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EXPLANATORY NOTE

This registration statement of Roivant Sciences Ltd. (together with its consolidated subsidiaries, “Roivant,” the
“Company,” “we” or “us”) contains two prospectuses:

* abase prospectus which covers the offering, issuance and sale from time to time of common shares,
$0.0000000341740141 par value per share (the “Common Shares”), preference shares, debt securities,
warrants to purchase Common Shares, preference shares or debt securities, and units consisting of two or
more types of the foregoing securities; and

*  aprospectus covering the offering, issuance and sale by us of Common Shares up to a maximum aggregate
offering price of $400.0 million pursuant to a Sales Agreement, dated September 19, 2022 with TD
Securities (USA) LLC, successor to Cowen and Company, LLC (the “Sales Agreement”).

The base prospectus immediately follows this explanatory note. The Sales Agreement prospectus immediately
follows the base prospectus. As of the date of filing this registration statement, no portion of the $400.0 million of
Common Shares contemplated by the Sales Agreement has been sold by us.
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roivant

Common Shares
Preference Shares
Debt Securities
Warrants
Units

From time to time, we may offer common shares, $0.0000000341740141 par value per share (the “Common
Shares”), preference shares, senior and/or subordinated debt securities, warrants to purchase any of such
securities or units consisting of a combination of any of the foregoing. Selling securityholders may also from time
to time offer such securities.

This prospectus describes some of the general terms that may apply to an offering of our securities. We will
provide the specific terms of these offerings and securities in one or more supplements to this prospectus. We
may also authorize one or more free writing prospectuses to be provided to you in connection with these
offerings. The prospectus supplement and any related free writing prospectus may also add, update or change
information contained in this prospectus. You should carefully read this prospectus, the applicable prospectus
supplement and any related free writing prospectus, as well as any documents incorporated by reference, before
buying any of the securities being offered.

Our Common Shares are listed on the Nasdaq Global Select Market under the trading symbol “ROIV.” On
October 1, 2025, the last reported sale price of our Common Shares was $15.75 per share. The applicable
prospectus supplement will contain information, where applicable, as to other listings, if any, on the Nasdaq
Global Select Market or any securities market or other exchange of the securities covered by the applicable
prospectus supplement.

Investing in our securities involves a high degree of risk. See the “Risk Factors” section on page 2 of
this prospectus, in any applicable prospectus supplement and in our Securities and Exchange Commission
(“SEC”) filings that are incorporated by reference herein.

The securities may be sold directly by us or any selling securityholder to investors, through agents
designated from time to time or to or through underwriters or dealers, on a continuous or delayed basis. For
additional information on the methods of sale, you should refer to the section titled “Plan of Distribution” in this
prospectus. If any agents or underwriters are involved in the sale of any shares of our securities with respect to
which this prospectus is being delivered, the names of such agents or underwriters and any applicable fees,
commissions, discounts and overallotment options will be set forth in a prospectus supplement. The price to the
public of such securities and the net proceeds we expect to receive from such sale, if any, will also be set forth in
a prospectus supplement.

Neither the SEC nor any state securities commission has approved or disapproved of these securities
or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal
offense.

The filing of the registration statement of which this prospectus forms a part is not indicative of any current
intention to offer or sell securities. As of the date of the registration statement of which this prospectus forms a
part, we have an active share repurchase program in place and may or may not utilize the registration statement
for the foreseeable future.

The date of this prospectus is October 3, 2025.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the SEC, using a “shelf”
registration process under the Securities Act of 1933, as amended (the “Securities Act”). Under this shelf registration
statement, we or any selling securityholder may, from time to time, offer and sell in one or more offerings Common
Shares, preference shares, various series of debt securities, warrants to purchase any of such securities and/or units
either individually or in combination with other securities. This prospectus provides you with a general description
of the securities we or any selling securityholder may offer.

Each time we or any selling securityholder sells any type or series of securities under this prospectus, we will
provide a prospectus supplement that will contain more specific information about the terms of that offering. We
may also authorize one or more free writing prospectuses to be provided to you that may contain material
information relating to these offerings. The prospectus supplement and any related free writing prospectus that we
may authorize to be provided to you may also add, update or change any of the information contained in this
prospectus or in the documents that we have incorporated by reference into this prospectus. This prospectus,
together with the applicable prospectus supplement, any related free writing prospectus and the documents
incorporated by reference into this prospectus and the applicable prospectus supplement, will include important
information relating to the applicable offering. We urge you to carefully read this prospectus, any applicable
prospectus supplement and any related free writing prospectuses we have authorized for use in connection with a
specific offering, together with the information incorporated herein by reference as described under the heading
“Incorporation of Certain Information by Reference,” before buying any of the securities being offered.

We have not authorized anyone to provide you with any information other than that contained or incorporated
by reference in this prospectus and any applicable prospectus supplement, along with the information contained in
any free writing prospectuses we have authorized for use in connection with a specific offering. We 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, but only under circumstances and in
jurisdictions where it is lawful to do so.

The information appearing in this prospectus, any applicable prospectus supplement or any related free writing
prospectus is accurate only as of the date on the front of the document and that any information we have
incorporated by reference is accurate only as of the date of the document incorporated by reference, regardless of the
time of delivery of this prospectus, any applicable prospectus supplement or any related free writing prospectus, or
any sale of securities. Our business, financial condition, results of operations and prospects may have changed since
those dates.

This prospectus contains and incorporates by reference market data and industry statistics and forecasts that are
based on independent industry publications and other publicly available information. Although we believe that these
sources are reliable, we do not guarantee the accuracy or completeness of this information and we have not
independently verified this information. Although we are not aware of any misstatements regarding the market and
industry data presented in this prospectus and the documents incorporated herein by reference, these estimates
involve risks and uncertainties and are subject to change based on various factors, including those discussed under
the section titled “Risk Factors” contained in the applicable prospectus supplement and any related free writing
prospectus, and under similar headings in the other documents that are incorporated by reference into this prospectus
and the applicable prospectus supplement. Accordingly, investors should not place undue reliance on this
information.

This prospectus contains summaries of certain provisions contained in some of the documents described herein,
but reference is made to the actual documents for complete information. All of the summaries are qualified in their
entirety by the actual documents. Copies of some of the documents referred to herein have been filed, will be filed or
will be incorporated by reference as exhibits to the registration statement of which this prospectus is a part, and you
may obtain copies of those documents as described below under the section titled “Where You Can Find Additional
Information.”

The filing of the registration statement of which this prospectus forms a part is not indicative of any current
intention to offer or sell securities. As of the date of the registration statement of which this prospectus forms a part,
we have an active share repurchase program in place and may or may not utilize the registration statement for the
foreseeable future.
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PROSPECTUS SUMMARY

This summary highlights selected information contained elsewhere in this prospectus or incorporated by
reference in this prospectus, and does not contain all of the information that you need to consider in making your
investment decision. You should carefully read the entire prospectus, the applicable prospectus supplement and any
related free writing prospectus, including the risks of investing in our securities discussed under the sections titled
“Risk Factors” contained in this prospectus, the applicable prospectus supplement and any related free writing
prospectus, and under similar sections in the other documents that are incorporated by reference into this
prospectus. You should also carefully read the other information incorporated by reference into this prospectus,
including our financial statements, and the exhibits to the registration statement of which this prospectus is a part.
Unless the context indicates otherwise, references in this prospectus to the “Company,” “Roivant,” “we,” “us,”
“our” and similar terms refer to Roivant Sciences Ltd., a Bermuda exempted limited company, and its consolidated
subsidiaries. Our fiscal year ends on March 31.

Roivant Sciences Ltd.

Overview

Roivant is a biopharmaceutical company that aims to improve the lives of patients by accelerating the
development and commercialization of medicines that matter. Roivant’s pipeline includes brepocitinib, a potent
small molecule inhibitor of TYK2 and JAK1 in development for the treatment of dermatomyositis, non-infectious
uveitis and cutaneous sarcoidosis; IMVT-1402 and batoclimab, fully human monoclonal antibodies targeting FcRn
in development across several IgG-mediated autoimmune indications; and mosliciguat, an inhaled sGC activator in
development for pulmonary hypertension associated with interstitial lung disease. We advance our pipeline by
creating nimble subsidiaries or “Vants” to develop and commercialize our medicines and technologies. Beyond
therapeutics, Roivant also incubates discovery-stage companies and health technology startups complementary to its
biopharmaceutical business.

Corporate Information

We were registered as an exempted limited company in Bermuda in 2014, under the name Valor Biotechnology
Ltd. In November 2014 we changed our name to Roivant Sciences Ltd. Our principal executive offices are located at
7th Floor, 50 Broadway, London SW1H 0DB, United Kingdom. Our telephone number is +44 207 400 3347.

Our web page address is https://roivant.com. References to our website address do not constitute incorporation
by reference of the information contained on the website, and the information contained on the website is not part of
this document or any other document that we file with or furnish to the SEC.

Nasdaq Global Select Market Listing

Our Common Shares are listed on the Nasdaq Global Select Market under the symbol “ROIV.” The applicable
prospectus supplement will contain information, where applicable, as to other listings, if any, on the Nasdaq Global
Select Market or any other securities market or other exchange of the securities covered by the applicable prospectus
supplement.
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RISK FACTORS

Our business and investing in our securities involves a high degree of risk. You should carefully consider the
risks described under the section titled “Risk Factors” contained in the applicable prospectus supplement and any
related free writing prospectus, and discussed under the section titled “Risk Factors” contained in our most recent
Annual Report on Form 10-K and in our most recent Quarterly Report on Form 10-Q, as well as any amendments
thereto reflected in subsequent filings with the SEC, which are incorporated by reference into this prospectus in their
entirety, together with other information in this prospectus, the documents incorporated by reference and any free
writing prospectus that we may authorize for use in connection with a specific offering. You should also consider the
risks, uncertainties and other information set forth in the reports and other materials filed or furnished by us and our
majority-controlled subsidiary, Immunovant, Inc. (“Immunovant”), with the SEC. The risks identified in these SEC
filings could have a material and adverse impact on our business, prospects, results of operations, financial condition
and cash flows. If any such events were to happen, the trading price of our Common Shares could decline, and you
could lose all or part of your investment. Please also read carefully the section below titled “Forward-Looking
Statements.”
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FORWARD-LOOKING STATEMENTS

This prospectus and the documents we have filed with the SEC that are incorporated by reference contain
“forward-looking statements” within the meaning of Section 27A of the Securities Act and Section 21E of the
Exchange Act. Our forward-looking statements include, but are not limited to, statements regarding our or our
management team’s expectations, hopes, beliefs, intentions or strategies regarding the future, and statements that are
not historical facts. In addition, any statements that refer to projections, forecasts or other characterizations of future
events or circumstances, including any underlying assumptions, are forward-looking statements. The words
“anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “intends,” “may,” “might,” “plan,” “possible,”
“potential,” “predict,” “project,” “should,” “would” and similar expressions may identify forward-looking
statements, but the absence of these words does not mean that a statement is not forward-looking.

2 < 2 < 29 < 2

The forward-looking statements contained in this prospectus are based on our current expectations and beliefs
concerning future developments and their potential effects on us taking into account information currently available
to us. There can be no assurance that future developments affecting us will be those that we have anticipated. Should
one or more of these risks or uncertainties materialize, they could cause our actual results to differ materially from
the forward-looking statements. Some factors that could cause actual results to differ include, but are not limited to
risk associated with:

*  our relatively limited operating history and the inherent uncertainties and risks involved in
biopharmaceutical product development and commercialization;

*  our ability to acquire, in-license or discover new product candidates;

» the allocation of capital and personnel across our businesses;

. our Vant structure;

*  potential future payments we may owe in connection with our product candidates;
*  acquisitions, divestitures and other strategic transactions;

»  the use of our cash, cash equivalents and marketable securities;

»  the potential future need for additional capital to fund our operations;

»  clinical trials and preclinical studies, which are very expensive, time-consuming, difficult to design and
implement and involve uncertain outcomes;

» unfavorable, uncertain and rapidly changing global and regional economic, political and public health
conditions;

» the fact that designing and implement clinical trials and preclinical studies is very expensive, time-
consuming and difficult;

»  difficulties we may encounter enrolling and retaining patients in clinical trials, which could adversely
affect or otherwise delay clinical development activities;

*  the results of our preclinical studies and clinical trials not supporting our proposed claims for a product
candidate or regulatory approval;

«  interim, preliminary or top-line data from our clinical trials changing as more data become available or
data being delayed due to audit or verification procedures;

»  changes in product candidate manufacturing or formulation that could result in additional costs or delays;

» the fact that obtaining approval of a new drug is an extensive, lengthy, expensive and inherently uncertain
process and the FDA or another regulatory authority may delay, limit or deny approval;

»  the failure of our clinical trials to demonstrate substantial evidence of the safety and efficacy of our
product candidates;
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undesirable side effects caused by our product candidates that halt their clinical development, delay or
prevent their regulatory approval, limit the scope of any approved label or market acceptance or result in
negative consequences;

our inability to obtain regulatory approval for a product candidate in certain jurisdictions, even if we are
able to obtain approval in certain other jurisdictions;

the failure of any third-party we rely upon to conduct, supervise and monitor our clinical trials to perform
in a satisfactory manner or to comply with applicable legal, regulatory or other requirements;

our reliance on third parties to produce clinical and commercial supplies of our product candidates;
our dependence on key personnel and our ability to attract, motivate and retain highly qualified personnel;
the potential that our use of Al could expose us to liability;

our ability to obtain and maintain patent and other intellectual property protection for our technology and
product candidates;

the failure to issue (or the threatening of their validity, patentability, enforceability, breadth or strength of
protection) or provide meaningful exclusivity for our product candidates of our patent applications that we
own or have in-licensed;

the inadequacy of patent terms and their scope to protect our competitive position;

the fact that our largest shareholders own a significant percentage of our stock and will be able to exert
significant control over matters subject to shareholder approval,

dilution of ownership caused by future sales and issuances of our or the Vants’ equity securities or rights to
purchase equity securities;

future sales, or the perception of future sales, of our common shares by us or our existing shareholders,
and the impact thereof on the price of our common shares;

the outcome of any pending or potential litigation, including but not limited to our expectations regarding
the outcome of any such litigation and costs and expenses associated with such litigation;

changes in applicable laws or regulations;
the possibility that we may be adversely affected by other economic, business or competitive factors; and

any other risks and uncertainties indicated from time to time in filings made with the SEC.

These risks are not exhaustive. New risk factors emerge from time to time and it is not possible for our
management to predict all risk factors, nor can we assess the impact of all factors on our business or the extent to
which any factor, or combination of factors, may cause actual results to differ materially from those contained in any
forward-looking statements. References to our “product candidates” include our current and any future products or
product candidates. In addition, statements that “we believe” and similar statements reflect our beliefs and opinions
on the relevant subject. These statements are based upon information available to us as of the date of this prospectus,
and while we believe such information forms a reasonable basis for such statements, such information may be
limited or incomplete, and our statements should not be read to indicate that we have conducted an exhaustive
inquiry into, or review of, all potentially available relevant information. These forward-looking statements are
inherently uncertain and investors are cautioned not to unduly rely upon these statements. Except as required by law,
we undertake no obligation to update any forward-looking statements to reflect events or circumstances after the
date of such statements.
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USE OF PROCEEDS

Except as described in any applicable prospectus or prospectus supplement or in any free writing prospectuses
we have authorized for use in connection with a specific offering, we currently intend to use the net proceeds for
working capital and general corporate purposes.
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DESCRIPTION OF SHARE CAPITAL

The following summary of the material terms of our securities is not intended to be a complete summary of the
rights and preferences of such securities, and is qualified by reference to our memorandum of association, bye-laws
and the warrant-related documents described herein, which are exhibits to the registration statement of which this
prospectus is a part. We urge to you read each of our memorandum of association, bye-laws and the warrant-related
documents described herein in their entirety for a complete description of the rights and preferences of our
securities.

General

We are an exempted company incorporated under the laws of Bermuda. We are registered with the Registrar of
Companies in Bermuda under registration number 48931. We were incorporated on April 7, 2014 under the name
Valor Biotechnology Ltd. We changed our name to Roivant Sciences Ltd. on November 5, 2014. Our registered
office is located at Clarendon House, 2 Church Street, Hamilton HM11, Bermuda.

The objects of our business are unrestricted, and Roivant Sciences Ltd. has the capacity of a natural person. We
can therefore undertake activities without restriction on our capacity.

