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CALCULATION OF REGISTRATION FEE

Title of Securities
to be Registered  

Amount
to be

Registered(1)  

Proposed
Maximum

Offering Price
Per Share  

Proposed
Maximum
Aggregate

Offering Price  
Amount of

Registration Fee
Class A ordinary shares, nominal value €0.12 per share         

-          To be issued under the Lilium N.V. 2021 Equity Incentive
Plan  46,752,244 (2)  $9.54 (3)  $446,016,407.76 (3)  $41,345.73 (3)

-          To be issued under outstanding options and restricted stock
units, which were granted under the Lilium N.V. 2021 Equity
Incentive Plan upon the effectiveness of this Registration
Statement on Form S-8  5,017,851 (4)  $9.21 (5)  $46,214,407.71 (5)  $4,284.08 (5)

-          To be issued under outstanding options granted under the
Lilium GmbH Employee Stock Option Program, as amended  18,250,000 (6)  —  —  —

TOTAL  70,020,095  N/A  $492,230,815.47  $45,629.81
 
 
(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement on Form S-8 (the

“Registration Statement”) shall also cover any additional shares or underlying securities, as applicable, of Class A ordinary shares of Lilium N.V. (the
“Registrant”) that become issuable under (i) the Lilium N.V. 2021 Equity Incentive Plan (the “2021 Plan”), (ii) outstanding options (the “2021 Plan
Options”) and restricted stock units (the “2021 Plan RSUs” and, together with the 2021 Plan Options, the “2021 Plan Awards”), which were granted
under the 2021 Plan upon the effectiveness of the Registration Statement, and (iii) options (the “Prior Plan Options”) held by current employees of the
Registrant, which were previously granted under the Lilium GmbH Employee Stock Option Program (the “Legacy Option Program”), in each case, by
reason of any stock dividend, stock split, recapitalization or other similar transaction effected without the Registrant’s receipt of consideration, which
results in an increase in the number of the Registrant’s outstanding Class A ordinary shares.

                                                                          

(2) Represents 24,810,484 Class A ordinary shares, which remain available for future issuance under the 2021 Plan, and 21,941,760 Class A ordinary
shares subject to Prior Plan Options, which would become available for issuance under the 2021 Plan upon forfeiture. The 2021 Plan, which has a ten-
year term, also provides that the number of Class A ordinary shares reserved for issuance under the 2021 Plan may be increased by the Registrant’s
board of directors as of the first day of each fiscal year, starting in 2022, by a number of Class A ordinary shares that does not exceed 5% of the total
number of Class A ordinary shares outstanding on the last day of the preceding fiscal year.

(3) Estimated in accordance with Rules 457(c) and (h) under the Securities Act, solely for the purpose of computing the amount of the registration fee and
is equal to $9.54, the average of the high and low prices of the Registrant’s Class A ordinary shares as reported on the Nasdaq Global Select Market
(“Nasdaq”) on November 11, 2021.

(4) Represents 5,017,851 Class A ordinary shares that will be issued upon exercise or settlement of the 2021 Plan Awards.
(5) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(h) of the Securities Act on the basis of the weighted average

exercise and purchase price of the 2021 Plan Awards of $9.21 per Class A ordinary share, based on the exchange rate on November 11, 2021 of
€0.8736 to one U.S. dollar. Pursuant to Dutch law, all Class A ordinary shares underlying the 2021 Plan RSUs have a purchase price of €0.12 per share
upon settlement.

(6) Represents 18,250,000 Class A ordinary shares that will be issued upon exercise of the Prior Plan Options, which are included in the Class A ordinary
shares being registered under the 2021 Plan. See footnote 2.

 
 

 



 

 
EXPLANATORY NOTE

 
This registration statement on Form S-8 (this “Registration Statement”) of the Registrant includes a prospectus (the “Reoffer Prospectus”) prepared in
accordance with General Instruction C of Form S-8 and in accordance with the requirements of Part I of Form S-3. This Reoffer Prospectus may be used
for reofferings and resales of Class A ordinary shares that may be deemed to be “restricted securities” under the Securities Act and the rules and regulations
promulgated thereunder that were issued to the selling securityholders identified in the Reoffer Prospectus (the “Selling Securityholders”). The Class A
ordinary shares included in the Reoffer Prospectus will be issued to the Selling Securityholders in respect of the exercise or settlement of stock awards (as
described in the Reoffer Prospectus). The inclusion of such shares herein does not necessarily represent a present intention to sell any or all such Class A
ordinary shares.
 

PART I
 

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
 

Item 1. Plan Information.*
 
Item 2. Registrant Information and Employee Plan Annual Information.*
 
 

* In accordance with the instructional note to Part I of Form S-8 as promulgated by the SEC, the information specified by Part I of Form S-8 has been
omitted from this Registration Statement. The documents containing the information specified in Part I will be delivered to the participants in the Plans
covered by this Registration Statement as required by Rule 428(b)(1) under the Securities Act. These documents and the documents incorporated by
reference in this Registration Statement pursuant to Item 3 of Part II of Form S-8, taken together, constitute a prospectus that meets the requirements of
Section 10(a) of the Securities Act.

 

 



 

 

 

Lilium N.V.
7,237,740 Class A Ordinary Shares

 
This reoffer prospectus relates to the offer and sale from time to time by the selling securityholders named in this prospectus (the “Selling
Securityholders”), or their permitted transferees, of up to 7,237,740 Class A ordinary shares, nominal value €0.12 per share (the “Class A Shares”) of
Lilium N.V. (unless otherwise indicated or the context otherwise requires, the “Company,” “Lilium,” “we,” “our” or “us”), a Dutch public limited company
(naamloze vennootschap). This prospectus covers up to an aggregate 7,237,740 Class A Shares that will be issued to the Selling Securityholders pursuant to
the exercise of options or settlement of restricted stock units (“RSUs”) that were granted to the Selling Securityholders by the Company or Lilium GmbH,
as the case may be. We are not offering any Class A Shares and will not receive any proceeds from the sale of Class A Shares by the Selling
Securityholders pursuant to this prospectus. The Selling Securityholders are “affiliates” of our company (as defined in Rule 405 under the Securities Act of
1933, as amended (the “Securities Act”)).
 
The Selling Securityholders may from time to time sell, transfer or otherwise dispose of any or all of the Class A Shares covered by this prospectus through
underwriters or dealers, directly to purchasers (or a single purchaser) or through broker-dealers or agents. If underwriters or dealers are used to sell the
shares, we will name them and describe their compensation in a prospectus supplement. The Class A Shares may be sold in one or more transactions at
fixed prices, prevailing market prices at the time of sale, prices related to the prevailing market prices, varying prices determined at the time of sale or
negotiated prices. We do not know when or in what amount the Selling Securityholders may offer the Class A Shares for sale, and certain Selling
Securityholders have entered into lock-up agreements described herein. The Selling Securityholders may sell any, all or none of the shares offered by this
prospectus. See “Plan of Distribution” beginning on page 11 for more information about how the Selling Securityholders may sell or dispose of the Class A
Shares covered by this prospectus.
 
The Class A Shares that will be issued to the Selling Securityholders pursuant to their respective stock awards would be “restricted securities” within the
meaning of Rule 144 under the Securities Act before their sale under this prospectus. This prospectus has been prepared for the purposes of registering the
shares under the Securities Act to allow for future sales by Selling Securityholders on a continuous or delayed basis to the public without restriction.
 
Our Class A Shares are listed on the Nasdaq Global Select Market (“Nasdaq”) under the symbol “LILM”. On November 17, 2021, the last reported sale
price of our Class A Shares was $9.17 per share.
 
We are an “emerging growth company,” as that term is defined under the federal securities laws and, as such, are subject to certain reduced public company
reporting requirements.
 
Investing in our securities involves risks that are described in the “Risk Factors ” section on page 6 of this prospectus.
 
Neither the Securities and Exchange Commission (the “SEC”) nor any state securities commission has approved or disapproved of the securities
to be issued under this prospectus or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal
offense.
 

The date of this prospectus is November 18, 2021.
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Neither we nor the Selling Securityholders have authorized anyone to provide any information or to make any representations other than those
contained in this prospectus or any accompanying prospectus supplement that we have prepared. We and the Selling Securityholders take no
responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you. This prospectus is an offer
to sell only the securities offered hereby and only under circumstances and in jurisdictions where it is lawful to do so. No dealer, salesperson or
other person is authorized to give any information or to represent anything not contained in this prospectus or any applicable prospectus
supplement hereto. This prospectus is not an offer to sell securities, and it is not soliciting an offer to buy securities, in any jurisdiction where the
offer or sale is not permitted. You should assume that the information appearing in this prospectus or any prospectus supplement hereto is
accurate only as of the date of those documents, regardless of the time of delivery of this prospectus or any applicable prospectus supplement, or
any sale of a security. Our business, financial condition, results of operations and prospects may have changed since those dates.
 

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
 

This prospectus or any documents incorporated by reference herein contain forward-looking statements. Forward-looking statements provide our current
expectations or forecasts of future events. Forward-looking statements include statements about our expectations, beliefs, plans, objectives, intentions,
assumptions and other statements that are not historical facts. Words or phrases such as “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,”
“intend,” “may,” “might,” “objective,” “ongoing,” “plan,” “potential,” “predict,” “project,” “should,” “will” and “would,” or similar words or phrases, or
the negatives of those words or phrases, may identify forward-looking statements, but the absence of these words does not necessarily mean that a
statement is not forward-looking. Examples of forward-looking statements in this prospectus include, but are not limited to, statements concerning our
operations, cash flows, financial position and dividend policy.
 
Forward-looking statements are subject to risks and uncertainties. The risks and uncertainties include, but are not limited to:
 

· Business or supply chain disruptions arising from the COVID-19 pandemic;
 

· Any disruption from the business combination (the “Business Combination”) between the Company, Qell Acquisition Corp., a Cayman Islands
exempted company, and Queen Cayman Merger LLC, a Cayman Islands limited liability company and wholly owned subsidiary of the Company
to our current business plans and operations or potential difficulties in employee retention as a result of the Business Combination;

 
· We may not realize the anticipated benefits of the transactions contemplated by the Business Combination;
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· The market price of our securities may be volatile due to a variety of factors, such as changes in the competitive environment in which we operate,

the regulatory framework of the industry in which we operate, developments in our business and operations, and any future changes in our capital
structure;

 
· Our ability to maintain the listing of our securities on Nasdaq;

 
· Our ability to implement business plans, operating models, forecasts, and other expectations and identify and realize additional business

opportunities;
 

· General economic downturns or general systematic changes to the industry in which we operate, including a negative safety incident involving
one of our competitors that results in decreased demand for our jets or services;

 
· We and our current and future business partners will be unable to successfully develop and commercialize our business, or experience significant

delays in doing so;
 

· We may never achieve or sustain profitability;
 

· We will need to raise additional capital to execute our business plan, which may not be available on acceptable terms or at all;
 

· We may experience difficulties in managing our growth, moving between development phases or expanding our operations;
 

· Third-party suppliers, component manufacturers or service provider partners not being able to fully and timely meet their obligations or deliver the
high-level customer service that our customers will expect;

 
· Lilium’s jets, and any other products Lilium may introduce from time to time, not performing as expected, delays in producing Lilium’s jets,

including the Lilium 7-Seat electric vertical take-off and landing (“eVTOL”) aircraft (the “Lilium Jet”), or delays in seeking full certification of all
aspects of the Lilium Jet or any other Lilium products, causing overall delays in the anticipated time frame for our commercialization and launch;

 
· The technology necessary to successfully operate our business, as contemplated in the business models, is delayed, unavailable, not available at

commercially anticipated prices, not sufficiently tested, not certified for passenger use or otherwise unavailable to us based on our current
expectations and expected needs;

 
· Any identified material weaknesses in our internal control over financial reporting which, if not corrected, could adversely affect the reliability of

our financial reporting;
 

· Product liability lawsuits, civil or damages claims or regulatory proceedings relating to our jets, technology, intellectual property or services;
 

· Our inability to secure or protect our intellectual property; and
 

· Negative publicity about us, our employees, directors, management, shareholders, affiliated parties or our founders.
 
Forward-looking statements are subject to known and unknown risks and uncertainties and are based on potentially inaccurate assumptions that could cause
actual results to differ materially from those expected or implied by the forward-looking statements. Actual results could differ materially from those
anticipated in forward-looking statements for many reasons, including the factors described under the section titled “Risk Factors” in this prospectus.
Accordingly, you should not rely on these forward-looking statements, which speak only as of the date of this prospectus. We undertake no obligation to
publicly revise any forward-looking statement to reflect circumstances or events after the date of this prospectus or to reflect the occurrence of
unanticipated events. You should, however, review the factors and risks we describe in the reports we will file from time to time with the SEC after the date
of this prospectus.
 
In addition, statements that “Lilium believes” or “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These
statements are based on information available to us as of the date of this prospectus. And while we believe that information provides a reasonable basis for
these statements, that information may be limited or incomplete. Our statements should not be read to indicate that we have conducted an exhaustive
inquiry into, or review of, all relevant information. These statements are inherently uncertain, and you are cautioned not to unduly rely on these statements.
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Although we believe the expectations reflected in the forward-looking statements were reasonable at the time made, we cannot guarantee future results,
level of activity, performance or achievements. Moreover, neither Lilium nor any other person assumes responsibility for the accuracy or completeness of
any of these forward-looking statements. You should carefully consider the cautionary statements contained or referred to in this section in connection with
the forward-looking statements contained in this prospectus and any subsequent written or oral forward-looking statements that may be issued by Lilium or
persons acting on our behalf.
 

