice to any developments
or amendments introduced (or to become effective) at a later date and/or implemented with or without retroactive effect.

ATAI Life Sciences N.V. has its place of management in Germany and, therefore, qualifies as a corporation subject to German unlimited income
taxation.

German Taxation of Dividends

German Tax on Dividends

Dividends distributed from a company to its shareholders are subject to withholding tax, subject to certain exemptions (for example, repayments
of capital from the tax equity account (steuerliches Einlagekonto)), as described in the following. The withholding tax rate is 25% plus 5.5% solidarity
surcharge (Solidaritätszuschlag) thereon (in total 26.375%) of the gross
dividend approved by the ordinary shareholders’ meeting. Withholding tax is to
be withheld and passed on for the account of the shareholders by a domestic branch of a domestic or foreign credit or financial services institution
(Kredit- und
Finanzdienstleistungsinstitut), by the domestic securities trading company (inländisches Wertpapierhandelsunternehmen) or a domestic
securities trading bank (inländische Wertpapierhandelsbank) which keeps and administers
the shares and disburses or credits the dividends or disburses
the dividends to a foreign agent, or by the securities custodian bank (Wertpapiersammelbank) to which the shares were entrusted for collective custody if
the dividends are
distributed to a foreign agent by such securities custodian bank, or the Dividend Paying Agent. In case the shares are not held in
collective deposit with a Dividend Paying Agent, ATAI Life Sciences N.V. is responsible for withholding and remitting
the tax to the competent tax
office.
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Such withholding tax is levied and withheld irrespective of whether and to what extent the
dividend distribution is taxable at the level of the
shareholder and whether the shareholder is a person residing in Germany or in a foreign country.

In the case of dividends distributed to a company within the meaning of Art. 2 of the amended EU Directive 2011/96/EU of the Council of
November 30, 2011, or the EU Parent Subsidiary Directive, domiciled in another Member State of the European Union, an exemption from withholding
tax will be granted upon request if further prerequisites are satisfied (Freistellung im
Steuerabzugsverfahren). This also applies to dividends distributed
to a permanent establishment located in another Member State of the European Union of such a parent company or of a parent company tax resident in
Germany if the participation in
ATAI Life Sciences N.V. is effectively connected with this permanent establishment. The key prerequisite for the
application of the EU Parent Subsidiary Directive is that the shareholder has held a direct participation in the share capital of ATAI
Life Sciences N.V. of
at least 10% for at least one year.

The withholding tax on distributions to other foreign resident shareholders is
reduced in accordance with a double taxation treaty if Germany has
concluded such double taxation treaty with the country of residence of the shareholder and if the shareholder does not hold his shares either as part of
the assets of a permanent
establishment or a fixed place of business in Germany or as business assets for which a permanent representative has been
appointed in Germany. The reduction of the withholding tax is procedurally granted in such a manner that the difference between
the total amount
withheld, including the solidarity surcharge, and the tax liability determined on the basis of the tax rate set forth in the applicable double taxation treaty
(15% unless further qualifications are met) is refunded by the German tax
administration upon request (Federal Central Office for Taxes
(Bundeszentralamt für Steuern), main office in Bonn-Beuel, An der Küppe 1, 53225 Bonn, Germany).

In the case of dividends received by corporations whose statutory seat and effective place of management are not located in Germany and who
are
therefore not tax resident in Germany, two-fifths of the withholding tax deducted and remitted are refunded without the need to fulfill all prerequisites
required for such refund under the EU Parent
Subsidiary Directive or under a double taxation treaty or if no double taxation treaty has been concluded
between the state of residence of the shareholder. In order to receive a refund pursuant to a double taxation treaty or the aforementioned
option for
foreign corporations, the shareholder has to submit a completed form for refund (available at the Federal Central Office for Taxes (http://www.bzst.de)
as well as at the German embassies and consulates) together with a withholding tax
certificate (Kapitalertragsteuerbescheinigung) issued by the
institution that withheld the tax.

The exemption from withholding tax
in accordance with the EU Parent Subsidiary Directive or a double tax treaty and the aforementioned options
for a refund of the withholding tax (with or without protection under a double taxation treaty) depend on whether certain additional
prerequisites (in
particular so-called substance requirements) are fulfilled. The applicable withholding tax relief will only be granted if the preconditions of the German
anti avoidance rules (so called
Directive Override or Treaty Override), in particular Section 50d, paragraph 3, German Income Tax Act
(Einkommensteuergesetz) are fulfilled.

The aforementioned reductions of (or exemptions from) withholding tax are further restricted if (i) the applicable double taxation treaty
provides
for a tax reduction resulting in an applicable tax rate of less than 15% and (ii) the shareholder is not a corporation that directly holds at least 10% in the
equity capital of the Company and is subject to tax on its income and
profits in its state of residence without being exempt. In this case, the reduction of
(or exemption from) withholding tax is subject to the following three cumulative prerequisites: (i) the shareholder must qualify as beneficial owner of
the
shares in the Company for a minimum holding period of 45 consecutive days occurring within a period of 45 days prior and 45 days after the due
date of the dividends, (ii) the shareholder has to bear at least 70% of the change in value risk
related to the shares in the Company during the minimum
holding period without being directly or indirectly hedged and (iii) the shareholder must not be required to fully or largely compensate directly or
indirectly the dividends to third
parties. However, these further prerequisites do not apply if the shareholder has been the beneficial owner of the shares
in ATAI Life Sciences N.V. for at least one uninterrupted year upon receipt of the dividends.
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For individual or corporate shareholders tax resident outside Germany not holding the shares
through a permanent establishment (Betriebsstätte)
in Germany or as business assets (Betriebsvermögen) for which a permanent representative (ständiger Vertreter) has been appointed in Germany, the
remaining and
paid withholding tax (if any) is final (i.e., not refundable) and settles the shareholder’s limited tax liability in Germany. For individual or
corporate shareholders tax resident in Germany (that are, for example, shareholders whose residence,
domicile, registered office or place of management
is located in Germany) holding their shares as business assets, as well as for shareholders tax resident outside of Germany holding their shares through a
permanent establishment in Germany or as
business assets for which a permanent representative has been appointed in Germany, the withholding tax
withheld (including solidarity surcharge) can be credited against the shareholder’s personal income tax or corporate income tax liability in
Germany.
Any withholding tax (including solidarity surcharge, if applicable) in excess of such tax liability is refunded. For individual shareholders tax resident in
Germany holding ATAI Life Sciences N.V. shares as private assets, the withholding
tax is a final tax (Abgeltungsteuer), subject to the exceptions
described in the following section.

Pursuant to special rules on
the restriction of withholding tax credit, the credit of withholding tax is subject to the following three cumulative
prerequisites:

(i) the shareholder
must qualify as beneficial owner of the shares in the Company for a minimum holding period of 45 consecutive days occurring within
a period of 45 days prior and 45 days after the due date of the dividends;

(ii) the shareholder has to bear at least 70% of the change in value risk related to the shares in ATAI Life Sciences N.V. during the minimum holding
period
without being directly or indirectly hedged; and

(iii) the shareholder must not be required to fully or largely compensate directly or indirectly the
dividends to third parties. Absent the fulfillment of all
of the three prerequisites, three-fifths of the withholding tax imposed on the dividends must not be credited against the shareholder’s (corporate) income
tax liability, but may, upon
application, be deducted from the shareholder’s tax base for the relevant assessment period. A shareholder that has received
gross dividends without any deduction of withholding tax due to a tax exemption without qualifying for a full tax
credit has to notify the competent local
tax office accordingly and has to make a payment in the amount of the omitted withholding tax deduction. The special rules on the restriction of
withholding tax credit do not apply to a shareholder whose
overall dividend earnings within an assessment period do not exceed €20,000 or that has
been the beneficial owner of the shares in ATAI Life Sciences N.V. for at least one uninterrupted year upon receipt of the dividends.

Taxation of dividend income of shareholders tax resident in Germany holding the Company’s shares as private assets

For individual shareholders (individuals) resident in Germany holding ATAI Life Sciences N.V. shares as private assets, dividends are subject
to a
flat tax rate which is satisfied by the withholding tax actually withheld (Abgeltungsteuer). Accordingly, dividend income will be taxed at a flat tax rate
of 25% plus 5.5% solidarity surcharge thereon (in total 26.375%) and church tax
(Kirchensteuer) in case the shareholder is subject to church tax because
of his individual circumstances. An automatic procedure for deduction of church tax by way of withholding will apply to shareholders being subject to
church tax unless
the shareholder has filed a blocking notice (Sperrvermerk) with the German Federal Tax Office (details related to the computation of
the concrete tax rate including church tax are to be discussed with the individual tax adviser of the
relevant shareholder). Except for an annual lump sum
savings allowance (Sparer-Pauschbetrag) of up to €801 (for individual filers) or up to €1,602 (for married couples and for partners in accordance with
the registered partnership
law (Gesetz über die Eingetragene Lebenspartnerschaft) filing jointly), private individual shareholders will not be entitled to
deduct expenses incurred in connection with the capital investment from their dividend income.

The income tax owed for the dividend income is satisfied by the withholding tax withheld by the Dividend Paying Agent. However, if the flat
tax
results in a higher tax burden as opposed to the private shareholder’s individual tax rate, the private shareholder can opt for taxation at his individual
personal income tax rate. In that
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case, the final withholding tax will be credited against the income tax. However, pursuant to the German tax authorities and a court ruling, private
shareholders are nevertheless not entitled to
deduct expenses incurred in connection with the capital investment from their income. The option can be
exercised only for all capital income from capital investments received in the relevant assessment period uniformly, and married couples as well
as
partners in accordance with the registered partnership law filing jointly may only jointly exercise the option.

Exceptions from the
flat tax rate (satisfied by withholding at source) (Abgeltungsteuer) may apply – that is, only upon application – for
shareholders who have a shareholding of at least 25% in a company and for shareholders who have a shareholding of
at least 1% in ATAI Life Sciences
N.V. and work for ATAI Life Sciences N.V. in a professional capacity. In such a case, the same rules apply as for sole proprietors holding the shares as
business assets. See “—Taxation of dividend income
of shareholders tax resident in Germany holding the Company’s shares as business assets—Sole
proprietors.”

Taxation of dividend income
of shareholders tax resident in Germany holding the Company’s shares as business assets

If a shareholder holds ATAI Life Sciences
N.V. shares as business assets, the taxation of the dividend income depends on whether the respective
shareholder is a corporation, a sole proprietor or a partnership.

Corporations

Dividend income of
corporate shareholders is exempt from corporate income tax, provided that the incorporated entity holds a direct participation
of at least 10% in the share capital of a company at the beginning of the calendar year in which the dividends are paid.
The acquisition of a participation
of at least 10% in the course of a calendar year is deemed to have occurred at the beginning of such calendar year for the purpose of this rule.
Participations in the share capital of ATAI Life Sciences N.V. which
a corporate shareholder holds through a partnership, including co-entrepreneurships
(Mitunternehmerschaften), are attributable to such corporate shareholder only on a pro rata basis at the ratio of the
interest share of the corporate
shareholder in the assets of the relevant partnership. However, 5% of the tax exempt dividends are deemed to be non-deductible business expenses for
tax purposes and therefore
are subject to corporate income tax (plus solidarity surcharge) and trade tax, i.e., tax exemption of 95%. Business expenses
incurred in connection with the dividends received are entirely tax-deductible.

For trade tax purposes the entire dividend income is subject to trade tax (i.e., the tax-exempt
dividends must be added back when determining the
trade taxable income), unless the corporation shareholder holds at least 15% of ATAI Life Sciences N.V. registered share capital at the beginning of the
relevant tax assessment period
(Erhebungszeitraum). In case of an indirect participation via a partnership please refer to the section “Partnerships”
below.

If the shareholding is below 10% in the share capital, dividends are taxable at the applicable corporate income tax rate of 15% plus 5.5%
solidarity
surcharge thereon and trade tax (the rate of which depends on the municipalities, which the corporate shareholder maintains permanent establishments in
Germany).

Special regulations apply which abolish the 95% tax exemption if the ATAI Life Sciences N.V. shares are held as trading portfolio assets in
the
meaning of Section 340e of the German commercial code (Handelsgesetzbuch) by (i) a credit institution (Kreditinstitut), (ii) a financial service
institution (Finanzdienstleistungsinstitut) or (iii) a financial
enterprise within the meaning of the German Banking Act (Kreditwesengesetz), in case more
than 50% of the shares of such financial enterprise are held directly or indirectly by a credit institution or a financial service institution, as well
as by a
life insurance company, a health insurance company or a pension fund in case the shares are attributable to the capital investments, resulting in fully
taxable income.
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Sole proprietors

For sole proprietors (individuals) resident in Germany holding shares as business assets dividends are subject to the partial income rule
(Teileinkünfteverfahren). Accordingly, only (i) 60% of the dividend income will be taxed at his/her individual personal income tax rate plus, if
applicable, a maximum of 5.5% solidarity surcharge thereon and church tax (if applicable)
and (ii) 60% of the business expenses related to the dividend
income are deductible for tax purposes. In addition, the dividend income is entirely subject to trade tax if the shares are held as business assets of a
permanent establishment in Germany
within the meaning of the German Trade Tax Act (Gewerbesteuergesetz), unless the shareholder holds at least
15% of the ATAI Life Sciences N.V. registered share capital at the beginning of the relevant assessment period. The trade tax levied
may be eligible for
credit against the shareholder’s personal income tax liability based on the applicable municipal trade tax rate and the individual tax situation of the
shareholder.

Partnerships

In case shares are held by
a partnership, the partnership itself is not subject to corporate income tax or personal income tax. In this regard,
corporate income tax or personal income tax (and church tax, if applicable) as well as solidarity surcharge, if applicable, are
levied only at the level of
the partner with respect to their relevant part of the profit and depending on their individual circumstances.

If the partner is a corporation, the dividend income will be subject to corporate income tax plus solidarity surcharge. See
“—Corporations.”

If the partner is a sole proprietor (individual), the dividend income will be subject to the partial
income rule. See “—Sole Proprietors.”

The dividend income is subject to trade tax at the level of the partnership
(provided that the partnership is liable to trade tax), unless the
partnership holds at least 15% of a company’s registered share capital at the beginning of the relevant assessment period, in which case the dividend
income is exempt from trade
tax.

If a partner is an individual, depending on the applicable municipal trade tax rate and the individual tax situation, the trade tax
paid at the level of
the partnership may partly or entirely be credited against the partner’s personal income tax liability.

In case
of a corporation being a partner, special regulations will apply with respect to trading portfolio assets of credit institutions, financial
service institutions or financial enterprises within the meaning of the German Banking Act
(Kreditwesengesetz) or life insurance companies, health
insurance companies or pension funds. See “—Corporations.”

Thus, the actual trade tax charge, if any, at the level of the partnership depends on the shareholding quota of the partnership and the nature
of the
partners (e.g., individual or corporation).