There have been no public takeover offers by third parties for our shares nor any public takeover offers by us
for the shares of another company that have occurred during the last or current financial years.

Share Capital

As of October 1, 2025, we had 690,889,856 Common Shares issued and outstanding. All of the currently issued
and outstanding Common Shares are fully paid. Pursuant to our amended and restated bye-laws, subject to the
requirements of the Nasdaq, and to any resolution of the shareholders to the contrary, our board of directors is
authorized to issue any of our authorized but unissued shares. There are no limitations on the right of non-
Bermudians or non-residents of Bermuda to hold or vote our shares provided Common Shares remain listed on an
appointed stock exchange, which includes Nasdagq.

Common Shares

Holders of Common Shares have no pre-emptive, redemption, conversion or sinking fund rights. Holders of
Common Shares are entitled to one vote per share on all matters submitted to a vote of holders of Common Shares.
Unless a different majority is required by law or by our amended and restated bye-laws, resolutions to be approved
by holders of Common Shares require approval by a simple majority of votes cast at a meeting at which a quorum is
present.

In the event of our liquidation, dissolution or winding up, the holders of Common Shares are entitled to share
equally and ratably in our assets, if any, remaining after the payment of all of our debts and liabilities, subject to any
liquidation preference on any issued and outstanding preference shares.

Preference Shares

Pursuant to Bermuda law and our amended and restated bye-laws, our board of directors may, by resolution,
establish one or more series of preference shares having such number of shares, designations, dividend rates, relative
voting rights, conversion or exchange rights, redemption rights, liquidation rights, rights to elect or appoint directors
and other relative participation, optional or other special rights, qualifications, limitations or restrictions as may be
fixed by the board of directors without any further shareholder approval. Such rights, preferences, powers and
limitations, as may be established, could have the effect of discouraging an attempt to obtain control of our
company.

Dividend Rights

Under Bermuda law, a company may not declare or pay dividends if there are reasonable grounds for believing
that (1) the company is, or would after the payment be, unable to pay its liabilities as they become due; or (2) that
the realizable value of its assets would thereby be less than its liabilities. Under our amended and restated bye-laws,
each common share is entitled to dividends if, as and when dividends are declared by our board of directors, subject
to any preferred dividend right of the holders of any preference shares. We do not anticipate paying cash dividends
in the foreseeable future.
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Variation of Rights

If at any time we have more than one class of shares, the rights attaching to any class, unless otherwise
provided for by the terms of issue of the relevant class, may be varied either: (1) with the consent in writing of the
holders of 66 2/3% of the issued shares of that class; or (2) with the sanction of a resolution passed by a majority of
the votes cast at a general meeting of the relevant class of shareholders at which a quorum consisting of at least one
person holding or representing a majority of the issued shares of the relevant class is present. Our amended and
restated bye-laws specify that the creation or issue of shares ranking equally with existing shares will not, unless
expressly provided by the terms of issue of existing shares, vary the rights attached to existing shares. In addition,
the creation or issue of preference shares ranking prior to Common Shares will not be deemed to vary the rights
attached to Common Shares or, subject to the terms of any other class or series of preference shares, to vary the
rights attached to any other class or series of preference shares.

Transfer of Shares

Our board of directors may, in its absolute discretion and without assigning any reason, refuse to register the
transfer of a share on the basis that it is not fully paid. Our board of directors may also refuse to recognize an
instrument of transfer of a share unless it is accompanied by the relevant share certificate and such other evidence of
the transferor’s right to make the transfer as our board of directors shall reasonably require or unless all applicable
consents, authorizations and permissions of any governmental agency or body in Bermuda have been obtained.
Subject to these restrictions, a holder of Common Shares may transfer the title to all or any of his or her Common
Shares by completing an instrument of transfer in writing in such form as our board of directors may accept. The
instrument of transfer must be signed by the transferor and transferee, although in the case of a fully paid share our
board of directors may accept the instrument signed only by the transferor.

Meetings of Shareholders

Under Bermuda law, a company is required to convene at least one general meeting of shareholders each
calendar year, which we refer to as the annual general meeting. While Bermuda law permits the shareholders to
waive the requirement to hold an annual general meeting by resolution (either for a specific year or a period of time
or indefinitely), our amended and restated bye-laws provide that, notwithstanding, an annual general meeting shall
be held in each year.

Bermuda law provides that a special general meeting of shareholders may be called by the board of directors of
a company and must be called upon the request of shareholders holding not less than 10% of the paid-up capital of
the company carrying the right to vote at general meetings. Bermuda law also requires that shareholders be given at
least five days’ advance notice of a general meeting, but the accidental omission to give notice to any person does
not invalidate the proceedings at a meeting. Our amended and restated bye-laws provide that our principal executive
officer or the chairperson of our board of directors or any two directors or any director and the secretary or our board
of directors may convene an annual general meeting and our principal executive officer or the chairperson of our
board of directors or our board of directors may convene a special general meeting. Under our amended and restated
bye-laws, at least 14 days’ notice of an annual general meeting or 10 days’ notice of a special general meeting must
be given to each shareholder entitled to vote at such meeting. This notice requirement is subject to the ability to hold
such meetings on shorter notice if such notice is agreed: (1) in the case of an annual general meeting by all of the
shareholders entitled to attend and vote at such meeting; or (2) in the case of a special general meeting by a majority
in number of the shareholders entitled to attend and vote at the meeting holding not less than 95% in nominal value
of the shares entitled to vote at such meeting. The quorum required for a general meeting of shareholders is two or
more persons present in person at the start of the meeting and representing in person or by proxy in excess of 50% of
all issued and outstanding Common Shares.

Access to Books and Records and Dissemination of Information

Members of the general public have a right to inspect the public documents of a company available at the office
of the Registrar of Companies in Bermuda. These documents include a company’s memorandum of association,
including its objects and powers, and certain alterations to the memorandum of association. The shareholders have
the additional right to inspect the bye-laws of the company, minutes of general meetings and the company’s audited
financial statements, which must be presented in the annual general meeting. The register
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of members of a company is also open to inspection by shareholders and by members of the general public without
charge. The register of members is required to be open for inspection for not less than two hours in any business day
(subject to the ability of a company to close the register of members for not more than thirty days in a year). A
company is required to maintain its share register in Bermuda but may, subject to the provisions of the Companies
Act establish a branch register outside of Bermuda. A company is required to keep at its registered office a register
of directors and officers that is open for inspection for not less than two hours in any business day by members of
the public without charge. Bermuda law does not, however, provide a general right for shareholders to inspect or
obtain copies of any other corporate records.

Election and Removal of Directors

Our amended and restated bye-laws provide that our board of directors shall consist of not less than five (5)
Directors and not more than such maximum number of Directors as the board of directors may from time to time
determine, being initially fifteen (15) Directors. Our board of directors currently consists of eight directors. Our
board of directors is divided into three classes that are required to be, as nearly as possible, of equal size. Each class
of directors is elected for a three-year term of office, but the terms will be staggered so that the term of only one
class of directors expires at each annual general meeting. The terms of the Class I, Class II and Class III directors
will expire in 2028, 2027 and 2026, respectively. At each succeeding annual general meeting, successors to the class
of directors whose term expires at the annual general meeting will be elected for a three-year term.

A shareholder holding any percentage of the Common Shares in issue may propose for election as a director
someone who is not an existing director or is not proposed by our board of directors. Where a director is to be
elected at an annual general meeting, notice of any such proposal for election must be given not less than 90 days
nor more than 120 days before the anniversary of the last annual general meeting prior to the giving of the notice or,
in the event the annual general meeting is called for a date that is not less than 30 days before or after such
anniversary the notice must be given not later than 10 days following the earlier of the date on which notice of the
annual general meeting was posted to shareholders or the date on which public disclosure of the date of the annual
general meeting was made. Where a director is to be elected at a special general meeting; provided, that our board of
directors has determined that shareholders may nominate persons for election at such special general meeting, that
notice must be given not later than seven days following the earlier of the date on which notice of the special general
meeting was posted to shareholders or the date on which public disclosure of the date of the special general meeting
was made.

A director may be removed, only with cause, by the shareholders by the affirmative vote of at least 662/3% of
the issued and outstanding voting shares entitled to vote for the election of directors, provided notice of the
shareholders meeting convened to remove the director is given to the director. The notice must contain a statement
of the intention to remove the director and a summary of the facts justifying the removal and must be served on the
director not less than 14 days before the meeting. The director is entitled to attend the meeting and be heard on the
motion for his or her removal.

Proceedings of Board of Directors

Our amended and restated bye-laws provide that our business is to be managed and conducted by our board of
directors. Bermuda law permits individual and corporate directors and there is no requirement in our bye-laws or
Bermuda law that directors hold any of our shares. There is also no requirement in our amended and restated bye-
laws or Bermuda law that our directors must retire at a certain age.

The compensation of our directors will be determined by the board of directors, and there is no requirement that
a specified number or percentage of “independent” directors must approve any such determination. Our directors
may also be paid all travel, hotel and other reasonable out-of-pocket expenses properly incurred by them in
connection with our business or their duties as directors.

A director who discloses a direct or indirect interest in any contract or arrangement with us as required by
Bermuda law may be entitled to be counted in the quorum for such meeting and to vote in respect of any such
contract or arrangement in which he or she is interested unless the chairman of the relevant meeting of the board of
directors determines that such director is disqualified from voting.
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Indemnification of Directors and Officers

Section 98 of the Companies Act provides generally that a Bermuda company may indemnify its directors,
officers and auditors against any liability which by virtue of any rule of law would otherwise be imposed on them in
respect of any negligence, default, breach of duty or breach of trust, except in cases where such liability arises from
fraud or dishonesty of which such director, officer or auditor may be guilty in relation to the company. Section 98
further provides that a Bermuda company may indemnify its directors, officers and auditors against any liability
incurred by them in defending any proceedings, whether civil or criminal, in which judgment is awarded in their
favor or in which they are acquitted or granted relief by the Supreme Court of Bermuda pursuant to Section 281 of
the Companies Act.

Our amended and restated bye-laws provide that we shall indemnify our officers and directors in respect of
their actions and omissions, except in respect of their fraud or dishonesty, and that we shall advance funds to our
officers and directors for expenses incurred in their defense upon receipt of an undertaking to repay the funds if any
allegation of fraud or dishonesty is proved. Our amended and restated bye-laws provide that the shareholders waive
all claims or rights of action that they might have, individually or in right of the company, against any of the
company’s directors or officers for any act or failure to act in the performance of such director’s or officer’s duties,
except in respect of any fraud or dishonesty of such director or officer. Section 98A of the Companies Act permits us
to purchase and maintain insurance for the benefit of any officer or director in respect of any loss or liability
attaching to him in respect of any negligence, default, breach of duty or breach of trust, whether or not we may
otherwise indemnify such officer or director. We have purchased and maintain a directors’ and officers’ liability
policy for such purpose.

Amendment of Memorandum of Association and Bye-laws

Bermuda law provides that the memorandum of association of a company may be amended by a resolution
passed at a general meeting of shareholders. Our amended and restated bye-laws provide that no bye-law shall be
rescinded, altered or amended, and no new bye-law shall be made, unless it shall have been approved by a resolution
of our board of directors and by a resolution of our shareholders holding at least 662/3% of all votes cast on the
resolution. The memorandum or association shall not be rescinded, altered or amended without a resolution of our
board of directors and a resolution of our shareholders holding at least 662/3% of all votes cast on the resolution.

Under Bermuda law, the holders of an aggregate of not less than 20% in par value of a company’s issued share
capital or any class thereof have the right to apply to the Supreme Court of Bermuda for an annulment of any
amendment of the memorandum of association adopted by shareholders at any general meeting, other than an
amendment that alters or reduces a company’s share capital as provided in the Companies Act. Where such an
application is made, the amendment becomes effective only to the extent that it is confirmed by the Supreme Court
of Bermuda. An application for an annulment of an amendment of the memorandum of association must be made
within 21 days after the date on which the resolution altering the company’s memorandum of association is passed
and may be made on behalf of persons entitled to make the application by one or more of their number as they may
appoint in writing for the purpose. No application may be made by shareholders voting in favor of the amendment.

Amalgamations and Mergers

The amalgamation or merger of a Bermuda company with another company or corporation (other than certain
affiliated companies) requires the amalgamation or merger agreement to be approved by the company’s board of
directors and by its shareholders. Unless the company’s bye-laws provide otherwise, the approval of 75% of the
shareholders voting at such meeting is required to approve the amalgamation or merger agreement, and the quorum
for such meeting must be two or more persons holding or representing more than one-third of the issued shares of
the company. Our amended and restated bye-laws provide that the approval of a 662/3% of shareholders voting at a
meeting to approve the amalgamation or merger agreement shall be sufficient (other than in respect of an
amalgamation or merger constituting a “business combination”), and the quorum for such meeting shall be two or
more persons present in person and representing in person or by proxy in excess of 50% of the total voting rights of
all issued and outstanding shares of the company.

Under Bermuda law, in the event of an amalgamation or merger of a Bermuda company with another company
or corporation, a shareholder of the Bermuda company who did not vote in favor of the amalgamation
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or merger and who is not satisfied that fair value has been offered for such shareholder’s shares may, within
one month of notice of the shareholders meeting, apply to the Supreme Court of Bermuda to appraise the fair value
of those shares.

Business Combinations

Although the Companies Act does not contain specific provisions regarding “business combinations” between
companies organized under the laws of Bermuda and “interested shareholders,” we have included these provisions in
our bye-laws. Specifically, our bye-laws contain provisions which prohibit us from engaging in a business
combination with an interested shareholder for a period of three years after the date of the transaction in which the
person became an interested shareholder, unless, in addition to any other approval that may be required by
applicable law:

*  prior to the date of the transaction that resulted in the shareholder becoming an interested shareholder, our
board of directors approved either the business combination or the transaction that resulted in the
shareholder becoming an interested shareholder;

*  upon consummation of the transaction that resulted in the shareholder becoming an interested shareholder,
the interested shareholder owned at least 85% of our issued and voting shares outstanding at the time the
transaction commenced; or

»  after the date of the transaction that resulted in the shareholder becoming an interested shareholder, the
business combination is approved by our board of directors and authorized at an annual or special meeting
of shareholders by the affirmative vote of at least 662/3% of our issued and outstanding voting shares that
are not owned by the interested shareholder.

For purposes of these provisions, a “business combination” includes recapitalizations, mergers, amalgamations,
consolidations, exchanges, asset sales, leases, certain issues or transfers of shares or other securities and other
transactions resulting in a financial benefit to the interested shareholder. An “interested shareholder” is any person or
entity that beneficially owns 15% or more of our issued and outstanding voting shares and any person or entity
affiliated with or controlling or controlled by that person or entity.

Shareholder Suits

Class actions and derivative actions are generally not available to shareholders under Bermuda law. The
Bermuda courts, however, would ordinarily be expected to permit a shareholder to commence an action in the name
of a company to remedy a wrong to the company where the act complained of is alleged to be beyond the corporate
power of the company or illegal, or would result in the violation of the company’s memorandum of association or
bye-laws. Furthermore, consideration would be given by a Bermuda court to acts that are alleged to constitute a
fraud against the minority shareholders or, for instance, where an act requires the approval of a greater percentage of
the company’s shareholders than that which actually approved it.

When the affairs of a company are being conducted in a manner that is oppressive or prejudicial to the interests
of some part of the shareholders, one or more shareholders may apply to the Supreme Court of Bermuda, which may
make such order as it sees fit, including an order regulating the conduct of the company’s affairs in the future or
ordering the purchase of the shares of any shareholders by other shareholders or by the company.

Our amended and restated bye-laws contain a provision by virtue of which our shareholders waive any claim or
right of action that they have, both individually and on our behalf, against any director or officer in relation to any
action or failure to take action by such director or officer, except in respect of any fraud or dishonesty of such
director or officer. We have been advised by the SEC that in the opinion of the SEC, the operation of this provision
as a waiver of the right to sue for violations of federal securities laws would likely be unenforceable in U.S. courts.

Capitalization of Profits and Reserves

Pursuant to our amended and restated bye-laws, our board of directors may (1) capitalize any part of the
amount of our share premium or other reserve accounts or any amount credited to our profit and loss account or
otherwise available for distribution by applying such sum in paying up unissued shares to be allotted as fully paid
bonus shares pro rata (except in connection with the conversion of shares) to the shareholders; or
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(2) capitalize any sum standing to the credit of a reserve account or sums otherwise available for dividend or
distribution by paying up in full, partly paid or nil paid shares of those shareholders who would have been entitled to
such sums if they were distributed by way of dividend or distribution.