PROSPECTUS SUMMARY
 

This summary highlights selected information from this prospectus and does not contain all of the information that is important to you in making an
investment decision. This summary is qualified in its entirety by the more detailed information included in this prospectus, including the documents
incorporated by reference herein. Potential investors should read the entire prospectus carefully, including the risks of purchasing our Class A Shares
discussed in “Risk Factors.”
 
The Company
 
Lilium is a next-generation transportation company. We are focused on developing an eVTOL aircraft for use in a new type of high-speed air transport
system for people and goods—one that would offer increased connectivity for communities around the world as well as generate time savings to travelers,
would be accessible from homes and workplaces, be affordable for a large part of the population, and be more environmentally friendly than current air
transportation. Using the 7-Seater Lilium Jet, an all-electric vertical take-off and landing jet, offering leading capacity, low noise and high performance
with zero operating emissions, Lilium is accelerating the decarbonization of air travel. Working with aerospace, technology and infrastructure leaders, and
with planned launch networks announced in Germany, the United States and Brazil, commercial operations are projected to begin in 2024. Lilium’s strong
team of over 900 employees includes approximately 400 aerospace engineers and a leadership team responsible for delivering some of the most successful
aircraft in aviation history. Founded in 2015, Lilium’s headquarters and manufacturing facilities are in Munich, Germany, with teams based across Europe
and the U.S.
 
Background
 
We were incorporated as a Dutch private limited liability company (besloten vennootschap met beperkte aansprakelijkheid) under the name Qell DutchCo
B.V. on March 11, 2021 solely for the purpose of effectuating the Business Combination. Prior to the Business Combination, Qell DutchCo B.V. did not
conduct any material activities other than those incident to its formation and certain matters related to the Business Combination, such as the making of
certain required securities law filings.
 
Our name was changed from Qell DutchCo B.V. to Lilium B.V. on April 8, 2021. In connection with the closing of the Business Combination, on
September 10, 2021, we converted into a Dutch public limited liability company (naamloze vennootschap) with the legal name Lilium N.V.
 
We are registered in the Commercial Register of the Netherlands Chamber of Commerce (Kamer van Koophandel) under number 82165874. Our official
seat (statutaire zetel) is in Amsterdam, the Netherlands and the mailing and business address of our principal executive office is Claude-Dornier-Straße 1,
Bldg. 335, 82234, Wessling, Germany. Our telephone number is +49 160 9704 6857.
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Emerging Growth Company
 
We qualify as an “emerging growth company” as defined in the Jumpstart Our Business Startups Act of 2012 (“JOBS Act”). As an emerging growth
company, we intend to take advantage of exemptions from various reporting requirements that are applicable to most other public companies. The
exemptions include, but are not limited to:
 

• an exemption from the provisions of Section 404(b) of the Sarbanes-Oxley Act requiring that our independent registered public accounting firm
provide an attestation report on the effectiveness of our internal control over financial reporting;

   
• reduced disclosure obligations regarding executive compensation; and

   
• not being required to hold a nonbinding advisory vote on executive compensation or seek shareholder approval of any golden parachute payments

not previously approved.
 
We may choose to take advantage of some, but not all, of the available benefits under the JOBS Act. Accordingly, the information contained herein may be
different from the information you receive from other public companies in which you hold stock. Further, pursuant to Section 107 of the JOBS Act, as an
emerging growth company, we have elected to use the extended transition period for complying with new or revised accounting standards until those
standards would otherwise apply to private companies. As a result, our consolidated financial statements may not be comparable to the financial statements
of issuers who are required to comply with the effective dates for new or revised accounting standards that are applicable to public companies, which may
make our Class A Shares less attractive to investors.
 
We will remain an “emerging growth company” until the earliest to occur of (i) the last day of the fiscal year (a) following the fifth anniversary of the
closing of the Business Combination, (b) in which we have total annual gross revenue of at least $1.07 billion or (c) in which we are deemed to be a large
accelerated filer, which means the market value of equity securities held by our non-affiliates exceeds $700 million as of the last business day of our prior
second fiscal quarter, and (ii) the date on which we have issued more than $1.0 billion in non-convertible debt during the prior three-year period.
 
Foreign Private Issuer
 
We are also considered a “foreign private issuer” subject to reporting requirements under the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), as a non-U.S. company with foreign private issuer status. As a “foreign private issuer,” we will be subject to different U.S. securities laws than
domestic U.S. issuers. The rules governing the information that we must disclose differ from those governing U.S. corporations pursuant to the Exchange
Act. This means that, even after we no longer qualify as an emerging growth company, as long as we qualify as a foreign private issuer under the Exchange
Act, we will be exempt from certain provisions of the Exchange Act that are applicable to U.S. domestic public companies, including:
 

· the rules under the Exchange Act prescribing the furnishing and content of proxy statements to shareholders and requirements that the proxy
statements conform to Schedule 14A of the proxy rules promulgated under the Exchange Act;

 
· the sections of the Exchange Act regulating the solicitation of proxies, consents or authorizations in respect of a security registered under the

Exchange Act;
 

· the sections of the Exchange Act requiring insiders (i.e., officers, directors and holders of more than 10% of our issued and outstanding equity
securities) to file public reports of their stock ownership and trading activities and liability for insiders who profit from trades made in a short
period of time;

 
· the rules under the Exchange Act requiring the filing with the Securities and Exchange Commission (the “SEC”) of quarterly reports on Form 10-

Q containing unaudited financial and other specified information, or current reports on Form 8-K, upon the occurrence of specified significant
events; and

 
· the SEC rules on disclosure of compensation on an individual basis unless individual disclosure is required in our home country (the Netherlands)

and is not otherwise publicly disclosed by us.
 
We may take advantage of these exemptions until such time as we are no longer a foreign private issuer. We would cease to be a foreign private issuer at
such time as more than 50% of our outstanding voting securities are held by U.S. residents and any of the following three circumstances applies: (i) the
majority of our executive officers or directors are U.S. citizens or residents, (ii) more than 50% of our assets are located in the United States or (iii) our
business is administered principally in the United States.
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We may choose to take advantage of some but not all of these reduced reporting requirements of which we have taken advantage of in this prospectus.
Accordingly, the information contained herein may be different from the information you receive from our competitors that are U.S. domestic filers, or
other U.S. domestic public companies in which you have made an investment.
 
About This Offering
 
This reoffer prospectus relates to the public offering, which is not being underwritten, by the Selling Securityholders listed in this prospectus, of up to an
aggregate of 7,295,115 of our Class A Shares, that will be issued to the Selling Securityholders pursuant to the exercise of options or settlement of RSUs
that were granted to the Selling Securityholders by the Company or Lilium GmbH, as the case may be.
 
The Selling Securityholders may from time to time sell, transfer or otherwise dispose of any or all of the Class A Shares covered by this prospectus through
underwriters or dealers, directly to purchasers (or a single purchaser) or through broker-dealers or agents. We will receive none of the proceeds from the
sale of the shares by the Selling Securityholders, although we may receive proceeds from the exercise of options or the settlement of RSUs in the event that
such options or RSUs are exercised or settled for cash, as applicable. We will bear all expenses of registration incurred in connection with this offering, but
all selling and other expenses incurred by the Selling Securityholders will be borne by them.
 
Risk Factors
 
Our business is subject to numerous risks and uncertainties, including those highlighted in the section titled “Risk Factors”, that represent challenges that
we face in connection with the successful implementation of our strategy and growth of our business.
 
Corporate Information
 
The mailing address of our principal executive office is Claude-Dornier Straße 1, Bldg. 335, 82234 Wessling, Germany, our phone number is +49 160 9704
6857, and our website is www.lilium.com. Information contained in our website is not a part of, nor incorporated by reference into, this prospectus or our
other filings with the SEC, and should not be relied upon.
 

The Lilium name, logos  and other trademarks and service marks of Lilium appearing in this prospectus are the property of Lilium. Solely for
convenience, some of the trademarks, service marks, logos and trade names referred to in this prospectus are presented without the ® and ™ symbols, but
such references are not intended to indicate, in any way, that we will not assert, to the fullest extent under applicable law, our rights or the rights of the
applicable licensors to these trademarks, service marks and trade names. This prospectus contains additional trademarks, service marks and trade names of
others. All trademarks, service marks and trade names appearing in this prospectus are, to our knowledge, the property of their respective owners. We do
not intend our use or display of other companies’ trademarks, service marks, copyrights or trade names to imply a relationship with, or endorsement or
sponsorship of us by any other companies.
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RISK FACTORS

 
An investment in our securities involves a high degree of risk. You should carefully consider the risks described under “Risk Factors” in the prospectus that
we filed with the SEC on October 27, 2021 relating to our Registration Statement on Form F-1, as amended (which prospectus is incorporated by reference
herein), as well as the other information contained or incorporated by reference in this prospectus or in any prospectus supplement hereto before making a
decision to invest in our Class A Shares. Our business, prospects, financial condition, or operating results could be harmed by any of these risks, as well as
other risks not currently known to us or that we currently consider immaterial. The trading price of our securities could decline due to any of these risks,
and, as a result, you may lose all or part of your investment.
 

DETERMINATION OF OFFERING PRICE
 
The Selling Securityholders will determine at what price they may sell the offered shares, and such sales may be made at prevailing market prices or at
privately negotiated prices. See “Plan of Distribution” below for more information.
 

USE OF PROCEEDS
 
The Class A Shares offered hereby are being registered for the account of the Selling Securityholders named in this prospectus. All proceeds from the sales
of the Class A Shares will go to the Selling Securityholders and we will not receive any proceeds from the resale of the Class A Shares by the Selling
Securityholders, although we may receive proceeds from the exercise of options or the settlement of RSUs in the event that such options or RSUs are
exercised or settled for cash, as applicable.
 

SELLING SECURITYHOLDERS
 
The following table sets forth information with respect to the Selling Securityholders and our Class A Shares beneficially owned by the Selling
Securityholders as of November 1, 2021. The percentage of beneficial ownership is calculated based on 284,989,750 Lilium Class A Shares (assuming
conversion of all of Lilium’s Class B ordinary shares, nominal value €0.36 per share (the “Class B Shares”), into Class A Shares) outstanding as of
November 1, 2021, and does not include 19,709,946 shares issuable upon exercise of warrants to purchase Class A Shares, except as set forth below. The
Selling Securityholders may offer all, some or none of the Class A Shares covered by this prospectus. The Selling Securityholders identified below may
have sold, transferred or otherwise disposed of some or all of their shares since the date on which the information in the following table is presented in
transactions exempt from or not subject to the registration requirements of the Securities Act. Information concerning the Selling Securityholders may
change from time to time and, if necessary, we will amend or supplement this prospectus accordingly. We cannot give an estimate as to the number of Class
A Shares that will actually be held by the Selling Securityholders upon termination of this offering because the Selling Securityholders may offer some or
all of their Class A Shares under the offering contemplated by this prospectus or acquire additional Class A Shares. We cannot advise you as to whether the
Selling Securityholders will, in fact, sell any or all of such Class A Shares.
 
We have determined beneficial ownership in accordance with the rules of the SEC and the information is not necessarily indicative of beneficial ownership
for any other purpose. The SEC has defined “beneficial ownership” of a security to mean the possession, directly or indirectly, of voting power and/or
investment power over such security. A shareholder is also deemed to be, as of any date, the beneficial owner of all securities that such shareholder has the
right to acquire within 60 days after that date through (i) the exercise of any option, warrant or right, (ii) the conversion of a security, (iii) the power to
revoke a trust, discretionary account or similar arrangement, or (iv) the automatic termination of a trust, discretionary account or similar arrangement. In
computing the number of shares beneficially owned by a person and the percentage ownership of that person, ordinary shares subject to options or other
rights (as set forth above) held by that person that are currently exercisable, or will become exercisable within 60 days thereafter, are deemed outstanding,
while such shares are not deemed outstanding for purposes of computing percentage ownership of any other person.
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Unless otherwise indicated below, the address of each Selling Securityholder listed in the table below is c/o Lilium N.V., Claude-Dornier Straße 1, Bldg.
335, 82234 Wessling, Germany and to our knowledge, the persons and entities named in the tables have sole voting and sole investment power with respect
to all securities that they beneficially own, subject to community property laws where applicable.
 
Selling Securityholder information for each additional Selling Securityholder, if any, will be set forth by prospectus supplement to the extent required prior
to the time of any offer or sale of such Selling Securityholder’s securities pursuant to this prospectus. Any prospectus supplement may add, update,
substitute, or change the information contained in this prospectus, including the identity of each Selling Securityholder and the number of Class A Shares
registered on their behalf.
 

Name of Selling Securityholder  

Class A
Ordinary

Shares
Beneficially

Owned
Prior to the
Resale(1)   

% of Class
A

Ordinary
Shares

Beneficially
Owned

Prior to the
Resale   

% of
Total

Voting
Power
Prior
to the 

Resale(2)   

Class A
Ordinary

Shares
Offered

for
Resale(3)   

Class A
Ordinary

Shares
Beneficially

Owned
After

Completion
of the

Resale(1)   

% of Class
A

Ordinary
Shares

Beneficially
Owned
After

Completion
of the

Resale(1)   

% of Total
Voting
Power
After

Completion
of the

Resale(2)  
Henry Courpron   -   *   *   45,625(4)   -   *   * 
Dr. Thomas Enders   148,564(5)   *   *   177,047(6)   148,564(7)   *   * 
Barry Engle   4,213,367(8)   1.46%  1.25%  47,402(9)   4,211,590(10)  1.46%  1.25%
David Neeleman   1,777(11)  *   *   47,402(12)  -   *   * 
Geoffrey Richardson   293,230(13)  *   *   2,436,683(14)  -   *   * 
Margaret M. Smyth   1,777(15)  *   *   47,402(16)  -   *   * 
Gabrielle B. Toledano   1,777(17)  *   *   47,402(18)  -   *   * 
David Wallerstein   1,054,233(19)  *   *   -   1,054,233(19)  *   * 
Daniel Wiegand   24,413,065(20)  8.57%  21.94%  4,341,375(21)  24,413,065(20)  8.57%  21.94%
Niklas Zennström   40,945,519(22)  14.37%  12.27%  47,402(23)  40,943,742(24)  14.37%  12.27%
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* Less than one percent.
 

