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The information in this prospectus is not complete and may be changed. The selling stockholders may not sell these securities pursuant to this
prospectus until the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell
these securities and is not soliciting offers to buy these securities in any jurisdiction where the offer or sale is not permitted.
 

SUBJECT TO COMPLETION, DATED FEBRUARY 15, 2023

PROSPECTUS

31,359,683 Shares
 

Common Stock
 

 

This prospectus relates to the proposed resale, from time to time, by the selling stockholders identified in this prospectus of up to 31,359,683 shares of
our common stock, par value $0.0001 per share. We are not selling any shares of common stock under this prospectus and will not receive any of the
proceeds from the sale or other disposition of common stock by the selling stockholders.

The selling stockholders or their pledgees, assignees or successors-in-interest may offer and sell or otherwise dispose of the shares of common stock
described in this prospectus from time to time. The selling stockholders will bear all commissions and discounts, if any, attributable to the sales of shares
of common stock. We will bear all other costs, expenses and fees in connection with the registration of the shares of common stock. See “Plan of
Distribution” beginning on page 16 for more information about how the selling stockholders may sell or dispose of their shares of common stock.

Our common stock is traded on The NASDAQ Global Select Market under the symbol “ALVR”. On February 9, 2023, the last reported sale price for
our common stock on The NASDAQ Global Select Market was $6.03 per share.

We may amend or supplement this prospectus from time to time by filing amendments or supplements as required. You should read the entire prospectus
and any amendments or supplements carefully before you make your investment decision.

We are an “emerging growth company” as defined under the federal securities laws and, as such, are eligible for reduced public company
reporting requirements. See “Prospectus Summary—Emerging Growth Company”.

Investing in our common stock 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 9 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 February 15, 2023.
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ABOUT THIS PROSPECTUS

We have not, and the selling stockholders have not, authorized anyone to give you any information other than the information contained in this
prospectus, the information incorporated by reference herein, any applicable prospectus supplement or any free writing prospectus filed with the
Securities and Exchange Commission (the “SEC”). We and the selling stockholders take no responsibility for, and can provide no assurances as to the
reliability of, any other information that others may give you. Neither we nor the selling stockholders have authorized anyone to provide you with
additional information or information different from that contained in this prospectus filed with the SEC. The selling stockholders are offering to sell,
and seeking offers to buy, shares of our common stock only in jurisdictions where offers and sales are permitted. You should assume that the information
appearing in this prospectus, the applicable prospectus supplement and any related free writing prospectus is accurate only as of the respective dates of
those documents. Our business, financial condition, results of operations and prospects may have changed since those dates.

We use various trademarks and trade names in our business, including without limitation our corporate name, product names and logo. All other
trademarks or trade names referred to in this prospectus are the property of their respective owners. Solely for convenience, the trademarks and trade
names in this prospectus may be referred to without the ® and ™ symbols, but such references should not be construed as any indicator that their
respective owners will not assert, to the fullest extent under applicable law, their rights thereto.

For Non-U.S. investors

Neither we nor the selling stockholders have done anything that would permit this offering or possession or distribution of this prospectus, any
prospectus supplement or free writing prospectus filed with the SEC, in any jurisdiction where action for that purpose is required, other than in the
United States. Persons outside the United States who come into possession of this prospectus, any prospectus supplement or free writing prospectus
must inform themselves about, and observe any restrictions relating to, the offering of the shares of common stock and the distribution of this
prospectus, any prospectus supplement or free writing prospectus outside the United States.

When used in this prospectus, the terms “AlloVir,” “we,” “our” and “us” refer to AlloVir, Inc., a Delaware corporation, and its consolidated subsidiaries,
unless otherwise specified or the context otherwise requires.
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WHERE YOU CAN FIND MORE INFORMATION

This prospectus is part of a shelf registration statement that we have filed with the SEC. This prospectus and any applicable prospectus supplement do
not contain all of the information set forth in the registration statement and its exhibits and schedules in accordance with SEC rules and regulations. For
further information with respect to us and the securities being offered by this prospectus and any applicable prospectus supplement, you should read the
registration statement, including its exhibits and schedules. Statements contained in this prospectus and any applicable prospectus supplement, including
documents that we have incorporated by reference, as to the contents of any contract or other document referred to are not necessarily complete, and,
with respect to any contract or other document filed as an exhibit to the registration statement or any other such document, each such statement is
qualified in all respects by reference to the corresponding exhibit. You should review the complete contract or other document to evaluate these
statements. You may obtain copies of the registration statement and its exhibits via the SEC’s EDGAR database or our website.

