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The information in this preliminary prospectus supplement and the accompanying prospectus
is not complete and may be changed. A registration statement has been filed with the
Securities and Exchange Commission and is effective. This preliminary prospectus supplement
and the accompanying prospectus are not an offer to sell these securities and we are not
soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

Filed Pursuant to Rule 424(b)(5)
Registration No. 333-281606

Subject to Completion
Preliminary Prospectus Supplement dated December 10, 2024

PRELIMINARY PROSPECTUS SUPPLEMENT
(To Prospectus dated August 16, 2024)

$150,000,000

Ost‘rocket

pharma

Rocket Pharmaceuticals, Inc.
Common Stock

We are offering $150,000,000 of shares of our common stock, par value $0.01 per share. Our shares trade on the
Nasdaq Global Market under the symbol “RCKT.” On December 9, 2024, the last sale price of the shares as
reported on the Nasdaq Global Market was $13.84 per share.

An affiliate of RTW Investments, LP has agreed to purchase in a private placement pre-funded warrants
representing the right to purchase $5,000,000 of our common stock, at a price equal to the price per share at
which shares of common stock are being sold to the public in this offering less $0.01, which is the exercise price
of each pre-funded warrant (the “Private Placement”). The Private Placement is expected to close concurrently
with this offering, and the closing of the Private Placement is contingent upon the closing of this offering.

Investing in shares of our common stock involves risks that are described in the “Risk Factors” section
beginning on page S-6 of this prospectus supplement and page 3 of the accompanying prospectus, and in
the other documents that are incorporated by reference herein. You should read the entire prospectus
supplement and the accompanying prospectus, including any information incorporated by reference herein
or therein, carefully before you make your investment decision.

Per

Share Total
Public offering price $ $
Estimated underwriting discounts and commissions(1) $ $
Proceeds, before expenses, to us $ $

(1)  We refer you to “Underwriting” for additional information regarding underwriting compensation.

The underwriters may also exercise their option to purchase up to an additional $22,500,000 of shares of our
common stock from us, at the public offering price, less the estimated underwriting discounts and commissions,
for 30 days after the date of this prospectus supplement.

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

The shares will be ready for delivery on or about ,2024.

Joint book-running managers

Morgan Stanley Leerink Partners Cantor

Lead Manager
LifeSci Capital

The date of this prospectus supplement is ,2024.
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We have not and the underwriters have not authorized anyone to provide you with any information other than the
information contained in this prospectus supplement and the accompanying prospectus, including the documents
incorporated by reference herein and therein, and any free writing prospectus we have authorized for use in
connection with this offering. We take no responsibility for, and can provide no assurances as to the reliability of,
any information that is in addition to or different from that contained or incorporated by reference in this prospectus
supplement and the accompanying prospectus. You should not assume that the information contained in this
prospectus supplement and the accompanying prospectus, or in any free writing prospectus that we have authorized
for use in connection with this offering, is accurate as of any date other than the date of those respective documents,
or that information contained in any document incorporated by reference is accurate as of any date other than the
date of the document incorporated by reference. Our business, financial condition, liquidity, results of operations and
prospects may have changed since those dates. We are not, and the underwriters are not, making offers to sell these
securities in any jurisdiction in which an offer or solicitation is not authorized or permitted or in which the person
making such offer or solicitation is not qualified to do so or to any person to whom it is unlawful to make such an
offer or solicitation. You should read this prospectus supplement, the accompanying prospectus, including any
information incorporated by reference, and any free writing prospectus that we have authorized for use in connection
with this offering, in their entirety before making an investment decision. You should also read and consider the
information in the documents to which we have referred you in the sections entitled “Information Incorporated by
Reference” and “Where You Can Find Additional Information.”
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is part of the registration statement that we filed with the Securities and Exchange Commission, or
the SEC, using a “shelf” registration process, and consists of two parts. The first part is this prospectus supplement,
including the documents incorporated by reference herein, which describes the specific terms of this offering. The
second part, the accompanying prospectus, including the documents incorporated by reference therein, gives more
general information, some of which may not apply to this offering. Generally, when we refer to the “prospectus,” we
are referring to both parts combined. This prospectus supplement and any free writing prospectus we authorize for
use in connection with this offering may add to, update or change information in the accompanying prospectus and
the documents incorporated by reference into this prospectus supplement or the accompanying prospectus.

If information in this prospectus supplement is inconsistent with the accompanying prospectus or with any document
incorporated by reference herein or therein that was filed with the SEC before the date of this prospectus
supplement, you should rely on the information contained in this prospectus supplement; provided, that if any
statement in one of these documents is inconsistent with a statement in another document having a later date, the
statement in the document having the later date modifies or supersedes the earlier statement. This prospectus
supplement, the accompanying prospectus, the documents incorporated by reference into each and any free writing
prospectus we authorize for use in connection with this offering include important information about us, the shares
and other information you should consider before purchasing the shares. See “Information Incorporated by
Reference” and “Where You Can Find Additional Information” in this prospectus supplement.

We further note that the representations, warranties and covenants made by us in any agreement that is filed as an
exhibit to any document that is incorporated by reference herein were made solely for the benefit of the parties to
such agreement, including, in some cases, for the purpose of allocating risk among the parties to such agreements,
and should not be deemed to be a representation, warranty or covenant to you. Moreover, such representations,
warranties and covenants were accurate only as of the date when made. Accordingly, such representations,
warranties and covenants should not be relied on as accurately representing the current state of our affairs.

29 <,

All references in this prospectus supplement or the accompanying prospectus to “Rocket,” the “Company,” “we,”
“us,” or “our” mean Rocket Pharmaceuticals, Inc., a Delaware corporation, and its subsidiaries, unless we state
otherwise or the context otherwise requires.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, and the documents incorporated in this prospectus supplement by reference, contain
forward-looking statements. These statements are based on our management’s current beliefs, expectations and
assumptions about future events, conditions and results and on information currently available to us. Discussions
containing these forward-looking statements may be found, among other places, in the sections titled “Business,”
“Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
incorporated by reference from our most recent Annual Report on Form 10-K and most recent Quarterly Report on
Form 10-Q, as well as any amendments thereto, filed with the SEC.

99

In some cases, you can identify forward-looking statements by words such as “anticipate,” “believe,” “contemplate,”
“continue,” “could,” “estimate,” “expect,” “intend,” “may,” “plan,” “potential,” “predict,” “project,” “seek,”
“should,” “target,” “will,” “would,” or the negative or plural of those terms, and similar expressions intended to
identify statements about the future, although not all forward-looking statements contain these words. These
forward-looking statements involve known and unknown risks, uncertainties and other factors that may cause our
actual results, levels of activity, performance or achievements to be materially different from the information
expressed or implied by these statements.

29 99 99 < 99 99

Any statements in this prospectus supplement, or incorporated herein by reference, about our expectations, beliefs,
plans, objectives, assumptions or future events or performance are not historical facts and are forward-looking
statements. Within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act these
forward-looking statements include statements regarding:

*  our ability to meet our anticipated milestones for our various drug candidates with respect to the initiation
and timing of clinical studies;

»  federal, state, and non-U.S. regulatory requirements, including regulation of our current or any other future
product candidates by the U.S. Food and Drug Administration (“FDA”);

* the timing of and our ability to submit regulatory filings with the FDA and to obtain and maintain FDA or
other regulatory authority approval of, or other action with respect to, our product candidates;

*  our competitors’ activities, including decisions as to the timing of competing product launches, pricing,
and discounting;

*  whether safety and efficacy results of our clinical trials and other required tests for approval of our product
candidates provide data to warrant progression of clinical trials, potential regulatory approval, or further
development of any of our product candidates;

»  our ability to develop, acquire and advance product candidates into, enroll a sufficient number of patients
into, and successfully complete, clinical studies, and our ability to apply for and obtain regulatory approval
for such product candidates, within currently anticipated timeframes, or at all;

*  our ability to establish key collaborations and vendor relationships for our product candidates and any
other future product candidates;

»  our ability to develop our sales and marketing capabilities or enter into agreements with third parties to
sell and market any of our product candidates;

*  our ability to obtain additional funding to conduct our planned research and development efforts;

»  our ability to acquire additional businesses, form strategic alliances or create joint ventures and our ability
to realize the benefit of such acquisitions, alliances, or joint ventures;

*  our ability to successfully develop and commercialize any technology that we may in-license or products
we may acquire;

+ the development of our direct manufacturing capabilities for our adeno-associated virus (“AAV”)
programs;

*  our ability to expand our pipeline to target additional indications that are compatible with our gene-therapy
technologies;
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*  our ability to successfully operate in non-U.S. jurisdictions in which we currently or in the future do
business, including compliance with applicable regulatory requirements and laws;

»  our ability to obtain and enforce patents to protect our product candidates, and our ability to successfully
defend ourselves against unforeseen third-party infringement claims;

+ anticipated trends and challenges in our business and the markets in which we operate;
*  our estimates regarding our capital requirements;

*  our ability to obtain additional financing and raise capital as necessary to fund operations or pursue
business opportunities; and

»  our expected use of proceeds from this offering.

You should refer to the “Risk Factors” section contained in this prospectus supplement, the accompanying
prospectus and any related free writing prospectus, and under similar headings in the other documents that are
incorporated by reference into this prospectus supplement and the accompanying prospectus, for a discussion of
important factors that may cause our actual results to differ materially from those expressed or implied by our
forward-looking statements. Given these risks, uncertainties and other factors, many of which are beyond our
control, we cannot assure you that the forward-looking statements in this prospectus supplement and the
accompanying prospectus will prove to be accurate, and you should not place undue reliance on these forward-
looking statements. Furthermore, if our forward-looking statements prove to be inaccurate, the inaccuracy may be
material. In light of the significant uncertainties in these forward-looking statements, you should not regard these
statements as a representation or warranty by us or any other person that we will achieve our objectives and plans in
any specified time frame, or at all.

Except as required by law, we assume no obligation to update these forward-looking statements publicly, or to revise
any forward-looking statements to reflect events or developments occurring after the date of this prospectus
supplement, even if new information becomes available in the future.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights certain information about this offering and selected information contained elsewhere in or
incorporated by reference into this prospectus supplement and the accompanying prospectus. This summary is not
complete and does not contain all of the information that you should consider before deciding whether to invest in
shares of our common stock. For a more complete understanding of our Company and this offering, we encourage
you to read and consider carefully the more detailed information in this prospectus supplement and the
accompanying prospectus, including the information incorporated by reference into this prospectus supplement and
the accompanying prospectus, and the information referred to under the heading “Risk Factors” in this prospectus
supplement on page S-6 and on page 3 of the accompanying prospectus, and those identified in our most recent
Annual Report on Form 10-K and any subsequent Quarterly Reports on Form 10-Q.

Overview

We are a fully integrated, late-stage biotechnology company focused on the development of first, only and best in
class gene therapies, with direct on-target mechanism of action and clear clinical endpoints, for rare and devastating
diseases. We have three clinical-stage ex vivo lentiviral vector programs, which include programs for:

*  Fanconi Anemia (“FA”), a genetic defect in the bone marrow that reduces production of blood cells or
promotes the production of faulty blood cells (RP-L102);

»  Leukocyte Adhesion Deficiency-I (“LAD-I"), a genetic disorder that causes the immune system to
malfunction (RP-L201); and

*  Pyruvate Kinase Deficiency (“PKD”), a red blood cell autosomal recessive disorder that results in chronic
non-spherocytic hemolytic anemia (RP-L301).

In September 2023, the Food and Drug Administration (“FDA”) accepted the Biologics License Application
(“BLA”) and granted priority review for RP-L201 for the treatment of severe LAD-I. On June 28, 2024, we
announced that the FDA had issued a Complete Response Letter in response to the BLA wherein the FDA requested
limited additional Chemistry Manufacturing Controls information to complete its review. We are in the process of
providing the additional requested information. Treatments in the FA Phase 2 studies were completed in 2023 and
submission of a rolling BLA was initiated on September 26, 2024. In April 2024, the European Medicines Agency
accepted our Marketing Authorization Application for RP-L102. Additional work on a gene therapy program for the
less common FA subtypes C and G is ongoing.

We also have two clinical stage and one pre-clinical stage in vivo adeno-associated virus programs, which include
programs for:

*  Danon Disease (“DD”), a multi-organ lysosomal-associated disorder leading to early death due to heart
failure. The DD program is currently in an ongoing Phase 2 trial (RP-A501);

»  Plakophilin-2 Arrhythmogenic Cardiomyopathy, an inheritable cardiac disorder that is characterized by a
progressive loss of cardiac muscle mass, severe right ventricular dilation, dysplasia, fibrofatty replacement
of the myocardium and a high propensity to arrhythmias and sudden death (RP-A601); and

*  BAG3 Dilated Cardiomyopathy (“BAG3-DCM?”), which is the most common form of cardiomyopathy and
is characterized by progressive thinning of the walls of the heart resulting in enlarged heart chambers that
are unable to pump blood. Our program utilizes recombinant AAV9-based gene therapy designed to slow
or halt progression of BAG3-DCM.

In September 2023, we announced our alignment with the FDA on our pivotal study design for RP-A501 in DD.
Completion of enrollment in this study was announced in September 2024, and dosing and follow-up is ongoing. We
have received FDA clearance of an Investigational New Drug application (“IND”) for RP-A601, and we have
initiated a Phase 1 study for this program. We are in the process of evaluating the optimal development pathway for
BAG3-DCM and plan to submit an IND in 2025.

We have global commercialization and development rights to all of these product candidates under royalty-bearing
license agreements.
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Recent Developments
Danon Disease Phase 1 RP-A501 Update

On November 18, 2024, we presented long-term safety and efficacy results from the Phase 1 RP-A501 study which
showed that RP-A501 was generally well tolerated and all evaluable DD patients demonstrated LAMP2 protein
expression at 12 months (sustained up to 60 months) and reduction of left ventricular (LV) mass index by >10% at
12 months (sustained up to 54 months) after treatment. These data were presented at a Late-Breaking Scientific
session at the American Heart Association Scientific Sessions 2024, published in The New England Journal of
Medicine.

The safety and preliminary efficacy of RP-A501 were evaluated in a single-arm, open-label, multi-center Phase 1
study in male patients with Danon Disease. Five patients (pediatric (n=2) and adult/adolescent (n=3)) were treated
with the low dose (6.7 x 1013 GC/kg), and two adult/adolescent patients were treated with the high dose (1.1 x 1014
GC/kg). Data from the Phase 1 study (cut-off April 19, 2024) showed that RP-A501 in conjunction with a transient
immunomodulatory regimen was generally well tolerated. Most adverse events (AEs) were mild or moderate in
severity, assessed as not related to RP-A501, and non-serious. All RP-A501 or immunomodulatory regimen-related
AEs were manageable or reversible. One patient had worsening heart failure at baseline (LVEF <40%) attributed to
DD and required heart transplantation for cardiomyopathy progression five months after receiving RP-A501.

Evidence of sustained clinically meaningful improvement was observed in pediatric patients followed up to
24 months and adult/adolescent patients followed up to 60 months. All evaluable patients in the Phase 1 trial
demonstrated:

»  Cardiac LAMP?2 protein expression at 12 months and thereafter;

*  Reduction or stabilization of LV mass index — the median reduction from baseline to most recent visit of
24% (for the ongoing pivotal Phase 2 trial, a 10% reduction in LV mass index and positive protein
expression of Grade 1 or more are co-primary endpoints);

*  Preservation of normal LV ejection fraction (LVEF);

»  Reduction or stabilization of cardiac biomarkers (median cTnl and NTproBNP reductions of 84% and
57%, respectively);

*  Improvement in New York Heart Association class from Class II at baseline to Class I at most recent
follow-up visit; NYHA Class I reflects the absence of clinical signs of heart failure;

*  Improvements in Kansas City Cardiomyopathy Questionnaire quality-of-life (median improvement of 27
points) scores that persisted up to 54 months of follow-up; and

*  Preliminary long-term follow-up assessments for Patient 1001 were positive for immunohistochemical
staining and appear to show Grade 3 expression in the heart at the five-year timepoint. These are
preliminary results with a formal update to be presented at an upcoming medical conference in 2025.

Pyruvate Kinase Deficiency Phase 2 RP-L301 Update

As previously disclosed, we have aligned with the U.S. Food and Drug Administration on the study design of the
Phase 2 pivotal trial for RP-L301, our ex vivo LV-based program targeting Pyruvate Kinase Deficiency, a monogenic
red blood cell disorder resulting in increased red cell destruction and mild to life-threatening anemia (‘“Phase 2 RP-
L301 Study”). While the Phase 2 RP-L301 Study is ready for patient enrollment, we are currently focusing our
resources on our other programs and have not initiated enrollment in the Phase 2 RP-L301 Study. We anticipate
resuming patient enrollment in 2025.

Resignation of General Manager, Commercial Affairs

On December 2, 2024, Mark White resigned as our General Manager, Commercial Affairs, effective January 1,
2025.
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Concurrent Private Placement

An affiliate of RTW Investments, LP has agreed to purchase in a private placement pre-funded warrants representing
the right to purchase up to $5,000,000 of our common stock, at a price equal to the price per share at which shares of
common stock are being sold to the public in this offering less $0.01, which is the exercise price of each pre-funded
warrant (the “Private Placement™). The Private Placement is expected to close concurrently with this offering, and
the closing of the Private Placement is contingent upon the closing of this offering.