(1) Represents all Class A Shares issuable pursuant to equity awards previously granted, which are or will become exercisable, vested or convertible
within 60 days after November 1, 2021.

   
(2) Percentage of total voting power represents voting power with respect to all Class A Shares and Class B Shares, as a single class. The holders of

Class B Shares are entitled to three times as many votes per share as holders of Class A Shares.
   

(3) Represents all Class A Shares issuable to a person pursuant to equity awards previously granted irrespective of whether such grants are
exercisable, vested or convertible as of November 1, 2021 or will become exercisable, vested or convertible within 60 days after November 1,
2021.

   
(4) Consists of 45,625 Class A Shares underlying 2021 Plan RSUs granted to Mr. Courpron effective as of the date hereof. Mr. Courpron is a

member of the Board of Directors of the Company (the “Board”).
   

(5) Consists of 148,564 Class A Shares held of record. Dr. Enders is the Chairman of the Board and a member of the Company’s Nominating and
Corporate Governance Committee.

   
(6) Consists of (i) 131,422 Class A Shares underlying Prior Plan Options and (ii) 45,625 Class A Shares underlying 2021 Plan RSUs granted to Dr.

Enders effective as of the date hereof.
   

(7) Consists of 148,564 Class A Shares held of record.
   

(8) Consists of (i) 913,358 Class A Shares held of record, (ii) 3,298,232 warrants (the “Private Warrants”) originally issued by Qell Acquisition
Corp. (“Qell”) in a private placement transaction in connection with the initial public offering of Qell, and converted into warrants to purchase
Class A Shares at the closing of the Business Combination, including 3,298,232 Class A Shares issuable upon exercise of such Private Warrants,
and (iii) 1,777 Class A Shares issuable upon settlement of 2021 Plan RSUs granted to Mr. Engle effective as of the date hereof that will become
vested within 60 days after November 1, 2021. Mr. Engle is a member of the Board, the chair of the Company’s Audit Committee, and a member
of the Company’s Compensation Committee. In addition, Mr. Engle was a director and the CEO of the Company from its formation on March
11, 2021 until his resignation on September 13, 2021 in connection with the Business Combination. During that period, Mr. Engle also had
voting or dispositive control over 100% of the equity securities of the Company by virtue of his relationship with Qell Partners LLC, which
owned of record 100% of such securities prior to the Business Combination. Mr. Engle was also a director and the CEO of Qell Acquisition
Corp., a predecessor of the Company, until September 13, 2021. Mr. Engle’s business address is c/o Qell Partners LLC, 505 Montgomery Street,
Suite 1100, San Francisco, CA 94111 USA.

   
(9) Consists of 47,402 Class A Shares underlying 2021 Plan RSUs granted to Mr. Engle effective as of the date hereof.

   
(10) Consists of (i) 913,358 Class A Shares held of record and (ii) 3,298,232 Private Warrants, including 3,298,232 Class A Shares issuable upon

exercise of such Private Warrants.
   

(11) Consists of 1,771 Class A Shares issuable upon settlement of 2021 Plan RSUs granted to Mr. Neeleman effective as of the date hereof that will
become vested within 60 days after November 1, 2021. Mr. Neeleman is a member of the Board.

   
(12) Consists of 47,402 Class A Shares underlying 2021 Plan RSUs granted to Mr. Neeleman effective as of the date hereof.

   
(13) Consists of 293,230 Class A Shares to be issued to Mr. Richardson upon settlement of fully vested 2021 Plan RSUs granted effective as of the

date hereof in satisfaction of the success fee letter agreement entered into by and between the Company and Mr. Richardson on September 10,
2021. Mr. Richardson is Chief Financial Officer of the Company.

 

8



 

 
(14) Consists of (i) 2,088,467 Class A Shares issuable upon exercise of Prior Plan Options, (ii) 54,986 Class A shares issuable upon vesting of 2021

Plan RSUs granted to Mr. Richardson effective as of the date hereof and (iii) 293,230 Class A shares to be issued to Mr. Richardson upon
settlement of fully vested 2021 Plan RSUs granted effective as of the date hereof in satisfaction of the success fee letter agreement entered into
by and between the Company and Mr. Richardson on September 10, 2021.

   
(15) Consists of 1,777 Class A Shares issuable upon settlement of 2021 Plan RSUs granted to Ms. Smyth effective as of the date hereof that will

become vested within 60 days after November 1, 2021. Ms. Smyth is a member of the Board and the Company’s Audit Committee.
   

(16) Consists of 47,402 Class A Shares underlying 2021 Plan RSUs granted to Ms. Smyth effective as of the date hereof.
   

(17) Consists of 1,777 Class A Shares issuable upon settlement of 2021 Plan RSUs granted to Ms. Toledano effective as of the date hereof that will
become vested within 60 days after November 1, 2021. Ms. Toledano is a member of the Board, the chair of the Company’s Compensation
Committee, and a member of the Company’s Audit Committee.

   
(18) Consists of 47,402 Class A Shares underlying 2021 Plan RSUs granted to Ms. Toledano effective as of the date hereof.

   
(19) Consists of 1,054,233 Class A Shares held of record by the David Wallerstein and Jun Yu Living Trust for the benefit of David Wallerstein. Mr.

Wallerstein is a member of the Board, the chair of the Company’s Nominating and Corporate Governance Committee, and a member of the
Company’s Compensation Committee.

   
(20) Consists of 24,413,065 Class A Shares issuable upon conversion of 24,413,065 outstanding Class B Shares. Mr. Wiegand is the Chief Executive

Officer of the Company and Executive Director of the Board.
   

(21) Consists of 4,331,375 Class A Shares underlying 2021 Plan Options granted to Mr. Wiegand effective as of the date hereof.
   

(22) Consists of (i) 33,419,323 Class A Shares held of record by Atomico IV L.P. (“Atomico IV”), (ii) 7,524,419 Class A Shares held of record by
Atomico IV (Guernsey) L.P. (“Atomico IV (Guernsey)”). Atomico Advisors IV, Ltd. (“Atomico Advisors IV”) is the general partner of each of
Atomico IV and Atomico IV (Guernsey) and (iii) 1,777 Class A Shares issuable upon settlement of 2021 Plan RSUs granted to Mr. Zennström
effective as of the date hereof that will become vested within 60 days after November 1, 2021. Niklas Zennström, Mark Dyne, Nicole Ramroop
and Claris Ruwende, the members of the board of directors of Atomico Advisors IV, may be deemed to have shared voting and dispositive
power over the shares held by each of Atomico IV and Atomico IV (Guernsey). The business address of Atomico IV and Atomico Advisors IV
is One Capital Place, Grand Cayman, KY1-1103 Cayman Islands. The business address of Atomico IV (Guernsey) is Old Bank Chambers, La
Grande Rue St. Martin’s, Guernsey, GY4 6RT, Channel Islands. Mr. Zennström is a member of the Company’s Nominating and Corporate
Governance Committee. Mr. Zennström has assigned all rights, title and interest in the Class A Shares underlying his 2021 Plan RSUs to
Atomico IV LP and Atomico IV (Guernsey) LP, which Class A Shares will be transferred to one or both of these funds immediately following
settlement.

   
(23) Consists of 47,402 Class A Shares underlying 2021 Plan RSUs granted to Mr. Zennström effective as of the date hereof.

   
(24) Consists of (i) 33,419,323 Class A Shares held of record by Atomico IV and (ii) 7,524,419 Class A Shares held of record by Atomico IV

(Guernsey).
 
Listing of Ordinary Shares
 
Our Class A Shares are currently listed on Nasdaq under the symbol “LILM.”
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Other Material Relationships with the Selling Securityholders
 
Employment Relationships
 
The information set forth in the section titled “Executive Compensation” in the prospectus that we filed with the SEC on October 27, 2021 relating to our
Registration Statement on Form F-1, as amended, under the subheadings “Other Arrangements with Management and Directors in Connection with the
Closing of the Business Combination” and the “Non-Executive Director Compensation” is incorporated herein by reference.
 
Indemnification Agreement and Directors’ and Officers’ Liability Insurance
 
Our Articles of Association adopted on September 10, 2021 (as amended, the “Articles of Association”) provide for certain indemnification rights for our
directors and executive officers, and we have entered into an indemnification agreement with each of our directors and executive officers providing for
procedures for indemnification and advancements by Lilium of certain expenses and costs relating to claims, suits or proceedings arising from his or her
service to Lilium or, at our request, service to other entities, as directors or officers to the maximum extent permitted by Dutch law.
 
Lock-Up Agreements
 
Lilium GmbH and the Company have requested the holders of Prior Plan Options to enter into an amendment letter agreement, pursuant to which the Prior
Plan Options (including any Prior Plan Options treated as RSUs for U.S. tax purposes) will become vested and exercisable, as applicable, based on the
satisfaction of the service-based vesting conditions that such Prior Plan Options were originally subject to, provided that such Prior Plan Options will not
be exercisable or settled, as applicable, during the 180-day lock-up period immediately following the Business Combination. It is expected that on or
around the date of this Registration Statement, most of the holders of Prior Plan Options will have accepted the amendment letter described in the
preceding sentence. Any Prior Plan Options treated as RSUs for U.S. tax purposes will be settled no later than March 15th of the calendar year immediately
following the calendar year during which such Prior Plan Options become vested. The terms and conditions for the exercise of all other Prior Plan Options
following the 180-day lock-up period are described below.
 
Following the 180-day lock-up period, vested Prior Plan Options must be exercised during certain exercise windows determined by the Company. The
Prior Plan Options will generally expire on the tenth anniversary of the date they become exercisable. Notwithstanding the foregoing, if the employment or
service of the applicable option holder terminates for any reason prior to the end of the 180-day lock-up period, the Prior Plan Options will expire upon the
later of (a) the end of the last day of the 90-day period immediately following the month in which the 180-day lock-up period expires and (b) if the Prior
Plan Options cannot be exercised by the option holder due to legal reasons or because there is no exercise window during that period, the end of the next
exercise window in which the Prior Plan Options can be exercised. In addition, notwithstanding the foregoing, if the employment or service of the
applicable option holder terminates for any reason after the end of the 180-day lock-up period, the Prior Plan Options will expire upon the later of (i) the
last day of the 90-day period immediately following the date of termination and (ii) if the Prior Plan Options cannot be exercised by the option holder due
to legal reasons or because there is no exercise window during that period, the end of the next exercise window in which the Prior Plan Options can be
exercised.
 
In addition, each award agreement evidencing a 2021 Plan Award provides that, in connection with the Business Combination, each participant must agree
(i) not to offer, pledge, sell, contract to sell, make any short sale of, loan, grant any option for the purchase of, or otherwise dispose of any securities of the
Company however and whenever acquired without the prior written consent of the Company for the period commencing on the date of the Business
Combination and ending on March 13, 2022, and (ii) to execute an agreement reflecting the foregoing.
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PLAN OF DISTRIBUTION

 
The Selling Securityholders may offer and sell, from time to time, their respective Class A Shares covered by this prospectus. The Selling Securityholders
will act independently of us in making decisions with respect to the timing, manner and size of each sale. Such sales may be made on one or more
exchanges or in the over-the-counter market or otherwise, at prices and under terms then prevailing or at prices related to the then current market price or in
negotiated transactions. The Selling Securityholders may sell their securities by one or more of, or a combination of, the following methods:
 

· purchases by a broker-dealer as principal and resale by such broker-dealer for its own account pursuant to this prospectus;
 

· ordinary brokerage transactions and transactions in which the broker solicits purchasers;
 

· block trades in which the broker-dealer so engaged will attempt to sell the securities as agent but may position and resell a portion of the block as
principal to facilitate the transaction;

 
· an over-the-counter distribution in accordance with the rules of Nasdaq;

 
· through trading plans entered into by a selling securityholder pursuant to Rule 10b5-1 under the Exchange Act that are in place at the time of an

offering pursuant to this prospectus and any applicable prospectus supplement hereto that provide for periodic sales of their securities on the basis
of parameters described in such trading plans;

 
· short sales;

 
· distribution to employees, members, limited partners or stockholders of the selling securityholders;

 
· through the writing or settlement of options or other hedging transaction, whether through an options exchange or otherwise;

 
· by pledge to secured debt and other obligations;

 
· delayed delivery arrangement;

 
· to or through underwriters or broker-dealers;

 
· in “at the market” offerings, as defined in Rule 415 under the Securities Act, at negotiated prices;

 
· at prices prevailing at the time of sale or at prices related to such prevailing market prices, including sales made directly on a national securities

exchange or sales made through a market maker other than on an exchange or other similar offerings through sales agents;
 

· directly to purchasers, including through a specific bidding, auction or other process or in privately negotiated transactions;
 

· in options transactions;
 

· through a combination of any of the above methods of sale; or
 

· any other method permitted pursuant to applicable law.
 