Taxation of dividend income of shareholders tax resident outside of Germany

For foreign individual or corporate shareholders tax resident outside of Germany not holding the shares through a permanent establishment in
Germany or as business assets for which a permanent representative has been appointed in Germany, the deducted withholding tax (possibly reduced by
way of a tax relief under a double tax treaty or domestic tax law, such as in connection with the EU
Parent Subsidiary Directive) is final (that is, not
refundable) and settles the shareholder’s limited tax liability in Germany, unless the shareholder is entitled to apply for a withholding tax refund or
exemption.

In contrast, individual or corporate shareholders tax resident outside of Germany holding the ATAI Life Sciences N.V. shares through a
permanent
establishment in Germany or as business assets for which a permanent representative has been appointed in Germany are subject to the same rules as
applicable (and described above)
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to shareholders resident in Germany holding the shares as business assets. The withholding tax withheld (including solidarity surcharge if applicable) is
credited against the shareholder’s
personal income tax or corporate income tax liability in Germany.

German Taxation of Capital Gains

Withholding tax on capital gains

Capital gains realized on the disposal of shares are only subject to withholding tax if a German branch of a German or foreign credit or
financial
institution, a German securities trading Company or a German securities trading bank stores or administrates or carries out the sale of the shares and
pays or credits the capital gains. In those cases, the institution (and not the company)
is required to deduct the withholding tax at the time of payment for
the account of the shareholder and has to pay the withholding tax to the competent tax authority. In case the shares in ATAI Life Sciences N.V. are held
(i) as business assets
by a sole proprietor, a partnership or a corporation and such shares are attributable to a German business or (ii) in case of a
corporation being subject to unlimited corporate income tax liability in Germany, the capital gains are not subject
to withholding tax. In case of clause
(i), the withholding tax exemption is subject to the condition that the paying agent has been notified by the beneficiary (Gläubiger) that the capital gains
are exempt from withholding tax. The
respective notification has to be filed by using the officially prescribed form.

Taxation of capital gains realized by shareholders
tax resident in Germany holding shares as private assets

For individual shareholders (individuals) resident in Germany holding
shares as private assets, capital gains realized on the disposal of shares are
subject to final withholding tax. Accordingly, capital gains will be taxed at a flat tax rate of 25% plus, if applicable, a maximum of 5.5% solidarity
surcharge thereon
(in total a maximum of 26.375%) and church tax, in case the shareholder is subject to church tax because of his individual
circumstances. An automatic procedure for deduction of church tax by way of withholding will apply to shareholders being
subject to church tax unless
the shareholder has filed a blocking notice (Sperrvermerk) with the German Federal Tax Office (details related to the computation of the concrete tax
rate including church tax are to be discussed with the
individual tax adviser of the relevant shareholder). The taxable capital gain is calculated by
deducting the acquisition costs of the shares and the expenses directly related to the disposal from the proceeds of the disposal. Apart from that, except
for an annual lump sum savings allowance (Sparer-Pauschbetrag) of up to €801 (for individual filers) or up to €1,602 (for married couples and for
partners in accordance with the registered partnership law (Gesetz über die
Eingetragene Lebenspartnerschaft) filing jointly), private individual
shareholders will not be entitled to deduct expenses incurred in connection with the capital investment from their capital gain.

In case the flat tax results in a higher tax burden as opposed to the private shareholder’s individual tax rate, the private shareholder
can opt for
taxation at his individual personal income tax rate. In that case, the withholding tax (including solidarity surcharge if applicable) withheld will be
credited against the income tax. However, pursuant to the German tax authorities the
private shareholders are nevertheless not entitled to deduct
expenses incurred in connection with the capital investment from their income. The option can be exercised only for all capital income from capital
investments received in the relevant
assessment period uniformly, and married couples as well as for partners in accordance with the registered
partnership law filing jointly may only jointly exercise the option.

Capital losses arising from the sale of the shares can only be offset against other capital gains resulting from the disposition of the shares
or shares
in other stock corporations during the same calendar year. Offsetting of overall losses with other income (such as business or rental income) and other
capital income is not possible. Such losses are to be carried forward and to be offset
against positive capital gains deriving from the sale of shares in
stock corporations in future years.
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The final withholding tax will not apply if the seller of the shares or in case of a
preceding gratuitous transfer, its legal predecessor has held,
directly or indirectly, at least 1% of the ATAI Life Sciences N.V. registered share capital at any time during the five years prior to the disposal. In that
case capital gains are
subject to the partial income rule. Accordingly, only (i) 60% of the capital gains will be taxed at his individual personal income tax
rate plus, if applicable, a maximum of 5.5% solidarity surcharge thereon and church tax (if applicable) and (ii)
60% of the business expenses related to
the capital gains are deductible for tax purposes. The withholding tax withheld (including solidarity surcharge, if applicable) will be credited against the
shareholder’s personal income tax liability in
Germany.

Taxation of capital gains realized by shareholders tax resident in Germany holding shares as business assets

If a shareholder holds shares as business assets, the taxation of capital gains realized on the disposal of such shares depends on whether the
respective shareholder is a corporation, a sole proprietor or a partnership:

Corporations

Capital gains realized on the disposal of shares by a corporate shareholder are generally exempt from corporate income tax and trade tax.
However, 5% of the tax-exempt capital gains are deemed to be non-deductible business expenses for tax purposes and therefore are subject to corporate
income tax (plus
solidarity surcharge) and trade tax, i.e., tax exemption of 95%. Business expenses incurred in connection with the capital gains are
entirely tax-deductible.

Capital losses incurred upon the disposal of shares or other impairments of the share value are not
tax-deductible. A reduction of profit is also
defined as any losses incurred in connection with a loan or security in the event the loan or the security is granted by a shareholder or by a related party
thereto or by a third person with the right of recourse against the before-mentioned persons, and the shareholder holds directly or indirectly more than
25% of the company’s registered share capital.

Special regulations apply if the shares are held as trading portfolio assets by a credit institution, a financial service institution or a
financial
enterprise within the meaning of the German Banking Act (Kreditwesengesetz) as well as by a life insurance company, a health insurance company or a
pension fund. See “—Corporations.”

Sole Proprietors

If the shares are held
by a sole proprietor, capital gains realized on the disposal of the shares are subject to the partial income rule. Accordingly,
only (i) 60% of the capital gains will be taxed at his/her individual personal income tax rate plus, if applicable, a
maximum of 5.5% solidarity surcharge
thereon and church tax (if applicable) and (ii) 60% of the business expenses related to the dividend income are deductible for tax purposes. In addition,
60% of the capital gains are subject to trade tax if the
shares are held as business assets of a permanent establishment in Germany within the meaning of
the German Trade Tax Act (Gewerbesteuergesetz). The trade tax levied, depending on the applicable municipal trade tax rate and the individual tax
situation, is partly or entirely credited against the shareholder’s personal income tax liability.

Partnerships

In case the shares are held by a partnership, the partnership itself is not subject to corporate income tax or personal income tax as well as a
solidarity surcharge (and church tax) since partnerships qualify as transparent for German tax purposes. In this regard, corporate income tax or personal
income tax as well as, if applicable, a solidarity surcharge (and church tax, if applicable)
are levied only at the level of the partner with respect to their
relevant part of the profit and depending on their individual circumstances.
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If the partner is a corporation, the capital gains will be subject to corporate income tax
plus a solidarity surcharge. See “—Corporations.” Trade
tax will be levied additionally at the level of the partner insofar as the relevant profit of the partnership is not subject to trade tax at the level of the
partnership.
However, with respect to both corporate income and trade tax, the 95% exemption rule as described above applies.

If the partner is a sole
proprietor (individual), the capital gains are subject to the partial income rule. See “—Sole Proprietors.”

In addition,
if the partnership is liable to trade tax, 60% of the capital gains are subject to trade tax at the level of the partnership, to the extent the
partners are individuals, and 5% of the capital gains are subject to trade tax, to the extent the
partners are corporations. However, if a partner is an
individual, depending on the applicable municipal trade tax rate and the individual tax situation, the trade tax paid at the level of the partnership may be
credited against the partner’s
personal income tax liability.

With regard to corporate partners, special regulations apply if they are held as trading portfolio assets
by credit institutions, financial service
institutions or financial enterprises within the meaning of the German Banking Act (Kreditwesengesetz) or life insurance companies, health insurance
companies or pension funds, as described above.

Taxation of capital gains realized by shareholders tax resident outside of Germany

Capital gains realized on the disposal of the shares by a shareholder tax resident outside of Germany are subject to German taxation provided
that
(i) the ATAI Life Sciences N.V. shares are held as business assets of a permanent establishment or as business assets for which a permanent
representative has been appointed in Germany, or (ii) the shareholder or, in case of a
preceding gratuitous transfer, its legal predecessor has held, directly
or indirectly, at least 1% of the company’s shares capital at any time during a five-year period prior to the disposal. In these cases, capital gains are
generally subject
to the same rules as described above for shareholders resident in Germany. However, in case the shares are not attributable to a
German permanent establishment or permanent representative the 5% taxation (see “— Taxation of capital gains
realized by shareholders tax resident in
Germany holding shares as business assets—Corporations”) shall not apply and the capital gains are fully exempt from German tax.

However, except for the cases referred to in clause (i) above, some of the double tax treaties concluded with Germany provide for a full
exemption
from German taxation.

German Inheritance and Gift Tax

The transfer of the ATAI Life Sciences N.V. shares to another person by way of succession or donation is subject to German inheritance and gift
tax (Erbschaft- und Schenkungsteuer) if:

(i) the decedent, the donor, the heir, the donee or any other beneficiary has his/her/its residence,
domicile, registered office or place of management in
Germany at the time of the transfer, or is a German citizen who has not stayed abroad for more than five consecutive years without having a residence in
Germany; or

(ii) (irrespective of the personal circumstances) the shares are held by the decedent or donor as business assets for which a permanent establishment in
Germany is maintained or a permanent representative is appointed in Germany; or

(iii) (irrespective of the personal circumstances) at least 10% of the
shares are held, directly or indirectly by, the decedent or person making the gift,
himself or together with a related party in terms of Section 6 Foreign Tax Act.
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Special regulations apply to qualified German citizens who maintain neither a residence nor
their domicile in Germany but in a low tax
jurisdiction, and to former German citizens, also resulting in inheritance and gift tax. The few double tax treaties on inheritance and gift tax which
Germany has entered into provide that German
inheritance and gift tax is levied only in case of (i) and, with certain restrictions, in case of (ii).

German Value Added Tax

In general, no German value added tax is payable by a holder of common shares in respect of payments in consideration for an acquisition or a
disposal of common shares, unless the shareholder validly opts for it.

Other German Taxes and Duties

There is no registration tax (Registrierungsgebühr), capital transfer tax (Kapitalverkehrsteuer), stamp duty
(Stempelgebühr) or any other similar
(documentary) tax or duty payable in Germany by a holder of common shares in respect of or in connection the acquisition, holding and sale of the
common shares or the performance of an issuer’s
obligations under the common shares. Net wealth tax (Vermögensteuer) is currently not levied in
Germany.

On January 22,
2013, the Council of the European Union approved the resolution of the ministers of finance from eleven EU member states
(including Germany) to introduce a Financial Transaction Tax, or FTT, within the framework of enhanced cooperation. On
February 14, 2013, the
European Commission published a proposal for a Council Directive implementing enhanced cooperation in the area of financial transaction tax. The
plan focuses on levying a tax of 0.1% (0.01% for derivatives) on the
purchase and sale of financial instruments.

A joint statement issued by 10 of the 11 participating EU member states in October 2016
reaffirmed the intention to introduce FTT. However, at
the moment not many details are available. Thus, it is not known to what extent the elements of the European Commission’s proposal outlined in the
preceding paragraph will be followed in
relation to the taxation of shares. The FTT proposal remains subject to negotiation between the participating
Member States and is subject to political discussion. It may, therefore, be altered prior to the implementation, the timing of which
remains unclear.
Additional EU member states may decide to participate.

Prospective holders of the shares are advised to seek their own
professional advice in relation to FTT.

Material United States Federal Income Tax Considerations

The following discussion describes certain U.S. federal income tax consequences to U.S. Holders (as defined below) of an investment in the
common shares. This summary applies only to U.S. Holders that acquire our common shares in exchange for cash, hold such common shares as capital
assets within the meaning of Section 1221 of the Code and have the U.S. dollar as their functional
currency.

This discussion is based on the tax laws of the United States as in effect on the date of this prospectus supplement, including
the Code and U.S.
Treasury regulations in effect or, in some cases, proposed, as of the date of this prospectus supplement, as well as judicial and administrative
interpretations thereof available on or before such date. All of the foregoing
authorities are subject to change, and any such change could apply
retroactively and could affect the U.S. federal income tax consequences described below. The statements in this prospectus supplement are not binding
on the U.S. Internal Revenue
Service, or the IRS, or any court, and thus we can provide no assurance that the U.S. federal income tax consequences
discussed below will not be challenged by the IRS or will be sustained by a court if challenged by the IRS. Furthermore, this
summary does not address
any estate or gift tax consequences, any state, local or non-U.S. tax consequences or any other tax consequences other than U.S. federal income tax
consequences.
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The following discussion does not describe all the tax consequences that may be relevant to
any particular investor or to persons in special tax
situations such as:
 

  •   banks and certain other financial institutions;
 

  •   regulated investment companies;
 

  •   real estate investment trusts;
 

  •   insurance companies;
 

  •   broker-dealers;
 

  •   traders that elect to mark the common shares to market;
 

  •   tax-exempt entities;
 

  •   persons liable for alternative minimum tax or the Medicare contribution tax on net investment income;
 
 

  •   U.S. expatriates;
 

  •   persons holding common shares as part of a straddle, hedging, constructive sale, conversion or integrated
transaction;
 

  •   persons that actually or constructively own 10% or more of our shares by vote or value;
 

  •   persons subject to special tax accounting rules who are required to take any item of gross income with respect to
the common shares into
account no later than when it is taken into account in an applicable financial statement;

 

  •   persons that are resident or ordinarily resident in or have a permanent establishment in a jurisdiction outside
the United States;
 

  •   persons who acquired common shares pursuant to the exercise of any employee share option or otherwise as
compensation; or
 

  •   persons holding common shares through partnerships or other pass-through entities or arrangements.

PROSPECTIVE PURCHASERS ARE URGED TO CONSULT THEIR TAX ADVISORS ABOUT THE APPLICATION OF THE U.S.
FEDERAL TAX RULES
TO THEIR PARTICULAR CIRCUMSTANCES AS WELL AS THE STATE, LOCAL AND NON-U.S. TAX
CONSEQUENCES TO THEM OF THE PURCHASE, OWNERSHIP AND DISPOSITION OF COMMON SHARES.

As used herein, the term “U.S. Holder” means a beneficial owner of common shares that, for U.S. federal income tax purposes, is or
is treated as:
 

  •   an individual who is a citizen or resident of the United States;
 

  •   a corporation created or organized in or under the laws of the United States, any state thereof or the District
of Columbia;
 

  •   an estate whose income is subject to U.S. federal income taxation regardless of its source; or
 

  •   a trust that (1) is subject to the supervision of a court within the United States and the control of one or
more U.S. persons or (2) has a valid
election in effect under applicable U.S. Treasury regulations to be treated as a U.S. person.