Untraced Shareholders

Our amended and restated bye-laws provide that our board of directors may forfeit any dividend or other
monies payable in respect of any shares that remain unclaimed for six years from the date when such monies became
due for payment. In addition, we are entitled to cease sending dividend warrants and checks by post or otherwise to a
shareholder if such instruments have been returned undelivered to, or left uncashed by, such shareholder on at least
two consecutive occasions or, following one such occasion, reasonable enquires have failed to establish the
shareholder’s new address. This entitlement ceases if the shareholder claims a dividend or cashes a dividend check
or a warrant.

Certain Provisions of Bermuda Law

We have been designated by the Bermuda Monetary Authority as a non-resident for Bermuda exchange control
purposes. This designation allows us to engage in transactions in currencies other than the Bermuda dollar, and there
are no restrictions on our ability to transfer funds (other than funds denominated in Bermuda dollars) in and out of
Bermuda or to pay dividends to U.S. residents who are holders of Common Shares.

The Bermuda Monetary Authority has given its consent for the issue and free transferability of all of the
Common Shares that are the subject of this offering to and between residents and non-residents of Bermuda for
exchange control purposes, provided our shares remain listed on an appointed stock exchange, which includes
Nasdaq. Approvals or permissions given by the Bermuda Monetary Authority do not constitute a guarantee by the
Bermuda Monetary Authority as to our performance or our creditworthiness. Accordingly, in giving such consent or
permissions, neither the Bermuda Monetary Authority nor the Registrar of Companies in Bermuda shall be liable for
the financial soundness, performance or default of our business or for the correctness of any opinions or statements
expressed in this prospectus. Certain issues and transfers of Common Shares involving persons deemed resident in
Bermuda for exchange control purposes require the specific consent of the Bermuda Monetary Authority. We have
sought and have obtained a specific permission from the Bermuda Monetary Authority for the issue and transfer of
our shares, including Common Shares, up to the amount of our authorized capital from time to time, and options,
warrants, depository receipts, rights, loan notes, debt instruments and our other securities to persons resident and
non-resident for exchange control purposes without the need for prior approval of such issue or transfer, provided
our shares remain listed on an appointed stock exchange, which includes Nasdagq.

In accordance with Bermuda law, share certificates are only issued in the names of companies, partnerships or
individuals. In the case of a shareholder acting in a special capacity (for example as a trustee), certificates may, at
the request of the shareholder, record the capacity in which the shareholder is acting. Notwithstanding such
recording of any special capacity, we are not bound to investigate or see to the execution of any such trust.

Exchange Controls

The permission of the Bermuda Monetary Authority is required, pursuant to the provisions of the Exchange
Control Act 1972 and related regulations, for all issuances and transfers of shares (which includes Common Shares)
of Bermuda companies to or from a non-resident of Bermuda for exchange control purposes, other than in cases
where the Bermuda Monetary Authority has granted a general permission. The Bermuda Monetary Authority, in its
notice to the public dated June 1, 2005, has granted a general permission for the issue and subsequent transfer of any
securities of a Bermuda company from or to a non-resident of Bermuda for exchange control purposes for so long as
any “Equity Securities” of the company (which would include Common Shares) are listed on an “Appointed Stock
Exchange” (which would include Nasdaq). Certain issues and transfers of Common Shares involving persons
deemed resident in Bermuda for exchange control purposes require the specific consent of the Bermuda Monetary
Authority. We have sought and have obtained a specific permission from the Bermuda Monetary Authority for the
issue and transfer of our shares, including Common Shares, up to the amount of our authorized capital from time to
time, and options, warrants, depository receipts, rights, loan notes, debt instruments and our other securities to
persons resident and non-resident for exchange control purposes without the need for prior approval of such issue or
transfer, provided our shares remain listed on an appointed stock exchange, which includes Nasdagq.
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Transfer Agent and Registrar

The transfer agent for the Common Shares is Equiniti Trust Company, LLC.

Listing of Common Shares

The Common Shares are listed on the Nasdaq Global Select Market under the symbol “ROIV.”
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DESCRIPTION OF DEBT SECURITIES

We may issue senior or subordinated debt securities under one or more indentures. The debt securities will
constitute either our senior or subordinated debt. We will issue debt securities that will be senior debt under a senior
debt indenture between us and a senior debt trustee, and we will issue debt securities that will be subordinated debt
under a subordinated debt indenture between us and a subordinated debt trustee. This prospectus refers to the senior
debt indenture and the subordinated debt indenture individually as the indenture and collectively as the indentures.
This prospectus refers to the senior debt trustee and the subordinated debt trustee individually as the trustee and
collectively as the trustees.

When we offer to sell a particular series of debt securities, we will describe the specific terms for the securities
in a supplement to this prospectus. The prospectus supplement will also indicate whether the general terms and
provisions described in this prospectus apply to a particular series of debt securities.

We have summarized certain terms and provisions of the indentures. The summary is not complete and is
qualified in its entirety by the indentures which will be incorporated by reference as an exhibit to the registration
statement for these securities. You should read the indentures for the provisions which may be important to you. The
indentures are subject to and governed by the Trust Indenture Act of 1939, as amended. The indentures are
substantially identical, except for the provisions relating to subordination and covenants. See “—Subordinated Debt
and “—Covenants.” Neither indenture will limit the amount of debt securities which we may issue. We may issue
debt securities up to an aggregate principal amount as we may authorize from time to time. The prospectus
supplement will describe the terms of any debt securities being offered, including:

CH)

*  classification as senior or subordinated debt securities;

+  ranking of the specific series of debt securities relative to other outstanding indebtedness, including
subsidiaries’ debt;

»  if'the debt securities are subordinated, the aggregate amount of outstanding indebtedness, as of a recent
date, that is senior to the subordinated securities, and any limitation on the issuance of additional senior
indebtedness;

+ the designation, aggregate principal amount and authorized denominations;
*  the maturity date;

» the interest rate, if any, and the method for calculating the interest rate;

»  the interest payment dates and the record dates for the interest payments;

* any mandatory or optional redemption terms or prepayment, conversion, sinking fund or exchangeability
or convertibility provisions;

»  the place where we will pay principal and interest;

»  if other than denominations of $1,000 or multiples of $1,000, the denominations the debt securities will be
issued in;

»  whether the debt securities will be issued in the form of global securities or certificates;
» additional provisions, if any, relating to the defeasance of the debt securities;

» the currency or currencies, if other than the currency of the United States, in which principal and interest
will be paid;

* any United States federal income tax consequences;

»  the dates on which premium, if any, will be paid,

*  ourright, if any, to defer payment interest and the maximum length of this deferral period,
*  any listing on a securities exchange;

» the initial public offering price; and

»  other specific terms, including any additional events of default or covenants.
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Senior Debt

We will issue under the senior debt indenture the debt securities that will constitute part of our senior debt.
These senior debt securities will rank equally and pari passu with all of our other unsecured and unsubordinated
debt.

Subordinated Debt

We will issue under the subordinated debt indenture the debt securities that will constitute part of our
subordinated debt. These subordinated debt securities will be subordinate and junior in right of payment, to the
extent and in the manner set forth in the subordinated debt indenture, to all of our “senior indebtedness.” The
subordinated debt indenture defines “senior indebtedness” as the principal of (and premium, if any) and interest on
(i) all of our indebtedness for borrowed money, (ii) all of our obligations evidenced by bonds, debentures, notes or
other similar instruments, (iii) all of our obligations in respect of letters of credit or bankers’ acceptance or other
similar instruments (or reimbursement obligations with respect thereto), (iv) all of our obligations to pay the
deferred purchase price of property or services, except trade payables, (v) all of our obligations as lessee under
capital leases, (vi) all debt of others secured by a lien on any of our assets, (vii) all debt of others guaranteed by us,
(viii) all of our redeemable shares valued at the greater of their voluntary or involuntary liquidation preference plus
accrued and unpaid dividends, and (ix) all of our obligations under any currency agreements and interest rate
agreements. “Senior indebtedness” does not include (i) any obligations that, when incurred, was without recourse,
(ii) any other obligations that are specifically designated as not being senior in right of payment to the subordinated
debt securities, and (iii) our redeemable shares.

In general, the holders of all senior indebtedness are first entitled to receive payment of the full amount unpaid
on senior indebtedness before the holders of any of the subordinated debt securities or coupons are entitled to
receive a payment on account of the principal or interest on the indebtedness evidenced by the subordinated debt
securities in certain events. These events include:

* any insolvency or bankruptcy proceedings, or any receivership, liquidation, reorganization or other similar
proceedings which concern us or a substantial part of our property;

*  adefault having occurred for the payment of principal, premium, if any, or interest on or other monetary
amounts due and payable on any senior indebtedness or any other default having occurred concerning any
senior indebtedness, which permits the holder or holders of any senior indebtedness to accelerate the
maturity of any senior indebtedness with notice or lapse of time, or both. Such an event of default must
have continued beyond the period of grace, if any, provided for such event of default, and such an event of
default shall not have been cured or waived or shall not have ceased to exist; or

» the principal of, and accrued interest on, any series of the subordinated debt securities having been
declared due and payable upon an event of default pursuant to the subordinated debt indenture. This
declaration must not have been rescinded and annulled as provided in the subordinated debt indenture.

If this prospectus is being delivered in connection with a series of subordinated debt securities, the
accompanying prospectus supplement or the information incorporated in this prospectus by reference will set forth
the approximate amount of senior indebtedness outstanding as of the end of the most recent fiscal quarter.

Events of Default

When we use the term “Event of Default” in the indentures with respect to the debt securities of any series, we
mean:

(1) we default in the payment of principal of such debt securities when it becomes due and payable at
maturity, upon acceleration, redemption or mandatory repurchase, including as a sinking fund installment
or otherwise;

(i) we default in the payment of interest on such debt securities when it becomes due and payable and such
default continues for a period of 30 days or more;

(iii) we default in the performance of, or breach, any other covenant or agreement in the indenture with respect
to such debt securities or in such debt securities (other than defaults specified in clause (i) or (ii) above)
and such default or breach continues for a period of 30 days or more after written notice to
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us by the trustee or to us and the trustee by the holders of 25% or more in aggregate principal amount of
all outstanding debt securities affected thereby specifying such default or breach and requiring it to be
remedied;

(iv) certain events of bankruptcy, insolvency, reorganization, administration or similar proceedings with
respect to us or any material subsidiary has occurred; or

(v) any other Events of Default set forth in the prospectus supplement.

If an Event of Default (other than an Event of Default specified in clause (iv) above) with respect to any series
of debt securities then outstanding occurs and is continuing, then either the trustee or the holders of not less than
25% in aggregate principal amount of all outstanding debt securities may declare the entire principal of such debt
securities (or such lesser amount as may be provided in the terms of the debt securities), and the interest accrued
thereon, if any, to be due and payable immediately, and upon any such declaration the same will become
immediately due and payable.

If an Event of Default under the indenture specified in clause (iv) above occurs and is continuing, then the
principal amount of all outstanding debt securities (or such lesser amount as may be provided in the terms of the
debt securities) and interest accrued thereon, if any, will become immediately due and payable, without any notice or
other action by any holder or the trustee, to the full extent permitted by applicable law.

The holders of at least a majority in principal amount of all outstanding debt securities affected (or such lesser
amount as may be provided in the terms of the debt securities), by notice to us and the trustee, may waive all
defaults with respect to such debt securities and rescind and annul such declaration and its consequences if, at any
time after the principal of any debt securities (or such lesser amount as may be provided in the terms of the debt
securities) have been declared or become due and payable as a result of an Event of Default, and before any
judgment or decree for the payment of the moneys due has been obtained or entered, we pay or deposit with the
trustee a sum sufficient to pay all matured installments of interest upon all such debt securities and the principal of
such debt securities (or such lesser amount as may be provided in the terms of the debt securities), with interest on
such principal and interest, and such amount paid or deposited is sufficient to cover all amounts owing to the trustee,
provided that all Events of Default under the indenture, other than the non-payment of the principal of the debt
securities have been cured, waived or otherwise remedied.

The holders of at least a majority in principal amount of all outstanding debt securities affected (or such lesser
amount as may be provided in the terms of the debt securities), by notice to the trustee, may waive an existing
default or Event of Default with respect to the debt securities of such series and its consequences, except a default in
the payment of principal of or interest on any outstanding debt securities or in respect of a covenant or provision of
the indenture which cannot be modified or amended without the consent of the holder of each outstanding debt
security affected.

A holder of debt securities cannot institute any proceeding, judicial or otherwise, with respect to the indenture
or such debt securities, or for the appointment of a receiver or trustee, or for any other remedy hereunder, unless (i)
such holder has previously given to the trustee written notice of a continuing Event of Default with respect to such
debt securities, (ii) the holders of at least 25% in aggregate principal amount of outstanding debt securities affected
have made written request to the trustee to institute proceedings in respect of such Event of Default in its own name
as trustee, (iii) such holder or holders have offered to the trustee indemnity reasonably satisfactory to the trustee
against any costs, liabilities or expenses to be incurred in compliance with such request, (iv) the trustee for 60 days
after its receipt of such notice, request and offer of indemnity has failed to institute any such proceeding, and (v)
during such 60-day period, the holders of a majority in aggregate principal amount of the outstanding debt securities
affected have not given the trustee a direction that is inconsistent with such written request. This limitation does not
apply to a holder’s ability to bring suit for the enforcement of any payment of principal of, or interest on, any of such
holder’s debt securities on or after the due dates expressed on such debt securities.

The trustee is not under any obligation to exercise any of its rights or powers at the request, order or direction
of any of the holders, unless such holders have offered to the trustee reasonable security or indemnity against the
costs, expenses and liabilities that might be incurred by it in compliance with such request or direction.
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Subject to certain exceptions, the holders of at least a majority in principal amount of all outstanding debt
securities affected (or such lesser amount as may be provided in the terms of the debt securities) may direct the time,
method and place of conducting any proceeding for any remedy available to the trustee or exercising any trust or
power conferred on the trustee.

If a default occurs and is continuing and if such default is known to the trustee, the trustee will give notice of
such default to each holder of the debt securities affected within 90 days after such default, unless such default has
been cured or waived; provided, however, that, except in the case of a default in the payment of the principal of or
interest on the debt securities, the trustee is protected in withholding such notice if the trustee in good faith
determines that the withholding of such notice is in the interests of the holders.

We are required to furnish to each trustee an annual statement as to compliance with all conditions and
covenants under the indenture.

Modification and Waiver

Each indenture may be amended or supplemented without notice to or the consent of any holder of debt
securities in order to:

»  cure any ambiguity, defect or inconsistency; provided that such amendments or supplements do not
materially and adversely affect the interests of the holders;

»  provide for the assumption of our obligations in the case of a merger or consolidation;

*  comply with any requirements of the SEC in connection with qualification of the indenture under the Trust
Indenture Act;

» evidence and provide for the acceptance of appointment by a successor trustee and add to or change any of
the provisions of the indenture;

+  establish the form or forms or terms of debt securities of any series or of the coupons appertaining to such
debt securities;

»  provide for uncertificated or unregistered debt securities and make all appropriate changes for such
purpose; and

*  make any change that does not materially and adversely affect the rights of any holder.

Other amendments and modifications of each indenture or the debt securities issued may be made with the
consent of the holders of a majority in principal amount of the outstanding debt securities affected by such
amendment, and the holders of a majority in principal amount of the outstanding debt securities affected by written
notice to the trustee may waive future compliance by us with any provision of the indenture or such debt securities.
However, no amendment or waiver may, without the consent of the holder of each outstanding debt security
affected:

»  change the stated maturity of the principal of, or any sinking fund obligation or any installment of interest
on, such holder’s debt security;

»  reduce the principal amount of such holder’s debt security or the rate of interest thereon (including any
amount in respect of original issue discount);

» reduce the percentage of outstanding debt securities the consent of whose holders is necessary to modify
or amend the indenture with respect to the debt securities; and

» reduce the percentage in principal amount of outstanding debt securities the consent of whose holders is
required for any supplemental indenture or for any waiver of compliance with certain provisions of the
indenture or certain defaults and their consequences provided for in the indenture.