The Selling Securityholders includes donees, pledgees, transferees, distributees or other successors-in-interest selling our Class A Shares or interests in our
Class A Shares received after the date of this prospectus from the Selling Securityholders as a gift, pledge, partnership distribution or other transfer. The
Selling Securityholders and such other persons, may, from time to time, sell, transfer, distribute or otherwise dispose of certain of their Class A Shares or
interests in our Class A Shares on any stock exchange, market or trading facility on which our Class A Shares, as applicable, are traded or in private
transactions. These dispositions may be at fixed prices, at prevailing market prices at the time of sale, at prices related to the prevailing market price, at
varying prices determined at the time of sale, or at negotiated prices. Any transactions by the Selling Securityholders shall be made in compliance with the
Company’s insider trading policy and any other applicable policies or procedures in effect as of the date thereof, as applicable.
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In addition, any securities that qualify for sale pursuant to Rule 144 may be sold under Rule 144 rather than pursuant to this prospectus.
 
To the extent required, this prospectus may be amended or supplemented from time to time to describe a specific plan of distribution. In connection with
distributions of the securities or otherwise, the Selling Securityholders may enter into hedging transactions with broker-dealers or other financial
institutions. In connection with such transactions, broker-dealers or other financial institutions may engage in short sales of the securities in the course of
hedging the positions they assume with Selling Securityholders. The Selling Securityholders may also sell the securities short and redeliver the securities to
close out such short positions. The Selling Securityholders may also enter into option or other transactions with broker-dealers or other financial institutions
which require the delivery to such broker-dealer or other financial institution of securities offered by this prospectus, which securities such broker-dealer or
other financial institution may resell pursuant to this prospectus (as supplemented or amended to reflect such transaction).
 
A Selling Securityholder that is an entity may elect to make an in-kind distribution of Class A Shares to its members, partners or shareholders pursuant to
the registration statement of which this prospectus is a part by delivering a prospectus. To the extent that such members, partners or shareholders are not
affiliates of ours, such members, partners or shareholders would thereby receive freely tradable Class A Shares pursuant to the distribution through a
registration statement.
 
The Selling Securityholders may also pledge securities to a broker-dealer or other financial institution, and, upon a default, such broker-dealer or other
financial institution, may effect sales of the pledged securities pursuant to this prospectus (as supplemented or amended to reflect such transaction).
 
A Selling Securityholder 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 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 any Selling Securityholder or borrowed from any Selling Securityholder or others to settle those sales or to close out any related open
borrowings of stock, and may use securities received from any Selling Securityholder in settlement of those derivatives to close out any related open
borrowings of stock. The third party in such sale transactions will be an underwriter and will be identified in the applicable prospectus supplement (or a
post-effective amendment). In addition, any Selling Securityholder 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. 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.
 
In effecting sales, broker-dealers or agents engaged by the Selling Securityholders may arrange for other broker-dealers to participate. Broker-dealers or
agents may receive commissions, discounts or concessions from the Selling Securityholders in amounts to be negotiated immediately prior to the sale.
 
In offering the securities covered by this prospectus, the Selling Securityholders and any broker-dealers who execute sales for the Selling Securityholders
may be deemed to be “underwriters” within the meaning of the Securities Act in connection with such sales. Any profits realized by the Selling
Securityholders and the compensation of any broker-dealer may be deemed to be underwriting discounts and commissions.
 
In order to comply with the securities laws of certain U.S. states, if applicable, the securities must be sold in such jurisdictions only through registered or
licensed brokers or dealers. In addition, in certain U.S. states the securities may not be sold unless they have been registered or qualified for sale in the
applicable state or an exemption from the registration or qualification requirement is available and is complied with.
 
We have advised the Selling Securityholders that the anti-manipulation rules of Regulation M under the Exchange Act may apply to sales of securities in
the market and to the activities of the Selling Securityholders and their affiliates. In addition, we will make copies of this prospectus available to the Selling
Securityholders for the purpose of satisfying the prospectus delivery requirements of the Securities Act. The Selling Securityholders may indemnify any
broker-dealer that participates in transactions involving the sale of the securities against certain liabilities, including liabilities arising under the Securities
Act.
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At the time a particular offer of securities is made, if required, a prospectus supplement will be distributed that will set forth the number of securities being
offered and the terms of the offering, including the name of any underwriter, dealer or agent, the purchase price paid by any underwriter, any discount,
commission and other item constituting compensation, any discount, commission or concession allowed or reallowed or paid to any dealer, and the
proposed selling price to the public.
 
Certain agents, underwriters and dealers, and their associates and affiliates, may be customers of, have borrowing relationships with, engage in other
transactions with, or perform services, including investment banking services, for us or one or more of our respective affiliates and/or the Selling
Securityholders or one or more of its respective affiliates in the ordinary course of business for which they receive compensation.
 

LEGAL MATTERS
 
The validity of the Class A Shares which are being offered under the Registration Statement of which this prospectus forms a part will be passed upon for
the Company by Van Doorne N.V., Dutch counsel to the Company.
 

EXPERTS
 
The financial statements of Lilium GmbH as of December 31, 2020, December 31, 2019 and January 1, 2019, and for the years ended December 31, 2020
and 2019, which are incorporated by reference into this prospectus, have been audited by PricewaterhouseCoopers GmbH Wirtschaftsprüfungsgesellschaft,
an independent registered public accounting firm, as stated in their report (which contains an explanatory paragraph relating to Lilium GmbH’s ability to
continue as a going concern as described in Note 4 to the financial statements) that appears in the prospectus that we filed with the SEC on October 27,
2021 relating to our Registration Statement on Form F-1, as amended (File No. 333-259889) (the “F-1 Registration Statement”), and which report is
incorporated by reference herein. Such financial statements have been so incorporated in reliance upon the report of such firm given upon their authority as
experts in accounting and auditing.
 
The financial statements of Qell Acquisition Corp. as of December 31, 2020, and for the period from August 7, 2020 (inception) through December 31,
2020, which are incorporated by reference into this prospectus, have been audited by WithumSmith+Brown, PC, an independent registered public
accounting firm, as stated in their report, which appears in the prospectus that we filed with the SEC on October 27, 2021 relating to our F-1 Registration
Statement, and which report is incorporated by reference herein. Such financial statements have been so incorporated in reliance upon the report of such
firm given upon their authority as experts in accounting and auditing.
 

WHERE YOU CAN FIND MORE INFORMATION
 
We are required to file or furnish reports and other information with the SEC, including annual reports on Form 20-F and reports on Form 6-K. The SEC
maintains an Internet website that contains reports and other information regarding issuers that file electronically with the SEC. Our filings with the SEC
are available to the public through the SEC’s website at http://www.sec.gov. As a foreign private issuer, we are exempt under the Exchange Act from,
among other things, the rules prescribing the furnishing and content of proxy statements, and our executive officers, directors and principal and selling
shareholders are exempt from the reporting and short-swing profit recovery provisions contained in Section 16 of the Exchange Act. In addition, we will
not be required under the Exchange Act to file periodic reports and financial statements with the SEC as frequently or as promptly as U.S. companies
whose securities are registered under the Exchange Act. We maintain a corporate website at www.lilium.com. Information contained on, or that can be
accessed through, our website does not constitute a part of this prospectus. We have included our website address in this prospectus solely for informational
purposes.
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We incorporate information into this prospectus by reference, which means that we 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, except to the extent superseded
by information contained in this prospectus or by information contained in documents filed with the SEC after the date of this prospectus. This prospectus
incorporates by reference the documents set forth below that have been previously filed with the SEC; provided, however, that, except as noted below, we
are not incorporating any documents or information deemed to have been furnished rather than filed in accordance with the rules of the SEC. These
documents contain important information about us and our financial condition.
 

· Our prospectus filed with the SEC on October 27, 2021, pursuant to Rule 424(b) under the Securities Act, relating to our F-1 Registration
Statement, which contains audited consolidated financial statements for our latest fiscal year for which such statements have been filed;

 
· Our Form 6-K filed on November 15, 2021; and

 
· The description of our Class A Shares contained in our Registration Statement on Form 8-A, as filed with the SEC on August 11, 2021 (File No.

001-40736), including any amendment or report filed for the purpose of updating such description.
 
All documents subsequently filed by us pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the filing of a post-effective
amendment which indicates that all securities offered hereby have been sold or which deregisters all securities then remaining unsold, shall be deemed to
be incorporated by reference into this prospectus and to be part hereof from the date of filing such documents. For purposes of this prospectus, any
statement contained in a document incorporated or deemed to be incorporated herein by reference shall be deemed to be modified or superseded for
purposes of this prospectus to the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed to be
incorporated herein by reference modifies or supersedes such statement.
 
Unless expressly incorporated into this prospectus, a report furnished on Form 6-K prior or subsequent to the date hereof shall not be incorporated by
reference into this prospectus, except as to specific sections of such statements as set forth therein. Any statement contained in a document incorporated or
deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this prospectus to the extent that a statement
contained in any subsequently filed document which also is deemed to be incorporated by reference herein modifies or supersedes such statement.
 
For purposes of this prospectus, any statement contained in a document incorporated, or deemed to be incorporated, by reference herein shall be deemed to
be modified or superseded for purposes of this prospectus to the extent that a statement contained herein or in any other subsequently filed document which
also is, or is deemed to be, incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not
be deemed, except as so modified or superseded, to constitute a part of this prospectus.
 
We will provide without charge upon written or oral request to each person, including any beneficial owner, to whom a prospectus is delivered, a copy of
any and all of the documents which are incorporated by reference in this prospectus but not delivered with this prospectus (other than exhibits unless such
exhibits are specifically incorporated by reference in such documents). You may request a copy of these documents by writing or telephoning us at:
 

Lilium N.V.
Claude Dornier Straße 1

Bldg. 335, 82234
Wessling, Germany

Telephone: +49 160 9704 6857
Attn: Assistant Corporate Secretary
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7,237,740 Class A ordinary shares

 
REOFFER PROSPECTUS

 
November 18, 2021

 
PART II

 
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

 
Item 3. Incorporation of Documents by Reference.
 
The following documents filed by the Registrant with the Commission pursuant to the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
are incorporated herein by reference:
 

· Our prospectus filed with the SEC on October 27, 2021, pursuant to Rule 424(b) under the Securities Act, relating to the Registration Statement on
Form F-1, as amended (File No. 333-259889), which contains audited consolidated financial statements for our latest fiscal year for which such
statements have been filed;

 
· Our Form 6-K filed on November 15, 2021; and

 
· The description of our Class A Shares contained in our Registration Statement on Form 8-A, as filed with the SEC on August 11, 2021 (File No.

001-40736), including any amendment or report filed for the purpose of updating such description.
 
All documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act , prior to the filing of a post-
effective amendment which indicates that all securities offered hereby have been sold or which deregisters all securities then remaining unsold, shall be
deemed to be incorporated by reference in this Registration Statement and to be part hereof from the date of filing such documents. For purposes of this
Registration Statement, any statement contained in a document incorporated or deemed to be incorporated herein by reference shall be deemed to be
modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein or in any other subsequently filed
document which also is or is deemed to be incorporated herein by reference modifies or supersedes such statement.
 
Unless expressly incorporated into this Registration Statement, a report furnished on Form 6-K prior or subsequent to the date hereof shall not be
incorporated by reference into this Registration Statement, except as to specific sections of such statements as set forth therein. Any statement contained in
a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this Registration
Statement to the extent that a statement contained in any subsequently filed document which also is deemed to be incorporated by reference herein modifies
or supersedes such statement.
 
Item 4. Description of Securities.
 
Not applicable.
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Item 5. Interests of Named Experts and Counsel.
 
The validity of the issuance of the Class A Shares is being passed upon for the Registrant by Van Doorne N.V., Dutch counsel to the Company. A copy of
this opinion is attached as Exhibit 5.1 to this Registration Statement.
 
Item 6. Indemnification of Directors and Officers.
 
Under Dutch law, directors of a Dutch public company may be held jointly and severally liable to the Company for damages in the event of improper
performance of their duties. In addition, directors may be held liable to third parties for any actions that may give rise to a tort. This applies equally to our
managing directors, supervisory directors, non-executive directors and executive directors.
 
Pursuant to our articles of association and unless Dutch law provides otherwise, the Company shall indemnify and hold harmless any actual and former
managing directors, supervisory directors, non-executive directors and executive directors, other members of the executive committee and proxy holders
(each of them an “Indemnified Person”, against any and all liabilities, claims, judgments, fines and penalties (the “Claims”) incurred by the Indemnified
Person as a result of any threatened, pending or completed action, investigation or other proceeding, whether civil, criminal or administrative (each, a
“Legal Action”), brought by any party other than the Company itself or any subsidiaries within the meaning of Section 2:24a of the Dutch Civil Code
(“Subsidiaries”), in relation to acts or omissions in or related to his capacity as an Indemnified Person.
 
Claims will include derivative actions brought on behalf of the Company or any Subsidiaries against the Indemnified Person and Claims by the Company
(or any Subsidiaries) itself for reimbursement for Claims by third parties on the ground that the Indemnified Person was jointly liable toward that third
party in addition to the Company.
 
The Indemnified Person will not be indemnified with respect to Claims insofar as they relate to the gaining in fact of personal profits, advantages or
compensation to which the Indemnified Person was not legally entitled, or if the Indemnified Person shall have been adjudged to be liable for willful
misconduct (opzet) or intentional recklessness (bewuste roekeloosheid).
 