We file annual, quarterly and current reports, proxy statements and other documents with the SEC under the U.S. Securities Exchange Act of 1934, as
amended, or the Exchange Act. The SEC maintains a website that contains reports, proxy and information statements and other information regarding
issuers, including us, that file electronically with the SEC. You may obtain documents that we file with the SEC at www.sec.gov.

We also make these documents available on our website at https://allovir.com. Our website and the information contained or connected to our website is
not incorporated by reference in this prospectus or any prospectus supplement, and you should not consider it part of this prospectus or any prospectus
supplement.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

SEC rules permit us to incorporate information by reference in this prospectus or any prospectus supplement. This means that we can disclose important
information to you by referring you to another document filed separately with the SEC. The information incorporated by reference is considered to be
part of this prospectus or any prospectus supplement, except for information superseded by information contained in this prospectus or any prospectus
supplement itself or in any subsequently filed incorporated document. This prospectus or any prospectus supplement incorporate by reference the
documents set forth below that we have previously filed with the SEC, other than information in such documents that is deemed to be furnished and not
filed. These documents contain important information about us and our business and financial condition.
 

 •  Annual Report on Form 10-K for the year ended December 31, 2022, filed with the SEC on February 15, 2023;
 

 
•  the description of our common stock, which is registered under Section  12 of the Exchange Act, contained in Exhibit 4.2 to our Annual

Report on Form 10-K for the fiscal year ended December 31, 2022, filed with the SEC on February 15, 2023, including any amendments
or reports filed for the purpose of updating such description.

All documents that we file (but not those that we furnish) pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act on or after the date of this
prospectus and prior to the termination of the offering of any of the securities covered under this prospectus shall be deemed to be incorporated by
reference into this prospectus and will automatically update and supersede the information in this prospectus or any prospectus supplement and any
previously filed documents.

Any statement contained herein or in a document incorporated or deemed to be incorporated by reference in this prospectus or any prospectus
supplement shall be deemed to be modified or superseded for purposes of this prospectus and any applicable prospectus supplement to the extent that a
statement contained in this prospectus or any prospectus supplement, or in any other subsequently filed document which also is or is deemed to be
incorporated by reference in this prospectus or any prospectus supplement, modifies or supersedes such earlier statement. Any statement so modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this prospectus or any prospectus supplement.

Documents incorporated by reference are available from us without charge, excluding all exhibits unless specifically incorporated by reference as an
exhibit to this prospectus or any prospectus supplement.

Prospective investors may obtain documents incorporated by reference in this prospectus or any prospectus supplement at no cost by requesting them in
writing or by telephone from us at our executive offices at:

AlloVir, Inc.
1100 Winter Street

Waltham, MA 02451
(617) 433-2605
Attn: Secretary

The SEC maintains a website that contains reports, proxy and information statements and other information regarding issuers, including us, that file
electronically with the SEC at www.sec.gov. You may also access the documents incorporated by reference in this prospectus through our website at
https://allovir.com. Except for the specific incorporated documents listed above, no information available on or through our website shall be deemed to
be incorporated in this prospectus or any prospectus supplement.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, together with any prospectus supplement, includes and incorporates by reference “forward-looking statements” within the meaning of
the U.S. Private Securities Litigation Reform Act of 1995 and releases issued by the SEC and within the meaning of Section 27A of the Securities Act,
and Section 21E of the Exchange Act. All statements other than statements of historical facts contained in this prospectus, including statements
regarding our strategy, future operations, future financial position, future revenue, projected costs, prospects, plan, objectives of management and
expected market growth, are forward-looking statements. You can identify these forward-looking statements by the use of words such as “outlook,”
“believes,” “expects,” “potential,” “continues,” “may,” “will,” “should,” “seeks,” “approximately,” “predicts,” “intends,” “plans,” “estimates,”
“anticipates” or the negative version of these words or other comparable words. Such forward-looking statements are subject to various risks and
uncertainties. Accordingly, there are or will be important factors that could cause actual outcomes or results to differ materially from those indicated in
these statements. We believe these factors include, but are not limited to, those described under “Risk Factors” and include, among other things:
 