The tax treatment of a partner in an entity or arrangement treated as a partnership for U.S. federal income tax purposes that holds common
shares
generally will depend on such partner’s status and the activities of the partnership. A U.S. Holder that is a partner in such partnership should consult its
tax advisor.
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Passive Foreign Investment Company Considerations

A non-U.S. corporation will be classified as a PFIC for any taxable year if either: (a) at least
75% of its gross income is “passive income” for
purposes of the PFIC rules or (b) at least 50% of the value of its assets (determined on the basis of a quarterly average) is attributable to assets that
produce or are held for the
production of passive income. The PFIC rules also contain a look-through rule whereby a non-U.S. corporation will be
treated as owning its proportionate share of the gross assets and earning its proportionate
share of the gross income of any other corporation in which it
owns, directly or indirectly, 25% or more (by value) of the stock. Based on our historic and anticipated operations and composition of assets, we may be
a PFIC for the current taxable
year and for the foreseeable future.

If under the PFIC rules, if we were considered a PFIC at any time that a U.S. Holder holds its
common shares, we would continue to be treated as
a PFIC with respect to such holder’s investment unless (i) we have ceased to be a PFIC and (ii) the U.S. Holder has made a “deemed sale” election
under the PFIC rules. If
such election is made, the U.S. Holder will be deemed to have sold its common shares at their fair market value on the last day
of the last taxable year in which we were a PFIC, and any gain from the deemed sale would be subject to the rules
described in the following paragraph.
After the deemed sale election, so long as we do not become a PFIC in a subsequent taxable year, the common shares with respect to which such
election was made will not be treated as shares in a PFIC. U.S.
Holders should consult their tax advisors as to the possibility and consequences of
making a deemed sale election if we are (or were to become) and then cease to be a PFIC, and such election becomes available.

In the absence of a deemed sale election described above, if we are considered a PFIC at any time that a U.S. Holder holds its common shares,
unless the U.S. Holder makes one of the elections described below, any gain recognized by the U.S. Holder on a sale or other disposition of the common
shares, as well as the amount of any “excess distribution” (defined below) received by
such holder, would be allocated ratably over the U.S. Holder’s
holding period for the common shares. The amounts allocated to the taxable year of the sale or other disposition (or the taxable year of receipt, in the
case of an excess
distribution) and to any year before we became a PFIC would be taxed as ordinary income. The amount allocated to each other taxable
year would be subject to tax at the highest rate in effect for individuals or corporations, as appropriate, for that
taxable year, and an interest charge would
be imposed. For purposes of these rules, an excess distribution is the amount by which any distribution received by a U.S. Holder on its common shares
in a taxable year exceeds 125% of the average of the
annual distributions on the common shares received during the preceding three years or the U.S.
Holder’s holding period, whichever is shorter.

If we are treated as a PFIC with respect to a U.S. Holder for any taxable year, the U.S. Holder will be deemed to own its pro rata share of
common
shares in any of our subsidiaries that are also PFICs, and the U.S. Holder may be subject to the tax consequences described above with respect to the
shares of such lower-tier PFIC such U.S. Holder would be deemed to own.

If we are a PFIC for any taxable year during which a U.S. Holder holds common shares, in lieu of being subject to the tax and interest charge
rules
discussed above, a U.S. Holder may make an election to include gain on the stock of a PFIC as ordinary income under a mark-to-market method,
provided that such
common shares are “marketable.” Common shares will be marketable if they are “regularly traded” on certain U.S. stock exchanges
or on a foreign stock exchange that meets certain conditions. For these purposes, the common shares
generally will be considered regularly traded
during a calendar year if they are traded, other than in de minimis quantities, on at least 15 days during each quarter. Any trades that have as their
principal purpose meeting this requirement
will be disregarded. However, because a mark-to-market election cannot be made for any lower-tier PFICs
that we may own, a U.S. Holder will generally continue to be
subject to the PFIC rules discussed above with respect to such holder’s indirect interest in
any investments we hold that are treated as an equity interest in a PFIC for United States federal income tax purposes. As a result, it is possible
that any
mark-to-market election will be of limited benefit.
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If a U.S. Holder makes an effective mark-to-market election, in each year that we are a PFIC, such U.S. Holder will include in ordinary income
the excess of the fair market value of such U.S. Holder’s common shares at the end of the year
over such U.S. Holder’s adjusted tax basis in the common
shares. Such U.S. Holder will be entitled to deduct as an ordinary loss in each such year the excess of such U.S. Holder’s adjusted tax basis in the
common shares over their fair
market value at the end of the year, but only to the extent of the net amount previously included in income as a result of
the mark-to-market election. If a U.S. Holder
makes an effective mark-to-market election, in each year that we are a PFIC, any gain such U.S. Holder
recognizes upon the sale or other disposition of such U.S.
Holder’s common shares will be treated as ordinary income and any loss will be treated as
ordinary loss, but only to the extent of the net amount of previously included income as a result of the mark-to-market election.

A U.S. Holder’s adjusted tax basis in the common shares will be
increased by the amount of any income inclusion and decreased by the amount of
any deductions under the mark-to-market rules discussed above. If a U.S. Holder makes an
effective mark-to-market election, it will be effective for the
taxable year for which the election is made and all subsequent taxable years unless the common shares are
no longer regularly traded on a qualified
exchange or the IRS consents to the revocation of the election. U.S. Holders should consult their tax advisers about the availability of the
mark-to-market election, and whether making the election would be advisable in their particular circumstances.

In certain circumstances, a U.S. equity holder in a PFIC may avoid the adverse tax and interest charge regime described above by timely making
a
“qualified electing fund,” or QEF, election. If a U.S. Holder makes a QEF election with respect to the common shares, the U.S. Holder generally will
include in gross income its pro rata share of our ordinary earnings (as ordinary income)
and net capital gain (as long-term capital gain), in each case
whether or not actually distributed, on a current basis, and the U.S. Holder’s adjusted basis in the common shares will be increased by the amounts so
included in gross income. Any
subsequent distribution by us that is paid out of the earnings and profits that were previously so included in gross income
of the U.S. Holder generally will not be taxable as a dividend to the U.S. Holder, and the U.S. Holder’s adjusted basis
in the common shares will
decrease by the amount of the distribution not treated as a taxable dividend. If a U.S. Holder has timely made a QEF election with respect to the
common shares, any gain such U.S. Holder recognizes upon the sale or other
disposition of the common shares generally will be treated as capital gain,
and no interest charge will be imposed.

However, a U.S.
Holder may make a QEF election with respect to the common shares only if we agree to furnish the holder annually with a PFIC
annual information statement as specified in the applicable U.S. Treasury regulations. If we determine we are a PFIC for any
taxable year, we will use
reasonable efforts to provide to the U.S. Holders such information as the IRS may require, including a PFIC annual information statement, in order to
enable the U.S. Holders to make and maintain a QEF election. However,
there can be no assurance that we will be able to timely provide such required
information to the U.S. Holders.

If a U.S. Holder owns
common shares during any year in which we are treated as a PFIC with respect to such U.S. Holder and the U.S. Holder
recognizes gain on a disposition of such common shares or receives distributions with respect to such common shares, the U.S. Holder
generally will be
required to file an IRS Form 8621 with respect to us, generally with the U.S. Holder’s federal income tax return for that year. If we are a PFIC for a
given taxable year, you should consult your tax advisor concerning your
annual filing requirements.

U.S. Holders should consult their tax advisors about the potential application of the PFIC rules to an
investment in the common shares.
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Taxation of Distributions

Subject to the PFIC considerations discussed above under “—Passive Foreign Investment Company Considerations,” the gross amount
of
distributions made by us with respect to common shares (including the amount of any non-U.S. taxes withheld therefrom) generally will constitute
ordinary dividend income in the year received, to the extent
such distributions are paid out of the our current or accumulated earnings and profits, as
determined under U.S. federal income tax principles. Because we do not maintain calculations of its earnings and profits under U.S. federal income tax
principles, a U.S. Holder should expect all cash distributions will be reported as dividends for U.S. federal income tax purposes. Such dividends will not
be eligible for the dividends-received deduction allowed to U.S. corporations with respect to
dividends received from other U.S. corporations. Since we
may be treated as a PFIC, dividends received by non-corporate U.S. Holders may not be treated as “qualified dividend income,” which is taxed
at the
lower applicable capital gains rate.

The amount of any distribution paid in foreign currency will be equal to the U.S. dollar
value of such currency, translated at the spot rate of
exchange on the date such distribution is received, regardless of whether the payment is in fact converted into U.S. dollars at that time. If the dividend is
converted into U.S. dollars on the
date of receipt, a U.S. Holder should not be required to recognize foreign currency gain or loss in respect of the
dividend income. A U.S. Holder may have foreign currency gain or loss if the dividend is converted into U.S. dollars after the date of
receipt. In general,
foreign currency gain or loss will be treated as U.S.-source ordinary income or loss.

Dividends on the common shares
generally will constitute foreign source income for foreign tax credit limitation purposes. Subject to certain
complex conditions and limitations, Dutch and/or German taxes withheld on any distributions on the common shares may be eligible for
credit against a
U.S. Holder’s federal income tax liability or, at such holder’s election, may be eligible for as a deduction in computing such holder’s U.S. federal taxable
income. Recently issued U.S. Treasury regulations that apply
to foreign income taxes paid or accrued in taxable years beginning on or after
December 28, 2021 restrict the availability of any such credit based on the nature of the tax imposed by the foreign jurisdiction. U.S. Holders are urged
to consult
their tax advisors regarding the creditability of any such tax imposed by the Netherlands and/or Germany. If a refund of the tax withheld is
available under the laws of the Netherlands or Germany, as applicable, or under the tax treaty between the
United States and the Netherlands, or
Germany, as applicable, the amount of tax withheld that is
refundable will not be eligible for such credit against a
U.S. Holder’s U.S. federal income tax liability (and will not be eligible for the deduction against
U.S. federal taxable income). The limitation on foreign taxes eligible for credit is calculated separately with respect to specific classes of
income. For
this purpose, dividends distributed by us with respect to common shares will generally constitute “passive category income.” The rules relating to the
determination of the U.S. foreign tax credit are complex, and U.S. Holders
should consult their tax advisors regarding the availability of a foreign tax
credit in their particular circumstances and the possibility of claiming an itemized deduction (in lieu of the foreign tax credit) for any foreign taxes paid
or withheld.

Sale or Other Taxable Disposition of Common Shares

Subject to the PFIC considerations discussed above under “—Passive Foreign Investment Company Considerations,” upon a sale or
other taxable
disposition of common shares, a U.S. Holder will recognize gain or loss in an amount equal to the difference between the amount realized and the U.S.
Holder’s adjusted tax basis in such common shares. Any such gain or loss
generally would be treated as long-term capital gain or loss if the U.S.
Holder’s holding period in the common shares exceeds one year; however, as discussed above, so long as we are a PFIC, such gain or loss would be
subject to the special
rules discussed above. Gain or loss, if any, realized by a U.S. Holder on the sale or other disposition of common shares generally
will be treated as U.S. source gain or loss for U.S. foreign tax credit limitation purposes.

If the consideration received upon the sale or other disposition of common shares is paid in foreign currency, the amount realized will be the
U.S.
dollar value of the payment received, translated at the spot rate of exchange on the date of taxable disposition. The common shares will be listed and
traded on Nasdaq. If the
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common shares are treated as traded on an established securities market for U.S. federal income tax purposes and the relevant U.S. Holder is either a
cash basis taxpayer or an accrual basis
taxpayer who has made a special election (which must be applied consistently from year to year and cannot be
changed without the consent of the IRS), such holder will determine the U.S. dollar value of the amount realized in foreign currency by
translating the
amount received at the spot rate of exchange on the settlement date of the sale. An accrual basis taxpayer that does not make the special election will
recognize exchange gain or loss to the extent attributable to the difference
between the exchange rates on the sale date and the settlement date, and such
exchange gain or loss generally will constitute U.S.-source ordinary income or loss.

A U.S. Holder’s initial tax basis in common shares generally will equal the cost of such common shares. If a U.S. Holder used foreign
currency to
purchase the common shares, the cost of the common shares generally will be the U.S. dollar value of the foreign currency purchase price on the date of
purchase, translated at the spot rate of exchange on that date. If the common shares
are treated as traded on an established securities market for U.S.
federal income tax purposes and the relevant U.S. Holder is either a cash basis taxpayer or an accrual basis taxpayer who has made the special election
described above, the U.S.
Holder will determine the U.S. dollar value of the cost of such common shares by translating the amount paid at the spot rate
of exchange on the settlement date of the purchase.

Information Reporting and Backup Withholding

Dividend payments with respect to common shares and proceeds from the sale, exchange or redemption of common shares may be subject to
information reporting to the IRS and U.S. backup withholding. A U.S. Holder may be eligible for an exemption from backup withholding if the U.S.
Holder furnishes a correct taxpayer identification number and makes any other required certification or
is otherwise exempt from backup withholding.
U.S. Holders who are required to establish their exempt status may be required to provide such certification on IRS Form W-9. U.S. Holders should
consult their tax
advisors regarding the application of the U.S. information reporting and backup withholding rules.

Backup withholding is not an
additional tax. Amounts withheld as backup withholding may be credited against a U.S. Holder’s U.S. federal
income tax liability, and such U.S. Holder may obtain a refund of any excess amounts withheld under the backup withholding rules by
timely filing an
appropriate claim for refund with the IRS and furnishing any required information.

Additional Information Reporting Requirements

Certain U.S. Holders who are individuals (and certain entities) that hold an interest in “specified foreign financial
assets” (which may include the
common shares) in excess of applicable thresholds are required to report information relating to such assets, subject to certain exceptions (including an
exception for common shares held in accounts maintained by
certain financial institutions). “Specified foreign financial assets” include any financial
accounts held at a non-U.S. financial institution, as well as securities issued by a non-U.S. issuer (such as the common shares) that are not held in
accounts maintained by financial institutions. Penalties can apply if U.S. Holders fail to satisfy such reporting requirements. U.S. Holders should
consult
their tax advisors regarding the applicability of these requirements to their acquisition and ownership of common shares.

THE
DISCUSSION ABOVE IS A GENERAL SUMMARY. IT DOES NOT COVER ALL TAX MATTERS THAT MAY BE
IMPORTANT TO YOU. EACH PROSPECTIVE PURCHASER SHOULD CONSULT ITS OWN TAX ADVISOR ABOUT THE TAX
CONSEQUENCES OF AN INVESTMENT IN COMMON SHARES UNDER THE
INVESTOR’S OWN CIRCUMSTANCES.
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LEGAL MATTERS

The validity of our common shares offered hereby and certain other matters of Dutch law will be passed upon for us by Dentons Europe LLP and
certain matters of U.S. federal law will be passed upon for us by Latham & Watkins LLP. Jefferies LLC is being represented in connection with this
offering by Goodwin Procter LLP, with respect to U.S. federal law.