Any expenses (including reasonable attorneys’ fees and litigation costs) (collectively, “Expenses”) incurred by the Indemnified Person in connection with
any Legal Action shall be settled or reimbursed by the Company, but only upon receipt of a written undertaking by that Indemnified Person that they shall
repay such Expenses if a competent court in an irrevocable judgment has determined that they are not entitled to be indemnified. Expenses shall be deemed
to include any tax liability which the Indemnified Person may be subject to as a result of his indemnification.
 
In the case of a Legal Action against the Indemnified Person by the Company itself or any Subsidiary(s), the Company will settle or reimburse to the
Indemnified Person their reasonable attorneys’ fees and litigation costs, but only upon receipt of a written undertaking by that Indemnified Person that they
shall repay such fees and costs if a competent court in an irrevocable judgment has resolved the Legal Action in favor of the Company or the relevant
Subsidiary(s) rather than the Indemnified Person.
 
Expenses incurred by the Indemnified Person in connection with any Legal Action will also be settled or reimbursed by the Company in advance of the
final disposition of such action, but only upon receipt of a written undertaking by that Indemnified Person that they shall repay such Expenses if a
competent court in an irrevocable judgment has determined that they are not entitled to be indemnified. Such Expenses incurred by Indemnified Persons
may be so advanced upon such terms and conditions as the Board decides.
 
We have entered into indemnification agreement with each of our directors and executive officers.
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Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons controlling us pursuant to the
foregoing provisions, we have been informed that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act
and is theretofore unenforceable.
 
See also the undertakings set out in response to Item 9 hereof.
 
Item 7. Exemption from Registration Claimed.
 
The shares being reoffered and resold pursuant to the Reoffer Prospectus were deemed to be exempt from registration under the Securities Act in reliance
on Section 4(a)(2) of the Securities Act and/or Rule 701 promulgated thereunder, as transactions by an issuer not involving a public offering or pursuant to
a written compensatory benefit plan.
 
Item 8. Exhibits
 
    Incorporated by Reference   

Exhibit
Number  Exhibit Title  Form  File No.  Exhibit  Date  

Filed
Herewith

       
5.1  Opinion and Consent of Van Doorne N.V.          X
       
23.1

 

Consent of WithumSmith+Brown, PC, independent
registered public accounting firm of Qell Acquisition
Corp.          X

       
23.2

 

Consent of PricewaterhouseCoopers GmbH
Wirtschaftsprüfungsgesellschaft, independent registered
public accounting firm of Lilium GmbH.          X

       
23.3

 
Consent of Van Doorne N.V. (filed as part of Exhibit
5.1).          X

       
24.1

 
Power of Attorney (filed as part of signature page
hereto).          X

       
99.1

 
Lilium N.V. 2021 Equity Incentive Plan

 20-F  
001-

40736  4.8  September 20, 2021  
       
99.2

 
Lilium N.V. Employee Stock Purchase Plan

 20-F  
001-

40736  4.9  September 20, 2021  
       
99.3  Lilium N.V. Employee Stock Option Program, as

amended      X

 
Item 9. Undertakings.
 
 a. The undersigned Registrant hereby undertakes:
 
 (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
 
 (i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
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(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the Registration Statement. Notwithstanding the foregoing, any increase or
decrease in the volume of securities offered (if the total dollar value of securities offered would not exceed that
which was registered) and any deviation from the low or high end of the estimated maximum offering range may
be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering price
set forth in the “Calculation of Registration Fee” table in the effective registration statement;

 

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

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

 
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be

deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.

 

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

 

 

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

 

 

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

 
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Wessling, Germany on the 18th day of November 2021.
 
 Lilium N.V.
   
Date: November 18, 2021 By: /s/ Daniel Wiegand
 Name: Daniel Wiegand
 Title: Chief Executive Officer and Executive Director
 

POWER OF ATTORNEY
 
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below does hereby constitute and appoint Daniel Wiegand
and Geoffrey Richardson, and each of them singly, as his or her true and lawful attorneys-in-fact and agents, each with full power of substitution and re-
substitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective
amendments) to this registration statement, and any subsequent registration statement filed by the registrant pursuant to Rule 462(b) of the Securities Act,
and to file or cause to be filed the same, with all exhibits thereto, and other documents in connection therewith, with the SEC, granting unto said attorneys-
in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in
connection therewith and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming
all that said attorneys-in-fact and agents, or any of them, or their or his or her substitutes or substitutes, may lawfully do or cause to be done by virtue
hereof.
 
Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in the capacities and on the dates
indicated.
 

Signature  Capacity  Date
/s/ Daniel Wiegand

 
Chief Executive Officer and Executive Director

(Principal Executive Officer)  
November 18, 2021

/s/ Geoffrey Richardson
 

Chief Financial Officer 
(Principal Financial and Accounting Officer)  

November 18, 2021

/s/ Henri Courpron  Non-executive Director  November 18, 2021
/s/ Dr. Thomas Enders  Non-executive Director  November 18, 2021
/s/ Barry Engle  Non-executive Director  November 18, 2021
/s/ David Neeleman  Non-executive Director  November 18, 2021
/s/ Margaret M. Smyth  Non-executive Director  November 18, 2021
/s/ Gabrielle Toledano  Non-executive Director  November 18, 2021
/s/ David Wallerstein  Non-executive Director  November 18, 2021
/s/ Niklas Zennström  Non-executive Director  November 18, 2021
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AUTHORIZED REPRESENTATIVE

 
Pursuant to the requirement of the Securities Act, the undersigned, the duly authorized representative in the United States of Lilium N.V., has signed this
registration statement on the 18th day of November 2021.

 
 LILIUM N.V.
  
 By: /s/ Geoffrey Richardson
  Name: Geoffrey Richardson
  Title: Chief Financial Officer
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Exhibit 5.1

 
 Jachthavenweg 121
 1081 KM  Amsterdam
 P.O. Box 75265
Lilium N.V. 1070 AG  Amsterdam
Claude-Dornier Str. 1 The Netherlands
Bldg. 335, 82234 Wessling  
Federal Republic of Germany  
  
 T +31 20 6789 123
 F +31 20 6789 589
 
 
Date 18 November 2021
Our ref. 40.00.3154
Subject Lilium N.V.
 
Dear Sirs,
 
We, Van Doorne N.V., have acted as special legal advisers to Lilium N.V. (the Company) on certain matters of Dutch law in connection with a registration
statement on Form S-8 to be filed with the U.S. Securities and Exchange Commission pursuant to the Securities Act of 1933 (the Registration Statement)
relating to an aggregate of 70,020,095 Class A Ordinary Shares with a nominal value of EUR 0.12 each in the capital of the Company (the Shares) issuable
under the Company's 2021 Employee Share Purchase Plan and the 2021 Equity Incentive Plan (the Plans).
 
This legal opinion is furnished to you in order to be filed in connection with the Offering with the U.S. Securities and Exchange Commission. Unless
otherwise defined in this legal opinion (including the Schedule) or unless the context otherwise requires, words and expressions defined in the
Shareholder's Resolutions will have the same meanings when used in this legal opinion.
 
For the purpose of this legal opinion we have examined and relied on the documents listed in the Schedule (the Documents) and such other documents as
we in our absolute discretion have deemed relevant.
 
In connection with our examination and in giving the opinions expressed below we have assumed:
 
a) the genuineness of the signatures on the Documents, the authenticity and completeness of the Documents submitted to us as originals, the conformity

to the original documents of any Documents submitted to us as drafts, (electronic or hard) copies or translations and the authenticity and completeness
of the original documents;
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b) that each party to any deed of issue in relation to the Shares (other than the Company) is duly incorporated and validly existing and has the power and

capacity to enter into such deed of issue in relation to the Shares to which it is a party, and to exercise its rights and to perform its obligations
thereunder;

 
c) that (1) the Shareholder's Resolutions have been duly signed and have not been and will not be nullified, revoked or amended at the time of the

issuances of the Shares and (2) the Extract and the Shareholder's Resolutions accurately and completely reflect the matters purported to be confirmed
or evidenced thereby;

 
d) that the management board of the Company (the Board) at the time of the grant of options in respect of the Shares shall have been designated as the

competent authority (i) to issue shares in the capital of the Company and to grant rights to subscribe for such shares and (ii) to exclude the pre-emptive
rights (voorkeursrecht) of other shareholders; it being noted that such designation has been provided for in the Shareholder's Resolutions for a period
of 5 years as of the date on which the Shareholder's Resolutions have become effective and whereby the maximum number of Class A Ordinary
Shares in the capital of the Company or rights to acquire such shares shall amount to 46,725,378;

 
e) that (i) at the time of the grant of options in respect of the Shares the Board has resolved to grant options in respect of the Shares, (ii) the options shall

have been exercised in accordance with the relevant Plan and, to the extent applicable, the Compensation Policy (as defined in the Shareholder's
Resolutions), (iii) following any given exercise the Shares will have been issued by the Company to and accepted by the optionees and (iv) for each
Share issued a consideration will have been paid to the Company and received by the Company with a value of at least equal to the nominal amount
thereof and any premium agreed upon;

 
f) that the authorised share capital (maatschappelijk kapitaal) of the Company allows for the issue of the Shares from time to time;
 
g) that the Board has excluded the pre-emptive rights of other shareholders in respect of any Shares to be issued under the Plans;

 
h) that no acquiror of the Shares is subject to, controlled by or otherwise connected with a person, organisation or country which is subject to United

Nations, European Union or Dutch sanctions implemented or effective in The Netherlands under or pursuant to the Sanction Act 1977 (Sanctiewet
1977), the Economic Offences Act (Wet economische delicten), the General Customs Act (Algemene Douanewet) or Regulations of the European
Union; and

 
i) that any foreign law which may apply with respect to the issue of the Shares does not affect this legal opinion.
 
This legal opinion is given only with respect to Dutch law in force as at the date hereof and as applied and generally interpreted on the basis of case-law
published on the date hereof. We do not assume any obligation to advise you (or any other person entitled to rely on this legal opinion) of subsequent
changes in Dutch law or in the interpretation thereof.
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Based on and subject to the foregoing and subject to the qualifications set out below and matters of fact, documents or events not disclosed to us, we
express the following opinion:
 
1 Upon the issue of the Shares, the Shares will have been validly issued and fully-paid and will be non-assessable.

 
The opinion expressed above is subject to the following qualifications:
 
(A) Our opinions expressed herein are subject to and limited by applicable Dutch or foreign bankruptcy, suspension of payment, insolvency,

reorganisation and other laws relating to or affecting the rights of creditors or secured creditors generally.
 

(B) The term "non-assessable" as used in this legal opinion means that the holder of a Share will not by reason of merely being such holder, be subject to
assessment of calls by the Company or its creditors for further payment on such Share.

 
This legal opinion is given subject to, and may only be relied upon on, the express condition that (i) Van Doorne N.V. is the exclusive party issuing this
legal opinion, (ii) any liability of individual persons or legal entities involved in the services provided by or on behalf of Van Doorne N.V. is expressly
excluded (uitgesloten), (iii) in respect of Dutch legal concepts, which are expressed in this legal opinion in English terms, the original Dutch terms shall
prevail, (iv) this legal opinion shall be governed by, and construed in accordance with, Dutch law, (v) all disputes arising from or in connection with this
legal opinion must be submitted to the exclusive jurisdiction of, and will be exclusively decided by, the competent court in Amsterdam, the Netherlands,
without prejudice to the right of appeal and appeal to the Supreme Court and (vi) the aggregate liability of Van Doorne N.V. (and the individual persons and
legal entities involved in the services provided by or on behalf of Van Doorne N.V.) in respect of this legal opinion towards the Addressees and any other
person entitled to rely upon this legal opinion (as set out in the next paragraph) will be limited to the amount which can be claimed under the professional
liability insurance(s) taken out by Van Doorne N.V., increased by the amount which Van Doorne N.V. has to bear as their own risk pursuant to the terms of
such insurance(s).
 
This legal opinion is strictly limited to the matters stated herein and may not be read by implication as extending to matters not specifically referred to and
may only be relied upon in connection with transactions contemplated by the Registration Statement. We hereby consent to the filing of this legal opinion
in connection with the Registration Statement. In giving such consent, we do not admit that we come within the category of persons whose consent is
required under Section 7 of the U.S. Securities Act of 1933 or the rules and regulations promulgated thereunder.
 
Yours faithfully,
 
Van Doorne N.V.
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SCHEDULE
 
1 a copy of the Deed of Incorporation of the Company, dated 11 March 2021 and a copy of the deed of conversion and amendment of the articles

of association (statuten) of Lilium B.V. into Lilium N.V. dated 10 September 2021 (the Articles of Association);
 
2 a copy of the written resolutions of the shareholder of the Company dated 10 September 2021 (the Shareholder's Resolutions);
 
3 an extract in respect of the Company from the Commercial Register (Handelsregister), dated 18 November 2021 (the Extract).
 

* * *
 

 

 



 
Exhibit 23.1

 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
We hereby consent to the incorporation by references in the reoffer prospectus constituting a part of this Registration Statement on Form S-8 of our report
dated May 4, 2021, relating to the financial statements of Qell Acquisition Corp., which is incorporated by reference in this reoffer prospectus and to the
reference to our Firm under the caption “Experts” in the reoffer prospectus.
 
/s/ WithumSmith+Brown, PC  
  
New York, New York  
November 18, 2021  
 

 
 



 
Exhibit 23.2

 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of Lilium N.V. of our report dated May 5, 2021 relating to
the financial statements of Lilium GmbH, which appears in Lilium N.V.’s Registration Statement on Form F-1 (No. 333-259889). We also consent to the
reference to us under the heading “Experts” in such Registration Statement.
 