 •  the success, cost, timing and potential indications of our product development activities and clinical trials, including the ongoing and future
clinical trials of posoleucel, and ALVR106;

 

 •  the timing of our planned Investigational New Drug, or IND, submissions to the FDA for our product candidates, including ALVR107;
 

 •  the timing of the initiation, enrollment and completion of planned clinical trials;
 

 •  our plans to research, develop and commercialize our product candidates, including posoleucel, ALVR106, and ALVR107;
 

 •  the timing of the initiation, completion and outcomes of our preclinical studies;
 

 •  the costs of development of any of our product candidates or clinical development programs and our ability to obtain funding for our
operations, including funding necessary to complete the clinical trials of any of our product candidates;

 

 •  our ability to successfully manufacture and distribute posoleucel, ALVR106 or any other future product or product candidate;
 

 •  the potential benefits of and our ability to maintain our collaboration with our existing collaborators, including BCM, and establish or
maintain future collaborations or strategic relationships or obtain additional funding;

 

 •  the ability to maintain our existing license agreements, including Baylor College of Medicine, or BCM, and to license additional
intellectual property relating to any future product candidates and to comply with our existing license agreements;

 

 •  our ability to attract and retain collaborators with development, regulatory and commercialization expertise;
 

 •  risks associated with the COVID-19 pandemic, including the emergence of new variants, which may adversely impact our business and
clinical trials;

 

 •  the size of the markets for our VST product candidates, and our ability to serve those markets;
 

 •  whether the results of our clinical trials will be sufficient to support domestic or foreign regulatory approvals for any of our product
candidates;

 

 •  our ability to successfully commercialize our product candidates, including posoleucel, and ALVR106;
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 •  the rate and degree of market acceptance of our product candidates, including posoleucel, and ALVR106;
 

 •  our ability to obtain and maintain regulatory approval of our product candidates in any of the indications for which we plan to develop
them, and any related restrictions, limitations or warnings in the label of any approved product we develop;

 

 •  our ability to develop and maintain sales and marketing capabilities, whether alone or with potential future collaborators;
 

 •  regulatory developments in the United States and foreign countries with respect to our product candidates or our competitors’ products and
product candidates;

 

 •  our reliance on third-party contract manufacturers and the performance of our third-party suppliers and manufacturers to manufacture and
supply our product candidates for us;

 

 •  the success of competing therapies that are or become available;
 

 •  our ability to attract and retain key scientific or management personnel;
 

 •  our expectation about the period of time over which our existing capital resources will be sufficient to fund our operating expenses and
capital expenditures;

 

 •  our expectations regarding the time during which we will be an emerging growth company under the JOBS Act;
 

 •  our financial performance;
 

 •  the impact of laws and regulations;
 

 •  developments and projections relating to our competitors or our industry;
 

 •  the accuracy of our estimates regarding expenses, future revenues, capital requirements and needs for additional financing; and
 

 •  our expectations regarding our ability to obtain and maintain intellectual property protection for our product candidates and our ability to
operate our business without infringing on the intellectual property rights of others.

These statements relate to future events or to our future financial performance and involve known and unknown risks, uncertainties and other 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. In evaluating such forward-looking statements, you should specifically consider various
factors that may cause actual results to differ materially from current expectations, including the risks outlined under the heading “Risk Factors”
contained in this prospectus and any related free writing prospectus, and in any other documents incorporated herein or therein (including in our most
recent annual report on Form 10-K, subsequent quarterly reports on Form 10-Q and other filings we make with the SEC pursuant to Section 13(a), 13(c),
14 or 15(d) of the Exchange Act). Any forward-looking statement in this prospectus reflects our current view with respect to future events and is subject
to these and other risks, uncertainties and assumptions relating to our operations, results of operations, industry and future growth. 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.

