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If the securities being registered on this form are being offered in connection with the formation of a holding company and there is compliance with General Instruction G, check the following box. [J
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CALCULATION OF REGISTRATION FEE

Proposed Proposed
Maximum Maximum
Title of Each Class Amount to be Offering Price Aggregate Amount of
of Securities to be Registered Registered(1)(2) Per Unit(2)3) Offering Price Registration Fee(4)
Roivant Common Shares(5) 51,339,779 $9.89 $507,750,414.31 $55,395.57
Warrants to purchase Roivant Common Shares(6) 30,750,276 $12.825 $394,372,289.70 $43,026.02
Total $902,122,704.01 $98,421.59(7)

(1) The number of common shares, par value $0.000000007 per share (“Roivant Common Shares”), of Roivant Sciences Ltd. (“Roivant”) and Roivant Common Shares issuable upon the exercise of warrants to
purchase Roivant Common Shares (“Roivant Warrants”) being registered is based upon an estimate of the sum of (a) the maximum number of shares of Class A common stack, par value $0.0001 per share
(“MAAC Class A Shares”), of Montes Archimedes Acquisition Corp. (“MAAC”) that will be outstanding immediately prior to the Business Combination (as defined herein) and exchanged for an equal number
of Roivant Common Shares (including the maximum number of shares of Class B common stock, par value $0.0001 per share (“‘MAAC Class B Shares” and, together with the MAAC Class A Shares, the
“MAAC Shares”), of MAAC that will be converted to MAAC Class A Shares immediately prior to the Business Combination); and (b) the maximum number of MAAC Class A Shares underlying each warrant of
MAAC entitling the holder to purchase one MAAC Class A Share per warrant at a price of $11.50 per share (“MAAC Warrants”), which will be assumed by Roivant and will become Roivant Warrants.

(2)  Pursuant to Rule 416(a), there are also being registered an indeterminable number of additional securities as may be issued to prevent dilution resulting from stock splits, stock dividends or similar transactions.

(3)  Inaccordance with Rule 457(f)(1) and Rule 457(c), as applicable, based on (i) in respect of Roivant Common Shares issued to MAAC securityholders, the average of the high ($9.90) and low ($9.88) prices of the
MAAC Class A Shares on the Nasdaq Stock Market LLC (“Nasdaq”) on May 12, 2021 and (ii) in respect of Roivant Common Shares underlying Roivant Warrants issued to MAAC security holders, the sum of
(a) the average of the high ($1.40) and low ($1.25) prices of the MAAC Warrants on Nasdag on May 12, 2021 and (b) $11.50, the exercise price of the MAAC Warrants, resulting in a combined maximum
offering price per warrant of $12.825. The maximum number of Roivant Common Shares issuable upon exercise of the Roivant Warrants are being simultaneously registered hereunder. Consistent with the
response to Question 240.06 of the Securities Act Rules Compliance and Disclosure Interpretations, the registration fee with respect to the Roivant Warrants has been allocated to the underlying Roivant Common
Shares and those Roivant Common Shares are included in the registration fee.

(4)  Determined in accordance with Section 6(b) of the Securities Act at a rate equal to $109.10 per $1,000,000 of the proposed maximum aggregate offering price.

(5) Represents Roivant Common Shares issuable in exchange for outstanding MAAG Shares upon the merger of Rhine Merger Sub, Inc., a wholly owned subsidiary of Roivant, with and into MAAC pursuant to the
Business Combination.

(6)  Represents Roivant Common Shares underlying Roivant Warrants.

(7)  Previously paid.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant shall file a further amendment which specifically
states that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until the Registration Statement shall become effective on such date as
the Commission, acting pursuant to said Section 8(a), may determine.
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The information in this preliminary proxy statement/prospectus is not complete and may be changed. The registrant may not sell the securities

described in this preliminary proxy statement/prospectus until the registration statement filed with the Securities and Exchange Commission is

declared effective. This preliminary proxy statement/prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these
securities in any jurisdiction where the offer or sale is not permitted.

PRELIMINARY—SUBJECT TO COMPLETION, DATED JUNE 30, 2021

M Archimedes Acquisition Corp.
724 Oak Grove Ave, Suite 130
Menlo Park, CA 94025

Dear Montes Archimedes Acquisition Corp. stockholders:

You are cordially invited to attend the special meeting (the “MAAC Special Meeting”) of Montes Archimedes Acquisition Corporation, a
Delaware corporation (“MAAC”), at a.m., Eastern Time, on , 2021, unless postponed or adjourned to a later date or time. In light of
the novel coronavirus disease (referred to as “COVID-19”) pandemic and to support the well-being of MAAC’s stockholders and employees, the
MAAC Special Meeting will be completely virtual. All MAAC stockholders as of the record date, or their duly appointed proxies, may attend the
MAAC Special Meeting virtually. Registration will begin at Eastern Time.

At the MAAC Special Meeting, MAAC stockholders are being asked to consider and vote upon a proposal, which is referred to herein as the
“Business Combination Proposal,” to approve and adopt the Business Combination Agreement, dated as of May 1, 2021 (as amended on June 9, 2021 to
reflect the execution of the lock-up agreements entered into by MAAC’s independent directors and Roivant Sciences Ltd., a Bermuda exempted limited
company (“Roivant”), and as may be further amended, supplemented or otherwise modified from time to time, the “Business Combination Agreement”;
the Business Combination Agreement and the transactions contemplated thereby, collectively, the “Business Combination”) among MAAC, Roivant and
Rhine Merger Sub, Inc., a Delaware corporation (“Merger Sub”), a copy of which is attached to the accompanying proxy statement/prospectus as Annex
A. The Business Combination will not occur unless MAAC stockholders approve the Business Combination Proposal. In connection with the Business
Combination, outstanding shares and warrants of MAAC will be automatically canceled and extinguished and converted into shares and warrants of
Roivant that are expected to be listed on Nasdaq under the new ticker symbols “ROIV” and “ROIVW,” in each case in accordance with the terms of the
Business Combination Agreement.

In addition, MAAC and Roivant entered into subscription agreements (collectively, the “Subscription Agreements”) with certain institutional and
accredited investors (collectively, the “PIPE Investors”), pursuant to which PIPE Investors agreed to subscribe for and purchase, and MAAC agreed to
issue and sell to PIPE Investors, prior to and substantially concurrently with the closing of the Business Combination (the “Closing”), an aggregate of
22,000,000 MAAC Class A Shares at a purchase price of $10.00 per share, for aggregate gross proceeds of $220,000,000 (the “PIPE Financing”). The
MAAC Class A Shares to be offered and sold pursuant to the Subscription Agreements and the Roivant Common Shares into which such MAAC
Class A Shares are converted in connection with the Merger have not been registered under the Securities Act of 1933, as amended (the “Securities
Act”), in reliance upon the exemption provided in Section 4(a)(2) thereof. Each MAAC Class A Share issued in the PIPE Financing will be
automatically canceled and extinguished and converted into one Roivant Common Share in the Merger.

The closing of the PIPE Financing is subject to customary conditions for a financing of this nature, including the substantially concurrent
consummation of the Business Combination. The Subscription Agreements provide that Roivant will grant the PIPE Investors certain customary
registration rights with respect to their Roivant Common Shares following the closing of the Business Combination.
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In connection with the Business Combination, certain related agreements were entered into in connection with the signing of the Business
Combination Agreement, including the Subscription Agreements, the Transaction Support Agreements, the Sponsor Support Agreement and the Lock-
Up Agreements (as defined and each described in more detail in the accompanying proxy statement/prospectus). See the section entitled “The Business
Combination Proposal—Related Agreements” in the accompanying proxy statement/prospectus for more information.

MAAC’s units, consisting of one MAAC Class A Share and one-half of one MAAC Warrant (the “MAAC Units”), MAAC Class A Shares and
MAAC Warrants are currently listed on the Nasdaq Capital Market LLC (“Nasdaq”) under the symbols “MAACU,” “MAAC” and “MAACW,”
respectively. MAAC will apply for listing, to be effective at the time of the Closing, of Roivant Common Shares and Roivant Warrants on Nasdaq under
the symbols “ROIV” and “ROIVW,” respectively. It is a condition of the consummation of the Business Combination that Roivant’s initial listing
application with Nasdaq shall have been approved. If such listing condition is not met or if such confirmation is not obtained, the Business Combination
may not be consummated.

You will be also asked to vote upon (a) a proposal herein referred to as the “Nasdaq Proposal” to approve, for the purposes of complying with
Nasdaq Listing Rule 5635(a), (b) and (d), the issuance of more than 20% of the issued and outstanding MAAC Shares upon the completion of the
Business Combination and (b) a proposal herein referred to as the “Adjournment Proposal” to consider and vote upon a proposal to adjourn the MAAC
Special Meeting to a later date or time, if necessary, to permit further solicitation of proxies if, based upon the tabulated vote at the time of the MAAC
Special Meeting, there are not sufficient votes to approve the Business Combination Proposal, or holders of MAAC Class A Shares have elected to
redeem an amount of MAAC Class A Shares such that (i) MAAC would have less than $5,000,001 of net tangible assets or (ii) the aggregate cash
proceeds from the Trust Account are not equal to or greater than $210,000,000 and the related closing condition has not been waived by Roivant.

The MAAC board of directors has unanimously approved the Business Combination Agreement and the transactions contemplated thereby and
recommends that MAAC stockholders vote “FOR” each of the proposals to be considered at the MAAC Special Meeting. The Business Combination
Agreement and the transactions contemplated thereby (collectively, the “Business Combination) were approved by the boards of directors of each of
MAAC, Roivant and Merger Sub, the requisite shareholders of Roivant and Roivant in its capacity as the sole shareholder of Merger Sub.

YOUR VOTE IS VERY IMPORTANT, REGARDLESS OF THE NUMBER OF MAAC CLASS A SHARES YOU OWN. To ensure your
representation at the MAAC Special Meeting, please complete and return the enclosed proxy card or submit your proxy by following the instructions
contained in the accompanying proxy statement/prospectus and on your proxy card. Please submit your proxy promptly whether or not you expect to
attend the MAAC Special Meeting. Submitting a proxy now will NOT prevent you from being able to vote online at the meeting.

You may attend the meeting and vote your shares electronically during the meeting via live audio webcast by visiting . You will need the
control number that is printed on your proxy card to enter the MAAC Special Meeting. MAAC recommends that you log in at least 15 minutes before
the meeting to ensure you are logged in when the MAAC Special Meeting starts. Please note that you will not be able to attend the MAAC Special
Meeting in person. If your shares are held in “street name” in a stock brokerage account or by a broker, bank or other nominee, you will need to contact
Continental Stock Transfer & Trust Company (“CST”) to receive a control number.

The accompanying proxy statement/prospectus provides you with detailed information about the proposed Business Combination. It also contains
or references information about MAAC, Roivant and certain related matters. You are encouraged to read the accompanying proxy statement/prospectus
carefully. In particular, you should read the “Risk Factors” section beginning on page 34 for a discussion of the risks you should consider in evaluating
the proposed Business Combination and how it will affect you.
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If you have any questions regarding the accompanying proxy statement/prospectus, you may contact , MAAC’s proxy solicitor, toll-free
at (banks and brokers call ) or email at

Sincerely,

James C. Momtazee
Chairman of the Board

Neither the Securities and Exchange Commission (the “SEC”) nor any state securities commission has approved or disapproved of the Business
Combination, the issuance of Roivant Common Shares in connection with the Business Combination or the other transactions described in the
accompanying proxy statement/prospectus, or passed upon the adequacy or accuracy of the disclosure in the accompanying proxy statement/prospectus.
Any representation to the contrary is a criminal offense.

The accompanying proxy statement/prospectus is dated , 2021, and is first being mailed to MAAC’s stockholders on or about s
2021.
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M Archimedes Acquisition Corp.
724 Oak Grove Ave, Suite 130
Menlo Park, CA 94025
NOTICE OF THE SPECIAL MEETING OF STOCKHOLDERS TO BE HELD ON ,.2021

NOTICE IS HEREBY GIVEN that a special meeting of the stockholders of Montes Archimedes Acquisition Corp., a Delaware corporation, will
be held virtually, conducted via live audio webcast on , 2021, unless postponed or adjourned to a later date or time. In light of the COVID-19
pandemic and to support the well-being of MAAC’s stockholders and employees, the MAAC Special Meeting will be completely virtual. All MAAC
stockholders as of the record date, or their duly appointed proxies, may attend the MAAC Special Meeting. Registration will begin at Eastern
Time. You may attend the meeting and vote your shares electronically during the meeting via live audio webcast by visiting . You will need

the control number that is printed on your proxy card to enter the MAAC Special Meeting. MAAC recommends that you log in at least 15 minutes
before the meeting to ensure you are logged in when the MAAC Special Meeting starts. Please note that you will not be able to attend the MAAC
Special Meeting in person.

On May 1, 2021, Montes Archimedes Acquisition Corp., a Delaware corporation (“MAAC”), entered into a Business Combination Agreement (as
amended on June 9, 2021 to reflect the execution of the lock-up agreements entered into by MAAC’s independent directors (the “MAAC Independent
Directors” and each, a “MAAC Independent Director”) and Roivant Sciences Ltd., a Bermuda exempted limited company (“Roivant”), and as may be
further amended, supplemented or otherwise modified from time to time, the “Business Combination Agreement”) with Roivant, and Rhine Merger Sub,
Inc., a Delaware corporation (“Merger Sub”), a copy of which is attached to the accompanying proxy statement/prospectus as Annex A.

The Business Combination Agreement and the transactions contemplated thereby (collectively, the “Business Combination”) were approved by
the boards of directors of each of MAAC, Roivant and Merger Sub. The Business Combination Agreement provides for, among other things, the
following transactions: (i) the bye-laws of Roivant will be amended and restated; (ii) Merger Sub will merge with and into MAAC, with MAAC
surviving the merger as a wholly-owned subsidiary of Roivant (the “Merger”); and (iii) in connection with the aforementioned transactions and the other
transactions contemplated by the Business Combination Agreement, the PIPE Financing and the Transaction Support Agreements (each as defined and
described in more detail in the accompanying proxy statement/prospectus) will be completed. As described in the accompanying proxy
statement/prospectus, MAAC’s stockholders are being asked to consider a vote on the Business Combination, among other proposals.

At the effective time of the Merger (the “Effective Time”), (a) each share of MAAC Class A common stock (the “MAAC Class A Shares”) and
each share of MAAC Class B common stock (the “MAAC Class B Shares,” together with the MAAC Class A Shares, the “MAAC Shares”) that is
outstanding immediately before the Effective Time (other than treasury shares and any shares held by the MAAC Sponsor, any affiliate of the MAAC
Sponsor or any MAAC Independent Director or its transferee) will be automatically canceled and extinguished and converted into one Roivant Common
Share, (b) each MAAC Class B Share that is outstanding immediately before the Effective Time and held by the MAAC Sponsor, any affiliate of the
MAAC Sponsor or any MAAC Independent Director or its transferee will be automatically canceled and extinguished and converted into a number of
Roivant Common Shares based on an exchange ratio (the “MAAC Sponsor Exchange Ratio”), with a portion of such Roivant Common Shares issued to
the MAAC Sponsor, any affiliate of the MAAC Sponsor, any MAAC Independent Director or its transferee by virtue of the Merger being subject to the
vesting and other terms and conditions set forth in the Sponsor Support Agreement (as defined and more fully described in the accompanying proxy
statement/prospectus), and (c) each warrant to purchase MAAC Class A Shares (the “MAAC Warrants”) that is outstanding immediately before the
Effective Time will be converted automatically into the right to acquire Roivant Common Shares on the terms and subject to the conditions set forth in
the MAAC Warrant Agreement, dated as of October 6, 2020, by and between MAAC and the Continental Stock Transfer & Trust Company. Pursuant to
the Sponsor Support Agreement, the MAAC Sponsor Exchange Ratio is 1.0, subject to reduction in an amount equal to one-half of the percentage of
MAAC Class A Shares redeemed in
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connection with the Business Combination (i.e., if 10% of the MAAC Class A Shares are so redeemed, then the MAAC Sponsor Exchange Ratio will be
equal to 0.95), provided that in no event will the MAAC Sponsor Exchange Ratio be less than 0.75.

The Business Combination Proposal — To consider and vote upon a proposal to approve the Business Combination Agreement, certain related
agreements and the transactions contemplated thereby (including the Business Combination, as defined in the accompanying proxy
statement/prospectus). The Business Combination Agreement provides for, among other things, that the Business Combination shall be effectuated
through Merger Sub merging with and into MAAC, with MAAC surviving the merger as a wholly-owned subsidiary of Roivant. As described in the
accompanying proxy statement/prospectus, MAAC’s stockholders are being asked to consider a vote on the Business Combination, among other
proposals. A copy of the Business Combination Agreement is attached to the accompanying proxy statement/prospectus as Annex A (Proposal No. 1).

The Nasdaq Proposal — To consider and vote upon a proposal to approve, for the purposes of complying with Nasdaq Listing Rule 5635(a), (b)
and (d), the issuance of more than 20% of the issued and outstanding MAAC Shares upon the completion of the Business Combination (Proposal No. 2).

The Adjournment Proposal — To consider and vote upon a proposal to adjourn the MAAC Special Meeting to a later date or time, if necessary, to
permit further solicitation of proxies if, based upon the tabulated vote at the time of the MAAC Special Meeting, there are not sufficient votes to approve
the Business Combination Proposal, or holders of MAAC Class A Shares have elected to redeem an amount of MAAC Class A Shares such that (i)
MAAC would have less than $5,000,001 of net tangible assets or (ii) the aggregate cash proceeds from the Trust Account not being equal to or greater
than $210,000,000 would not be satisfied or waived by Roivant. The Business Combination is not conditioned upon the approval of the Adjournment
Proposal (Proposal No. 3).

Only holders of record of MAAC Shares at the close of business on , 2021 are entitled to notice of the MAAC Special Meeting and to
vote at the MAAC Special Meeting and any adjournments or postponements thereof. A complete list of MAAC stockholders of record entitled to vote at
the MAAC Special Meeting will be available for ten days before the MAAC Special Meeting at the principal executive offices of MAAC for inspection
by stockholders during ordinary business hours for any purpose germane to the MAAC Special Meeting. The eligible MAAC stockholder list will also
be available on the MAAC Special Meeting website for examination by any stockholder attending the MAAC Special Meeting live audio webcast.

Holders of MAAC Class A Shares have the right to redeem such shares for a pro rata portion of the cash held in a trust account (the “Trust
Account”), which holds the net proceeds of MAAC’s initial public offering, as of two business days prior to the consummation of the transactions
contemplated by the Business Combination Agreement (including interest earned on the funds held in the Trust Account and not previously released to
MAAC to pay taxes, if any) upon the closing of the transactions contemplated by the Business Combination Agreement. Notwithstanding the foregoing,
a holder of MAAC Class A Shares, together with any affiliate of such holder or any other person with whom such holder is acting in concert or as a
“group” (as defined in Section 13(d)(3) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), will be restricted from seeking
redemption with respect to more than 15% of the MAAC Class A Shares. Holders of the outstanding MAAC Warrants do not have redemption rights
with respect to such warrants in connection with the transactions contemplated by the Business Combination Agreement.

Approval of the Business Combination Proposal requires that the initial Business Combination be approved by the affirmative vote of the holders
of a majority of MAAC Shares outstanding as of the date of the stockholder meeting held to consider such initial Business Combination. Approval of
the Adjournment Proposal requires the affirmative vote of a majority of MAAC Shares present in person or represented by proxy at the MAAC Special
Meeting and entitled to vote at the meeting, regardless of whether a quorum is present. Broker non-votes, while considered present for the purposes of
establishing a quorum, will not count as shares entitled to vote or votes cast at the MAAC Special Meeting, and otherwise will have no effect on the
Nasdaq Proposal and Adjournment Proposal. Broker non-votes will have the same effect as a vote “AGAINST” the Business Combination Proposal.
The MAAC board of directors has approved each of the proposals.

As of March 31, 2021, there was approximately $410.8 million in the Trust Account, which MAAC intends to use for the purposes of
consummating the Business Combination within the time period described in the accompanying proxy statement/prospectus and to pay $14,375,138 in
deferred underwriting commissions to the
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underwriters of MAAC’s initial public offering. Each redemption of MAAC Class A Shares by its public stockholders will decrease the amount in the
Trust Account. MAAC will not consummate the Business Combination if the redemption of MAAC Class A Shares would result in MAAC’s failure to
have at least $5,000,001 of net tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act) (or any successor rule).

If MAAC stockholders fail to approve the Business Combination Proposal, the Business Combination will not occur. The proxy
statement/prospectus accompanying this notice explains the Business Combination Agreement and the transactions contemplated thereby, as well as the
proposals to be considered at the MAAC Special Meeting. Please review the proxy statement/prospectus carefully.

YOUR VOTE IS VERY IMPORTANT, REGARDLESS OF THE NUMBER OF MAAC CLASS A SHARES YOU OWN. To ensure your
representation at the MAAC Special Meeting, please complete and return the enclosed proxy card or submit your proxy by following the
instructions c ined in the accompanying proxy prospectus and on your proxy card. Please submit your proxy promptly whether
or not you expect to attend the meeting. Submitting a proxy now will NOT prevent you from being able to vote online at the MAAC Special
Meeting. If your shares are held in “street name” in a stock brokerage account or by a broker, bank or other nominee, you will need to contact
CST to receive a control number.

The MAAC board of directors has unanimously approved the Business Combination Agreement and the transactions contemplated thereby and
recommends that you vote “FOR” the Business Combination Proposal, “FOR” the Nasdaq Proposal and, if required, “FOR” the Adjournment
Proposal.

If you plan to vote at the MAAC Special Meeting you will need to have a legal proxy from your bank, broker, or other nominee or if you would
like to join and not vote CST will issue you a guest control number with proof of ownership. In either case, you must contact CST for specific
instructions on how to receive the control number. Please allow up to 72 hours prior to the meeting for processing your control number.

If you do not have internet capabilities, you can listen only to the meeting by dialing +1  (toll-free) inside the U.S. and Canada or +1
(standard rates apply), and when prompted enter the pin number #. This is listen-only, you will not be able to vote or enter questions during the

meeting.

BY ORDER OF THE BOARD OF DIRECTORS

James C. Momtazee

Chairman of the Board

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES REGULATORY AGENCY HAS
APPROVED OR DISAPPROVED THE TRANSACTIONS DESCRIBED IN THE ACCOMPANYING PROXY STATEMENT/PROSPECTUS OR
ANY OF THE SECURITIES TO BE ISSUED IN CONNECTION WITH THE BUSINESS COMBINATION, PASSED UPON THE MERITS OR
FAIRNESS OF THE BUSINESS COMBINATION OR RELATED TRANSACTIONS OR PASSED UPON THE ADEQUACY OR ACCURACY OF
THE DISCLOSURE IN THE ACCOMPANYING PROXY STATEMENT/PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY
CONSTITUTES A CRIMINAL OFFENSE.
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MAAC and Roivant are responsible for the information contained in this proxy statement/prospectus. Neither MAAC nor Roivant have authorized
anyone to provide you with different information, and neither MAAC nor Roivant take responsibility for any other information others may give you.
MAAC and Roivant are not making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You should not assume
that the information contained in this prospectus is accurate as of any date other than its date.

For investors outside of the United States, neither MAAC nor Roivant have done anything that would permit this offering or possession or
distribution of this prospectus in any jurisdiction where action for that purpose is required, other than in the United States. You are required to inform
yourselves about, and to observe any restrictions relating to, this offering and the distribution of this prospectus outside of the United States.

ii
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BASIS OF PRESENTATION

This proxy statement/prospectus includes references to the clinical trials that Roivant has conducted with respect to its product candidates. Where
reference is made to a clinical trial being “successful,” that indicates that the product candidate under evaluation in that clinical trial met its pre-specified
primary endpoint(s). The eight successful Phase 3 clinical trials referenced in this proxy statement/prospectus evaluated four distinct drug candidates or
combination therapies: tapinarof, vibegron, relugolix monotherapy, and a combination of relugolix, estradiol, and norethindrone acetate. The one
unsuccessful Phase 3 clinical trial evaluated intepirdine for the treatment of Alzheimer’s disease. With respect to the drug candidates that have
completed successful Phase 3 clinical trials: (i) our subsidiary, Dermavant Sciences, has submitted an NDA to the FDA for tapinarof, for which a
decision on its approval is expected in mid-2022; (ii) our former subsidiary, Myovant Sciences, has received FDA approval for relugolix (marketed as
Orgovyx) for the treatment of prostate cancer and the combination of relugolix, estradiol and norethindrone acetate (marketed as Myfembree) for the
treatment of uterine fibroids; (iii) our former subsidiary, Urovant Sciences, has received FDA approval for vibegron (marketed as Gemtesa) for the
treatment of overactive bladder.

Certain summary statistics and other information presented in proxy statement/prospectus, including our pipeline of drug candidates, our clinical
trial count, the number of Vant launches and the return on our investment in publicly-listed Vants, include three entities in which we retain both a
substantial economic interest and have representation on the entities’ boards of directors: Arbutus Biopharma, Sio Gene Therapies and Datavant. Other
than the potential appreciation in the value of our equity interests in these entities, we do not have any further economic interests in the product
candidates they are developing or their marketed technology products, as applicable.

MARKET, INDUSTRY AND OTHER DATA

This proxy statement/prospectus contains estimates, projections and other information concerning Roivant’s industry, Roivant’s business and the
markets for Roivant’s products. Some market data and statistical information contained in this proxy statement/prospectus are also based on Roivant’s
management’s estimates and calculations, which are derived from their review and interpretation of the independent sources listed below, internal
research and knowledge of Roivant’s market. While we are not aware of any misstatements regarding the market, industry or other data presented
herein, such projections, assumptions and estimates of the future performance of the industry in which Roivant operates and Roivant’s future
performance are necessarily subject to uncertainty and risk due to a variety of factors, including those described in the sections titled “Cautionary Note
Regarding Forward-Looking Statements” and “Risk Factors.”

Unless otherwise expressly stated, we obtained industry, business, market and other data from the reports, publications and other materials and
sources listed below. In some cases, we do not expressly refer to the sources from which this data is derived. In that regard, when we refer to one or
more sources of this type of data in any paragraph, you should assume that other data of this type appearing in the same paragraph is derived from the
same sources, unless otherwise expressly stated or the context otherwise requires.

TRADEMARKS

This document contains references to trademarks, trade names and service marks belonging to other entities. Solely for convenience, trademarks,
trade names and service marks referred to in this proxy statement/consent solicitation statement/prospectus may appear without the ®, T™M or SM
symbols, but such references are not intended to indicate, in any way, that the applicable licensor will not assert, to the fullest extent under applicable
law, its rights to these trademarks and trade names. MAAC and Roivant do not intend that use or display of other companies’ trade names, trademarks,
or service marks to imply a relationship with, or endorsement or sponsorship of us, by any other companies.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This proxy statement/prospectus may 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, including statements about the
Business Combination. 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.