Munich, Germany
November 18, 2021
 
PricewaterhouseCoopers GmbH
Wirtschaftsprüfungsgesellschaft
 
/s/ Katharina Deni  /s/ Alexander Fiedler
Katharina Deni  Alexander Fiedler
Wirtschaftsprüfer  Wirtschaftsprüfer
(German Public Auditor)  (German Public Auditor)
 

 
 



 
Exhibit 99.3

 
Lilium GmbH ESOP – 2020

 
EMPLOYEE STOCK OPTION PROGRAM CONDITIONS

VERSION 0.2/2020
(“ESOP CONDITIONS”)

 
LILIUM GMBH

 
Preamble

 
Lilium GmbH (the “Company”) is a limited liability company established and organised under the laws of Germany. The Company is registered with the
commercial register of the local court of Munich under HRB 216921.
 
The Company intends to enable its current and future employees, consultants and advisors (or – in individual cases – through their respective investment
vehicle) (each an “Employee”) to participate in its commercial success. Therefore, it may offer its Employees the opportunity to acquire options for shares
in the Company.
 
This participation of the Employees in the Company shall take the form of an Employee Stock Option Program (the “ESOP”) under the terms and
conditions set out herein (the “ESOP Conditions”).
 

1. Acquisition of Options
 
1.1 The Company may offer options to the Employees (the “Option-Offer”). The Option-Offer to the Employee will be made through the

Subscription Form substantially similar to Annex 1.1.
  
1.2 Each option provides the right to acquire one common share in the nominal amount of EUR 1.00 (in words: Euro one) in the Company (the

“Option”) against payment of a certain amount (the “Strike Price”) under the terms and conditions set out in these ESOP Conditions.
  
1.3 In the Option-Offer, the Company will determine in its sole discretion the number of Options that shall be granted to the Employee (the “Issued

Options”) as well as the Strike Price.
  
1.4 The Employee may accept the Option-Offer by signing the Subscription Form and delivering it to the Company. The Strike Price shall be due on

the date upon which the Issued Options are exercised but it should be payable as set forth on Section 3 hereof, unless agreed otherwise between
the Employee and the Company in the Subscription Form.

 

1



Lilium GmbH ESOP – 2020

 
1.5 The granting of the Issued Options does not have any influence on the calculation of possible bonus payments, pension plans or any other

compensations of the Employee. The Company grants the Issued Options on a voluntary basis only; the Employee is not entitled to demand
further Options or Option-Offers. Repeated grant of Options to an Employee shall not, nor be deemed to, confer any entitlement (under any
company practice – Betriebliche Übung, or otherwise) as to any (future) grant of Options to any Employee or any third person or entity.

 
2. Vesting Mechanism of Options

 
2.1 Subject to the vesting mechanism of Section 2.5, a certain number of Issued Options shall be considered vested and become eligible to be

exercised in accordance and subject to Section 3 hereof (each a “Vested Option”), and further subject to whether, when and why the employment
agreement between the Employee and the Company is terminated or the Employee stops working for the Company as a matter of fact (each the
“Work Termination”) within a certain period of time from the Options Issue Date (as defined in the Subscription Form) (the “Vesting Period”)
as specified in the Subscription Form. Issued Options that do not become Vested Options shall expire.

  
2.2 No Work Termination shall be deemed to occur if the Employee changes to another employer who is an affiliate of the Company within the

meaning of §§ 15 et seq. of the German Corporation Act (Aktiengesetz, AktG).
  
2.3 A “Bad Leaver Event” shall mean a Work Termination where the employment agreement is terminated for reasons for which the Employee is

responsible. The Employee shall be regarded as responsible for any termination initiated by the Company which is based on (a) good cause
(wichtiger Grund) on the part of the Company or (b) person-related or conduct-related reasons (Kündigung aus personen- oder
verhaltensbedingten Gründen) according to German labour law.

  
2.4 A “Good Leaver Event” shall mean a Work Termination that is not a Bad Leaver Event, including resignation by the Employee or termination by

the Employee with good cause (wichtiger Grund).
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2.5 The following methodology shall apply for the determination of the number of Vested Options:
 

2.5.1 During a certain period of time starting on the Options Issue Date (the “Cliff Period”), as specified in the Subscription Form, no Issued
Options shall become Vested Options.

   
2.5.2 From the end of the Cliff Period until the end of the Vesting Period, the number of Vested Options increases up to the Issued Options, on

a linear monthly basis at the end of each calendar month starting with the Options Issue Date (implying that at the end of the Cliff Period,
if no Work Termination has occurred, a certain number of Issued Options shall be considered Vested Options).

   
2.5.3 The continuation of the Vesting Period, including the Cliff Period, shall be suspended for each whole month during which the Company’s

obligation to pay a salary or other compensation is suspended or the Company has claims against third parties for a refund of such salary
or other compensation (the “Suspended Period”). This includes, without limitation maternity leave (Mutterschutz), parental leave
(Elternzeit), incapacity for work or unpaid sabbatical.

   
2.5.4 During each whole month in which the Employee – irrespective of the reason – works part-time (the “Part-time Period”), the increase of

the number of Vested Options shall slow down proportionally to the reduction of working hours in comparison to the working hours as
agreed in the employment or service agreement. For example, if the Employee works 75 % of the agreed working hours, the number of
Issued Options that become Vested Options shall be reduced by 25 % per each month of the Part-time-Period.

   
2.5.5 If the Employee’s Subscription Form so indicates and subject to Section 2.6, in case of an Exit Notification (as defined below) that occurs

before the end of the Vesting Period, the Issues Options exceeding the Vested Options shall immediately become Vested Options (the
“Accelerated Options”), but only if

 
(i) at the date of the Exit Notification no Work Termination has occurred;
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(ii) the Employee offers to continue working in case of (a) a Share Purchase (as defined below in Section 3.1) for the Company, (b)  a

IPO or an Indirect IPO Exit (each as defined below in Section 3.1) for the Company or the Trading Vehicle (as requested by the
Company) or (c) an Asset Purchase (as defined below in Section 3.1) for the Buyer (as defined below in Section 3.1) on terms and
conditions no less favorable to the Employee than previously (the “Continued Work”) for a certain period of time as of the Exit
Event (the “Post Exit Period”) as specified in the Subscription Form; and

   
(iii) the Employee executes the Consent Declaration substantially similar to Annex 2.5.5 that

   
(a) in case and to the extent the Company decides to issue shares to the Employee pursuant to the terms of the ESOP conditions in

fulfillment of the Accelerated Options, such shares shall only be issued to the Employee (a) after the end of the Post Exit Period
provided that no Bad Leaver Event has occurred, or (b) after a Work Termination has occurred within the Post Exit Period, which is
initiated by the Company without good cause (wichtiger Grund). For the issuance of the shares, the procedure set forth in Section 3.4
first sentence shall apply mutatis mutandis.

   
(b) in case and to the extent the Company decides to compensate the Employee’s right to receive shares pursuant to the ESOP

Conditions by a cash payment corresponding to the Deemed Exit Proceeds (as defined below in Section 3.4) in fulfilment of the
Accelerated Options, the part of the cash proceeds resulting from the Exit Event (as defined below in Section 3.1) allocated to the
Accelerated Options (the “Additional Payment”) shall be held in an escrow account (x) in trust for the Company
(Verwaltungstreuhand zugunsten der Company) designated to finance any such cash payments and (y) offering protection for the
relevant Employee through a claim against the escrow agent (only) upon the insolvency of the Company by way of "trust for purpose
of security" (zusätzliche Sicherungstreuhand zugunsten des Employee bedingt auf den Insolvenzfall der Company). Any payment
claims against the Company (and in case of its insolvency any payment claims against the escrow agent) shall only accrue and
become payable to the Employee (a) after the end of the Post Exit Period provided that no Bad Leaver Event has occurred, or
(b) after a Work Termination has occurred within the Post Exit Period, which is initiated by the Company without good cause
(wichtiger Grund) or by the Employee with good cause (wichtiger Grund).
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If the offer to provide Continued Work is declined by the Company or the Buyer (as defined below in Section 3.1), as applicable, the
Accelerated Options shall be deemed Vested Options at the time of the Exit Event and treated as ordinary Vested Options and the
provisions on Accelerated Options set forth above shall not apply.

 
2.5.6 If the Employee’s Subscription Form has not indicated the opportunity for Accelerated Options to arise, then in the Event an Exit

Notification that occurs before the end of the Vesting Period, the Issued Options exceeding the Vested Options shall immediately expire.
 
2.6 In case of an Exit Notification (as defined below) the number of Vested Options shall be determined as follows:
 

2.6.1 If a Good Leaver Event has occurred before the Exit Notification, the Issued Options accrued until the Work Termination shall be counted
as set forth in Section 2.5.2 and shall be deemed Vested Options on the date of the Exit Notification. For the avoidance of doubt, no
opportunity for Accelerated Options shall arise.

   
2.6.2 In case a Bad Leaver Event has occurred before the Exit Notification, the number of Vested Options shall be zero. No rights to damages

or other compensation shall arise. The Company reserves the right to decide differently in writing on a case-by-case basis.
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2.6.3 In case no Work Termination has occurred at the time of the Exit Notification, the Vested Options accrued until the Exit Notification shall

be counted and, subject to the requirements stated in Section 2.5.5, may include any Accelerated Options.
 

If the total number of the Vested Options is not evenly divisible by one, it shall be rounded down or up to the nearest whole number in accordance
with mathematical principles.

 
3. Exercise of Options

 
3.1 An “Exit Event” is the closing (as such term is defined in the respective Exit Event documentation) of a transaction whereby (i) shares

collectively constituting more than 50 % of the Company’s issued share capital are purchased, exchanged or acquired in a financially comparable
fashion in one transaction or a series of commercially connected transactions by a buyer and/or buyer consortium (each a “Buyer”) except when
such purchase, exchange or acquisition is with the purpose of (a) changing the Company’s jurisdiction or (b) creating a holding company owned in
substantially the same proportions and by the same persons as the Company (the “Share Purchase”), and/or; (ii) the Company sells all or nearly
all assets and/or IP rights (defined as more than 50 % of all assets of the Company according to market value) of the Company in one transaction
or a series of commercially connected transactions to a Buyer (the “Asset Purchase”), and/or (iii) an IPO (initial public offering) of the shares of
the Company to trading on an organized market within the meaning of sec. 2 paragraph 11 of the WpHG (or foreign regulations with the
equivalent content, including New York Stock Exchange, NASDAQ and London Stock Exchange) or another market of a stock exchange (“Stock
Exchange”) takes place (the “IPO”), and/or (iv) an indirect exit takes place meaning the earlier of (a) a point in time (1) on or after (x) the
admission of all or some of the shares of a company, which directly or indirectly (for example, via affiliated companies) owns at least 50% of all
existing shares or assets (calculated by market value) of the Company (“Trading Vehicle”), to trading on a Stock Exchange, and/or (y) the transfer
of at least 50% of all existing shares or assets (calculated by market value) of the Company to a Trading Vehicle all or some of whose shares were
already admitted previously to trading on a Stock Exchange (“Indirect IPO”), and (cumulatively) (2) the shareholders of the Company at the time
of the transfer of the shares or assets of the Company to the Trading Vehicle hold less than 50% of the registered share capital of or the votes in the
Trading Vehicle, and (b) the fourth anniversary of the Indirect IPO (the Exit Event described under (iv) the “Indirect IPO Exit”).
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3.2 The Company shall notify the Employee about an upcoming Exit Event at least two (2) weeks in advance of the Exit Event (the “Exit

Notification”). The Exit Notification shall contain: (i) the number of the Employee’s Vested Options pursuant to Section 2 (including any
potential Accelerated Options (if applicable) subject to the requirements in Section 2.5.5), (ii) a deadline of at least two (2) weeks (the “Exercise
Period”) by which the Employee may exercise the Vested Options (including Accelerated Options, if applicable), and (iii) the bank account details
to which the nominal amount (e.g. EUR 1.00 per exercised option share) of the Vested Options (and Accelerated Options, if applicable) shall be
transferred upon exercise.

  
3.3 The Employee may only exercise the Vested Options (including Accelerated Options, if applicable) upon an Exit Event and within the Exercise

Period (unless the Company with the approval of the advisory board and/or the shareholders’ meeting determines otherwise on a case-by-case
basis) by notifying the Company at least in text form (§ 126 BGB) and giving all information as required in the Exercise Declaration substantially
similar to Annex 3.3 (in case of Accelerated Options by additionally executing the Consent Declaration). Depending on the content of the
shareholders’ agreements, it might be necessary to have the Exercise Declaration notarized before a notary public or to fulfil similar additional
formal requirements. In order to be valid, the Company shall receive the Exercise Declaration and payment of the nominal amount in due form
within the Exercise Period.