This prospectus, together with any prospectus supplement, also contains estimates, projections and other information concerning our industry, our
business and the markets for certain drugs, including data regarding the estimated size of those markets, their projected growth rates and the incidence of
certain medical conditions. Information that is based on estimates, forecasts, projections or similar methodologies is inherently subject to uncertainties
and actual events or circumstances may differ materially from events and circumstances reflected in
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this information. Unless otherwise expressly stated, we obtained these industry, business, market and other data from reports, research surveys, studies
and similar data prepared by third parties, industry, medical and general publications, government data and similar sources. In some cases, we do not
expressly refer to the sources from which these data are derived.
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ABOUT THE COMPANY

The following highlights information about the Registrant and our business contained elsewhere or incorporated by reference in this prospectus. It is not
complete and does not contain all of the information that you should consider before investing in any of our securities. You should carefully read this
prospectus together with the more detailed information incorporated by reference in this prospectus. Unless the context otherwise requires, references in
this prospectus to “AlloVir,” “the company,” “we,” “us,” and “our” refer to AlloVir, Inc. and its subsidiaries.

Overview

We are a leading late clinical-stage cell therapy company developing highly innovative allogeneic T cell therapies to treat and prevent devastating viral
diseases. Our innovative and proprietary virus-specific T cell, or VST, therapy platform allows us to generate off-the-shelf VSTs designed to restore
immunity in patients with T cell deficiencies who are at risk from the life-threatening consequences of viral diseases. There is an urgent medical need
for therapies to treat a large number of patients suffering from viral diseases who currently have limited or no treatment options. We are developing three
innovative, allogeneic, off-the-shelf VST therapy candidates targeting 11 different devastating viruses. The most advanced is posoleucel, a multi-VST
therapy that targets six viruses: adenovirus, or AdV, BK virus, or BKV, cytomegalovirus, or CMV, Epstein-Barr virus, or EBV, human herpesvirus 6, or
HHV-6, and JC virus, or JCV. Posoleucel has the potential to fundamentally transform the treatment landscape for transplant patients by substantially
reducing or preventing disease morbidity and mortality, thereby dramatically improving patient outcomes.

Corporate Information

We were formed on August 16, 2013 as a Delaware limited liability company (“LLC”) under the name AdCyte LLC and on July 29, 2014 we changed
our name to ViraCyte LLC. On September 17, 2018, we converted from a Delaware LLC to a Delaware corporation and changed our name to ViraCyte,
Inc. On May 22, 2019, we changed our name to AlloVir, Inc. We have principal offices in Houston, Texas and Waltham, Massachusetts, and our
telephone number is (617) 433-2605. Our corporate website address is https://allovir.com. Our website and the information contained on, or that can be
accessed through, the website will not be deemed to be incorporated by reference in, and are not considered part of, this prospectus. You should not rely
on any such information in making your decision whether to purchase our securities.

Our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K and amendments to those reports filed or
furnished pursuant to Section 13(a) or 15(d) of the Exchange Act are available, free of charge, on or through our website as soon as reasonably
practicable after such reports and amendments are electronically filed with or furnished to the SEC. The SEC maintains an Internet site that contains
reports, proxy and information statements and other information regarding our filings at www.sec.gov.

For additional information about our Company, please refer to other documents we have filed with the SEC and that are incorporated by reference into
this prospectus, as listed under the heading “Incorporation of Certain Information by Reference.”

Implications of being an emerging growth company

We qualify as an “emerging growth company” as defined in the Jumpstart Our Business Startups Act of 2012, as amended. As an emerging growth
company, we may take advantage of specified reduced disclosure and other requirements that are otherwise applicable generally to public companies.
These provisions include:
 

 •  Only two years of audited financial statements in addition to any required unaudited interim financial statements with correspondingly
reduced “Management’s Discussion and Analysis of Financial Condition and Results of Operations” disclosure;
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 •  Reduced disclosure about our executive compensation arrangements;
 

 •  No advisory votes on executive compensation or golden parachute arrangements; and
 

 •  Exemption from the auditor attestation requirement in the assessment of our internal control over financial reporting.

We may take advantage of these exemptions for up to five years or such earlier time that we are no longer an emerging growth company. We would
cease to be an emerging growth company on the date that is the earliest of (i) the last day of the fiscal year in which we have total annual gross revenues
of $1.235 billion or more; (ii) the last day of our fiscal year following the fifth anniversary of the date of the completion of our initial public offering;
(iii) the date on which we have issued more than $1.0 billion in nonconvertible debt during the previous three years; or (iv) the date on which we are
deemed to be a large accelerated filer under the rules of the Securities and Exchange Commission, or SEC. We may choose to take advantage of some
but not all of these exemptions. We have taken advantage of reduced reporting requirements in this prospectus supplement. Accordingly, the information
contained herein may be different from the information you receive from other public companies in which you hold stock.