Corporate History and Information

We were incorporated in Delaware in 1999. Our principal executive office is located at 9 Cedar Brook Drive,
Cranbury, NJ 08512, and our telephone number is (646) 440-9100. Our website address is www.rocketpharma.com.
We do not incorporate the information on or accessible through our website into this prospectus supplement, and you
should not consider any information on, or that can be accessed through, our website as part of this prospectus
supplement. Additionally, you should not rely on any such information in making your decision whether to purchase
our common stock. Our common stock trades on The Nasdaq Global Market under the symbol “RCKT.”
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Common stock we are offering pursuant to this
Prospectus Supplement

Common stock to be outstanding after this offering

Option to purchase additional shares of common
stock

Concurrent Private Placement

Use of proceeds

Risk factors

Nasdaq Global Market symbol

The Offering

$150,000,000 of shares of our common stock.

shares (or shares if the underwriters’
option to purchase additional shares from us is exercised
in full).

We have granted the underwriters an option for a period
of 30 days from the date of this prospectus supplement
to purchase up to $22,500,000 of additional shares of
our common stock.

An affiliate of RTW Investments, LP has agreed to
purchase in a private placement pre-funded warrants
representing the right to purchase up to $5,000,000 of
our common stock, at a price equal to the price per share
at which shares of common stock are being sold to the
public in this offering less $0.01, which is the exercise
price of each pre-funded warrant. The Private Placement
is expected to close concurrently with this offering, and
the closing of the Private Placement is contingent upon
the closing of this offering.

We currently intend to use the net proceeds from this
offering to fund pipeline development, for
commercialization preparedness and execution, and for
other general corporate purposes. See “Use of Proceeds”
on page S-8 of this prospectus supplement.

Investing in our common stock involves significant
risks. See “Risk Factors” on page S-6 of this prospectus
supplement, and under similar headings in other
documents incorporated by reference into this
prospectus supplement.

“RCKT.”
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The number of shares of our common stock to be outstanding after this offering set forth above is based on
91,116,692 shares of our common stock outstanding as of September 30, 2024, and excludes:

* 16,148,020 shares of our common stock issuable upon the exercise of stock options outstanding as of
September 30, 2024, having a weighted average exercise price of $16.28 per share;

e 2,588,123 shares of our common stock that have been reserved for issuance upon exercise of outstanding
warrants as of September 30, 2024, having a weighted average exercise price of $54.60 per share;

e 3,126,955 shares of our common stock that have been reserved for issuance upon exercise of outstanding
pre-funded warrants as of September 30, 2024, having an exercise price of $0.01 per share;

. 1,565,444 shares of common stock that have been reserved for issuance upon exercise of Restricted Stock
Units (“RSUs”) as of September 30, 2024;

e 121,907 shares of common stock that have been reserved for issuance upon exercise of Performance Stock
Units (“PSUs”) as of September 30, 2024; and

*  shares of our common stock issuable upon exercise of the pre-funded warrants being offered in the Private
Placement.

Except as otherwise noted, all information in this prospectus supplement assumes no exercise of the underwriters’
option to purchase additional shares.
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RISK FACTORS

Investing in our securities involves a high degree of risk. You should carefully review the risks and uncertainties
described below and under the section titled “Risk Factors” in our Annual Report on Form 10-K for the year ended
December 31, 2023, as updated by our quarterly and other reports and documents that are incorporated by
reference into this prospectus supplement, before deciding whether to purchase any of the securities being registered
pursuant to the registration statement of which this prospectus supplement is a part. Each of the risk factors could
adversely affect our business, results of operations, financial condition and cash flows, as well as adversely affect
the value of an investment in our securities, and the occurrence of any of these risks might cause you to lose all or
part of your investment. Additional risks not presently known to us or that we currently believe are immaterial may
also significantly impair our business operations. Please also read carefully the section above titled “Cautionary
Statement Regarding Forward-Looking Statements.”

Risks Related to this Offering
If you purchase shares of common stock in this offering, you will suffer immediate and substantial dilution.

If you purchase shares of our common stock in this offering, you will incur immediate and substantial dilution in the
as adjusted net tangible book value of your securities because the price that you pay will be substantially greater
than the net tangible book value per share of the securities you acquire. This dilution is due to our investors who
purchased shares of our common stock prior to this offering having paid substantially less when they purchased their
shares than the price at which shares of our common stock are being offered to the public in this offering. To the
extent outstanding options or warrants are exercised, or outstanding restricted stock units vest and are settled, there
will be further dilution to new investors. As a result of the dilution to your holdings, you may receive significantly
less than the purchase price paid in this offering, if anything, in the event of our liquidation. For a further description
of the dilution that you will experience immediately after this offering, see the section of this prospectus supplement
titled “Dilution.”

You may experience future dilution as a result of future equity offerings.

To raise additional capital, we may in the future offer additional shares of our common stock or other securities
convertible into, or exercisable or exchangeable for, our common stock at prices that may not be the same as the
price per share in this offering. We may sell shares or other securities in any other offering at a price per share that is
less than the price per share paid by investors in this offering, and investors purchasing shares or other securities in
the future could have rights superior to existing stockholders. The price per share at which we sell additional shares
of our common stock, or securities convertible into, or exercisable or exchangeable for, common stock in future
transactions may be higher or lower than the price per share paid by investors in this offering.

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

Our management will have broad discretion in the application of the net proceeds from this offering and the Private
Placement and could spend the proceeds in ways that do not improve our business, financial condition or results of
operations or enhance the value of our common stock. Furthermore, you will not have the opportunity as part of
your investment decision to assess whether such proceeds are being used appropriately. Because of the number and
variability of factors that will determine our use of our cash and cash equivalents, including the net proceeds from
this offering, their ultimate use may vary substantially from their currently intended use. Our management might not
apply our cash and cash equivalents, including the net proceeds from this offering and the Private Placement, in
ways that ultimately increase the value of your investment. The net proceeds from this offering and the Private
Placement are currently intended to fund pipeline development, for commercialization preparedness and execution,
and for other general corporate purposes.

The failure by our management to apply these funds effectively could result in financial losses that could harm our
business, cause the price of our common stock to decline and delay the development of our product candidates.
Pending their use, we may invest the net proceeds from this offering and the Private Placement in a manner that does
not produce income or that loses value.

Because we do not anticipate paying any cash dividends on shares of our common stock in the foreseeable future,
capital appreciation, if any, will be your sole source of gain.

We have never declared or paid cash dividends on shares of our common stock. We anticipate that we will retain our
earnings, if any, for future growth and therefore do not anticipate paying cash dividends in the future. As a
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result, only appreciation of the price of our shares of common stock will provide a return to shareholders. Sales of a
significant number of shares of our common stock in the public markets, or the perception

Sales of a significant number of shares of our common stock in the public markets, or the perception that such
sales could occur, could depress the market price of our common stock.

Sales of a substantial number of our shares in the public markets could occur at any time, and such sales, or the
perception in the market that holders of a substantial number of our shares intend to sell their shares, could depress
the market price of our common stock and impair our ability to raise capital through the sale of additional equity
securities. We, our directors and our executive officers and certain of our stockholders have agreed not to sell,
dispose of or hedge any shares or securities convertible into or exchangeable for shares of common stock during the
period from the date of this prospectus supplement continuing through and including the date 45 days after the date
of this prospectus supplement, subject to certain exceptions. Morgan Stanley & Co. LLC may, in its discretion,
release the restrictions on any such shares at any time without notice. We cannot predict the effect that future sales of
our common stock would have on the market price of our common stock.
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USE OF PROCEEDS

We estimate that the net proceeds from the sale of the shares of common stock that we are selling in this offering
will be approximately $ million, or approximately $ million if the underwriters exercise in full their
option to purchase up to of additional shares of common stock, after deducting the estimated underwriting
discounts and commissions and estimated offering expenses payable by us. We estimate that the net proceeds from
the sale of the pre-funded warrants in the Private Placement will be approximately $ million, after deducting
placement agent fees and estimated offering expenses payable by us.

We currently intend to use the net proceeds from this offering and the Private Placement primarily to fund pipeline
development, for commercialization preparedness and execution, and for other general corporate purposes.

This expected use of our net proceeds from this offering and the Private Placement represents our intentions based
upon our current plans and business conditions, which could change in the future as our plans and business
conditions evolve. The amounts and timing of our actual expenditures may vary significantly depending on
numerous factors, including the progress of our drug candidate development, the status of and results from clinical
trials, as well as any collaborations that we may enter into with third parties for our drug candidates, and any
unforeseen cash needs. Due to the uncertainties inherent in the clinical development and regulatory approval
process, it is difficult to estimate with certainty the exact amounts of the net proceeds from this offering and the
Private Placement that may be used for the above purposes. As such, our management will retain broad discretion
over the use of the net proceeds from this offering and the Private Placement and investors will be relying on the
judgment of our management regarding the application of the proceeds from this offering and the Private Placement.

Based on our planned use of the net proceeds from this offering and the Private Placement and our existing cash,
cash equivalents and investments, we expect that such funds will be sufficient to enable us to fund our operating
expenses and capital requirements into the second quarter of 2026, subject to certain assumptions, including clinical
development plans. We have based this estimate on assumptions that may prove to be incorrect, and we could use
our available capital resources sooner than we currently expect.

Pending the use of net proceeds as set forth above, we intend to invest the net proceeds in a variety of capital
preservation instruments, including short-term, interest-bearing obligations, investment-grade instruments,
certificates of deposit or direct or guaranteed obligations of the United States government.
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DILUTION

If you invest in our common stock in this offering, your ownership interest will be diluted to the extent of the
difference between the public offering price per share of our common stock and the as-adjusted net tangible book
value per share of our common stock immediately after this offering and the Private Placement. We calculate net
tangible book value per share by dividing the net tangible book value (our tangible assets less our total liabilities) by
the number of outstanding shares of our common stock.

The historical net tangible book value of our common stock as of September 30, 2024 was $290.6 million, or $3.19
per share, based on 91,116,692 shares of common stock outstanding as of September 30, 2024.

After giving effect to our sale of shares of our common stock in this offering at the public offering price of
$ per share, after deducting estimated underwriting discounts and commissions and estimated offering
expenses, and our sale of pre-funded warrants to purchase shares of common stock in the Private Placement
at the offering price of § per pre-funded warrant (which equals the public offering price per share of common
stock in this offering less the $0.01 per share exercise price of each such pre-funded warrant), after deducting
placement agent fees and estimated offering expenses, our as-adjusted net tangible book value as of September 30,
2024 would have been $ million, or $ per share. This represents an immediate increase in net tangible
book value of $ per share to existing stockholders and immediate dilution in net tangible book value of

$ per share to purchasers of common stock in this offering, as illustrated in the following table:

Public offering price per share $
Historical net tangible book value per share as of September 30, 2024 $3.19
Increase in as-adjusted net tangible book value per share attributable to this offering and the
Private Placement
As-adjusted net tangible book value per share after this offering and the Private Placement
Dilution per share to new investors in this offering $

Assuming the pre-funded warrants in the Private Placement were immediately and fully exercised, this would result
in an as adjusted net tangible book value per share after giving effect to this offering and pre-funded warrant
exercise of § ,or$ per share of common stock, which represents dilution per share to new investors of
$ , and an increase in net tangible book value per share to existing stockholders of §

If the underwriters exercise their option to purchase up to $22,500,000 of additional shares in full at the public
offering price of $ per share, and after deducting estimated underwriting discounts and commissions and
estimated offering expenses payable by us, the as-adjusted net tangible book value would be $ per share,
representing an immediate increase in net tangible book value of $ per share to existing stockholders and
immediate dilution in as-adjusted net tangible book value of $ per share to new investors purchasing shares
of our common stock in this offering.

The foregoing calculations exclude the following as of September 30, 2024:

* 16,148,020 shares of our common stock issuable upon the exercise of stock options outstanding as of
September 30, 2024, having a weighted average exercise price of $16.28 per share;

* 2,588,123 shares of our common stock that have been reserved for issuance upon exercise of outstanding
warrants as of September 30, 2024, having a weighted average exercise price of $54.60 per share;

* 3,126,955 shares of our common stock that have been reserved for issuance upon exercise of outstanding
pre-funded warrants as of September 30, 2024, having an exercise price of $0.01 per share;

. 1,565,444 shares of common stock that have been reserved for issuance upon exercise of RSUs as of
September 30, 2024;

* 121,907 shares of common stock that have been reserved for issuance upon exercise of PSUs as of
September 30, 2024; and

»  shares of our common stock issuable upon exercise of the pre-funded warrants being offered in the Private
Placement.
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To the extent that outstanding options or warrants are exercised, or outstanding restricted stock units vest and are
settled, you will experience further dilution. In addition, we may choose to raise additional capital due to market
conditions or strategic considerations even if we believe we have sufficient funds for our current or future operating
plans. To the extent that additional capital is raised through the sale of equity or convertible debt securities, the
issuance of these securities may result in further dilution to our stockholders.
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS TO NON-U.S. HOLDERS

The following is a discussion of certain material U.S. federal income tax considerations relating to the ownership
and disposition of shares of our common stock acquired in this offering by a non-U.S. holder. For purposes of this
discussion, the term “non-U.S. holder” means a beneficial owner (other than a partnership or other pass-through
entity or arrangement) of our common stock that is not, for U.S. federal income tax purposes:

* anindividual who is a citizen or resident of the United States;

*  acorporation, or other entity treated as a corporation for U.S. federal income tax purposes, created or
organized in or under the laws of the United States, any state thereof, or the District of Columbia;

*  an estate, the income of which is subject to U.S. federal income tax regardless of its source; or

« atrustif (1) a U.S. court is able to exercise primary supervision over the administration of the trust and
one or more U.S. persons has authority to control all substantial decisions of the trust or (2) the trust has a
valid election in effect under applicable U.S. Treasury Regulations to be treated as a U.S. person.

This discussion does not address the tax treatment of partnerships or other entities or arrangements that are pass-
through entities for U.S. federal income tax purposes or persons who hold shares of our common stock through
partnerships or such other pass-through entities. The tax treatment of a partner in a partnership or other entity or
arrangement that is treated as a pass-through entity for U.S. federal income tax purposes generally will depend upon
the status of the partner and the activities of the partnership. A partner in a partnership or other pass-through entity
that will hold our common stock should consult his, her or its tax advisor regarding the tax consequences of the
purchase, ownership and disposition of our common stock through a partnership or other pass-through entity, as
applicable.

This discussion is based on current provisions of the U.S. Internal Revenue Code of 1986, as amended, which we
refer to as the Code, existing and proposed U.S. Treasury Regulations promulgated thereunder, current
administrative rulings and judicial decisions, all as in effect as of the date of this prospectus supplement and all of
which are subject to change or to differing interpretation, possibly with retroactive effect. Any change or differing
interpretation could alter the tax consequences to non-U.S. holders described in this prospectus supplement. No
ruling has been or will be sought from the Internal Revenue Service, or IRS, and there can be no assurance that the
IRS will not challenge one or more of the tax consequences described in this prospectus supplement, or that any
such contrary position would not be sustained by a court.

This discussion addresses only non-U.S. holders that hold shares of our common stock as a capital asset (generally,
property held for investment) for U.S. federal income tax purposes. This discussion does not address all aspects of
U.S. federal income taxation that may be relevant to a particular non-U.S. holder in light of that non-U.S. holder’s
individual circumstances nor does it address any aspects of U.S. federal gift and estate tax laws, state, local or non-
U.S. taxes, any alternative minimum tax, or the Medicare tax on net investment income. This discussion also does
not consider any specific facts or circumstances that may apply to a non-U.S. holder and does not address the special
tax rules applicable to particular non-U.S. holders, such as:

*  banks or financial institutions;
e brokers or dealers in stocks and securities or currencies;
*  tax-exempt entities, organizations or arrangements;

*  holders of our common stock received through the exercise of options, warrants, or similar derivative
securities or otherwise as compensation;

*  holders of our common stock that have a functional currency other than the U.S. dollar;

*  holders of our common stock required to accelerate the recognition of any item of gross income with
respect to such security, as a result of such income being recognized on an applicable financial statement;

*  pension plans;
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*  owners that hold our common stock as part of a straddle, hedge, constructive sale, conversion transaction,
synthetic security or other integrated investment or who have elected to mark securities to market;

*  insurance companies;

*  “controlled foreign corporations”;

*  governments, or any agencies, instrumentalities or controlled entities thereof;
+  “passive foreign investment companies”;

* aholder of our common stock that does not hold such security as a capital asset within the meaning of
Section 1221 of the Code (generally, for investment purposes); and

+  certain U.S. expatriates or former citizens or long-term residents of the United States.

THIS DISCUSSION IS FOR INFORMATION ONLY AND IS NOT, AND IS NOT INTENDED TO BE,
LEGAL OR TAX ADVICE. PROSPECTIVE INVESTORS SHOULD CONSULT THEIR TAX ADVISORS
REGARDING THE U.S. FEDERAL, STATE, LOCAL, ESTATE, GIFT AND NON-U.S. INCOME AND
OTHER TAX CONSIDERATIONS OF ACQUIRING, HOLDING AND DISPOSING OF OUR COMMON
STOCK, INCLUDING THE CONSEQUENCES OF ANY PROPOSED CHANGES IN APPLICABLE
LAWS.

Distributions

‘We do not expect to pay cash dividends to holders of our common stock in the foreseeable future. If we make
distributions in respect of our common stock, those distributions generally will constitute dividends for U.S. federal
income tax purposes to the extent paid from our current or accumulated earnings and profits, as determined under
U.S. federal income tax principles. If a distribution exceeds our current and accumulated earnings and profits, the
excess will be treated as a tax-free return of the non-U.S. holder’s investment, up to the non-U.S. holder’s adjusted
tax basis in the common stock. Any remaining excess will be treated as capital gain, subject to the tax treatment
described below under the heading “Gain on Sale, Exchange or Other Taxable Disposition of Our Common Stock.”
Any such distributions will also be subject to the discussions below under the headings “Information Reporting and
Backup Withholding” and “FATCA.”