The subordinated debt indenture may not be amended to alter the subordination of any outstanding
subordinated debt securities without the consent of each holder of senior indebtedness then outstanding that would
be adversely affected by such an amendment.
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Covenants
Consolidation, Merger or Sale of Assets

We will not consolidate with, merge with or into, or sell, convey, transfer, lease or otherwise dispose of all or
substantially all of our property and assets (in one transaction or a series of related transactions) to, any person
unless either (x) we are the continuing person or (y) the person (if other than us) formed by such consolidation or
into which we are merged or to which our properties and assets are sold, conveyed, transferred or leased is a person
organized and validly existing under the laws of the United States or any jurisdiction thereof and expressly assumes,
by a supplemental indenture, executed and delivered to the trustee, all of our obligations on all of the debt securities
and under the indenture.

Upon any consolidation or merger, or any sale, conveyance, transfer, lease or other disposition of all or
substantially all of our property and assets, the successor person formed by such consolidation or into which we are
merged or to which such sale, conveyance, transfer, lease or other disposition is made will succeed to, and be
substituted for, and may exercise every right and power of, us under the indenture with the same effect as if such
successor person had been named instead of us in the indenture and thereafter we, except in the case of a lease, are
relieved of all obligations and covenants under the indenture and the debt securities.

Satisfaction, Discharge and Covenant Defeasance
We may terminate our obligations under the indenture with respect to a series of debt securities, when:

» we have paid or caused to be paid the principal of and interest on such series of debt securities as and
when such debt securities become due and payable;

*  we have delivered to the trustee for cancellation all debt securities of such series that have been
authenticated; or

»  all debt securities of such series not delivered to the trustee for cancellation have become due and payable,
or by their terms to become due and payable within one year or are to be called for redemption within one
year under arrangements satisfactory to the trustee for the giving of notice of redemption, and we have
irrevocably deposited or caused to be deposited with the trustee the entire amount in cash or

U.S. government obligations, maturing as to principal and interest in such amounts and at such times as will
ensure the availability of cash sufficient to pay at maturity or upon redemption of all debt securities of such series
not delivered to the trustee for cancellation, including principal and interest due or to become due on or prior to such
date of maturity or redemption (a “Discharge”).

We may elect to have our obligations under each indenture discharged with respect to the outstanding debt
securities of any series (“legal defeasance”). Legal defeasance means that we will be deemed to have paid and
discharged the entire indebtedness represented by the outstanding debt securities of such series under such indenture,
except for:

»  rights of registration of transfer and exchange, and our right of optional redemption;
»  substitution of apparently mutilated, defaced, destroyed, lost or stolen debt securities;

+  rights of holders to receive payments of principal of the debt securities and interest thereon, upon the
original stated due dates (but not upon acceleration);

»  the rights, obligations and immunities of the trustee; and

»  the rights of the holders of debt securities of such series as beneficiaries with respect to the property
deposited with the trustee payable to all or any of them.

In addition, we may elect to have our obligations released with respect to certain covenants in each indenture
(“covenant defeasance”). Any omission to comply with these obligations will not constitute a default or an event of
default with respect to the debt securities of any series. In the event covenant defeasance occurs, certain events, not
including non-payment, bankruptcy and insolvency events, described under “Events of Default” will no longer
constitute an event of default for that series.
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In order to exercise either legal defeasance or covenant defeasance with respect to outstanding debt securities of
any series:

»  we have deposited or caused to be irrevocably deposited with the trustee as trust funds in trust, specifically
pledged as security for, and dedicated solely to, the benefit of the holders of the debt securities of such
series, (i) money in an amount, or (ii) U.S. government obligations which through the payment of interest
and principal in respect thereof in accordance with their terms will provide not later than one day before
the due date of any payment money in an amount, or (iii) a combination thereof, sufficient to pay and
discharge without consideration of the reinvestment of such interest and after payment of all federal, state
and local taxes or other charges and assessments in respect thereof payable by the trustee (x) the principal
of, premium, if any, and each installment of interest on the outstanding debt securities of such series on the
due dates thereof and (y) any mandatory sinking fund payments or analogous payments applicable to the
debt securities of such series on the day on which such payments are due and payable in accordance with
the terms of debt securities of such series and the indenture;

»  we have delivered to the trustee (i) an opinion of counsel to the effect that holders of debt securities of
such series will not recognize income, gain or loss for U.S. federal income tax purposes as a result of our
exercise of legal defeasance or covenant defeasance and will be subject to U.S. federal income tax on the
same amount and in the same manner and at the same times as would have been the case if such deposit,
defeasance and discharge had not occurred, or a ruling directed to the trustee received from the U.S.
Internal Revenue Service to the same effect as such opinion of counsel and (ii) an opinion of counsel to the
effect that the creation of the defeasance trust does not violate the Investment Company Act of 1940 and
after the passage of 123 days following the deposit, the trust fund will not be subject to the effect of
Section 547 of the U.S. Bankruptcy Code or Section 15 of the New York Debtor and Creditor Law;

* immediately after giving effect to such deposit on a pro forma basis, no event of default, or event that after
the giving of notice or lapse of time or both would become an event of default, shall have occurred and be
continuing on the date of such deposit or during the period ending on the 123rd day after the date of such
deposit, and such deposit shall not result in a breach or violation of, or constitute a default under, any other
agreement or instrument to which we are a party or by which we are bound;

» if at such time the debt securities of such series are listed on a national securities exchange, we have
delivered to the trustee an opinion of counsel to the effect that the debt securities of such series will not be
delisted as a result of such deposit, defeasance and discharge;

» we have delivered to the trustee an officers’ certificate and an opinion of counsel, each stating that all
conditions precedent to the defeasance and discharge have been complied with; and

» in the case of covenant defeasance, if the debt securities of such series are to be redeemed prior to the final
maturity thereof (other than from mandatory sinking fund payments or analogous payments), notice of
such redemption has been duly given pursuant to the indenture.

Concerning Our Relationship with the Trustees

We and our subsidiaries may maintain ordinary banking relationships and credit facilities with the trustee.
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DESCRIPTION OF WARRANTS

We may issue warrants to purchase our debt or equity securities or securities of third parties or other rights,
including rights to receive payment in cash or securities based on the value, rate or price of one or more specified
commodities, currencies, securities or indices, or any combination of the foregoing. Warrants may be issued
independently or together with any other securities and may be attached to, or separate from, such securities. Each
series of warrants will be issued under a separate warrant agreement to be entered into between us and a warrant
agent. The terms of any warrants to be issued and a description of the material provisions of the applicable warrant
agreement will be set forth in the applicable prospectus supplement.

The applicable prospectus supplement will describe the following terms of any warrants in respect of which
this prospectus is being delivered:

the title of such warrants;

the aggregate number of such warrants;

the price or prices at which such warrants will be issued;

the currency or currencies in which the price of such warrants will be payable;

the securities or other rights, including rights to receive payment in cash or securities based on the value,
rate or price of one or more specified commodities, currencies, securities or indices, or any combination of
the foregoing, purchasable upon exercise of such warrants;

the price at which and the currency or currencies in which the securities or other rights purchasable upon
exercise of such warrants may be purchased;

the date on which the right to exercise such warrants shall commence and the date on which such right
shall expire;

if applicable, the minimum or maximum amount of such warrants which may be exercised at any one
time;

if applicable, the designation and terms of the securities with which such warrants are issued and the
number of such warrants issued with each such security;

if applicable, the date on and after which such warrants and the related securities will be separately
transferable;

information with respect to book-entry procedures, if any;
if applicable, a discussion of any material United States Federal income tax considerations; and
any other terms of such warrants, including terms, procedures and limitations relating to the exchange and

exercise of such warrants.
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DESCRIPTION OF UNITS

We may issue units consisting of one or more warrants, debt securities, preference shares, Common Shares or
any combination of such securities. The terms of any units being offered will be set forth in the applicable
prospectus supplement.

The applicable prospectus supplement will set forth the following terms of the units in respect of which this
prospectus is delivered:

* the terms of the units and of the warrants, debt securities, preference shares and Common Shares
comprising the units, including whether and under what circumstances the securities comprising the units
may be traded separately;

* adescription of the terms of any unit agreement governing the units; and

* adescription of the provisions for the payment, settlement, transfer or exchange of the units.
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FORMS OF SECURITIES

Each debt security, warrant and unit will be represented either by a certificate issued in definitive form to a
particular investor or by one or more global securities representing the entire issuance of securities. Certificated
securities in definitive form and global securities will be issued in registered form. Definitive securities name you or
your nominee as the owner of the security, and in order to transfer or exchange these securities or to receive
payments other than interest or other interim payments, you or your nominee must physically deliver the securities
to the trustee, registrar, paying agent or other agent, as applicable. Global securities name a depositary or its
nominee as the owner of the debt securities, warrants or units represented by these global securities. The depositary
maintains a computerized system that will reflect each investor’s beneficial ownership of the securities through an
account maintained by the investor with its broker/dealer, bank, trust company or other representative, as we explain
more fully below.

Global Securities

We may issue the registered debt securities, warrants and units in the form of one or more fully registered
global securities that will be deposited with a depositary or its nominee identified in the applicable prospectus
supplement and registered in the name of that depositary or nominee. In those cases, one or more registered global
securities will be issued in a denomination or aggregate denominations equal to the portion of the aggregate
principal or face amount of the securities to be represented by registered global securities. Unless and until it is
exchanged in whole for securities in definitive registered form, a registered global security may not be transferred
except as a whole by and among the depositary for the registered global security, the nominees of the depositary or
any successors of the depositary or those nominees.

If not described below, any specific terms of the depositary arrangement with respect to any securities to be
represented by a registered global security will be described in the prospectus supplement relating to those
securities. We anticipate that the following provisions will apply to all depositary arrangements.

Ownership of beneficial interests in a registered global security will be limited to persons, called participants,
that have accounts with the depositary or persons that may hold interests through participants. Upon the issuance of
a registered global security, the depositary will credit, on its book-entry registration and transfer system, the
participants’ accounts with the respective principal or face amounts of the securities beneficially owned by the
participants. Any dealers, underwriters or agents participating in the distribution of the securities will designate the
accounts to be credited. Ownership of beneficial interests in a registered global security will be shown on, and the
transfer of ownership interests will be effected only through, records maintained by the depositary, with respect to
interests of participants, and on the records of participants, with respect to interests of persons holding through
participants. The laws of some states may require that some purchasers of securities take physical delivery of these
securities in definitive form. These laws may impair your ability to own, transfer or pledge beneficial interests in
registered global securities. So long as the depositary, or its nominee, is the registered owner of a registered global
security, that depositary or its nominee, as the case may be, will be considered the sole owner or holder of the
securities represented by the registered global security for all purposes under the applicable indenture, warrant
agreement, guaranteed trust preferred security or unit agreement. Except as described below, owners of beneficial
interests in a registered global security will not be entitled to have the securities represented by the registered global
security registered in their names, will not receive or be entitled to receive physical delivery of the securities in
definitive form and will not be considered the owners or holders of the securities under the applicable indenture,
warrant agreement, guaranteed trust preferred security or unit agreement. Accordingly, each person owning a
beneficial interest in a registered global security must rely on the procedures of the depositary for that registered
global security and, if that person is not a participant, on the procedures of the participant through which the person
owns its interest, to exercise any rights of a holder under the applicable indenture, warrant agreement, guaranteed
trust preferred security or unit agreement. We understand that under existing industry practices, if we request any
action of holders or if an owner of a beneficial interest in a registered global security desires to give or take any
action that a holder is entitled to give or take under the applicable indenture, warrant agreement, guaranteed trust
preferred security or unit agreement, the depositary for the registered global security would authorize the
participants holding the relevant beneficial interests to give or take that action, and the participants would authorize
beneficial owners owning through them to give or take that action or would otherwise act upon the instructions of
beneficial owners holding through them.

Principal, premium, if any, and interest payments on debt securities, and any payments to holders with respect
to warrants, guaranteed trust preferred securities or units, represented by a registered global security
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registered in the name of a depositary or its nominee will be made to the depositary or its nominee, as the case may
be, as the registered owner of the registered global security. None of us, the trustees, the warrant agents, the unit
agents or any of our other agents, agents of the trustees or agents of the warrant agents or unit agents will have any
responsibility or liability for any aspect of the records relating to payments made on account of beneficial ownership
interests in the registered global security or for maintaining, supervising or reviewing any records relating to those
beneficial ownership interests.

We expect that the depositary for any of the securities represented by a registered global security, upon receipt
of any payment of principal, premium, interest or other distribution of underlying securities or other property to
holders on that registered global security, will immediately credit participants’ accounts in amounts proportionate to
their respective beneficial interests in that registered global security as shown on the records of the depositary. We
also expect that payments by participants to owners of beneficial interests in a registered global security held
through participants will be governed by standing customer instructions and customary practices, as is now the case
with the securities held for the accounts of customers in bearer form or registered in “street name,” and will be the
responsibility of those participants.

If the depositary for any of these securities represented by a registered global security is at any time unwilling
or unable to continue as depositary or ceases to be a clearing agency registered under the Exchange Act, and a
successor depositary registered as a clearing agency under the Exchange Act is not appointed by us within 90 days,
we will issue securities in definitive form in exchange for the registered global security that had been held by the
depositary. Any securities issued in definitive form in exchange for a registered global security will be registered in
the name or names that the depositary gives to the relevant trustee, warrant agent, unit agent or other relevant agent
of ours or theirs. It is expected that the depositary’s instructions will be based upon directions received by the
depositary from participants with respect to ownership of beneficial interests in the registered global security that
had been held by the depositary.
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PLAN OF DISTRIBUTION

We or any selling shareholder may sell the securities from time to time pursuant to underwritten public
offerings, direct sales to the public, “at-the-market” offerings, negotiated transactions, block trades or a combination
of these methods. We or any selling shareholder may sell the securities to or through one or more underwriters or
dealers (acting as principal or agent), through agents, or directly to one or more purchasers. We or any selling
shareholder may distribute the securities from time to time in one or more transactions:

» ata fixed price or prices, which may be changed;
»  at market prices prevailing at the time of sale;
*  atprices related to such prevailing market prices; or

+  atnegotiated prices.

A distribution of the securities offered by this prospectus may also be effected through the issuance of
derivative securities, including, without limitation, warrants, exchangeable securities, forward delivery contracts and
the writing of options.

In addition, we may enter into derivative or hedging transactions with third parties, or sell securities not
covered by this prospectus to third parties in privately negotiated transactions. In connection with such a transaction,
the third parties may sell securities covered by and pursuant to this prospectus and an applicable prospectus
supplement or pricing supplement, as the case may be. If so, the third party may use securities borrowed from us or
others to settle such sales and may use securities received from us to close out any related short positions. We may
also loan or pledge securities covered by this prospectus and an applicable prospectus supplement to third parties,
who may sell the loaned securities or, in an event of default in the case of a pledge, sell the pledged securities
pursuant to this prospectus and the applicable prospectus supplement.

We will describe the terms of the offering of the securities and the specific plan of distribution in a prospectus
supplement or supplements to this prospectus, any related free writing prospectus that we may authorize to be
provided to you, an amendment to the registration statement of which this prospectus is a part or other filings we
make with the SEC under the Exchange Act that are incorporated by reference. Such description may include, to the
extent applicable:

* the name or names of any underwriters, dealers, agents or other purchasers;
»  the required information with respect to any selling shareholder, if any;

»  the purchase price of the securities or other consideration therefor, and the proceeds, if any, we will receive
from the sale;

*  any options to purchase additional shares or other options under which underwriters, dealers, agents or
other purchasers may purchase additional securities from us or any selling shareholder;

* any agency fees or underwriting discounts and other items constituting agents’ or underwriters’
compensation;

* any public offering price;
* any discounts or concessions allowed or reallowed or paid to dealers; and

*  any securities exchange or market on which the securities may be listed.

Only underwriters named in the prospectus supplement will be underwriters of the securities offered by the
prospectus supplement. Dealers and agents participating in the distribution of the securities may be deemed to be
underwriters, and compensation received by them on resale of the securities may be deemed to be underwriting
discounts. If such dealers or agents were deemed to be underwriters, they may be subject to statutory liabilities under
the Securities Act.