EXPERTS

The financial statements of ATAI Life Sciences N.V. incorporated by reference in this prospectus supplement have been audited by
Deloitte &
Touche LLP, an independent registered public accounting firm, as stated in their report. Such financial statements are incorporated by reference in
reliance upon the report of such firm, given their authority as experts in
accounting and auditing.

The financial statements and management’s assessment of the effectiveness of internal control over
financial reporting (which is included in
Management’s Report on Internal Control over Financial Reporting) of COMPASS Pathways plc incorporated in this prospectus supplement by
reference to the Annual Report on Form 10-K of ATAI Life Sciences N.V. for the year ended December 31, 2021 have been so incorporated in reliance
on the report of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on
the authority of said firm as experts in
auditing and accounting.

The registered business address of PricewaterhouseCoopers LLP is 1
Embankment Place, London, WC2N 6RH, United Kingdom.
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PROSPECTUS
 

ATAI Life Sciences N.V.
$300,000,000
Common
Shares
Debt Securities

Warrants
Units

 
 

We may offer and sell up to $300,000,000 in the aggregate of the securities identified above, in each case from time to time in one or more
offerings. This prospectus provides you with a general description of the securities.

Each time we offer and sell securities, we will
provide a supplement to this prospectus that contains specific information about the offering and
the amounts, prices and terms of the securities. The supplement may also add, update or change information contained in this prospectus with respect to
that offering. You should carefully read this prospectus and the applicable prospectus supplement before you invest in any of our securities.

We may offer and sell the securities described in this prospectus and any prospectus supplement to or through one or more underwriters,
dealers
and agents, or directly to purchasers, or through a combination of these methods. If any underwriters, dealers or agents are involved in the sale of any of
the securities, their names and any applicable purchase price, fee, commission or
discount arrangement between or among them will be set forth, or will
be calculable from the information set forth, in the applicable prospectus supplement. See the sections of this prospectus entitled “About this
Prospectus” and
“Plan of Distribution” for more information. No securities may be sold without delivery of this prospectus and the applicable
prospectus supplement describing the method and terms of the offering of such securities.
 

 

Investing in our securities involves risks. See the “Risk Factors” on page 6 of
this prospectus and any similar
section contained in the applicable prospectus supplement concerning factors you should consider before investing in
our securities.

Our common shares are listed on the Nasdaq Global Market under the symbol “ATAI.” On June 30, 2022, the last reported sale
price of our
common shares on the Nasdaq Global Market was $3.64 per share.

Neither the Securities and Exchange Commission nor any
state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is July 11, 2022.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange Commission, or the SEC, using a
“shelf”
registration process. By using a shelf registration statement, we may sell securities from time to time and in one or more offerings up to a total dollar
amount of $300,000,000 as described in this prospectus. When we offer and
sell securities, we will provide a prospectus supplement to this prospectus
that contains specific information about the securities being offered and sold and the specific terms of that offering. We may also authorize one or more
free writing
prospectuses to be provided to you that may contain material information relating to these offerings. The prospectus supplement or free
writing prospectus may also add, update or change information contained in this prospectus with respect to that
offering. If there is any inconsistency
between the information in this prospectus and the applicable prospectus supplement or free writing prospectus, you should rely on the prospectus
supplement or free writing prospectus, as applicable. Before
purchasing any securities, you should carefully read both this prospectus and the applicable
prospectus supplement (and any applicable free writing prospectuses), together with the additional information described under the heading “Where You
Can Find More Information; Incorporation by Reference.”

We have not authorized anyone to provide you with any information or to make
any representations other than those contained in this prospectus,
any applicable prospectus supplement or any free writing prospectuses prepared by or on behalf of us or to which we have referred you. We take no
responsibility for, and can provide
no assurance as to the reliability of, any other information that others may give you. We will not make an offer to sell
these securities in any jurisdiction where the offer or sale is not permitted. You should assume that the information appearing
in this prospectus and the
applicable prospectus supplement to this prospectus is accurate only as of the date on its respective cover, that the information appearing in any
applicable free writing prospectus is accurate only as of the date of that
free writing prospectus, and that any information incorporated by reference is
accurate only as of the date of the document incorporated by reference, unless we indicate otherwise. Our business, financial condition, results of
operations and
prospects may have changed since those dates. This prospectus incorporates by reference, and any prospectus supplement or free writing
prospectus may contain and incorporate by reference, market data and industry statistics and forecasts that are
based on independent industry
publications and other publicly available information. Although we believe these sources are reliable, we do not guarantee the accuracy or completeness
of this information and we have not independently verified this
information. In addition, the market and industry data and forecasts that may be included
or incorporated by reference in this prospectus, any prospectus supplement or any applicable free writing prospectus may involve estimates, assumptions
and
other risks and uncertainties and are subject to change based on various factors, including those discussed under the heading “Risk Factors”
contained in this prospectus, the applicable prospectus supplement and any applicable free writing
prospectus, and under similar headings in other
documents that are incorporated by reference into this prospectus. Accordingly, investors should not place undue reliance on this information.

Unless the context otherwise requires, all references in this prospectus to “atai,” “we,” “our,” “us”
or the “Company,” refer to ATAI Life Sciences
N.V. and its consolidated subsidiaries. When we refer to “you,” we mean the potential holders of the applicable series of securities.
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TRADEMARKS

We have proprietary rights to trademarks used in this prospectus that are important to our business, many of which are registered under
applicable
intellectual property laws. Solely for convenience, trademarks and trade names referred to in this prospectus may appear without the “®” or “™”
symbols, but such references are not intended to indicate, in any way, that we will not assert, to the fullest extent possible under applicable law, our
rights or the rights of the
applicable licensor to these trademarks and trade names. We do not intend our use or display of other companies’ trademarks,
trade names or service marks to imply a relationship with, or endorsement or sponsorship of us by, any other companies.
Each trademark, trade name or
service mark of any other company appearing in this prospectus is the property of its respective holder.
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WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

Available Information

We file
reports, proxy statements and other information with the SEC. The SEC maintains a website that contains reports, proxy and information
statements and other information about issuers, such as us, who file electronically with the SEC. The address of
that website is http://www.sec.gov.

Our website address is www.atai.life. The information contained on, or that can be
accessed from, our website is not, and should not be deemed to
be, a part of this prospectus.

This prospectus and any prospectus
supplement are part of a registration statement that we filed with the SEC and do not contain all of the
information in the registration statement. The full registration statement may be obtained from the SEC or us, as provided below. Forms of the
indenture
and other documents establishing the terms of the offered securities are or may be filed as exhibits to the registration statement or documents
incorporated by reference in the registration statement. Statements in this prospectus or any
prospectus supplement about these documents are
summaries and each statement is qualified in all respects by reference to the document to which it refers. You should refer to the actual documents for a
more complete description of the relevant
matters. You may inspect a copy of the registration statement through the SEC’s website, as provided above.

Incorporation by Reference

The SEC’s rules allow us to “incorporate by reference” information into this prospectus, which means that we can disclose
important information
to you by referring you to another document filed separately with the SEC. The information incorporated by reference is deemed to be part of this
prospectus, and subsequent information that we file with the SEC will
automatically update and supersede that information. Any statement contained in
this prospectus or a previously filed document incorporated by reference will be deemed to be modified or superseded for purposes of this prospectus to
the extent that a
statement contained in this prospectus or a subsequently filed document incorporated by reference modifies or replaces that statement.

This prospectus and any accompanying prospectus supplement incorporate by reference the documents set forth below that have previously been
filed with the SEC, but excluding any information furnished to, rather than filed with, the SEC:
 

  •   Our Annual Report on Form
10-K for the year ended December 31, 2021, filed with the SEC on March 30, 2022.
 

  •   The information specifically incorporated by reference into our Annual Report on Form 10-K from our Definitive Proxy Statement on
Schedule 14A, filed with the SEC on April 29,
2022.

 

  •   Our Quarterly Report on Form
10-Q for the quarter ended March 31, 2022, filed with the SEC on May 16, 2022.
 

  •   Our Current Reports on Form 8-K filed with the SEC on May 27,
2022 and June 17, 2022.
 

  •   The description of our Share Capital contained in our Registration Statement on Form
8-A, filed with the SEC on June 14, 2021 and any
amendment or report filed with the SEC for the purpose of updating the description.

All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of
1934, as
amended, which we refer to as the “Exchange Act” in this prospectus, prior to the termination of this offering, including all such documents we may file
with the SEC after the date of the initial filing of the registration
statement of which this prospectus forms a part and prior to the effectiveness of such
registration statement, but excluding any information furnished to, rather than filed with, the SEC, will also be incorporated by reference into this
prospectus
and deemed to be part of this prospectus from the date of the filing of such reports and documents.
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You may request a free copy of any of the documents incorporated by reference in this
prospectus by writing or telephoning us at the following
address:

Attn: Secretary
c/o ATAI Life Sciences N.V.

Krausenstraße 9-10
10117 Berlin, Germany

+49 89 2153
9035

Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by reference in this
prospectus or any
accompanying prospectus supplement.
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THE COMPANY

Overview

We are a clinical-stage
biopharmaceutical company aiming to transform the treatment of mental health disorders. We were founded in 2018 as a
response to the significant unmet need and lack of innovation in the mental health treatment landscape, as well as the emergence of
therapies that
previously may have been overlooked or underused, including psychedelic compounds and digital therapeutics.

Corporate
Information

The statutory seat of ATAI Life Sciences N.V. is in Amsterdam, the Netherlands. Our office address and our principal
executive office is located at
Krausenstraße 9-10, 10117 Berlin, Germany, and our telephone number is +49 89 2153 9035. Our website address is www.atai.life. The information
contained on, or that
can be accessed from, our website does not form part of this document. References to our website address do not constitute
incorporation by reference of the information contained on the website, and the information contained on the website is not
part of this document or any
other document that we file with or furnish to the SEC.
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RISK FACTORS

Investing in any securities offered pursuant to this prospectus and the applicable prospectus supplement involves risks. You should carefully
consider the risks, uncertainties and other factors described in our most recent Annual Report on Form 10-K, as supplemented and updated by
subsequent Quarterly Reports on
Form 10-Q or Current Reports on Form 8-K, that we have filed or will file with the SEC, and all other information
contained in or incorporated by reference into
this prospectus, as updated by our subsequent filings under the Exchange Act, and the risk factors and
other information contained in or incorporated by reference into the applicable prospectus supplement and any applicable free writing prospectus
before
investing in any of our securities. The occurrence of any of these risks might cause you to lose all or part of your investment in the offered securities.
Our business, financial condition, results of operations, cash flows or prospects could
be materially and adversely affected by any of these risks. The
risks and uncertainties described in the documents incorporated by reference herein are not the only risks and uncertainties that you may face.

For more information about our SEC filings, please see “Where You Can Find More Information; Incorporation by Reference.”
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USE OF PROCEEDS

We intend to use the net proceeds from the sale of the securities as set forth in the applicable prospectus supplement.
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DESCRIPTION OF SHARE CAPITAL AND ARTICLES OF ASSOCIATION

The following description of our share capital, certain material provisions of our articles of association and relevant portions
of Dutch law is not
complete and may not contain all the information you should consider before investing in our share capital. This description is summarized from, and
qualified in its entirety by reference to, our articles of association, which
have been publicly filed with the SEC. See “Where You Can Find More
Information; Incorporation by Reference.”

General

We are a Dutch public company (naamloze vennootschap). Our affairs are governed by the provisions of our articles of association and
internal
rules, regulations and policies, as amended and restated from time to time, and by the provisions of applicable Dutch law. As provided in our articles of
association, subject to Dutch law, we have full capacity to carry on or undertake any
business or activity, do any act or enter into any transaction
consistent with the objects specified in our articles of association, and, for such purposes, full rights, powers and privileges.

Share Capital

As of March 31, 2022,
our authorized share capital amounted to €75,000,000, consisting of 750,000,000 shares, each with a nominal value of
€0.10.

Common
Shares

The following summarizes the main rights of holders of our common shares:
 

  •   each holder of common shares is entitled to one vote per share on all matters to be voted on by shareholders
generally, including the
appointment of managing directors and supervisory directors;

 

  •   there are no cumulative voting rights;
 

  •   the holders of our common shares are entitled to dividends and other distributions as may be declared from time
to time by us out of funds
legally available for that purpose, if any;

 

  •   upon our liquidation, dissolution or winding-up, the holders of common
shares will be entitled to share ratably in the distribution of all of
our assets remaining available for distribution after satisfaction of all our liabilities;

 

 
•   the holders of common shares have preemptive rights in case of share issuances or the grant of rights to
subscribe for shares, except if such

rights are limited or excluded by the corporate body authorized to do so and except in such cases as provided by Dutch law and our articles
of association; and

 

  •   the Company may not make calls on shareholders in excess of the aggregate nominal value of the shares a
shareholder has subscribed for.

Articles of Association

Set forth below is a summary of relevant information concerning our share capital and material provisions of our articles of association and
applicable Dutch law. This summary does not constitute legal advice regarding those matters and should not be regarded as such.

Amendment of
Articles of Association

The articles of association can only be amended by a general meeting of the shareholders proposed by the
management board, with the approval of
the supervisory board. A resolution of the general meeting of shareholders to amend the articles of association requires a majority of at least two thirds
of the votes cast whereas that majority must represent
more than half of the issued capital.
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Shareholders’ Register

Pursuant to Dutch law and our articles of association, we must keep our shareholders’ register accurate and current. The management board
keeps
our shareholders’ register and records names and addresses of all holders of shares, showing the date on which the shares were acquired, the date of the
acknowledgement by or notification of us as well as the amount paid on each share.
The register also includes the names and addresses of those with a
right of use and enjoyment (vruchtgebruik) on shares belonging to another or a pledge (pandrecht) in respect of such shares. Part of the shareholders
register may be
kept outside the Netherlands to comply with applicable local law or pursuant to stock exchange rules. Our common shares shall be in
registered form (op naam).

Corporate Objectives

Pursuant to
our articles of association, our main corporate objectives are:
 

  •   to build biotech companies globally by leveraging a decentralized, technology- and data-driven platform model to
serve millions of people
suffering with mental health disorders;

 

  •   to acquire and efficiently develop innovative treatments that address significant unmet medical needs and lead to
paradigm shifts in the
mental health space;

 

  •   to, either alone or jointly with others, acquire and dispose of affiliations or other interests in legal
entities, companies and enterprises, and
to collaborate with and to manage such legal entities, companies or enterprises;

 

  •   to acquire, manage, turn to account, encumber and dispose of any property—including intellectual property
rights—and to invest capital;
 

  •   to supply or procure the supply of money loans, particularly—but not exclusively—to our subsidiaries,
group companies and/or affiliates,
as well as to draw or to procure the drawing of money loans;

 

  •   to enter into agreements whereby we commit ourselves as guarantor or severally liable co-debtor, or grant security or declare ourselves
jointly or severally liable with or for others, particularly—but not exclusively—to the benefit of companies as referred to above;

 

  •   for purposes not related to the conduct of its business to make periodic payments for or towards pension funds or
other objectives; and
 

  •   to do all such things as are incidental or may be conducive to the above objects or any of them.