Any distribution on our common stock that is treated as a dividend paid to a non-U.S. holder that is not effectively
connected with the non-U.S. holder’s conduct of a trade or business in the United States generally will be subject to
withholding of U.S. federal income tax at a 30% rate or such lower rate as may be specified by an applicable income
tax treaty between the United States and such holder’s country of residence.

Dividends that are treated as effectively connected with a trade or business conducted by a non-U.S. holder within
the United States, and, if an applicable income tax treaty so provides, that are attributable to a permanent
establishment or a fixed base maintained by the non-U.S. holder within the United States, are generally exempt from
the 30% withholding tax if the non-U.S. holder satisfies applicable certification and disclosure requirements
(generally including provision of a properly executed IRS Form W-8ECI (or applicable successor form) certifying
that the dividends are effectively connected with the non-U.S. holder’s conduct of a trade or business within the
United States). However, such U.S. effectively connected income is taxed on a net income basis at the same U.S.
federal income tax rates applicable to U.S. persons (as defined in the Code). Any U.S. effectively connected income
received by a non-U.S. holder that is classified as a corporation for U.S. federal income tax purposes may also,
under certain circumstances, be subject to an additional “branch profits tax” at a 30% rate or such lower rate as may
be specified by an applicable income tax treaty between the United States and such holder’s country of residence.

A non-U.S. holder of our common stock who claims the benefit of an applicable income tax treaty between the
United States and such holder’s country of residence generally will be required to provide a properly executed IRS
Form W-8BEN, W-8BEN-E or other appropriate form (or successor form) and satisfy applicable certification and
other requirements. Such form must be provided prior to the payment of dividends and must be updated periodically.
If a non-U.S. holder holds our common stock through a financial institution or other agent acting on the holder’s
behalf, the holder will be required to provide appropriate documentation to such agent. The holder’s agent may then
be required to provide certification to the applicable withholding agent, either directly or through other
intermediaries.
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Non-U.S. holders are urged to consult their tax advisors regarding their entitlement to benefits under a relevant
income tax treaty and the specific methods available to them to satisfy these requirements.

A non-U.S. holder that is eligible for a reduced rate of U.S. withholding tax under an income tax treaty may obtain a
refund or credit of any excess amounts withheld by timely filing an appropriate claim with the IRS.

Gain on Sale or Other Taxable Disposition of Our Common Stock

A non-U.S. holder’s adjusted tax basis in our common stock should be equal to such holder’s purchase price for such
common stock. Upon a sale or other taxable disposition of our common stock, a non-U.S. holder generally will
realize capital gain or loss in an amount equal to the difference between the amount realized and the non-U.S.
holder’s adjusted tax basis in the applicable common stock.

Subject to the discussion below under the headings “Information Reporting and Backup Withholding” and
“FATCA,” a non-U.S. holder generally will not be subject to U.S. federal income tax or withholding tax on any gain
realized upon such non-U.S. holder’s sale, exchange or other disposition of our common stock unless:

+ the gain is effectively connected with the non-U.S. holder’s conduct of a trade or business in the United
States, and, if an applicable income tax treaty so provides, the gain is attributable to a permanent
establishment or fixed base maintained by the non-U.S. holder in the United States, in which case, the
non-U.S. holder generally will be taxed on a net income basis at the U.S. federal income tax rates
applicable to U.S. persons with respect to the gain, and, if the non-U.S. holder is a non-U.S. corporation,
an additional branch profits tax at a rate of 30% (or a lower rate as may be specified by an applicable
income tax treaty between the United States and such holder’s country of residence) may also apply;

+  the non-U.S. holder is a non-resident alien present in the United States for 183 days or more in the taxable
year of the disposition and certain other requirements are met, in which case the non-U.S. holder will be
subject to a 30% tax (or such lower rate as may be specified by an applicable income tax treaty between
the United States and such holder’s country of residence) on the net gain derived from the disposition,
which may be offset by certain U.S.-source capital losses of the non-U.S. holder, if any, provided the non-
U.S. holder has timely filed U.S. federal income tax returns with respect to such losses; or

*  we are, or have been, at any time during the five-year period preceding such disposition (or the non-U.S.
holder’s holding period, if shorter) a “United States real property holding corporation,” unless our
common stock is regularly traded on an established securities market and the non-U.S. holder held no
more than 5% of our outstanding common stock, directly or indirectly, actually or constructively, during
the shorter of the five-year period ending on the date of the disposition or the period that the non-U.S.
holder held our common stock. Generally, a corporation is a “United States real property holding
corporation” only if the fair market value of its “United States real property interests” (as defined in the
Code and applicable Treasury Regulations) equals or exceeds 50% of the sum of the fair market value of
its worldwide real property interests plus its other assets used or held for use in a trade or business. We do
not believe that we are, or have been, a “United States real property holding corporation” for U.S. federal
income tax purposes, or that we are likely to become one in the future; and, even if we are or were a
“United States real property holding corporation,” dispositions will not be subject to withholding tax
generally or income tax for a non-U.S. holder that has not held more than 5% of our common stock,
directly or indirectly, actually or constructively, during the five-year period preceding such non-U.S.
holder’s disposition (or the non-U.S. holder’s holding period, if shorter). No assurance can be provided
that our common stock will continue to be regularly traded on an established securities market for
purposes of the rule described above.

See the headings titled “Information Reporting and Backup Withholding” and “FATCA” below for additional
information regarding withholding rules that may apply to proceeds of a disposition of our common stock paid to
foreign financial institutions or non-financial foreign entities.

Information Reporting and Backup Withholding

The gross amount of the distributions on our common stock paid to a non-U.S. holder and the tax withheld, if any,
with respect to such distributions, generally must be reported annually to the IRS and to such non-U.S. holder. Non-
U.S. holders generally will have to comply with specific certification procedures to establish that the
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holder is not a U.S. person (as defined in the Code) in order to avoid backup withholding at the applicable rate,
currently 24%, with respect to dividends on our common stock. Generally, a non-U.S. holder will comply with such
procedures if it provides to the applicable withholding agent a properly executed IRS Form W-8, or otherwise meets
documentary evidence requirements for establishing that it is a non-U.S. holder, or otherwise establishes an
exemption. Dividends paid to non-U.S. holders subject to withholding of U.S. federal income tax, as described
above under the heading “-Distributions,” will generally be exempt from U.S. backup withholding.

Information reporting and backup withholding generally will apply to the proceeds of a disposition of our common
stock by a non-U.S. holder effected by or through the U.S. office of any broker, U.S. or non-U.S., unless the holder
certifies its status as a non-U.S. holder and satisfies certain other requirements, or otherwise establishes an
exemption. Generally, information reporting and backup withholding will not apply to a payment of disposition
proceeds to a non-U.S. holder where the transaction is effected outside the United States through a non-U.S. office
of a broker. However, for information reporting purposes, dispositions effected through a non-U.S. office of a broker
with substantial U.S. ownership or operations generally will be treated in a manner similar to dispositions effected
through a U.S. office of a broker. Non-U.S. holders should consult their tax advisors regarding the application of the
information reporting and backup withholding rules to them.

Copies of information returns may be made available to the tax authorities of the country in which the non-U.S.
holder resides or is incorporated under the provisions of a specific treaty or agreement.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules from a
payment to a non-U.S. holder can be refunded or credited against the non-U.S. holder’s U.S. federal income tax
liability, if any, provided that an appropriate claim is timely filed with the IRS.

FATCA

Provisions of the Code commonly referred to as the Foreign Account Tax Compliance Act, or FATCA, generally
impose a 30% withholding tax on dividends on, or (subject to the proposed Treasury Regulations discussed below)
gross proceeds from the sale or other disposition of, our common stock if paid to a “foreign financial institution” or
a “non-financial foreign entity” (each as defined in the Code) unless (i) the foreign financial entity undertakes
certain due diligence, reporting, withholding and certification obligations, (ii) the non-financial foreign entity
identifies certain of its U.S. investors, if any, or (iii) the foreign financial entity or non-financial foreign entity is
otherwise exempt under FATCA. If the payee is a foreign financial institution and is subject to the diligence and
reporting requirements in (i) above, it must enter into an agreement with the U.S. Department of the Treasury
requiring, among other things, that it undertake to identify accounts held by certain “specified United States
persons” or “United States owned foreign entities” (each as defined in the Code), annually report certain information
about such accounts, and withhold 30% on certain payments to non-compliant foreign financial institutions and
certain other account holders. Foreign financial institutions located in jurisdictions that have an intergovernmental
agreement with the United States governing FATCA may be subject to different rules.

Under the applicable U.S. Treasury Regulations and administrative guidance, withholding under FATCA generally
applies to payments of dividends on our common stock. While withholding under FATCA would have also applied
to payments of gross proceeds from a sale or other disposition of our common stock, under proposed U.S. Treasury
Regulations, withholding on payments of gross proceeds is not currently required. Although such proposed
regulations are not final, taxpayers and applicable withholding agents may rely on the proposed regulations until
final regulations are issued. Prospective investors should consult their tax advisors regarding the potential
application of these withholding provisions.

The preceding discussion of material U.S. federal tax considerations is for information only. It is not, and is
not intended to be, legal or tax advice. Prospective investors should consult their tax advisors regarding the
particular U.S. federal, state, local, estate and non-U.S. income and other tax consequences of acquiring,
holding and disposing of our common stock, including the consequences of any proposed changes in
applicable laws.
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UNDERWRITING

We are offering the shares of common stock described in this prospectus supplement through several underwriters.
Morgan Stanley & Co. LLC, Leerink Partners LLC and Cantor Fitzgerald & Co. are acting as joint book-running
managers of the offering and as representatives of the underwriters. We have entered into an underwriting agreement
with the underwriters. Subject to the terms and conditions of the underwriting agreement, we have agreed to sell to
the underwriters, and each underwriter has severally agreed to purchase, at the public offering price less the
estimated underwriting discounts and commissions set forth on the cover page of this prospectus supplement, the
number of shares of common stock listed next to its name in the following table:

Number of
Name Shares

Morgan Stanley & Co. LLC
Leerink Partners LLC
Cantor Fitzgerald & Co.
LifeSci Capital LLC

Total

The underwriters are committed to purchase all the shares of common stock offered by us if they purchase any
shares. The underwriting agreement also provides that if an underwriter defaults, the purchase commitments of non-
defaulting underwriters may also be increased or the offering may be terminated.

The underwriters propose to offer the shares of common stock directly to the public at the public offering price set
forth on the cover page of this prospectus supplement and to certain dealers at that price less a concession not in
excess of $ per share. Any such dealers may resell shares to certain other brokers or dealers at a discount of
upto$ per share from the public offering price. After the initial offering of the shares to the public, if all of
the shares of common stock are not sold at the public offering price, the underwriters may change the offering price
and the other selling terms. Sales of any shares made outside of the United States may be made by affiliates of the
underwriters.

The underwriters have an option to buy up to $22,500,000 of additional shares of common stock from us at the
public offering price set forth on the cover page of this prospectus supplement, less estimated underwriting discounts
and commissions. The underwriters have 30 days from the date of this prospectus supplement to exercise this option
to purchase additional shares. If any shares are purchased with this option to purchase additional shares, the
underwriters will purchase shares in approximately the same proportion as shown in the table above. If any
additional shares of common stock are purchased, the underwriters will offer the additional shares on the same terms
as those on which the shares are being offered.

The underwriting fee is equal to the public offering price per share of common stock less the amount paid by the
underwriters to us per share of common stock. The underwriting fee is $ per share. The following table
shows the per share and total estimated underwriting discounts and commissions to be paid to the underwriters
assuming both no exercise and full exercise of the underwriters’ option to purchase additional shares.

Per
Share Per
(No Share
Paid by Us Exercise) (Full Exercise) Total
Offering Price $ $ $
Underwriting Discount $ $ $
Proceeds to us, before expenses $ $ $

We estimate that the total expenses of this offering, including registration, filing and listing fees, printing fees and
legal and accounting expenses, but excluding the estimated underwriting discounts and commissions, will be
approximately $ . We also have agreed to reimburse the underwriters for certain of their expenses up to
$15,000.

A prospectus supplement in electronic format may be made available on the web sites maintained by one or more
underwriters, or selling group members, if any, participating in the offering. The underwriters may agree to
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allocate a number of shares to underwriters and selling group members for sale to their online brokerage account
holders. Internet distributions will be allocated by the representatives to underwriters and selling group members
that may make Internet distributions on the same basis as other allocations.

We, our executive officers and directors and certain other existing security holders have agreed not to sell or transfer
any common stock or securities convertible into or exchangeable or exercisable for common stock, for 45 days after
the date of this prospectus supplement without first obtaining the written consent of Morgan Stanley & Co. LLC, in
its sole discretion, on behalf of the underwriters. Except for customary lock-up exceptions, including an exception
allowing our directors and officers to make sales under preexisting 10b5-1 plans and an exception allowing our
directors and officers to make sales in order to pay any tax withholding obligations upon the vesting of restricted
stock units, there are no existing agreements between the underwriters and any of our stockholders who have
executed a lock-up agreement providing consent to the sale of shares prior to the expiration of the lock-up period.
Specifically, we and these other persons have agreed, with certain limited exceptions, not to directly or indirectly:

+  offer, pledge, sell or contract to sell any common stock;

»  sell any option or contract to purchase any common stock;

*  purchase any option or contract to sell any common stock;

*  grant any option, right or warrant to purchase any common stock;
*  otherwise dispose of or transfer any common stock;

*  publicly disclose the intention to make any offer, sale, pledge, grant, transfer or disposition of common
stock;

*  enter into any swap, short sale, hedge or other agreement that transfers, in whole or in part, any of the
economic consequences of ownership of any common stock regardless of whether any such swap, short
sale, hedge or transaction is to be settled by delivery of shares of common stock or other securities, in cash
or otherwise; or

» make any demand for or exercise any right with respect to the registration of any shares of common stock
or any security convertible into or exercisable or exchangeable for common stock.

The lock-up provisions apply to common stock and to securities convertible into or exchangeable or exercisable for
common stock (including without limitation, common stock or such other securities which may be deemed to be
beneficially owned by the person executing the agreement in accordance with the rules and regulations of the SEC
and securities of the Company which may be issued upon the exercise of a stock option or warrant or settlement of a
restricted stock unit) that are owned now or acquired later by the person executing the lock-up agreement. We have
agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act of 1933.

Our common stock is listed on the Nasdaq Global Market under the symbol “RCKT”.

In connection with this offering, the underwriters may engage in stabilizing transactions, which involves making
bids for, purchasing and selling shares of common stock in the open market for the purpose of preventing or
retarding a decline in the market price of the common stock while this offering is in progress. These stabilizing
transactions may include making short sales of common stock, which involves the sale by the underwriters of a
greater number of shares of common stock than they are required to purchase in this offering, and purchasing shares
of common stock on the open market to cover positions created by short sales. Short sales may be “covered” shorts,
which are short positions in an amount not greater than the underwriters’ option to purchase additional shares
referred to above, or may be “naked” shorts, which are short positions in excess of that amount. The underwriters
may close out any covered short position either by exercising their option to purchase additional shares, in whole or
in part, or by purchasing shares in the open market. In making this determination, the underwriters will consider,
among other things, the price of shares available for purchase in the open market compared to the price at which the
underwriters may purchase shares through the option to purchase additional shares. A naked short position is more
likely to be created if the underwriters are concerned that there may be
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downward pressure on the price of the common stock in the open market that could adversely affect investors who
purchase in this offering. To the extent that the underwriters create a naked short position, they will purchase shares
in the open market to cover the position.

The underwriters have advised us that, pursuant to Regulation M of the Securities Act of 1933, they may also
engage in other activities that stabilize, maintain or otherwise affect the price of the common stock, including the
imposition of penalty bids. This means that if the representatives of the underwriters purchase common stock in the
open market in stabilizing transactions or to cover short sales, the representatives can require the underwriters that
sold those shares as part of this offering to repay the underwriting discount received by them.

These activities may have the effect of raising or maintaining the market price of the common stock or preventing or
retarding a decline in the market price of the common stock, and, as a result, the price of the common stock may be
higher than the price that otherwise might exist in the open market. If the underwriters commence these activities,
they may discontinue them at any time. The underwriters may carry out these transactions on the Nasdaq Global
Market, in the over-the-counter market or otherwise.

Other than in the United States, no action has been taken by us or the underwriters that would permit a public
offering of the securities offered by this prospectus supplement in any jurisdiction where action for that purpose is
required. The securities offered by this prospectus supplement may not be offered or sold, directly or indirectly, nor
may this prospectus supplement or any other offering material or advertisements in connection with the offer and
sale of any such securities be distributed or published in any jurisdiction, except under circumstances that will result
in compliance with the applicable rules and regulations of that jurisdiction. Persons into whose possession this
prospectus supplement comes are advised to inform themselves about and to observe any restrictions relating to the
offering and the distribution of this prospectus supplement. This prospectus supplement does not constitute an offer
to sell or a solicitation of an offer to buy any securities offered by this prospectus supplement in any jurisdiction in
which such an offer or a solicitation is unlawful.

Certain of the underwriters and their affiliates have provided in the past to us and our affiliates and may provide
from time to time in the future certain commercial banking, financial advisory, investment banking and other
services for us and such affiliates in the ordinary course of their business, for which they have received and may
continue to receive customary fees and commissions. In particular, certain of the underwriters and their affiliates are
also acting as placement agents in connection with the Private Placement and will receive customary fees and
commissions for the Private Placement. In addition, from time to time, certain of the underwriters and their affiliates
may effect transactions for their own account or the account of customers, and hold on behalf of themselves or their
customers, long or short positions in our debt or equity securities or loans, and may do so in the future.