If underwriters are used in the sale, they will acquire the securities for their own account and may resell the
securities from time to time in one or more transactions at a fixed public offering price or at varying prices
determined at the time of sale. Underwriters could make sales in privately negotiated transactions and/or any other
method permitted by law, including sales deemed to be an “at-the-market” offering as defined in
Rule 415 promulgated under the Securities Act, sales made directly on the Nasdaq, the existing trading market for
our Common Shares, or sales made to or through a market maker other than on an exchange. The obligations of the
underwriters to purchase the securities will be subject to the conditions set forth in the applicable underwriting
agreement. We or any selling
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shareholder may offer the securities to the public through underwriting syndicates represented by managing
underwriters or by underwriters without a syndicate. Subject to certain conditions, the underwriters will be obligated
to purchase all of the securities offered by the prospectus supplement, other than securities covered by any option to
purchase additional shares or other option. If a dealer is used in the sale of securities, we or any selling shareholder,
or an underwriter, will sell the securities to the dealer, as principal. The dealer may then resell the securities to the
public at varying prices to be determined by the dealer at the time of resale. To the extent required, we will set forth
in the prospectus supplement the name of the dealer and the terms of the transaction. Any public offering price and
any discounts or concessions allowed or reallowed or paid to dealers may change from time to time. We or any
selling shareholder may use underwriters, dealers or agents with whom we or any selling shareholder, as applicable,
have a material relationship.

We will describe in the prospectus supplement, naming the underwriter, dealer or agent, the nature of any such
relationship.

We or any selling shareholder may sell securities directly or through agents from time to time. We will name
any agent involved in the offering and sale of securities, and we will describe any commissions payable to such
agent in the prospectus supplement. Unless the prospectus supplement states otherwise, the agent will act on a best-
efforts basis for the period of its appointment.

We or any selling shareholder may authorize agents, dealers or underwriters to solicit certain institutional
investors to purchase offered securities on a delayed delivery basis pursuant to delayed delivery contracts providing
for payment and delivery on a specified future date. The applicable prospectus supplement will provide the details of
any such arrangement, including the offering price and commissions payable on the solicitations. We will enter into
such delayed contracts only with institutional purchasers that we approve. These institutions may include
commercial and savings banks, insurance companies, pension funds, investment companies and educational and
charitable institutions.

We or any selling shareholder may provide agents, dealers and underwriters with indemnification against civil
liabilities, including liabilities under the Securities Act, or contribution with respect to payments that the agents or
dealers or underwriters may make with respect to these liabilities. Agents, dealers and underwriters or their affiliates
may engage in transactions with, or perform services for us in the ordinary course of business.

All securities we may offer, other than Common Shares, will be new issues of securities with no established
trading market. Any underwriters may make a market in these securities, but will not be obligated to do so and may
discontinue any market making at any time without notice. We cannot guarantee the liquidity of the trading markets
for any securities.

Any underwriter may be granted an option to purchase additional shares, and engage in stabilizing transactions,
short-covering transactions and penalty bids in accordance with Regulation M under the Exchange Act. An
underwriter’s option to purchase additional shares involves sales in excess of the offering size, which create a short
position. Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do
not exceed a specified maximum price. Syndicate-covering or other short-covering transactions involve purchases of
the securities, either through exercise of the option to purchase additional shares or in the open market after the
distribution is completed, to cover short positions. Penalty bids permit the underwriters to reclaim a selling
concession from a dealer when the securities originally sold by the dealer are purchased in a stabilizing or covering
transaction to cover short positions. Those activities may cause the price of the securities to be higher than it would
otherwise be. If commenced, the underwriters may discontinue any of the activities at any time.

Any underwriters, dealers or agents that are qualified market makers on the Nasdaq Global Select Market may
engage in passive market making transactions in our Common Shares on the Nasdaq Global Select Market in
accordance with Regulation M under the Exchange Act, during the business day prior to the pricing of the offering,
before the commencement of offers or sales of the Common Shares. Passive market makers must comply with
applicable volume and price limitations and must be identified as passive market makers. In general, a passive
market maker must display its bid at a price not in excess of the highest independent bid for such security; if all
independent bids are lowered below the passive market maker’s bid, however, the passive market maker’s bid must
then be lowered when certain purchase limits are exceeded. Passive market making may stabilize the market price of
the securities at a level above that which might otherwise prevail in the open market and, if commenced, may be
discontinued at any time.
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LEGAL MATTERS

Unless otherwise indicated in the applicable prospectus supplement, the validity of certain securities and certain
matters with respect to Bermuda law will be passed upon for us by Conyers Dill & Pearman Limited. The validity of
certain securities and certain matters with respect to U.S. federal and New York State law will be passed upon for us
by Davis Polk & Wardwell LLP, New York, New York. Additional legal matters may be passed upon for us or any
underwriters, dealers or agents, by counsel that we name in the applicable prospectus supplement.

EXPERTS

The consolidated financial statements of Roivant Sciences Ltd. appearing in Roivant Sciences Ltd.’s Annual
Report (Form 10-K) for the year ended March 31, 2025, and the effectiveness of Roivant Sciences Ltd.’s internal
control over financial reporting as of March 31, 2025, have been audited by Ernst & Young LLP, independent
registered public accounting firm, as set forth in their reports thereon included therein, and incorporated herein by
reference. Such financial statements are, and audited financial statements to be included in subsequently filed
documents will be, incorporated herein in reliance upon the reports of Ernst & Young LLP pertaining to such
financial statements and the effectiveness of our internal control over financial reporting as of the respective dates
(to the extent covered by consents filed with the Securities and Exchange Commission) given on the authority of
such firm as experts in accounting and auditing.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

We have filed a registration statement on Form S-3, including exhibits, under the Securities Act of 1933, as
amended, with respect to the securities offered by this prospectus. This prospectus does not contain all of the
information included or incorporated by reference in the registration statement. For further information pertaining to
us and our securities, you should refer to the registration statement, our exhibits and the other documents
incorporated by reference herein.

In addition, we file annual, quarterly and current reports, proxy statements and other information with the SEC.
Our SEC filings are available to the public on a website maintained by the SEC located at www.sec.gov. We also
maintain a website at https://roivant.com. Through our website, we make available, free of charge, annual, quarterly
and current reports, proxy statements and other information as soon as reasonably practicable after they are
electronically filed with, or furnished to, the SEC. The information contained on, or that may be accessed through,
our website is not part of, and is not incorporated into, this prospectus.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference” information from other documents that we file with it, which
means that we can disclose important information to you by referring you to those documents. The information
incorporated by reference is considered to be part of this prospectus.

Information in this prospectus supersedes information incorporated by reference that we filed with the SEC
prior to the date of this prospectus, while information that we file later with the SEC will automatically update and
supersede the information in this prospectus. We incorporate by reference into this prospectus and the registration
statement of which this prospectus is a part the information or documents listed below that we have filed with the
SEC (Commission File No. 001-40782):
*  our Annual Report on Form 10-K for the year ended March 31, 2025, filed with the SEC on May 29,
2025;

*  our Quarterly Report on Form 10-Q for the quarter ended June 30, 2025, filed with the SEC on August 11,
2025;

» the information specifically incorporated by reference in our Annual Report on Form 10-K for the year
ended March 31, 2025 from our Definitive Proxy Statement on Schedule 14A relating to our 2025 annual
meeting of shareholders, filed with the SEC on July 29, 2025;

*  our Current Report on Form 8-K filed with the SEC on June 25, 2025, September 3, 2025 (only with
respect to Item 8.01), September 11, 2025 and September 17, 2025 (only with respect to Item 8.01); and

»  the description of our Common Shares contained in Exhibit 4.2 to our Annual Report on Form 10-K filed
with the SEC on May 29, 2025, including any amendments thereto or reports filed for the purpose of
updating such description.

All filings filed by us pursuant to the Exchange Act after the date of the initial filing of the registration
statement of which this prospectus is a part and prior to effectiveness of the registration statement shall be deemed to
be incorporated by reference into this prospectus.

We also incorporate by reference any future filings (other than current reports furnished under Item 2.02 or
Item 7.01 of Form 8-K and exhibits filed on such form that are related to such items unless such Form 8-K expressly
provides to the contrary) made with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act,
including those made after the date of the initial filing of the registration statement of which this prospectus is a part
and prior to effectiveness of such registration statement, until we file a post-effective amendment that indicates the
termination of the offering of the securities made by this prospectus and will become a part of this prospectus from
the date that such documents are filed with the SEC. Information in such future filings updates and supplements the
information provided in this prospectus. Any statements in any such future filings will automatically be deemed to
modify and supersede any information in any document we previously filed with the SEC that is incorporated or
deemed to be incorporated herein by reference to the extent that statements in the later filed document modify or
replace such earlier statements.

You can obtain any of the filings incorporated by reference in this prospectus through us or from the SEC
through the SEC’s website at www.sec.gov. Our filings with the SEC, including our Annual Reports on Form 10-K,
Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, and exhibits incorporated in and amendments to
those reports, are also available free of charge on our website (www.roivant.com) as soon as reasonably practicable
after they are filed with, or furnished to, the SEC. Information on, or accessible through, our website is not part of
this prospectus, nor is such content incorporated by reference herein, and should not be relied upon in determining
whether to make an investment in our securities. You can obtain any of the documents incorporated by reference into
this prospectus from us without charge, excluding any exhibits to those documents unless the exhibit is specifically
incorporated by reference into those documents. You can obtain documents incorporated by reference into this
prospectus by requesting them in writing or by telephone from us at the following address:

7th Floor
50 Broadway
London SW1H 0DB
United Kingdom
+44 207 400 3347
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PROSPECTUS

Up to $400,000,000

roivant

Common Shares

On September 19, 2022, we entered into a sales agreement (the “Sales Agreement”) with TD Securities
(USA) LLC, successor to Cowen and Company, LLC (“TD Cowen”), relating to our common shares, par value
$0.0000000341740141 per share (the “Common Shares”), offered by this prospectus. In accordance with the
terms of the Sales Agreement, we may offer and sell Common Shares having an aggregate offering price of up to
$400.0 million from time to time through TD Cowen acting as our agent.

Our Common Shares are listed on the Nasdaq Global Select Market (“Nasdaq”) under the symbol “ROIV.”
On October 1, 2025, the last reported sale price of our Common Shares was $15.75 per share.

Sales of our Common Shares, if any, under this prospectus will be made in sales deemed to be an “at the
market offering” as defined in Rule 415(a)(4) promulgated under the Securities Act of 1933, as amended (the
“Securities Act”). TD Cowen is not required to sell any specific amount of securities, but will act as our sales
agent using commercially reasonable efforts consistent with its normal trading and sales practices, on mutually
agreed terms between TD Cowen and us. There is no arrangement for funds to be received in any escrow, trust or
similar arrangement.

The compensation to TD Cowen for sales of Common Shares sold pursuant to the Sales Agreement will be
an amount equal to up to 3% of the gross proceeds of any Common Shares sold under the Sales Agreement. In
connection with the sale of the Common Shares on our behalf, TD Cowen will be deemed to be an “underwriter”
within the meaning of the Securities Act and the compensation to TD Cowen will be deemed to be underwriting
commissions or discounts. We have also agreed to provide indemnification and contribution to TD Cowen with
respect to certain liabilities, including liabilities under the Securities Act or the Securities Exchange Act of 1934,
as amended, or the Exchange Act.

Investing in our Common Shares involves a high degree of risk. See the “Risk Factors” section
beginning on page 3 of this prospectus and in our Securities and Exchange Commission (“SEC”) filings
that are incorporated by reference herein.

Neither the SEC nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The filing of the registration statement of which this prospectus forms a part is not indicative of any current
intention to offer or sell securities. As of the date of the registration statement of which this prospectus forms a
part, we have an active share repurchase program in place and may or may not utilize the registration statement
for the foreseeable future.

TD Cowen

October 3, 2025
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission (the “SEC”), using a “shelf” registration process under the Securities Act. Under this shelf registration
statement, we may, from time to time, offer and sell in one or more offerings Common Shares, preference shares,
various series of debt securities, warrants to purchase any of such securities and/or units either individually or in
combination with other securities. Under this prospectus, we may offer Common Shares having an aggregate
offering price of up to $400.0 million. See “Explanatory Note.”

This prospectus relates to the offering of our Common Shares. Before buying any of the Common Shares that
we are offering, we urge you to carefully read this prospectus and all of the information incorporated by reference
herein, as well as the additional information described under the sections titled “Where You Can Find Additional
Information” and “Incorporation of Certain Information by Reference.” These documents contain important
information that you should consider when making your investment decision.

We provide information to you about this offering of Common Shares in this prospectus, which describes the
specific details regarding this offering. If information in this prospectus is inconsistent with the documents
incorporated by reference in this prospectus filed prior to the date of this prospectus, you should rely on this
prospectus. However, if any statement in one of these documents is inconsistent with a statement in another
document having a later date—for example, a document incorporated by reference in this prospectus—the statement
in the document having the later date modifies or supersedes the earlier statement as our business, financial
condition, results of operations and prospects may have changed since the earlier dates.

Neither we nor TD Cowen has authorized anyone to provide you with any information other than that contained
or incorporated by reference in this prospectus, along with the information contained in any free writing
prospectuses we have authorized for use in connection with this offering. Neither we nor TD Cowen takes any
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, but only under circumstances and in
jurisdictions where it is lawful to do so.

The information appearing in this prospectus or any related free writing prospectus is accurate only as of the
date on the front of the document and that any information we have incorporated by reference is accurate only as of
the date of the document incorporated by reference, regardless of the time of delivery of this prospectus or any
related free writing prospectus, or any sale of securities. Our business, financial condition, results of operations and
prospects may have changed since those dates.

This prospectus contains and incorporates by reference market data and industry statistics and forecasts that are
based on independent industry publications and other publicly available information. Although we believe that these
sources are reliable, we do not guarantee the accuracy or completeness of this information and we have not
independently verified this information. Although we are not aware of any misstatements regarding the market and
industry data presented in this prospectus and the documents incorporated herein by reference, these estimates
involve risks and uncertainties and are subject to change based on various factors, including those discussed under
the section titled “Risk Factors” herein and in any related free writing prospectus, and under similar headings in the
other documents that are incorporated by reference into this prospectus. Accordingly, investors should not place
undue reliance on this information.

The filing of the registration statement of which this prospectus forms a part is not indicative of any current
intention to offer or sell securities. As of the date of the registration statement of which this prospectus forms a part,
we have an active share repurchase program in place and may or may not utilize the registration statement for the
foreseeable future.
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PROSPECTUS SUMMARY

This summary highlights selected information contained elsewhere in this prospectus or incorporated by
reference in this prospectus, and does not contain all of the information that you need to consider in making your
investment decision. You should carefully read the entire prospectus, the applicable prospectus supplement and any
related free writing prospectus, including the risks of investing in our securities discussed under the sections titled
“Risk Factors” contained in this prospectus, the applicable prospectus supplement and any related free writing
prospectus, and under similar sections in the other documents that are incorporated by reference into this
prospectus. You should also carefully read the other information incorporated by reference into this prospectus,
including our financial statements, and the exhibits to the registration statement of which this prospectus is a part.
Unless the context indicates otherwise, references in this prospectus to the “Company,” “Roivant,” “we,” “us,”
“our” and similar terms refer to Roivant Sciences Ltd., a Bermuda exempted limited company, and its consolidated
subsidiaries. Our fiscal year ends on March 31.

Roivant Sciences Ltd.

Overview

Roivant is a biopharmaceutical company that aims to improve the lives of patients by accelerating the
development and commercialization of medicines that matter. Roivant’s pipeline includes brepocitinib, a potent
small molecule inhibitor of TYK2 and JAK1 in development for the treatment of dermatomyositis, non-infectious
uveitis and cutaneous sarcoidosis; IMVT-1402 and batoclimab, fully human monoclonal antibodies targeting FcRn
in development across several IgG-mediated autoimmune indications; and mosliciguat, an inhaled sGC activator in
development for pulmonary hypertension associated with interstitial lung disease. We advance our pipeline by
creating nimble subsidiaries or “Vants” to develop and commercialize our medicines and technologies. Beyond
therapeutics, Roivant also incubates discovery-stage companies and health technology startups complementary to its
biopharmaceutical business.

Corporate Information

We were registered as an exempted limited company in Bermuda in 2014, under the name Valor Biotechnology
Ltd. In November 2014 we changed our name to Roivant Sciences Ltd. Our principal executive offices are located at
7th Floor, 50 Broadway, London SW1H 0DB, United Kingdom. Our telephone number is +44 207 400 3347.

Our web page address is https://roivant.com. References to our website address do not constitute incorporation
by reference of the information contained on the website, and the information contained on the website is not part of
this document or any other document that we file with or furnish to the SEC.