»

The forward-looking statements contained in this proxy statement/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:

. the timing to complete the Business Combination;
. the occurrence of any event, change or other circumstances that could give rise to the termination of the Business Combination Agreement;
- the outcome of any legal proceedings that may be instituted against MAAC or Roivant in connection with the Business Combination and

related transactions;

. the inability to complete the Business Combination and the other transactions contemplated by the Business Combination Agreement due
to the failure to obtain the requisite approval of our shareholders, or other conditions to closing in the Business Combination Agreement;

. MAAC’S ability to obtain the listing of Roivant Common Shares and Roivant Warrants on Nasdaq following the Business Combination;

. the risk that the Business Combination disrupts Roivant’s current operations as a result of the announcement and consummation of the
transactions described herein;

. the ability to recognize the anticipated benefits of the Business Combination, which may be affected by, among other things, competition,
and the ability of the combined business to grow and manage growth profitably;

. costs related to the Business Combination;

. changes in applicable laws or regulations;

. the possibility that MAAC or Roivant may be adversely affected by other economic, business and/or competitive factors; and
. other risks and uncertainties, including those described under the heading “Risk Factors.”

We are not undertaking any obligation to update or revise any forward-looking statements whether as a result of new information, future events or
otherwise. You should not take any statement regarding past trends or activities as a representation that the trends or activities will continue in the future.
Accordingly, you should not put undue reliance on these statements in deciding how to grant your proxy or instruct how your vote should be cast on the
proposals set forth in this proxy statement/prospectus.
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CERTAIN DEFINED TERMS

Unless the context otherwise requires, references in this proxy statement/prospectus to:

“Basic” means, when referring to Roivant’s ownership interest in an entity, and unless otherwise indicated, Roivant’s percentage ownership of the
issued and outstanding shares of the entity.

“Business Combination” means the merger pursuant to the Business Combination Agreement, whereby, among other things, (a) the bye-laws of
Roivant will be amended and restated, (ii) Merger Sub will merge with and into MAAC, with MAAC surviving the merger as a wholly-owned
subsidiary of Roivant, and (iii) and the other transactions contemplated by the Business Combination Agreement.

“Business Combination Agreement” means the Business Combination Agreement, dated as of May 1, 2021, by and among MAAC, Roivant and

Merger Sub, as amended on June 9, 2021 to reflect the execution of the lock-up agreements entered into by the MAAC Independent Directors and
Roivant and as may be further amended, supplemented or otherwise modified from time to time.

“Closing” means the closing of the Business Combination.

“Effective Time” means the effective time of the Merger.

“FDA” means the U.S. Food and Drug Administration.

“Founder Shares” means 10,267,956 MAAC Class B Shares outstanding as of the date of this proxy statement/prospectus that were issued to the
MAAC Sponsor in a private placement prior to MAAC’s initial public offering, which immediately prior to the Effective Time will automatically

convert, on a one-for-one basis, into 10,267,956 MAAC Class A Shares subject to the terms of the Sponsor Support Agreement.

“Fully Diluted” means, when referring to Roivant’s ownership interest in an entity, and unless otherwise indicated, Roivant’s percentage
ownership of all outstanding equity interests, whether vested or unvested, of the entity.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976 and the rules and regulations promulgated thereunder.

“MAAC” means Montes Archimedes Acquisition Corp., a Delaware corporation.

“MAAC Class A Shares” means each share of Class A common stock of MAAC, par value $0.0001 per share.

“MAAC Class B Shares” means each share of Class B common stock of MAAC, par value $0.0001 per share.

“MAAC Shares” means, collectively, the MAAC Class A Shares and the MAAC Class B Shares.

“MAAC Sponsor” means Patient Square Capital LLC, a limited liability company organized under the State of Delaware.

“MAAC Unit” means each issued and outstanding unit of MAAC, consisting of one MAAC Class A Share and one-half of one MAAC Warrant.

“MAAC Warrant” means each whole warrant of MAAC entitling the holder to purchase one MAAC Class A Share per warrant at a price of
$11.50 per share.



Table of Contents

“MAAC Warrant Agreement” means the Warrant Agreement, dated as of October 6, 2020, by and between MAAC and the Continental Stock
Transfer & Trust Company.

“Merger” means the merger between MAAC and Merger Sub.
“Merger Sub” means Rhine Merger Sub, Inc., a Delaware corporation and a wholly owned subsidiary of the Roivant.
“NDA” means a New Drug Application.

“PIPE Financing” means the commitment by the PIPE Investors to purchase an aggregate of 22,000,000 MAAC Class A Shares at a purchase
price of $10.00 per share, for aggregate gross proceeds to MAAC of $220,000,000.

“PIPE Investors” means those certain institutional and accredited investors that entered into the Subscription Agreements in connection with the
PIPE Financing.

“Roivant” means Roivant Sciences Ltd., an exempted company incorporated under the laws of Bermuda.

“Roivant Common Shares” means each common share of Roivant either, as context requires, prior to or following the consummation of the
Business Combination.

“Roivant Warrants” means each warrant to be issued by Roivant to MAAC Warrant holders and the Roivant Common Shares underlying such
warrants.

“Sponsor Support Agreement” means the agreement, dated as of May 1, 2021, as amended by Amendment No. 1, dated as of June 9, 2021,
pursuant to which the MAAC Sponsor agreed to undertake certain actions in support of the Business Combination, including, but not limited to,
delivering a voting proxy pursuant to which the MAAC Sponsor will vote in favor of the proposals presented for approval herein.

“Subscription Agreements” means the subscription agreements entered into among MAAC, Roivant and the PIPE Investors, pursuant to which
such investors have agreed to subscribe for and purchase, and MAAC has agreed to issue and sell to such investors, an aggregate of 22,000,000 MAAC
Class A Shares at a price of $10.00 per share, for aggregate gross proceeds of $220,000,000.

“Transaction Support Agreements” means, collectively, the agreements pursuant to which certain shareholders of Roivant entered into with
MAAC and Roivant, pursuant to which such shareholders of Roivant have agreed to, among other things, certain covenants and agreements, to support,
or that are otherwise related to, the Business Combination, including an agreement to terminate certain existing agreements between Roivant and such
shareholders, an agreement to not transfer his, her or its Roivant Common Shares prior to Closing and, in the case of certain Roivant shareholders also
participating in the PIPE Financing, certain covenants related to the expiration or termination of the waiting period under the HSR Act, to the extent
applicable, with respect to the issuance of Roivant Common Shares to such shareholder in connection with the Business Combination.

4



Table of Contents

QUESTIONS AND ANSWERS

The following are answers to certain questions that you, as a stockholder of MAAC, may have regarding the Business Combination and the

stockholder meeting. We urge you to carefully read the remainder of this proxy statement/prospectus because the information in this section may not
provide all the information that might be important to you in determining how to vote. Additional important information is also contained in the annexes
to this proxy statement/prospectus.

QUESTIONS AND ANSWERS ABOUT THE BUSINESS COMBINATION

Q:
A:

WHAT IS THE BUSINESS COMBINATION?

MAAC, Roivant and Merger Sub have entered into a Business Combination Agreement, dated as of May 1, 2021 (as amended on June 9, 2021 to
reflect the execution of the lock-up agreements entered into by the MAAC Independent Directors and Roivant and as may be further amended,
supplemented or otherwise modified from time to time), pursuant to which, among other things: (i) the bye-laws of Roivant will be amended and
restated; (ii) Merger Sub will merge with and into MAAC, with MAAC surviving the merger as a wholly-owned subsidiary of Roivant; and (iii) in
connection with the aforementioned transactions and the other transactions contemplated by the Business Combination Agreement, the PIPE
Financing and the Transaction Support Agreements will be completed.

MAAC will hold the MAAC Special Meeting of stockholders to consider matters relating to the proposed Business Combination. See “The
Business Combination Proposal—Business Combination.” In addition, a copy of the Business Combination Agreement is attached to this proxy
statement/prospectus as Annex A. We urge you to carefully read this proxy statement/prospectus and the Business Combination Agreement in
their entirety. MAAC and Roivant cannot complete the Business Combination unless MAAC’s stockholders approve the Business Combination
Agreement and the transactions contemplated thereby. MAAC is sending you this proxy statement/prospectus to ask you to vote in favor of these
and the other matters described in this proxy statement/prospectus.

WHY AM I RECEIVING THIS DOCUMENT?

MAAC is sending this proxy statement/prospectus to its stockholders to help them decide how to vote their MAAC Shares with respect to the
matters to be considered at the MAAC Special Meeting.

The Business Combination cannot be completed unless MAAC’s stockholders approve the Business Combination Proposal, as set forth in this
proxy statement/prospectus. Information about the MAAC Special Meeting, the Business Combination and the other business to be considered by
stockholders at the MAAC Special Meeting is contained in this proxy statement/prospectus.

This document constitutes a proxy statement of MAAC and a prospectus of Roivant. It is a proxy statement because the board of directors of
MAAC is soliciting proxies using this proxy statement/prospectus from its stockholders. It is a prospectus because Roivant, in connection with the
Merger, is offering Roivant Common Shares in exchange for the outstanding MAAC Class A Shares and MAAC Class B Shares.

WHAT WILL HAPPEN TO MAAC’S SECURITIES UPON CONSUMMATION OF THE BUSINESS COMBINATION?

MAAC Units, the MAAC Class A Shares and the MAAC Warrants are publicly traded on Nasdaq under the symbols “MAACU,” “MAAC” and
“MAACW,” respectively. At the effective time of the Merger, outstanding MAAC Class A Shares and MAAC Warrants will be exchanged for
newly issued Roivant Common Shares and Roivant Warrants, respectively, which are expected to be listed on Nasdaq under the new ticker
symbols “ROIV” and “ROIVW.” MAAC warrant holders and those stockholders who do not elect to have their shares redeemed need not deliver
their MAAC Class A Shares or warrant certificates to MAAC or MAAC’s transfer agent and they will remain outstanding.
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WHAT WILL MAAC STOCKHOLDERS RECEIVE IN THE BUSINESS COMBINATION?

At the effective time of the Merger, (a) each MAAC Class A Share and each MAAC Class B Share that is outstanding immediately before the
effective time (other than treasury shares and any shares held by the MAAC Sponsor, any affiliate of the MAAC Sponsor or any MAAC
Independent Director or its transferee) will be automatically canceled and extinguished and converted into one Roivant Common Share, (b) each
MAAC Class B Share that is outstanding immediately before the effective time held by the MAAC Sponsor, any affiliate of the MAAC Sponsor
or any MAAC Independent Director or its transferee will be automatically canceled and extinguished and converted into a number of Roivant
Common Shares based on an exchange ratio, with a portion of such Roivant Common Shares issued to the MAAC Sponsor , any affiliate of the
MAAC Sponsor or any MAAC Independent Director or its transferee by virtue of the Merger being subject to the vesting and other terms and
conditions set forth in the Sponsor Support Agreement (as more fully described in the section entitled “Summary of the Proxy
Statement/Prospectus—Sponsor Support Agreement” below), and (c) each MAAC Warrant that is outstanding immediately before the effective
time will be converted automatically into the right to acquire Roivant Common Shares on the terms and subject to the conditions set forth in the
MAAC Warrant Agreement, dated as of October 6, 2020, by and between MAAC and the Continental Stock Transfer & Trust Company. Pursuant
to the Sponsor Support Agreement, the MAAC Sponsor Exchange Ratio is 1.0, subject to reduction in an amount equal to one-half of the
percentage of MAAC Class A Shares redeemed in connection with the Business Combination (i.e., if 10% of the MAAC Class A Shares are so
redeemed, then the MAAC Sponsor Exchange Ratio will be equal to 0.95), provided that in no event will the MAAC Sponsor Exchange Ratio be
less than 0.75.

WHEN WILL THE BUSINESS COMBINATION BE COMPLETED?

MAAC and Roivant currently expect that the Business Combination will be completed during the third calendar quarter of 2021. However,
MAAC cannot assure you of when or if the Business Combination will be completed, and it is possible that factors outside of the control of
MAAC could result in the Business Combination being completed at a different time or not at all. MAAC must first obtain the approval of MAAC
stockholders for each of the proposals set forth in this proxy statement/prospectus (other than the Adjournment Proposal) and certain other closing
conditions must be fulfilled. See “The Business Combination Proposal—Business Combination—Conditions to the Closing of the Business
Combination.”

WHAT ARE THE U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE MERGER TO U.S. HOLDERS OF MAAC CLASS A
SHARES AND/OR MAAC WARRANTS?

Subject to the limitations and qualifications described in “Material United States Tax Considerations—Tax Consequences of the Merger” below,
the Merger is generally intended to be tax-deferred to U.S. Holders (as defined in “Material United States Tax Considerations”) of MAAC Class A
Shares and MAAC Warrants for U.S. federal income tax purposes, except to the extent that such U.S. Holders of MAAC Class A Shares receive
cash pursuant to the exercise of redemption rights. However, there are significant factual and legal uncertainties as to whether the Merger qualifies
for tax-deferred treatment as a “reorganization” under Section 368(a) of the Internal Revenue Code of 1986, as amended (the “Code”). If any
requirement for Section 368(a) of the Code is not met, then a U.S. Holder of MAAC Class A Shares or MAAC Warrants may recognize gain or
loss in an amount equal to the difference, if any, between the fair market value (as of the date of the Closing) of Roivant Common Shares received
in the Merger or MAAC Warrants assumed by Roivant in the Merger, over such U.S. Holder’s aggregate tax basis in the corresponding MAAC
Class A Shares surrendered by such U.S. Holder in the Merger or MAAC Warrants assumed by Roivant in the Merger, respectively.

Section 367(a) of the Code and the Treasury regulations promulgated thereunder, in certain circumstances, may impose additional requirements
for certain U.S. Holders to qualify for tax-deferred treatment with respect to the exchange of MAAC Class A Shares and/or the assumption of
MAAC Warrants by Roivant in the Merger.
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The tax consequences of the Merger are complex and will depend on your particular circumstances. For a more complete discussion of the U.S.
federal income tax considerations of the Merger, including the application of Section 367(a) of the Code, see the sections entitled “Material United
States Tax Considerations—Tax Consequences of the Merger”, and “Material United States Tax Considerations—Additional Requirements for
Tax Deferral.”

If you are a U.S. Holder whose MAAC Class A Shares are exchanged, or whose MAAC Warrants are assumed by Roivant, in the Merger, you are
urged to consult your tax advisor to determine the tax consequences thereof. The summary above is qualified in its entirety by the more detailed
discussion provided in the section entitled “Material United States Tax Considerations.”

WHAT ARE THE U.S. FEDERAL INCOME TAX CONSEQUENCES OF EXERCISING MY REDEMPTION RIGHTS?
‘Whether the redemption is subject to U.S. federal income tax depends on the particular facts and circumstances. Please see the section entitled

“Material United States Tax Considerations—Tax Consequences of Exercising Redemption Rights.” We urge you to consult your tax advisors
regarding the tax consequences of exercising your redemption rights.

QUESTIONS AND ANSWERS ABOUT THE MAAC SPECIAL MEETING

Q:

A:

WHAT AM I BEING ASKED TO VOTE ON AND WHY IS THIS APPROVAL NECESSARY?

MAAC stockholders are being asked to vote on the following proposals:
. the Business Combination Proposal;
. the Nasdaq Proposal; and
. the Adjournment Proposal.

The Business Combination will not occur unless MAAC stockholders approve each of the proposals specified in this proxy statement/prospectus,
other than the Adjournment Proposal.

WHY IS MAAC PROPOSING THE BUSINESS COMBINATION?

MAAC is a blank check company incorporated to effect a merger, capital stock exchange, asset acquisition, share purchase, reorganization or
other similar business combination with one or more businesses.

On October 9, 2020, MAAC completed its initial public offering, generating gross proceeds of $410,718,230 (which includes the gross proceeds
from the partial exercise of the underwriters’ over-allotment option on November 10, 2020), which were placed in the Trust Account. All of
MAAC’s activity since its initial public offering has related to identifying a target company for a business combination.

Based on its due diligence investigations of Roivant and the industry in which Roivant operates, including the financial and other information
provided by Roivant in the course of the negotiations of the Business Combination Agreement, MAAC believes that Roivant aligns well with the
objectives laid out in MAAC’s investment thesis. As a result, MAAC believes that a business combination with Roivant will provide MAAC
stockholders with an opportunity to participate in the ownership of a publicly-listed company with significant growth potential at an attractive
valuation. See “The Business Combination Proposal—Business Combination—The MAAC Board of Directors’ Reasons for the Business
Combination.”

DID THE MAAC BOARD OBTAIN A THIRD-PARTY VALUATION OR FAIRNESS OPINION IN DETERMINING WHETHER OR
NOT TO PROCEED WITH THE BUSINESS COMBINATION?

MAAC’s board of directors did not obtain a third-party valuation or fairness opinion in connection with its determination to approve the Business
Combination. MAAC’s officers have more than 50 years of
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combined investing experience during which they have conducted diligence on a broad set of private and publicly held health care companies.
MAAC’s directors also have significant operating experience, acquisition experience and relationships in the health care industry. MAAC’s
officers and directors, together with their advisors, employed a disciplined and highly selective investment process that focused on accessing
differentiated opportunities through deep relationships with executives, advisors, and intermediaries to enhance the growth potential and value of a
target business and provide opportunities for an attractive return to our stockholders. They concluded that their experience and backgrounds,
together with the experience and sector expertise of MAAC’s advisors, enabled them to make the necessary analyses and determinations regarding
the Business Combination. Accordingly, investors will be relying solely on the judgment of MAAC’s board of directors in valuing Roivant’s
business.

DO I HAVE REDEMPTION RIGHTS?

If you are a holder of MAAC Class A Shares, you have the right to redeem such shares for a pro rata portion of the cash held in the Trust Account,
which holds the net proceeds of MAAC’s initial public offering, as of two business days prior to the consummation of the transactions
contemplated by the Business Combination Agreement (including interest earned on the funds held in the Trust Account and not previously
released to MAAC to pay taxes, if any) upon the closing of the transactions contemplated by the Business Combination Agreement.

Notwithstanding the foregoing, a holder of MAAC Class A Shares, together with any affiliate of such holder or any other person with whom such
holder is acting in concert or as a “group” (as defined in Section 13(d)(3) of the Exchange Act), will be restricted from seeking redemption with
respect to more than 15% of the MAAC Class A Shares.

Holders of the outstanding MAAC Warrants do not have redemption rights with respect to such warrants in connection with the transactions
contemplated by the Business Combination Agreement.

Under the Pre-Closing MAAC Certificate of Incorporation, the Business Combination may be consummated only if MAAC has at least
$5,000,001 of net tangible assets after giving effect to redemptions by all holders of MAAC Class A Shares that properly demand redemption of
their MAAC Class A Shares for cash.

WILL MY VOTE AFFECT MY ABILITY TO EXERCISE MY REDEMPTION RIGHTS?

No. You may exercise your redemption rights whether you vote your MAAC Class A Shares for or against, or whether you abstain from voting on,
the Business Combination Proposal or any other proposal described in this proxy statement/prospectus. As a result, the Business Combination
Proposal can be approved by stockholders who will redeem their MAAC Class A Shares and will no longer be stockholders and the Business
Combination may be consummated even though the funds available from the Trust Account and the number of public stockholders are
substantially reduced as a result of redemptions by public stockholders. With fewer MAAC Class A Shares and public stockholders, the trading
market for MAAC Class A Shares may be less liquid than the market for MAAC Class A Shares prior to the Business Combination and MAAC
may not be able to meet the listing standards of a national securities exchange, including Nasdaq. In addition, with fewer funds available from the
Trust Account, the capital infusion from the Trust Account into Roivant’s business will be reduced and the amount of working capital available to
Roivant following the Business Combination may be reduced. Your decision to exercise your redemption rights with respect to MAAC Class A
Shares will have no effect on the MAAC Warrants you may also hold.

HOW DO I EXERCISE MY REDEMPTION RIGHTS?
If you are a holder of MAAC Class A Shares and wish to exercise your redemption rights, you are required to tender your share certificates or

deliver your shares to the transfer agent electronically using The Depository Trust Company’s DWAC (Deposit/Withdrawal at Custodian) system,
at your option, in each
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case by the date that is two business days prior to the initially scheduled vote to approve the Business Combination. Accordingly, you have until
two days prior to the initial vote on the Business Combination to tender your shares if you wish to exercise your redemption rights. Given the
relatively short period in which to exercise redemption rights, it is advisable for you to use electronic delivery of your shares. If you exercise your
redemption right, your shares will be redeemed for a pro rata portion of the amount then in the Trust Account (which, for illustrative purposes, was
$410,790,995, or $10.00 per MAAC Class A Share, as of March 31, 2021). Such amount, including interest earned on the funds held in the Trust
Account and not previously released to MAAC to pay its taxes, if any, will be paid promptly upon consummation of the Business Combination.
However, under Delaware law, the proceeds held in the Trust Account could be subject to claims that could take priority over those of MAAC’s
public stockholders exercising redemption rights, regardless of whether such holders vote for or against the Business Combination Proposal. The
per share distribution from the Trust Account in such a situation may be less than originally anticipated due to such claims. Your vote on any
proposal other than the Business Combination Proposal will have no impact on the amount you will receive if you exercise your redemption
rights.

Any request for redemption, once made by a holder of MAAC Class A Shares, may be withdrawn at any time up to two days prior to the vote on
the Business Combination Proposal at the MAAC Special Meeting. If you deliver your shares for redemption to MAAC’s transfer agent and later
decide, prior to the MAAC Special Meeting, not to redeem your shares, you may request that MAAC’s transfer agent return the shares
electronically.

No demand will be effectuated unless the holder’s MAAC Class A Shares have been delivered electronically to the transfer agent prior to the vote
on the Business Combination Proposal at the MAAC Special Meeting.

If a holder of MAAC Class A Shares properly makes a request for redemption and the MAAC Class A Shares are delivered to MAAC’s transfer
agent no later than two business days prior to the initially scheduled vote to approve the Business Combination, then, if the Business Combination
is consummated, MAAC will redeem these shares for a pro rata portion of funds deposited in the Trust Account. If you exercise your redemption
rights, then you will be exchanging your MAAC Class A Shares for cash.

For a discussion of the material U.S. federal income tax considerations for holders of MAAC Class A Shares with respect to the exercise of these
redemption rights, see “Material United States Tax Considerations—Tax Consequences of Exercising Redemption Rights.”

WHAT HAPPENS TO THE FUNDS DEPOSITED IN THE TRUST ACCOUNT AFTER CONSUMMATION OF THE BUSINESS
COMBINATION?

The net proceeds of MAAC?s initial public offering, together with funds raised from the sale of the private placement warrants simultaneously
with the consummation of MAAC?s initial public offering, were placed in the Trust Account immediately following MAAC’s initial public
offering. After consummation of the Business Combination, the funds in the Trust Account will be used to pay holders of the MAAC Class A
Shares who exercise redemption rights, to pay fees and expenses incurred in connection with the Business Combination (including aggregate fees
of $14,375,138 as deferred underwriting commissions related to MAAC’s initial public offering) and for Roivant’s working capital and general
corporate purposes, which may include future strategic transactions.

WHAT HAPPENS IF THE BUSINESS COMBINATION IS NOT CONSUMMATED?

If MAAC does not complete the Business Combination with Roivant for any reason, MAAC intends to search for another target business with
which to complete a business combination. If MAAC does not complete the Business Combination with Roivant or another target business by
October 9, 2022, MAAC will (i) cease all operations except for the purpose of winding up; (ii) as promptly as reasonably possible but not more
than ten business days thereafter, redeem the MAAC Class A Shares at a per-share price, payable
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in cash, equal to the aggregate amount then on deposit in the Trust Account including interest earned on the funds held in the Trust Account and
not previously released to us to pay its taxes, if any (less up to $100,000 of interest to pay dissolution expenses), divided by the number of the then
outstanding MAAC Class A Shares, which redemption will completely extinguish public stockholders’ rights as stockholders (including the right
to receive further liquidation distributions, if any), subject to applicable law; and (iii) as promptly as reasonably possible following such
redemption, subject to the approval of the remaining stockholders and the board of directors, liquidate and dissolve, subject in each case, to our
obligations under Delaware law to provide for claims of creditors and the requirements of other applicable law.

HOW DOES THE MAAC SPONSOR INTEND TO VOTE ON THE PROPOSALS?

The MAAC Sponsor owns of record, and is entitled to vote, an aggregate of approximately 20% of the outstanding MAAC Shares. The MAAC
Sponsor has agreed to vote any MAAC Class B Shares, and any MAAC Class A Shares held by it as of the record date, in favor of the Business
Combination Proposal. Further, the MAAC Sponsor intends to vote in favor of all of the proposals.

WHAT CONSTITUTES A QUORUM AT THE MAAC SPECIAL MEETING?

A majority of the voting power of the issued and outstanding MAAC Shares entitled to vote at the MAAC Special Meeting as of the MAAC
record date must be present virtually or by proxy, at the MAAC Special Meeting to constitute a quorum and in order to conduct business at the
MAAC Special Meeting. Abstentions and broker non-votes will be counted as present for the purpose of determining a quorum. The holders of the
MAAC Class B Shares, who currently own approximately 20% of the issued and outstanding MAAC Class A Shares, will count towards this
quorum. In the absence of a quorum, the holders of a majority of the MAAC Shares present in person or represented by proxy at the meeting, and
entitled to vote at the meeting, may adjourn the MAAC Special Meeting.

As of the MAAC record date, 25,669,890 MAAC Shares would be required to achieve a quorum.
WHAT VOTE IS REQUIRED TO APPROVE EACH PROPOSAL AT THE MAAC SPECIAL MEETING?

The Business Combination Proposal: MAAC shall consummate the proposed initial Business Combination only if it is approved by the affirmative
vote of the holders of a majority of MAAC Shares outstanding as of the date of the stockholder meeting held to consider such initial Business
Combination.

The Nasdaq Proposal: The affirmative vote of a majority of MAAC Shares present in person or represented by proxy at the MAAC Special
Meeting and entitled to vote at the meeting is required to approve the Nasdaq Proposal.

The Adjournment Proposal: The affirmative vote of a majority of MAAC Shares present in person or represented by proxy at the MAAC Special
Meeting and entitled to vote at the meeting, regardless of whether a quorum is present, is required to approve the Adjournment Proposal. The
Business Combination is not conditioned upon the approval of the Adjournment Proposal.

DO ANY OF MAAC’S DIRECTORS OR OFFICERS HAVE INTERESTS IN THE BUSINESS COMBINATION THAT DIFFER FROM
OR ARE IN ADDITION TO THE INTERESTS OF MAAC’S PUBLIC STOCKHOLDERS?

Each of MAAC’s directors and officers owns MAAC Class B Shares and/or MAAC Warrants and therefore may have a conflict of interest in
determining whether a particular target business is an appropriate business with which to effectuate our initial business combination. MAAC’s
board of directors was aware of and considered this, among other matters, in approving the Business Combination Agreement and in
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recommending that the Business Combination be approved by MAAC’s stockholders of MAAC. See “The Business Combination Proposal—
Business Combination—Interests of Certain MAAC Persons in the Business Combination.”

WHAT DO I NEED TO DO NOW?

After carefully reading and considering the information contained in this proxy statement/prospectus, please submit your proxies as soon as
possible so that your shares will be represented at the MAAC Special Meeting. Please follow the instructions set forth on the proxy card or on the
voting instruction card provided by your broker, bank or other nominee if your shares are held in the name of your broker, bank or other nominee.

HOW DO 1VOTE?

If you are a stockholder of record of MAAC as of , 2021, the record date, you may submit your proxy before the MAAC Special Meeting in
any of the following ways, if available:

. use the toll-free number shown on your proxy card;
. visit the website shown on your proxy card to vote via the Internet; or
. complete, sign, date and return your proxy card in the enclosed postage-paid envelope.