Selling Restrictions
Notice to Prospective Investors in the European Economic Area

In relation to each Member State of the European Economic Area (each a “Relevant State™), no shares of our
common stock have been offered or will be offered pursuant to the offering to the public in that Relevant State prior
to the publication of a prospectus in relation to the shares of our common stock which has been approved by the
competent authority in that Relevant State or, where appropriate, approved in another Relevant State and notified to
the competent authority in that Relevant State, all in accordance with the Prospectus Regulation), except that offers
of shares may be made to the public in that Relevant State at any time under the following exemptions under the
Prospectus Regulation:

(a) to any legal entity which is a qualified investor as defined under the Prospectus Regulation;

(b) to fewer than 150 natural or legal persons (other than qualified investors as defined under the Prospectus
Regulation), subject to obtaining the prior consent of the underwriters for any such offer; or

(c) in any other circumstances falling within Article 1(4) of the Prospectus Regulation, provided that no such
offer of shares of common stock shall require the Issuer or any underwriter to publish a prospectus
pursuant to Article 3 of the Prospectus Regulation or supplement a prospectus pursuant to Article 23 of the
Prospectus Regulation.
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Each person in a Relevant State who initially acquires any shares of common stock or to whom any offer is made
will be deemed to have represented, acknowledged and agreed to and with us and the underwriters that it is a
qualified investor within the meaning of the Prospectus Regulation.

In the case of any shares of common stock being offered to a financial intermediary as that term is used in

Article 5(1) of the Prospectus Regulation, each such financial intermediary will be deemed to have represented,
acknowledged and agreed that the shares of common stock acquired by it in the offer have not been acquired on a
non-discretionary basis on behalf of, nor have they been acquired with a view to their offer or resale to, persons in
circumstances which may give rise to an offer to the public other than their offer or resale in a Relevant State to
qualified investors, in circumstances in which the prior consent of the underwriters has been obtained to each such
proposed offer or resale.

We, the underwriters and their affiliates will rely upon the truth and accuracy of the foregoing representations,
acknowledgements and agreements.

For the purposes of this provision, the expression an “offer to the public” in relation to any shares of common stock
in any Relevant State means the communication in any form and by any means of sufficient information on the
terms of the offer and any shares to be offered so as to enable an investor to decide to purchase or subscribe for any
shares, and the expression “Prospectus Regulation” means Regulation (EU) 2017/1129.

Notice to Prospective Investors in the United Kingdom

In relation to the United Kingdom, or the UK, no shares of our common stock have been offered or will be offered
pursuant to the offering to the public in the UK prior to the publication of a prospectus in relation to the shares of
common stock which has been approved by the Financial Conduct Authority in the UK in accordance with the UK
Prospectus Regulation and the FSMA, except that offers of shares of common stock may be made to the public in
the UK at any time under the following exemptions under the UK Prospectus Regulation and the FSMA:

(a) to any legal entity which is a qualified investor as defined under the UK Prospectus Regulation;

(b) to fewer than 150 natural or legal persons (other than qualified investors as defined under the UK
Prospectus Regulation), subject to obtaining the prior consent of the underwriters for any such offer; or

(c) atany time in other circumstances falling within section 86 of the FSMA, provided that no such offer of
shares of common stock shall require the Issuer or any underwriter to publish a prospectus pursuant to
Section 85 of the FSMA or Article 3 of the UK Prospectus Regulation or supplement a prospectus
pursuant to Article 23 of the UK Prospectus Regulation.

Each person in the UK who initially acquires any shares of common stock or to whom any offer is made will be
deemed to have represented, acknowledged and agreed to and with us and the underwriters that it is a qualified
investor within the meaning of the UK Prospectus Regulation.

In the case of any shares of common stock being offered to a financial intermediary as that term is used in

Article 5(1) of the UK Prospectus Regulation, each such financial intermediary will be deemed to have represented,
acknowledged and agreed that the shares acquired by it in the offer have not been acquired on a non-discretionary
basis on behalf of, nor have they been acquired with a view to their offer or resale to, persons in circumstances
which may give rise to an offer to the public other than their offer or resale in the UK to qualified investors, in
circumstances in which the prior consent of the underwriters has been obtained to each such proposed offer or
resale.

We, the underwriters and their affiliates will rely upon the truth and accuracy of the foregoing representations,
acknowledgements and agreements.

For the purposes of this provision, the expression an “offer to the public” in relation to any shares of our common
stock in the UK means the communication in any form and by any means of sufficient information on the terms of
the offer and any shares of our common stock to be offered so as to enable an investor to decide to purchase or
subscribe for any shares of our common stock, the expression “UK Prospectus Regulation” means Regulation (EU)
2017/1129 as it forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018, and the
expression “FSMA” means the Financial Services and Markets Act 2000.
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This document is for distribution only to persons who (i) have professional experience in matters relating to
investments and who qualify as investment professionals within the meaning of Article 19(5) of the Financial
Services and Markets Act 2000 (Financial Promotion) Order 2005 (as amended, the “Financial Promotion Order”),
(ii) are persons falling within Article 49(2)(a) to (d) (‘“high net worth companies, unincorporated associations etc.”)
of the Financial Promotion Order, (iii) are outside the United Kingdom, or (iv) are persons to whom an invitation or
inducement to engage in investment activity (within the meaning of Section 21 of the FSMA) in connection with the
issue or sale of any securities may otherwise lawfully be communicated or caused to be communicated (all such
persons together being referred to as “relevant persons”). This document is directed only at relevant persons and
must not be acted on or relied on by persons who are not relevant persons. Any investment or investment activity to
which this document relates is available only to relevant persons and will be engaged in only with relevant persons.

Notice to Prospective Investors in Canada

The shares of common stock may be sold only to purchasers purchasing, or deemed to be purchasing, as principal
that are accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1)
of the Securities Act (Ontario), and are permitted clients, as defined in National Instrument 31-103 Registration
Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the shares of common stock must be
made in accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of
applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for
rescission or damages if this prospectus supplement (including any amendment thereto) contains a
misrepresentation, provided that the remedies for rescission or damages are exercised by the purchaser within the
time limit prescribed by the securities legislation of the purchaser’s province or territory. The purchaser should refer
to any applicable provisions of the securities legislation of the purchaser’s province or territory for particulars of
these rights or consult with a legal advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are
not required to comply with the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in
connection with this offering.

Notice to Prospective Investors in Israel

In the State of Israel this prospectus supplement shall not be regarded as an offer to the public to purchase shares of
common stock under the Israeli Securities Law, 5728-1968, which requires a prospectus to be published and
authorized by the Israel Securities Authority, if it complies with certain provisions of Section 15 of the Israeli
Securities Law, 5728-1968, including, inter alia, if: (i) the offer is made, distributed or directed to not more than 35
investors, subject to certain conditions, or the Addressed Investors; or (ii) the offer is made, distributed or directed to
certain qualified investors defined in the First Addendum of the Israeli Securities Law, 5728-1968, subject to certain
conditions, or the “Qualified Investors”. The Qualified Investors shall not be taken into account in the count of the
Addressed Investors and may be offered to purchase securities in addition to the 35 Addressed Investors. We have
not and will not take any action that would require it to publish a prospectus in accordance with and subject to the
Israeli Securities Law, 5728-1968. We have not and will not distribute this prospectus supplement or make,
distribute or direct an offer to subscribe for our shares of common stock to any person within the State of Israel,
other than to Qualified Investors and up to 35 Addressed Investors.

Qualified Investors may have to submit written evidence that they meet the definitions set out in of the

First Addendum to the Israeli Securities Law, 5728-1968. In particular, we may request, as a condition to be offered
shares of common stock, that Qualified Investors will each represent, warrant and certify to us and/or to anyone
acting on our behalf: (i) that it is an investor falling within one of the categories listed in the First Addendum to the
Israeli Securities Law, 5728-1968; (ii) which of the categories listed in the First Addendum to the Israeli Securities
Law, 5728-1968 regarding Qualified Investors is applicable to it; (iii) that it will abide by all provisions set forth in
the Israeli Securities Law, 5728-1968 and the regulations promulgated thereunder in connection with the offer to be
issued shares of common stock; (iv) that the shares of common stock that it will be issued are, subject to exemptions
available under the Israeli Securities Law, 5728-1968: (a) for its own account; (b) for investment purposes only; and
(c) not issued with a view to resale within the State of Israel, other than in accordance with the provisions of the
Israeli Securities Law, 5728-1968; and (v) that
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it is willing to provide further evidence of its Qualified Investor status. Addressed Investors may have to submit
written evidence in respect of their identity and may have to sign and submit a declaration containing, inter alia, the
Addressed Investor’s name, address and passport number or Israeli identification number.

Notice to Prospective Investors in Switzerland

The shares of common stock may not be publicly offered in Switzerland and will not be listed on the SIX Swiss
Exchange, or SIX, or on any other stock exchange or regulated trading facility in Switzerland. This document does
not constitute a prospectus within the meaning of, and has been prepared without regard to the disclosure standards
for issuance prospectuses under art. 652a or art. 1156 of the Swiss Code of Obligations or the disclosure standards
for listing prospectuses under art. 27 ff. of the SIX Listing Rules or the listing rules of any other stock exchange or
regulated trading facility in Switzerland. Neither this document nor any other offering or marketing material relating
to the shares of common stock or the offering may be publicly distributed or otherwise made publicly available in
Switzerland.

Neither this document nor any other offering or marketing material relating to the offering, us, the shares of common
stock have been or will be filed with or approved by any Swiss regulatory authority. In particular, this document will
not be filed with, and the offer of shares of common stock will not be supervised by, the Swiss Financial Market
Supervisory Authority FINMA, or FINMA, and the offer of shares of common stock has not been and will not be
authorized under the Swiss Federal Act on Collective Investment Schemes, or CISA. The investor protection
afforded to acquirers of interests in collective investment schemes under the CISA does not extend to acquirers of
shares of common stock.

Notice to Prospective Investors in the Dubai International Financial Centre (DIFC)

This document relates to an Exempt Offer in accordance with the Markets Rules 2012 of the Dubai Financial
Services Authority, or DFSA. This document is intended for distribution only to persons of a type specified in the
Markets Rules 2012 of the DFSA. It must not be delivered to, or relied on by, any other person. The DFSA has no
responsibility for reviewing or verifying any documents in connection with Exempt Offers. The DFSA has not
approved this prospectus supplement nor taken steps to verify the information set forth herein and has no
responsibility for this document. The securities to which this document relates may be illiquid and/or subject to
restrictions on their resale. Prospective purchasers of the securities offered should conduct their own due diligence
on the securities. If you do not understand the contents of this document, you should consult an authorized financial
advisor.

In relation to its use in the DIFC, this document is strictly private and confidential and is being distributed to a
limited number of investors and must not be provided to any person other than the original recipient, and may not be
reproduced or used for any other purpose. The interests in the securities may not be offered or sold directly or
indirectly to the public in the DIFC.

Notice to Prospective Investors in Australia
This prospectus supplement:

(a) does not constitute a disclosure document or a prospectus under Chapter 6D.2 of the Corporations Act
2001 (Cth), or the Corporations Act;

(b) has not been, and will not be, lodged with the Australian Securities and Investments Commission, or
ASIC, as a disclosure document for the purposes of the Corporations Act and does not purport to include
the information required of a disclosure document for the purposes of the Corporations Act; and

(c) may only be provided in Australia to select investors who are able to demonstrate that they fall within one
or more of the categories of investors, available under section 708 of the Corporations Act, or Exempt
Investors.

The shares of common stock may not be directly or indirectly offered for subscription or purchased or sold, and no
invitations to subscribe for or buy the shares of common stock may be issued, and no draft or definitive offering
memorandum, advertisement or other offering material relating to any shares of common stock may be distributed in
Australia, except where disclosure to investors is not required under Chapter 6D of the
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Corporations Act or is otherwise in compliance with all applicable Australian laws and regulations. By submitting
an application for the shares of common stock, you represent and warrant to us that you are an Exempt Investor. As
any offer of shares of common stock under this document will be made without disclosure in Australia under
Chapter 6D.2 of the Corporations Act, the offer of those securities for resale in Australia within 12 months may,
under section 707 of the Corporations Act, require disclosure to investors under Chapter 6D.2 if none of the
exemptions in section 708 applies to that resale. By applying for the shares of common stock you undertake to us
that you will not, for a period of 12 months from the date of issue of the shares of common stock, offer, transfer,
assign or otherwise alienate those shares of common stock to investors in Australia except in circumstances where
disclosure to investors is not required under Chapter 6D.2 of the Corporations Act or where a compliant disclosure
document is prepared and lodged with ASIC.

Notice to Prospective Investors in Hong Kong

The shares of common stock have not been offered or sold and will not be offered or sold in Hong Kong, by means
of any document, other than (a) to “professional investors” as defined in the Securities and Futures Ordinance (Cap.
571 of the Laws of Hong Kong), or SFO, of Hong Kong and any rules made thereunder; or (b) in other
circumstances which do not result in the document being a “prospectus” as defined in the Companies (Winding Up
and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong), or CO, or which do not constitute an offer to
the public within the meaning of the CO. No advertisement, invitation or document relating to the shares of common
stock has been or may be issued or has been or may be in the possession of any person for the purposes of issue,
whether in Hong Kong or elsewhere, which is directed at, or the contents of which are likely to be accessed or read
by, the public of Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than with
respect to shares of common stock which are or are intended to be disposed of only to persons outside Hong Kong or
only to “professional investors” as defined in the SFO and any rules made thereunder.

Notice to Prospective Investors in Japan

The shares of common stock have not been and will not be registered pursuant to Article 4, Paragraph 1 of the
Financial Instruments and Exchange Act. Accordingly, none of the shares of common stock nor any interest therein
may be offered or sold, directly or indirectly, in Japan or to, or for the benefit of, any “resident” of Japan (which
term as used herein means any person resident in Japan, including any corporation or other entity organized under
the laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to or for the benefit of a
resident of Japan, except pursuant to an exemption from the registration requirements of, and otherwise in
compliance with, the Financial Instruments and Exchange Act and any other applicable laws, regulations and
ministerial guidelines of Japan in effect at the relevant time.

Notice to Prospective Investors in Singapore

Each joint book-running manager has acknowledged that this prospectus supplement has not been registered as a
prospectus with the Monetary Authority of Singapore. Accordingly, each joint book-running manager has
represented and agreed that it has not offered or sold any shares of common stock or caused the shares of common
stock to be made the subject of an invitation for subscription or purchase and will not offer or sell any shares of
common stock or cause the shares of common stock to be made the subject of an invitation for subscription or
purchase, and has not circulated or distributed, nor will it circulate or distribute, this prospectus supplement or any
other document or material in connection with the offer or sale, or invitation for subscription or purchase, of the
shares of common stock, whether directly or indirectly, to any person in Singapore other than:

(a) to an institutional investor (as defined in Section 4A of the Securities and Futures Act (Chapter 289) of
Singapore, as modified or amended from time to time, or the SFA) pursuant to Section 274 of the SFA;

(b) to arelevant person (as defined in Section 275(2) of the SFA) pursuant to Section 275(1) of the SFA, or
any person pursuant to Section 275(1A) of the SFA, and in accordance with the conditions specified in
Section 275 of the SFA; or

(c) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA.
Where the shares of common stock are subscribed or purchased under Section 275 of the SFA by a relevant person

which is:
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(a) acorporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business
of which is to hold investments and the entire share capital of which is owned by one or more individuals,
each of whom is an accredited investor; or

(b) atrust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each
beneficiary of the trust is an individual who is an accredited investor, securities or securities-based
derivatives contracts (each term as defined in Section 2(1) of the SFA) of that corporation or the
beneficiaries’ rights and interest (howsoever described) in that trust shall not be transferred within
six months after that corporation or that trust has acquired the shares of common stock pursuant to an offer
made under Section 275 of the SFA except:

(i) to an institutional investor or to a relevant person, or to any person arising from an offer referred to in
Section 275(1A) or Section 276(4)(i)(B) of the SFA,;

(i) where no consideration is or will be given for the transfer;
(iii) where the transfer is by operation of law;
(iv) as specified in Section 276(7) of the SFA; or

(v) as specified in Regulation 37A of the Securities and Futures (Offers of Investments) (Securities and
Securities-based Derivatives Contracts) Regulations 2018.

In connection with Section 309B of the SFA and the CMP Regulations 2018, unless otherwise specified before an
offer of shares of common stock, we have determined, and hereby notify all relevant persons (as defined in
Section 309A(1) of the SFA), that the shares of common stock are, in relation to Singapore SFA Product
Classification, “prescribed capital markets products” (as defined in the CMP Regulations 2018) and Excluded
Investment Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS
Notice FAA-N16: Notice on Recommendations on Investment Products).

Notice to Prospective Investors in the United Arab Emirates

The shares of common stock have not been, and are not being, publicly offered, sold, promoted or advertised in the
United Arab Emirates (including the Dubai International Financial Centre) other than in compliance with the laws of
the United Arab Emirates (and the Dubai International Financial Centre) governing the issue, offering and sale of
securities. Further, this prospectus supplement does not constitute a public offer of securities in the United Arab
Emirates (including the Dubai International Financial Centre) and is not intended to be a public offer. This
prospectus supplement has not been approved by or filed with the Central Bank of the United Arab Emirates, the
Securities and Commodities Authority or the Dubai Financial Services Authority.

Notice to Prospective Investors in China

This prospectus supplement will not be circulated or distributed in the PRC and the shares of common stock will not
be offered or sold, and will not be offered or sold to any person for re-offering or resale directly or indirectly to any
residents of the PRC except pursuant to any applicable laws and regulations of the PRC. Neither this prospectus
supplement nor any advertisement or other offering material may be distributed or published in the PRC, except
under circumstances that will result in compliance with applicable laws and regulations.