Limitations on the Rights to Own Securities

Our common shares may be issued to individuals, corporations, trusts, estates of deceased individuals, partnerships and unincorporated
associations of persons. Our articles of association contain no limitation on the rights to own our shares and no limitation on the rights of nonresidents of
the Netherlands or foreign shareholders to hold or exercise voting rights.

Limitation on Liability and Indemnification Matters

Under Dutch law, managing directors, supervisory directors and certain other officers may be held liable for damages in the event of improper
or
negligent performance of their duties. They may be held jointly and severally liable for damages to the company and to third parties for infringement of
the articles of association or of certain provisions of Dutch law. In certain circumstances,
they may also incur additional specific civil and criminal
liabilities. Subject to certain exceptions, our articles of association provide for indemnification of our current and former managing directors and
supervisory directors (and other current
and former officers and employees as designated by our management board). No indemnification shall be given
under our articles of association to an indemnified person:
 

  •   if a competent court or arbitral tribunal has established, without having (or no longer having) the possibility
for appeal, that the acts or
omissions of such indemnified person that led to the financial

 
9



Table of Contents

 
losses, damages, expenses, suit, claim, action or legal proceedings as described above are of an unlawful nature (including acts or
omissions which are considered to constitute malice, gross
negligence, intentional recklessness and/or serious culpability attributable to
such indemnified person);

 

  •   to the extent that his or her financial losses, damages and expenses are covered under insurance and the relevant
insurer has settled, or has
provided reimbursement for, these financial losses, damages and expenses (or has irrevocably undertaken to do so);

 

 

•   in relation to proceedings brought by such indemnified person against the company, except for proceedings brought
to enforce
indemnification to which he is entitled pursuant to our articles of association, pursuant to an agreement between such indemnified person
and the company which has been approved by the management board or pursuant to insurance taken out
by the company for the benefit of
such indemnified person; and

 

  •   for any financial losses, damages or expenses incurred in connection with a settlement of any proceedings
effected without the company’s
prior consent.

Under our articles of association, our management board may
stipulate additional terms, conditions and restrictions in relation to the
indemnification described above.

Shareholders’ Meetings

General meetings of shareholders may be held in Amsterdam, or in Rotterdam, the Hague, at Schiphol Airport in the municipality of
Haarlemmermeer, all in the Netherlands. The annual general meeting of shareholders must be held within six months of the end of each financial year
save to the extent Dutch law provides otherwise (e.g., according to Dutch COVID legislation).
Additional extraordinary general meetings of
shareholders may also be held, whenever considered appropriate by the management board or the supervisory board and shall be held within three
months after our management board has considered it to be
likely that our equity has decreased to an amount equal to or lower than half of its paid up
and called up share capital, in order to discuss the measures to be taken if so required.

Pursuant to Dutch law, one or more shareholders or others with meeting rights under Dutch law who jointly represent at least one-tenth of the
issued share capital may request us to convene a general meeting, setting out in detail the matters to be discussed. If we have not taken the steps
necessary to ensure that such meeting can be held
within six weeks after the request, the requesting party/parties may, on their application, be authorized
by the competent Dutch court in preliminary relief proceedings to convene a general meeting of shareholders. The court shall disallow the
application if
it does not appear that the applicants have previously requested our management board and our supervisory board to convene a general meeting and
neither our management board nor our supervisory board has taken the necessary steps so
that the general meeting could be held within six weeks after
the request.

General meetings of shareholders must be convened by a notice
published in a Dutch daily newspaper with national distribution or by a notice in
an electronic communication system, which each shall include an agenda, the time and place of the meeting, the record date (if any), the procedure for
participating in
the general meeting by proxy, as well as other information as required by Dutch law. The notice must be given at least 15 calendar days
prior to the day of the meeting. The agenda for the annual general meeting of shareholders shall include, among
other things, the adoption of the annual
accounts, appropriation of our profits and proposals relating to the composition of the management board and supervisory board, including the filling of
any vacancies. In addition, the agenda shall include
such items as have been included therein by the management board or the supervisory board. The
agenda shall also include such items requested by one or more shareholders, or others with meeting rights under Dutch law, representing at least 3% of
the
issued share capital. Requests must be made in writing or by electronic means and received by us at least 60 days before the day of the meeting. No
resolutions shall be adopted on items other than those that have been included in the agenda.
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In accordance with the Dutch Corporate Governance Code (“DCGC”) and our articles
of association, shareholders having the right to put an item
on the agenda under the rules described above shall exercise such right only after consulting the management board in that respect. If one or more
shareholders intend to request that an
item be put on the agenda that may result in a change in the company’s strategy (for example, the removal of
managing directors or supervisory directors), the management board must be given the opportunity to invoke a reasonable period to
respond to such
intention. Such period shall not exceed 180 days (or such other period as may be stipulated for such purpose by Dutch law and/or the DCGC from time
to time). If invoked, the management board must use such response period for further
deliberation and constructive consultation, in any event with the
shareholders(s) concerned, and shall explore the alternatives. At the end of the response time, the management board shall report on this consultation
and the exploration of
alternatives to the general meeting of shareholders. This shall be supervised by our supervisory board. The response period may
be invoked only once for any given general meeting of shareholders and shall not apply: (a) in respect of a matter
for which a response period has been
previously invoked or (b) if a shareholder holds at least 75% of the Company’s issued share capital as a consequence of a successful public bid. The
response period may also be invoked in response to
shareholders or others with meeting rights under Dutch law requesting that a general meeting of
shareholders be convened, as described above.

Moreover, our management board, with the approval of our supervisory board, can invoke a cooling-off
period of up to 250 days when
shareholders, using their right to have items added to the agenda for a general meeting or their right to request a general meeting, propose an agenda
item for our general meeting to dismiss, suspend or appoint one or
more managing directors or supervisory directors (or to amend any provision in our
articles of association dealing with those matters) or when a public offer for our company is made or announced without our support, provided, in each
case, that our
management board believes that such proposal or offer materially conflicts with the interests of our company and its business. During a
cooling-off period, our general meeting cannot dismiss, suspend or
appoint managing directors and supervisory directors (or amend the provisions in our
articles of association dealing with those matters) except at the proposal of our management board. During a cooling-off
period, our management board
must gather all relevant information necessary for a careful decision-making process and at least consult with shareholders representing 3% or more of
our issued share capital at the time the cooling-off period was invoked, as well as with our Dutch works council (if we or, under certain circumstances,
any of our subsidiaries would have one). Formal statements expressed by these stakeholders during such
consultations must be published on our website
to the extent these stakeholders have approved that publication. Ultimately one week following the last day of the cooling-off period, our management
board must
publish a report in respect of its policy and conduct of affairs during the cooling-off period on our website. This report must remain available
for inspection by shareholders and others with meeting rights
under Dutch law at our office and must be tabled for discussion at the next general
meeting. Shareholders representing at least 3% of our issued share capital may request the Enterprise Chamber of the Amsterdam Court of Appeal, or
the Enterprise
Chamber (Ondernemingskamer), for early termination of the cooling-off period. The Enterprise Chamber must rule in favor of the request
if the shareholders can demonstrate that:
 

  •   our management board, in light of the circumstances at hand when the
cooling-off period was invoked, could not reasonably have
concluded that the relevant proposal or hostile offer constituted a material conflict with the interests of our company and its business;

 

  •   our management board cannot reasonably believe that a continuation of the
cooling-off period would contribute to careful policy-making;
or

 

 
•   other defensive measures, having the same purpose, nature and scope as the
cooling-off period, have been activated during the cooling-off

period and have not since been terminated or suspended within a reasonable period at the relevant
shareholders’ request (i.e., no ‘stacking’
of defensive measures).

The general meeting is presided over
by the chairperson of the supervisory board or by the CEO or by the person designated thereto by the
supervisory board, whether or not from its midst. If the chairperson and the CEO are absent and the supervisory board has not designated another
person
as aforesaid, the general meeting
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itself shall appoint its chairperson. Managing directors and supervisory directors may always attend a general meeting of shareholders. In these
meetings, they have an advisory vote. The
chairperson of the meeting may decide at his or her discretion to admit other persons to the meeting.

All shareholders and others with
meeting rights under Dutch law are authorized to attend the general meeting of shareholders, to address the
meeting and, in so far as they have such right, to vote pro rata to his or her shareholding. Shareholders may exercise these rights, if they
are the holders
of shares on the record date, if any, as required by Dutch law, which is currently the 28th day before the day of the general meeting of shareholders.
Under our articles of association, shareholders and others with meeting rights
under Dutch law must notify us in writing or by electronic means of their
identity and intention to attend the general meeting of shareholders. This notice must be received by us ultimately on the seventh day prior to the general
meeting, unless
indicated otherwise when such meeting is convened.

Each common share confers the right on the holder to cast one vote at the general
meeting of shareholders. Shareholders may vote by proxy. No
votes may be cast at a general meeting of shareholders on shares held by us or our subsidiaries or on shares for which we or our subsidiaries hold
depositary receipts. Nonetheless, the
holders of a right of use and enjoyment (vruchtgebruik) and the holders of a right of pledge (pandrecht) in respect
of shares held by us or our subsidiaries in our share capital are not excluded from the right to vote on such shares,
if the right of use and enjoyment
(vruchtgebruik) or the right of pledge (pandrecht) was granted prior to the time such shares were acquired by us or any of our subsidiaries. Neither we
nor any of our subsidiaries may cast votes in
respect of a share on which we or such subsidiary holds a right of use and enjoyment (vruchtgebruik) or a
right of pledge (pandrecht). Shares which are not entitled to voting rights pursuant to the preceding sentences will not be taken
into account for the
purpose of determining the number of shareholders that vote and that are present or represented, or the amount of the share capital that is provided or
that is represented at a general meeting of shareholders.

Decisions of the general meeting of shareholders are taken by an absolute majority of votes cast, except where Dutch law or our articles of
association provide for a qualified majority or unanimity.

Managing Directors and Supervisory Directors

Appointment of Managing Directors and Supervisory Directors

Under our articles of association, the managing directors and supervisory directors are appointed by the general meeting of shareholders upon
binding nomination by our supervisory board. Our articles of association provide that only managing directors that are resident in Germany may be
appointed as CEO and that at least half of the managing directors should be German resident.

However, the general meeting of shareholders may at all times overrule the binding nomination by the supervisory board by a resolution adopted
by at least a two-thirds majority of the votes cast, provided such majority represents more than half of the issued share capital. If the general meeting of
shareholders overrules the binding nomination by the
supervisory board, the supervisory board shall make a new nomination. If the nomination is
comprised of one candidate for a vacancy, a resolution concerning the nomination shall result in the appointment of the candidate, unless the nomination
is
overruled.

Our supervisory board has adopted a diversity policy for the composition of our management board and our supervisory board, as
well as a profile
for the composition of the supervisory board. The supervisory board shall make any nomination for the appointment of a managing director or
supervisory director with due regard to the rules and principles set forth in such
diversity policy and profile, as applicable.

At a general meeting of shareholders, a resolution to appoint a managing director or
supervisory director can only be passed in respect of
candidates whose names are stated for that purpose in the agenda of that general meeting of shareholders or in the explanatory notes thereto.
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Under Dutch law, when nominating a person for appointment or reappointment as a supervisory
director, the nomination must be supported by
reasons (if it concerns a reappointment, past performance must be taken into consideration) and the following information about such person must be
provided: (i) age and profession; (ii) the
aggregate nominal value of the shares held in the company’s capital; (iii) present and past positions, to the
extent relevant for the performance of the tasks of a supervisory director and (iv) the name of each entity where such
person already holds a position as
supervisory director or non-executive director (in case of multiple entities within the same group, the name of the group shall suffice).

Duties and Liabilities of Managing Directors and Supervisory Directors

Under Dutch law, the management board is charged with the management of the company, subject to the restrictions contained in our articles of
association, and the supervisory board is charged with the supervision of the policy of the management board and the general course of affairs of the
Company and of the business connected with it. Each managing director and supervisory director has
a statutory duty to act in the corporate interest of
the company and its business. Under Dutch law, the corporate interest extends to the interests of all corporate stakeholders, such as shareholders,
creditors, employees, customers and suppliers.
The duty to act in the corporate interest of the company also applies in the event of a proposed sale or
break-up of the company, provided that the circumstances generally dictate how such duty is to be
applied and how the respective interests of various
groups of stakeholders should be weighed. Any resolution of the management board regarding a material change in our identity or character requires
approval of the general meeting of shareholders.

Our management board is entitled to represent the Company. The power to represent the Company also vests in the CEO individually, as well
as in
any other two managing directors acting jointly.

Dividends and Other Distributions

Dividends

We may only make distributions
to our shareholders if our shareholders’ equity (eigen vermogen) exceeds the sum of the paid-up and called-up
share capital plus any reserves required by
Dutch law or by our articles of association. Under our articles of association, the management board may
decide that all or part of the profits shown in our adopted annual accounts are carried to reserves. After reservation by the management board
of any
profit, the remaining profit will be at the disposal of the general meeting of shareholders at the proposal of our board for distribution, subject to
restrictions of Dutch law and approval by our supervisory board.

We only make a distribution of dividends to our shareholders after the adoption of our annual accounts demonstrating that such distribution is
legally permitted. The management board is permitted, subject to certain requirements, to declare interim dividends without the approval of the general
meeting of shareholders, but only with the approval of the supervisory board.

Dividends and other distributions shall be made payable not later than the date determined by the management board. Claims to dividends and
other distributions not made within five years from the date that such dividends or distributions became payable, will lapse and any such amounts will
be considered to have been forfeited to us (verjaring).

We have not adopted a dividend policy with respect to future dividends. Subject the restrictions described above, any dividend policy (if we
were
to adopt one) will depend on many factors, such as our results of operations, financial condition, cash requirements, prospects and other factors deemed
relevant by our management board and supervisory board.

We do not anticipate paying any cash dividends for the foreseeable future.
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Exchange Controls

Under Dutch law, there are no exchange controls applicable to the transfer to persons outside of the Netherlands of dividends or other
distributions
with respect to, or of the proceeds from the sale of, shares of a Dutch company, subject to applicable restrictions under sanctions and measures,
including those concerning export control, pursuant to EU regulations, the Sanctions Act
1977 (Sanctiewet 1977) or other legislation, applicable anti-
boycott regulations, anti-money laundering regulations and similar rules.