  
3.4 Once the Vested Options (including Accelerated Options, if applicable) have been exercised the Company is obliged, subject to any holdback

pursuant to Section 2.5.5 (iii), to issue and/or transfer the corresponding number of common shares to the Employee subject to (i) the actual
occurrence of the Exit Event, (ii) the payment of their nominal amounts and assignment to the Company of part of the proceeds resulting from the
Exit Event that would be allocated to those common shares which, on a calculative EUR 1.00 nominal value per share, corresponds to the
difference (delta) between the nominal amount and the Strike Price, (iii) the Employee’s accession, as a shareholder with no preferential rights or
as a shareholder holding shares of the Company which have no preferential rights (e.g. ordinary or common shares) to any shareholders’
agreements that may exist at the date of the Exercise Declaration among the shareholders of the Company, (iv) the fulfilment of any other duties
necessary to conduct the Exit Event, e.g. in connection with a drag- along right of a shareholder, and, if applicable (v) delivery of the Consent
Declaration duly signed by the Employee. The Company shall have the right to replace the issuance of shares by a monetary payment in the
amount of the proceeds from the Exit Event that would have been allocated to such number of common shares subject to any liquidation
preferences of any share class and reduced by the Strike Price (the “Deemed Exit Proceeds”).
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3.5 If the Company fails to duly provide the Exit Notification and/or the Employee does not exercise his/her Vested Options before the Exit Event, the

Vested Options will be deemed exercised and Section 3.4 shall apply mutatis mutandis.
  
3.6 Vested Options that have not been exercised within the Exercise Period or deemed exercised according to Section 3.5 shall expire.
  
3.7 If a Work Termination based on a Good Leaver Event has occurred before the Exit Notification, the former Employee shall not be entitled to

exercise his/her Vested Options at any time prior to the occurrence of an Exit Event, unless otherwise approved by the Company with the approval
of the advisory board and/or the shareholders’ meeting on a case-by-case basis.

  
3.8 In the event that (i) (a) contrary to Section 3.3 an Employee or (b) contrary to Section 3.7 a former Employee, is allowed to exercise his/her Vested

Options prior to the occurrence of an Exit Event, and (ii) such Employee or former Employee, as applicable, decides to exercise his/her Vested
Options, then such Employee or former Employee, as applicable, shall irrevocably transfer his/her issued shares to the Company or, if not
permitted by applicable law, to a special purpose company, which shall hold the issued shares in trust until the Exit Event. The exercise declaration
conditions for such Employee or former Employee, as applicable, shall be determined by the Company with the approval of the advisory board
and/or the shareholders’ meeting on a case-by-case basis.

  
3.9 The Company shall use reasonable commercial efforts to help the Employee monetize a number of common shares received in return for the

Vested Options reasonably needed to fulfil any tax obligations (including social security contributions) resulting from the receipt of common
shares pursuant to the terms of these ESOP Conditions (e.g. by selling common shares in the course of an IPO). Nothing in this Section 3.9 shall
be construed as an obligation on the Company to make any cash payments to the Employee or to release the Employee from any obligations it
may have.

 
4. Restrictions on Disposal of Options, Inheritance

 
4.1 Any Issued Options and Vested Options are under no circumstances transferable without the Company’s prior written consent. The same applies to

measures or actions, which economically correspond to such a transfer (e.g. trust agreements). In case any Issued Options or Vested Options are
transferred without the Company’s prior written consent, they shall expire without any right to damages.
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4.2 Notwithstanding the above, Vested Options may be inherited.
 

5. Capital Increase and Capital Decrease in the Company
 
5.1 Subject to Section 5.3, the Issued Options are not subject to any anti-dilution protection mechanism, for instance in case of a capital increase of the

Company.
  
5.2 In the event of a capital decrease by merging of shares without return of capital, the number of Issued Options shall be reduced pro rata according

to the capital decrease.
  
5.3 In case of a capital increase from the Company's own resources (Kapitalerhöhung aus Gesellschaftsmitteln), the number of Issued Options granted

shall be increased pro rata according to the increase in the share capital of the Company. The preceding sentence shall apply mutatis mutandis in
case of a capital increase against nominal value, other than a capital increase triggered because of a downround protection or a compensatory
capital increase (or other economically comparable valuation adjustments) in favour of one, several or all shareholders of the Company.

 
6. Taxes

 
All obligations regarding taxes, which arise out of or in connection with the granting, vesting or the exercise of any Options and payments hereunder, in
particular, but not limited to income taxes, wage tax, social security contributions, church tax and solidary tax contribution shall be borne by the Employee.
The Company gives no guarantees, representations, confirmations or promises etc. with regard to the existence or non- existence of any taxes. The
Company is entitled to retain, as far as legally required, any withholding tax and social security contributions and to transfer such monies to the competent
authorities. The foregoing shall also apply if at the time of the payment the Employee has already ceased to be an employee of the Company.
 

7. Limitation of Liability
 
7.1 The Company gives no guarantees, representations, confirmations or promises etc. of any kind with regard to the future development of any Issued

Options or Vested Options or with regard to an Exit Event.
  
7.2 The Company shall not be liable for any loss or damage suffered by the Employee which arises out of the exercise or the attempted or purported

exercise of, or the failure to exercise any of the rights or obligations under these ESOP Conditions, unless
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· in cases of damages to life, body, or health, in cases of warranting for the condition of a product or service, and in cases of fraudulent

concealment by the Company, its legal representatives, assistants in performance or agents;
   

· if the Employee is a Consumer according to § 13 BGB, such loss or damage is caused by gross negligence (grobe Fahrlässigkeit) of the
Company, its legal representatives, assistants in performance or agents;

   
· such loss or damage is caused by willful intent (Vorsatz) of the Company, its legal representatives, assistants in performance or agents; or

   
· such loss or damage is caused by the infringement of a fundamental contractual duty by the Company, its legal representatives, assistants in

performance or agents, which is indispensible for the due execution of the contract and thereby jeopardizes the achievement of the contract
purpose, and, if the Employee is a businessman according to § 14 BGB, such loss or damage is foreseeable at the time of the infringement.

 
The limitation of the Company`s liability shall also apply to the personal liability of its legal representatives, assistants in performance and agents.

 
8. Confidentiality

 
The Employee is obliged to keep confidential these ESOP Conditions and its annexes, especially the number of Issued Options and Strike Price
offered to the Employee. This obligation shall not apply insofar as disclosure (i) is required by law or court ruling, (ii) is made to a legal or other
professional advisor of the Employee to the extent such legal or profession advisor is subject to confidentiality duties.

 
9. Miscellaneous

 
9.1 The laws of Germany shall apply to these ESOP Conditions with exclusion of its conflict of law rules.
  
9.2 In relation to the Employee who is a tradesman according to §§ 1 ff. German Commercial Code (Handelsgesetzbuch, HGB), the exclusive place of

jurisdiction in any and all actions and proceedings related to the subject matter of ESOP Conditions shall be in the courts of Munich, Germany.
  
9.3 In case that the Employee does not have a place of general jurisdiction in Germany, he relocates his domicile or usual place of residence abroad

after the concluding of this Agreement or the domicile or usual place of residence of the Employee is not known to the Company at the time of a
lawsuit, the exclusive place of jurisdiction in any and all actions and proceedings related to the subject matter of these ESOP Conditions shall be
in the courts of Munich, Germany.
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9.4 No modification or amendment to these ESOP Conditions shall be effective unless made in writing and signed by both Parties, as far as no stricter

form is legally required. The same shall apply regarding modifications or amendments of this formal requirement.
  
9.5 If any of the provisions of this Agreement should be or become invalid or unenforceable in whole or in part for whatever reason, including a

violation of any laws applicable to it, the validity of the other provisions hereof is not affected.
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Annex 1.1

 
LILIUM GMBH

 
ESOP-Subscription Form

 
Name of Employer/Principal (Company or affiliate): Lilium GmbH
 
Full Name of Employee:
 
Issued Options: see offer details
 
Options Issue Date: start date
 
Strike Price: EUR 1 (in words: Euros one) per share
 
Nominal Amount: EUR 1.00 (in words: Euro one) per share
 
Due Date for Strike Price: Upon delivery of the Exercise Declaration
 
Payment Date and Form for Strike Price: Upon payment of Exit Event proceeds, by assignment to the Company of the respective amount
 
Vesting Period: [48] months
 
Cliff Period: [12] months
 
Entitlement to Accelerated Option: Yes ☒ No ☐

     
Post Exit Period: Months [24] N.A. ☐
 
The Employee hereby subscribes for the Issued Options for shares in Lilium GmbH, on the terms and conditions as set out in the ESOP Conditions Version
2020 (including Addendum for U.S. Taxpayers) as attached hereto.
 
The Employee hereby acknowledges and agrees that this ESOP-Subscription Form and the ESOP Conditions Version 2020 constitutes the entire agreement
of the parties relating to the subject matter hereof and supersedes all prior and/or contemporaneous agreements related to the subject matter of this ESOP-
Subscription Form including, but not limited to, right in and/or for shares, options, participations, or otherwise in the share capital or profits of the
Company, any such prior and/or contemporaneous rights are hereby superseded and entirely settled.
 
   
Place, Date  Place, Date
 
   
Employee  Lilium GmbH
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Annex 2.5.5

 
LILIUM GMBH

 
Consent Declaration

 
To:
Lilium GmbH
Claude-Dornier-Straße 1, Bldg. 335
82234 Wessling
Germany
 
I,           (please fill in full name), hold _____ (please fill in number) Accelerated Options in Lilium GmbH (the “Company”) on the terms and conditions
of the Company’s ESOP Conditions version [please fill in relevant version] (the “ESOP Conditions”). Definitions in the ESOP Conditions shall apply
accordingly.
 
The Company has informed me about an upcoming Exit Event and I have notified the Company that, subject to fulfillment of the below conditions (a) and
(b), I execute the Accelerated Options pursuant to Section 2.5.5 of the ESOP Conditions.
 
I hereby give my legally binding and irrevocable consent that (i) any shares in fulfillment of the Accelerated Options shall only be issue to me, and (ii) any
Additional Payment shall be held in an escrow account of the Company’s choice and only be released to me
(a)       after the end of the Post Exit Period, provided that no Bad Leaver Event has occurred; or
(b)       after a Work Termination has occurred within the Post Exit Period, which is initiated by the Company without good cause or by me with good cause
 
but, in case of an Additional Payment, not before both I and the Company have given written notice to the escrow agent that the release conditions have
been fulfilled.
 
Subject to an Additional Payment, I hereby assign to the Company part of the proceeds resulting from the Exit Event that would be allocated to the
Accelerated Options which, on a calculative EUR 1.00 nominal value per share, corresponds to the difference between the nominal amount and the Strike
Price.
 
I am aware and I agree that I will not be entitled to any issuance of shares by the Company or Additional Payment according to the above if I do not make a
legally binding offer to provide Continued Work for the time of the Post Exit Period.
 
_______________________________ Place, Date
 
_______________________________ Signature
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Annex 3.3

 
LILIUM GMBH

 
Exercise Declaration

 
To:
Lilium GmbH Claude-Dornier-Straße 1, Bldg. 335
82234 Wessling
Germany
 
I,_______________________________(please fill in full name), hold______(please fill in number) Vested Options (“My Options”) in Lilium GmbH (the
“Company”) on the terms and conditions of the Company’s ESOP Conditions Version 2020.
 
I hereby notify the Company that I execute My Options pursuant to Section 3.3 of the Company’s ESOP Conditions Version 2020.
 
I hereby declare my accession to the shareholders agreement(s) as may exist at the day of this notification among the shareholders of the Company
(“Relevant SHAs”) in a quality as a shareholder with no preferential rights or as a shareholder holding shares of the Company which have no preferential
rights (e.g. common shares). If accession to the Relevant SHAs requires the consent of the other shareholders and such consent is – for whatever reason –
not granted, I hereby assume the obligation towards the Company to act in accordance with the provisions of the Relevant SHAs as if I had acceded to it.
This applies in particular with regard to obligations related to the disposal of shares.
 
I hereby assign to the Company part of the proceeds resulting from the Exit Event that would be allocated to My Options which, on a calculative EUR 1.00
nominal value per share, corresponds to the difference between the nominal amount and the Strike Price.
 
The Subscription Form and the Company’s ESOP Conditions Version 2020 and the definitions given therein shall be part of this Exercise Declaration.
 
  
Place, Date  
  
  
Signature  
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Addendum for U.S. Taxpayers to the

Employee Stock Option Program Conditions
Version 0.2/2020

(“ESOP Conditions”)
 

Reference is made to the ESOP Conditions and the terms and conditions set forth therein under which Lilium GmbH (the “Company”), a limited liability
company incorporated and existing under the laws of Germany and registered with the commercial register of the local court of Munich under
HRB 216921, issued stock options to certain beneficiaries.
 
The ESOP Conditions shall be amended and supplemented by this U.S. addendum (the “U.S. Addendum”) as set forth below, which shall be applicable to
recipients of awards under the ESOP Conditions who are or become residents of, or subject to taxation in, the United States. Any words in capitals in this
U.S. Addendum but not defined herein shall have the meaning attributed to them in the ESOP Conditions or the Addendum.
 
1.       Section 3.1 ESOP Conditions
 
Section 3.1 ESOP Conditions shall be further amended to add the following to the end of such Section 3.1:
 
Any such Exit Event must in any event occur no later than the eight (8) year anniversary of the Options Issue Date. If an Exit Event has not occurred by the
eight (8) year anniversary of the Options Issue Date, all Options (vested and unvested) shall be immediately forfeited to the Company at no cost to the
Company and all rights of the Employee to such Options shall immediately terminate.
 