Stockholders who choose to participate in the MAAC Special Meeting can vote their shares electronically during the meeting via live audio
webcast by visiting www. .com. You will need the control number that is printed on your proxy card to enter the MAAC Special Meeting.
MAAC recommends that you log in at least 15 minutes before the meeting to ensure you are logged in when the MAAC Special Meeting starts.

If your shares are held in “street name” through a broker, bank or other nominee, your broker, bank or other nominee will send you separate
instructions describing the procedure for voting your shares. “Street name” stockholders who wish to vote at the MAAC Special Meeting will
need to obtain a legal proxy from their broker, bank or other nominee.

WHEN AND WHERE IS THE MAAC SPECIAL MEETING?

The MAAC Special Meeting of stockholders will be held on , 2021, unless postponed or adjourned to a later date. In light of the
COVID-19 pandemic and to support the well-being of MAAC’s stockholders and employees, the MAAC Special Meeting will be completely
virtual. All MAAC stockholders as of the record date, or their duly appointed proxies, may attend the MAAC Special Meeting. Registration will
begin at Eastern Time.

HOW CAN MAAC’S STOCKHOLDERS ATTEND THE SPECIAL MEETING?

If you are a registered stockholder, you will receive a proxy card from MAAC’s transfer agent, CST. Your proxy card contains instructions on how
to attend the virtual MAAC Special Meeting including the URL address, along with your control number. You will need your control number to
vote at the MAAC Special Meeting. If you do not have your control number, contact CST at the phone number or e-mail address below. CST’s
contact information is as follows: , or email

You can pre-register to attend the virtual MAAC Special Meeting three days prior to the meeting date starting ,2021 at

Eastern Time. Enter the URL address into your browser , enter your control number, name and email address. Once you pre-register you
can vote or enter questions in the chat box. At the start of the meeting you will need to re-log in using your control number and will also be
prompted to enter your control number if you vote during the meeting. MAAC recommends that you log in at least 15 minutes before the meeting
to ensure you are logged in when the MAAC Special Meeting starts.
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If your shares are held in “street name” in a stock brokerage account or by a broker, bank or other nominee, you will need to contact CST to
receive a control number. If you plan to vote at the MAAC Special Meeting you will need to have a legal proxy from your bank, broker, or other
nominee or if you would like to join and not vote CST will issue you a guest control number with proof of ownership. In either case, you must
contact CST for specific instructions on how to receive the control number. Please allow 72 hours prior to the meeting for processing your control
number.

If you do not have internet capabilities, you can listen only to the meeting by dialing +1  (toll-free) inside the U.S. and Canada or +1
(standard rates apply), and when prompted enter the pin number #. This is listen-only, you will not be able to vote or enter questions
during the meeting.

WHY IS THE SPECIAL MEETING A VIRTUAL MEETING?

MAAC has decided to hold the MAAC Special Meeting virtually due to the COVID-19 pandemic. MAAC is sensitive to the public health and
travel concerns of MAAC’s stockholders and employees and the protocols that federal, state and local governments may impose. MAAC believes
that hosting a virtual meeting will enable greater stockholder attendance and participation from any location around the world.

WHAT IF DURING THE CHECK-IN TIME OR DURING THE SPECIAL MEETING I HAVE TECHNICAL DIFFICULTIES OR
TROUBLE ACCESSING THE VIRTUAL MEETING WEBSITE?

If you encounter any difficulties accessing the virtual meeting during the check-in or meeting time, please call the technical support number that
will be posted on the virtual stockholder meeting log in page.

IF MY SHARES ARE HELD IN “STREET NAME” BY A BROKER, BANK OR OTHER NOMINEE, WILL MY BROKER, BANK OR
OTHER NOMINEE VOTE MY SHARES FOR ME?

If your shares are held in “street name” in a stock brokerage account or by a broker, bank or other nominee, you must provide the record holder of
your shares with instructions on how to vote your shares. Please follow the voting instructions provided by your broker, bank or other nominee.
Please note that you may not vote shares held in “street name” by returning a proxy card directly to MAAC or by voting online at the MAAC
Special Meeting unless you provide a “legal proxy,” which you must obtain from your broker, bank or other nominee.

Pursuant to applicable rules, brokers who hold shares in “street name” for a beneficial owner of those shares typically have the authority to vote in
their discretion on “routine” proposals when they have not received instructions from beneficial owners. However, brokers are not permitted to
exercise their voting discretion with respect to the approval of matters that the Nasdaq determines to be “non-routine” without specific instructions
from the beneficial owner. It is expected that all proposals to be voted on at the MAAC Special Meeting will be “non-routine” matters.

If you are a holder of MAAC Shares holding your shares in “street name” and you do not instruct your broker, bank or other nominee on how to
vote your shares, your broker, bank or other nominee will not vote your shares on any of the proposals presented in this proxy
statement/prospectus. The failure of your broker to vote will have no effect on the vote count for such proposals.

WHAT HAPPENS IF I SELL MY MAAC CLASS A SHARES BEFORE THE MAAC SPECIAL MEETING?

The record date for the MAAC Special Meeting will be earlier than the date of the consummation of the Business Combination. If you transfer
your MAAC Class A Shares after the record date, but before the MAAC Special Meeting, unless the transferee obtains from you a proxy to vote
those shares, you will retain
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your right to vote at the MAAC Special Meeting. However, you will not be able to seek redemption of your MAAC Class A Shares because you
will no longer be able to deliver them for cancellation upon the consummation of the Business Combination in accordance with the provisions
described herein. If you transfer your MAAC Class A Shares prior to the record date, you will have no right to vote those shares at the MAAC
Special Meeting or redeem those shares for a pro rata portion of the proceeds held in the Trust Account.

WHAT IF I ATTEND THE MAAC SPECIAL MEETING AND ABSTAIN OR DO NOT VOTE?
For purposes of the MAAC Special Meeting, an abstention occurs when a stockholder attends the meeting online and does not vote or returns a

proxy with an “abstain” vote.

If you are a holder of MAAC Shares that attends the MAAC Special Meeting virtually and fails to vote, or if you vote abstain, your failure to vote
or abstention will have the same effect as a vote “AGAINST” the Business Combination Proposal, the Nasdaq Proposal and the Adjournment
Proposal. Broker non-votes, while considered present for the purposes of establishing a quorum, will not count as shares entitled to vote or votes
cast at the MAAC Special Meeting, and otherwise will have no effect on the Nasdaq Proposal and Adjournment Proposal. Broker non-votes will
have the same effect as a vote “AGAINST” the Business Combination Proposal.

WHAT WILL HAPPEN IF I RETURN MY PROXY CARD WITHOUT INDICATING HOW TO VOTE?

If you sign and return your proxy card without indicating how to vote on any particular proposal, the MAAC Shares represented by your proxy
will be voted as recommended by MAAC’s board of directors with respect to that proposal.

MAY I CHANGE MY VOTE AFTER I HAVE DELIVERED MY PROXY OR VOTING INSTRUCTION CARD?
Yes. You may change your vote at any time before your proxy is voted at the MAAC Special Meeting (provided that you do not hold your shares
through a broker, bank or other nominee).
You may do this in one of two ways:
. mailing a new, subsequently dated proxy card; or
. by attending the MAAC Special Meeting virtually and electing to vote your shares online at the meeting.

Any proxy that you submitted may also be revoked by submitting a new proxy by mail, or online or by telephone, not later than 11:59 p.m.,
Eastern Time, on , 2021, or by voting online at the MAAC Special Meeting. Simply attending the MAAC Special Meeting will not
revoke your proxy. If you have instructed a broker, bank or other nominee to vote your MAAC Shares, you must follow the directions you receive
from your broker, bank or other nominee in order to change or revoke your vote.

WHAT HAPPENS IF I FAIL TO TAKE ANY ACTION WITH RESPECT TO THE MAAC SPECIAL MEETING?

If you fail to take any action with respect to the MAAC Special Meeting and the Business Combination is approved by stockholders and
consummated, you will continue to be a stockholder of MAAC and your shares will be automatically cancelled and extinguished and converted
into Roivant Common Shares at the consummation of the Business Combination. Failure to take any action with respect to the MAAC Special
Meeting will not affect your ability to exercise your redemption rights. If you fail to take any action with
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respect to the MAAC Special Meeting and the Business Combination is not approved, you will continue to be a stockholder of MAAC while
MAAC searches for another target business with which to complete a business combination.

WHAT SHOULD I DO IF I RECEIVE MORE THAN ONE SET OF VOTING MATERIALS?

Stockholders may receive more than one set of voting materials, including multiple copies of this proxy statement/prospectus and multiple proxy
cards or voting instruction cards. For example, if you hold your shares in more than one brokerage account, you will receive a separate voting
instruction card for each brokerage account in which you hold shares. If you are a holder of record and your shares are registered under more than
one name, you will receive more than one proxy card. Please complete, sign, date and return each proxy card and voting instruction card that you
receive in order to cast a vote with respect to all of your shares.

WHOM SHOULD I CONTACT IF I HAVE ANY QUESTIONS ABOUT THE PROXY MATERIALS OR VOTING?

If you have any questions about the proxy materials, need assistance submitting your proxy or voting your shares or need additional copies of this
proxy statement/prospectus or the enclosed proxy card, you should contact , the proxy solicitation agent for MAAC, toll-free at
(banks and brokers call ) or email
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SUMMARY OF THE PROXY STATEMENT/PROSPECTUS

This summary highlights selected information from this proxy statement/prospectus and does not contain all of the information that is
important to you. To better understand the Business Combination and the proposals to be considered at the MAAC Special Meeting, you should
read this entire proxy statement/prospectus carefully, including the attached annexes. See also the section entitled “Where You Can Find Additional
Information.”

Parties to the Business Combination
Montes Archimedes Acquisition Corp.

MAAC is a blank check company incorporated as a Delaware corporation in July 2020 for the purpose of effecting a merger, capital stock
exchange, asset acquisition, stock purchase, reorganization or similar business combination with one or more businesses or entities.

The MAAC Class A Shares and warrants are currently listed on Nasdaq under the symbols “MAAC” and “MAACW,” respectively. Certain
MAAC Class A Shares and MAAC Warrants currently trade as units consisting of one share of a MAAC Class A Share and one-half of one MAAC
Warrant, and are listed on Nasdaq under the symbol “MAACU.” The units will automatically separate into their component securities upon
consummation of the Business Combination and, as a result, will no longer trade as an independent security. Upon the Closing, the Roivant
Common Shares and Roivant Warrants received in exchange for the MAAC Class A Shares and MAAC Warrants will be listed on Nasdaq under
the symbols “ROIV” and “ ROIVW,” respectively.

MAAC’s principal executive offices are located at 724 Oak Grove Ave, Suite 130, Menlo Park, California 94025 and its phone number is
(650) 384-6558.

Roivant Sciences Ltd.

We are building the next-generation “big pharma” company, organized to harness modern technologies and the entrepreneurial spirit of
nimble biotechnology companies at scale. Our mission is to improve the delivery of healthcare to patients by treating every inefficiency as an
opportunity.

We are a diverse team of experienced drug developers, scientists, physicians, company builders, data scientists and engineers, biopharma
investors, physicists and business development professionals dedicated to improving the lives of patients. At Roivant, we combine our team’s
extensive experience and multi-disciplinary expertise with innovative technologies to identify and advance potentially transformative medicines.

We deploy a hypothesis-driven approach to identify novel or clinically-validated targets and biological pathways in areas of high unmet
medical need. We then seek to acquire, in-license or discover promising drug candidates against those targets or pathways. Our small molecule
discovery engine is powered by a unique combination of leading computational physics and machine learning capabilities for in silico drug design.

‘We develop drug candidates in subsidiary companies we call “Vants” with a distinct approach to sourcing talent, aligning incentives and
deploying technology. Each of our Vant teams is built with deep relevant expertise to promote successful execution of our development strategy.
Our Vants continue to benefit from the support of the Roivant platform and technologies that are built to address inefficiencies in the drug
discovery, development and commercialization process.

Our agile Vant model has allowed us to rapidly add capabilities in diverse therapeutic areas, including immunology, dermatology, hematology
and oncology, and modalities, including biologics, topicals, gene
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therapies and bifunctional small molecules. We currently have 16 Vants and, together, we are advancing a deep and diversified pipeline of over 30
drug candidates. The Vant model also enables a modular approach to the monetization of therapies we advance through development, allowing us
to pursue commercialization of some products independently, while selectively establishing partnerships for other Vants or divesting of the Vants

entirely.

Since our founding in 2014, we have:

. conducted nine international Phase 3 trials, the last eight of which have been successful;

. consummated a $3 billion upfront partnership with Sumitomo Dainippon Pharma (“Sumitomo”) (see “Business of Roivant—Platform
Validation™);

. developed three drugs that received FDA approval shortly after their transfer to Sumitomo;

. launched and taken public multiple Vants, resulting in an aggregate ownership stake of $1.0 billion in public Vants as of May 28,
2021, based on a $289 million aggregate investment in those Vants;

. built a pipeline of over 30 drug candidates ranging from early discovery to registration; and

. created innovative software tools to optimize each stage of the drug discovery, development and commercialization process.

Since our inception in 2014, we have focused substantially all of our efforts and financial resources on acquiring and developing our product
candidates and expanding our platform and technologies. For the years ended March 31, 2021 and 2020, we incurred losses from continuing
operations of $900.2 million and $568.1 million, respectively. As of March 31, 2021, we had cash and cash equivalents of approximately $2.1
billion and our accumulated deficit was approximately $1.9 billion. We have not generated any revenues to date from the sale of our product
candidates. Our revenue, primarily generated through license agreements as well as from subscription and service-based fees, has not been
significant to date. Our operations to date have been financed primarily through the sale of equity securities, sale of subsidiary interests, debt
financings and revenue generated from licensing and collaboration arrangements.

Roivant’s principal executive office is located at Suite 1, 3rd Floor, 11-12 St. James’s Square, London SW1Y 4LB, United Kingdom.

Rhine Merger Sub, Inc.

Merger Sub is a Delaware corporation and wholly-owned subsidiary of Roivant formed for the purpose of effecting the Business
Combination. Merger Sub owns no material assets and does not operate any business. In the Business Combination, Merger Sub will merge with
and into MAAC, with MAAC continuing as the surviving entity.

Merger Sub’s principal executive office is located at 151 West 42nd Street, 15th Floor, New York, New York 10036.

The Business Combination

On May 1, 2021, MAAC entered into a Business Combination Agreement with Roivant and Merger Sub and was subsequently amended on
June 9, 2021 to reflect the execution of the lock-up agreements entered into by the MAAC Independent Directors and Roivant.

The Business Combination Agreement provides for, among other things, the following transactions: (i) Roivant’s bye-laws will be amended
and restated, each outstanding share of Roivant will be subdivided (and
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in the case of certain non-voting shares of Roivant, converted) into Roivant Common Shares based on a fixed exchange ratio of 2.9262:1 (the
“Roivant Exchange Ratio”), and each outstanding equity award of Roivant will be subdivided and adjusted into comparable equity awards of
Roivant, based on the Roivant Exchange Ratio (the steps contemplated by this clause (i), collectively, the “Pre-Closing Steps”); and (ii) Merger Sub
will merge with and into MAAC, with MAAC surviving the Merger. At the Effective Time, (a) each outstanding MAAC Class A Share and MAAC
Class B Share (other than treasury shares and any shares held by the MAAC Sponsor, any affiliate of the MAAC Sponsor or any MAAC
Independent Director or its transferee) will be automatically canceled and extinguished and converted into one Roivant Common Share, (b) each
outstanding MAAC Class B Share held by the MAAC Sponsor, any affiliate of the MAAC Sponsor or any MAAC Independent Director or its
transferee will be automatically canceled and extinguished and converted into a number of Roivant Common Shares based on the MAAC Sponsor
Exchange Ratio, with a portion of such Roivant Common Shares issued to the MAAC Sponsor, any affiliate of the MAAC Sponsor or any MAAC
Independent Director or its transferee by virtue of the Merger being subject to the vesting and other terms and conditions set forth in the Sponsor
Support Agreement, and (c) each outstanding warrant to purchase MAAC Class A Shares will be converted automatically into the right to acquire
Roivant Common Shares on the terms and subject to the conditions set forth in the MAAC Warrant Agreement. The MAAC Sponsor Exchange
Ratio is 1.0, subject to reduction in an amount equal to one-half of the percentage of MAAC Class A Shares redeemed in connection with the
Business Combination (i.e., if 10% of MAAC Class A Shares are so redeemed, then the MAAC Sponsor Exchange Ratio will be equal to 0.95),
provided that in no event will the MAAC Sponsor Exchange Ratio be less than 0.75.

All Roivant Common Shares that are outstanding and held by Roivant equityholders immediately prior to the Closing (including Roivant
Common Shares issued after the Closing upon the exercise or settlement of incentive equity awards that were held by Roivant equityholders
immediately prior to the Closing) will be subject to restrictions on transfer for six months following the Closing, subject to customary exceptions.
In addition, the MAAC Sponsor, the MAAC Independent Directors and certain Roivant equityholders have entered into Lock-Up Agreements and
are subject to extended transfer restrictions.

For more information about the Business Combination Agreement and the Business Combination, see the section entitled “The Business
Combination Proposal—Business Combination.”

Amendment No. 1 to the Business Combination Agreement

On June 9, 2021, MAAC entered into an amendment (the “BCA Amendment”) to the Business Combination Agreement. Pursuant to the
BCA Amendment, the Business Combination Agreement was revised to reflect the execution of the Lock-Up Agreements described in this proxy
statement/prospectus. In particular, the BCA Amendment revised the Business Combination Agreement to reflect the MAAC Independent
Directors and Roivant entering into respective lock-up agreement substantially in the form attached to this proxy statement/prospectus as Annex F.

Conditions to the Closing

The respective obligations of each party to the Business Combination Agreement to consummate the Business Combination are subject to the
satisfaction, or written waiver by the party for whose benefit such condition exists, at or prior to the Closing of the following conditions:

. there being no order or law issued by any court of competent jurisdiction or other governmental entity (i) in the United States or any
other jurisdiction in which the Roivant and its subsidiaries conduct material operations or (ii) that is otherwise material, in each case,
preventing the consummation of the transactions contemplated by the Business Combination Agreement in effect;
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. the registration statement — of which this proxy statement/prospectus forms a part — must have become effective in accordance with
the provisions of the Securities Act, no stop order has been issued by the SEC and remains in effect with respect to the registration
statement of which this proxy statement/prospectus forms a part, and no proceeding seeking such a stop order has been threatened or
initiated by the SEC and remains pending;

. the approval of the Business Combination Agreement by the affirmative vote of the holders of the requisite number MAAC Shares
being obtained in accordance with MAAC’s governing documents and applicable law;

. the approval by Nasdaq of Roivant’s initial listing application in connection with the Business Combination and, immediately
following the effective time of the Merger, Roivant satisfying any applicable initial and continuing listing requirements of Nasdag,
and Roivant not having received any notice of non-compliance in connection therewith that has not been cured or would not be cured
at or immediately following the effective time of Merger, and Roivant Common Shares to be issued in connection with the Business
Combination, being approved for listing on Nasdag;

. the aggregate cash proceeds from the Trust Account (after, for the avoidance of doubt, giving effect to any redemptions by MAAC
stockholders in connection with the Business Combination) being equal to or greater than $210,000,000; and

. after giving effect to the transactions contemplated by the Business Combination Agreement (including the PIPE Financing), Roivant
having at least $5,000,001 of net tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act).

The obligations of the parties to the Business Combination Agreement to consummate the Business Combination are subject to additional
conditions, as described more fully below in the section entitled “The Business Combination Proposal—Business Combination Agreement—
Conditions to the Closing of the Business Combination.”

Other Agreements

The following agreements were entered into or will be entered into in connection with the Business Combination, the Business Combination
Agreement and the other transactions contemplated thereby:

Support Agreements

Concurrently with the signing of the Business Combination Agreement, certain shareholders of Roivant entered into a Transaction Support
Agreement (collectively, the “Transaction Support Agreements”) with MAAC and Roivant, pursuant to which such shareholders of Roivant have
agreed to, among other things, certain covenants and agreements to support, or that are otherwise related to, the Business Combination, including
an agreement to terminate certain existing agreements between Roivant and such shareholders, an agreement to not transfer his, her or its Roivant
Common Shares prior to the Closing and, in the case of certain Roivant shareholders also participating in the PIPE Financing, certain covenants
related to the expiration or termination of the waiting period under the HSR Act, to the extent applicable, with respect to the issuance of Roivant
Common Shares to such shareholder in connection with the Business Combination.

See the section entitled The Business Combination Proposal—Related Agreements.”

Lock-Up Agreements

On May 1, 2021 and June 9, 2021, Roivant, on the one hand, and the MAAC Sponsor, both of MAAC’s independent directors (the “MAAC
Independent Directors™) and certain Roivant equityholders, on the other
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hand, entered into lock-up agreements substantially in the form attached to this proxy statement/prospectus as Annex F (the “Lock-Up
Agreements”), pursuant to which, among other things, the MAAC Sponsor, the MAAC Independent Directors and such Roivant equityholders have
agreed not to, subject to, and conditioned upon the effectiveness of, the Closing, effect any sale or distribution of the Roivant Common Shares
(including those underlying incentive equity awards or Roivant Warrants) held by the MAAC Sponsor, the MAAC Independent Directors or such
equityholders as of immediately following the Closing during the applicable lock-up period, subject to customary exceptions. The lock-up period
applicable to Roivant Common Shares held by the MAAC Sponsor and MAAC Independent Directors as of immediately following the Closing
will be (i) with respect to 25% of the Roivant Common Shares held by the MAAC Sponsor and MAAC Independent Directors, six months
following the Closing, (ii) with respect to an additional 25% of the Roivant Common Shares held by the MAAC Sponsor and MAAC Independent
Directors, the earlier of twelve months following the achievement of certain price-based vesting restrictions or six years from the Closing and

(iii) with respect to 50% of the Roivant Common Shares held by the MAAC Sponsor and MAAC Independent Directors, thirty-six months
following the Closing. The Roivant warrants and the Roivant Common Shares underlying warrants held by the MAAC Sponsor as of immediately
following the Closing will be subject to a corresponding lock-up period for (a) with respect to 25% of such warrants held by the MAAC Sponsor,
six months from the Closing, (b) with respect to an additional 25% of such warrants held by the MAAC Sponsor, twelve months from Closing and
(c) with respect to 50% of such warrants held by the MAAC Sponsor, thirty-six months from the Closing. The lock-up period applicable to Roivant
Common Shares held by certain Roivant equityholders as of immediately following the Closing (including those underlying incentive equity
awards) will be (x) with respect to 25% of the Roivant Common Shares held by such Roivant equityholders (including those underlying incentive
equity awards), six months following the Closing, (y) with respect to an additional 25% of the Roivant Common Shares held by such Roivant
equityholders (including those underlying incentive equity awards), twelve months following the Closing and (z) with respect to 50% of the
Roivant Common Shares (including those underlying incentive equity awards) held by such Roivant equityholders, thirty-six months following the
Closing.

See the section entitled “The Business Combination Proposal—Related Agreements—Lock-Up Agreements.”

Sponsor Support Agreement

Concurrently with the execution of the Business Combination Agreement, MAAC, MAAC Sponsor, Roivant and each of James C.
Momtazee, George Barrett, Stephen Oesterle and Maria C. Walker, each of whom is a member of MAAC’s board of directors and/or management
(collectively, the “MAAC Insiders”), entered into the Sponsor Support Agreement (the “Sponsor Support Agreement”), pursuant to which, among
other things: (i) the MAAC Sponsor and the MAAC Insiders have each reaffirmed his, her or its obligations in existing arrangements with MAAC
to vote in favor of each of the proposals to be voted upon at the meeting of MAAC stockholders in connection with the Business Combination,
including approval of the Business Combination Agreement and the transactions contemplated thereby; (ii) the MAAC Sponsor has waived any
adjustment to the conversion ratio set forth in the governing documents of MAAC or any other anti-dilution or similar protection with respect to the
MAAC Class B Common Shares that may result from the transactions contemplated by the Business Combination; (iii) subject to, and conditioned
upon, the occurrence of and effective as of, the Effective Time, the MAAC Sponsor and the MAAC Insiders have each agreed to terminate certain
existing arrangements with MAAC, including existing registration rights and the existing lock-up obligations with respect to his, her or its MAAC
Shares; (iv) the MAAC Sponsor and the MAAC Insiders that hold Roivant Common Shares immediately following the Effective Time will be
granted the right to include his, her or its Roivant Common Shares in a resale registration statement to be filed in connection with the transactions
contemplated by the Subscription Agreements following the Effective Time; (v) MAAC Sponsor, Roivant and MAAC have each agreed to certain
covenants related to the expiration or termination of the waiting period under the HSR Act with respect to the issuance of Roivant Common Shares
to the MAAC Sponsor in connection with the Business
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Combination; and (vi) subject to, and conditioned upon the occurrence of, and effective as of immediately after, the Effective Time, (a) twenty
percent of the Roivant Common Shares issued to the MAAC Sponsor in respect of its MAAC Class B Common Shares will be subject to the
vesting conditions described below and the other restrictions set forth in the Sponsor Support Agreement (the “$15 Earn-Out Shares”) and (b) ten
percent of the Roivant Common Shares issued to the MAAC Sponsor in respect of its MAAC Class B Common Shares will be subject to the
vesting conditions described below and the other restrictions set forth in the Sponsor Support Agreement (the “$20 Earn-Out Shares” and, together
with the $15 Earn-Out Shares, the “Earn-Out Shares™).

The $15 Earn-Out Shares will vest if the closing price of the Roivant Common Shares is greater than or equal to $15.00 over any twenty out
of thirty trading day period during the five year period following the Closing, and the $20 Earn-Out Shares will vest if the closing price of the
Roivant Common Shares is greater than or equal to $20.00 over any twenty out of thirty trading day period during the five year period following
the Closing. The five year vesting period described in the preceding sentence will, if a definitive purchase agreement with respect to a Sale (as
defined in the Sponsor Support Agreement) is entered into on or prior to the end of such period, be extended to the earlier of one day after the
consummation of such Sale and the termination of such definitive transaction agreement, and if a Sale occurs during such five year (or, as
applicable, longer) vesting period, then all of the Earn-Out Shares unvested as of such time will automatically vest immediately prior to the
consummation of such Sale. If any Earn-Out Shares have not vested on or prior to the end of the five year (or, as applicable, longer) vesting period,
then such Earn-Out Shares will be forfeited.

On June 9, 2021, MAAC, the MAAC Sponsor, Roivant and the MAAC Insiders entered into Amendment No. 1 to the Sponsor Support
Agreement (“SSA Amendment”) pursuant to which the Sponsor Support Agreement was revised to reflect the MAAC Independent Directors and
Roivant entering into respective Lock-Up Agreements. In particular, among other things, the SSA Amendment revised the Sponsor Support
Agreement to subject the Roivant Common Shares issued to each MAAC Independent Director in respect of his or her MAAC Class B Shares to
the same vesting conditions applicable to the Roivant Common Shares issued to the MAAC Sponsor. Specifically, (a) twenty percent of the Roivant
Common Shares issued to each MAAC Independent Director will be treated as $15 Earn-Out Shares (as defined in the Sponsor Support
Agreement) and (b) ten percent of the Roivant Common Shares issued to each MAAC Independent Director will be treated as $20 Earn-Out Shares
(as defined in the Sponsor Support Agreement).