Squeeze-Out Procedures

Pursuant to Section 2:92a of the Dutch Civil Code, a shareholder who
holds at least 95% of our issued share capital for his own account, alone or
together with group companies, may initiate proceedings against the other shareholders jointly for the transfer of their shares to such shareholder. The
proceedings are
held before the Enterprise Chamber of the Amsterdam Court of Appeal, or the Enterprise Chamber (Ondernemingskamer) and can be
instituted by means of a writ of summons served upon each of the other shareholders in accordance with the
provisions of the Dutch Code of Civil
Procedure (Wetboek van Burgerlijke Rechtsvordering). The Enterprise Chamber may grant the claim for squeeze-out in relation to the other shareholders
and will
determine the price to be paid for the shares, if necessary, after appointment of one or three experts who will offer an opinion to the Enterprise
Chamber on the value to be paid for the shares of the other shareholders. Once the order to transfer
becomes final before the Enterprise Chamber, the
person acquiring the shares shall give written notice of the date and place of payment and the price to the holders of the shares to be acquired whose
addresses are known to him. Unless the addresses
of all of them are known to the acquiring person, such person is required to publish the same in a daily
newspaper with a national circulation.

Dissolution and Liquidation

Under
our articles of association, we may be dissolved by a resolution of the general meeting of shareholders, subject to a proposal of the
management board approved by our supervisory board. In the event of a dissolution, the liquidation shall be
effected by the management board, under
supervision of our supervisory board, unless the general meeting decides otherwise. During liquidation, the provisions of our articles of association will
remain in force as far as possible. To the extent that
any assets remain after payment of all debts, those assets shall be distributed to the holders of
common shares.

Dutch Corporate Governance Code

As a listed Dutch public company (naamloze vennootschap), we are subject to the DCGC. The DCGC contains both principles and
best practice
provisions that regulate relations between the management board, the supervisory board and the general meeting of shareholders and matters in respect
of financial reporting, auditors, disclosure, compliance and enforcement standards.
The DCGC is based on a “comply or explain” principle. Accordingly,
companies are required to disclose in their statutory annual reports, filed in the Netherlands, whether they comply with the provisions of the DCGC. If
they do not comply
with these provisions (for example, because of a conflicting Nasdaq requirement), the company is required to give the reasons for
such non-compliance.

We do not comply with all principles and best practice provisions of the DCGC, including in order to follow market practice or governance
practices in the United States.

Listing

Our common shares are listed on The Nasdaq Global Market under the symbol “ATAI”.

Transfer Agent and Registrar

The
transfer agent and registrar for our common shares is Computershare Trust Company, N.A.
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DESCRIPTION OF DEBT SECURITIES

The following description, together with the additional information we include in any applicable prospectus supplement or free writing
prospectus,
summarizes certain general terms and provisions of the debt securities that we may offer under this prospectus. When we offer to sell a particular series
of debt securities, we will describe the specific terms of the series in a
supplement to this prospectus. We will also indicate in the supplement to what
extent the general terms and provisions described in this prospectus apply to a particular series of debt securities.

We may issue debt securities either separately, or together with, or upon the conversion or exercise of or in exchange for, other securities
described
in this prospectus. Debt securities may be our senior, senior subordinated or subordinated obligations and, unless otherwise specified in a supplement to
this prospectus, the debt securities will be our direct, unsecured obligations and
may be issued in one or more series.

The debt securities will be issued under an indenture between us and a trustee. We have summarized
select portions of the indenture below. The
summary is not complete. The form of the indenture has been filed as an exhibit to the registration statement and you should read the indenture for
provisions that may be important to you. In the summary
below, we have included references to the section numbers of the indenture so that you can
easily locate these provisions. Capitalized terms used in the summary and not defined herein have the meanings specified in the indenture.

As used in this section only, “atai” “we,” “our” or “us” refer to ATAI Life Sciences N.V. excluding
our subsidiaries, unless expressly stated or the
context otherwise requires.

General

The terms of each series of debt securities will be established by or pursuant to resolutions of our supervisory board and our management board
and set forth or determined in the manner provided in resolutions of our supervisory board and our management board, in an officer’s certificate or by a
supplemental indenture. (Section 2.2) The particular terms of each series of debt
securities will be described in a prospectus supplement relating to such
series (including any pricing supplement or term sheet).

We can
issue an unlimited amount of debt securities under the indenture that may be in one or more series with the same or various maturities, at
par, at a premium, or at a discount. (Section 2.1) We will set forth in a prospectus supplement (including any
pricing supplement or term sheet) relating
to any series of debt securities being offered, the aggregate principal amount and the following terms of the debt securities, if applicable:
 

  •   the title and ranking of the debt securities (including the terms of any subordination provisions);
 

  •   the price or prices (expressed as a percentage of the principal amount) at which we will sell the debt
securities;
 

  •   any limit on the aggregate principal amount of the debt securities;
 

  •   the date or dates on which the principal of the securities of the series is payable;
 

 

•   the rate or rates (which may be fixed or variable) per annum or the method used to determine the rate or rates
(including any commodity,
commodity index, stock exchange index or financial index) at which the debt securities will bear interest, the date or dates from which
interest will accrue, the date or dates on which interest will commence and be payable
and any regular record date for the interest payable
on any interest payment date;

 

 
•   the place or places where principal of, and interest, if any, on the debt securities will be payable (and the
method of such payment), where

the securities of such series may be surrendered for registration of transfer or exchange, and where notices and demands to us in respect of
the debt securities may be delivered;
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  •   the period or periods within which, the price or prices at which and the terms and conditions upon which we may
redeem the debt
securities;

 

 
•   any obligation we have to redeem or purchase the debt securities pursuant to any sinking fund or analogous
provisions or at the option of a

holder of debt securities and the period or periods within which, the price or prices at which and in the terms and conditions upon which
securities of the series shall be redeemed or purchased, in whole or in part,
pursuant to such obligation;

 

  •   the dates on which and the price or prices at which we will repurchase debt securities at the option of the
holders of debt securities and
other detailed terms and provisions of these repurchase obligations;

 

  •   the denominations in which the debt securities will be issued, if other than denominations of $1,000 and any
integral multiple thereof;
 

  •   whether the debt securities will be issued in the form of certificated debt securities or global debt securities;
 

  •   the portion of principal amount of the debt securities payable upon declaration of acceleration of the maturity
date, if other than the
principal amount;

 

  •   the currency of denomination of the debt securities, which may be United States Dollars or any foreign currency,
and if such currency of
denomination is a composite currency, the agency or organization, if any, responsible for overseeing such composite currency;

 

  •   the designation of the currency, currencies or currency units in which payment of principal of, premium and
interest on the debt securities
will be made;

 

 
•   if payments of principal of, premium or interest on the debt securities will be made in one or more currencies or
currency units other than

that or those in which the debt securities are denominated, the manner in which the exchange rate with respect to these payments will be
determined;

 

 
•   the manner in which the amounts of payment of principal of, premium, if any, or interest on the debt securities
will be determined, if these

amounts may be determined by reference to an index based on a currency or currencies or by reference to a commodity, commodity index,
stock exchange index or financial index;

 

  •   any provisions relating to any security provided for the debt securities;
 

  •   any addition to, deletion of or change in the Events of Default described in this prospectus or in the indenture
with respect to the debt
securities and any change in the acceleration provisions described in this prospectus or in the indenture with respect to the debt securities;

 

  •   any addition to, deletion of or change in the covenants described in this prospectus or in the indenture with
respect to the debt securities;
 

  •   any depositaries, interest rate calculation agents, exchange rate calculation agents or other agents with respect
to the debt securities;
 

 
•   the provisions, if any, relating to conversion or exchange of any debt securities of such series, including if
applicable, the conversion or

exchange price and period, provisions as to whether conversion or exchange will be mandatory, the events requiring an adjustment of the
conversion or exchange price and provisions affecting conversion or exchange;

 

 
•   any other terms of the debt securities, which may supplement, modify or delete any provision of the indenture as
it applies to that series,

including any terms that may be required under applicable law or regulations or advisable in connection with the marketing of the
securities; and

 

  •   whether any of our direct or indirect subsidiaries will guarantee the debt securities of that series, including
the terms of subordination, if
any, of such guarantees. (Section 2.2)
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We may issue debt securities that provide for an amount less than their stated principal
amount to be due and payable upon declaration of
acceleration of their maturity pursuant to the terms of the indenture. We will provide you with information on the federal income tax considerations and
other special considerations applicable to any
of these debt securities in the applicable prospectus supplement.

If we denominate the purchase price of any of the debt securities in a
foreign currency or currencies or a foreign currency unit or units, or if the
principal of and any premium and interest on any series of debt securities is payable in a foreign currency or currencies or a foreign currency unit or
units, we will
provide you with information on the restrictions, elections, general tax considerations, specific terms and other information with respect to
that issue of debt securities and such foreign currency or currencies or foreign currency unit or units in
the applicable prospectus supplement.

Transfer and Exchange

Each debt security will be represented by either one or more global securities registered in the name of The Depository Trust Company, or the
Depositary, or a nominee of the Depositary (we will refer to any debt security represented by a global debt security as a “book-entry debt security”), or a
certificate issued in definitive registered form (we will refer to any debt
security represented by a certificated security as a “certificated debt security”) as
set forth in the applicable prospectus supplement. Except as set forth under the heading “Global Debt Securities and Book-Entry System” below,
book-
entry debt securities will not be issuable in certificated form.

Certificated Debt Securities. You may transfer or exchange
certificated debt securities at any office we maintain for this purpose in accordance
with the terms of the indenture. (Section 2.4) No service charge will be made for any transfer or exchange of certificated debt securities, but we may
require
payment of a sum sufficient to cover any tax or other governmental charge payable in connection with a transfer or exchange. (Section 2.7)

You may effect the transfer of certificated debt securities and the right to receive the principal of, premium and interest on certificated
debt
securities only by surrendering the certificate representing those certificated debt securities and either reissuance by us or the trustee of the certificate to
the new holder or the issuance by us or the trustee of a new certificate to the new
holder.

Global Debt Securities and Book-Entry System. Each global debt security representing book-entry debt securities will be
deposited with, or on
behalf of, the Depositary, and registered in the name of the Depositary or a nominee of the Depositary. Please see “Global Securities.”

Covenants

We will set forth in the
applicable prospectus supplement any restrictive covenants applicable to any issue of debt securities. (Article IV).

No Protection in the Event of a
Change of Control

Unless we state otherwise in the applicable prospectus supplement, the debt securities will not contain any
provisions which may afford holders of
the debt securities protection in the event we have a change in control or in the event of a highly leveraged transaction (whether or not such transaction
results in a change in control) which could adversely
affect holders of debt securities.
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Consolidation, Merger and Sale of Assets

We may not consolidate with or merge with or into, or convey, transfer or lease all or substantially all of our properties and assets to any
person (a
“successor person”) unless:
 

 
•   we are the surviving entity or the successor person (if other than atai) is a corporation, partnership, trust or
other entity organized and

validly existing under the laws of the Netherlands and expressly assumes our obligations on the debt securities and under the indenture;
and

 

  •   immediately after giving effect to the transaction, no Default or Event of Default shall have occurred and be
continuing.

Notwithstanding the above, any of our subsidiaries may consolidate with, merge into or transfer all or part
of its properties to us. (Section 5.1)

Events of Default

“Event of Default” means with respect to any series of debt securities, any of the following:
 

 
•   default in the payment of any interest upon any debt security of that series when it becomes due and payable, and
continuance of such

default for a period of 30 days (unless the entire amount of the payment is deposited by us with the trustee or with a paying agent prior to
the expiration of the 30-day period);

 

  •   default in the payment of principal of any security of that series at its maturity;
 

 

•   default in the performance or breach of any other covenant or warranty by us in the indenture (other than a
covenant or warranty that has
been included in the indenture solely for the benefit of a series of debt securities other than that series), which default continues uncured
for a period of 60 days after we receive written notice from the trustee or
atai and the trustee receives written notice from the holders of not
less than 25% in principal amount of the outstanding debt securities of that series as provided in the indenture;

 

  •   certain voluntary or involuntary events of bankruptcy, insolvency or reorganization of atai; or
 

  •   any other Event of Default provided with respect to debt securities of that series that is described in the
applicable prospectus supplement.
(Section 6.1)

No Event of Default with respect to a particular series of debt
securities (except as to certain events of bankruptcy, insolvency or reorganization)
necessarily constitutes an Event of Default with respect to any other series of debt securities. (Section 6.1) The occurrence of certain Events of Default
or an
acceleration under the indenture may constitute an event of default under certain indebtedness of ours or our subsidiaries outstanding from time to
time.

We will provide the trustee written notice of any Default or Event of Default within 30 days of becoming aware of the occurrence of such
Default
or Event of Default, which notice will describe in reasonable detail the status of such Default or Event of Default and what action we are taking or
propose to take in respect thereof. (Section 6.1)

If an Event of Default with respect to debt securities of any series at the time outstanding occurs and is continuing, then the trustee or the
holders
of not less than 25% in principal amount of the outstanding debt securities of that series may, by a notice in writing to us (and to the trustee if given by
the holders), declare to be due and payable immediately the principal of (or, if the
debt securities of that series are discount securities, that portion of the
principal amount as may be specified in the terms of that series) and accrued and unpaid interest, if any, on all debt securities of that series. In the case of
an Event of
Default resulting from certain events of bankruptcy, insolvency or reorganization, the principal (or such specified amount) of and accrued
and unpaid
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interest, if any, on all outstanding debt securities will become and be immediately due and payable without any declaration or other act on the part of the
trustee or any holder of outstanding
debt securities. At any time after a declaration of acceleration with respect to debt securities of any series has been
made, but before a judgment or decree for payment of the money due has been obtained by the trustee, the holders of a majority in
principal amount of
the outstanding debt securities of that series may rescind and annul the acceleration if all Events of Default, other than the non-payment of accelerated
principal and interest, if any,
with respect to debt securities of that series, have been cured or waived as provided in the indenture. (Section 6.2) We refer
you to the prospectus supplement relating to any series of debt securities that are discount securities for the particular
provisions relating to acceleration
of a portion of the principal amount of such discount securities upon the occurrence of an Event of Default.