Nasdaq Global Select Market Listing

Our Common Shares are listed on the Nasdaq Global Select Market under the symbol “ROIV.”
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Common Shares offered by us

Common Shares to be outstanding after this
offering

Manner of offering

Use of proceeds

Risk factors

Nasdaq Global Select Market Symbol

June 30, 2025, and exclude:

THE OFFERING

Common Shares having an aggregate offering price of
up to $400.0 million.

Up to 707,626,657 Common Shares (as more fully
described in the notes following this table), assuming
sales 0f 25,396,825 Common Shares in this offering at
an offering price of $15.75 per share, the last reported
sale price of our Common Shares on the Nasdaq on
October 1, 2025. The actual number of shares issued
will vary depending on the sales price under this
offering.

“At the market offering” that may be made from time to
time through our sales agent, TD Cowen. See “Plan of
Distribution” on page 7.

We intend to use the net proceeds from the sale of any
securities offered under this prospectus for working
capital and general corporate purposes.

Investment in our securities involves a high degree of
risk. You should read the “Risk Factors” of this
prospectus and in the documents incorporated by
reference into this prospectus for a discussion of factors
to consider before deciding to purchase our Common
Shares.

Our Common Shares are listed on the Nasdaq Global
Select Market under the trading symbol “ROIV.”

The above discussion and table are based on 682,229,832 Common Shares issued and outstanding as of

* 138,728,031 Common Shares issuable upon the exercise of options outstanding as of June 30, 2025,
having a weighted average exercise price of $8.70 per share; and

e 72,009,936 Common Shares issuable upon settlement of outstanding restricted stock units, performance
restricted stock units and capped value appreciation rights as of June 30, 2025.
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RISK FACTORS

Our business and investing in our securities involves a high degree of risk. You should carefully consider the
risks described below and under the section titled “Risk Factors” contained in our most recent Annual Report on
Form 10-K and in our most recent Quarterly Report on Form 10-Q, as well as any amendments thereto reflected in
subsequent filings with the SEC, which are incorporated by reference into this prospectus in their entirety, together
with other information in this prospectus, the documents incorporated by reference and any free writing prospectus
that we may authorize for use in connection with this offering. You should also consider the risks, uncertainties and
other information set forth in the reports and other materials filed or furnished by us and our majority-controlled
subsidiary, Immunovant, Inc. (“Immunovant”), with the SEC. The risks identified in these SEC filings could have a
material and adverse impact on our business, prospects, results of operations, financial condition and cash flows. If
any such events were to happen, the trading price of our Common Shares could decline, and you could lose all or
part of your investment. Please also read carefully the section below titled “Forward-Looking Statements.”

Additional Risks Related to This Offering

If you purchase our Common Shares in this offering, you may experience dilution and may experience future
dilution as a result of future equity offerings.

The offering price per share in this offering may exceed the net tangible book value per share of our Common
Shares issued and outstanding prior to this offering. Purchasers of the shares we sell in this offering, as well as our
existing shareholders, will experience significant dilution if we sell shares at prices significantly below the price at
which they invest. In addition, in order to raise additional capital, we may in the future offer additional Common
Shares or other securities convertible into or exchangeable for our Common Shares. We cannot assure you that we
will be able to sell Common Shares or other securities in any other offering at a price per share that is equal to or
greater than the price per share paid by investors in this offering, and investors purchasing Common Shares or other
securities in the future could have rights superior to existing shareholders. The price per share at which we sell
additional Common Shares or other securities convertible into or exchangeable for our Common Shares in future
transactions may be higher or lower than the price per share in this offering.

Our management might apply the net proceeds from this offering in ways with which you do not agree and in
ways that may impair the value of your investment.

We currently intend to use the net proceeds from this offering for working capital and general corporate
purposes. Our management has broad discretion as to the use of these proceeds and you will be relying on the
judgment of our management regarding the application of these proceeds. We might apply these proceeds in ways
with which you do not agree, or in ways that do not yield a favorable return. If our management applies these
proceeds in a manner that does not yield a significant return, if any, on our investment of these net proceeds, it could
compromise our ability to pursue our growth strategy and adversely affect the market price of our Common Shares.

It is not possible to predict the actual number of Common Shares we will sell under the Sales Agreement, or the
gross proceeds resulting from those sales.

Subject to certain limitations in the Sales Agreement and compliance with applicable law, we have the
discretion to deliver instructions to TD Cowen to sell Common Shares at any time throughout the term of the Sales
Agreement. The number of Common Shares that are sold through TD Cowen after our instruction will fluctuate
based on a number of factors, including the market price of our Common Shares during the sales period, the limits
we set with TD Cowen in any instruction to sell Common Shares, and the demand for our Common Shares during
the sales period. Because the price per share of each share sold will fluctuate during this offering, it is not currently
possible to predict the number of Common Shares that will be sold or the gross proceeds to be raised in connection
with those sales.

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

Investors who purchase Common Shares in this offering at different times will likely pay different prices, and
so may experience different levels of dilution and different outcomes in their investment results. We will have
discretion, subject to market demand, to vary the timing, prices, and numbers of Common Shares sold in this
offering. In addition, there may not be any minimum or maximum sales price for Common Shares to be sold in this
offering. Investors may experience a decline in the value of the Common Shares they purchase in this offering as a
result of sales made at prices lower than the prices they paid.
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FORWARD-LOOKING STATEMENTS

This prospectus and the documents we have filed with the SEC that are incorporated by reference contain
“forward-looking statements” within the meaning of Section 27A of the Securities Act and Section 21E of the
Exchange Act. Our forward-looking statements include, but are not limited to, statements regarding our or our
management team’s expectations, hopes, beliefs, intentions or strategies regarding the future, and statements that are
not historical facts. In addition, any statements that refer to projections, forecasts or other characterizations of future
events or circumstances, including any underlying assumptions, are forward-looking statements. The words
“anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “intends,” “may,” “might,” “plan,” “possible,”
“potential,” “predict,” “project,” “should,” “would” and similar expressions may identify forward-looking
statements, but the absence of these words does not mean that a statement is not forward-looking.

2 < 2 < 2 < 2

The forward-looking statements contained in this prospectus are based on our current expectations and beliefs
concerning future developments and their potential effects on us taking into account information currently available
to us. There can be no assurance that future developments affecting us will be those that we have anticipated. Should
one or more of these risks or uncertainties materialize, they could cause our actual results to differ materially from
the forward-looking statements. Some factors that could cause actual results to differ include, but are not limited to
risk associated with:

»  our relatively limited operating history and the inherent uncertainties and risks involved in
biopharmaceutical product development and commercialization;

*  our ability to acquire, in-license or discover new product candidates;

» the allocation of capital and personnel across our businesses;

. our Vant structure;

*  potential future payments we may owe in connection with our product candidates;
*  acquisitions, divestitures and other strategic transactions;

»  the use of our cash, cash equivalents and marketable securities;

»  the potential future need for additional capital to fund our operations;

»  clinical trials and preclinical studies, which are very expensive, time-consuming, difficult to design and
implement and involve uncertain outcomes;

»  unfavorable, uncertain and rapidly changing global and regional economic, political and public health
conditions;

» the fact that designing and implement clinical trials and preclinical studies is very expensive, time-
consuming and difficult;

» difficulties we may encounter enrolling and retaining patients in clinical trials, which could adversely
affect or otherwise delay clinical development activities;

*  the results of our preclinical studies and clinical trials not supporting our proposed claims for a product
candidate or regulatory approval;

«  interim, preliminary or top-line data from our clinical trials changing as more data become available or
data being delayed due to audit or verification procedures;

»  changes in product candidate manufacturing or formulation that could result in additional costs or delays;

» the fact that obtaining approval of a new drug is an extensive, lengthy, expensive and inherently uncertain
process and the FDA or another regulatory authority may delay, limit or deny approval;

»  the failure of our clinical trials to demonstrate substantial evidence of the safety and efficacy of our
product candidates;
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undesirable side effects caused by our product candidates that halt their clinical development, delay or
prevent their regulatory approval, limit the scope of any approved label or market acceptance or result in
negative consequences;

our inability to obtain regulatory approval for a product candidate in certain jurisdictions, even if we are
able to obtain approval in certain other jurisdictions;

the failure of any third-party we rely upon to conduct, supervise and monitor our clinical trials to perform
in a satisfactory manner or to comply with applicable legal, regulatory or other requirements;

our reliance on third parties to produce clinical and commercial supplies of our product candidates;
our dependence on key personnel and our ability to attract, motivate and retain highly qualified personnel;
the potential that our use of Al could expose us to liability;

our ability to obtain and maintain patent and other intellectual property protection for our technology and
product candidates;

the failure to issue (or the threatening of their validity, patentability, enforceability, breadth or strength of
protection) or provide meaningful exclusivity for our product candidates of our patent applications that we
own or have in-licensed;

the inadequacy of patent terms and their scope to protect our competitive position;

the fact that our largest shareholders own a significant percentage of our stock and will be able to exert
significant control over matters subject to shareholder approval,

dilution of ownership caused by future sales and issuances of our or the Vants’ equity securities or rights to
purchase equity securities;

future sales, or the perception of future sales, of our common shares by us or our existing shareholders,
and the impact thereof on the price of our common shares;

the outcome of any pending or potential litigation, including but not limited to our expectations regarding
the outcome of any such litigation and costs and expenses associated with such litigation;

changes in applicable laws or regulations;
the possibility that we may be adversely affected by other economic, business or competitive factors; and

any other risks and uncertainties indicated from time to time in filings made with the SEC.

These risks are not exhaustive. New risk factors emerge from time to time and it is not possible for our
management to predict all risk factors, nor can we assess the impact of all factors on our business or the extent to
which any factor, or combination of factors, may cause actual results to differ materially from those contained in any
forward-looking statements. References to our “product candidates” include our current and any future products or
product candidates. In addition, statements that “we believe” and similar statements reflect our beliefs and opinions
on the relevant subject. These statements are based upon information available to us as of the date of this prospectus,
and while we believe such information forms a reasonable basis for such statements, such information may be
limited or incomplete, and our statements should not be read to indicate that we have conducted an exhaustive
inquiry into, or review of, all potentially available relevant information. These forward-looking statements are
inherently uncertain and investors are cautioned not to unduly rely upon these statements. Except as required by law,
we undertake no obligation to update any forward-looking statements to reflect events or circumstances after the
date of such statements.




TABLE OF CONTENTS

USE OF PROCEEDS

We may issue and sell Common Shares having aggregate offering price of up to $400.0 million from time to
time. The actual total public offering amount, commissions and proceeds to us, if any, are not determinable at this
time. There can be no assurance that we will sell any Common Shares under or fully utilize the Sales Agreement as a
source of financing.

We intend to use the net proceeds from the sale of any securities offered under this prospectus for working
capital and general corporate purposes. We may find it necessary or advisable to use the net proceeds for other
purposes, and we will have broad discretion in the application of the net proceeds.
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PLAN OF DISTRIBUTION

We have entered into the Sales Agreement with TD Cowen, under which we may issue and sell from time to
time Common Shares with an aggregate offering price of up to $400.0 million through TD Cowen as our sales agent.
Sales of our Common Shares, if any, will be made at market prices by any method that is deemed to be an “at the
market offering” as defined in Rule 415 under the Securities Act. If authorized by us in writing, TD Cowen may
purchase Common Shares as principal.

TD Cowen will offer our Common Shares subject to the terms and conditions of the Sales Agreement on a
daily basis or as otherwise agreed upon by us and TD Cowen. We will designate the maximum amount of Common
Shares to be sold through TD Cowen on a daily basis or otherwise determine such maximum amount together with
TD Cowen. Subject to the terms and conditions of the Sales Agreement, TD Cowen will use its commercially
reasonable efforts to sell on our behalf all of the Common Shares requested to be sold by us. We may instruct TD
Cowen not to sell Common Shares if the sales cannot be effected at or above the price designated by us in any such
instruction. TD Cowen or we may suspend the offering of our Common Shares being made through TD Cowen
under the Sales Agreement upon proper notice to the other party. TD Cowen and we each have the right, by giving
written notice as specified in the Sales Agreement, to terminate the Sales Agreement in each party’s sole discretion
at any time. The offering of Common Shares pursuant to the Sales Agreement will otherwise terminate upon the
termination of the Sales Agreement as provided therein.

The aggregate compensation payable to TD Cowen as sales agent is up to 3.0% of the gross sales price of the
shares sold through it pursuant to the Sales Agreement. We have also agreed to reimburse TD Cowen up to $75,000
of TD Cowen'’s actual outside legal expenses incurred by TD Cowen in connection with this offering. We estimate
that the total expenses of the offering payable by us, excluding commissions payable to TD Cowen under the Sales
Agreement, will be approximately $1.0 million.

The remaining sales proceeds, after deducting any expenses payable by us and any transaction fees imposed by
any governmental, regulatory, or self-regulatory organization in connection with the sales, will equal our net
proceeds for the sale of such Common Shares.

TD Cowen will provide written confirmation to us following the close of trading on the Nasdaq on each day in
which Common Shares is sold through it as sales agent under the Sales Agreement. Each confirmation will include
the number of Common Shares sold through it as sales agent on that day, the volume weighted average price of the
shares sold, the percentage of the daily trading volume and the net proceeds to us.

We will report at least quarterly the number of Common Shares sold through TD Cowen under the Sales
Agreement, the net proceeds to us and the compensation paid by us to TD Cowen in connection with the sales of
Common Shares.

Settlement for sales of Common Shares will occur, unless the parties agree otherwise, on the second business
day that is also a trading day following the date on which any sales were made in return for payment of the net
proceeds to us. There is no arrangement for funds to be received in an escrow, trust or similar arrangement.

In connection with the sales of our Common Shares on our behalf, TD Cowen will be deemed to be an
“underwriter” within the meaning of the Securities Act, and the compensation paid to TD Cowen will be deemed to
be underwriting commissions or discounts. We have agreed in the Sales Agreement to provide indemnification and
contribution to TD Cowen against certain liabilities, including liabilities under the Securities Act. As sales agent, TD
Cowen will not engage in any transactions that stabilizes our Common Shares.

Our Common Shares are listed on the Nasdaq and trades under the symbol “ROIV.” The transfer agent of our
Common Shares is Equiniti Trust Company, LLC.

TD Cowen and/or its affiliates have provided, and may in the future provide, various investment banking and
other financial services for us for which services they have received and, may in the future receive, customary fees.

7
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LEGAL MATTERS

Conyers Dill & Pearman Limited have passed upon the validity of the Common Shares offered by this
prospectus. Certain matters with respect to U.S. federal and New York State law will be passed upon for us by Davis
Polk & Wardwell LLP, New York, New York. Certain matters with respect to U.S. federal and New York State law
will be passed upon for TD Cowen by Latham & Watkins LLP, New York, New York.

EXPERTS

The consolidated financial statements of Roivant Sciences Ltd. appearing in Roivant Sciences Ltd.’s Annual
Report (Form 10-K) for the year ended March 31, 2025, and the effectiveness of Roivant Sciences Ltd.’s internal
control over financial reporting as of March 31, 2025, have been audited by Ernst & Young LLP, independent
registered public accounting firm, as set forth in their reports thereon included therein, and incorporated herein by
reference. Such financial statements are, and audited financial statements to be included in subsequently filed
documents will be, incorporated herein in reliance upon the reports of Ernst & Young LLP pertaining to such
financial statements and the effectiveness of our internal control over financial reporting as of the respective dates
(to the extent covered by consents filed with the Securities and Exchange Commission) given on the authority of
such firm as experts in accounting and auditing.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

We have filed a registration statement on Form S-3, including exhibits, under the Securities Act of 1933, as
amended, with respect to the securities offered by this prospectus. This prospectus does not contain all of the
information included or incorporated by reference in the registration statement. For further information pertaining to
us and our securities, you should refer to the registration statement, our exhibits and the other documents
incorporated by reference herein.

In addition, we file annual, quarterly and current reports, proxy statements and other information with the SEC.
Our SEC filings are available to the public on a website maintained by the SEC located at www.sec.gov. We also
maintain a website at https://roivant.com. Through our website, we make available, free of charge, annual, quarterly
and current reports, proxy statements and other information as soon as reasonably practicable after they are
electronically filed with, or furnished to, the SEC. The information contained on, or that may be accessed through,
our website is not part of, and is not incorporated into, this prospectus.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference” information from other documents that we file with it, which
means that we can disclose important information to you by referring you to those documents. The information
incorporated by reference is considered to be part of this prospectus.