Notice to Prospective Investors in Korea

The shares of common stock have not been and will not be registered under the Financial Investments Services and
Capital Markets Act of Korea and the decrees and regulations thereunder, or the FSCMA, and the shares of common
stock have been and will be offered in Korea as a private placement under the FSCMA. None of the shares of
common stock may be offered, sold or delivered directly or indirectly, or offered or sold to any person for re-
offering or resale, directly or indirectly, in Korea or to any resident of Korea except pursuant to the applicable laws
and regulations of Korea, including the FSCMA and the Foreign Exchange Transaction Law of Korea and the
decrees and regulations thereunder, or FETL. Furthermore, the purchaser of the shares of common stock shall
comply with all applicable regulatory requirements (including but not limited to requirements under the FETL) in
connection with the purchase of the shares of common stock. By the purchase of the shares of common stock, the
relevant holder thereof will be deemed to represent and warrant that if it is in Korea or is a resident of Korea, it
purchased the shares of common stock pursuant to the applicable laws and regulations of Korea.
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Notice to Prospective Investors in Saudi Arabia

This document may not be distributed in the Kingdom of Saudi Arabia except to such persons as are permitted under
the Offers of Securities Regulations as issued by the board of the Saudi Arabian Capital Market Authority, or CMA,
pursuant to resolution number 2-11-2004 dated 4 October 2004 as amended by resolution number 1-28-2008, as
amended, or the CMA Regulations. The CMA does not make any representation as to the accuracy or completeness
of this document and expressly disclaims any liability whatsoever for any loss arising from, or incurred in reliance
upon, any part of this document. Prospective purchasers of the securities offered hereby should conduct their own
due diligence on the accuracy of the information relating to the securities. If you do not understand the contents of
this document, you should consult an authorized financial adviser.

Notice to Prospective Investors in Bermuda

Shares of common stock may be offered or sold in Bermuda only in compliance with the provisions of the
Investment Business Act of 2003 of Bermuda which regulates the sale of securities in Bermuda. Additionally, non-
Bermudian persons (including companies) may not carry on or engage in any trade or business in Bermuda unless
such persons are permitted to do so under applicable Bermuda legislation.

S-23




TABLE OF CONTENTS

LEGAL MATTERS

The validity of the common stock offered by this prospectus supplement and the accompanying prospectus will be
passed upon by K&L Gates LLP, New York, New York. Certain legal matters in connection with this offering will
be passed upon for the underwriters by Latham & Watkins LLP, New York, New York.
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EXPERTS

The consolidated balance sheets of Rocket Pharmaceuticals, Inc. as of December 31, 2023 and 2022 and the related
consolidated statements of operations, comprehensive loss, changes in stockholders’ equity, and cash flows for each
of the years in the three-year period ended December 31, 2023 have been audited by EisnerAmper LLP, independent
registered public accounting firm, as stated in their reports, which are incorporated herein by reference, which
reports (1) express an unqualified opinion on the financial statements and (2) express an unqualified opinion on the
effectiveness of internal control over financial reporting as of December 31, 2023. Such financial statements have
been incorporated herein by reference in reliance on the report of such firm given upon their authority as experts in
accounting and auditing.

S-25




TABLE OF CONTENTS

INFORMATION INCORPORATED BY REFERENCE

The SEC allows the Company to “incorporate by reference” into this prospectus supplement and the accompanying
prospectus the information contained in other documents that are filed by the Company with the SEC, which means
that the Company can disclose important information to you by referring you to those documents. The documents
incorporated by reference into this prospectus supplement are:

+ the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2023, which was
filed with the SEC on February 27, 2024;

+ the Company’s Quarterly Reports on Form 10-Q for the quarters ended March 31, 2024, June 30, 2024,
and September 30, 2024, filed with the SEC on May 7, 2024, August 6, 2024, and November 7, 2024
respectively;

+  the Company’s Current Reports on Form 8-K filed with the SEC on February 13, 2024 (except for
Exhibit 99.1 thereto), February 26, 2024, March 29, 2024, May 6, 2024, June 20, 2024, June 28, 2024
(except for Exhibit 99.1 thereto), August 5, 2024, September 11, 2024, November 7, 2024, November 18,
2024 (except for Exhibit 99.1 thereto), and December 5, 2024;

» the information specifically incorporated by reference in the Company’s Annual Report on Form 10-K for
the fiscal year ended December 31, 2023 from the Company’s Definitive Proxy Statement on Schedule
14A, relating to the Company’s 2024 Annual Meeting of Stockholders, which was filed with the SEC on
April 29, 2024; and

» the description of the Company’s common stock contained in its registration statement on Form 8-A,
which was filed with the SEC on February 2, 2015, and amended on January 11, 2018, including any
amendment or report filed for the purpose of updating such description.

Notwithstanding the statements in the preceding paragraphs, no document, report or exhibit (or portion of any of the
foregoing) or any other information that we have “furnished” to the SEC pursuant to the Exchange Act shall be
incorporated by reference into this prospectus supplement.

We also incorporate by reference into this prospectus supplement all documents (other than current reports furnished
under Item 2.02 or Item 7.01 of Form 8-K and exhibits filed on such form that are related to such items) that are
filed by us with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this
prospectus supplement but prior to the termination of the offering. These documents include periodic reports, such
as Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, as well as
proxy statements.

We will provide to each person, including any beneficial owner, to whom a prospectus is delivered, without charge
upon written or oral request, a copy of any or all of the documents that are incorporated by reference into this
prospectus supplement but not delivered with the prospectus supplement, including exhibits that are specifically
incorporated by reference into such documents. You should direct any requests for documents Rocket
Pharmaceuticals, Inc., 9 Cedar Brook Drive, Cranbury, NJ 08512.

Any statement contained in a document incorporated or deemed to be incorporated by reference in this prospectus
supplement will be deemed modified, superseded or replaced for purposes of this prospectus supplement to the
extent that a statement contained in this prospectus supplement modifies, supersedes or replaces such statement.
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WHERE YOU CAN FIND ADDITIONAL INFORMATION

The Company is subject to the informational requirements of the Exchange Act, and in accordance therewith, files
annual, quarterly and current reports, proxy statements and other information with the SEC. The Company’s filings
with the SEC are available to the public at the SEC’s Internet website at Attp.//www.sec.gov. Statements contained in
this prospectus supplement as to the contents of any contract or other document are not necessarily complete, and in
each instance we refer you to the copy of the contract or document filed as an exhibit to the registration statement,
each such statement being qualified in all respects by such reference.
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PROSPECTUS

Ogo‘rocket

pharma

Common Stock
Preferred Stock
Debt Securities
Warrants
Units

We may from time to time offer, issue and sell, in one or more series or classes, our common stock, preferred
stock, debt securities, warrants and/or units, in any combination, together or separately, in one or more offerings
in amounts, at prices and on the terms that we will determine at the time of the offering and which will be set
forth in a prospectus supplement to this prospectus and any related free writing prospectus. We may also offer
securities as may be issuable upon conversion, redemption, repurchase, exchange or exercise of any securities
registered hereunder, including any applicable antidilution provisions.

We may offer these securities separately or together in units. Each time we sell securities described herein, we
will provide prospective investors with a supplement to this prospectus that will specify the terms of the
securities being offered. We may sell these securities to or through underwriters or dealers and also to other
purchasers or through agents. We will set forth the names of any underwriters or agents, and any fees,
conversions, or discount arrangements, in the applicable prospectus supplement. We may not sell any securities
under this prospectus without delivery of the applicable prospectus supplement. You should read this document
and any prospectus supplement or amendment carefully before you invest in our securities.

Our common stock is listed on The Nasdaq Global Market under the symbol “RCKT.” Our principal executive
offices are located at 9 Cedar Brook Drive, Cranbury, New Jersey 08512.

Investing in our securities involves a high degree of risk. You should review carefully the risks and
uncertainties described under the heading “Risk Factors” contained in this prospectus beginning on page 3
and any applicable prospectus supplement, and under similar headings in the other documents that are
incorporated by reference into this prospectus.

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

The date of this Prospectus is August 16, 2024
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You should rely only on the information contained or incorporated by reference in this prospectus and in any
accompanying prospectus supplement. No one has been authorized to provide you with different information.

The securities are not being offered in any jurisdiction where the offer is not permitted.

You should not assume that the information contained in or incorporated by reference in this prospectus or
any prospectus supplement is accurate as of any date other than the date on the front of the documents.
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ABOUT THIS PROSPECTUS

This prospectus is part of an “automatic shelf” registration statement that we have filed with the Securities and
Exchange Commission (the “SEC”), as a “well-known seasoned issuer” as defined in Rule 405 under the Securities
Act of 1933, as amended (the “Securities Act”). Under the automatic shelf registration rules, using this prospectus,
together with the applicable prospectus supplement, we may sell from time to time, in one or more offerings, on a
continuous or delayed basis, an indeterminate amount of any combination of the securities described in this
prospectus in one or more offerings. The registration statement that contains this prospectus (including the exhibits
to the registration statement) contains additional information about us and the securities we are offering under this
prospectus. You can read that registration statement at the SEC website at http://www.sec.gov.

This prospectus provides you with a general description of our securities being offered. You should read this
prospectus together with the additional information described under the heading “Where You Can Find More
Information” and “Incorporation by Reference.”

Under this shelf registration, we may offer shares of our common stock and preferred stock, debt securities, warrants
to purchase common stock, preferred stock or debt securities or units comprised of any combination thereof, from
time to time in one or more offerings. This prospectus only provides you with a general description of the securities
we may offer. Each time we offer a type or series of securities under this prospectus, we will provide a prospectus
supplement that will contain more specific information about the specific terms of the offering. We may also
authorize one or more free writing prospectuses to be provided to you that may contain material information relating
to these offerings. This prospectus may not be used to sell our securities unless accompanied by a prospectus
supplement. Each such prospectus supplement and any free writing prospectus that we may authorize to be provided
to you may also add, update or change information contained in this prospectus or in documents incorporated by
reference into this prospectus. We urge you to carefully read this prospectus, any applicable prospectus supplement
and any related free writing prospectus, together with the information incorporated herein by reference as described
under the headings “Where You Can Find More Information” and “Incorporation by Reference” before you invest in
our securities.

‘We have not authorized anyone to provide you with information in addition to or different from that contained in this
prospectus, any applicable prospectus supplement and any related free writing prospectus. We take no responsibility
for and can provide no assurances as to the reliability of, any information not contained in this prospectus, any
applicable prospectus supplement or any related free writing prospectus that we may authorize to be provided to
you. This prospectus is an offer to sell only the securities offered hereby, but only under circumstances and in
jurisdictions where it is lawful to do so. You should assume that the information in this prospectus, any applicable
prospectus supplement or any related free writing prospectus is accurate only as of the date on the front of the
document and that any information incorporated by reference is accurate only as of the date of the document
incorporated by reference, regardless of the time of delivery of this prospectus, any applicable prospectus
supplement or any related free writing prospectus, or any sale of a security.

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

Unless otherwise mentioned or unless the context requires otherwise, throughout this prospectus, any applicable
prospectus supplement and any related free writing prospectus, the words “Rocket”, “we”, “us”, “our”, the
“company” or similar references refer to Rocket Pharmaceuticals, Inc. and its subsidiaries; and the term “securities”
refers collectively to our common stock, debt securities, preferred stock, warrants to purchase common stock,

preferred stock or debt securities, and/or units, in any combination, together or separately.

We own various U.S. federal trademark registrations and applications and unregistered trademarks, including our
corporate logo. This prospectus and the information incorporated herein by reference contains references to
trademarks, service marks and trade names owned by us or other companies. Solely for convenience, trademarks,
service marks and trade names referred to in this prospectus and the information incorporated herein, including
logos, artwork, and other visual displays, may appear without the ® or TM symbols, but such references are not

1




TABLE OF CONTENTS

intended to indicate, in any way, that we will not assert, to the fullest extent under applicable law, our rights or the
rights of the applicable licensor to these trademarks, service marks and trade names. We do not intend our use or
display of other companies’ trade names, service marks or trademarks to imply a relationship with, or endorsement
or sponsorship of us by, any other companies. All trademarks, service marks and trade names included or
incorporated by reference into this prospectus, any applicable prospectus supplement or any related free writing
prospectus are the property of their respective owners.

THIS PROSPECTUS MAY NOT BE USED TO OFFER AND SELL SECURITIES UNLESS IT IS
ACCOMPANIED BY AN ADDITIONAL PROSPECTUS OR A PROSPECTUS SUPPLEMENT.
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RISK FACTORS

Investing in our securities involves a high degree of risk. You should carefully consider the risks referenced below
and described in the documents incorporated by reference in this prospectus and any prospectus supplement, as well
as other information we include or incorporate by reference into this prospectus and any applicable prospectus
supplement, before making an investment decision. Our business, financial condition or results of operations could
be materially adversely affected if any of these risks materialize. The trading price of our securities could decline if
any of these risks materialize, and you may lose all or part of your investment. This prospectus and the documents
incorporated herein by reference also contain forward-looking statements that involve risks and uncertainties. Actual
results could differ materially from those anticipated in these forward-looking statements as a result of certain
factors, including the risks referenced below and described in the documents incorporated herein by reference,
including (i) our annual report on Form 10-K for the fiscal year ended December 31, 2023, which is on file with the
SEC and is incorporated herein by reference and (ii) other documents we file with the SEC that are deemed
incorporated by reference into this prospectus. See “Where You Can Find More Information” for information about
how to obtain a copy of these documents.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents we have filed with the SEC that are incorporated herein by reference contain
forward-looking statements that involve risks and uncertainties, as well as assumptions that, if they never materialize
or prove incorrect, could cause our results to differ materially from those expressed or implied by such forward-
looking statements. We make such forward-looking statements pursuant to the safe harbor provisions of the Private
Securities Litigation Reform Act of 1995 and other federal securities laws. All statements other than statements of
historical fact contained in this prospectus supplement, the accompanying prospectus and the documents we have
filed with the SEC that are incorporated herein and therein by reference are forward-looking statements. In some
cases, you can identify forward-looking statements by words such as “aim,” “anticipate,” “believe,” “can,”
“contemplate,” “continue,” “could,” “design,” “develop,” “estimate,” “expect,” “future,” “hope,” “intend,” “likely,”
“may,” “plan,” “potential,” “predict,” “project,” “pursue,” “seek,” “should,” “strategy,” “target,” “will,” “would,” or
the negative of these words or other comparable terminology. These forward-looking statements include, but are not
limited to, statements about:

EERT3 99 ¢ 29 ¢

99 ¢ 99 ¢

*  our ability to meet our anticipated milestones for our various drug candidates with respect to the initiation
and timing of clinical studies;

»  federal, state, and non-U.S. regulatory requirements, including regulation of our current or any other future
product candidates by the U.S. Food and Drug Administration (“FDA”);

+ the timing of and our ability to submit regulatory filings, including filings with the FDA, and to obtain and
maintain FDA or other regulatory authority approval of, or other action with respect to, our product
candidates;

*  our competitors’ activities, including decisions as to the timing of competing product launches, pricing and
discounting;

*  whether safety and efficacy results of our clinical trials and other required tests for approval of our product
candidates provide data to warrant progression of clinical trials, potential regulatory approval or further
development of any of our product candidates;

»  our ability to develop, acquire and advance product candidates into, enroll a sufficient number of patients
into, and successfully complete, clinical studies, and our ability to apply for and obtain regulatory approval
for such product candidates, within currently anticipated timeframes, or at all;

*  our ability to establish key collaborations and vendor relationships for our product candidates and any
other future product candidates;

*  our ability to develop our sales and marketing capabilities or enter into agreements with third parties to
sell and market any of our product candidates;

*  our ability to acquire additional businesses, form strategic alliances or create joint ventures and our ability
to realize the benefit of such acquisitions, alliances or joint ventures;

»  our ability to successfully develop and commercialize any technology that we may in-license or products
we may acquire;

+ the development of our direct manufacturing capabilities for our AAV programs;

+  our ability to expand our pipeline to target additional indications that are compatible with our gene therapy
technologies;

*  our ability to successfully operate in non-U.S. jurisdictions in which we currently or in the future do
business, including compliance with applicable regulatory requirements and laws;

»  our ability to obtain and enforce patents to protect our product candidates, and our ability to successfully
defend ourselves against unforeseen third-party infringement claims;

+ anticipated trends and challenges in our business and the markets in which we operate;
*  our estimates regarding our capital requirements; and

*  our ability to obtain additional financing and raise capital as necessary to fund operations or pursue
business opportunities.
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‘We caution you that the foregoing list of forward-looking statements made in this prospectus and the documents we
have filed with the SEC that are incorporated herein by reference is not exclusive.