See the section entitled “The Business Combination Proposal—Related Agreements—Sponsor Support Agreement.”

Registration Rights Agreement

Concurrently with the execution of the Business Combination Agreement, certain Roivant shareholders entered into the Third Amended and
Restated Registration Rights Agreement pursuant to which, among other things, Roivant will be obligated to file a registration statement to register
the resale of certain Roivant Common Shares within 30 days after the consummation of the Business Combination and certain Roivant
shareholders party thereto, subject to certain exceptions, will be granted certain customary registration rights as of the effective date of the Business
Combination.

See the section entitled “The Business Combination Proposal—Related Agreements—Registration Rights Agreement.”

Subscription Agreements

MAAC and Roivant entered into Subscription Agreements with certain institutional and accredited investors, pursuant to which such
investors agreed to subscribe for and purchase, and MAAC agreed to issue and
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sell to such investors, prior to and substantially concurrently with the Closing, an aggregate of 22,000,000 MAAC Class A Shares at a purchase
price of $10.00 per share, for aggregate gross proceeds of $220,000,000. The MAAC Class A Shares to be offered and sold pursuant to the
Subscription Agreements and the Roivant Common Shares (into which such MAAC Class A Shares are converted in connection with the Merger)
have not been registered under the Securities Act, in reliance upon the exemption provided in Section 4(a)(2) thereof. Each MAAC Class A Share
issued in the PIPE Financing will be converted into one Roivant Common Share in the Merger.

The closing of the PIPE Financing is subject to customary conditions for a financing of this nature, including the substantially concurrent
consummation of the Business Combination. The Subscription Agreements provide that Roivant will grant the investors in the PIPE Financing
certain customary registration rights with respect to their Roivant Common Shares following the Closing.

See the section entitled “The Business Combination Proposal—Related Agreements.”

Interests of Certain MAAC Persons in the Business Combination

‘When considering the recommendation of the MAAC board of directors to vote in favor of the Business Combination, you should be aware
that, aside from their interests as stockholders, the MAAC Sponsor and the holders of the Founder Shares have other interests in the Business
Combination that are different from, or in addition to, those of other MAAC stockholders generally. The MAAC board of directors was aware of
and considered these interests, among other matters, in evaluating and unanimously approving the Business Combination and in recommending to
MAAC stockholders that they approve the Business Combination. MAAC stockholders should take these interests into account in deciding whether
to approve the Business Combination. These interests include, among other things, the interests listed below:

. MAAC’s directors and officers and the MAAC Sponsor have waived their right to redeem any Founder Shares and MAAC Class A
Shares held by them (if any) in connection with a stockholder vote to approve a proposed initial business combination;

. the fact that the MAAC Sponsor paid an aggregate of $25,000 for the Founder Shares, which will convert into 10,267,956 MAAC
Class A Shares held by the MAAC Sponsor and the MAAC Independent Directors in accordance with the terms of MAAC’s amended
and restated certificate of incorporation and such securities will have a significantly higher value at the time of the Business
Combination when such shares convert into shares in the combined company, as described further below:

Shares of Class Value of Class
A Stock(1) A Stock(3)
MAAC Sponsor(2) 10,167,956 $ 101,679,560
George Barrett 50,000 $ 500,000
Stephen Oesterle 50,000 $ 500,000

(1) Interests shown consist solely of Founder Shares, classified as Class B common stock. Such shares will automatically convert into Class A
common stock concurrently with or immediately following the consummation of the Business Combination on a one-for-one basis, subject to
adjustment pursuant to the MAAC Sponsor Exchange Ratio. Share amounts are subject to the terms and conditions set forth in the Sponsor
Support Agreement.

(2)  Patient Square Capital LLC is the record holder of the shares reported herein. James C. Momtazee is the managing member of Patient Square
Capital LLC and has voting and dispositive power over such securities.
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(3 Assumes a value of $10.00 per share, the deemed value of the Class A Stock in the Business Combination.

the fact that the MAAC Sponsor and MAAC’s directors and officers have agreed to waive their rights to liquidating distributions from
the Trust Account with respect to the Founder Shares if we fail to complete an initial business combination by October 9, 2022;

the fact that the MAAC Sponsor, in which certain of MAAC’s officers and directors hold a direct or indirect interest, purchased an
aggregate of 10,214,365 warrants in a private placement from MAAC for an aggregate purchase price of $10,214,365 (or $1.00 per
warrant), each of such private placement warrants is exercisable commencing on the later of 12 months from the closing of MAAC’s
initial public offering and 30 days following the Closing for one MAAC Class A Share at $11.50 per share; if we do not consummate
an initial business combination by October 9, 2022, then the proceeds from the sale of the private placement warrants will be part of
the liquidating distribution to the public stockholders and the private placement warrants held by the MAAC Sponsor will be
worthless; the warrants held by the MAAC Sponsor had an aggregate market value of approximately $ based upon the
closing price of $ per warrant on Nasdaq on ,2021;

James C. Momtazee, Chairman, Chief Executive Officer and President of MAAC, is expected to be a director of Roivant after the
consummation of the Business Combination. As such, in the future, he may receive cash fees, stock options, stock awards or other
remuneration that the Roivant board of directors determines to pay to him and any applicable compensation as described under section
“Executive Compensation—Director Compensation”;

if the Trust Account is liquidated, including in the event we are unable to complete an initial business combination within the required
time period, the MAAC Sponsor has agreed that it will be liable to us if and to the extent any claims by a third-party (other than
MAAC’s independent public accountants) for services rendered or products sold to us, or a prospective target business with which we
have entered into a transaction agreement, reduce the amount of funds in the trust account to below: (i) $10.00 per public share; or

(ii) such lesser amount per public share held in the trust account as of the date of the liquidation of the Trust Account due to reductions
in the value of the trust assets, in each case, net of the interest which may be withdrawn to pay taxes, except as to any claims by a
third-party who executed a waiver of any and all rights to seek access to the trust account and except as to any claims under our
indemnity of the underwriters of MAAC’s initial public offering against certain liabilities, including liabilities under the Securities
Act; and

the fact that the MAAC Sponsor and MAAC’s officers and directors will lose their entire investment in us, which investment amount
totaled $10,239,365, and will not be reimbursed for any out-of-pocket expenses, which totaled $23,418 as of June 17, 2021, if the
Business Combination, or an alternative initial business combination, is not consummated by October 9, 2022.

At any time prior to the Special Meeting, during a period when they are not then aware of any material non-public information regarding
MAAC or its securities, the MAAC Sponsor, MAAC’s directors and officers, Roivant and/or their respective affiliates may purchase shares and/or
warrants from investors, or they may enter into transactions with such investors and others to provide them with incentives to acquire shares of
MAAC Shares or vote their shares in favor of the Business Combination Proposal. The purpose of such share purchases and other transactions
would be to increase the likelihood that the proposals presented to stockholders for approval at the Special Meeting are approved or to provide
additional equity financing. Any such share purchases and other transactions may thereby increase the likelihood of obtaining stockholder approval
of the Business Combination. This may result in the completion of our Business Combination that may not otherwise have been possible. While the
exact nature of any such incentives has not been determined as of the date of this proxy statement/prospectus, they might include, without
limitation, arrangements to protect such investors or holders against potential loss in value of their shares, including the granting of put options.
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Entering into any such incentive arrangements may have a depressive effect on MAAC Shares. For example, as a result of these
arrangements, an investor or holder may have the ability to effectively purchase shares at a price lower than market and may therefore be more
likely to sell the shares he owns, either prior to or immediately after the Special Meeting. If such transactions are effected, the consequence could
be to cause the Business Combination to be approved in circumstances where such approval could not otherwise be obtained. Purchases of shares
by the persons described above would allow them to exert more influence over the approval of the proposals to be presented at the Special Meeting
and would likely increase the chances that such proposals would be approved. As of the date of this proxy statement/prospectus, there have been no
such discussions and no agreements to such effect have been entered into with any such investor or holder. MAAC will file a Current Report
on Form 8-K to disclose any arrangements entered into or significant purchases made by any of the aforementioned persons that would affect the
vote on the proposals to be voted on at the Special Meeting. Any such report will include descriptions of any arrangements entered into or
significant purchases by any of the aforementioned persons. The existence of financial and personal interests of our directors and officers may
result in conflicts of interest, including a conflict between what may be in the best interests of MAAC and its stockholders and what may be best
for a director’s personal interests when determining to recommend that stockholders vote for the proposals. See the sections entitled “Risk Factors,”
“The Business Combination Proposal—Interests of Certain MAAC Persons in the Business Combination” and “Beneficial Ownership of
Securities” for more information and other risks.

Reasons for Approval of the Business Combination

MAAC’s board of directors considered a wide variety of factors in connection with its evaluation of the Business Combination. In light of the
complexity of those factors, MAAC’s board of directors, as a whole, did not consider it practicable to, nor did it attempt to, quantify or otherwise
assign relative weights to the specific factors it took into account in reaching its decision. Individual members of MAAC’s board of directors may
have given different weight to different factors.

For a more complete description of MAAC’s reasons for the approval of the Business Combination and the recommendation of MAAC’s
board of directors, see the section entitled “The Business Combination—MAAC Board of Directors’ Reasons for the Business Combination.”

Redemption Rights

If you are a holder of MAAC Class A Shares, you have the right to redeem such shares for a pro rata portion of the cash held in the Trust
Account, which holds the net proceeds of MAAC’s initial public offering, as of two business days prior to the consummation of the transactions
contemplated by the Business Combination Agreement (including interest earned on the funds held in the Trust Account and not previously
released to MAAC to pay taxes, if any) upon the closing of the transactions contemplated by the Business Combination Agreement.

Notwithstanding the foregoing, a holder of MAAC Class A Shares, together with any affiliate of such holder or any other person with whom
such holder is acting in concert or as a “group” (as defined in Section 13(d)(3) of the Exchange Act), will be restricted from seeking redemption
with respect to more than 15% of the MAAC Class A Shares.

Holders of the outstanding MAAC Warrants do not have redemption rights with respect to such warrants in connection with the transactions
contemplated by the Business Combination Agreement.
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Under the Pre-Closing MAAC Certificate of Incorporation, the Business Combination may be consummated only if MAAC has at least
$5,000,001 of net tangible assets after giving effect to redemptions by all holders of MAAC Class A Shares that properly demand redemption of
their MAAC Class A Shares for cash.

You may exercise your redemption rights whether you vote your MAAC Class A Shares for or against, or whether you abstain from voting
on, the Business Combination Proposal or any other proposal described in this proxy statement/prospectus. As a result, the Business Combination
Proposal can be approved by stockholders who will redeem their MAAC Class A Shares and will no longer be stockholders and the Business
Combination may be consummated even though the funds available from the Trust Account and the number of public stockholders are substantially
reduced as a result of redemptions by public stockholders. With fewer MAAC Class A Shares and public stockholders, the trading market for
MAAC Class A Shares may be less liquid than the market for MAAC Class A Shares prior to the Business Combination and MAAC may not be
able to meet the listing standards of a national securities exchange, including Nasdaq. In addition, with fewer funds available from the Trust
Account, the capital infusion from the Trust Account into Roivant’s business will be reduced and the amount of working capital available to
Roivant following the Business Combination may be reduced. Your decision to exercise your redemption rights with respect to MAAC Class A
Shares will have no effect on the MAAC Warrants you may also hold.

If you are a holder of MAAC Class A Shares and wish to exercise your redemption rights, you are required to tender your share certificates or
deliver your shares to the transfer agent electronically using The Depository Trust Company’s DWAC (Deposit/Withdrawal at Custodian) system,
at your option, in each case until the date that is two business days prior to the initially scheduled vote to approve the Business Combination.
Accordingly, you have until two days prior to the initial vote on the Business Combination to tender your shares if you wish to exercise your
redemption rights. Given the relatively short period in which to exercise redemption rights, it is advisable for you to use electronic delivery of your
shares. If you exercise your redemption right, your shares will be redeemed for a pro rata portion of the amount then in the Trust Account (which,
for illustrative purposes, was $410,790,995, or $10.00 per MAAC Class A Share, as of March 31, 2021). Such amount, including interest earned on
the funds held in the Trust Account and not previously released to MAAC to pay its taxes, if any, will be paid promptly upon consummation of the
Business Combination. However, under Delaware law, the proceeds held in the Trust Account could be subject to claims that could take priority
over those of MAAC’s public stockholders exercising redemption rights, regardless of whether such holders vote for or against the Business
Combination Proposal. The per share distribution from the Trust Account in such a situation may be less than originally anticipated due to such
claims. Your vote on any proposal other than the Business Combination Proposal will have no impact on the amount you will receive if you
exercise your redemption rights.

MAAC’s transfer agent can be contacted at the following address:

Continental Stock Transfer & Trust Company
One State Street, 30th Floor
New York, NY 10004
Attn:
Email:

Any request for redemption, once made by a holder of MAAC Class A Shares, may be withdrawn at any time up to two days prior to the vote
on the Business Combination Proposal at the MAAC Special Meeting. If you deliver your shares for redemption to MAAC’s transfer agent and
later decide, prior to the MAAC Special Meeting, not to redeem your shares, you may request that MAAC’s transfer agent return the shares
electronically.
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No demand will be effectuated unless the holder’s MAAC Class A Shares have been delivered electronically to the transfer agent not later
than two business days prior to the initially scheduled vote to approve the Business Combination.

If a holder of MAAC Class A Shares properly makes a request for redemption and the MAAC Class A Shares are delivered to MAAC’s
transfer agent no later than two business days prior to the initially scheduled vote to approve the Business Combination, then, if the Business
Combination is consummated, MAAC will redeem these shares for a pro rata portion of funds deposited in the Trust Account. If you exercise your
redemption rights, then you will be exchanging your MAAC Class A Shares for cash.

For a discussion of the material U.S. federal income tax considerations for holders of MAAC Class A Shares with respect to the exercise of
these redemption rights, see “Material U.S. Federal Income Tax Consequences—Tax Consequences of a Redemption of MAAC Public Shares.”

Board of Directors of Roivant Following the i Combi

Following the Closing, it is expected that the Roivant Board will consist of a number of directors determined by Roivant (upon reasonable
prior consultation with MAAC) prior to the Effective Time, with one director being an individual designated by MAAC, who is currently expected
to be James C. Momtazee, and the other directors being determined by Roivant (upon reasonable prior consultation with MAAC).

Information about the current MAAC directors and executive officers can be found in the section entitled “Where You Can Find Additional
Information.”

Accounting Treatment

The Business Combination is a capital transaction in substance whereby MAAC will be treated as the acquired company for financial
reporting purposes. Accordingly, for accounting purposes, the Business Combination will be treated similar to an equity contribution in exchange
for the issuance of Roivant shares. The net assets of MAAC, which are primarily comprised of cash and cash equivalents, will be stated at historical
cost with no goodwill or other intangible assets recorded.

Appraisal Rights

Appraisal rights are not available to MAAC stockholders in connection with the Business Combination.

Proposals to be Put to the Stockholders of MAAC at the MAAC Special Meeting
The following is a summary of the proposals to be put to the MAAC Special Meeting.

The Business Combination Proposal. MAAC shall consummate the proposed initial Business Combination only if the Business Combination
Proposal is approved by the affirmative vote of the holders of a majority of MAAC Shares outstanding as of the date of the stockholder meeting
held to consider such initial Business Combination.

The Nasdaq Proposal. MAAC shall consummate the proposed initial Business Combination only if the Nasdaq Proposal is approved by the
affirmative vote of a majority of MAAC Shares present in person or represented by proxy at the MAAC Special Meeting and entitled to vote at the
meeting.
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The Adjournment Proposal. The affirmative vote of a majority of MAAC Shares present in person or represented by proxy at the MAAC
Special Meeting and entitled to vote at the meeting, regardless of whether a quorum is present, is required to approve the Adjournment Proposal.
The Business Combination is not conditioned upon the approval of the Adjournment Proposal.

Date, Time and Place of MAAC Special Meeting

The MAAC Special Meeting will be held on ,2021,at , Eastern Time, via a virtual meeting. In light of COVID-19 pandemic and
to support the well-being of MAAC’s stockholders and employees, the MAAC Special Meeting will be completely virtual. MAAC stockholders
may attend the MAAC Special Meeting and vote their shares electronically during the meeting via live audio webcast by visiting
MAAC Stockholders will need the control number that is printed on their proxy card to enter the MAAC Special Meeting. MAAC recommends
that stockholders log in at least 15 minutes before the meeting to ensure they are logged in when the MAAC Special Meeting starts. MAAC
stockholders will not be able to attend the MAAC Special Meeting in person.

Voting Power; Record Date

You will be entitled to vote or direct votes to be cast at the MAAC Special Meeting if you owned MAAC Shares at the close of business on
, 2021, which is the record date for the MAAC Special Meeting. You are entitled to one vote for each MAAC Share that you owned as of
the close of business on the MAAC record date. If your shares are held in “street name” through a broker, bank or other nominee, your broker, bank
or other nominee will send you separate instructions describing the procedure for voting your shares. On the MAAC record date, there were
51,339,779 MAAC Shares outstanding.

Proxy Solicitation

MAAC is soliciting proxies on behalf of its board of directors. This solicitation is being made by mail but also may be made by telephone.
MAAC and its directors, officers and employees may also solicit proxies online. MAAC will file with the SEC all scripts and other electronic
communications as proxy soliciting materials. MAAC will bear the cost of the solicitation.

MAAC has hired to assist in the proxy solicitation process. MAAC will pay to a fee of $ , plus disbursements.

MAAC will ask banks, brokers and other institutions, nominees and fiduciaries to forward the proxy materials to their principals and to
obtain their authority to execute proxies and voting instructions. MAAC will reimburse them for their reasonable expenses.

Quorum and Required Vote for Proposals for the MAAC Special Meeting

A quorum of MAAC stockholders is necessary to hold a valid meeting. A quorum will be present at the MAAC Special Meeting if a majority
of the outstanding MAAC Shares as of the MAAC record date at the MAAC Special Meeting is represented virtually or by proxy. Abstentions and
broker non-votes will be counted as present for the purpose of determining a quorum. The holders of the MAAC Class B Common Shares, who
currently own 20% of the issued and outstanding MAAC Shares, will count towards this quorum. As of the MAAC record date for the MAAC
Special Meeting, 25,669,890 MAAC Shares would be required to achieve a quorum.

Approval of the Business Combination Proposal requires that the initial Business Combination be approved by the affirmative vote of the
holders of a majority of MAAC Shares outstanding as of the date of the stockholder
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meeting held to consider such initial Business Combination. Approval of the Adjournment Proposal requires the affirmative vote of a majority of
shares present in person or represented by proxy at the MAAC Special Meeting and entitled to vote thereon, regardless of whether a quorum is
present. The MAAC board of directors has approved each of the proposals.

Recommendation to MAAC Stockholders
After careful consideration, MAAC’s board of directors recommends that MAAC’s stockholders vote “FOR” each proposal being submitted
to a vote of MAAC’s stockholders at the MAAC Special Meeting.

For a more complete description of MAAC’s reasons for the approval of the Business Combination and the recommendation of MAAC’s
board of directors, see the section entitled “The Business Combination—MAAC Board of Directors’ Reasons for the Business Combination.”

‘When you consider the recommendation of the board of directors to vote in favor of approval of the proposals, you should keep in mind that
our sponsor and certain of our directors and officers have interests have interests in the Business Combination that are different from or in addition
to (and which may conflict with) your interests as a stockholder. Please see the section entitled “The Business Combination—Interests of Certain
MAAC Persons in the Business Combination.”

Comparison of Corporate Governance and Shareholder Rights

For a summary of the material differences among the rights of holders of Roivant Common Shares and holders of MAAC Shares see “The
Business Combination Proposal—The Business Combination—Comparison of Corporate Governance and Shareholder Rights.”

Regulatory Matters

The Business Combination and the transactions contemplated by the Business Combination Agreement are not subject to any federal or state
regulatory requirements or approvals.

Summary of Risk Factors

You should consider carefully the risks described under “Risk Factors” in this proxy statement/prospectus. A summary of the risks that could
materially and adversely affect our business, financial condition, operating results and prospects include the following:

Risks Related to Roivant’s i and Industry
Unless the context otherwise requires, references in this subsection to “we,” “us,” “our” and the “Company” refer to Roivant and its subsidiaries
and dffiliates in the present tense or from and after the cc ion of the Busii Combination, as the context requires.

. Our limited operating history and the inherent uncertainties and risks involved in biopharmaceutical product development may make it

difficult for us to execute on our business model and for you to assess our future viability.

. ‘We will likely incur significant operating losses for the foreseeable future and may never achieve or maintain profitability.
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The ongoing global pandemic resulting from the outbreak of the novel strain of coronavirus, SARS-CoV-2, which causes COVID-19,
could adversely impact our business, including our clinical trials and pre-clinical studies.

‘We may not be successful in our efforts to acquire, in-license or discover new product candidates.

Because we have multiple programs and product candidates in our development pipeline and are pursuing a variety of target
indications and treatment approaches, we may expend our limited resources to pursue a particular product candidate and fail to
capitalize on development opportunities or product candidates that may be more profitable or for which there is a greater likelihood of
success.

‘We face risks associated with the Vant structure.

Clinical trials and pre-clinical studies are very expensive, time-consuming, difficult to design and implement and involve uncertain
outcomes. We may encounter substantial delays in clinical trials, or may not be able to conduct or complete clinical trials or
pre-clinical studies on the expected timelines, if at all.

Our approach to the discovery and development of product candidates from our targeted protein degradation platform is unproven,
which makes it difficult to predict the time, cost of development and likelihood of successfully developing any product candidates
from this platform.

‘We may not be successful in our efforts to acquire, in-license or discover new product candidates.
Certain of our product candidates, including our gene therapy product candidates, are novel, complex and difficult to manufacture.

Obtaining approval of a new drug is an extensive, lengthy, expensive and inherently uncertain process, and the FDA or another
regulator may delay, limit or deny approval.

Our clinical trials may fail to demonstrate substantial evidence of the safety and efficacy of product candidates that we may identify
and pursue for their intended uses, which would prevent, delay or limit the scope of regulatory approval and commercialization.

Our product candidates may cause adverse effects or have other properties that could delay or prevent their regulatory approval, cause
us to suspend or discontinue clinical trials, abandon further development or limit the scope of any approved label or market
acceptance.

‘We depend on the knowledge and skills of our senior leaders, and may not be able to manage our business effectively if we are unable
to attract and retain key personnel.

Changes in funding for, or disruptions to the operations of, the FDA, the SEC and other government agencies could hinder their ability
to hire and retain key leadership and other personnel, prevent new products and services from being developed or commercialized in a
timely manner or otherwise prevent those agencies from performing normal functions on which the operation of our business may
rely, which could negatively impact our business.

‘We will need to expand our organization and may experience difficulties in managing this growth, which could disrupt operations.

If we are unable to obtain and maintain patent and other intellectual property protection for our technology and product candidates or
if the scope of the intellectual property protection obtained is not sufficiently broad, we may not be able to compete effectively in our
markets.

If the patent applications we hold or have in-licensed with respect to our product candidates fail to issue, if their breadth or strength of
protection is threatened, or if they fail to provide meaningful exclusivity for our product candidates or any future product candidate, it
could dissuade companies from collaborating with us to develop product candidates, and threaten our ability to commercialize, future
drugs.
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Patent terms and their scope may be inadequate to protect our competitive position on current and future product candidates for an
adequate amount of time.

Risks Related to MAAC and the Business Combination

The MAAC Sponsor and MAAC’s officers and directors have agreed to vote in favor of the Business Combination, regardless of how
MAAC'’s public stockholders vote.

The MAAC Sponsor, MAAC’s directors and officers and their respective affiliates may elect to purchase shares from public
stockholders in connection with the Business Combination, which may influence the vote on the Business Combination and reduce the
public “float” of the Roivant Common Shares.

If third parties bring claims against MAAC, the proceeds held in the Trust Account could be reduced and the per share redemption
amount received by stockholders may be less than $10.00 per share (which was the offering price in MAAC’s initial public offering).

MAAC has not obtained an opinion from an independent investment banking firm or from an independent accounting firm, and
consequently, you may have no assurance from an independent source that the price MAAC is paying for the business is fair to
MAAC'’s stockholders from a financial point of view.

Since holders of MAAC’s founder shares and private placement warrants will lose their entire investment in us if MAAC?’s initial
business combination is not completed, a conflict of interest may arise in determining whether Roivant is an appropriate target for the
Business Combination.

Risks Rel.

d to Roivant Following the C

of the Busi Combination and Related to Ownership of Roivant Common

Shares Following the Business Combination

Roivant will incur increased costs as a result of operating as a public company, and its management will devote substantial time to
new compliance initiatives.

Roivant’s failure to timely and effectively implement controls and procedures required by Section 404(a) of the Sarbanes-Oxley Act
that will be applicable to it after the Business Combination is consummated could have a material adverse effect on its business.

Anti-takeover provisions in Roivant’s memorandum of association, proposed bye-laws and Bermuda law could delay or prevent a
change in control, limit the price investors may be willing to pay in the future for Roivant Common Shares and could entrench
management.

Roivant’s largest shareholders and certain members of Roivant’s management own a significant percentage of our stock and will be
able to exert significant control over matters subject to shareholder approval.

Emerging Growth Company

Roivant is an “emerging growth company,” as defined in Section 2(a) of the Securities Act, as modified by the Jumpstart Our Business
Startups Act of 2012, as amended (the “JOBS Act”), and it may take advantage of certain exemptions from various reporting requirements that are
applicable to non-emerging growth companies, including, but not limited to, not being required to comply with the auditor attestation requirements
of Section 404 of the Sarbanes-Oxley Act of 2002, as amended (the “Sarbanes-Oxley Act”), reduced disclosure obligations regarding executive
compensation in its periodic reports and proxy statements, and exemptions from the requirements of holding a nonbinding advisory vote on
executive compensation and stockholder approval of any golden parachute payments not previously approved.
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Further, section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to comply with new or revised financial
accounting standards until private companies (that is, those that have not had a Securities Act registration statement declared effective or do not
have a class of securities registered under the Exchange Act) are required to comply with the new or revised financial accounting standards.
Roivant intends to irrevocably elect not to avail itself of this extended transition period, and, as a result, will adopt new or revised accounting
standards on the relevant dates on which adoption of such standards is required for other public companies.

Roivant will remain an emerging growth company until the earlier of (1) the last day of the fiscal year (a) following the fifth anniversary of
the date of the first sale of Roivant Common Shares pursuant to an effective registration statement or (b) in which it has total annual gross revenue
of at least $1.07 billion (as adjusted for inflation pursuant to SEC rules from time to time), and (2) the date on which (x) it is deemed to be a large
accelerated filer, which means the market value of Roivant Common Shares that are held by non-affiliates exceeds $700 million as of the prior
September 30th, or (y) the date on which it has issued more than $1.0 billion in nonconvertible debt during the prior three-year period.
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SUMMARY UNAUDITED PRO FORMA
CONDENSED COMBINED FINANCIAL INFORMATION

The following summary unaudited pro forma condensed combined financial information has been derived from the unaudited pro forma
condensed combined balance sheet as of March 31, 2021 and the unaudited pro forma condensed combined statements of operations for the year
ended March 31, 2021, included in “Unaudited Pro Forma Condensed Combined Financial Information.”