We are also a “smaller reporting company” as defined in the Exchange Act. We may continue to be a smaller reporting company even after we are no
longer an emerging growth company. We may take advantage of certain of the scaled disclosures available to smaller reporting companies until the
fiscal year following the determination that the value of our voting and non-voting common stock held by non-affiliates is more than $250 million
measured on the last business day of our second fiscal quarter, or our annual revenues are more than $100 million during the most recently completed
fiscal year and the value of our voting and non-voting common stock held by non-affiliates is more than $700 million measured on the last business day
of our second fiscal quarter.
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RISK FACTORS

Investing in our securities involves certain risks. Before you invest in any of our common stock, preferred stock, debt securities, warrants or any
combination thereof, in addition to the other information included in, or incorporated by reference into, this prospectus, you should carefully consider
the risk factors contained in Item 1A under the caption “Risk Factors” and elsewhere in our annual report on Form 10-K for the fiscal year ended
December 31, 2022, which is incorporated into this prospectus by reference, as updated by our annual or quarterly reports for subsequent fiscal years or
fiscal quarters that we file with the SEC and that are so incorporated. See “Where You Can Find More Information” for information about how to obtain
a copy of these documents. You should also carefully consider the risks and other information that may be contained in, or incorporated by reference
into, any prospectus supplement relating to specific offerings of securities.

Additional Risks Related to this Offering and Our Common Stock

Sales by the selling stockholders of the shares of our common stock covered by this prospectus could adversely affect the market price of our
common stock.

The 31,359,683 shares of common stock registered hereby represent approximately 33.62% of our total outstanding shares of common stock as of
December 31, 2022. The resale of all or a substantial number of these shares in the public market by the selling stockholders, or the perception that such
sales might occur, could depress the market price of our common stock, which could impair our ability to raise capital through the sale of additional
equity or equity-linked securities.
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THE OFFERING
 
Common stock offered by selling stockholders   31,359,683 shares

Common stock outstanding as of December 31, 2022   93,268,069 shares

Use of Proceeds
  

We will not receive any proceeds from the sale of the shares of
common stock offered by the selling stockholders.

Offering Price

  

The selling stockholders will offer the shares of common stock offered
by this prospectus at the prevailing market prices or privately
negotiated price.

Risk Factors

  

You should read the “Risk Factors” section of this prospectus for a
discussion of factors to consider carefully before deciding to invest in
shares of our common stock.

Nasdaq Global Select Market Symbol   “ALVR”

The number of shares of our common stock to be outstanding immediately after this offering is based on 93,268,069 shares of our common stock
outstanding as of December 31, 2022, and excludes:
 

 •  7,922,797 shares of common stock issuable upon the exercise of stock options outstanding as of December 31, 2022, at a weighted average
exercise price of $17.81 per share as of such date;

 

 •  2,067,426 shares issuable upon the vesting of restricted stock units as of December 31, 2022;
 

 •  4,253,680 shares of common stock reserved for future issuance under our 2020 Stock Option and Grant Plan as of December 31, 2022; and
 

 •  454,302 shares of common stock reserved for future issuance under our 2020 Employee Stock Purchase Plan as of December 31, 2022.

Unless otherwise stated, all information contained in this prospectus supplement reflects and assumes no exercise of the outstanding options referred to
above after December 31, 2022.
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USE OF PROCEEDS

We will not receive any of the proceeds from the sale of the shares offered by this prospectus. The selling stockholders will receive all of the proceeds
from this offering.
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DETERMINATION OF OFFERING PRICE

The selling stockholders will offer the shares of common stock offered by this prospectus at the prevailing market prices or privately negotiated price.
The offering price of our common stock does not necessarily bear any relationship to our book value, assets, past operating results, financial condition or
any other established criteria of value. Our common stock might not trade at market prices in excess of the offering price as prices for common stock in
any public market will be determined in the marketplace and may be influenced by many factors, including the depth and liquidity. See “Plan of
Distribution” below for more information.
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SELLING STOCKHOLDERS

On May 8, 2019, we entered into an Amended and Restated Investors’ Rights Agreement, with the selling stockholders and certain other stockholders
(the “IRA”). This prospectus covers the sale or other disposition by the selling stockholders of up to the total number of shares of common stock held by
the selling stockholders subject to the IRA. The shares of common stock were originally acquired in various transactions from September 2018 to July
2022. Throughout this prospectus, when we refer to the shares of our common stock being registered on behalf of the selling stockholders, we are
referring to the shares held by the selling stockholders subject to the IRA, and when we refer to the selling stockholders in this prospectus, we are
referring to the selling stockholders as investors under the IRA.