Any forward-looking statements in this prospectus and the documents we have filed with the SEC that are
incorporated herein by reference reflect our current views with respect to future events or to our future financial
performance and involve known and unknown risks, uncertainties and other important factors that may cause our
actual results, performance or achievements to be materially different from any future results, performance or
achievements expressed or implied by these forward-looking statements. Factors that may cause actual results to
differ materially from current expectations include, among other things, those discussed in the “Risk Factors”
section in this prospectus and the risk factors and cautionary statements described in other documents that we file
from time to time with the SEC, specifically under “Item 1A: Risk Factors” and elsewhere in our most recent
Annual Report on Form 10-K for the period ended December 31, 2023, and any of our subsequent Quarterly Reports
on Form 10-Q and Current Reports on Form 8-K. Given these uncertainties, you should not place undue reliance on
these forward-looking statements. Except as required by law, we assume no obligation to update or revise these
forward-looking statements for any reason, even if new information becomes available in the future.
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THE COMPANY

Overview

We are a fully integrated, late-stage biotechnology company focused on the development of first, only and best in
class gene therapies, with direct on-target mechanism of action and clear clinical endpoints, for rare and devastating
diseases. We have three clinical-stage ex vivo lentiviral vector (“LV”) programs, which include programs for:

*  Fanconi Anemia (“FA”), a genetic defect in the bone marrow that reduces production of blood cells or
promotes the production of faulty blood cells (RP-L102);

»  Leukocyte Adhesion Deficiency-1 (“LAD-I"), a genetic disorder that causes the immune system to
malfunction (RP-L201); and

*  Pyruvate Kinase Deficiency (“PKD”), a red blood cell autosomal recessive disorder that results in chronic
non-spherocytic hemolytic anemia (RP-L301).

In September 2023, the FDA accepted the Biologics License Application (“BLA”) and granted priority review for
RP-L201 for the treatment of severe LAD-I. On June 28, 2024, we announced that the FDA had issued a Complete
Response Letter (“CRL”) in response to the BLA wherein the FDA requested limited additional CMC information
to complete its review. We are in the process of submitting the additional requested information. Treatments in the
FA Phase 2 studies were completed in 2023 with regulatory filing in the United States (“U.S.”) anticipated in 2024.
In April 2024, the European Medicines Agency (“EMA”) accepted our Marketing Authorization Application
(“MAA”) for RP-L102. Additional work on a gene therapy program for the less common FA subtypes C and G is
ongoing.

In the U.S., we also have two clinical stage and one pre-clinical stage in vivo adeno-associated virus (“AAV”)
programs, which include programs for:

*  Danon disease (“DD”), a multi-organ lysosomal-associated disorder leading to early death due to heart
failure. The DD program is currently in an ongoing Phase 2 trial.

*  Plakophilin-2 Arrhythmogenic Cardiomyopathy (“PKP2-ACM?”), an inheritable cardiac disorder that is
characterized by a progressive loss of cardiac muscle mass, severe right ventricular dilation, dysplasia,
fibrofatty replacement of the myocardium and a high propensity to arrhythmias and sudden death. This
program received FDA clearance of an Investigational New Drug (“IND”) application and we have
initiated a Phase 1 study.

*  BAG3 Dilated Cardiomyopathy (“DCM?”), which is the most common form of cardiomyopathy and is
characterized by progressive thinning of the walls of the heart resulting in enlarged heart chambers that are
unable to pump blood. Our program utilizes recombinant AAV9-based gene therapy designed to slow or
halt progression of BAG3-DCM.

We have global commercialization and development rights to all of these product candidates under royalty-bearing
license agreements.

Corporate History and Information

We were incorporated in Delaware in 1999 as Inotek Pharmaceuticals Corporation. On January 4, 2018, Rome
Merger Sub, a wholly owned subsidiary of Inotek Pharmaceuticals Corporation, completed its merger with and into
Rocket Pharmaceuticals, Ltd., with Rocket Pharmaceuticals, Ltd. surviving as a wholly owned subsidiary of Inotek
Pharmaceuticals Corporation. This transaction is referred to as the “Reverse Merger.” The Reverse Merger was
effected pursuant to an Agreement and Plan of Merger and Reorganization, dated as of September 12, 2017, by and
among Inotek Pharmaceuticals Corporation, Rocket Pharmaceuticals, Ltd. and Rome Merger Sub. Immediately
following the Reverse Merger, the combined company changed its name from “Inotek Pharmaceuticals Corporation’
to “Rocket Pharmaceuticals, Inc.” Our principal executive office is located at 9 Cedar Brook Drive, Cranbury,

NJ 08512, and our telephone number is (646) 440-9100. Our website address is www.rocketpharma.com. We do not
incorporate the information on or accessible through our website into this prospectus, and you should not consider
any information on, or that can be accessed through, our website as part of this prospectus. Additionally, you should
not rely on any such information in making your decision whether to purchase our common stock. Our common
stock trades on The Nasdaq Global Market under the symbol “RCKT.”

1
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USE OF PROCEEDS

We intend to use the net proceeds from the sale of any securities offered under this prospectus for general corporate
purposes unless otherwise indicated in the applicable prospectus supplement. General corporate purposes may
include research and development and clinical development costs to support the advancement of our product
candidates and the expansion of our research and development programs; planning for potential commercialization;
working capital; capital expenditures; and other general corporate purposes. We may temporarily invest the net
proceeds in a variety of capital preservation instruments, including short-term, investment-grade, interest-bearing
instruments and U.S. government securities, or may hold such proceeds as cash, until they are used for their stated
purpose. We have not determined the amount of net proceeds to be used specifically for such purposes. As a result,
management will retain broad discretion over the allocation of net proceeds.
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SECURITIES WE MAY OFFER

This prospectus contains summary descriptions of the securities we may offer from time to time. These summary
descriptions are not meant to be complete descriptions of each security. The particular terms of any security will be
described in the applicable prospectus supplement. This prospectus provides you with a general description of the
securities we may offer. Each time we sell securities described herein, we will provide prospective investors with a
supplement to this prospectus that will contain specific information about the terms of that offering, including the
specific amounts, prices and terms of the securities offered.

We may sell the securities to or through underwriters, dealers or agents, directly to purchasers or through a
combination of any of these methods of sale or as otherwise set forth below under “Plan of Distribution.” We, as
well as any agents acting on our behalf, reserve the sole right to accept and to reject in whole or in part any proposed
purchase of securities. Any prospectus supplement will set forth the names of any underwriters, dealers, agents or
other entities involved in the sale of securities described in that prospectus supplement and any applicable fee,
commission or discount arrangements with them.
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DESCRIPTION OF CAPITAL STOCK

The following description of our common stock and preferred stock, together with the additional information we
include in any applicable prospectus supplements, summarizes the material terms and provisions of the common
stock and preferred stock that we may offer under this prospectus. The following description of our capital stock
does not purport to be complete and is subject to, and qualified in its entirety by, our amended and restated
certificate of incorporation, or our charter, and amended and restated by-laws, or our by-laws, which are exhibits to
the registration statement of which this prospectus forms a part, and by applicable law. The terms of our common
stock and preferred stock may also be affected by Delaware law.

Authorized Capital Stock

Our authorized capital stock consists of 180,000,000 shares of common stock, par value $0.01 per share, and
5,000,000 shares of preferred stock, par value $0.001 per share, all of which shares of preferred stock are
undesignated. As of August 14, 2024, 91,014,473 shares of our common stock were outstanding and no shares of
preferred stock were issued and outstanding.

Common Stock

The holders of our common stock are entitled to one vote for each share held on all matters submitted to a vote of
the stockholders. The holders of our common stock do not have any cumulative voting rights. Holders of our
common stock are entitled to receive dividends, if any, as and when may be declared from time to time by our board
of directors out of funds legally available for that purpose, subject to any preferential dividend rights of any
outstanding preferred stock. Our common stock has no preemptive rights, conversion rights or other subscription
rights or redemption or sinking fund provisions.

Upon liquidation, dissolution or winding up of our affairs, the holders of common stock will be entitled to
participate equally and ratably, in proportion to the number of shares held, in our net assets available for distribution
to holders of common stock. The shares to be issued by us in this offering will be, when issued and paid for, validly
issued, fully paid and non-assessable and will not have, or be subject to, any preemptive or similar rights.The
prospectus supplement relating to any common stock being offered will include specific terms relating to the
offering.

Stock Exchange Listing
Our common stock is listed on the NASDAQ Global Market. The trading symbol for our common stock is “RCKT.”

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Continental Stock Transfer & Trust Company. The transfer
agent and registrar’s address is 1 State Street, New York, NY 10004.

Preferred Stock

Our board of directors is authorized, without further action by the stockholders, to designate and issue up to an
aggregate of 5,000,000 shares of preferred stock in one or more series and to fix the rights, preferences, privileges
and restrictions thereof. These rights, preferences and privileges could include dividend rights, conversion rights,
voting rights, terms of redemption, liquidation preferences, sinking fund terms and the number of shares
constituting, or the designation of, such series, any or all of which may be greater than the rights of common stock.
Our board of directors may authorize the issuance of preferred stock with voting or conversion rights that could
adversely affect the voting power or other rights of the holders of common stock and the likelihood that such holders
will receive dividend payments and payments upon our liquidation.

The purpose of authorizing our board of directors to issue preferred stock in one or more series and determine the
number of shares in the series and its rights, preferences, privileges and restrictions is to eliminate delays associated
with a stockholder vote on specific issuances. The issuance of preferred stock, while providing flexibility in
connection with possible future financings and acquisitions and other corporate purposes could, under certain
circumstances, have the effect of delaying, deferring or preventing a change in control of our company or other
corporate action.

When we issue shares of preferred stock under this prospectus, the shares will fully be paid and non-assessable and
will not be subject to any preemptive or similar rights.
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DESCRIPTION OF DEBT SECURITIES

We may offer debt securities which may be senior or subordinated. We refer to senior debt securities and
subordinated debt securities together as debt securities. Each series of debt securities may have different terms. The
following description summarizes the general terms and provisions of the debt securities. We will describe the
specific terms of the debt securities and the extent, if any, to which the general provisions summarized below apply
to any series of debt securities in the prospectus supplement relating to the series and any applicable free writing
prospectus that we authorize to be delivered.

‘We may issue senior debt securities from time to time, in one or more series under a senior indenture to be entered
into between us and a senior trustee to be named in a prospectus supplement, which we refer to as the senior trustee.
‘We may issue subordinated debt securities from time to time, in one or more series, under a subordinated indenture
to be entered into between us and a subordinated trustee to be named in a prospectus supplement, which we refer to
as the subordinated trustee. The forms of senior indenture and subordinated indenture are filed as exhibits to the
registration statement of which this prospectus forms a part. Together, the senior indenture and the subordinated
indenture are referred to as the indentures and, together, the senior trustee and the subordinated trustee are referred
to as the trustees. This prospectus briefly outlines some of the provisions of the indentures. The following summary
of the material provisions of the indentures is qualified in its entirety by the provisions of the indentures, including
definitions of certain terms used in the indentures. Wherever we refer to particular sections or defined terms of the
indentures, those sections or defined terms are incorporated by reference in this prospectus or the applicable
prospectus supplement. You should review the indentures that are filed as exhibits to the registration statement of
which this prospectus forms a part for additional information. As used in this prospectus, the term “debt securities”
includes the debt securities being offered by this prospectus and all other debt securities issued by us under the
indentures.

General
The indentures:
*  do not limit the amount of debt securities that we may issue;
* allow us to issue debt securities in one or more series;
»  do not require us to issue all of the debt securities of a series at the same time; and

+ allow us to reopen a series to issue additional debt securities without the consent of the holders of the debt
securities of such series.

Unless otherwise provided in the applicable prospectus supplement, the senior debt securities will be unsubordinated
obligations and will rank equally with all of our other unsecured and unsubordinated indebtedness. Payments on the
subordinated debt securities will be subordinated to the prior payment in full of all of our senior indebtedness, as
described under “—Subordination” and in the applicable prospectus supplement.

Each indenture provides that we may, but need not, designate more than one trustee under an indenture. Any trustee
under an indenture may resign or be removed and a successor trustee may be appointed to act with respect to the
series of debt securities administered by the resigning or removed trustee. If two or more persons are acting as
trustee with respect to different series of debt securities, each trustee shall be a trustee of a trust under the applicable
indenture separate and apart from the trust administered by any other trustee. Except as otherwise indicated in this
prospectus, any action described in this prospectus to be taken by each trustee may be taken by each trustee with
respect to, and only with respect to, the one or more series of debt securities for which it is trustee under the
applicable indenture.

The prospectus supplement for each offering will provide the following terms, where applicable:
»  thetitle of the debt securities and whether they are senior or subordinated;
* any limit upon the aggregate principal amount of the debt securities of that series;

» the date or dates on which the principal of the debt securities of the series is payable;
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the price at which the debt securities will be issued, expressed as a percentage of the principal and, if other
than the principal amount thereof, the portion of the principal amount thereof payable upon declaration of
acceleration of the maturity thereof or, if applicable, the portion of the principal amount of such debt
securities that is convertible into another security of ours or the method by which any such portion shall be
determined;

the rate or rates at which the debt securities of the series shall bear interest or the manner of calculation of
such rate or rates, if any;

the date or dates from which interest will accrue, the interest payment dates on which such interest will be
payable or the manner of determination of such interest payment dates, the place(s) of payment, and the
record date for the determination of holders to whom interest is payable on any such interest payment
dates or the manner of determination of such record dates;

the right, if any, to extend the interest payment periods and the duration of such extension;

the period or periods within which, the price or prices at which and the terms and conditions upon which
the debt securities of the series may be redeemed, converted or exchanged, in whole or in part;

our obligation, if any, to redeem or purchase debt securities of the series pursuant to any sinking fund,
mandatory redemption, or analogous provisions (including payments made in cash in satisfaction of future
sinking fund obligations) or at the option of a holder thereof and the period or periods within which, the
price or prices at which, and the terms and conditions upon which, debt securities of the series shall be
redeemed or purchased, in whole or in part, pursuant to such obligation;

the form of the debt securities of the series including the form of the Certificate of Authentication for such
series;

if other than minimum denominations of one thousand U.S. dollars ($1,000) or any integral multiple of
$1,000 thereof, the denominations in which the debt securities of the series shall be issuable;

whether the debt securities of the series shall be issued in whole or in part in the form of a global debt
security or global debt securities; the terms and conditions, if any, upon which such global debt security or
global debt securities may be exchanged in whole or in part for other individual debt securities; and the
depositary for such global debt security or global debt securities;

whether the debt securities will be convertible into or exchangeable for common stock or other securities
of ours or any other Person and, if so, the terms and conditions upon which such debt securities will be so
convertible or exchangeable, including the conversion or exchange price, as applicable, or how it will be
calculated and may be adjusted, any mandatory or optional (at our option or the holders’ option)
conversion or exchange features, and the applicable conversion or exchange period;

if other than the full principal amount thereof, the portion of the principal amount of the debt securities of
the series which shall be payable upon declaration of acceleration of maturity thereof;

any additional or alternative events of default to those set forth in the indenture;
any additional or alternative covenants to those set forth in the indenture;

the currency or currencies including composite currencies, in which payment of the principal of (and
premium, if any) and interest, if any, on such debt securities shall be payable (if other than the currency of
the United States of America), which unless otherwise specified shall be the currency of the United States
of America as at the time of payment is legal tender for payment of public or private debts;

if the principal of (and premium, if any), or interest, if any, on such debt securities is to be payable, at our
election or at the election of any holder thereof, in a coin or currency other than that in which such debt
securities are stated to be payable, then the period or periods within which, and the terms and conditions
upon which, such election may be made;

whether interest will be payable in cash or additional debt securities at our or the holders’ option and the
terms and conditions upon which the election may be made;
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*  the terms and conditions, if any, upon which we will pay amounts in addition to the stated interest,
premium, if any and principal amounts of the debt securities of the series to any holder that is not a
“United States person” for federal tax purposes;

« additional or alternative provisions, if any, related to defeasance and discharge of the offered debt
securities than those set forth in the indenture;

* the applicability of any guarantees;
+  any restrictions on transfer, sale or assignment of the debt securities of the series; and

* any other terms of the debt securities (which may supplement, modify or delete any provision of the
indenture insofar as it applies to such series).

We may issue debt securities that provide for less than the entire principal amount thereof to be payable upon
declaration of acceleration of the maturity of the debt securities. We refer to any such debt securities throughout this
prospectus as “original issue discount securities.”

We will provide you with more information in the applicable prospectus supplement regarding any deletions,
modifications, or additions to the events of default or covenants that are described below, including any addition of a
covenant or other provision providing event risk or similar protection.

Payment

Unless otherwise provided in the applicable prospectus supplement, the principal of, and any premium or make-
whole amount, and interest on, any series of the debt securities will be payable by mailing a check to the address of
the person entitled to it as it appears in the applicable register for the debt securities or by wire transfer of funds to
that person at an account maintained within the United States.

All monies that we pay to a paying agent or a trustee for the payment of the principal of, and any premium, or
interest on, any debt security will be repaid to us if unclaimed at the end of two years after the obligation underlying
payment becomes due and payable. After funds have been returned to us, the holder of the debt security may look
only to us for payment, without payment of interest for the period which we hold the funds.

Merger, Consolidation or Sale of Assets

The indentures provide that we may, without the consent of the holders of any outstanding debt securities,
(i) consolidate with, (ii) sell, lease or convey all or substantially all of our assets to, or (iii) merge with or into, any
other entity provided that:

+  ecither we are the continuing entity, or the successor entity, if other than us, assumes the obligations (a) to
pay the principal of, and any premium, and interest on, all of the debt securities and (b) to duly perform
and observe all of the covenants and conditions contained in the applicable indenture; and in the event the
debt securities are convertible into or exchangeable for common stock or other securities of ours, such
successor entity will, by such supplemental indenture, make provision so that the holders of debt securities
of that series shall thereafter be entitled to receive upon conversion or exchange of such debt securities the
number of securities or property to which a holder of the number of common stock or other securities of
ours deliverable upon conversion or exchange of those debt securities would have been entitled had such
conversion or exchange occurred immediately prior to such consolidation, merger, sale, conveyance,
transfer or other disposition; and

» an officers’ certificate and legal opinion covering such conditions are delivered to each applicable trustee.