The summary unaudited pro forma condensed combined financial information should be read in conjunction with the unaudited pro forma
condensed combined balance sheet and the unaudited pro forma condensed combined statements of operations, and the accompanying notes. In
addition, the unaudited condensed combined pro forma financial information was based on and should be read in conjunction with the historical
financial statements of Roivant and MAAC, including the accompanying notes, which are included elsewhere in this proxy statement/prospectus.

As MAAC does not represent a business for accounting purposes and its primary asset represents cash and cash equivalents, the Business
Combination will be treated similar to an equity contribution in exchange for the issuance of Roivant Common Shares. The net assets of MAAC
will be stated at historical cost, with no goodwill or other intangible assets recorded.

The unaudited pro forma condensed combined financial information has been prepared using the assumptions below with respect to the
potential redemption of MAAC Class A Shares into cash:

Assuming No Redemptions: This presentation of the no redemption scenario assumes that no MAAC stockholders exercise
redemption rights with respect to their MAAC Class A Shares.

Red,

. A ing Maximum This presentation assumes that the maximum possible number of MAAC’s public stockholders
exercise redemption rights with respect to their MAAC Class A Shares. This scenario assumes that 20,075,542 MAAC Class A Shares
are redeemed for an aggregate redemption payment of approximately $200.8 million. The maximum redemption scenario is based on
the maximum number of redemptions that may occur, but which would still provide the minimum proceeds consisting of Trust
Account funds of $210 million to be contributed at Closing of the Business Combination.

(in thousands, except per share amounts) Historical Pro Forma
Maximum
No i
Roivant MAAC Scenario Scenario
Statement of Operations Data—For the Year Ended March 31,
2021
Revenue, net $ 23,795 — $ 23,795 $ 23,795
Total operating expenses 1,094,693 4,469 1,570,355 1,570,355
Loss from operations (1,070,898) (4,469) (1,546,560) (1,546,560)
Net loss from continuing operations attributable to Roivant
Sciences Ltd. (809,234) 8,245 (1,275,230) (1,276,133)

Basic and diluted net loss per share (3.76) (1.76) (1.81)
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(in thousands)

Balance Sheet Data—As of March 31, 2021
Total current assets
Total assets
Total current liabilities
Total liabilities
Class A common stock subject to possible redemption
Redeemable non-controlling interest
Total shareholders’ equity (deficit)

Historical Pro Forma

Maximum

No Redemptions Redemptions
Roivant MAAC Scenario Scenario

$2,186,995 $ 1,700 $ 2,767,885 $2,567,094
2,589,692 412,491 3,168,253 2,967,462
218,961 4,203 223,164 223,164
527,687 44,716 578,235 573,297

— 362,775 — —
22,491 = 22,491 22,491
2,039,514 5,000 2,567,527 2,371,674
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TICKER SYMBOL AND DIVIDEND INFORMATION
MAAC
MAAC Units, MAAC Class A Shares and MAAC’s public warrants are currently listed on Nasdaq under the symbols “MAACU,” “MAAC” and
“MAACW,” respectively. The MAAC Units will automatically separate into their component securities upon consummation of the Business

Combination and, as a result, will no longer trade as an independent security. Upon the Closing, Roivant Common Shares and Roivant Warrants will be
listed on Nasdaq under the symbols “ROIV” and “ROIVW,” respectively.

Holders

As of March 10, 2021, there was one holder of record of MAAC Units, one holder of record of MAAC Class A Shares, three holders of record of
MAAC Class B Shares and two holders of record of MAAC public warrants. The number of holders of record does not include a substantially greater
number of “street name” holders or beneficial holders whose MAAC Units, MAAC Class A Shares and MAAC Warrants are held of record by banks,
brokers and other financial institutions.

Dividend Policy

MAAC has not paid any cash dividends on the MAAC Class A Shares to date and does not intend to pay cash dividends prior to the completion of
the business combination. The payment of cash dividends in the future will be dependent upon the Company’s revenues and earnings, if any, capital
requirements and general financial condition subsequent to completion of the Business Combination. The payment of any cash dividends subsequent to
a Business Combination will be within the discretion of the Board at such time.

Roivant

Historical market price information for Roivant Common Shares is not provided because there is no public market for Roivant Common Shares.
See “Management’s Discussion and Analysis of Financial Condition and Results of Operations of Roivant.”
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RISK FACTORS

You should carefully consider all the following risk factors, together with all of the other information in this proxy statement/prospectus, including
the financial statements and other financial information included herein, before deciding how to vote or instruct your vote to be cast to approve the
proposals described in this proxy statement/prospectus.

Investing in the Roivant Common Shares involves a high degree of risk. You should consider carefully the following risks, together with all the
other information in this proxy statement/prospectus, including the combined and consolidated financial statements and notes thereto, as well as the
risks, uncertainties and other information set forth in the reports and other materials filed or furnished by MAAC and by Roivant’s majority-controlled
subsidiary Immunovant, Inc. (“Immunovant”), with the U.S. Securities and Exchange Commission (the “SEC”), before you invest in the Roivant
Common Shares. The value of your investment following the completion of the Business Combination will be subject to significant risks affecting, among
other things, Roivant’s business, financial condition, results of operations and prospects. If any of the following risks or the risks included in the public
filings of Immunovant actually materializes following the Business Combination, Roivant’s operating results, financial condition and liquidity could be
materially adversely affected. As a result, the trading price of the Roivant Common Shares could decline and you could lose part or all of your
investment.

Risks Related to Roivant’s Business and Industry

Unless the context otherwise requires, references in this subsection “—Risks Related to Roivant’s Business and Industry” to “we,” “us,” “our” and the

“Company” refer to Roivant and its subsidiaries and dffiliates in the present tense or from and after the consummation of the Business Combination, as
the context requires.

Risks Related to Our Financial Position and Strategy

Our limited operating history and the inherent uncertainties and risks involved in biopharmaceutical product development may make it difficult for
us to execute on our business model and for you to assess our future viability. We have never generated product revenue from the commercialization
of our drug product candidates, and there is no guarantee that we will do so in the future.

We are a biopharmaceutical and healthcare technology company with a limited operating history upon which you can evaluate our business and
prospects. We were formed in April 2014, and our operations to date have been limited to acquiring or in-licensing product candidates or developing
technologies for the discovery, development, and commercialization of product candidates, starting or acquiring subsidiary businesses, which we refer to
as the Vants, in which to house those product candidates or technologies, and hiring management teams to operate the Vants and oversee the
development of our product candidates and technologies.

Our ability to execute on our business model and generate revenues depends on a number of factors including our ability to:

. identify new acquisition or in-licensing opportunities;

. successfully identify new product candidates through our computational discovery and targeted protein degradation platforms and advance
those product candidates into pre-clinical studies and clinical trials;

. successfully complete ongoing pre-clinical studies and clinical trials and obtain regulatory approvals for our current and future product
candidates;

. successfully market our healthcare technology products and services;

. raise additional funds when needed and on terms acceptable to us;

. attract and retain experienced management and advisory teams;
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. add operational, financial and management information systems and personnel, including personnel to support clinical, pre-clinical
manufacturing and planned future commercialization efforts and operations;

. launch commercial sales of product candidates, whether alone or in collaboration with others, including establishing sales, marketing and
distribution systems;

. initiate and continue relationships with third-party suppliers and manufacturers and have commercial quantities of product candidates
manufactured at acceptable cost and quality levels and in compliance with the FDA and other regulatory requirements;

. set acceptable prices for product candidates and obtain coverage and adequate reimbursement from third-party payors;
. achieve market acceptance of product candidates in the medical community and with third-party payors and consumers; and
. maintain, expand and protect our intellectual property portfolio.

If we cannot successfully execute any one of the foregoing, our business may not succeed and the price of our common shares may be negatively
impacted.

Biopharmaceutical product development, which represents the core of our business model, is a highly speculative undertaking and involves a
significant degree of risk. Our product candidates will require substantial development time — including extensive clinical, and in some cases
pre-clinical, research and development — and resources before we would be able to apply for or receive applicable regulatory approvals and begin
generating revenue from product sales.

We have not yet demonstrated an ability to successfully acquire regulatory clearance, develop or manufacture a commercial scale product, or
arrange for a third-party to do so on our behalf, or conduct sales and marketing activities necessary for successful biopharmaceutical product
commercialization. We have generated minimal revenues to date, and no revenues from the commercialization of our drug product candidates.
Consequently, we have limited operations upon which to evaluate our business and predictions about our future success or viability may not be as
accurate as they could be if we had a longer operating history or a history of successfully developing and commercializing biopharmaceutical product
candidates.

Because of the numerous risks and uncertainties associated with biopharmaceutical product development, we are unable to predict the timing or
amount of increased expenses, or when we will be able to generate any meaningful revenue or achieve or maintain profitability, if ever. Our expenses
could increase beyond expectations if we are required by the FDA or comparable non-U.S. regulatory authorities to perform studies or clinical trials in
addition to those that are currently anticipated or to otherwise provide data beyond that which we currently believe is necessary to support an application
for marketing approval or to continue clinical development, or if there are any delays in any of our or our future collaborators’ clinical trials or the
development of our product candidates that we may identify. Even if a product is approved for commercial sale, we could incur significant costs
associated with the commercial launch of any such product.

We may never be able to develop or commercialize a marketable drug or achieve profitability. Revenue from the sale of any product candidate for
which regulatory approval is obtained will be dependent, in part, upon the size of the markets in the territories for which we gain regulatory approval,
the accepted price for the product, the ability to obtain reimbursement at any price, the strength and term of patent exclusivity for the product, the
competitive landscape of the product market, and whether we own the commercial rights for that territory. Even if we achieve profitability in the future,
we may not be able to sustain profitability in subsequent periods. Our failure to achieve sustained profitability would depress the value of our company
and could impair our ability to raise capital, expand our business, expand our pipeline, market our product candidates, if approved, and pursue or
continue our operations. Our prior losses, combined with expected future losses, have had and will continue to have an adverse effect on our
shareholders’ equity and working capital.
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We will likely incur significant operating losses for the foreseeable future and may never achieve or maintain profitability.

Investment in biopharmaceutical product development is highly speculative because it entails substantial upfront capital expenditures and
significant risk that a product candidate will fail to gain regulatory approval or become commercially viable. None of our current product candidates has
received marketing approval anywhere in the world and we have not generated any product revenues from the commercial sale of our biopharmaceutical
products. We cannot estimate with precision the extent of our future losses. We may never generate product revenue from the commercial sales of our
product candidates or achieve profitability.

We expect to continue to incur substantial operating losses through the projected commercialization of our product candidates. Our ability to
generate product revenue and achieve profitability is dependent on the ability to complete the development of our product candidates, obtain necessary
regulatory approvals and manufacture and successfully market product candidates alone or in collaboration with others.

If we do successfully obtain regulatory approval to market product candidates, our revenue will be dependent upon, in part and among other
things, the size of the markets in the territories for which we gain regulatory approval, the number of competitors in such markets, the accepted price for
product candidates and whether we own the commercial rights for those territories. If the indication approved by regulatory authorities is narrower than
expected, or the treatment population is narrowed by competition, physician choice or treatment guidelines, we may not generate significant revenue
from sales of our product candidates, even if approved. We cannot assure you that we will be profitable even if we successfully commercialize our
product candidates.

The ing global pandemic resulting from the outbreak of the novel strain of coronavirus, SARS-CoV-2, which causes COVID-19, could
adversely impact our business, including our clinical trials and pre-clinical studies.

Public health crises such as pandemics or similar outbreaks could adversely impact our business. In December 2019, a novel strain of coronavirus,
SARS-CoV-2, which causes COVID-19, emerged. COVID-19 has since spread globally, including to the countries in which we and our other business
partners conduct business. Governments in affected regions have implemented, and may continue to implement or re-implement, safety precautions,
including quarantines, travel restrictions, business closures, cancellations of public gatherings and other measures they deem necessary. Like many other
organizations and individuals, we and our employees have taken additional steps to avoid or reduce infection, including limiting travel and
implementing remote work arrangements. We will continue to actively monitor the situation and may take further actions that could alter our business
operations as may be required by national, state or local authorities, or that we determine are in the best interests of our employees and shareholders.

As aresult of the COVID-19 pandemic and policy responses to it, in April and May 2020 we initially observed a decrease in both patient
screening and patient enrollment in certain of our ongoing clinical trials. Patient screening and the number of patients eligible for enrollment in our
clinical trials has since returned to expected levels. However, some of our development programs have been delayed. Together with our investigators
and clinical sites, we continue to assess the impact of the coronavirus pandemic on enrollment and the ability to maintain patients enrolled in our clinical
trials and the corresponding impact on the timing of the completion of our ongoing clinical trials. We have experienced, or may in the future experience,
disruptions as a result of COVID-19 or future pandemics that severely impact our business, clinical trials and pre-clinical studies, including:

. delays or difficulties in enrolling patients in our clinical trials, and the consequences of such delays or difficulties, including terminating
clinical trials prematurely;

. delays or difficulties in clinical site initiation, including difficulties in recruiting clinical site investigators and clinical site staff;
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. delays or disruptions in non-clinical experiments due to unforeseen circumstances at contract research organizations (“CROs”), and
vendors along their supply chain;

. increased rates of patients withdrawing from our clinical trials following enrollment as a result of contracting COVID-19, being forced to
quarantine or not accepting home health visits;

. diversion of healthcare resources away from the conduct of clinical trials, including the diversion of hospitals serving as our clinical trial
sites and hospital staff supporting the conduct of our clinical trials;

- interruption of key clinical trial activities, such as clinical trial site data monitoring, due to limitations on travel imposed or recommended
by federal or state governments, employers and others or interruption of clinical trial subject visits and study procedures (particularly any
procedures that may be deemed non-essential), which may impact the integrity of subject data and clinical study endpoints;

. interruption or delays in the operations of the FDA and comparable non-U.S. regulatory agencies, which may impact review and approval
timelines;
. interruption of, or delays in receiving, supplies of our product candidates from our contract manufacturing organizations due to staffing

shortages, production slowdowns or stoppages and disruptions in delivery systems;

. limitations on employee resources that would otherwise be focused on the conduct of our clinical trials and pre-clinical studies, including
because of sickness of employees or their families, the desire of employees to avoid contact with large groups of people, an increased
reliance on working from home or mass transit disruptions;

. other disruptions to our business generally, including from the transition to remote working for the majority of our employees and the
implementation of new health and safety requirements for our employees; and

. waiver or suspension of patent or other intellectual property rights.

These and other factors arising from the COVID-19 pandemic, including risks relating to the emergence of new variants, the efficacy and
availability of vaccines and rates of vaccination, the pandemic worsening in countries that are already afflicted with COVID-19 or the COVID-19
pandemic continuing to spread to additional countries or returning to countries where the pandemic has been partially contained, could further adversely
impact our ability to conduct clinical trials and our business generally, and could have a material adverse impact on our operations and financial
condition and results.

We are continuing to monitor potential delays or other impacts on our business, our clinical trials, healthcare systems and the global economy as a
whole. These effects could have a material impact on our business, operations and financial results.

To the extent the COVID-19 pandemic adversely affects our business, operations and financial results, it may also have the effect of heightening
many of the other risks described elsewhere in “Risk Factors,” such as those relating to our clinical development operations, the supply chain for our
ongoing and planned clinical trials and our ability to seek and receive regulatory approvals for our product candidates.

We may not be successful in our efforts to acquire, in-license or discover new product candidates.

The success of our business is highly dependent on our ability to successfully identify new product candidates, whether through acquisitions or
in-licensing transactions, or through our internal discovery capabilities. Our acquisition and in-licensing efforts focus on identifying assets in
development by third parties across a diverse range of therapeutic areas that, in our view, are underutilized or undervalued. Our strategy often entails
designing low-cost studies that result in quick “go/no-go” decisions when deciding whether or how to proceed with future development for a given
asset, once acquired. We may decide to proceed with the development of a drug candidate on this basis
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and later determine that the more costly and time intensive trials do not support the initial value the product was thought to hold. Even if a product
candidate does prove to be valuable, its value may be less than anticipated at the time of investment. We may also face competition for attractive
investment opportunities. A number of entities compete with us for such opportunities, many of which have considerably greater financial and technical
resources. If we are unable to identify a sufficient number of such product candidates, or if the product candidates that we identify do not prove to be as
valuable as anticipated, we will not be able to generate returns and implement our investment strategy and our business and results of operations may
suffer materially.

Our drug discovery efforts are centered on our targeted protein degradation platform and our computational discovery technology. As a company
we have relatively limited experience in drug discovery generally, with targeted protein degradation as an approach to target inhibition and with
computational discovery as a technology. Our future success depends, in part, on our ability to successfully use targeted protein degradation and
computational discovery technology to identify promising new product candidates.

Very few small molecule product candidates using targeted protein degradation, such as the product candidates which may be generated by our
targeted protein degradation platform, have been tested in humans and none has been approved in the United States or Europe. The data underlying the
feasibility of developing therapeutic products based on protein degradation technology is both preliminary and limited. We have not yet succeeded and
may not succeed in advancing any product candidates developed using our targeted protein degradation platform into clinical trials, demonstrating the
efficacy and safety of such product candidates or obtain marketing approval thereafter. As a result, it is difficult to predict the time and cost of protein
degrader product candidate development and we cannot predict whether the application of our targeted protein degradation platform will result in the
development and marketing approval of any products. Any problems we experience in the future related to this platform or any of our related
development programs may cause significant delays or unanticipated costs or may prevent the development of a commercially viable product. Any of
these factors may prevent us from completing our preclinical studies or any clinical trials that we may initiate or commercializing any internally
discovered product candidates we may develop on a timely or profitable basis, if at all.

Although we believe that our computational discovery platform has the potential to identify more promising molecules than traditional research
methods and to accelerate drug discovery efforts, our focus on using our platform technology to discover and design molecules with therapeutic
potential may not result in the discovery and development of commercially viable products for us. Computational discovery is a relatively new approach
to drug development. As an organization, we have not yet developed any product candidates using this technology that have advanced into clinical trials
and we may fail to identify potential product candidates for clinical development. Even if we are able to advance product candidates identified through
our computational discovery platform into clinical trials, those trials may not be successful in demonstrating the efficacy and safety of such product
candidates and, as a result, we may not be able to obtain regulatory approvals for those product candidates.

Any such failure to in-license or acquire new product candidates from third parties, or to discover new product candidates using our targeted
protein degradation or computational discovery platforms would have a material adverse effect on our business, financial condition, results of operations
and prospects.

Because we have multiple programs and product candid in our develop pipeline and are pursuing a variety of target indications and
treatment approaches, we may expend our limited resources to pursue a particular product candidate and fail to capitalize on development

opportunities or product candidates that may be more profitable or for which there is a greater likelihood of success.

We have limited financial and management resources. As a result, we may forego or delay pursuit of opportunities with potential target indications
or product candidates that later prove to have greater commercial potential than our current and planned development programs and product candidates.
Our resource allocation decisions may cause us to fail to capitalize on viable commercial product candidates or profitable market
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opportunities. Our spending on current and future research and development programs and other future product candidates for specific indications may
not yield any commercially viable future product candidates. If we do not accurately evaluate the commercial potential or target market for a particular
product candidate, we may be required to relinquish valuable rights to that product candidate through collaboration, licensing or other royalty
arrangements in cases in which it would have been more advantageous for us to retain sole development and commercialization rights to such future
product candidates.

Additionally, we may pursue additional in-licenses or acquisitions of product candidates or programs, which entails additional risk to us.
Identifying, selecting and acquiring promising product candidates requires substantial technical, financial and human resources expertise. Efforts to do
so may not result in the actual acquisition or license of a successful product candidate, potentially resulting in a diversion of our management’s time and
the expenditure of our resources with no resulting benefit. For example, if we are unable to identify programs that ultimately result in approved
products, we may spend material amounts of our capital and other resources evaluating, acquiring and developing products that ultimately do not
provide a return on our investment.

We face risks associated with the Vant structure.

We develop our product candidates in the Vants, which operate similarly to independent biopharmaceutical companies. While we believe that
there are significant competitive advantages to this structure, as compared to traditional pharmaceutical companies or smaller biopharma companies, the
Vant structure also poses certain risks for our business.

Operating the Vants independently, rather than under a centralized, consolidated management team, may result in increased costs at the Vants, as
certain functions or processes, including clinical and non-clinical personnel, business development, finance, accounting, human resources and legal
functions, are replicated across the Vants. There may also be certain start-up costs, associated with the establishment of a new Vant or integration of a
newly acquired business into a Vant, which are greater under the Vant model than they would be under a centralized model. The use of the Vant model
may also entail increased costs at Roivant centrally, including the time and expenses associated with hiring Vant CEOs and management teams,
overseeing Vant equity incentive arrangements and managing compliance-related risks, including the internal controls, reporting systems and procedures
necessary for Roivant to operate as a public company. We may also be exposed to increased “key employee” risks, in the event a Vant CEO were to
depart, including the loss of other senior Vant personnel, potentially resulting in significant delays to the development programs at the Vant. These
increased expenses, complexities and other challenges may make using and scaling the Vant model more challenging and costly than it would be for a
traditional pharmaceutical company to both operate and expand the number of product candidates under development, which could have a material
adverse effect on our consolidated business, financial condition, results of operations or prospects. This decentralized model could also make
compliance with applicable laws and regulations more challenging to monitor and may expose us to increased costs that could, in turn, harm our
business, financial condition, results of operations or prospects.

In addition, a single or limited number of the Vants may, now or in the future, comprise a large proportion of our value. Similarly, a large
proportion of our consolidated revenues may in the future be derived from one or a small number of Vants. Any adverse development at those Vants,
including the termination of a key license agreement or other loss of the intellectual property underlying a product candidate or the failure of a clinical
trial for a product candidate under development at the Vant, could have a material adverse effect on our consolidated business, financial condition,
results of operations or prospects.

We manage the Vants in part through Roivant designees who serve on the Vant boards of directors. In their capacities as directors, those
individuals owe fiduciary duties to the Vants and its shareholders under applicable law, which may at times require them to take actions that are not
directly in Roivant’s interest. To the extent any such actions have an adverse effect on the value of Roivant’s ownership interest in the Vant, it could
further adversely impact our consolidated business, financial condition, results of operations or prospects.
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Our business may suffer reputational harm due to failures of our product candidates.

The failure of any of our product candidates could have a lasting negative impact on our reputation, which could, in turn, impact our ability to
successfully enter into future licensing arrangements or other transactions with potential counterparties, raise future capital or attract key personnel to
join us. As a result, our business and prospects would be materially harmed and our results of operations and financial condition would likely suffer
materially.

We face risks associated with potential future payments related to our product candidates.

Our model for asset in-licensing transactions typically involves a low upfront payment combined with milestone and royalty payments contingent
upon the achievement of certain future development and commercial events. These arrangements generally involve a payment or payments upon certain
regulatory milestones, including regulatory approval, and then upon achieving specified levels of sales, with ongoing royalty payments which can
extend for up to the life of a product. These payments may become due before a product is generating revenues, in which case we may not have
sufficient funds available to meet our obligations. If this were to occur, we would default on our payment obligations and could face penalties, delays in
development or reputational damage. Even if a product is commercialized and generating revenue, payments could become due that are so large that the
investment is not profitable or is less profitable than anticipated. For example, this could occur if at the time of the initial investment, we overestimated
the value of the product and agreed to a payment schedule using these inflated estimates. If we are unable to make milestone and royalty payments
related to our product candidates when due, our business and prospects could suffer.

Our investment strategy and future growth relies on a number of assumptions, some or all which may not be realized.

Our investment strategy and plans for future growth rely on a number of assumptions, including, in the case of our biopharmaceutical product
candidates, assumptions related to adoption of a particular therapy, incidence of an indication, use of a product candidate versus competitor therapies
and size of patient populations. Some or all of these assumptions may be incorrect. We cannot accurately predict whether our product candidates will
achieve significant market acceptance in line with these assumptions or whether there will be a market for our product candidates that reaches that
which is anticipated. If any of these assumptions are incorrect or overstated, our results and future prospects will be materially and adversely affected.

If we enter into acquisitions or strategic partnerships, this may increase our capital requirements, dilute our shareholders, cause us to incur debt or
assume contingent liabilities and subject us to other risks.

We may engage in various acquisitions and strategic partnerships in the future, including licensing or acquiring new product candidates,
intellectual property rights, technologies or businesses. Any acquisition or strategic partnership may entail numerous risks, including:

. increased operating expenses and cash requirements;

. the assumption of indebtedness or contingent liabilities;

. the issuance of our or our subsidiaries’ equity securities which would result in dilution to our shareholders;

. assimilation of operations, intellectual property, products and product candidates of an acquired company, including difficulties associated
with integrating new personnel;

. the diversion of our management’s attention from our existing product programs and initiatives in pursuing such an acquisition or strategic
partnership;

. retention of key employees, the loss of key personnel and uncertainties in our ability to maintain key business relationships;
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. risks and uncertainties associated with the other party to such a transaction, including the prospects of that party and their existing products
or product candidates, intellectual property, and regulatory approvals; and

. our inability to generate revenue from acquired intellectual property, technology and/or products sufficient to meet our objectives or even
to offset the associated transaction and maintenance costs.

In addition, if we undertake such a transaction, we may issue dilutive securities, assume or incur debt obligations, incur large one-time expenses
and acquire intangible assets that could result in significant future amortization expense.

We face risks associated with our ongoing strategic alliance with Sumitomo Dainippon Pharma Co., Ltd. (“Sumitomo”), as well as other
acquisitions, partnerships, alliances or strategic transactions we may undertake in the future.

In December 2019, Roivant and Sumitomo completed various transactions in connection with the formation of a strategic alliance between the
companies, including (i) Sumitomo indirectly acquiring from us our controlling equity interests in five affiliates, (ii) our granting Sumitomo options to
purchase, subject to certain exceptions, our existing equity interests in six other privately-held Roivant affiliates, (iii) our granting Sumitomo access to
key elements of our proprietary technology platforms and (iv) issuing our common shares to Sumitomo. In exchange, Sumitomo made a $3.0 billion
upfront cash payment to us upon the closing of the transactions.

We face a number of risks in connection with our transactions with Sumitomo, including, but not limited to:

. diversion of management time and focus away from operating our business;

. reliance on certain employees of the alliance with Sumitomo who will continue to provide key services for us, including information
technology services;

. changes in relationships with strategic partners as a result of product acquisitions or strategic positioning resulting from these transactions;

. risks arising from technological and data platforms shared between us and the alliance with Sumitomo, such as DrugOme, including data
or other security breaches at Sumitomo or its affiliates that could, in turn, impact us, or disputes over ownership of intellectual property
between us and the alliance with Sumitomo, which could impact our access to those platforms;

. non-competition obligations arising from the formation of the alliance with Sumitomo;
. coordination of research and development efforts; and
. litigation or other claims, including claims from terminated employees, customers, former shareholders or other third parties.

We may also face similar risks in connection with any other mergers, acquisitions, divestitures or strategic alliances that we have undertaken in the
past or may undertake in the future, including our acquisition of Oncopia Therapeutics, which closed in November 2020, and of Silicon Therapeutics,
which closed in March 2021. If we acquire businesses with promising technologies, we may not be able to realize the benefits of acquiring such
businesses, including any anticipated synergies between the acquired business and our existing business, if we are unable to successfully integrate them
with our existing operations, technology and company culture.