Information in this prospectus supersedes information incorporated by reference that we filed with the SEC
prior to the date of this prospectus, while information that we file later with the SEC will automatically update and
supersede the information in this prospectus. We incorporate by reference into this prospectus and the registration
statement of which this prospectus is a part the information or documents listed below that we have filed with the
SEC (Commission File No. 001-40782):

. our Annual Report on Form 10-K for the year ended March 31, 2025, filed with the SEC on May 29,
2025;

*  our Quarterly Report on Form 10-Q for the quarter ended June 30, 2025, filed with the SEC on August 11,
2025;

»  the information specifically incorporated by reference in our Annual Report on Form 10-K for the year
ended March 31, 2025 from our Definitive Proxy Statement on Schedule 14A relating to our 2025 annual
meeting of shareholders, filed with the SEC on July 29, 2025;

*  our Current Report on Form 8-K filed with the SEC on June 25, 2025, September 3, 2025 (only with
respect to Item 8.01), September 11, 2025 and September 17, 2025 (only with respect to Item 8.01); and

»  the description of our Common Shares contained in Exhibit 4.2 to our Annual Report on Form 10-K filed
with the SEC on May 29, 2025, including any amendments thereto or reports filed for the purpose of
updating such description.

All filings filed by us pursuant to the Exchange Act after the date of the initial filing of the registration
statement of which this prospectus is a part and prior to effectiveness of the registration statement shall be deemed to
be incorporated by reference into this prospectus.

We also incorporate by reference any future filings (other than current reports furnished under Item 2.02 or
Item 7.01 of Form 8-K and exhibits filed on such form that are related to such items unless such Form 8-K expressly
provides to the contrary) made with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act,
including those made after the date of the initial filing of the registration statement of which this prospectus is a part
and prior to effectiveness of such registration statement, until we file a post-effective amendment that indicates the
termination of the offering of the securities made by this prospectus and will become a part of this prospectus from
the date that such documents are filed with the SEC. Information in such future filings updates and supplements the
information provided in this prospectus. Any statements in any such future filings will automatically be deemed to
modify and supersede any information in any document we previously filed with the SEC that is incorporated or
deemed to be incorporated herein by reference to the extent that statements in the later filed document modify or
replace such earlier statements.

You can obtain any of the filings incorporated by reference in this prospectus through us or from the SEC
through the SEC’s website at www.sec.gov. Our filings with the SEC, including our Annual Reports on Form 10-K,
Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, and exhibits incorporated in and amendments to
those reports, are also available free of charge on our website (wWww.roivant.com) as soon as reasonably practicable
after they are filed with, or furnished to, the SEC. Information on, or accessible through, our website is not part of
this prospectus, nor is such content incorporated by reference herein, and should not be relied upon in determining
whether to make an investment in our securities. You can obtain any of the documents incorporated by reference into
this prospectus from us without charge, excluding any exhibits to those documents unless the exhibit is specifically
incorporated by reference into those documents. You can obtain documents incorporated by reference into this
prospectus by requesting them in writing or by telephone from us at the following address:

7th Floor
50 Broadway
London SW1H 0DB
United Kingdom
+44 207 400 3347



https://www.sec.gov/ix?doc=/Archives/edgar/data/1635088/000114036125020715/ef20047582_10k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1635088/000114036125030001/ef20050394_10q.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1635088/000114036125027846/ny20049997x1_def14a.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1635088/000114036125023553/ef20051006_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1635088/000114036125033767/ef20055076_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1635088/000114036125034711/ef20055421_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1635088/000114036125035190/ef20055655_8k.htm
https://www.sec.gov/Archives/edgar/data/1635088/000114036123031798/brhc20054745_ex4-5.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1635088/000114036125020715/ef20047582_10k.htm
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PART II
INFORMATION NOT REQUIRED IN THE PROSPECTUS

Item 14.  Other Expenses of Issuance and Distribution

The following table sets forth an estimate of the fees and expenses, other than the underwriting discounts and
commissions, payable by us in connection with the issuance and distribution of the securities being registered. All
the amounts shown are estimates, except for the SEC registration fee, Nasdaq Global Select Market fee and the
FINRA filing fee.

Amount

SEC registration fee(1) $92,712.29

Nasdaq Global Select Market fee 2
FINRA filing fee @
Accounting fees and expenses @
Legal fees and expenses @
Transfer agent and registrar fees and expenses @
Printing and miscellaneous fees and expenses )
Total 2

(1)  Inaccordance with Rules 456(b) and 457(r), the Registrant is deferring payment of all applicable registration fees for the securities offered
under this registration statement, other than the $92,712.29 of fees due in connection with the $400,000,000 of our common stock that may
be issued and sold from time to time under a sales agreement with TD Securities (USA) LLC, successor to Cowen and Company, LLC. The
filing fee previously paid in connection with the securities registered in the registration statement on Form S-3 (File No. 333-267503), all of
which remain unsold, will be carried forward and applied to the securities registered under this registration statement. Please see the
registration fee table contained in Exhibit 107 to this registration statement for more information.

(2) The amount of securities and number of offerings are indeterminable and the expenses cannot be estimated at this time. An estimate of the
aggregate expenses in connection with the sale and distribution of securities being offered will be included in the applicable prospectus
supplement.

Item 15. Indemnification of Directors and Officers

Section 98 of the Companies Act provides generally that a Bermuda company may indemnify its directors,
officers and auditors against any liability which by virtue of any rule of law would otherwise be imposed on them in
respect of any negligence, default, breach of duty or breach of trust, except in cases where such liability arises from
fraud or dishonesty of which such director, officer or auditor may be guilty in relation to the company. Section 98
further provides that a Bermuda company may indemnify its directors, officers and auditors against any liability
incurred by them in defending any proceedings, whether civil or criminal, in which judgment is awarded in their
favor or in which they are acquitted or granted relief by the Supreme Court of Bermuda pursuant to Section 281 of
the Companies Act.

Our amended and restated bye-laws provide that we shall indemnify our officers and directors in respect of
their actions and omissions, except in respect of their fraud or dishonesty, and that we shall advance funds to our
officers and directors for expenses incurred in their defense upon receipt of an undertaking to repay the funds if any
allegation of fraud or dishonesty is proved. Our amended and restated bye-laws provide that the shareholders waive
all claims or rights of action that they might have, individually or in right of the company, against any of the
company’s directors or officers for any act or failure to act in the performance of such director’s or officer’s duties,
except in respect of any fraud or dishonesty of such director or officer. Section 98A of the Companies Act permits us
to purchase and maintain insurance for the benefit of any officer or director in respect of any loss or liability
attaching to him in respect of any negligence, default, breach of duty or breach of trust, whether or not we may
otherwise indemnify such officer or director. We have purchased and maintain a directors’ and officers’ liability
policy for such purpose.
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Item 16.  Exhibits
Incorporation By Reference
Exhibit Filed
Number Exhibit Description Form SEC File No. Exhibit  Filing Date Herewith
1.1* Form of Underwriting Agreement.
1.2 Sales Agreement, by and between the Registrant ~ S-3 333-267503 1.2 09/19/2022
and TD Securities (USA) LLC, successor to
Cowen and Company, LLC, dated
September 19, 2022.
3.1 Memorandum of Association of Roivant S-4/A 333-256165 3.1 07/01/2021
Sciences Ltd.
32 Amended and Restated Bye-laws of Roivant 8-K 001-40782 3.1 10/01/2021
Sciences Ltd.
4.1* Specimen Preference Shares Certificate and
Form of Certificate of Designation of Preference
Shares.
4.2 Form of Senior Debt Indenture. S-3 333-267503 4.2 09/19/2022
4.3 Form of Subordinated Debt Indenture. S-3 333-267503 4.3  09/19/2022
4.4* Form of Senior Note.
4.4* Form of Subordinated Note.
4.5% Form of Warrant Agreement and Warrant
Certificate.
4.6* Form of Unit Agreement.
5.1 Opinion of Conyers Dill & Pearman Limited, X
Bermuda law counsel to Roivant Sciences Ltd.
52 Opinion of Davis Polk & Wardwell LLP, U.S. X
counsel of Roivant Sciences Ltd.
23.1 Consent of Ernst & Young LLP, Independent X
Registered Public Accounting Firm of Roivant
Sciences Ltd.
23.2 Consent of Conyers Dill & Pearman Limited X
(included in Exhibit 5.1).
233 Consent of Davis Polk & Wardwell LLP X
(included in Exhibit 5.2).
24.1 Power of Attorney. Reference is made to the
signature pages of this Form S-3.
25.1**  Statement of Eligibility of Trustee under the
Indenture.
107 Calculation of Filing Fee Tables X

* To be filed by amendment or as an exhibit to a Current Report on Form 8-K and incorporated herein by reference, if applicable.

**  To be filed in accordance with the requirements of Section 305(b)(2) of the Trust Indenture Act of 1939, as amended, and the applicable
rules thereunder.

Item 17.

Undertakings

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:

(1) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(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
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statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if
the total dollar value of securities offered would not exceed that which was registered) and any
deviation from the low or high end of the estimated maximum offering range may be reflected in the
form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than a 20% change in the maximum aggregate
offering price set forth in the “Calculation of Registration Fee” table in the effective registration
statement; and

(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 (1)(i), (1)(ii) and (1)(iii) do not apply if the information required to be
included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to
the Commission by the registrant pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 that
are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant
to Rule 424(b) that is part of the registration statement.

()]

3

“4)

(&)

That, for the purpose of determining any liability under the Securities Act of 1933, 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.

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.

That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(1) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the
registration statement as of the date the filed prospectus was deemed part of and included in the
registration statement; and

(i) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a
registration statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)
(1)(i), (vii), or (x) for the purpose of providing the information required by Section 10(a) of the
Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of
the earlier of the date such form of prospectus is first used after effectiveness or the date of the first
contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B,
for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be
deemed to be a new effective date of the registration statement relating to the securities in the
registration statement to which that prospectus relates, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement
made in a registration statement or prospectus that is part of the registration statement or made in a
document incorporated or deemed incorporated by reference into the registration statement or
prospectus that is part of the registration statement will, as to a purchaser with a time of contract of
sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document
immediately prior to such effective date.

That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any
purchaser in the initial distribution of the securities, the undersigned registrant undertakes that in a primary
offering of securities of the undersigned registrant pursuant to this registration statement, regardless of the
underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such
purchaser by means of any of the following communications, the undersigned registrant will be a seller to
the purchaser and will be considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering
required to be filed pursuant to Rule 424;
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(i1) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned
registrant or used or referred to by the undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material
information about the undersigned registrant or its securities provided by or on behalf of the
undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the
purchaser.

(6) That, for the purpose of determining liability of the registrant under the Securities Act of 1933, each filing
of the registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act
of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to section
15(d) of the Securities Exchange Act of 1934) 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.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 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 Securities and Exchange Commission such indemnification is against public
policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a
director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, 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 of 1933 and will be governed by the final adjudication of such issue.

The undersigned registrant hereby undertakes to file an application for the purpose of determining the
eligibility of the trustee to act under subsection (a) of Section 310 of the Trust Indenture Act, or the Act, in
accordance with the rules and regulations prescribed by the SEC under Section 305(b)(2) of the Act.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this Registration
Statement on Form S-3 to be signed on its behalf by the undersigned, thereunto duly authorized, on October 3, 2025.

ROIVANT SCIENCES LTD.

By: /s/ Keyur Parekh

Name: Keyur Parekh
Title: Authorized Signatory
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POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each of the undersigned constitutes and appoints
Richard Pulik, Jo Chen and Keyur Parekh, as his or her true and lawful attorney-in-fact and agent, with full power of
substitution and revocation, for him or her and in his or her name, place and stead, in any and all capacities, to
execute any or all amendments including any post-effective amendments and supplements to this Registration
Statement, and any additional Registration Statement filed pursuant to, and to file the same, with all exhibits thereto,
and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said
attorney-in-fact and agent full power and authority to do and perform each and every act and thing requisite and
necessary to be done, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying
and confirming all that said attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or
cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement on Form S-
3 has been signed below by the following persons in the capacities and on the dates indicated.

Name

Title

Date

/s/ Matthew Gline

Matthew Gline

/s/ Richard Pulik

Richard Pulik

/s/ Jennifer Humes

Jennifer Humes

/s/ Mayukh Sukhatme

Mayukh Sukhatme

/s/ Keith Manchester

Keith Manchester

/s/ Ilan Oren

Ilan Oren

/s/ Daniel Gold

Daniel Gold

/s/ Melissa Epperly

Melissa Epperly

/s/ Meghan FitzGerald

Meghan FitzGerald

/s/ James C. Momtazee

James C. Momtazee

Chief Executive Officer and Director
(principal executive officer)

Chief Financial Officer
(principal financial officer)

Chief Accounting Officer
(principal accounting officer)

President and Chief Investment Officer

and Director

Director

Director

Director

Director

Director

Director
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Exhibit 5.1

CONYERS DILL & PEARMAN LIMITED

Clarendon House, 2 Church Street
Hamilton HM 11, Bermuda

Mail: PO Box HM 666, Hamilton HM CX, Bermuda
T +1 441 295 1422

conyers.com
3 October 2025
Matter No.:348706
+44 20 7562 0346
karoline.tauschke@conyers.com

Roivant Sciences Ltd.
7th Floor

50 Broadway
London

SWI1H 0DB

United Kingdom

Dear Sir/Madam,
Re: Roivant Sciences Ltd. (the “Company”)

We have acted as special legal counsel in Bermuda to the Company in connection with a Registration Statement on Form S-3 filed with the U.S. Securities and
Exchange Commission (the “Commission”) on 3 October 2025 (the “Registration Statement”, which term does not include any other document or agreement
whether or not specifically referred to therein or attached as an exhibit or schedule thereto), including:

(1) the prospectus which covers the offering, issuance and sale from time to time of the Company’s common shares, US$0.0000000341740141 par
value per share (the “Common Shares”), preference shares (the “Preference Shares”), debt securities (“Debt Securities”), warrants to
purchase Common Shares, Preference Shares or debt securities (“Warrants”) and units consisting of two or more types of the foregoing
securities (the “Units”, and together with the Common Shares, the Preference Shares, the Debt Securities and the Warrants, the “Securities”);
and

(i1) the prospectus which covers the offering, issuance, and sale of Common Shares by the Company of up to a maximum aggregate offering price
of US$400 million pursuant to the Sales Agreement dated 19 September 2022 between the Company and TD Securities (USA) LLC, successor
to Cowen and Company, LLC,

(together, the “Prospectuses”).




1.

DOCUMENTS REVIEWED

For the purposes of giving this opinion, we have examined a copy of the Registration Statement and the Prospectuses.

We have also reviewed:

1.1.

1.2.

1.3.

2.

copies of the memorandum of association and the bye-laws of the Company (together, the “Constitutional Documents"), each certified by the Secretary
of the Company on 2 October 2025;

a certified extract of resolutions adopted at a meeting of the board of directors of the Company (the “Board”) held on 10 September 2025, (the
"Resolutions"), certified by an officer of the Company on 1 October 2025; and

such other documents and made such enquiries as to questions of law as we have deemed necessary in order to render the opinion set forth below.

ASSUMPTIONS

We have assumed:

2.1.

2.2.

2.3.

2.4.

2.5.

2.6.

2.7.

the genuineness and authenticity of all signatures and the conformity to the originals of all copies (whether or not certified) examined by us and the
authenticity and completeness of the originals from which such copies were taken;

that where a document has been examined by us in draft form, it will be or has been executed and/or filed in the form of that draft, and where a number
of drafts of a document have been examined by us all changes thereto have been marked or otherwise drawn to our attention;

the accuracy and completeness of all factual representations made in the Registration Statement, the Prospectuses and any other documents reviewed by
us;

that the Resolutions were passed at one or more duly convened, constituted and quorate meetings, or by unanimous written resolutions, remain in full
force and effect and have not been rescinded or amended;

that the Constitutional Documents will not be amended in any manner that would affect the opinions expressed herein;

that there is no provision of the law of any jurisdiction, other than Bermuda, which would have any implication in relation to the opinions expressed
herein;

that the Company will have sufficient authorised capital to effect the issue of any of the Common Shares and the Preference Shares at the time of
issuance, whether as principal issue or on the conversion, exchange or exercise of any Securities;
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2.8.

2.9.

2.10.

2.11.

2.12.