Events of Default, Notice and Waiver

Unless the applicable prospectus supplement states otherwise, when we refer to “events of default” as defined in the
indentures with respect to any series of debt securities, we mean:

+  default in the payment of any installment of interest on any debt security of such series continuing for 90
days unless such date has been extended or deferred;

*  default in the payment of principal of, or any premium on, any debt security of such series when due and
payable unless such date has been extended or deferred;
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*  default in the performance or breach of any covenant or warranty in the debt securities or in the indenture
by us continuing for 90 days after written notice described below;

*  bankruptey, insolvency or reorganization, or court appointment of a receiver, liquidator or trustee of us;
and

* any other event of default provided with respect to a particular series of debt securities.

If an event of default (other than an event of default described in the fourth bullet point above) occurs and is
continuing with respect to debt securities of any series outstanding, then the applicable trustee or the holders of 25%
or more in principal amount of the debt securities of that series will have the right to declare the principal amount of,
and accrued interest on, all the debt securities of that series to be due and payable. If an event of default described in
the fourth bullet point above occurs, the principal amount of, and accrued interest on, all the debt securities of that
series will automatically become and will be immediately due and payable without any declaration or other act on
the part of the trustee or the holders of the debt securities. However, at any time after such a declaration of
acceleration has been made, but before a judgment or decree for payment of the money due has been obtained by the
applicable trustee, the holders of at least a majority in principal amount of outstanding debt securities of such series
or of all debt securities then outstanding under the applicable indenture may rescind and annul such declaration and
its consequences if:

*  we have deposited with the applicable trustee all required payments of the principal, any premium, interest
and, to the extent permitted by law, interest on overdue installment of interest, plus applicable fees,
expenses, disbursements and advances of the applicable trustee; and

»  all events of default, other than the non-payment of accelerated principal, or a specified portion thereof,
and any premium, have been cured or waived.

The indentures provide that holders of debt securities of any series may not institute any proceedings, judicial or
otherwise, with respect to such indenture or for any remedy under the indenture, unless the trustee fails to act for a
period of 90 days after the trustee has received a written request to institute proceedings in respect of an event of
default from the holders of 25% or more in principal amount of the outstanding debt securities of such series, as well
as an offer of indemnity reasonably satisfactory to the trustee. However, this provision will not prevent any holder of
debt securities from instituting suit for the enforcement of payment of the principal of, and any premium, and
interest on, such debt securities at the respective due dates thereof.

The indentures provide that, subject to provisions in each indenture relating to its duties in the case of a default, a
trustee has no obligation to exercise any of its rights or powers at the request or direction of any holders of any series
of debt securities then outstanding under the indenture, unless the holders have offered to the trustee reasonable
security or indemnity. The holders of at least a majority in principal amount of the outstanding debt securities of any
series or of all debt securities then outstanding under an indenture shall have the right to direct the time, method and
place of conducting any proceeding for any remedy available to the applicable trustee, or of exercising any trust or
power conferred upon such trustee. However, a trustee may refuse to follow any direction which:

*  isin conflict with any law or the applicable indenture;
*  may involve the trustee in personal liability; or
*  may be unduly prejudicial to the holders of debt securities of the series not joining the proceeding.

Within 120 days after the close of each fiscal year, we will be required to deliver to each trustee a certificate, signed
by one of our several specified officers, stating whether or not that officer has knowledge of any default under the
applicable indenture. If the officer has knowledge of any default, the notice must specify the nature and status of the
default.

Modification of the Indentures

Subject to certain exceptions, the indentures may be amended with the consent of the holders of a majority in
aggregate principal amount of the outstanding debt securities of all series affected by such amendment (including
consents obtained in connection with a tender offer or exchange for the debt securities of such series).
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We and the applicable trustee may make modifications and amendments of an indenture without the consent of any
holder of debt securities for any of the following purposes:

*  to cure any ambiguity, defect, or inconsistency in the applicable indenture or in the Securities of any
series;

*  to comply with the covenant described above under “-Merger, Consolidation or Sale of Assets”;
»  to provide for uncertificated debt securities in addition to or in place of certificated debt securities;

* to add the covenants, restrictions, conditions or provisions relating to us for the benefit of the holders of all
or any series of debt securities (and if such covenants, restrictions, conditions or provisions are to be for
the benefit of less than all series of debt securities, stating that such covenants, restrictions, conditions or
provisions are expressly being included solely for the benefit of such series), to make the occurrence, or
the occurrence and the continuance, of a default in any such additional covenants, restrictions, conditions
or provisions an event of default, or to surrender any right or power in the applicable indenture conferred
upon us;

e  to add to, delete from, or revise the conditions, limitations, and restrictions on the authorized amount,
terms, or purposes of issue, authentication, and delivery of debt securities, as set forth in the applicable
indenture;

* to make any change that does not adversely affect the rights of any holder of notes under the applicable
indenture in any material respect;

»  to provide for the issuance of and establish the form and terms and conditions of the debt securities of any
series as provided in the applicable indenture, to establish the form of any certifications required to be
furnished pursuant to the terms of the applicable indenture or any series of debt securities under the
applicable indenture, or to add to the rights of the holders of any series of debt securities;

*  to evidence and provide for the acceptance of appointment under the applicable indenture by a successor
trustee or to appoint a separate trustee with respect to any series; or

*  to comply with any requirements of the SEC or any successor in connection with the qualification of the
indenture under the Trust Indenture Act of 1939, as amended, or the Trust Indenture Act.

Subordination

Payment by us of the principal of, premium, if any, and interest on any series of subordinated debt securities issued
under the subordinated indenture will be subordinated to the extent set forth in an indenture supplemental to the
subordinated indenture relating to such series.

Discharge, Defeasance and Covenant Defeasance

Unless otherwise provided in the applicable prospectus supplement, the indentures allow us to discharge our
obligations to holders of any series of debt securities issued under any indenture when:

« either (i) all securities of such series have already been delivered to the applicable trustee for cancellation;
or (ii) all securities of such series have not already been delivered to the applicable trustee for cancellation
but (a) have become due and payable, (b) will become due and payable within one year, or (c) if
redeemable at our option, are to be redeemed within one year, and we have irrevocably deposited with the
applicable trustee, in trust, funds in such currency or currencies, or governmental obligations in an amount
sufficient to pay the entire indebtedness on such debt securities in respect of principal and any premium,
and interest to the date of such deposit if such debt securities have become due and payable or, if they have
not, to the stated maturity or redemption date; and

*  we have paid or caused to be paid all other sums payable.

Unless otherwise provided in the applicable prospectus supplement, the indentures provide that, upon our
irrevocable deposit with the applicable trustee, in trust, of an amount, in such currency or currencies in which such
debt securities are payable at stated maturity, or government obligations, or both, applicable to such debt securities,
which through the scheduled payment of principal and interest in accordance with their terms will provide money in
an amount sufficient to pay the principal of, and any premium or make-whole amount, and
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interest on, such debt securities, and any mandatory sinking fund or analogous payments thereon, on the scheduled
due dates therefor, the issuing company shall be released from its obligations with respect to such debt securities
under the applicable indenture or, if provided in the applicable prospectus supplement, its obligations with respect to
any other covenant, and any omission to comply with such obligations shall not constitute an event of default with
respect to such debt securities.

The applicable prospectus supplement may further describe the provisions, if any, permitting such defeasance or
covenant defeasance, including any modifications to the provisions described above, with respect to the debt
securities of or within a particular series.

Conversion Rights

The terms and conditions, if any, upon which the debt securities are convertible into common stock or other
securities of ours will be set forth in the applicable prospectus supplement. The terms will include whether the debt
securities are convertible into shares of common stock or other securities of ours, the conversion price, or manner of
calculation thereof, the conversion period, provisions as to whether conversion will be at the issuing company’s
option or the option of the holders, the events requiring an adjustment of the conversion price and provisions
affecting conversion in the event of the redemption of the debt securities and any restrictions on conversion.

Governing Law

The indentures and the debt securities will be governed by and construed in accordance with the laws of the State of
New York, except to the extent that the Trust Indenture Act is applicable.
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DESCRIPTION OF WARRANTS

The following description, together with the additional information we may include in any applicable prospectus
supplements, summarizes the material terms and provisions of the warrants that we may offer under this prospectus
and the related warrant agreements and warrant certificates. While the terms summarized below will apply generally
to any warrants that we may offer, we will describe the particular terms of any series of warrants in more detail in
the applicable prospectus supplement. If we indicate in the prospectus supplement, the terms of any warrants offered
under that prospectus supplement may differ from the terms described below. Specific warrant agreements will
contain additional important terms and provisions and will be incorporated by reference as an exhibit to the
registration statement, which includes this prospectus.

General

‘We may issue warrants for the purchase of common stock, preferred stock and/or debt securities in one or more
series. We may issue warrants independently or together with common stock, preferred stock and/or debt securities,
and the warrants may be attached to or separate from these securities.

We will evidence each series of warrants by warrant certificates that we will issue under a warrant agreement or
underwriting agreement. We may enter into a warrant agreement with a warrant agent. If we engage a warrant agent,
we will indicate the name and address of the warrant agent in the applicable prospectus supplement relating to a
particular series of warrants.

We will describe in the applicable prospectus supplement the terms of the series of warrants, including:
» the offering price and aggregate number of warrants offered;
* the currency for which the warrants may be purchased;

+ ifapplicable, the designation and terms of the securities with which the warrants are issued and the
number of warrants issued with each such security or each principal amount of such security;

« ifapplicable, the date on and after which the warrants and the related securities will be separately
transferable;

*  in the case of warrants to purchase debt securities, the principal amount of debt securities purchasable
upon exercise of one warrant and the price at, and currency in which, this principal amount of debt
securities may be purchased upon such exercise;

*  inthe case of warrants to purchase debt securities, the principal amount of debt securities purchasable
upon exercise of one warrant and the price at, and currency in which, this principal amount of debt
securities may be purchased upon such exercise;

*  in the case of warrants to purchase common stock or preferred stock, the number of shares of common
stock or preferred stock, as the case may be, purchasable upon the exercise of one warrant and the price at
which these shares may be purchased upon such exercise;

» the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreement
and the warrants;

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

«  any provisions for changes to or adjustments in the exercise price or number of securities issuable upon
exercise of the warrants;

*  the periods during which, and places at which, the warrants are exercisable;

+ the manner of exercise;

* the dates on which the right to exercise the warrants will commence and expire;
+ the manner in which the warrant agreement and warrants may be modified;

*  federal income tax consequences of holding or exercising the warrants;

*  the terms of the securities issuable upon exercise of the warrants; and

* any other specific terms, preferences, rights or limitations of or restrictions on the warrants.
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DESCRIPTION OF UNITS

We may issue units comprised of shares of common stock, shares of preferred stock, debt securities and/or warrants
to purchase shares of common stock, shares of preferred stock or debt securities in any combination. We may issue
units in such amounts and in as many distinct series as we wish. This section outlines certain provisions of the units
that we may issue. If we issue units, they will be issued under one or more unit agreements to be entered into
between us and a bank or other financial institution, as unit agent. The information described in this section may not
be complete in all respects and is qualified entirely by reference to the unit agreement with respect to the units of
any particular series. The specific terms of any series of units offered will be described in the applicable prospectus
supplement. If so described in a particular prospectus supplement, the specific terms of any series of units may differ
from the general description of terms presented below. We urge you to read any prospectus supplement related to
any series of units we may offer, as well as the complete unit agreement and unit certificate that contain the terms of
the units. If we issue units, forms of unit agreements and unit certificates relating to those units will be incorporated
by reference as exhibits to the registration statement, which includes this prospectus.

Each unit that we may issue will be issued so that the holder of the unit is also the holder of each security included
in the unit. Thus, the holder of a unit will have the rights and obligations of a holder of each included security. The
unit agreement under which a unit is issued may provide that the securities included in the unit may not be held or
transferred separately, at any time or at any time before a specified date. The applicable prospectus supplement may
describe:

»  the designation and terms of the units and of the securities comprising the units, including whether and
under what circumstances those securities may be held or transferred separately;

* any provisions of the governing unit agreement;
»  the price or prices at which the units will be issued;
+ the applicable United States federal income tax considerations relating to the units;

+  any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities
comprising the units; and

* any other terms of the units and of the securities comprising the units.

The provisions described in this section, as well as those described under “Description of Capital Stock,”
“Description of Debt Securities” and “Description of Warrants” will apply to the securities included in each unit, to
the extent relevant based on the composition of the unit and as may be updated in any applicable prospectus
supplements.

Issuance in Series

We may issue units in such amounts and in as many distinct series as we wish. This section summarizes terms of the
units that apply generally to all series. Most of the financial and other specific terms of a particular series of units
will be described in the applicable prospectus supplement.

Unit Agreements

We will issue the units under one or more unit agreements to be entered into between us and a bank or other
financial institution, as unit agent. We may add, replace or terminate unit agents from time to time. We will identify
the unit agreement under which each series of units will be issued and the unit agent under that agreement in the
applicable prospectus supplement. The following provisions will generally apply to all unit agreements unless
otherwise stated in the applicable prospectus supplement:

Modification without Consent

We and the applicable unit agent may amend any unit or unit agreement without the consent of any holder:

*  to cure any ambiguity, including modifying any provisions of the governing unit agreement that differ
from those described below;

*  to correct or supplement any defective or inconsistent provision; or
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*  to make any other change that we believe is necessary or desirable and will not adversely affect the
interests of the affected holders in any material respect.

We do not need any approval to make changes that affect only units to be issued after the changes take effect. We
may also make changes that do not adversely affect a particular unit in any material respect, even if they adversely
affect other units in a material respect. In those cases, we do not need to obtain the approval of the holder of the
unaffected unit; we need only obtain any required approvals from the holders of the affected units.

Modification with Consent

We may not amend any particular unit or a unit agreement with respect to any particular unit unless we obtain the
consent of the holder of that unit, if the amendment would:

*  impair any right of the holder to exercise or enforce any right under a security included in the unit if the
terms of that security require the consent of the holder to any changes that would impair the exercise or
enforcement of that right; or

*  reduce the percentage of outstanding units or any series or class the consent of whose holders is required
to amend that series or class, or the applicable unit agreement with respect to that series or class, as
described below.

Any other change to a particular unit agreement and the units issued under that agreement would require the
following approval:

+  If'the change affects only the units of a particular series issued under that agreement, the change must be
approved by the holders of a majority of the outstanding units of that series; or

»  Ifthe change affects the units of more than one series issued under that agreement, it must be approved by
the holders of a majority of all outstanding units of all series affected by the change, with the units of all
the affected series voting together as one class for this purpose.

These provisions regarding changes with majority approval also apply to changes affecting any securities issued
under a unit agreement, as the governing document.

In each case, the required approval must be given by written consent.

Unit Agreements Will Not Be Qualified under Trust Indenture Act

No unit agreement will be qualified as an indenture, and no unit agent will be required to qualify as a trustee, under
the Trust Indenture Act. Therefore, holders of units issued under unit agreements will not have the protections of the
Trust Indenture Act with respect to their units.

Mergers and Similar Transactions Permitted; No Restrictive Covenants or Events of Default

The unit agreements will not restrict our ability to merge or consolidate with, or sell our assets to, another
corporation or other entity or to engage in any other transactions. If at any time we merge or consolidate with, or sell
our assets substantially as an entirety to, another corporation or other entity, the successor entity will succeed to and
assume our obligations under the unit agreements. We will then be relieved of any further obligation under these
agreements.

The unit agreements will not include any restrictions on our ability to put liens on our assets, nor will they restrict
our ability to sell our assets. The unit agreements also will not provide for any events of default or remedies upon
the occurrence of any events of default.

Governing Law

The unit agreements and the units will be governed by Delaware law.

Form, Exchange and Transfer

We will issue each unit in global-i.e., book-entry-form only. Units in book-entry form will be represented by a global
security registered in the name of a depositary, which will be the holder of all the units represented by the global
security. Those who own beneficial interests in a unit will do so through participants in the depositary’s
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system, and the rights of these indirect owners will be governed solely by the applicable procedures of the
depositary and its participants. We will describe book-entry securities, and other terms regarding the issuance and
registration of the units in the applicable prospectus supplement.

Each unit and all securities comprising the unit will be issued in the same form.

If we issue any units in registered, non-global form, the following will apply to them.

The units will be issued in the denominations stated in the applicable prospectus supplement. Holders may
exchange their units for units of smaller denominations or may request that their units be combined into
fewer units of larger denominations, as long as the total amount of units held by a holder is not changed.

Holders may exchange or transfer their units at the office of the unit agent. Holders may also replace lost,
stolen, destroyed or mutilated units at that office. We may appoint another entity to perform these
functions or perform them ourselves.

Holders will not be required to pay a service charge to transfer or exchange their units, but they may be
required to pay for any tax or other governmental charge associated with the transfer or exchange. The
transfer or exchange, and any replacement, will be made only if our transfer agent is satisfied with the
holder’s proof of legal ownership. The transfer agent may also require an indemnity before replacing any
units.

If we have the right to redeem, accelerate or settle any units before their maturity, and we exercise our
right as to less than all those units or other securities, we may block the exchange or transfer of those units
during the period beginning 15 days before the day we mail the notice of exercise and ending on the day of
that mailing, in order to freeze the list of holders to prepare the mailing. We may also refuse to register
transfers of or exchange any unit selected for early settlement, except that we will continue to permit
transfers and exchanges of the unsettled portion of any unit being partially settled. We may also block the
transfer or exchange of any unit in this manner if the unit includes securities that are or may be selected for
early settlement.

Only the depositary will be entitled to transfer or exchange a unit in global form, since it will be the sole holder of

the unit.