In addition, any such mergers, acquisitions, divestitures or strategic alliances may be complex, time consuming and expensive to execute and may
be subject to regulatory requirements that could impact our business. There can be no guarantee that we will be able to successfully consummate such
acquisitions or other transactions, which could result in a significant diversion of management and other employee time, as well as substantial
out-of-pocket costs. For example, on March 8, 2021, we filed an amendment to our Schedule 13D,
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relating to our ownership interest in our subsidiary Immunovant, announcing our intention to propose to Immunovant that Roivant and Immunovant
evaluate a potential transaction pursuant to which Roivant or an affiliate would acquire all of the issued and outstanding shares of Immunovant’s
common stock not currently owned by Roivant (the “Potential Immunovant Transaction”). If that transaction or other transactions are not completed for
any reason, we may incur significant costs and the market price of our common shares — and, in the case of the Potential Immunovant Transaction, the
market price of Immunovant’s common stock — may decline. In addition, even if an acquisition is consummated, the integration of the acquired business,
product or other assets into our Company may be complex and time-consuming, and we may not achieve the anticipated benefits, cost-savings or growth
opportunities we expect. Potential difficulties that may be encountered in the integration process include the following: integrating personnel, operations
and systems; coordinating geographically dispersed organizations; distracting management and employees from current operations; maintaining the
existing business relationships of the acquired company; and managing inefficiencies associated with integrating the operations of the Company and the
acquired business, product or other assets. For biopharmaceutical businesses we have acquired or may acquire in the future, or alliances or joint ventures
in the biopharmaceutical industry, we may encounter numerous difficulties in developing, manufacturing and marketing any new drugs related to such
businesses, which may delay or prevent us from realizing the expected benefits or enhancing our business. We cannot assure you that, following any
such acquisition, alliance or partnership, we will achieve the expected synergies to justify the transaction.

Our failure to address these risks or other problems encountered in connection with the strategic alliance with Sumitomo, or other past or future
acquisitions, partnerships or strategic alliances could cause us to fail to realize the anticipated benefits of these transactions, incur unanticipated
liabilities and harm our business generally. There is also a risk that current or future acquisitions will result in the shareholder litigation, incurrence of
debt, contingent liabilities, amortization expenses or incremental operating expenses, any of which could harm our financial condition or results of
operations.

If we obtain a controlling interest in additional companies in the future, it could adversely affect our operating results and the value of our common
shares, thereby disrupting our business.

As part of our strategy, we expect to form and invest in additional wholly-owned and majority-owned subsidiaries. Investments in our existing and
any future subsidiaries involve numerous risks, including, but not necessarily limited to, risks related to:

. conducting research and development activities in new therapeutic areas or treatment approaches in which we have little to no experience;

. diversion of financial and managerial resources from existing operations;

. actual or potential conflicts among new and existing Vants to the extent they have overlapping or competing areas of focus or pipeline
products;

. successfully negotiating a proposed acquisition, in-license or investment in a timely manner and at a price or on terms and conditions

favorable to us;

. successfully combining and integrating a potential acquisition into our existing business to fully realize the benefits of such acquisition;
. the impact of regulatory reviews on a proposed acquisition, in-license or investment; and
. the outcome of any legal proceedings that may be instituted with respect to the proposed acquisition, in-license or investment.

If we fail to properly evaluate potential acquisitions, in-licenses, investments or other transactions associated with the creation of new research and
development programs or the maintenance of existing ones, we
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might not achieve the anticipated benefits of any such transaction, we might incur costs in excess of what we anticipate, and management resources and
attention might be diverted from other necessary or valuable activities.

We will require additional capital to fund our operations, and if we fail to obtain necessary financing, we may not be able to complete the

develop and c iali of our product candidates.

We expect to spend substantial capital to complete the development of, seek regulatory approvals for and commercialize our biopharmaceutical
product candidates, as well as to advance the development of our healthcare technologies. Because the length of time and activities associated with
successful development of our biopharmaceutical product candidates is highly uncertain, and due to the inherent challenges and uncertainties associated
with the development of novel healthcare technologies, we are unable to estimate with certainty the actual funds we will require to execute on our
strategy.

Our future funding requirements, both near- and long-term, will depend on many factors, including, but not limited to:

. with respect to our biopharmaceutical product candidates:

the cost and timing of newly launched product candidates or Vants;

the initiation, timing, progress, costs and results of pre-clinical studies and clinical trials for our product candidates;

the outcome, timing and cost of meeting regulatory requirements established by the FDA and other comparable non-U.S. regulatory
authorities globally;

the cost of filing, prosecuting, defending and enforcing our patent claims and other intellectual property rights;

the cost of defending potential intellectual property disputes, including patent infringement actions brought by third parties against us or
any of our current or future product candidates;

the cost and timing of completion of pre-clinical, clinical and commercial manufacturing activities;

the cost of establishing sales, marketing and distribution capabilities for our product candidates in regions where we choose to
commercialize our product candidates on our own;

the initiation, progress, timing and results of our commercialization of our product candidate, if approved for commercial sale; and

other costs associated with preparing the commercial launch of our product candidates;

. for our healthcare and drug discovery technologies:

the costs related to hiring and retaining employees with the expertise necessary to manage these technologies;

investments in wet labs, computational resources and other facilities; and

the costs needed to update, maintain and improve these technologies and the infrastructure underlying these technologies, including
with respect to data protection and cybersecurity.

We cannot be certain that additional capital will be available on acceptable terms, or at all. If we are unable to raise additional capital in sufficient
amounts or on terms acceptable to us, we may have to significantly delay, scale back or discontinue the development or commercialization of any
product candidate, delay the launch or expansion of a given healthcare technology product or potentially discontinue our operations altogether. In
addition, attempting to secure additional capital may divert the time and attention of our management from day-to-day activities and harm our business.
Because of the numerous risks and uncertainties associated with our business, we are unable to estimate the amounts of increased capital outlays,
operating expenditures and capital requirements associated with our current product development programs and technology products.
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We expect that significant additional capital will be needed in the future to continue our planned operations, including with respect to fulfilling our
and the Vants” human resources needs, which may be costly. Until such time, if ever, that we can generate substantial revenues, we expect to continue to
finance our cash needs through a combination of equity offerings, debt financings, strategic alliances and license and development agreements or other
collaborations both at our parent and at certain affiliates. To the extent that we raise additional capital by issuing equity securities at the parent or
subsidiary level, our existing shareholders’ ownership, or our ownership in our subsidiaries, may experience substantial dilution, and the terms of these
securities may include liquidation or other preferences that could harm the rights of a common shareholder. Additionally, any agreements for future debt
or preferred equity financings, if available, may involve covenants limiting or restricting our ability to take specific actions, such as incurring additional
debt, making capital expenditures or declaring dividends. If we raise additional funds through collaborations, strategic alliances or marketing,
distribution or licensing arrangements with third parties, we may have to relinquish valuable rights to our product candidates, future revenue streams,
research programs or technologies, or grant licenses on terms that may not be favorable to us. The foregoing restrictions associated with potential
sources of additional capital may make it more difficult for us to raise additional capital or to pursue business opportunities, including potential
acquisitions. If we are unable to obtain adequate financing or financing on terms satisfactory to us, if and when we require it, our ability to grow or
support our business and to respond to business challenges could be significantly limited.

Risks Related to the Development of Our Product Candidates

Clinical trials and pre-clinical studies are very expensive, time-consuming, difficult to design and implement and involve uncertain outcomes. We
may encounter substantial delays in clinical trials, or may not be able to conduct or complete clinical trials or pre-clinical studies on the expected
timelines, if at all.

Our biopharmaceutical product candidates are in clinical development or pre-clinical studies and will require extensive clinical testing before an
Investigational New Drug (“IND”), New Drug Application (“NDA”) or other similar application for regulatory approval, such as a Biologics License
Application (“BLA”), may be submitted. We cannot provide you any assurance that we will submit an IND, NDA or other similar application for
regulatory approval for our product candidates within projected timeframes or whether any such application will be approved by the relevant regulatory
authorities.

Clinical trials and pre-clinical studies are very expensive, time-consuming and difficult to design and implement, in part because they are subject
to rigorous regulatory requirements. For instance, the FDA, an institutional review board (“IRB”) or other regulatory authorities may not agree with the
proposed analysis plans or trial design for the clinical trials of our product candidates, and during any such review, may identify unexpected efficacy or
safety concerns, which may delay the approval of an NDA or similar application. The FDA may also find that the benefits of any product candidate in
any applicable indication do not outweigh its risks in a manner sufficient to grant regulatory approval.

The FDA or other regulatory authorities may also not agree with the scope of our proposed investigational plan. For example, they may find that
our proposed development program is not sufficient to support a marketing authorization application, or that the proposed indication is considered to be
too broad. Moreover, the FDA or other regulatory authorities may also refuse or impose certain restrictions on our reliance on data supporting our
marketing authorization application should such data originate from studies outside of the relevant jurisdiction. In each case, this could delay the clinical
development timeline for a given product candidate.

Failures can occur at any stage of clinical trials or pre-clinical studies, and we could encounter problems that cause us to abandon or repeat clinical
trials or pre-clinical studies. In addition, results from clinical trials or pre-clinical studies may require further evaluation, delaying the next stage of
development or submission of an NDA or similar application. Further, product candidates in later stages of clinical trials may fail to show the desired
safety and efficacy traits despite having progressed through nonclinical studies and initial clinical trials, and such product candidates may exhibit safety
signals in later stage clinical trials that they did not exhibit in
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pre-clinical or early-stage clinical trials. A number of companies in the biopharmaceutical industry have suffered significant setbacks in or the
discontinuation of advanced clinical trials due to lack of efficacy or adverse safety profiles, notwithstanding promising results in earlier trials or studies.
Likewise, the results of early clinical trials or pre-clinical studies of our product candidates may not be predictive of the results of planned development
programs, and there can be no assurance that the results of studies conducted by collaborators or other third parties will be viewed favorably or are
indicative of our own future trial results.

The commencement and completion of pre-clinical studies and clinical trials may be delayed by several factors, including:

. failure to obtain regulatory authorization to commence a trial or reaching consensus with regulatory authorities regarding the design or
implementation of our studies;

. other regulatory issues, including the receipt of any inspectional observations on FDA’s Form-483, Warning or Untitled Letters, clinical
holds, or complete response letters;

- unforeseen safety issues, or subjects experience severe or unexpected adverse events;

. occurrence of serious adverse events in trials of the same class of agents conducted by other sponsors;

. lack of effectiveness during clinical trials;

. resolving any dosing issues, including those raised by the FDA or other regulatory authorities;

. inability to reach agreement on acceptable terms with prospective CROs and clinical trial sites, the terms of which can be subject to

extensive negotiation and may vary significantly among different CROs and trial sites;

. slower than expected rates of patient recruitment or failure to recruit suitable patients to participate in a trial;
. failure to add a sufficient number of clinical trial sites;
. unanticipated impact from changes in or modifications to protocols or clinical trial design, including those that may be required by the

FDA or other regulatory authorities;

. inability or unwillingness of clinical investigators or study participants to follow our clinical and other applicable protocols or applicable
regulatory requirements;

. an IRB or ethics committee (“EC”) refusing to approve, suspending, or terminating the trial at an investigational site, precluding
enrollment of additional subjects, or withdrawing their approval of the trial;

. premature discontinuation of study participants from clinical trials or missing data;

. failure to manufacture or release sufficient quantities of our product candidate or failure to obtain sufficient quantities of active comparator

medications for our clinical trials, if applicable, that in each case meet our quality standards, for use in clinical trials;
. inability to monitor patients adequately during or after treatment; or

. inappropriate unblinding of trial results.

In addition, disruptions caused by the COVID-19 pandemic increase the likelihood that we encounter such difficulties or delays in initiating,
enrolling, conducting or completing our planned and ongoing clinical trials. Further, we, the FDA or other regulatory authorities may suspend our
clinical trials in an entire country at any time, or an IRB/EC may suspend our clinical trial sites within any country, if it appears that we or our
collaborators are failing to conduct a trial in accordance with applicable regulatory requirements, including GCP regulations, that we are exposing
participants to unacceptable health risks, or if the FDA or other regulatory authority finds deficiencies in our IND or equivalent applications for other
countries or in the manner in which clinical trials are conducted. Therefore, we cannot predict with any certainty the schedule for commencement and
completion of future clinical trials.
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If we experience delays in the commencement or completion of our clinical trials, or if we terminate a clinical trial prior to completion, the
commercial prospects of our product candidates could be harmed, and our ability to generate product revenue from any of our product candidates, if
approved, may be delayed. In addition, any delays in our clinical trials could increase our costs, cause a decline in our share price, slow down the
approval process, and jeopardize our ability to commence product sales and generate revenue. Any of these occurrences may harm our business,
financial condition and results of operations. In addition, many of the factors that cause or lead to a termination or suspension of, or delay in the
commencement or completion of clinical trials may also ultimately lead to the denial of regulatory approval of our product candidates. We may make
formulation or manufacturing changes to our product candidates, in which case we may need to conduct additional pre-clinical or clinical studies to
bridge our modified product candidates to earlier versions. Any delays to our clinical trials that occur as a result could shorten any period during which
we may have the exclusive right to commercialize our product candidates and our competitors may be able to bring product candidates to market before
we do, and the commercial viability of our product candidates could be significantly reduced.

Moreover, principal investigators for our clinical trials may serve as scientific advisors or consultants to us from time to time and receive
compensation in connection with such services. Under certain circumstances, we may be required to report some of these relationships to the FDA or
other regulatory authorities. The FDA or other regulatory authorities may conclude that a financial relationship between us and a principal investigator
has created a conflict of interest or otherwise affected the integrity of the study. The FDA or other regulatory authority may therefore question the
integrity of the data generated at the applicable clinical trial site and the utility of the clinical trial itself may be jeopardized. This could result in a delay
in approval, or rejection, of our marketing applications by the FDA or other regulatory authority, as the case may be, and may ultimately lead to the
denial of marketing approval of any of our product candidates.

In addition, for our product candidates in clinical development, prior to our acquisition of the rights to those product candidates we had no
involvement with or control over the pre-clinical or clinical development of those product candidates. We are therefore dependent on our licensing and
other transaction partners having conducted such research and development in accordance with the applicable protocol and legal, regulatory and
scientific standards, having accurately reported the results of all clinical trials and other research they conducted prior to our acquisition of the rights to
product candidates, having correctly collected and interpreted the data from these trials and other research and having supplied us with complete
information, data sets and reports required to adequately demonstrate the results reported through the date of our acquisition of these product candidates.
Problems associated with the pre-acquisition development of our product candidates could result in increased costs and delays in the development of our
product candidates, which could harm our ability to generate any future revenue from sales of product candidates, if approved.

1 T

Our approach to the discovery and di of product ¢ from our targeted protein degradation platform is unproven, which makes it
difficult to predict the time, cost of development and likelihood of successfully developing any product candidates from this platform.

Treating diseases using targeted protein degradation is a new treatment approach. Our future success depends in part on the successful
development of this novel therapeutic approach. Very few small molecule product candidates using targeted protein degradation have been tested in
humans. None have been approved in the United States or Europe, and the data underlying the feasibility of developing these types of therapeutic
products is both preliminary and limited. If any adverse learnings are made by other developers of chimeric targeting molecules, development of these
product candidates could be materially impacted, which could in turn adversely impact our financial condition and future growth.

The scientific research that forms the basis of our efforts to develop our degrader product candidates is ongoing and the scientific evidence to
support the feasibility of developing these treatments is both preliminary and limited. In addition, we may be unable to replicate the scientific evidence
supporting our protein degrader candidates observed by our academic collaborators in commercial laboratories.
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Further, certain cancer patients have shown inherent primary resistance to approved drugs that inhibit disease-causing proteins and other patients
have developed acquired secondary resistance to these inhibitors. Although we believe our products candidates may have the ability to degrade the
specific mutations that confer resistance to currently marketed inhibitors of disease-causing enzymes, any inherent primary or acquired secondary
resistance to our product candidates in patients, or if the research proves to be contradicted, would prevent or diminish their clinical benefit.

We have not yet completed IND-enabling work for, or initiated a clinical trial of, any product candidate associated with our targeted protein
degradation platform and we have not yet assessed the safety of any of these product candidates in humans. Although some of our product candidates
have produced observable results in animal studies, there is a limited safety data set for their effects in animals. In addition, these product candidates
may not demonstrate the same chemical and pharmacological properties in humans and may interact with human biological systems in unforeseen,
ineffective or harmful ways. As a result, there could be adverse effects from treatment with any of our current or future product candidates that we
cannot predict at this time.

Additionally, the regulatory approval process for novel product candidates such as those associated with our targeted protein degradation platform
is uncertain and can be more expensive and take longer than for other, better-known or extensively studied classes of product candidates. Although other
companies are also developing therapeutics based on targeted protein degradation, no product candidates of this type have been approved in the United
States or Europe. As a result, it is difficult for us to predict the time and cost of developing our product candidates and we cannot predict whether any of
these product candidates will receive marketing approval or achieve commercial acceptance. Any development problems we experience in the future
related to our targeted protein degradation platform or any of our related research programs may cause significant delays or unanticipated costs or may
prevent the development of a commercially viable product. Any of these factors may prevent us from completing our pre-clinical studies or any clinical
trials that we may initiate, as well as from commercializing any product candidates we may develop on a timely or profitable basis, if at all.

Certain of our product candidates, including our gene therapy product candidates, are novel, complex and difficult to manufacture. We could

experience manufacturing problems that result in delays in our d p or commercialization programs or otherwise harm our business.

The manufacturing processes our contract manufacturing organizations (“CMOs”) use to produce our product candidates are complex, novel and
have not necessarily been validated for commercial use. Several factors could cause production interruptions, including equipment malfunctions, facility
contamination, raw material shortages or contamination, natural disasters, disruption in utility services, human error or disruptions in the operations of
our suppliers.

Our gene therapy product candidates may require processing steps that are more complex than those required for most small molecule drugs.
Moreover, unlike small molecules, the physical and chemical properties of biologics generally cannot be fully characterized. As a result, assays of the
finished product may not be sufficient to ensure that the product is consistent from lot-to-lot or will perform in the intended manner. Accordingly, our
CMOs must employ multiple steps to control the manufacturing process to assure that the process is reproducible and the product candidate is made
strictly and consistently in compliance with the process. Problems with the manufacturing process, even minor deviations from the normal process,
could result in product defects or manufacturing failures that result in lot failures, product recalls, product liability claims or insufficient inventory to
conduct clinical trials or supply commercial markets. We may encounter problems achieving adequate quantities and quality of clinical-grade materials
that meet the FDA, the EU or other applicable standards or specifications with consistent and acceptable production yields and costs.

In addition, the FDA, the European Medicines Agency (the “EMA”) and other comparable regulatory authorities may require us to submit
samples of any lot of any approved product together with the protocols showing the results of applicable tests at any time. Under some circumstances,
the FDA, the EMA or other
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comparable regulatory authorities may require that we not distribute a lot until the agency authorizes its release. Slight deviations in the manufacturing
process, including those affecting quality attributes and stability, may result in unacceptable changes in the product that could result in lot failures or
product recalls. Lot failures or product recalls could cause us to delay product launches or clinical trials, which could be costly to us and otherwise harm
our business, financial condition, results of operations and prospects.

Our CMOs also may encounter problems hiring and retaining the experienced scientific, quality assurance, quality-control and manufacturing
personnel needed to operate our manufacturing processes, which could result in delays in production or difficulties in maintaining compliance with
applicable regulatory requirements. Any problems in our CMOs’ manufacturing process or facilities could result in delays in planned clinical trials and
increased costs, and could make us a less attractive collaborator for potential partners, including larger biotechnology companies and academic research
institutions, which could limit access to additional attractive development programs. Problems in our manufacturing process could restrict our ability to
meet potential future market demand for products.

We may encounter difficulties enrolling and retaining patients in clinical trials, and clinical development activities could thereby be delayed or
otherwise adversely affected.

We may encounter delays or difficulties in enrolling, or be unable to enroll, a sufficient number of patients to complete any of our clinical trials for
our product candidates on current timelines, or at all, and even once enrolled we may be unable to retain a sufficient number of patients to complete any
of our clinical trials for these product candidates. Enrollment in our clinical trials may also be slower than we anticipate, or be stopped, leading to delays
in the development timelines for our product candidates.

Patient enrollment and retention in clinical trials depends on many factors, including the size of the patient population, the nature of the trial
protocol, our ability to recruit clinical trial investigators with the appropriate competencies and experience, delays in enrollment due to travel or
quarantine policies, or other factors, related to COVID-19, the existing body of safety and efficacy data with respect to the study drug, the number and
nature of competing treatments and ongoing clinical trials of competing drugs for the same indication, the proximity of patients to clinical sites, the
eligibility criteria for the trial and the proportion of patients screened that meets those criteria, our ability to obtain and maintain patient consents, our
ability to successfully complete prerequisite studies before enrolling certain patient populations. For certain of our product candidates, including IMVT-
1401, which targets certain rare autoimmune indications, there are limited patient pools from which to draw in order to complete our clinical trials in a
timely and cost-effective manner. In addition, for certain of our early-stage development programs, there may be a limited number of sites where it is
feasible to run clinical trials, making such programs particularly susceptible to delays caused by issues at those sites.

Furthermore, any negative results or new safety signals we may report in clinical trials of our product candidates may make it difficult or
impossible to recruit and retain patients in other clinical trials we are conducting or to resume enrolling patients once a paused clinical trial has been
resumed. For example, in February 2021, our subsidiary, Immunovant, voluntarily paused dosing in its clinical trials for IMVT-1401 globally due to
elevated total cholesterol and LDL levels observed in patients treated with IMVT-1401, resulting in a delay in Immunovant’s development of IMVT-
1401. If Immunovant commences a future trial of IMVT-1401, it may be more difficult to recruit and retain patients for such clinical trials. Similarly,
negative results reported by our competitors about their drug candidates may negatively affect patient recruitment in our clinical trials. Also, marketing
authorization of competitors in this same class of drugs may impair our ability to enroll patients into our clinical trials, delaying or potentially preventing
us from completing recruitment of one or more of our trials.

Delays or failures in planned patient enrollment or retention may result in increased costs, program delays or both, which could have a harmful
effect on our ability to develop our product candidates, or could render further development impossible. In addition, we expect to rely on CROs and
clinical trial sites to ensure proper

48



Table of Contents

and timely conduct of our future clinical trials, and, while we intend to enter into agreements governing their services, we will be limited in our ability to
compel their actual performance.

The results of our clinical trials may not support our proposed claims for our product candidates, or regulatory approvals on a timely basis or at all,
and the results of earlier studies and trials may not be predictive of future trial results.

Success in pre-clinical testing and early clinical trials does not ensure that later clinical trials will be successful, and we cannot be sure that the
results of later clinical trials will replicate the results of prior pre-clinical testing and clinical trials. In particular, we cannot assure you that the reductions
in IgG antibodies that we have observed to date in our clinical trials of IMVT-1401 will be observed in any future clinical trials. Likewise, promising
results in interim analyses or other preliminary analyses do not ensure that the clinical trial as a whole will be successful. A number of companies in the
pharmaceutical industry, including biotechnology companies, have suffered significant setbacks in, or the discontinuation of, clinical trials, even after
promising results in earlier pre-clinical studies or clinical trials. These setbacks have been caused by, among other things, pre-clinical findings made
while clinical trials were underway and safety or efficacy observations made in clinical trials, including previously unreported adverse events. In
February 2021, our subsidiary, Immunovant, voluntarily paused dosing in its clinical trials for IMVT-1401 globally due to elevated total cholesterol and
LDL levels observed in patients treated with IMVT-1401, resulting in a delay in Immunovant’s development of IMVT-1401. Immunovant plans to
progress discussions with regulatory authorities, with the intent to continue development of IMVT-1401. While the ASCEND GO-2 trial was terminated
and the efficacy results, based on approximately half the anticipated number of subjects who had reached the week 13 primary efficacy analysis at the
time of the termination of the trial, were inconclusive, further discussions with external experts are ongoing to determine whether a specific population
can be identified to optimize the clinical performance of IMVT-1401. Based on these analyses, Immunovant is likely to design another Phase 2 trial in
TED or another thyroid-related disease as its next study in this therapeutic area and initiate discussions with regulatory authorities before the end of the
calendar year 2021. Failure to successfully complete clinical trials of IMVT-1401 and to demonstrate the efficacy and safety necessary to obtain
regulatory approval to market IMVT-1401 would significantly harm our business.

The results of pre-clinical studies and early clinical trials of our product candidates may not be predictive of the results of later-stage clinical trials.
Product candidates in later stages of clinical trials may fail to show the desired safety and efficacy traits despite having progressed through pre-clinical
and initial clinical trials. A future failure of a clinical trial to meet its pre-specified endpoints would likely cause us to abandon our product candidates.
Any delay in, or termination of, our clinical trials will delay the submission of an NDA or other similar applications to the FDA or other relevant
comparable non-U.S. regulatory authorities and, ultimately, our ability to commercialize our product candidates, if approved, and generate product
revenues. Even if our clinical trials are completed as planned, we cannot be certain that their results will support our claims for differentiation or the
effectiveness or safety of our product candidates. The FDA has substantial discretion in the review and approval process and may disagree that our data
support the differentiated claims we propose. In addition, only a small percentage of product candidates under development result in the submission of
an NDA or other similar application to the FDA and other comparable non-U.S. regulatory authorities and even fewer are approved for
commercialization.

Interim, top-line or preliminary data from our clinical trials that we announce or publish from time to time may change as more patient data become
available and are subject to audit and verification procedures that could result in material changes in the final data.

From time to time, we may publicly disclose preliminary or top-line data from our clinical trials, which is based on a preliminary analysis of then-
available top-line data, and the results and related findings and conclusions are subject to change following a full analysis of all data related to the
particular trial. We also make assumptions, estimations, calculations and conclusions as part of our analyses of data, and we may not have
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received or had the opportunity to fully and carefully evaluate all data. As a result, the preliminary and top-line results that we report may differ from
future results of the same trials, or different conclusions or considerations may qualify such results, once additional data have been received and fully
evaluated. Top-line data also remain subject to audit and verification procedures that may result in the final data being materially different from the
top-line data we previously published. As a result, preliminary and top-line data should be viewed with caution until the final data are available. From
time to time, we may also disclose interim data from our clinical trials. Interim data from clinical trials that we may complete are subject to the risk that
one or more of the clinical outcomes may materially change as patient enrollment continues and more patient data become available. Adverse
differences between preliminary, top-line or interim data and final data could significantly harm our business prospects. Further, disclosure of
preliminary or interim data by us or by our competitors could result in increased volatility in the price of our shares.

Further, others, including regulatory agencies, may not accept or agree with our assumptions, estimates, calculations, conclusions or analyses or
may interpret or weigh the importance of data differently, which could impact the value of the particular program, the approvability or
commercialization of the particular product candidate or product and our business in general. In addition, the information we choose to publicly disclose
regarding a particular study or clinical trial is based on what is typically extensive information, and you or others may not agree with what we determine
is the material or otherwise appropriate information to include in our disclosure, and any information we determine not to disclose may ultimately be
deemed significant with respect to future decisions, conclusions, views, activities or otherwise regarding a particular product, product candidate or our
business. If the top-line data that we report differ from actual results, or if others, including regulatory authorities, disagree with the conclusions reached,
our ability to obtain approval for and commercialize product candidates, our business, operating results, prospects or financial condition may be harmed.