The indenture will provide that the trustee may refuse to perform any duty or exercise any of its rights or powers under the indenture unless
the
trustee receives indemnity satisfactory to it against any cost, liability or expense which might be incurred by it in performing such duty or exercising
such right or power. (Section 7.1(e)) Subject to certain rights of the trustee, the holders
of a majority in principal amount of the outstanding debt
securities of any series will have the right to direct the time, method and place of conducting any proceeding for any remedy available to the trustee or
exercising any trust or power
conferred on the trustee with respect to the debt securities of that series. (Section 6.12)

No holder of any debt security of any series
will have any right to institute any proceeding, judicial or otherwise, with respect to the indenture or
for the appointment of a receiver or trustee, or for any remedy under the indenture, unless:
 

  •   that holder has previously given to the trustee written notice of a continuing Event of Default with respect to
debt securities of that series;
and

 

 

•   the holders of not less than 25% in principal amount of the outstanding debt securities of that series have made
written request, and offered
indemnity or security satisfactory to the trustee, to the trustee to institute the proceeding as trustee, and the trustee has not received from
the holders of not less than a majority in principal amount of the
outstanding debt securities of that series a direction inconsistent with that
request and has failed to institute the proceeding within 60 days. (Section 6.7)

Notwithstanding any other provision in the indenture, the holder of any debt security will have an absolute and unconditional right to receive
payment of the principal of, premium and any interest on that debt security on or after the due dates expressed in that debt security and to institute suit
for the enforcement of payment. (Section 6.8)

The indenture will require us, within 120 days after the end of our fiscal year, to furnish to the trustee a statement as to compliance with
the
indenture. (Section 4.3) If a Default or Event of Default occurs and is continuing with respect to the securities of any series and if it is known to a
responsible officer of the trustee, the trustee shall mail to each securityholder of the
securities of that series notice of a Default or Event of Default
within 90 days after it occurs or, if later, after a responsible officer of the trustee has knowledge of such Default or Event of Default. The indenture will
provide that the trustee
may withhold notice to the holders of debt securities of any series of any Default or Event of Default (except in payment on any
debt securities of that series) with respect to debt securities of that series if the trustee determines in good faith
that withholding notice is in the interest
of the holders of those debt securities. (Section 7.5)

Modification and Waiver

We and the trustee may modify, amend or supplement the indenture or the debt securities of any series without the consent of any holder of any
debt security:
 

  •   to cure any ambiguity, defect or inconsistency;
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  •   to comply with covenants in the indenture described above under the heading “Consolidation, Merger and Sale
of Assets”;
 

  •   to provide for uncertificated securities in addition to or in place of certificated securities;
 

  •   to add guarantees with respect to debt securities of any series or secure debt securities of any series;
 

  •   to surrender any of our rights or powers under the indenture;
 

  •   to add covenants or events of default for the benefit of the holders of debt securities of any series;
 

  •   to comply with the applicable procedures of the applicable depositary;
 

  •   to make any change that does not adversely affect the rights of any holder of debt securities;
 

  •   to provide for the issuance of and establish the form and terms and conditions of debt securities of any series
as permitted by the indenture;
 

  •   to effect the appointment of a successor trustee with respect to the debt securities of any series and to add to
or change any of the
provisions of the indenture to provide for or facilitate administration by more than one trustee; or

 

  •   to comply with requirements of the SEC in order to effect or maintain the qualification of the indenture under
the Trust Indenture Act.
(Section 9.1)

We may also modify and amend the indenture with the consent of the holders of at
least a majority in principal amount of the outstanding debt
securities of each series affected by the modifications or amendments. We may not make any modification or amendment without the consent of the
holders of each affected debt security then
outstanding if that amendment will:
 

  •   reduce the principal amount of debt securities whose holders must consent to an amendment, supplement or waiver;
 

  •   reduce the rate of or extend the time for payment of interest (including default interest) on any debt security;
 

  •   reduce the principal of or premium on or change the fixed maturity of any debt security or reduce the amount of,
or postpone the date fixed
for, the payment of any sinking fund or analogous obligation with respect to any series of debt securities;

 

  •   reduce the principal amount of discount securities payable upon acceleration of maturity;
 

 
•   waive a default in the payment of the principal of, premium or interest on any debt security (except a rescission
of acceleration of the debt

securities of any series by the holders of at least a majority in aggregate principal amount of the then outstanding debt securities of that
series and a waiver of the payment default that resulted from such
acceleration);

 

  •   make the principal of or premium or interest on any debt security payable in currency other than that stated in
the debt security;
 

 
•   make any change to certain provisions of the indenture relating to, among other things, the right of holders of
debt securities to receive

payment of the principal of, premium and interest on those debt securities and to institute suit for the enforcement of any such payment and
to waivers or amendments; or

 

  •   waive a redemption payment with respect to any debt security, provided that such redemption is made at our
option. (Section 9.3)

Except for certain specified provisions, the holders of at least a majority in principal amount
of the outstanding debt securities of any series may
on behalf of the holders of all debt securities of that series waive
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our compliance with provisions of the indenture. (Section 9.2) The holders of a majority in principal amount of the outstanding debt securities of any
series may on behalf of the holders of all
the debt securities of such series waive any past default under the indenture with respect to that series and its
consequences, except a default in the payment of the principal of, premium or any interest on any debt security of that series;
provided, however, that the
holders of a majority in principal amount of the outstanding debt securities of any series may rescind an acceleration and its consequences, including any
related payment default that resulted from the acceleration.
(Section 6.13)

Defeasance of Debt Securities and Certain Covenants in Certain Circumstances

Legal Defeasance. The indenture will provide that, unless otherwise provided by the terms of the applicable series of debt securities,
we may be
discharged from any and all obligations in respect of the debt securities of any series (subject to certain exceptions). We will be so discharged upon the
irrevocable deposit with the trustee, in trust, of money and/or U.S. government
obligations or, in the case of debt securities denominated in a single
currency other than U.S. Dollars, government obligations of the government that issued or caused to be issued such currency, that, through the payment
of interest and principal
in accordance with their terms, will provide money or U.S. government obligations in an amount sufficient in the opinion of a
nationally recognized firm of independent public accountants or investment bank to pay and discharge each installment of
principal, premium and
interest on and any mandatory sinking fund payments in respect of the debt securities of that series on the stated maturity of those payments in
accordance with the terms of the indenture and those debt securities.

This discharge may occur only if, among other things, we have delivered to the trustee an opinion of counsel stating that we have received
from,
or there has been published by, the United States Internal Revenue Service a ruling or, since the date of execution of the indenture, there has been a
change in the applicable United States federal income tax law, in either case to the effect
that, and based thereon such opinion shall confirm that, the
holders of the debt securities of that series will not recognize income, gain or loss for United States federal income tax purposes as a result of the
deposit, defeasance and discharge and
will be subject to United States federal income tax on the same amounts and in the same manner and at the same
times as would have been the case if the deposit, defeasance and discharge had not occurred. (Section 8.3)

Defeasance of Certain Covenants. The indenture will provide that, unless otherwise provided by the terms of the applicable series of
debt
securities, upon compliance with certain conditions:
 

 
•   we may omit to comply with the covenant described under the heading “Consolidation, Merger and Sale of
Assets” and certain other

covenants set forth in the indenture, as well as any additional covenants which may be set forth in the applicable prospectus supplement;
and

 

  •   any omission to comply with those covenants will not constitute a Default or an Event of Default with respect to
the debt securities of that
series (“covenant defeasance”).

The conditions include:
 

 

•   depositing with the trustee money and/or U.S. government obligations or, in the case of debt securities
denominated in a single currency
other than U.S. Dollars, government obligations of the government that issued or caused to be issued such currency, that, through the
payment of interest and principal in accordance with their terms, will provide
money in an amount sufficient in the opinion of a nationally
recognized firm of independent public accountants or investment bank to pay and discharge each installment of principal of, premium and
interest on and any mandatory sinking fund payments
in respect of the debt securities of that series on the stated maturity of those
payments in accordance with the terms of the indenture and those debt securities; and

 

 
•   delivering to the trustee an opinion of counsel to the effect that the holders of the debt securities of that
series will not recognize income,

gain or loss for United States federal income tax purposes as a result of the deposit and related covenant defeasance and will be subject to
United States federal income tax
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  on the same amounts and in the same manner and at the same times as would have been the case if the deposit and related covenant
defeasance had not occurred. (Section 8.4)

No Personal Liability of Directors, Officers, Employees or Securityholders

None of our past, present or future directors, officers, employees or securityholders, as such, will have any liability for any of our
obligations
under the debt securities or the indenture or for any claim based on, or in respect or by reason of, such obligations or their creation. By accepting a debt
security, each holder waives and releases all such liability. This waiver and
release is part of the consideration for the issue of the debt securities.
However, this waiver and release may not be effective to waive liabilities under U.S. federal securities laws, and it is the view of the SEC that such a
waiver is against
public policy.

Governing Law

The
indenture and the debt securities, including any claim or controversy arising out of or relating to the indenture or the securities, will be
governed by the laws of the State of New York.

The indenture will provide that we, the trustee and the holders of the debt securities (by their acceptance of the debt securities)
irrevocably waive,
to the fullest extent permitted by applicable law, any and all right to trial by jury in any legal proceeding arising out of or relating to the indenture, the
debt securities or the transactions contemplated thereby.

The indenture will provide that any legal suit, action or proceeding arising out of or based upon the indenture or the transactions
contemplated
thereby may be instituted in the federal courts of the United States of America located in the City of New York or the courts of the State of New York in
each case located in the City of New York, and we, the trustee and the holder of
the debt securities (by their acceptance of the debt securities)
irrevocably submit to the non-exclusive jurisdiction of such courts in any such suit, action or proceeding. The indenture will further provide
that service
of any process, summons, notice or document by mail (to the extent allowed under any applicable statute or rule of court) to such party’s address set
forth in the indenture will be effective service of process for any suit, action
or other proceeding brought in any such court. The indenture will further
provide that we, the trustee and the holders of the debt securities (by their acceptance of the debt securities) irrevocably and unconditionally waive any
objection to the
laying of venue of any suit, action or other proceeding in the courts specified above and irrevocably and unconditionally waive and
agree not to plead or claim any such suit, action or other proceeding has been brought in an inconvenient forum.
(Section 10.10)
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DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of our common shares or of debt securities. We may issue warrants independently or together with other
securities, and the warrants may be attached to or separate from any offered securities. Each series of warrants will be issued under a separate warrant
agreement to be entered into between us and the investors or a warrant agent.

The following summary of material provisions of the warrants and warrant agreements are subject to, and qualified in their entirety by
reference
to, all the provisions of the warrant agreement and warrant certificate applicable to a particular series of warrants. The terms of any warrants offered
under a prospectus supplement may differ from the terms described below. We urge you
to read the applicable prospectus supplement and any related
free writing prospectus, as well as the complete warrant agreements and warrant certificates that contain the terms of the warrants.

The particular terms of any issue of warrants will be described in the prospectus supplement relating to the issue. Those terms may include:
 

  •   the number of common shares purchasable upon the exercise of warrants to purchase such shares and the price at
which such number of
shares may be purchased upon such exercise;

 

  •   the principal amount of debt securities that may be purchased upon exercise of a debt warrant and the exercise
price for the warrants,
which may be payable in cash, securities or other property;

 

  •   the date, if any, on and after which the warrants and the related debt securities or common shares will be
separately transferable;
 

  •   the terms of any rights to redeem or call the warrants;
 

  •   the date on which the right to exercise the warrants will commence and the date on which the right will expire;
 

  •   United States Federal income tax consequences applicable to the warrants; and
 

  •   any additional terms of the warrants, including terms, procedures, and limitations relating to the exchange,
exercise and settlement of the
warrants.

Holders of equity warrants will not be entitled:
 

  •   to vote, consent or receive dividends;
 

  •   receive notice as shareholders with respect to any meeting of shareholders for the election of our directors or
any other matter; or
 

  •   exercise any rights as shareholders of atai.

Each warrant will entitle its holder to purchase the principal amount of debt securities or the number of common shares at the exercise price
set
forth in, or calculable as set forth in, the applicable prospectus supplement. Unless we otherwise specify in the applicable prospectus supplement,
holders of the warrants may exercise the warrants at any time up to the specified time on the
expiration date that we set forth in the applicable
prospectus supplement. After the close of business on the expiration date, unexercised warrants will become void.

A holder of warrant certificates may exchange them for new warrant certificates of different denominations, present them for registration of
transfer and exercise them at the corporate trust office of the warrant agent or any other office indicated in the applicable prospectus supplement. Until
any warrants to purchase debt securities are exercised, the holder of the warrants will not
have any rights of holders of the debt securities that can be
purchased upon exercise, including any rights to receive payments of principal, premium or interest on the
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underlying debt securities or to enforce covenants in the applicable indenture. Until any warrants to purchase common shares are exercised, the holders
of the warrants will not have any rights of
holders of the underlying common shares, including any rights to receive dividends or payments upon any
liquidation, dissolution or winding up on the common shares, if any.
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DESCRIPTION OF UNITS

We may issue units consisting of any combination of the other types of securities offered under this prospectus in one or more series. We may
evidence each series of units by unit certificates that we will issue under a separate agreement. We may enter into unit agreements with a unit agent.
Each unit agent will be a bank or trust company that we select. We will indicate the name and
address of the unit agent in the applicable prospectus
supplement relating to a particular series of units.

The following description,
together with the additional information included in any applicable prospectus supplement, summarizes the general
features of the units that we may offer under this prospectus. You should read any prospectus supplement and any free writing
prospectus that we may
authorize to be provided to you related to the series of units being offered, as well as the complete unit agreements that contain the terms of the units.
Specific unit agreements will contain additional important terms and
provisions and we will file as an exhibit to the registration statement of which this
prospectus is a part, or will incorporate by reference from another report that we file with the SEC, the form of each unit agreement relating to units
offered
under this prospectus.

If we offer any units, certain terms of that series of units will be described in the applicable prospectus
supplement, including, without limitation,
the following, as applicable:
 

  •   the title of the series of units;
 

  •   identification and description of the separate constituent securities comprising the units;
 

  •   the price or prices at which the units will be issued;
 

  •   the date, if any, on and after which the constituent securities comprising the units will be separately
transferable;
 

  •   a discussion of certain United States federal income tax considerations applicable to the units; and
 

  •   any other terms of the units and their constituent securities.
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GLOBAL SECURITIES

Book-Entry, Delivery and Form

Unless we
indicate differently in any applicable prospectus supplement or free writing prospectus, the securities initially will be issued in book-
entry form and represented by one or more global notes or global securities, or, collectively, global
securities. These global securities, to the extent
issued for our common shares, shall be share certificates (aandeelbewijzen) under Dutch law, in accordance with our articles of association. The global
securities will be deposited with, or
on behalf of, The Depository Trust Company, New York, New York, as depositary, or DTC, and registered in the
name of Cede & Co., the nominee of DTC. Unless and until it is exchanged for individual certificates (such individual certificates,
to the extent issued
for our common shares, being share certificates (aandeelbewijzen) under Dutch law, in accordance with our articles of association) evidencing securities
under the limited circumstances described below, a global security
may not be transferred except as a whole by the depositary to its nominee or by the
nominee to the depositary, or by the depositary or its nominee to a successor depositary or to a nominee of the successor depositary.

DTC has advised us that it is:
 

  •   a limited-purpose trust company organized under the New York Banking Law;
 

  •   a “banking organization” within the meaning of the New York Banking Law;
 

  •   a member of the Federal Reserve System;
 

  •   a “clearing corporation” within the meaning of the New York Uniform Commercial Code; and
 

  •   a “clearing agency” registered pursuant to the provisions of Section 17A of the Exchange Act.

DTC holds securities that its participants deposit with DTC. DTC also facilitates the settlement among its participants
of securities transactions,
such as transfers and pledges, in deposited securities through electronic computerized book-entry changes in participants’ accounts, thereby eliminating
the need for physical movement of securities certificates.
“Direct participants” in DTC include securities brokers and dealers, including underwriters,
banks, trust companies, clearing corporations and other organizations. DTC is a wholly owned subsidiary of The Depository Trust &
Clearing
Corporation, or DTCC. DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all
of which are registered clearing agencies. DTCC is owned by the users of its regulated
subsidiaries. Access to the DTC system is also available to
others, which we sometimes refer to as indirect participants, that clear through or maintain a custodial relationship with a direct participant, either
directly or indirectly. The rules
applicable to DTC and its participants are on file with the SEC.