Payments and Notices

In making payments and giving notices with respect to our units, we will follow the procedures as described in the
applicable prospectus supplement.
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DESCRIPTION OF CERTAIN PROVISIONS OF DELAWARE LAW
AND OUR CERTIFICATE OF INCORPORATION AND BY-LAWS

We are organized as a Delaware corporation. The following is a summary of our certificate of incorporation and by-
laws and certain provisions of the Delaware General Corporation Law, or the DGCL. Because it is a summary, it
does not contain all the information that may be important to you. If you want more information, you should read
our entire certificate of incorporation and by-laws, copies of which are filed with the SEC as exhibits to the
registration statement of which this prospectus is a part. See “Where You Can Find More Information,” or refer to
the provisions of Delaware law.

Our Board of Directors

Our certificate of incorporation provides for the annual election of directors. At each annual meeting of
stockholders, directors elected to succeed those directors whose terms expire shall be elected for a term of office to
expire at the next annual meeting of stockholders after their election and until their successors are duly elected and
qualified or until their earlier death, resignation or removal. The number of directors may be fixed exclusively by
resolution duly adopted from time to time by the Board of Directors. Directors may be removed from office, with or
without cause, only by the affirmative vote of a majority of the outstanding shares of capital stock then entitled to
vote thereon, voting together as a single class.

Special Meetings

Our certificate of incorporation provides that, except for the rights (if any) of the holders of any series of preferred
stock, solely our Board of Directors, acting by a majority of the members of our Board of Directors then in office
may call special meetings of stockholders and only those matters set forth in the notice of the special meeting may
be considered or acted upon at a special meeting of stockholders.

Indemnification

Our by-laws provide that we shall indemnify our directors and officers to the fullest extent permitted by the DGCL.
In addition, we have previously entered into agreements to indemnify our directors and executive officers. These
agreements will, among other things, indemnify these individuals for certain expenses (including attorneys’ fees),
judgments, fines and settlement amounts reasonably incurred by such person in any action or proceeding, including
any action by or in our right, to procure a judgment in our favor.

Section 203 of the Delaware General Corporation Law

We are subject to Section 203 of the DGCL. In general, Section 203 of the DGCL prohibits us from engaging in a
“business combination” with an “interested stockholder” for a three-year period following the time that such
stockholder becomes an interested stockholder, unless:

*  before the stockholder became an interested stockholder, our Board of Directors approved either the
business combination or the transaction which resulted in the stockholder becoming an interested
stockholder;

*  upon consummation of the transaction which resulted in the stockholder becoming an interested
stockholder, the interested stockholder owned at least 85% of our voting stock outstanding at the time the
transaction commenced, excluding for purposes of determining our voting stock outstanding (but not the
outstanding voting stock owned by the interested stockholder), shares owned by persons who are our
directors and also our officers, and employee stock plans in which employee participants do not have the
right to determine confidentially whether shares held subject to the plan will be tendered in a tender or
exchange offer; or

«  ator after the time the stockholder became an interested stockholder, the business combination is approved
by our Board of Directors and authorized at an annual or special meeting of the stockholders (and not by
consent in lieu of a meeting) by the affirmative vote of at least two-thirds of our outstanding voting stock
which is not owned by the interested stockholder.
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Section 203 of the DGCL defines a business combination to include, among other transactions:
*  any merger or consolidation of the corporation with the interested stockholder;

* any sale, transfer, lease, pledge or other disposition to or with the interested stockholder of 10% or more of
the consolidated assets of the corporation (determined on a fair market value basis);

»  subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation of
any stock of the corporation to the interested stockholder;

*  subject to certain exceptions, any transaction involving the corporation that has the effect of increasing the
proportionate share of the stock of any class or series of the corporation beneficially owned by the
interested stockholder; and

» the receipt by the interested stockholder of the benefit (except proportionately as a stockholder of the
corporation) of any loans, advances, guarantees, pledges or other financial benefits provided by or through
the corporation.

In general, Section 203 of the DGCL defines an interested stockholder as any entity or person beneficially owning
15% or more of the outstanding voting stock of the corporation and any entity or person associated with or
controlling or controlled by such entity or person.
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SELLING SECURITYHOLDERS

Information about selling securityholders, if applicable, will be set forth in a prospectus supplement, in a post-
effective amendment or in filings we make with the SEC which are incorporated by reference into this prospectus.
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PLAN OF DISTRIBUTION

We may sell the securities offered through this prospectus and any accompanying prospectus supplement, if
required, in any of the following ways: (i) to or through underwriters or dealers, (ii) directly to purchasers, including
our affiliates, (iii) through agents, or (iv) through a combination of any of these methods. The securities may be
distributed at a fixed price or prices, which may be changed, market prices prevailing at the time of sale, prices
related to the prevailing market prices, or negotiated prices, either:

* on or through the facilities of The Nasdaq Global Market or any other securities exchange or quotation or
trading service on which such securities may be listed, quoted or traded at the time of sale; and/or

*  to or through a market maker otherwise than on The Nasdaq Global Market or such other securities
exchanges or quotation or trading services.

In addition, we may issue the securities as a dividend or distribution or in a subscription rights offering to our
existing security holders.

We may directly solicit offers to purchase securities, or agents may be designated to solicit such offers. In the
prospectus supplement relating to such offering, we will name any agent that could be viewed as an underwriter
under the Securities Act and describe any commissions that we must pay to any such agent. Any such agent will be
acting on a best efforts basis for the period of its appointment or, if indicated in the applicable prospectus
supplement, on a firm commitment basis. This prospectus may be used in connection with any offering of our
securities through any of these methods or other methods described in the applicable prospectus supplement.

Each prospectus supplement will describe the method of distribution of the securities and any applicable restrictions.

The prospectus supplement with respect to the securities of a particular series will describe the terms of the offering
of the securities, including the following:

*  the name of the agent or any underwriters;

» the public offering or purchase price;

*  any discounts and commissions to be allowed or paid to the agent or underwriters;
+ all other items constituting underwriting compensation;

+ any discounts and commissions to be allowed or paid to dealers; and

» any exchanges on which the securities will be listed.

If any underwriters or agents are used in the sale of the securities in respect of which this prospectus is delivered, we
will enter into an underwriting agreement, sales agreement or other agreement with them at the time of sale to them,
and we will set forth in the prospectus supplement relating to such offering the names of the underwriters or agents
and the terms of the related agreement with them.

In connection with the offering of securities, we may grant to the underwriters an option to purchase additional
securities with an additional underwriting commission, as may be set forth in the accompanying prospectus
supplement. If we grant any such option, the terms of such option will be set forth in the prospectus supplement for
such securities.

If a dealer is used in the sale of the securities in respect of which the prospectus is delivered, we will sell such
securities to the dealer, as principal. The dealer, who may be deemed to be an “underwriter” as that term is defined
in the Securities Act, may then resell such securities to the public at varying prices to be determined by such dealer
at the time of resale.

If we offer securities in a subscription rights offering to our existing security holders, we may enter into a standby
underwriting agreement with dealers, acting as standby underwriters. We may pay the standby underwriters a
commitment fee for the securities they commit to purchase on a standby basis. If we do not enter into a standby
underwriting arrangement, we may retain a dealer-manager to manage a subscription rights offering for us.
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Agents, underwriters, dealers and other persons may be entitled under agreements which they may enter into with us
to indemnification by us against certain civil liabilities, including liabilities under the Securities Act, and may be
customers of, engage in transactions with or perform services for us in the ordinary course of business.

If so indicated in the applicable prospectus supplement, we will authorize underwriters or other persons acting as our
agents to solicit offers by certain institutions to purchase securities from us pursuant to delayed delivery contracts
providing for payment and delivery on the date stated in the prospectus supplement. Each contract will be for an
amount not less than, and the aggregate amount of securities sold pursuant to such contracts shall not be less nor
more than, the respective amounts stated in the prospectus supplement. Institutions with whom the contracts, when
authorized, may be made include commercial and savings banks, insurance companies, pension funds, investment
companies, educational and charitable institutions and other institutions, but shall in all cases be subject to our
approval. Delayed delivery contracts will not be subject to any conditions except that:

* the purchase by an institution of the securities covered under that contract shall not at the time of delivery
be prohibited under the laws of the jurisdiction to which that institution is subject; and

+ if the securities are also being sold to underwriters acting as principals for their own account, the
underwriters shall have purchased such securities not sold for delayed delivery. The underwriters and other
persons acting as our agents will not have any responsibility in respect of the validity or performance of
delayed delivery contracts.

Offered securities may also be offered and sold, if so indicated in the prospectus supplement, in connection with a
remarketing upon their purchase, in accordance with a redemption or repayment pursuant to their terms, or
otherwise, by one or more remarketing firms, acting as principals for their own accounts or as agents for us. Any
remarketing firm will be identified and the terms of its agreement, if any, with us and its compensation will be
described in the applicable prospectus supplement. Remarketing firms may be deemed to be underwriters in
connection with their remarketing of offered securities.

Certain agents, underwriters and dealers, and their associates and affiliates, may be customers of, have borrowing
relationships with, engage in other transactions with, or perform services, including investment banking services, for
us or one or more of our respective affiliates in the ordinary course of business.

In order to facilitate the offering of the securities, any underwriters may engage in transactions that stabilize,
maintain or otherwise affect the price of the securities or any other securities the prices of which may be used to
determine payments on such securities. Specifically, any underwriters may over allot in connection with the offering,
creating a short position for their own accounts. In addition, to cover overallotments or to stabilize the price of the
securities or of any such other securities, the underwriters may bid for, and purchase, the securities or any such other
securities in the open market. Finally, in any offering of the securities through a syndicate of underwriters, the
underwriting syndicate may reclaim selling concessions allowed to an underwriter or a dealer for distributing the
securities in the offering if the syndicate repurchases previously distributed securities in transactions to cover
syndicate short positions, in stabilization transactions or otherwise. Any of these activities may stabilize or maintain
the market price of the securities above independent market levels. Any such underwriters are not required to engage
in these activities and may end any of these activities at any time.

We may engage in at the market offerings into an existing trading market in accordance with Rule 415(a)(4) under
the Securities Act. In addition, we may enter into derivative transactions with third parties, or sell securities not
covered by this prospectus to third parties in privately negotiated transactions. If the applicable prospectus
supplement so indicates, in connection with those derivatives, the third parties may sell securities covered by this
prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the third party may
use securities pledged by us or borrowed from us or others to settle those sales or to close out any related open
borrowings of stock, and may use securities received from us in settlement of those derivatives to close out any
related open borrowings of stock. The third party in such sale transactions will be an underwriter and, if not
identified in this prospectus, will be named in the applicable prospectus supplement (or a post-effective
amendment). In addition, we may otherwise loan or pledge securities to a financial institution or other third party
that in turn may sell the securities short using this prospectus and an applicable prospectus supplement. Such
financial institution or other third party may transfer its economic short position to investors in our securities or in
connection with a concurrent offering of other securities.
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Under Rule 15¢6-1 of the Exchange Act, trades in the secondary market generally are required to settle in

two business days, unless the parties to any such trade expressly agree otherwise. The applicable prospectus
supplement may provide that the original issue date for your securities may be more than two scheduled business
days after the trade date for your securities. Accordingly, in such a case, if you wish to trade securities on any date
prior to the second business day before the original issue date for your securities, you will be required, by virtue of
the fact that your securities initially are expected to settle in more than two scheduled business days after the trade
date for your securities, to make alternative settlement arrangements to prevent a failed settlement.

The securities may be new issues of securities and may have no established trading market. The securities may or
may not be listed on a national securities exchange. We can make no assurance as to the liquidity of or the existence
of trading market for any of the securities.

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

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

The anticipated date of delivery of offered securities will be set forth in the applicable prospectus supplement
relating to each offer.
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LEGAL MATTERS

The validity and legality of the securities offered hereby and certain other legal matters will be passed upon for the
Company by K&L Gates LLP, New York, New York. Any underwriters or agents will be advised about legal matters
relating to any offering by their own counsel.
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EXPERTS

The consolidated balance sheets of Rocket Pharmaceuticals, Inc. and Subsidiaries as of December 31, 2023 and
2022 and the related consolidated statements of operations, comprehensive loss, changes in stockholders’ equity, and
cash flows for each of the years in the three-year period ended December 31, 2023 have been audited by
EisnerAmper LLP, independent registered public accounting firm, as stated in their reports, which are incorporated
herein by reference, which reports (1) express an unqualified opinion on the financial statements, and (2) express an
unqualified opinion on the effectiveness of internal control over financial reporting. Such financial statements have
been incorporated herein by reference in reliance on the reports of such firm given upon their authority as experts in
accounting and auditing.
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WHERE YOU CAN FIND MORE INFORMATION

We are subject to the information requirements of the Exchange Act and, in accordance therewith, file annual,
quarterly and special reports, proxy statements and other information with the SEC. These documents may be
accessed through the SEC’s electronic data gathering, analysis and retrieval system, or EDGAR, via electronic
means, including the SEC’s home page on the Internet (www.sec.gov). Copies of certain information filed by us with
the SEC are also available on our website at www.rocketpharma.com. The information contained on our website is
not incorporated by reference into this prospectus and, therefore, is not part of this prospectus or any accompanying
prospectus supplement.

This prospectus is part of a registration statement that we have filed with the SEC. Certain information in the
registration statement has been omitted from this prospectus in accordance with SEC rules and regulations. For more
detail about us and any securities that may be offered by this prospectus, you may examine the registration statement
on Form S-3 and the exhibits filed with it at the locations listed in the previous paragraph. Please be aware that
statements in this prospectus referring to a contract or other document are summaries and you should refer to the
exhibits that are part of the registration statement for a copy of the contract or document.
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INCORPORATION BY REFERENCE

The SEC allows us to incorporate by reference the information and reports we file with it, which means that we can
disclose important information to you by referring you to these documents. The information incorporated by
reference is considered to be a part of this prospectus, and the information that we file later with the SEC will
automatically update and, where applicable, supersede the information already incorporated by reference. We
incorporate by reference the documents listed below that we filed with the SEC:

»  our Annual Report on Form 10-K for the year ended December 31, 2023 filed with the SEC on
February 27, 2024;

»  the information included in our definitive proxy statement on Schedule 14A for our 2024 Annual Meeting
of Stockholders, filed with the SEC on April 29, 2024, to the extent incorporated by reference in Part III of
our Annual Report on Form 10-K for the year ended December 31, 2023;

*  our Quarterly Reports on Form 10-Q for the quarter ended March 31, 2024 filed with the SEC on May 7,
2024 and the quarter ended June 30, 2024 filed with the SEC on August 6, 2024;

*  our Current Reports on Form 8-K filed with the SEC on February 13, 2024, March 29, 2024, June 20,
2024, and June 28, 2024; and

+ the description of the Company’s common stock contained in its registration statement on Form 8-A,
which was filed with the SEC on February 2, 2015, and amended on January 11, 2018, including any
amendment or report filed for the purpose of updating such description.

All documents filed by us pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act subsequent to the
filing of this registration statement, including all such documents we may file with the SEC after the date of this
registration statement and prior to the effectiveness of the registration statement, and prior to the filing of a post-
effective amendment to this registration statement which indicates that all securities offered hereby have been sold
or which deregisters all such securities then remaining unsold shall be deemed to be incorporated by reference
herein and to be a part hereof from the date of filing of such documents. Any statement contained in this prospectus
or in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or
superseded for purposes of this prospectus to the extent that a statement contained herein or in any subsequently
filed document that is or is deemed to be incorporated by reference herein modifies or supersedes such statement.

Notwithstanding the foregoing, no portion of any document that is “furnished” but not “filed” in accordance with
SEC rules under Exchange Act shall be deemed to be incorporated by reference into this prospectus. Any statement
contained in this prospectus or in a document incorporated by reference into this prospectus will be deemed to be
modified or superseded for purposes of this prospectus to the extent that a statement contained in this prospectus or
in any other subsequently filed document that is incorporated by reference herein modifies or supersedes the
statement. Any statement so modified or superseded will not be deemed, except as so modified or superseded, to
constitute a part of this prospectus.

Upon request, either orally or in writing, we will provide, without charge, to each person, including any beneficial
owner, to whom a copy of this prospectus is delivered, a copy of the documents incorporated by reference into this
prospectus but not delivered with the prospectus. You may request a copy of these filings, and any exhibits we have
specifically incorporated by reference as an exhibit in this prospectus, at no cost by writing us at the following
address: Rocket Pharmaceuticals, Inc., 9 Cedar Brook Drive, Cranbury, NJ 08512.

You should rely only on the information incorporated by reference or provided in this prospectus or any prospectus
supplement. We have not authorized anyone to provide you with different information. We are not making an offer
of these securities in any state where the offer is not permitted. You should not assume that the information in this
prospectus or in the documents incorporated by reference is accurate as of any date other than the date on the front
of this prospectus or those documents.

29



https://www.sec.gov/ix?doc=/Archives/edgar/data/1281895/000095017024021096/rckt-20231231.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001281895/000114036124023041/ny20023925x3_def14a.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001281895/000095017024054465/rckt-20240331.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001281895/000095017024091838/rckt-20240630.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1281895/000114036124007462/ef20021579_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001281895/000114036124016666/ef20025500_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001281895/000114036124030718/ef20031374_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001281895/000114036124031749/ef20031912_8k.htm
https://www.sec.gov/Archives/edgar/data/1281895/000119312515029214/d859780d8a12b.htm
https://www.sec.gov/Archives/edgar/data/1281895/000119312518009016/d524145d8a12ba.htm

TABLE OF CONTENTS

e
OOOrocket

$150,000,000
Rocket Pharmaceuticals, Inc.

Common Stock

PROSPECTUS SUPPLEMENT

Joint book-running managers
Morgan Stanley
Leerink Partners

Cantor

Lead Manager
LifeSci Capital

,2024