Section 6 ESOP Conditions
 
Section 6 ESOP Conditions shall be amended to add the following to the end of such Section 6:
 
For clarity, “Options” granted under the ESOP and this U.S. Addendum represent an unfunded and unsecured obligation of the Company (i.e., a restricted
stock unit award) to settle the Options that are “exercised” or “deemed exercised” only upon an Exit Event in the form of cash, shares, or a combination of
both (such form of payment to be made in the Company’s sole discretion). Until the actual issuance of shares (if applicable), the Employee shall not have
any beneficial or other ownership interest and shall have no right to vote or receive dividends or any other rights as a holder of capital stock shall exist
with respect to the Options. Each tranche of Options that vest, or is scheduled to vest, pursuant to the Subscription Form is hereby designated as a
“separate payment” for purposes of U.S. Treasury Regulation Section 1.409A-2(b)(2). All payments made and benefits provided under the ESOP, the U.S.
Addendum and the Subscription Form are intended to be exempt from the requirements of U.S. Internal Revenue Code Section 409A to the maximum extent
permitted pursuant to U.S. Treasury Regulation Section 1.409A-1(b)(4) so that none of the payments or benefits will be subject to taxation until settlement
of the Options in connection with an Exit Event and so that none of the payments or benefits will be subject to the adverse tax penalties imposed under U.S.
Internal Revenue Code Section 409A, and any ambiguities herein will be interpreted to be so exempt.
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[Date]

 
LILIUM GmbH

 
To: [insert full name + Legal entity of Employment]
 

EMPLOYEE STOCK OPTION PROGRAM

IMPORTANT INFORMATION – PLEASE READ

 
Dear
 
Reference is made to the Employee Stock Option Program Conditions (the "ESOP Conditions") and the terms and conditions set forth therein under which
Lilium GmbH (the "Company"), a limited liability company incorporated and existing under the laws of Germany and registered with the commercial
register of the local court of Munich under HRB 216921, issued stock options (and RSUs for U.S. tax purposes) to certain beneficiaries. Any words in
capitals in this letter agreement not defined herein shall have the meaning attributed to them in the ESOP Conditions.
 
As you know, the Company has entered into a business combination agreement with Qell Acquisition Corp. ("Qell"). Upon the consummation of the
business combination, the shares of Lilium N.V., the contemplated parent company of the Lilium group, have been listed on the Nasdaq stock market (the
"Transaction").
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The Company wants to enable the beneficiaries under the ESOP Conditions to subscribe for shares in Lilium N.V. in consideration for their options as
vested under the ESOP Conditions from time to time.
 
In view of the above, the Company is proposing that the ESOP Conditions be amended by this letter agreement as set forth below:
 

1. RSUs which have vested in accordance with your regular vesting schedule and the ESOP Conditions at the time of the closing of the Transaction
shall be settled after expiration of a lock-up period (the "Lock-up Period") of 180 calendar days upon consummation of the Transaction in
accordance with paragraph 3 below and the ESOP Conditions (as amended). For the avoidance of doubt, Section 3.8 ESOP Conditions shall not
apply. Without prejudice to the following sentence, following expiry of the Lock-up Period the Company shall settle the RSUs which have vested at
a date that is convenient to the Company, provided that such date shall be no later than March 15, 2022. In the event the Lock-up Period extends
beyond March 15, 2022, the Company may, in its sole discretion and without your consent, modify these settlement provisions, subject to applicable
law (provided always that such settlement date shall be prior to March 15, 2022).

 
2. RSUs which are unvested at the time of the closing of the Transaction and are scheduled to vest prior to the expiration of the Lock-up Period shall

continue to vest in accordance with your regular vesting schedule (under the ESOP Conditions (as amended) and your applicable award agreement)
and, following vesting, shall be settled at a date that is convenient to the Company, provided that the settlement date shall be no later than March 15,
2022.For the avoidance of doubt, RSUs that vest after the expiration of the Lock-up Period shall be settled as soon as practicable following vesting
during certain regularly reoccuring settlement windows determined by the Company but no later than March 15 following the calendar year in
which they vest.

 
3. Vested RSUs settled in accordance with the clarifications above and the ESOP Conditions (as amended) shall be exclusively settled in shares of

Lilium N.V. instead of shares of the Company against contribution of your claim for settlement under the ESOP Conditions (as amended) to Lilium
N.V.; provided that each Vested RSU shall grant you the right to receive such number of Lilium N.V. shares per Vested RSU equal to the number of
Lilium N.V. shares issued to the shareholders of the Company per share of the Company at closing (before withholding and any other deductions).
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We would like to remind you that taxes and social security contributions resulting from the exercise of the Options are to be borne by you. In case the
Company or any of its affiliates is obliged to transfer taxes and/or social security contributions to any authority, the Company can make the issuance of
Lilium N.V. shares upon exercise of Vested Options (and RSUs for U.S. tax purposes) contingent upon the payment of such taxes and/or social security
contributions by you. We intend to help you financing the taxes to be paid through a program to sell Lilium N.V. shares the terms, scope and details of
which will be described in further detail at the time of the exercise of your Vested Options.
 
The issuance of any shares in Lilium N.V. is subject to any declarations, statements and/or actions from you which might be necessary or desirable to
ensure compliance of the Company and Lilium N.V. with applicable laws. In case and to the extent of any discrepancies between the ESOP Conditions and
your Subscription Form and the content of this letter agreement, this letter agreement (including its Exhibit) shall prevail.
 
The proposed amendments to the ESOP Conditions set forth in this letter agreement are designed to benefit all beneficiaries, in that they bring forward the
date on which Vested Options (and RSUs for U.S. tax purposes) can be exercised or settled, as applicable. The proposed amendments therefore provide an
optimal route to liquidity and realisation of value for beneficiaries. In order to benefit from these optimal exercise or settlement terms, as applicable, you
will need to confirm your agreement and acceptance by signing below by no later than 30 November 2021.
 
The execution of the letter agreement is a prerequisite that you will be entitled to exercise your Vested Options (and RSUs for U.S. tax purposes) and to
receive Lilium N.V. shares, subject to the terms of the ESOP Conditions and this letter agreement. Without signing this letter agreement, the issuance of
Lilium N.V. shares upon exercise of your Vested Options (and RSUs for U.S. tax purposes) will not be possible.
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ESOP beneficiaries who fail to sign this letter will not benefit from the amendments made to the ESOP in this letter. Instead, their options (and RSUs for
U.S. tax purposes) will not become exercisable until an Exit Event takes place and will, at that time, be settled in shares of the Company (although the
Company reserves the right to settle such exercise in cash at its sole and unfettered discretion), which will be illiquid non-stock traded shares in a
subsidiary of Lilium N.V., and will likely be far less valuable than shares in Lilium N.V.
 
Your current grant status is shown in the Exhibit hereto.
 
Yours sincerely,
 
Michael Andersen
Managing Director Lilium GmbH
 
Please confirm your agreement with and acceptance of the content of that letter agreement (including its Exhibit) by signing below.
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EXHIBIT

 
OVERVIEW GRANT STATUS

 
[Add employee name]

 

Number of Options1) issued:
 

Options Issue Date:  

Number of Vested Options on 30 September 20212):
 

Vesting end date3):
 

 
1) RSUs for US tax purposes.
 
2) Only whole numbers of Vested Options can be exercised. If the total number of Vested Options is not evenly divisible by one when exercised, it shall be
rounded down or up to the nearest whole number in accordance with mathematical principles. In case of a Work Termination prior to 1 October 2021, no
further Options will vest. The Options of all other ESOP beneficiaries continue to vest according to their regular vesting schedule until the end of the
Vesting Period, subject to the terms of the ESOP Conditions.
 
3) This estimate is subject to expiry of the Cliff Period, adjustments of the Vesting Period due to Suspended Periods (e.g. in case of unpaid sabbatical,
maternity/parental leave) or Part-time Periods (as applicable).
 
Please note that the administration of the ESOP will shortly be outsourced by the Company to an incentive plan administrator and this plan administrator
will provide you an online platform on which you can see your ESOP data (incl. your vesting schedule).
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[Date]

 
LILIUM GmbH

 
To: [insert full name + Legal entity of Employment]
 

EMPLOYEE STOCK OPTION PROGRAM

 
IMPORTANT INFORMATION – PLEASE READ

 
Dear
 
Reference is made to the Employee Stock Option Program Conditions (the "ESOP Conditions") and the terms and conditions set forth therein under which
Lilium GmbH (the "Company"), a limited liability company incorporated and existing under the laws of Germany and registered with the commercial
register of the local court of Munich under HRB 216921, issued stock options (and RSUs for U.S. tax purposes) to certain beneficiaries. Any words in
capitals in this letter agreement not defined herein shall have the meaning attributed to them in the ESOP Conditions.
 
As you know, the Company has entered into a business combination agreement with Qell Acquisition Corp. ("Qell"). Upon the consummation of the
business combination, the shares of Lilium N.V., the contemplated parent company of the Lilium group, have been listed on the Nasdaq stock market (the
"Transaction").
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The Company wants to enable the beneficiaries under the ESOP Conditions to subscribe for shares in Lilium N.V. in consideration for their options as
vested under the ESOP Conditions from time to time.
 
In view of the above, the Company is proposing that the ESOP Conditions be amended by this letter agreement as set forth below:
 

1. RSUs which have vested in accordance with your regular vesting schedule and the ESOP Conditions at the time of the closing of the Transaction
shall be settled after expiration of a lock-up period (the "Lock-up Period") of 180 calendar days upon consummation of the Transaction in
accordance with paragraph 3 below and the ESOP Conditions (as amended). For the avoidance of doubt, Section 3.8 ESOP Conditions shall not
apply. Without prejudice to the following sentence, following expiry of the Lock-up Period the Company shall settle the RSUs which have vested at
a date that is convenient to the Company, provided that such date shall be no later than March 15, 2022. In the event the Lock-up Period extends
beyond March 15, 2022, the Company may, in its sole discretion and without your consent, modify these settlement provisions, subject to applicable
law (provided always that such settlement date shall be prior to March 15, 2022).

 
2. RSUs which are unvested at the time of the closing of the Transaction shall continue to vest in accordance with your regular vesting schedule (under

the ESOP Conditions (as amended) and your applicable award agreement) and, following vesting, shall be settled at a date that is convenient to the
Company, provided that such date shall be no later than March 15th of the calendar year immediately following the calendar year during which such
RSUs become vested. In the event the Lock-up Period extends beyond March 15, 2022, the Company may, in its sole discretion and without your
consent, modify these settlement provisions, subject to applicable law (provided always that such settlement date shall be prior to March 15, 2022).

 
3. Vested RSUs settled in accordance with the clarifications above and the ESOP Conditions (as amended) shall be exclusively settled in shares of

Lilium N.V. instead of shares of the Company against contribution of your claim for settlement under the ESOP Conditions (as amended) to Lilium
N.V.; provided that each Vested RSU shall grant you the right to receive such number of Lilium N.V. shares per Vested RSU equal to the number of
Lilium N.V. shares issued to the shareholders of the Company per share of the Company at closing (before withholding and any other deductions).
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We would like to remind you that taxes and social security contributions resulting from the exercise of the Options are to be borne by you. In case the
Company or any of its affiliates is obliged to transfer taxes and/or social security contributions to any authority, the Company can make the issuance of
Lilium N.V. shares upon exercise of Vested Options (and RSUs for U.S. tax purposes) contingent upon the payment of such taxes and/or social security
contributions by you. We intend to help you financing the taxes to be paid through a program to sell Lilium N.V. shares the terms, scope and details of
which will be described in further detail at the time of the exercise of your Vested Options.
 
The issuance of any shares in Lilium N.V. is subject to any declarations, statements and/or actions from you which might be necessary or desirable to
ensure compliance of the Company and Lilium N.V. with applicable laws. In case and to the extent of any discrepancies between the ESOP Conditions and
your Subscription Form and the content of this letter agreement, this letter agreement (including its Exhibit) shall prevail.
 
The proposed amendments to the ESOP Conditions set forth in this letter agreement are designed to benefit all beneficiaries, in that they bring forward the
date on which Vested Options (and RSUs for U.S. tax purposes) can be exercised or settled, as applicable. The proposed amendments therefore provide an
optimal route to liquidity and realisation of value for beneficiaries. In order to benefit from these optimal exercise or settlement terms, as applicable, you
will need to confirm your agreement and acceptance by signing below.
 
Your current grant status is shown in the Exhibit hereto.
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The execution of the letter agreement is a prerequisite that you will be entitled to exercise your Vested Options (and RSUs for U.S. tax purposes) and to
receive Lilium N.V. shares, subject to the terms of the ESOP Conditions and this letter agreement. Without signing this letter agreement, the issuance of
Lilium N.V. shares upon exercise of your Vested Options (and RSUs for U.S. tax purposes) will not be possible.
 
Yours sincerely,
 
Michael Andersen
Managing Director Lilium GmbH
 
Please confirm your agreement with and acceptance of the content of that letter agreement (including its Exhibit) by signing below.
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EXHIBIT

 
OVERVIEW GRANT STATUS

 
[Add employee name]

 

Number of Options1) issued:
 

Options Issue Date:  

Number of Vested Options on 30 September 20212):
 

Vesting end date3):
 

 
1) RSUs for US tax purposes.
 
2) Only whole numbers of Vested Options can be exercised. If the total number of Vested Options is not evenly divisible by one when exercised, it shall be
rounded down or up to the nearest whole number in accordance with mathematical principles. In case of a Work Termination prior to 1 October 2021, no
further Options will vest. The Options of all other ESOP beneficiaries continue to vest according to their regular vesting schedule until the end of the
Vesting Period, subject to the terms of the ESOP Conditions.
 
3) This estimate is subject to expiry of the Cliff Period, adjustments of the Vesting Period due to Suspended Periods (e.g. in case of unpaid sabbatical,
maternity/parental leave) or Part-time Periods (as applicable).
 
Please note that the administration of the ESOP will shortly be outsourced by the Company to an incentive plan administrator and this plan administrator
will provide you an online platform on which you can see your ESOP data (incl. your vesting schedule).
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