Changes in methods of product facturing or formulation may result in additional costs or delay.

As product candidates proceed through pre-clinical studies to pivotal clinical trials towards potential approval and commercialization, it is
common that various aspects of the development program, such as manufacturing methods and formulation, are altered along the way in an effort to
optimize processes and results. Such changes carry the risk that they will not achieve these intended objectives. Any of these changes could cause
product candidates to perform differently and affect the results of planned clinical trials or other future clinical trials conducted with the altered
materials. Such changes may also require additional testing, FDA notification or FDA approval. Similar requirements apply in other jurisdictions. This
could delay completion of clinical trials, require the conduct of bridging clinical trials or the repetition of one or more clinical trials, increase clinical
trial costs, delay approval of our product candidates and jeopardize our ability to commence sales and generate revenues.

We rely on third parties to conduct, supervise and monitor our clinical trials, and if those third parties perform in an unsatisfactory manner or fail to
comply with applicable requirements, it may harm our business.

We rely on CROs and clinical trial sites to ensure the proper and timely conduct of our clinical trials, and we expect to have limited influence over
their actual performance. In addition, we rely upon CROs to monitor and manage data for our clinical programs, as well as the execution of future
non-clinical studies. We expect to control only certain aspects of our CROs’ activities. Nevertheless, we will be responsible for ensuring that each of our
studies is conducted in accordance with the applicable protocol, legal, regulatory and scientific standards and that clinical trial sites meet applicable
protocol and regulatory requirements, and our reliance on the CROs does not relieve us of our regulatory responsibilities.

We and our CROs will be required to comply with the Good Laboratory Practices (“GLPs”) and GCPs, which are regulations and guidelines
enforced by the FDA and other comparable non-U.S. regulatory authorities, which also require compliance with the International Council for
Harmonization of Technical Requirements for Pharmaceuticals for Human Use (“ICH”) guidelines for any of our product candidates that are in
pre-clinical and
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clinical development. The regulatory authorities enforce GCP regulations through periodic inspections of trial sponsors, principal investigators and
clinical trial sites. Although we may rely on CROs to conduct our GLP-compliant nonclinical studies and GCP-compliant clinical trials, we remain
responsible for ensuring that each of our GLP nonclinical studies and GCP clinical trials is conducted in accordance with its investigational plan and
protocol and applicable laws and regulations, and our expected reliance on the CROs does not relieve us of our regulatory responsibilities. If we or our
CRO:s fail to comply with GCPs, the clinical data generated in our clinical trials may be deemed unreliable and the FDA or comparable non-U.S.
regulatory authorities may reject our marketing applications and require us to perform additional clinical trials before approving our marketing
applications. Accordingly, if our CROs fail to comply with these regulations or other applicable laws, regulations or standards, or fail to recruit a
sufficient number of subjects, we may be required to repeat clinical trials, which would delay the regulatory approval process. Failure by any future
CROs to properly execute study protocols in accordance with applicable law could also create product liability and healthcare regulatory risks for us as
sponsors of those studies.

Our CROs will not be our employees, and we will not control whether or not they devote sufficient time and resources to our future clinical and
nonclinical programs. These CROs may also have relationships with other commercial entities, including our competitors, for whom they may also be
conducting clinical trials, or other drug development activities which could harm our competitive position. We face the risk of potential unauthorized
disclosure or infringement, misappropriation or other violation of our intellectual property by CROs, which may reduce our trade secret and intellectual
property protection and allow our potential competitors to access and exploit our proprietary technology. If our CROs do not successfully carry out their
contractual duties or obligations, fail to meet expected deadlines, or if the quality or accuracy of the clinical data they obtain is compromised due to the
failure to adhere to our clinical protocols or regulatory requirements or for any other reasons, our clinical trials may be extended, delayed or terminated,
and we may not be able to obtain regulatory approval for, or successfully commercialize any product candidate that we develop. As a result, our
financial results and the commercial prospects for any product candidate that we develop would be harmed, our costs could increase, and our ability to
generate revenues could be delayed.

If our relationships with these CROs terminate, we may not be able to enter into arrangements with alternative CROs or do so on commercially
reasonable terms or in a timely manner. Switching or adding additional CROs involves substantial cost and requires management time and focus. In
addition, there is a natural transition period when a new CRO commences work. As a result, delays occur, which can adversely impact our ability to
meet our desired clinical development timelines. Though we intend to carefully manage our relationships with the CROs, there can be no assurance that
we will not encounter challenges or delays in the future or that these delays or challenges will not have an adverse impact on our business, financial
condition and prospects.

We do not have our own manufacturing capabilities and will rely on third parties to produce clinical supplies and commercial supplies of our
product candidates and any future product candidate.

We do not own or operate, and do not expect to own or operate, facilities for product manufacturing, storage and distribution, or testing. We will
rely on third parties to produce clinical and commercial supplies of our product candidates and any future product candidate.

Third-party vendors may be difficult to identify for our product process and formulation development and manufacturing due to special
capabilities required, and they may not be able to meet our quality standards. In addition, certain of our third-party manufacturers and suppliers may
encounter delays in providing their services as a result of supply chain constraints. If any third-party manufacturers or third parties in the supply chain
for materials used in the production of our product candidates or any future product candidates are adversely impacted by supply chain constraints, our
supply chain may be disrupted, limiting our ability to manufacture product candidates for our pre-clinical studies, clinical trials, research and
development operations and commercialization. Any significant delay in the supply of a product candidate, or the raw material components
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thereof, for an ongoing clinical trial due to the need to replace a third- party manufacturer could considerably delay completion of our clinical trials,
product testing and potential regulatory approval of our product candidate. If our manufacturers or we are unable to purchase these raw materials after
regulatory approval has been obtained for our product candidates, the commercial launch of our product candidates would be delayed or there would be
a shortage in supply, which would impair our ability to generate revenue from the sale of our product candidates. Moreover, as a result of projected
supply constraints for certain materials used in the production of our product candidates, we have in the past and may in the future reserve
manufacturing capacity in advance of receiving required efficacy or safety results from our clinical trials, which may involves committing substantial
financial resources to current or future potential product candidates that may never be approved or achieve commercialization at scale or at all.

The facilities used by our contract manufacturers to manufacture our product candidates must be approved by the FDA pursuant to inspections
that will be conducted after we submit an NDA or other similar application to the FDA. Similar requirements apply in other jurisdictions. We do not
control the manufacturing process of, and are completely dependent on, our contract manufacturing partners for compliance with cGMP requirements
for manufacture of drug product candidates. If our contract manufacturers cannot successfully manufacture material that conforms to our specifications
and the strict regulatory requirements of the FDA or comparable non-U.S. regulatory authorities, we will not be able to secure or maintain regulatory
approval for our product candidates. In addition, we have limited control over the ability of our contract manufacturers to maintain adequate quality
control, quality assurance and qualified personnel. If the FDA or comparable non-U.S. regulatory authorities do not approve these facilities for the
manufacture of our product candidates or if they withdraw any such approval in the future, we may need to find alternative manufacturing facilities,
which would significantly impact our ability to develop, obtain regulatory approval for or market our product candidates, if approved.

Further, our reliance on third-party manufacturers entails risks to which we would not be subject if we manufactured product candidates ourselves,
including:

. inability to meet our product specifications and quality requirements consistently;

. delay or inability to procure or expand sufficient manufacturing capacity;

. manufacturing and product quality issues related to scale-up of manufacturing;

. costs and validation of new equipment and facilities required for scale-up;

. failure to comply with applicable laws, regulations and standards, including cGMP and similar standards;

. deficient or improper record-keeping;

. inability to negotiate manufacturing agreements with third parties under commercially reasonable terms;

. termination or nonrenewal of manufacturing agreements with third parties in a manner or at a time that is costly or damaging to us;

. reliance on a limited number of sources, and in some cases, single sources for product components, such that if we are unable to secure a

sufficient supply of these product components, we will be unable to manufacture and sell our product candidates in a timely fashion, in
sufficient quantities or under acceptable terms;

. lack of qualified backup suppliers for those components that are currently purchased from a sole or single source supplier;

. operations of our third-party manufacturers or suppliers could be disrupted by conditions unrelated to our business or operations, including
the bankruptcy of the manufacturer or supplier or other regulatory sanctions related to the manufacturer of another company’s product
candidates;
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. carrier disruptions or increased costs that are beyond our control; and

. failure to deliver our product candidates under specified storage conditions and in a timely manner.

Any of these events could lead to clinical trial delays, cost overruns, delay or failure to obtain regulatory approval or impact our ability to
successfully commercialize our product candidates as well as potential product liability litigation, product recalls or product withdrawals. Some of these
events could be the basis for FDA or other regulatory authority action, including injunction, recall, seizure, or total or partial suspension of production.

If the contract manufacturing facilities on which we rely do not continue to meet regulatory requirements or are unable to meet our requirements,
including providing an adequate supply, our business will be harmed.

All entities involved in the preparation of product candidates for clinical trials or commercial sale, including our existing CMOs for all of our
product candidates, are subject to extensive regulation. Components of a finished therapeutic product approved for commercial sale or used in late-stage
clinical trials must be manufactured in accordance with cGMP, or similar regulatory requirements outside the United States. These regulations govern
manufacturing processes and procedures, including recordkeeping, and the implementation and operation of quality systems to control and assure the
quality of investigational products and products approved for sale. Poor control of production processes can lead to the introduction of contaminants or
to inadvertent changes in the properties or stability of our product candidates. Our failure, or the failure of third-party manufacturers, to comply with
applicable regulations could result in the issuance of inspectional observations on FDA’s Form-483, Warning or Untitled Letters, public safety alerts
identifying our company or products and sanctions being imposed on us, including clinical holds, import alerts, fines, injunctions, civil penalties, delays,
suspension or withdrawal of approvals, license revocation, suspension of production, seizures or recalls of product candidates or marketed drugs,
operating restrictions and criminal prosecutions, any of which could significantly and adversely affect clinical or commercial supplies of our product
candidates.

We or our CMOs must supply all necessary documentation in support of an NDA or similar regulatory application on a timely basis, and must
adhere to regulations enforced by the FDA and other regulatory agencies through their facilities inspection program. Some of our CMOs have never
produced a commercially approved pharmaceutical product and therefore have not obtained the requisite regulatory authority approvals to do so. The
facilities and quality systems of some or all of our third-party contractors must pass a pre-approval inspection for compliance with the applicable
regulations as a condition of regulatory approval of our product candidates or any of our other potential products. In addition, the regulatory authorities
may, at any time, audit or inspect a manufacturing facility involved with the preparation of our product candidates or our other potential products or the
associated quality systems for compliance with the regulations applicable to the activities being conducted. Although we oversee the CMOs, we cannot
control the manufacturing process of, and are completely dependent on, our CMO partners for compliance with the regulatory requirements. If these
facilities do not pass a pre-approval plant inspection, regulatory approval of the products may not be granted or may be substantially delayed until any
violations are corrected to the satisfaction of the regulatory authority, if ever.

The regulatory authorities also may, at any time following approval of a product for sale, audit the manufacturing facilities of our third-party
contractors. If any such inspection or audit identifies a failure to comply with applicable regulations or if a violation of our product specifications or
applicable regulations occurs independent of such an inspection or audit, we or the relevant regulatory authority may require remedial measures that
may be costly and/or time consuming for us or a third party to implement, and that may include the temporary or permanent suspension of a clinical trial
or commercial sales or the temporary or permanent closure of a facility. Any such remedial measures imposed upon us or third parties with whom we
contract could materially harm our business.

Additionally, if supply from one approved manufacturer is interrupted, an alternative manufacturer would need to be qualified through an NDA or
similar regulatory filing, which could result in further delay. The
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regulatory agencies may also require additional studies if a new manufacturer is relied upon for commercial production. In some cases, the technical
skills required to manufacture our product candidates may be unique or proprietary to the original CMO and we may have difficulty, or there may be
contractual restrictions prohibiting us from, transferring such skills to a back-up or alternate supplier, or we may be unable to transfer such skills at all.
In addition, if we are required to change CMOs for any reason, we will be required to verify that the new CMO maintains facilities and procedures that
comply with quality standards and with all applicable regulations. We will also need to verify, such as through a manufacturing comparability study, that
any new manufacturing process will produce our product candidate according to the specifications previously submitted to the FDA or another
regulatory authority. The delays associated with the verification of a new CMO could negatively affect our ability to develop product candidates or
commercialize our products in a timely manner or within budget. In addition, changes in manufacturers often involve changes in manufacturing
procedures and processes, which could require that we conduct bridging studies between our prior clinical supply used in our clinical trials and that of
any new manufacturer. We may be unsuccessful in demonstrating the comparability of clinical supplies, which could require the conduct of additional
clinical trials. Accordingly, switching manufacturers may involve substantial costs and is likely to result in a delay in our desired clinical and
commercial timelines.

These factors could cause us to incur higher costs and could cause the delay or termination of clinical trials, regulatory submissions, required
approvals, or commercialization of our product candidates. Furthermore, if our suppliers fail to meet contractual requirements and we are unable to
secure one or more replacement suppliers capable of production at a substantially equivalent cost, our clinical trials may be delayed or we could lose
potential revenue.

If mali ies arise in pati treated with our gene therapy product candidates, including ARU-1801, or if there are other safety events that
require us to halt or delay clinical development of ARU-1801 or other gene therapies, the development of those therapies would be delayed and the
commercial potential of those therapies would be materially and negatively impacted.

A potentially significant risk in any gene therapy product candidate using viral vectors is that the vector will insert in or near cancer-causing
oncogenes leading to uncontrolled clonal proliferation of mature cancer cells in the patient, known as insertional oncogenesis, which can lead to certain
forms of cancer. In early 2021, a company developing a gene therapy for the treatment of sickle cell disease announced that one of its patients has
developed acute myelogenous leukemia following treatment. While Aruvant has not experienced any similar safety events to date, any such events
arising in patients treated with ARU-1801 could result in delays to the clinical development timeline, the suspension of clinical development altogether
or, following approval by the FDA, if received, the product being removed from the market or its market opportunity being significantly reduced. In
addition, the sickle cell disease population has an elevated underlying risk of malignancy. As a result, if patients treated with ARU-1801 develop a
malignancy, it may be difficult for us to determine the underlying cause of the malignancy and the link, if any, to ARU-1801, potentially causing further
delays to our clinical development timeline. Any of the foregoing issues arising in relation to ARU-1801 or other gene therapy product candidates could
lead to adverse publicity and have a material adverse effect on our business and the price of the Roivant Common Shares.

Risks Related to Regulatory Approval and Commercialization of Our Product Candidates

Obtaining approval of a new drug is an extensive, lengthy, expensive and inherently uncertain process, and the FDA or another regulator may
delay, limit or deny approval. If we are unable to obtain regulatory approval in one or more jurisdictions for any product candidates, our business
will be substantially harmed.

We cannot commercialize a product until the appropriate regulatory authorities have reviewed and approved the product candidate. Approval by
the FDA and comparable non-U.S. regulatory authorities is lengthy and unpredictable, and depends upon numerous factors, including substantial
discretion of the regulatory authorities. Approval policies, regulations, or the type and amount of non-clinical or clinical data necessary to gain approval
may change during the course of a product candidate’s development and may vary among jurisdictions, which
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may cause delays in the approval or the decision not to approve an application. To date, we have not obtained regulatory approval for any product
candidates, and it is possible that our current product candidates and any other product candidates which we may seek to develop in the future will not
ever obtain regulatory approval. We cannot be certain that any of our product candidates will receive regulatory approval or be successfully
commercialized even if we receive regulatory approval.

Obtaining marketing approval of a new drug is an extensive, lengthy, expensive and inherently uncertain process and the FDA or other non-U.S.
regulatory authorities may delay, limit or deny approval of a product candidate for many reasons, including:

‘we may not be able to demonstrate that a product candidate is safe and effective as a treatment for the targeted indications, and in the case
of our product candidates regulated as biological products, that the product candidate is safe, pure, and potent for use in its targeted
indication, to the satisfaction of the FDA or other relevant regulatory authorities;

the FDA or other relevant regulatory authorities may require additional pre-approval studies or clinical trials, which would increase costs
and prolong development timelines;

the results of clinical trials may not meet the level of statistical or clinical significance required by the FDA or other relevant regulatory
authorities for marketing approval;

the FDA or other relevant regulatory authorities may disagree with the number, design, size, conduct or implementation of clinical trials,
including the design of proposed pre-clinical and early clinical trials of any future product candidates;

the CROs that we retain to conduct clinical trials may take actions outside of our control, or otherwise commit errors or breaches of
protocols, that adversely impact the clinical trials and ability to obtain marketing approvals;

the FDA or other relevant regulatory authorities may not find the data from nonclinical, pre-clinical studies or clinical trials sufficient to
demonstrate that the clinical and other benefits of a product candidate outweigh its safety risks;

the FDA or other relevant regulatory authorities may disagree with an interpretation of data or significance of results from nonclinical,
pre-clinical studies or clinical trials or may require additional studies;

the FDA or other relevant regulatory authorities may not accept data generated at clinical trial sites;

if an NDA or BLA is reviewed by an advisory committee, the FDA or other relevant regulatory authority, as the case may be, may have
difficulties scheduling an advisory committee meeting in a timely manner or the advisory committee may recommend against approval of
our application or may recommend that the FDA or other relevant regulatory authority, as the case may be, require, as a condition of
approval, additional nonclinical, pre-clinical studies or clinical trials, limitations on approved labeling or distribution and use restrictions;

the FDA or other relevant regulatory authorities may require development of a risk evaluation and mitigation strategy (“REMS”) or its
equivalent, as a condition of approval;

the FDA or other relevant regulatory authorities may require additional post-marketing studies and/or patient registries for product
candidates;

the FDA or other relevant regulatory authorities may find the chemistry, manufacturing and controls data insufficient to support the quality
of our product candidate;

the FDA or other relevant regulatory authorities may identify deficiencies in the manufacturing processes or facilities of third-party
manufacturers; or

the FDA or other relevant regulatory authorities may change their approval policies or adopt new regulations.
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Our future success depends significantly on our ability to successfully complete clinical trials for our product candidates, obtain regulatory
approval and then successfully commercialize those product candidates. Any inability to successfully initiate, conduct or complete clinical trials could
result in additional costs to us or impair our ability to generate revenue. In addition, if we make manufacturing or formulation changes to our product
candidates, we may be required to or we may elect to conduct additional non-clinical studies or clinical trials to bridge data obtained from our modified
product candidates to data obtained from non-clinical and clinical research conducted using earlier versions of these product candidates. Clinical trial
delays could also shorten any periods during which our products have patent protection and may allow our competitors to bring products to market
before we do, which could impair our ability to successfully commercialize product candidates and may harm our business and results of operations.

Delays in the initiation, conduct or completion of any clinical trial of our product candidates will increase our costs, slow down the product
candidate development and approval process and delay or potentially jeopardize our ability to receive regulatory approvals, commence product sales and
generate revenue. In addition, many of the factors that cause, or lead to, a delay in the commencement or completion of clinical trials may also
ultimately lead to the denial of regulatory approval of our product candidates. Any of these events could have a material adverse effect on our business,
prospects, financial condition and results of operations and have a negative impact on the price of our common shares.

Our clinical trials may fail to demonstrate substantial evidence of the safety and efficacy of product candidates that we may identify and pursue for
their intended uses, which would prevent, delay or limit the scope of regulatory approval and commercialization.

Before obtaining regulatory approvals for the commercial sale of any of our product candidates, we must demonstrate through lengthy, complex
and expensive non-clinical studies, pre-clinical studies and clinical trials that the applicable product candidate is both safe and effective for use in each
target indication, and in the case of our product candidates regulated as biological products, that the product candidate is safe, pure, and potent for use in
its targeted indication. Each product candidate must demonstrate an adequate risk versus benefit profile in its intended patient population and for its
intended use.

Clinical testing is expensive and can take many years to complete, and its outcome is inherently uncertain. Failure can occur at any time during the
clinical development process. Most product candidates that begin clinical trials are never approved by regulatory authorities for commercialization. We
have limited experience in designing clinical trials and may be unable to design and execute a clinical trial to support marketing approval.

We cannot be certain that our current clinical trials or any other future clinical trials will be successful. Additionally, any safety concerns observed
in any one of our clinical trials in our targeted indications could limit the prospects for regulatory approval of our product candidates in those and other
indications, which could have a material adverse effect on our business, financial condition and results of operations. In addition, even if such clinical
trials are successfully completed, we cannot guarantee that the FDA or comparable non-U.S. regulatory authorities will interpret the results as we do,
and more trials could be required before we submit our product candidates for approval. Moreover, results acceptable to support approval in one
jurisdiction may be deemed inadequate by another regulatory authority to support regulatory approval in that other jurisdiction. To the extent that the
results of the trials are not satisfactory to the FDA or comparable non-U.S. regulatory authorities for support of a marketing application, we may be
required to expend significant resources, which may not be available to us, to conduct additional trials in support of potential approval of our product
candidates. Even if regulatory approval is secured for a product candidate, the terms of such approval may limit the scope and use of the specific product
candidate, which may also limit its commercial potential.
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Our product candidates may cause adverse effects or have other properties that could delay or prevent their regulatory approval, cause us to suspend
or discontinue clinical trials, abandon further develop or limit the scope of any approved label or market acceptance.

Adverse events caused by our product candidates could cause us, other reviewing entities, clinical trial sites or regulatory authorities to interrupt,
delay or halt clinical trials and could result in the denial of regulatory approval. If an unacceptable frequency or severity of adverse events or new safety
signals are reported in our clinical trials for our product candidates or any future product candidates, our ability to obtain regulatory approval for such
product candidates may be negatively impacted. Treatment-related side effects arising from, or those perceived to arise from, our product candidates or
those from other companies targeting similar diseases, could also affect patient recruitment or the ability of enrolled patients to complete the trial or
result in potential product liability claims. In addition, these side effects may not be appropriately recognized or managed by the treating medical staff.
For example, in February 2021, our subsidiary Immunovant voluntarily paused dosing in its ongoing trials for IMVT-1401 globally due to elevated total
cholesterol and LDL levels observed in patients treated with IMVT-1401, resulting in a delay in Immunovant’s development of IMVT-1401. Any of
these occurrences may harm our business, financial condition and prospects.

Furthermore, if any of our product candidates are approved and then cause serious or unexpected side effects, a number of potentially significant
negative consequences could result, including:

. regulatory authorities may withdraw, suspend or limit their approval of the product or require a REMS (or equivalent outside the United
States) to impose restrictions on its distribution or other risk management measures;

. regulatory authorities may require that we recall a product;
. additional restrictions being imposed on the marketing or manufacturing processes of product candidates or any components thereof;
. regulatory authorities may require the addition of labeling statements, such as warnings or contraindications, require other labeling changes

of a product or require field alerts or other communications to physicians, pharmacies or the public;

. we may be required to change the way a product is administered or to conduct additional clinical trials, change the labeling of a product or
conduct additional post-marketing studies or surveillance;

. we may be required to repeat pre-clinical studies or clinical trials or terminate programs for a product candidate, even if other studies or
trials related to the program are ongoing or have been successfully completed;

. we could be sued and held liable for harm caused to patients;
. we could elect to discontinue the sale of our products;

. our product candidates may become less competitive; and

. our reputation may suffer.

Any of these events could prevent us from achieving or maintaining market acceptance of the affected product candidate and could substantially
increase the costs of commercializing our product candidates and have a negative impact on the price of our common shares.

The regulatory approval processes of the FDA and comparable non-U.S. regulatory authorities are lengthy, time consuming and inherently
unpredictable, and even if we obtain approval for a product candidate in one country or jurisdiction, we may never obtain approval for or
commercialize it in any other jurisdiction, which would limit our ability to realize our full market potential.

Prior to obtaining approval to commercialize a product candidate in any jurisdiction, we or our collaborators must demonstrate with substantial
evidence from well-controlled clinical trials, and to the satisfaction of the FDA or
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comparable non-U.S. regulatory agencies, that such product candidate is safe and effective for its intended use. Results from non-clinical studies and
clinical trials can be interpreted in different ways. Even if we believe the nonclinical or clinical data for a product candidate are promising, such data
may not be sufficient to support approval by the FDA and other regulatory authorities. In order to market any products in any particular jurisdiction, we
must establish and comply with numerous and varying regulatory requirements on a country-by-country basis regarding safety and efficacy. Approval
by the FDA does not ensure approval by regulatory authorities in any other country or jurisdiction outside the United States. In addition, clinical trials
conducted in one country may not be accepted by regulatory authorities in other countries, and regulatory approval in one country does not guarantee
regulatory approval in any other country. Approval processes vary among countries and can involve additional product testing and validation, as well as
additional administrative review periods. Seeking regulatory approval could result in difficulties and costs for us and require additional nonclinical
studies or clinical trials, which could be costly and time consuming. Regulatory requirements can vary widely from country to country and could delay
or prevent the introduction of our products in those countries. We do not have any product candidates approved for sale in any jurisdiction, including in
international markets, and we do not have experience in obtaining regulatory approval. If we fail to comply with regulatory requirements in international
markets or to obtain and maintain required approvals, or if regulatory approvals in international markets are delayed, our target market will be reduced
and our ability to realize the full market potential of any product we develop will be unrealized.

Our failure to maintain or continuously improve our quality management program could have an adverse effect upon our business, subject us to
regulatory actions, cause a loss of patient confidence in us or our products, among other negative consequences.

Quality management plays an essential role in contract manufacturing of drugs or drug products, conducting clinical trials, preventing defects,
improving our product candidates and services and assuring the safety and efficacy of our product candidates. Our goal is to maintain a robust quality
management program which includes the following broad pillars of quality:

. monitoring and assuring regulatory compliance for clinical trials, manufacturing and testing of GxP products;
. monitoring and providing oversight of all GxP suppliers (e.g., contract development manufacturing organizations and CROs);
. establishing and maintaining an integrated, robust quality management system for clinical, manufacturing, supply chain and distribution

operations; and

. cultivating a proactive, preventative quality culture and employee and supplier training to ensure quality.

Our future success depends on our ability to maintain and continuously improve our quality management program. A quality or safety issue may
result in adverse inspection reports, warning letters, monetary sanctions, injunction to halt manufacture and distribution of drugs or drug products, civil
or criminal sanctions, costly litigation, refusal of a government to grant approvals and licenses, restrictions on operations or withdrawal of existing
approvals and licenses. An inability to address a quality or safety issue in an effective and timely manner may also cause negative publicity, or a loss of
patient confidence in us or our future products, which may result in difficulty in successfully launching product candidates and the loss of potential
future sales, which could have an adverse effect on our business, financial condition, and results of operations.