2.13.

2.14.

that the Common Shares and Preference Shares will be listed on an appointed stock exchange, as defined in the Companies Act 1981, as amended (the
“Companies Act”), which includes the NASDAQ and the consent to the issue and free transfer of the Securities given by the Bermuda Monetary
Authority as of 25 February 2022 will not have been revoked or amended at the time of the issuance of any Common Shares or Preference Shares;

that the form and terms of any and all Securities (including, without limitation, the designation, powers, preferences, rights, qualifications, limitations
and restrictions of Preference Shares) or other securities (or other obligations, rights, currencies, commodities or other subject matter) comprising the
same or subject thereto (in the case of the Warrants and Units), the issuance and sale thereof by the Company, and the Company’s incurrence and
performance of its obligations thereunder or in respect thereof (including, without limitation, its obligations under any related agreement, indenture or
supplement thereto) in accordance with the terms thereof will not violate the Constitutional Documents nor any applicable law, regulation, order or
decree in Bermuda;

that all necessary corporate action will be taken to authorise and approve any issuance of Securities (including, if Preference Shares are to be issued, all
necessary corporate action to establish one or more series of Preference Shares and fix the designation, powers, preferences, rights, qualifications,
limitations and restrictions thereof), the terms of the offering thereof and related matters, and that the applicable definitive purchase, underwriting or
similar agreement, and if any Debt Securities are to be issued, the applicable indenture and any applicable supplements thereto and any other agreement
or other document relating to any Security will be duly approved, executed and delivered by or on behalf of the Company and all other parties thereto;

that the applicable purchase, underwriting or similar agreement, any Debt Security, any indenture and any supplement thereto and any other agreement
or other document relating to any Security will be valid and binding in accordance with its terms pursuant to its governing law;

that the issuance and sale of and payment for the Securities will be in accordance with the applicable definitive purchase, underwriting or similar
agreement duly approved by the Board and the Registration Statement (including the Prospectuses set forth therein and any applicable supplement

thereto) and, if Debt Securities are to be issued, the applicable indenture and any applicable supplements thereto;

upon the issue of any Common Shares or Preference Shares, the Company will receive consideration for the full issue price thereof which shall be equal
to at least the par value thereof; and

capacity, power and authority of all parties other than the Company to enter into and perform their obligations under any and all documents entered into
by such parties in connection with the issuance of the Securities, and the due execution and delivery thereof by each party thereto.
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3.1

3.2.

3.3.

3.4.

3.5.

QUALIFICATIONS
The obligations of the Company in connection with any Security and any indenture or other agreement or document relating thereto:

(a) will be subject to the laws from time to time in effect relating to bankruptcy, insolvency, liquidation, possessory liens, rights of set off,
reorganisation, amalgamation, merger, consolidation, moratorium, bribery, corruption, money laundering, terrorist financing, proliferation
financing or any other laws or legal procedures, whether of a similar nature or otherwise, generally affecting the rights of creditors as well as
applicable international sanctions;

(b) will be subject to statutory limitation of the time within which proceedings may be brought;

(c) will be subject to general principles of equity and, as such, specific performance and injunctive relief, being equitable remedies, may not be
available;

(d) may not be given effect to by a Bermuda court if and to the extent they constitute the payment of an amount which is in the nature of a penalty;
and

(e) may not be given effect by a Bermuda court to the extent that they are to be performed in a jurisdiction outside Bermuda and such performance

would be illegal under the laws of that jurisdiction. Notwithstanding any contractual submission to the exclusive or non-exclusive jurisdiction
of specific courts, a Bermuda court has inherent discretion to stay or allow proceedings in the Bermuda courts.

"Non-assessability" is not a legal concept under Bermuda law, but when we describe the Common Shares and/or Preference Shares herein as being "non-
assessable" we mean, subject to any contrary provision in any agreement between the Company and any one of its members holding any of the Common
Shares and Preference Shares (but only with respect to such member), that no further sums are payable with respect to the issue of such shares and no
member shall be bound by an alteration in the Constitutional Documents after the date upon which it became a member if and so far as the alteration
requires such member to take or subscribe for additional Common Shares or Preference Shares or in any way increases its liability to contribute to the
share capital of, or otherwise pay money to, the Company.

We have made no investigation of and express no opinion in relation to the laws of any jurisdiction other than Bermuda.

This opinion is to be governed by and construed in accordance with the laws of Bermuda and is limited to and is given on the basis of the current law
and practice in Bermuda.

This opinion is issued solely for your benefit and use for the purposes of the filing of the Registration Statement and the issuance of the Securities by the
Company as described in the Registration Statement and is not to be relied upon by any other person, firm or entity or in respect of any other matter.
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4. OPINIONS

On the basis of and subject to the foregoing, we are of the opinion that:

4.1. The Company is duly incorporated and existing under the laws of Bermuda in good standing (meaning solely that it has not failed to make any filing
with any Bermuda governmental authority under the Companies Act 1981, or to pay any Bermuda government fee or tax, which would make it liable to

be struck off the Register of Companies and thereby cease to exist under the laws of Bermuda).

4.2. Upon the due issuance of the Common Shares and/or Preference Shares and payment of the consideration therefor, such Common Shares and/or
Preference Shares will be validly issued, fully paid and non-assessable.

4.3. Upon the due issuance of: (a) Debt Securities; (b) Warrants and/or (¢) Units, and payment of the consideration therefor, such Securities will be validly
issued and (except in the case of any Common Shares or Preference Shares forming part of a Unit) will constitute valid and binding obligations of the
Company in accordance with the terms thereof.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the references to our firm under the caption “Legal Matters” in

the Prospectuses forming a part of the Registration Statement. In giving this consent, we do not hereby admit that we are experts within the meaning of Section

11 of the Securities Act or that we are within the category of persons whose consent is required under Section 7 of the Securities Act or the Rules and

Regulations of the Commission promulgated thereunder.

Yours faithfully,

[s/ Conyers Dill & Pearman Limited

Conyers Dill & Pearman Limited
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Exhibit 5.2

Davis Polk Davis Polk & Wardwell LLp

450 Lexington Avenue
New York, NY 10017
davispolk.com

October 3, 2025

Roivant Sciences Ltd.
7th Floor

50 Broadway
London SW1H 0DB
United Kingdom

Ladies and Gentlemen:

Roivant Sciences Ltd., a Bermuda exempt limited company (the “Company”) is filing with the Securities and Exchange Commission a Registration Statement
on Form S-3 (the “Registration Statement”) for the purpose of registering under the Securities Act of 1933, as amended (the “Securities Act”), (i) (a) common
shares, par value $0.0000000341740141 per share (the “Common Shares”) of the Company; (b) preference shares (the “Preference Shares”) of the Company;
(c ) the Company’s senior debt securities and subordinated debt securities (collectively, the “Debt Securities”), which may be issued pursuant to a senior debt
indenture, between the Company and the trustee to be named therein (the “Senior Debt Trustee”) (the “Senior Debt Indenture”) and a subordinated debt
indenture between the Company and the trustee to be named therein (the “Subordinated Debt Trustee” and, together with the Senior Debt Trustee, the
“Trustees”) (the “Subordinated Debt Indenture,” and together with the Senior Debt Indenture, the “Indentures”); (d) warrants of the Company (the
“Warrants”), which may be issued under one or more warrant agreements (each, a “Warrant Agreement”) to be entered into between the Company and the
warrant agent to be named therein (the “Warrant Agent”) and; (e) units (the “Units”) to be issued under one or more unit agreements to be entered into among
the Company, a bank or trust company, as unit agent (the “Unit Agent”), and the holders from time to time of the Units (each such unit agreement, a “Unit
Agreement”).

We, as your counsel, have examined originals or copies of such documents, corporate records, certificates of public officials and other instruments as we have
deemed necessary or advisable for the purpose of rendering this opinion.

In rendering the opinions expressed herein, we have, without independent inquiry or investigation, assumed that (i) all documents submitted to us as originals are
authentic and complete, (ii) all documents submitted to us as copies conform to authentic, complete originals, (iii) all documents filed as exhibits to the
Registration Statement that have not been executed will conform to the forms thereof, (iv) all signatures on all documents that we reviewed are genuine, (v) all
natural persons executing documents had and have the legal capacity to do so, (vi) all statements in certificates of public officials and officers of the Company
that we reviewed were and are accurate and (vii) all representations made by the Company as to matters of fact in the documents that we reviewed were and are
accurate.

Based upon the foregoing, and subject to the additional assumptions and qualifications set forth below, we advise you that, in our opinion:

1. When the Indentures and any supplemental indenture to be entered into in connection with the issuance of any Debt Securities have been duly
authorized, executed and delivered by the Trustees and the Company; the specific terms of a particular series of Debt Securities have been duly
authorized and established in accordance with the Indentures; and such Debt Securities have been duly authorized, executed, authenticated,
issued and delivered in accordance with the Indenture and the applicable underwriting or other agreement against payment therefor, such Debt
Securities will constitute valid and binding obligations of the Company, enforceable in accordance with their terms, subject to applicable
bankruptcy, insolvency and similar laws affecting creditors’ rights generally, concepts of reasonableness and equitable principles of general
applicability, and may be subject to possible judicial or regulatory actions giving effect to governmental actions or foreign laws affecting
creditors’ rights.
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2. When the Warrant Agreement to be entered into in connection with the issuance of any Warrants has been duly authorized, executed and
delivered by the Warrant Agent and the Company; the specific terms of the Warrants have been duly authorized and established in accordance
with the Warrant Agreement; and such Warrants have been duly authorized, executed, issued and delivered in accordance with the Warrant
Agreement and the applicable underwriting or other agreement against payment therefor, such Warrants will constitute valid and binding
obligations of the Company, enforceable in accordance with their terms, subject to applicable bankruptcy, insolvency and similar laws affecting
creditors’ rights generally, concepts of reasonableness and equitable principles of general applicability, and may be subject to possible judicial
or regulatory actions giving effect to governmental actions or foreign laws affecting creditors’ rights.

3. When the Unit Agreement to be entered into in connection with the issuance of any Units has been duly authorized, executed and delivered by
the Unit Agent and the Company; the specific terms of the Units have been duly authorized and established in accordance with the Unit
Agreement; and such Units have been duly authorized, executed, issued and delivered in accordance with the Unit Agreement and the
applicable underwriting or other agreement against payment therefor, such Units will constitute valid and binding obligations of the Company,
enforceable in accordance with their terms, subject to applicable bankruptcy, insolvency and similar laws affecting creditors’ rights generally,
concepts of reasonableness and equitable principles of general applicability, and may be subject to possible judicial or regulatory actions giving
effect to governmental actions or foreign laws affecting creditors’ rights.

In connection with the opinions expressed above, we have assumed that, at or prior to the time of the delivery of any such security, (i) the Board of Directors of
the Company shall have duly established the terms of such security and duly authorized the issuance and sale of such security and such authorization shall not
have been modified or rescinded; (ii) the Company is, and shall remain, validly existing as a corporation in good standing under the laws of Bermuda, (iii) the
Registration Statement shall have become effective and such effectiveness shall not have been terminated or rescinded; and (iv) the Indentures, the Debt
Securities, the Warrant Agreement, and the Unit Agreement (collectively, the “Documents”) are each valid, binding and enforceable agreements of each party
thereto (other than as expressly covered above in respect of the Company); and (v) there shall not have occurred any change in law affecting the validity or
enforceability of such security. We have also assumed that (i) the terms of any security whose terms are established subsequent to the date hereof and the
issuance, execution, delivery and performance by the Company of any such security (a) is within its corporate powers, (b) do not contravene, or constitute a
default under, the memorandum of association or bye-laws or other constitutive documents of the Company, (c) require no action by or in respect of, or filing
with, any governmental body, agency or official and (d) do not contravene, or constitute a default under, any provision of applicable law or public policy or
regulation or any judgment, injunction, order or decree or any agreement or other instrument binding upon the Company and (ii) any Warrant Agreement and
Unit Agreement will be governed by the laws of the State of New York.
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We are members of the Bar of the State of New York and the foregoing opinion is limited to the laws of the State of New York, except that we express no opinion
as to (i) any law, rule or regulation that is applicable to the Company, the Documents or such transactions solely because such law, rule or regulation is part of a
regulatory regime applicable to any party to any of the Documents or any of its affiliates due to the specific assets or business of such party or such affiliate or (ii)
any law, rule or regulation relating to national security. Insofar as the foregoing opinion involves matters governed by the laws of Bermuda, we have relied,
without independent inquiry or investigation, on the opinion of Conyers Dill & Pearman Limited delivered to you today.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement referred to above and further consent to the reference to our name
under the caption “Legal Matters” in the prospectus, which is a part of the Registration Statement. In giving this consent, we do not admit that we are in the

category of persons whose consent is required under Section 7 of the Securities Act.

Very truly yours,

/s/ Davis Polk & Wardwell LLP
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Consent of Independent Registered Public Accounting Firm

We consent to the reference to our firm under the caption "Experts" in this Registration Statement (Form S-3) and related Prospectus of Roivant Sciences Ltd. for
the registration of common shares, preference shares, debt securities, warrants and units and to the incorporation by reference therein of our reports dated May
29, 2025, with respect to the consolidated financial statements of Roivant Sciences Ltd., and the effectiveness of internal control over financial reporting of
Roivant Sciences Ltd., included in its Annual Report (Form 10-K) for the year ended March 31, 2025, filed with the Securities and Exchange Commission.

/s/ Ernst & Young LLP

Iselin, New Jersey
October 3, 2025




Exhibit 107
Calculation of Filing Fee Tables
S-3

Roivant Sciences Ltd.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered and Carry Forward Securities

Filing Fee
Previously
Paid In
Connection
with
Fee Proposed Carry Unsold
Calculation| Maximum| Maximum Carry | Carry |Forward | Securities
or Carry Offering | Aggregate Amount of [Forward|Forward| Initial to be
Security] Security Class Forward | Amount |Price Per| Offering Fee |Registration| Form File |Effective | Carried
Type Title Rule Registered Unit Price Rate Fee Type [Number| Date Forward
Newly Registered Securities
Fees to
be Paid |l| Equity Common Shares 457(r) 0.0001381
Fees to
be Paid [2| Equity | Preference Shares 457(r) 0.0001381
Fees to
be Paid [3| Debt Debt Securities 457(x) 0.0001381
Fees to
be Paid |4 Other Warrants 457(1) 0.0001381
Fees to
be Paid |5 Other Units 457(r) 0.0001381
Fees
Previously
Paid
Carry Forward Securities
Common Stock par
Carry value
Forward $0.0000000341740141 $ 333-
Securities |6| Equity | par value per share | 415(a)(6) |400,000,000 400,000,000 S-3 | 267503 (10/03/2022($ 92,712.29
$
Total Offering Amounts 400,000,000 $0.00
Total Fees Previously Paid| $0.00
Total Fee Offsets| $0.00
Net Fee Dug] $0.00
Offering Note
(1) Any securities registered hereunder may be sold separately or as units with other securities registered hereunder. The Registrant is relying on Rule

@
3)
“4)
)
(6)

456(b) and Rule 457(r) under the Securities Act of 1933, as amended, to defer payment of all of the registration fee. In connection with the securities
offered hereby, the Registrant will pay "pay-as-you-go registration fees" in accordance with Rule 456(b). The Registrant will calculate the registration fee
applicable to an offer of securities pursuant to this Registration Statement based on the fee payment rate in effect on the date of such fee payment. An
unspecified number of the securities of each identified class of securities is being registered for possible issuance from time to time at indeterminate
prices. Separate consideration may or may not be received for securities that are issuable on exercise, conversion or exchange of other securities or that
are issued in units or represented by depositary shares.

Please see Fee Note (1).

Please see Fee Note (1).

Please see Fee Note (1).

Please see Fee Note (1).

Pursuant to Rule 415(a)(6) under the Securities Act of 1933, the securities registered pursuant to this Registration Statement include $400,000,000 of
unsold securities (the "unsold securities") previously registered pursuant to the Registration Statement on Form S-3 (File No. 333-267503) (as amended,
the "prior registration statement"). The filing fee associated with the registration of the offer and sale of the unsold securities is hereby carried forward to
be applied to the unsold securities registered hereunder, and no additional filing fee is due with respect to the unsold securities in connection with the
filing of this registration statement. Pursuant to Rule 415(a)(6), the offering of securities under the prior Registration Statement will be deemed terminated
as of the date of effectiveness of this Registration Statement.