Purchases of securities under the DTC system must be made by or through
direct participants, which will receive a credit for the securities on
DTC’s records. The ownership interest of the actual purchaser of a security, which we sometimes refer to as a beneficial owner, is in turn recorded on
the direct and
indirect participants’ records. Beneficial owners of securities will not receive written confirmation from DTC of their purchases. However,
beneficial owners are expected to receive written confirmations providing details of their transactions,
as well as periodic statements of their holdings,
from the direct or indirect participants through which they purchased securities. Transfers of ownership interests in global securities are to be
accomplished by entries made on the books of
participants acting on behalf of beneficial owners. Beneficial owners will not receive certificates
representing their ownership interests in the global securities, except under the limited circumstances described below.

To facilitate subsequent transfers, all global securities deposited by direct participants with DTC will be registered in the name of
DTC’s
partnership nominee, Cede & Co., or such other name as may be requested by an authorized representative of DTC. The deposit of securities with DTC
and their registration in the name of Cede & Co. or such other nominee
will not change the beneficial ownership of the securities. DTC has no
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knowledge of the actual beneficial owners of the securities. DTC’s records reflect only the identity of the direct participants to whose accounts the
securities are credited, which may or
may not be the beneficial owners. The participants are responsible for keeping account of their holdings on behalf
of their customers.

So
long as the securities are in book-entry form, you will receive payments and may transfer securities only through the facilities of the depositary
and its direct and indirect participants. We will maintain an office or agency in the location
specified in the prospectus supplement for the applicable
securities, where notices and demands in respect of the securities and the indenture may be delivered to us and where certificated securities may be
surrendered for payment, registration of
transfer or exchange.

Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect
participants and by direct
participants and indirect participants to beneficial owners will be governed by arrangements among them, subject to any legal requirements in effect
from time to time.

Redemption notices will be sent to DTC. If less than all of the securities of a particular series are being redeemed, DTC’s practice is
to determine
by lot the amount of the interest of each direct participant in the securities of such series to be redeemed.

Neither DTC
nor Cede & Co. (or such other DTC nominee) will consent or vote with respect to the securities. Under its usual procedures, DTC
will mail an omnibus proxy to us as soon as possible after the record date. The omnibus proxy assigns the
consenting or voting rights of Cede & Co. to
those direct participants to whose accounts the securities of such series are credited on the record date, identified in a listing attached to the omnibus
proxy.

So long as securities are in book-entry form, we will make payments on those securities to the depositary or its nominee, as the registered
owner
of such securities, by wire transfer of immediately available funds. If securities are issued in definitive certificated form under the limited circumstances
described below and unless if otherwise provided in the description of the applicable
securities herein or in the applicable prospectus supplement, we
will have the option of making payments by check mailed to the addresses of the persons entitled to payment or by wire transfer to bank accounts in the
United States designated in
writing to the applicable trustee or other designated party at least 15 days before the applicable payment date by the persons
entitled to payment, unless a shorter period is satisfactory to the applicable trustee or other designated party.

Redemption proceeds, distributions and dividend payments on the securities will be made to Cede & Co., or such other nominee as may
be
requested by an authorized representative of DTC. DTC’s practice is to credit direct participants’ accounts upon DTC’s receipt of funds and
corresponding detail information from us on the payment date in accordance with their
respective holdings shown on DTC records. Payments by
participants to beneficial owners will be governed by standing instructions and customary practices, as is the case with securities held for the account of
customers in bearer form or registered
in “street name.” Those payments will be the responsibility of participants and not of DTC or us, subject to any
statutory or regulatory requirements in effect from time to time. Payment of redemption proceeds, distributions and dividend
payments to Cede & Co.,
or such other nominee as may be requested by an authorized representative of DTC, is our responsibility, disbursement of payments to direct participants
is the responsibility of DTC, and disbursement of payments to
the beneficial owners is the responsibility of direct and indirect participants.

Except under the limited circumstances described below,
purchasers of securities will not be entitled to have securities registered in their names
and will not receive physical delivery of securities. Accordingly, each beneficial owner must rely on the procedures of DTC and its participants to
exercise
any rights under the securities and the indenture.

The laws of some jurisdictions may require that some purchasers of securities take
physical delivery of securities in definitive form. Those laws
may impair the ability to transfer or pledge beneficial interests in securities.
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DTC may discontinue providing its services as securities depositary with respect to the
securities at any time by giving reasonable notice to us.
Under such circumstances, in the event that a successor depositary is not obtained, securities certificates are required to be printed and delivered.

As noted above, beneficial owners of a particular series of securities generally will not receive certificates representing their ownership
interests in
those securities. However, if:
 

 

•   DTC notifies us that it is unwilling or unable to continue as a depositary for the global security or securities
representing such series of
securities or if DTC ceases to be a clearing agency registered under the Exchange Act at a time when it is required to be registered and a
successor depositary is not appointed within 90 days of the notification to us or
of our becoming aware of DTC’s ceasing to be so
registered, as the case may be;

 

  •   we determine, in our sole discretion, not to have such securities represented by one or more global securities;
or
 

  •   an Event of Default has occurred and is continuing with respect to such series of securities,

we will prepare and deliver certificates for such securities in exchange for beneficial interests in the global securities. Any
beneficial interest in a global
security that is exchangeable under the circumstances described in the preceding sentence will be exchangeable for securities in definitive certificated
form registered in the names that the depositary directs. It is
expected that these directions will be based upon directions received by the depositary from
its participants with respect to ownership of beneficial interests in the global securities.

Euroclear and Clearstream

If so
provided in the applicable prospectus supplement, you may hold interests in a global security through Clearstream Banking S.A., which we
refer to as “Clearstream,” or Euroclear Bank S.A./N.V., as operator of the Euroclear System, which we
refer to as “Euroclear,” either directly if you are a
participant in Clearstream or Euroclear or indirectly through organizations which are participants in Clearstream or Euroclear. Clearstream and
Euroclear will hold interests on behalf
of their respective participants through customers’ securities accounts in the names of Clearstream and Euroclear,
respectively, on the books of their respective U.S. depositaries, which in turn will hold such interests in customers’
securities accounts in such
depositaries’ names on DTC’s books.

Clearstream and Euroclear are securities clearance systems in
Europe. Clearstream and Euroclear hold securities for their respective participating
organizations and facilitate the clearance and settlement of securities transactions between those participants through electronic book-entry changes in
their
accounts, thereby eliminating the need for physical movement of certificates.

Payments, deliveries, transfers, exchanges, notices and
other matters relating to beneficial interests in global securities owned through Euroclear
or Clearstream must comply with the rules and procedures of those systems. Transactions between participants in Euroclear or Clearstream, on one
hand, and
other participants in DTC, on the other hand, are also subject to DTC’s rules and procedures.

Investors will be able to make and
receive through Euroclear and Clearstream payments, deliveries, transfers and other transactions involving any
beneficial interests in global securities held through those systems only on days when those systems are open for business. Those systems
may not be
open for business on days when banks, brokers and other institutions are open for business in the United States.

Cross-market
transfers between participants in DTC, on the one hand, and participants in Euroclear or Clearstream, on the other hand, will be
effected through DTC in accordance with the DTC’s rules on behalf of Euroclear or Clearstream, as the case may be,
by their respective U.S.
depositaries; however, such cross-market transactions will require delivery of instructions to Euroclear or Clearstream, as the case may be, by the
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counterparty in such system in accordance with the rules and procedures and within the established deadlines (European time) of such system. Euroclear
or Clearstream, as the case may be, will, if
the transaction meets its settlement requirements, deliver instructions to its U.S. depositary to take action to
effect final settlement on its behalf by delivering or receiving interests in the global securities through DTC, and making or receiving
payment in
accordance with normal procedures for same-day fund settlement. Participants in Euroclear or Clearstream may not deliver instructions directly to their
respective U.S. depositaries.

Due to time zone differences, the securities accounts of a participant in Euroclear or Clearstream purchasing an interest in a global security
from a
direct participant in DTC will be credited, and any such crediting will be reported to the relevant participant in Euroclear or Clearstream, during the
securities settlement processing day (which must be a business day for Euroclear or
Clearstream) immediately following the settlement date of DTC.
Cash received in Euroclear or Clearstream as a result of sales of interests in a global security by or through a participant in Euroclear or Clearstream to a
direct participant in DTC
will be received with value on the settlement date of DTC but will be available in the relevant Euroclear or Clearstream cash
account only as of the business day for Euroclear or Clearstream following DTC’s settlement date.

Other

The information in this
section of this prospectus concerning DTC, Clearstream, Euroclear and their respective book-entry systems has been
obtained from sources that we believe to be reliable, but we do not take responsibility for this information. This information has
been provided solely as
a matter of convenience. The rules and procedures of DTC, Clearstream and Euroclear are solely within the control of those organizations and could
change at any time. Neither we nor the trustee nor any agent of ours or of the
trustee has any control over those entities and none of us takes any
responsibility for their activities. You are urged to contact DTC, Clearstream and Euroclear or their respective participants directly to discuss those
matters. In addition,
although we expect that DTC, Clearstream and Euroclear will perform the foregoing procedures, none of them is under any
obligation to perform or continue to perform such procedures and such procedures may be discontinued at any time. Neither we nor
any agent of ours
will have any responsibility for the performance or nonperformance by DTC, Clearstream and Euroclear or their respective participants of these or any
other rules or procedures governing their respective operations.
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PLAN OF DISTRIBUTION

We may sell the securities from time to time pursuant to underwritten public offerings, negotiated transactions, block trades or a combination
of
these methods or through underwriters or dealers, through agents and/or directly to one or more purchasers. The securities may be distributed from time
to time in one or more transactions:
 

  •   at a fixed price or prices, which may be changed;
 

  •   at market prices prevailing at the time of sale;
 

  •   at prices related to such prevailing market prices; or
 

  •   at negotiated prices.

Each time that we sell securities covered by this prospectus, we will provide a prospectus supplement or supplements that will describe the
method of distribution and set forth the terms and conditions of the offering of such securities, including the offering price of the securities and the
proceeds to us, if applicable.

Offers to purchase the securities being offered by this prospectus may be solicited directly. Agents may also be designated to solicit offers
to
purchase the securities from time to time. Any agent involved in the offer or sale of our securities will be identified in a prospectus supplement.

If a dealer is utilized in the sale of the securities being offered by this prospectus, the securities will be sold to the dealer, as
principal. The dealer
may then resell the securities to the public at varying prices to be determined by the dealer at the time of resale.

If an underwriter is utilized in the sale of the securities being offered by this prospectus, an underwriting agreement will be executed with
the
underwriter at the time of sale and the name of any underwriter will be provided in the prospectus supplement that the underwriter will use to make
resales of the securities to the public. In connection with the sale of the securities, we or the
purchasers of securities for whom the underwriter may act
as agent, may compensate the underwriter in the form of underwriting discounts or commissions. The underwriter may sell the securities to or through
dealers, and those dealers may receive
compensation in the form of discounts, concessions or commissions from the underwriters and/or commissions
from the purchasers for which they may act as agent. Unless otherwise indicated in a prospectus supplement, an agent will be acting on a best
efforts
basis and a dealer will purchase securities as a principal, and may then resell the securities at varying prices to be determined by the dealer.

Any compensation paid to underwriters, dealers or agents in connection with the offering of the securities, and any discounts, concessions or
commissions allowed by underwriters to participating dealers will be provided in the applicable prospectus supplement. Underwriters, dealers and
agents participating in the distribution of the securities may be deemed to be underwriters within the
meaning of the Securities Act of 1933, as amended
(the “Securities Act”), and any discounts and commissions received by them and any profit realized by them on resale of the securities may be deemed
to be underwriting discounts and
commissions. We may enter into agreements to indemnify underwriters, dealers and agents against civil liabilities,
including liabilities under the Securities Act, or to contribute to payments they may be required to make in respect thereof and to
reimburse those
persons for certain expenses.

Any common shares will be listed on the Nasdaq Global Market, but any other securities may
or may not be listed on a national securities
exchange. To facilitate the offering of securities, certain persons participating in the offering may engage in transactions that stabilize, maintain or
otherwise affect the price of the securities. This
may include over-allotments or short sales of the securities, which involve the sale by persons
participating in the offering of more securities than were sold to them. In these circumstances, these persons would cover such over-allotments or short
positions by making purchases in the open market or by exercising their over-allotment
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option, if any. In addition, these persons may stabilize or maintain the price of the securities by bidding for or purchasing securities in the open market or
by imposing penalty bids, whereby
selling concessions allowed to dealers participating in the offering may be reclaimed if securities sold by them are
repurchased in connection with stabilization transactions. The effect of these transactions may be to stabilize or maintain the
market price of the
securities at a level above that which might otherwise prevail in the open market. These transactions may be discontinued at any time.

We may engage in at the market offerings into an existing trading market in accordance with Rule 415(a)(4) under the Securities Act. In
addition,
we may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in privately negotiated
transactions. If the applicable prospectus supplement so indicates, in connection with
those derivatives, the third parties may sell securities covered by
this prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the third party may use securities pledged by us or
borrowed from us or others
to settle those sales or to close out any related open borrowings of shares, and may use securities received from us in
settlement of those derivatives to close out any related open borrowings of shares. The third party in such sale transactions
will be an underwriter and, if
not identified in this prospectus, will be named in the applicable prospectus supplement (or a post-effective amendment). In addition, we may otherwise
loan or pledge securities to a financial institution or other
third party that in turn may sell the securities short using this prospectus and an applicable
prospectus supplement. Such financial institution or other third party may transfer its economic short position to investors in our securities or in
connection with a concurrent offering of other securities.

The specific terms of any lock-up
provisions in respect of any given offering will be described in the applicable prospectus supplement.

The underwriters, dealers and
agents may engage in transactions with us, or perform services for us, in the ordinary course of business for which
they receive compensation.
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LEGAL MATTERS

Latham & Watkins LLP will pass upon certain legal matters relating to the issuance and sale of the debt securities, warrants and
units. Dentons
Europe LLP will pass upon certain legal matters relating to the issuance and sale of the common shares. Additional legal matters may be passed upon for
us or any underwriters, dealers or agents, by counsel that we will name in the
applicable prospectus supplement.

EXPERTS

The financial statements of ATAI Life Sciences N.V. incorporated by reference in this prospectus, have been audited by Deloitte &
Touche LLP,
an independent registered public accounting firm, as stated in their report. Such financial statements are incorporated by reference in reliance upon the
report of such firm, given their authority as experts in accounting and auditing.

The financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which is
included in
Management’s Report on Internal Control over Financial Reporting) of COMPASS Pathways plc incorporated in this prospectus by reference to the
Annual Report on Form 10-K of ATAI Life Sciences
N.V. for the year ended December 31, 2021 have been so incorporated in reliance on the report of
PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting.

The registered business address of PricewaterhouseCoopers LLP is 1 Embankment Place, London, WC2N 6RH, United Kingdom.
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