Even if we obtain FDA approval for a product candidate in the United States, we may never obtain approval for or commercialize our product
candidates in any other jurisdiction, which would limit our ability to realize the drug candidate’s full market p

In order to market any products outside of the United States, we must establish and comply with numerous and varying regulatory requirements of
other countries regarding safety and effectiveness. Clinical trials
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conducted in one country may not be accepted by regulatory authorities in other countries, and regulatory approval in one country does not mean that
regulatory approval will be obtained in any other country. Approval processes vary among countries and can involve additional product testing and
validation and additional or different administrative review periods from those in the United States, including additional pre-clinical studies or clinical
trials, as clinical trials conducted in one jurisdiction may not be accepted by regulatory authorities in other jurisdictions. In many jurisdictions outside
the United States, a product candidate must be approved for reimbursement before it can be approved for sale in that jurisdiction. In some cases, the
price that we intend to charge for our products is also subject to approval.

Seeking regulatory approval outside of the United States could result in difficulties and costs and require additional nonclinical studies or clinical
trials which could be costly and time-consuming. Regulatory requirements can vary widely from country to country and could delay or prevent the
introduction of our product candidates in those countries. The regulatory approval outside of the United States process may include all of the risks
associated with obtaining FDA approval. We do not have any product candidates approved for sale in any jurisdiction, including international markets,
and we do not have experience in obtaining regulatory approval in international markets. If we fail to comply with regulatory requirements in
international markets or to obtain and maintain required approvals, or if regulatory approval in international markets is delayed, our target market will be
reduced and our ability to realize the full market potential of our products will be harmed.

Even if we obtain regulatory approval for our product candidates, we will still face extensive ongoing quality and regulatory obligations and
continued regulatory review, which may result in significant additional expense, and our product may face future development and quality or
regulatory compliance difficulties.

Any product candidate for which we obtain marketing approval will be subject to extensive and ongoing regulatory requirements, including for
manufacturing processes, post-approval clinical data, labeling, packaging, distribution, adverse event reporting, storage, recordkeeping, conduct of
potential post-market studies and post-market submission requirements, export, import, advertising and promotional activities for such product, among
other things, will be subject to extensive and ongoing requirements of and review by the FDA and other regulatory authorities. These requirements
include submissions of safety and other post-marketing information and reports, establishment of registration and drug listing requirements, continued
compliance with current cGMP, requirements relating to manufacturing, quality control, quality assurance and corresponding maintenance of records
and documents, requirements regarding the distribution of samples to physicians, recordkeeping and GCP requirements for any clinical trials that we
conduct post-approval. Even if marketing approval of a product candidate is granted, the approval may be subject to limitations on the indicated uses for
which the product may be marketed or to the conditions of approval, including any requirement to implement a REMS. If a product candidate receives
marketing approval, the accompanying label may limit the approved use of the drug or the FDA or other regulatory authorities may require that
contraindications, warnings or precautions, including in some cases, a boxed warning, be included in the product labeling, which could limit sales of the
product.

The FDA may also impose requirements for costly post-marketing studies or clinical trials and surveillance to monitor the safety or efficacy of the
product. The FDA closely regulates the post-approval marketing and promotion of drugs to ensure drugs are marketed only for the approved indications
and in accordance with the provisions of the approved labeling and that promotional and advertising materials and communications are truthful and
non-misleading. Although the FDA and other regulatory agencies do not regulate a physician’s choice of drug treatment made in the physician’s
independent medical judgment, regulatory authorities impose stringent restrictions on manufacturers’ communications and if we do not market our
product candidates for their approved indications or in a manner which regulators believe to be truthful and non-misleading, we may be subject to
enforcement action. Violations of the Federal Food, Drug, and Cosmetic Act in the United States and other comparable regulations in other jurisdictions
relating to the promotion of prescription drugs may lead to enforcement actions and investigations by the FDA, Department of Justice, State Attorneys
General and other comparable non-U.S. regulatory agencies alleging violations of United States federal and state health care fraud and abuse laws, as
well as state consumer protection laws and comparable laws in other jurisdictions.
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In addition, later discovery of previously unknown adverse events or other problems with our product candidates, manufacturers or manufacturing
processes, or failure to comply with regulatory requirements, may negatively impact our business and the price of our common shares and may yield
various results, including:

. restrictions on the manufacture such product candidates;

. restrictions on the labeling or marketing of such product candidates, including a “black box” warning or contraindication on the product
label or communications containing warnings or other safety information about the product;

. restrictions on product distribution or use;

. requirements to conduct post-marketing studies or clinical trials, or any regulatory holds on our clinical trials;
. requirement of a REMS (or equivalent outside the United States);

. Warning or Untitled Letters;

. withdrawal of the product candidates from the market;

. refusal to approve pending applications or supplements to approved applications that we submit;
. recall of product candidates;

. fines, restitution or disgorgement of profits or revenues;

. suspension or withdrawal of marketing approvals;

. refusal to permit the import or export of our product candidates;

. product seizure; or

. lawsuits, injunctions or the imposition of civil or criminal penalties.

Non-compliance by us or any current or future collaborator with regulatory requirements, including safety monitoring or pharmacovigilance can
also result in significant financial penalties.

Breakthrough Therapy Desi ion, Fast Track Desi ion, R -ative Medicine Advanced Therapy Designation or orphan drug designation by
the FDA, even if granted for any product candidate, may not lead to a faster development, regulatory review or approval process, and does not
necessarily increase the likelihood that any product candidate will receive marketing approval in the United States.

We have sought, or may in the future seek, Breakthrough Therapy Designation, Fast Track Designation, Regenerative Medicine Advanced
Therapy Designation or orphan drug designation for certain of our product candidates. ARU-1801, a gene therapy in development by Aruvant for the
treatment of sickle cell disease, has received orphan drug designation and rare pediatric designation by the FDA, as well as priority review and orphan
designation by the EMA. In addition, two gene therapies under development by Sio Gene Therapies, AXO-AAV-GM1, in development for the treatment
of GM1 gangliosidosis, and AXO-AAV-GM2, in development for the treatment of GM2 gangliosidosis, also known as Tay-Sachs and Sandhoff diseases,
have received rare pediatric designation and orphan drug designation (in the case of AXO-AAV-GM1) and rare pediatric designation (in the case of
AXO-AAV-GM2) from the FDA.

A breakthrough therapy is defined as a therapy that is intended, alone or in combination with one or more other therapies, to treat a serious or life-
threatening disease or condition, and preliminary clinical evidence indicates that the therapy may demonstrate substantial improvement over existing
therapies on one or more clinically significant endpoints, such as substantial treatment effects observed early in clinical development. For therapies that
have been designated as breakthrough therapies, interaction and communication between the FDA and the sponsor of the trial can help to identify the
most efficient path for clinical development while minimizing
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the number of patients placed in potentially less efficacious control regimens. Therapies designated as breakthrough therapies by the FDA may also be
eligible for priority review and accelerated approval. Designation as a breakthrough therapy is within the discretion of the FDA. Accordingly, even if we
believe a product candidate meets the criteria for designation as a breakthrough therapy, the FDA may disagree and instead determine not to make such
designation. In any event, the receipt of a Breakthrough Therapy Designation for a product candidate may not result in a faster development process,
review or approval compared to therapies considered for approval under conventional FDA procedures and does not assure ultimate approval by the
FDA. In addition, even if a product candidate qualifies as a breakthrough therapy, the FDA may later decide that such product candidate no longer meets
the conditions for qualification or decide that the time period for FDA review or approval will not be shortened.

If a therapy is intended for the treatment of a serious or life-threatening condition and the therapy demonstrates the potential to address unmet
medical needs for this condition, the therapy sponsor may apply for Fast Track Designation. The FDA has broad discretion whether or not to grant this
designation, so even if we believe a particular product candidate is eligible for this designation, we cannot assure you that the FDA would decide to
grant it. Even if we do receive Fast Track Designation, we may not necessarily experience a faster development process, review or approval compared to
conventional FDA procedures. The FDA may withdraw Fast Track Designation if we believe that the designation is no longer supported by data from
our clinical development program. Fast Track Designation alone does not guarantee qualification for the FDA’s priority review procedures.

Regulatory authorities in some jurisdictions, including the United States and the EEA, may designate drugs and biologics for relatively small
patient populations as orphan drugs. In the United States, the FDA may designate a drug or biologic as an orphan drug if it is intended to treat a rare
disease or condition, which is defined as a disease or condition that affects fewer than 200,000 individuals annually in the United States or for which
there is no reasonable expectation that costs of research and development of the drug for the disease or condition can be recovered by sales of the drug
in the United States. Generally, if a product with an orphan drug designation subsequently receives the first marketing approval for the indication for
which it has such designation, the product is entitled to a period of marketing exclusivity, which precludes the FDA from approving another marketing
application for the same drug or biologic for that time period. In the United States, in order for a product to receive orphan drug exclusivity, FDA must
not have previously approved a drug considered the same drug for the same orphan indication, or the subsequent drug must be shown to be clinically
superior to such a previously approved sane drug. The applicable period is seven years in the United States. A similar data exclusivity scheme exists in
the EEA, whereby no company can make reference to (rely on) the innovator drug company’s pre-clinical and clinical data in order to obtain a
marketing authorization for eight years from the date of the first approval of the innovator drug in the EEA and no generic drug can be marketed for ten
years from the first approval of the innovator drug in the EEA; the innovator drug may qualify for an extra year’s protection. This additional one year of
marketing exclusivity may be obtained in a number of circumstances, such as where the innovator company is granted a marketing authorization for a
significant new indication for the relevant medicinal product. In such a situation, the generic company can only market their product after 11 years from
the first grant of the innovator company’s marketing authorization for the product in the EEA.

Orphan drug exclusivity may be lost if the FDA or EMA determines that the request for designation was materially defective or if the
manufacturer is unable to assure sufficient quantity of the drug or biologic to meet the needs of patients with the rare disease or condition. In the EEA,
orphan drug designation, and the related benefits, may be lost if it is established before the market authorization is granted that the designation criteria
are no longer met.

If we obtain orphan drug exclusivity for a product, that exclusivity may not effectively protect the product from competition because different
drugs can be approved for the same condition. Even after an orphan drug is approved, the FDA or the EMA can subsequently approve the same drug for
the same condition if the FDA or the
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EMA concludes that the later drug is clinically superior in that it is shown to be safer, more effective or makes a major contribution to patient care. In
the EEA, a marketing authorization may also be granted, for the same therapeutic indication, to a competitor with a similar medicinal product during the
exclusivity period if we are unable to supply sufficient quantities of the medicinal product for which we received marketing authorization.

Certain of our gene therapy product candidates are based on novel technologies and the regulatory landscape that governs these product candidates
we may develop is rigorous, complex, uncertain and subject to change, which makes it difficult to predict the time and cost of developing the product
didates and subseq ly obtaining regulatory approval.

The clinical study requirements of the FDA, the EMA and other regulatory agencies and the criteria these regulators use to determine the safety
and efficacy of a product candidate vary substantially according to the type, complexity, novelty and intended use and market of the potential product
candidates. The regulatory approval process for novel product candidates such as our gene therapies can be more expensive and take longer than for
other, better known or more extensively studied pharmaceutical or other product candidates. Currently, a limited number of gene therapy products have
been approved by the FDA, the EMA and the European Commission. Given the few precedents of approved gene therapy products, it is difficult to
determine how long it will take or how much it will cost to obtain regulatory approvals for our product candidates in the United States, the EU or other
jurisdictions. Approvals by the EMA and the European Commission may not be indicative of what the FDA may require for approval.

Regulatory requirements governing the development of gene therapy products have changed frequently and may continue to change in the future.
The FDA has established the Office of Tissues and Advanced Therapies within the CBER, to consolidate the review of gene therapy and related
products, and to advise the CBER on its review. The FDA can put an IND on clinical hold if the information in an IND is not sufficient to assess the
risks in pediatric patients. In addition to FDA oversight and oversight by IRBs, under guidelines promulgated by the National Institutes of Health
(“NIH”) gene therapy clinical trials funded by NIH are also subject to review and oversight by an institutional biosafety committee (“IBC”), a local
institutional committee that reviews and oversees research utilizing recombinant or synthetic nucleic acid molecules at that institution. Before a clinical
study can begin at any institution, that institution’s IRB, and, where applicable, its IBC assesses the safety of the research and identifies any potential
risk to public health or the environment. While the NIH guidelines are not mandatory unless the research in question is being conducted at or sponsored
by institutions receiving NIH funding of recombinant or synthetic nucleic acid molecule research, many companies and other institutions not otherwise
subject to the NIH Guidelines voluntarily follow them. Moreover, serious adverse events or developments in clinical trials of gene therapy product
candidates conducted by others may cause the FDA or other regulatory bodies to initiate a clinical hold on our clinical trials or otherwise change the
requirements for approval of any of our product candidates. Although the FDA decides whether individual gene therapy protocols may proceed, the
review process and determinations of other reviewing bodies can impede or delay the initiation of a clinical trial, even if the FDA has reviewed the trial
and approved its initiation.

Adverse developments in pre-clinical studies or clinical trials conducted by others in the field of gene therapy and gene regulation products may
cause the FDA, the EMA and other regulatory bodies to revise the requirements for approval of any product candidates we may develop or limit the use
of products utilizing gene regulation technologies, either of which could harm our business. In addition, the clinical trial requirements of the FDA, the
EMA and other regulatory authorities and the criteria these regulators use to determine the safety and efficacy of a product candidate vary substantially
according to the type, complexity, novelty, and intended use and market of the potential products. The regulatory approval process for novel product
candidates such as our gene therapies can be more expensive and take longer than for other, better known, or more extensively studied pharmaceutical or
other product candidates. In addition, because of the evolving regulatory landscape for novel product candidates such as our gene therapies, there is a
heightened risk relating to changes in regulatory requirements, such as the required trial size, the size of safety databases and duration of clinical
follow-up required for approval, which could develop in a manner that adversely impacts our business, financial condition and results of operations.
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Further, as we are developing novel potential treatments for diseases in which there is little clinical experience with new endpoints and
methodologies, there is heightened risk that the FDA, the EMA or other regulatory bodies may not consider the clinical trial endpoints to provide
clinically meaningful results, and the resulting clinical data and results may be more difficult to analyze. The prospectively designed natural history
studies with the same endpoints as our corresponding clinical trials may not be accepted by the FDA, EMA or other regulatory authorities. Regulatory
agencies administering existing or future regulations or legislation may not allow production and marketing of products utilizing gene regulation
technology in a timely manner or under technically or commercially feasible conditions. In addition, regulatory action or private litigation could result in
expenses, delays, or other impediments to our research programs or the commercialization of resulting products.

Even if our product candidates receive marketing approval, they may fail to achieve market acceptance by physicians, patients, third-party payors or
others in the medical c i ry for cial success.

The commercial success of our product candidates will depend upon their degree of market acceptance by physicians, patients, third-party payors
and others in the medical community. Even if any product candidates we may develop receive marketing approval, they may nonetheless fail to gain
sufficient market acceptance by physicians, patients, healthcare payors and others in the medical community. The degree of market acceptance for any
product candidates we may develop, if approved for commercial sale, will depend on a number of factors, including:

. the efficacy and safety of such product candidates as demonstrated in pivotal clinical trials and published in peer-reviewed journals;

. the potential and perceived advantages compared to alternative treatments, including any similar generic treatments;

. the ability to offer these products for sale at competitive prices;

. the ability to offer appropriate patient financial assistance programs, such as commercial insurance co-pay assistance;

. convenience and ease of dosing and administration compared to alternative treatments;

. the clinical indications for which the product candidate is approved by FDA or comparable non-U.S. regulatory agencies;

. product labeling or product insert requirements of the FDA or other comparable non-U.S. regulatory authorities, including any limitations,

contraindications or warnings contained in a product’s approved labeling;

. restrictions on how the product is dispensed or distributed;

. the timing of market introduction of competitive products;

. publicity concerning these products or competing products and treatments;
. the strength of marketing and distribution support;

. favorable third-party coverage and sufficient reimbursement; and

. the prevalence and severity of any side effects or AEs.

Sales of medical products also depend on the willingness of physicians to prescribe the treatment, which is likely to be based on a determination
by these physicians that the products are safe, therapeutically effective and cost effective. In addition, the inclusion or exclusion of products from
treatment guidelines established by various physician groups and the viewpoints of influential physicians can affect the willingness of other physicians
to prescribe such products.
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If approved, our products candidates regulated as biologics may face competition from biosimilars approved through an abbreviated regulatory
pathway.

The Patient Protection and Affordable Care Act, as amended by the Health Care and Education Reconciliation Act of 2010 (the “ACA™), includes
a subtitle called the Biologics Price Competition and Innovation Act of 2009 (the “BPCIA”), which created an abbreviated approval pathway under
section 351(k) of the Public Health Service Act (“PHSA”) for biological products that are biosimilar to or interchangeable with
an FDA-licensed reference biological product. Under the BPCIA, a section 351(k) application for a biosimilar or interchangeable product may not be
submitted to the FDA until four years following the date that the reference product was first licensed by the FDA. In addition, the approval of a
biosimilar or interchangeable product may not be made effective by the FDA until 12 years from the date on which the reference product was first
licensed. During this 12-year period of exclusivity, another company may still market a competing version of the reference product if the FDA approves
a full BLA for the competing product submitted under section 351(a) of the PHSA containing the competing sponsor’s own pre-clinical data and data
from adequate and well-controlled clinical trials to demonstrate the safety, purity, and potency of the other company’s product. The law is complex and
is still being interpreted and implemented by the FDA. As a result, its ultimate impact, implementation, and meaning are subject to uncertainty.

Whether approval of a biological product qualifies for reference product exclusivity turns on whether FDA consider the approval a “first
licensure.” Not every licensure of a biological product is considered a “first licensure” that gives rise to its own exclusivity period. We believe that our
product candidates approved as a biological product under a BLA should qualify for the 12-year period of exclusivity. However, there is a risk that this
exclusivity could be shortened due to congressional action or otherwise. Other aspects of the BPCIA, some of which may impact the BPCIA exclusivity
provisions, have also been the subject of recent litigation. Moreover, the extent to which a biosimilar, once licensed, will be substituted for any one of
our reference products in a way that is similar to traditional generic substitution for non-biological products is not yet clear, and will depend on a number
of marketplace and regulatory factors that are still developing. If competitors are able to obtain marketing approval for biosimilars referencing our
products, our products may become subject to competition from such biosimilars, with the attendant competitive pressure and consequences.

If, in the future, we are unable to establish sales, marketing and distribution capabilities or enter into agreements with third parties to sell, market
and distribute any product candidates we may develop, we may not be successful in commercializing those product candidates if and when they are
approved.

We do not currently have any infrastructure for the sales, marketing or distribution of any product, and the cost of establishing and maintaining
such an organization may exceed the cost-effectiveness of doing so. In order to market any product that may be approved, we must build our sales,
distribution, marketing, compliance, managerial and other non-technical capabilities or make arrangements with third parties to perform these services.
To achieve commercial success for any product for which we obtain marketing approval, we will need a sales and marketing organization or outsource
these functions to third parties. In the future, we may choose to build a focused sales, marketing, and commercial support infrastructure to market and
sell our product candidates, if and when they are approved. We may also elect to enter into collaborations or strategic partnerships with third parties to
engage in commercialization activities with respect to selected product candidates, indications or geographic territories, including territories outside the
United States, although there is no guarantee we will be able to enter into these arrangements even if the intent is to do so.

There are risks involved with both establishing our own commercial capabilities and entering into arrangements with third parties to perform these
services. For example, recruiting and training a sales force or reimbursement specialists is expensive and time consuming and could delay any product
launch. If the commercial launch of a product candidate for which we recruit a sales force and establish marketing and other commercialization
capabilities is delayed or does not occur for any reason, we would have prematurely or unnecessarily incurred these commercialization expenses. This
may be costly, and our investment would be lost if we cannot retain or reposition commercialization personnel.
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Factors that may inhibit our efforts to commercialize any approved product on our own include:

. the inability to recruit and retain adequate numbers of effective sales, marketing, reimbursement, customer service, medical affairs, and
other support personnel;

. the inability of sales personnel to obtain access to physicians or persuade adequate numbers of physicians to prescribe any future approved
products;

. the inability of reimbursement professionals to negotiate arrangements for formulary access, reimbursement, and other acceptance by
payors;

. the inability to price products at a sufficient price point to ensure an adequate and attractive level of profitability;

. restricted or closed distribution channels that make it difficult to distribute our products to segments of the patient population;

. the lack of complementary products to be offered by sales personnel, which may put us at a competitive disadvantage relative to companies

with more extensive product lines; and

. unforeseen costs and expenses associated with creating an independent commercialization organization.

If we are unable to build our own sales force or negotiate a collaborative relationship for the commercialization of any product candidate, we may
be forced to delay potential commercialization or reduce the scope of our sales or marketing activities. If we elect to increase our expenditures to fund
commercialization activities ourselves, we will need to obtain additional capital, which may not be available to us on acceptable terms, or at all. If we do
not have sufficient funds, we will not be able to bring any product candidate to market or generate product revenue. We could enter into arrangements
with collaborative partners at an earlier stage than otherwise would be ideal and we may be required to relinquish certain rights to our product candidate
or otherwise agree to terms unfavorable to us, any of which may have an adverse effect on our business, operating results and prospects.

If we enter into arrangements with third parties to perform sales, marketing, commercial support, and distribution services, our product revenue or
the profitability of product revenue may be lower than if we were to market and sell any products we may develop internally. In addition, we may not be
successful in entering into arrangements with third parties to commercialize our product candidates or may be unable to do so on terms that are
favorable to us or them. We may have little control over such third parties, and any of them may fail to devote the necessary resources and attention to
sell and market our products effectively or may expose us to legal and regulatory risk by not adhering to regulatory requirements and restrictions
governing the sale and promotion of prescription drug products, including those restricting off-label promotion. If we do not establish commercialization
capabilities successfully, either on our own or in collaboration with third parties, we will not be successful in commercializing our product candidates, if
approved.

Our current and future relationships with i i s, health care professionals, ¢ I third-party payors, patient support, charitable

organizations, customers, and others are subject to applicable healthcare regulatory laws, which could expose us to penalties and other risks.

Our business operations and current and potential future arrangements with investigators, healthcare professionals, consultants, third-party payors,
patient support, charitable organizations, customers, and others, expose us to broadly applicable fraud and abuse and other healthcare laws and
regulations. These laws regulate the business or financial arrangements and relationships through which we conduct our operations, including how we
research, market, sell and distribute our product candidates for which we obtain marketing approval. Such laws include, without limitation:

. the federal Anti-Kickback Statute, which is a criminal law that prohibits, among other things, persons and entities from knowingly and
willfully soliciting, offering, receiving or providing remuneration,
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directly or indirectly, in cash or in kind, to induce or reward, or in return for, either the referral of an individual for, or the purchase, lease,
order or recommendation of, any good, facility, item or service, for which payment may be made, in whole or in part, under a federal
healthcare program (such as Medicare and Medicaid). The term “remuneration” has been broadly interpreted by the federal government to
include anything of value. Although there are a number of statutory exceptions and regulatory safe harbors protecting certain activities
from prosecution, the exceptions and safe harbors are drawn narrowly, and arrangements may be subject to scrutiny or penalty if they do
not fully satisfy all elements of an available exception or safe harbor. Practices that involve remuneration that may be alleged to be
intended to induce prescribing, purchases or recommendations may be subject to scrutiny if they do not qualify for an exception or safe
harbor. A person or entity does not need to have actual knowledge of the federal Anti-Kickback Statute or specific intent to violate it to
have committed a violation; in addition, the government may assert that a claim including items or services resulting from a violation of
the federal Anti-Kickback Statute constitutes a false or fraudulent claim for purposes of the False Claims Act. Violations of the federal
Anti-Kickback Statute may result in civil monetary penalties up to $100,000 for each violation. Civil penalties for such conduct can further
be assessed under the federal False Claims Act. Violations can also result in criminal penalties, including criminal fines and imprisonment
of up to 10 years. Similarly, violations can result in exclusion from participation in government healthcare programs, including Medicare
and Medicaid;

the federal false claims laws, including the False Claims Act, which imposes civil penalties, including through civil whistleblower or qui
tam actions, against individuals or entities for knowingly presenting, or causing to be presented, to the federal government, claims for
payment that are false or fraudulent, knowingly making, using or causing to be made or used, a false record or statement material to a false
or fraudulent claim, or knowingly making or causing to be made, a false statement to avoid, decrease or conceal an obligation to pay
money to the federal government. When an entity is determined to have violated the federal civil False Claims Act, the government may
impose civil fines and penalties currently ranging from $11,665 to $23,331 for each false claim or statement for penalties assessed after
June 19, 2020, with respect to violations occurring after November 2, 2015, plus treble damages, and exclude the entity from participation
in Medicare, Medicaid and other federal healthcare programs;

the federal health care fraud statute (established by Health Insurance Portability and Accountability Act of 1996 (“HIPAA™)), which
imposes criminal and civil liability for, among other things, knowingly and willfully executing, or attempting to execute, a scheme to
defraud any healthcare benefit program or making false or fraudulent statements relating to healthcare matters; similar to the federal Anti-
Kickback Statute, a person or entity does not need to have actual knowledge of the statute or specific intent to violate it to have committed
a violation;

HIPAA, as amended by the Health Information Technology for Economic and Clinical Health Act (“HITECH”), and their implementing
regulations, which also imposes obligations, including mandatory contractual terms, with respect to safeguarding the privacy, security, and
transmission of individually identifiable health information on health plans, health care clearing houses, and most providers and their
business associates, defined as independent contractors or agents of covered entities that create, receive or obtain protected health
information in connection with providing a service for or on behalf of a covered entity;

a variety of privacy, cybersecurity and data protection laws, rules and regulations at the international, federal, state and local level imposes
obligations with respect to safeguarding the privacy, security, and transmission of personal data and health information generally;

the federal Civil Monetary Penalties Law, which authorizes the imposition of substantial civil monetary penalties against an entity that
engages in activities including, among others (1) knowingly presenting, or causing to be presented, a claim for services not provided as
claimed or that is otherwise false or fraudulent in any way; (2) arranging for or contracting with an individual or entity that is excluded
from participation in federal health care programs to provide items or services reimbursable by a federal health care program; (3) violations
of the federal Anti-Kickback Statute; or (4) failing to report and return a known overpayment;
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. the federal Physician Payments Sunshine Act, which requires certain manufacturers of drugs, devices, biologics, and medical supplies for
which payment is available under Medicare, Medicaid or the Children’s Health Insurance Program (with certain exceptions) to report
annually to the government information related to payments or other “transfers of value” made to physicians, certain other healthcare
providers, and teaching hospitals, and requires applicable manufacturers and group purchasing organizations to report annually to the
government ownership and investment interests held by the physicians described above and their immediate family members and payments
or other “transfers of value” to such physician owners (covered manufacturers are required to submit reports to the government by the 90th
day of each calendar year); and

. analogous state and national laws and regulations, such as state anti-kickback and false claims laws, which may apply to our business
practices, including but not limited to, research, distribution, sales, and marketing arrangements and claims involving healthcare items or
services reimbursed by non-governmental third-party payors, including private insurers, or otherwise restrict payments that may be made
to healthcare providers and other potential referral sources; and state laws that require pharmaceutical companies to comply with the
pharmaceutical industry’s voluntary compliance guidelines and the relevant compliance guidance promulgated by the federal government,
and state laws that require drug manufacturers to report information related to payments and other transfers of value to physicians and
other healthcare providers or marketing expenditures; and several recently passed state laws that require disclosures related to state
agencies and/or commercial purchasers with respect to certain price increases that exceed a certain level as identified in the relevant
statutes, some of which contain ambiguous requirem