We are registering the above-referenced shares to permit each of the selling stockholders to resell or otherwise dispose of the shares in the manner
contemplated under “Plan of Distribution” below.

Except as otherwise disclosed below, none of the selling stockholders has, or within the past three years has had, any position, office or other material
relationship with us.

The following table sets forth the name of each selling stockholder, the number of shares owned by each of the respective selling stockholders, the
number of shares that may be offered under this prospectus and the number of shares of our common stock owned by the selling stockholders assuming
all of the shares covered hereby are sold and the selling stockholder does not acquire any additional shares. The number of shares in the column
“Common Stock Being Offered in this Offering” represents all of the shares that a selling stockholder may offer under this prospectus. The selling
stockholders may sell some, all or none of their shares. We do not know how long the selling stockholders will hold the shares before selling them, and
we currently have no agreements, arrangements or understandings with the selling stockholders regarding the sale or other disposition of any of the
shares. The shares covered hereby may be offered from time to time by the selling stockholders.

The information set forth below is based upon information obtained from the selling stockholders and upon information in our possession. The
percentages of shares owned after the offering are based on 93,268,069 shares of our common stock outstanding as of December 31, 2022, including the
shares of common stock covered hereby.
 

   

Shares
 Owned
 Pre-Offering    

Common Stock
 Being Offered

 in this Offering   
Shares Owned

 Post-Offering(%)(1)
Name of Selling Stockholders           Amount  Percentage
Ann Leen (2)    2,471,898    2,471,898   –    *
ElevateBio, LLC (3)    16,674,766    16,674,766   –    *
Entities affiliated with F2 (4)    9,828,091    9,828,091   –    *
Juan Vera (5)    2,384,928    2,384,928   –    *

 
(1) Applicable percentage ownership is based on 93,268,069 shares of our common stock outstanding as of December 31, 2022.
(2) Shares held by the Ann M. Leen Management Trust, for which Dr. Leen serves as trustee. Dr. Leen disclaims beneficial ownership of these

securities except to the extent of her pecuniary interest therein. Shares of common stock beneficially owned after the offered shares are sold
includes restricted stock units and options which are exercisable within sixty (60) days of December 31, 2022. Dr. Leen is the Chief Scientific
Officer of the Company.

(3) The mailing address of ElevateBio, LLC is 200 Smith Street, Waltham, MA 02451. David Hallal, Vikas Sinha, Morana Jovan-Embiricos and
Ansbert Gadicke are directors of ElevateBio, LLC.

(4) Common stock being sold in this offering consists of (a) 668,072 shares of common stock held by F2-TPO Investments, LLC, (b) 867,678 shares
of common stock held by F2 Bioscience AV 2022 LLC, (c) 2,059,884 shares of common stock held by F2 MG Limited, (d) 2,038,583 shares of
common stock held by F2 MC,
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 LLC and (e) 4,193,874 shares of common stock held by F2 Capital I 2020 LLC. The mailing address for F2 is c/o LJ Fiduciary, 8 Rue Saint-Leger,
CH 1205, Geneva, Switzerland.

(5) Shares of common stock beneficially owned after the offered shares are sold includes options which are exercisable within sixty (60) days of
December 31, 2022. Juan Vera is a director of the Company.

Agreements and Transactions with the Selling Stockholders

Consulting Agreement with Ann Leen

We have entered into a consulting agreement, dated as of October 1, 2018, with Ann Leen, a founder and our Chief Scientific Officer. Pursuant to the
consulting agreement, Dr. Leen provides services to the Company in her role as Chief Scientific Officer. The consulting agreement, as amended on
February 22, 2022, has a term that expires on December 31, 2022, following which the parties may renew the agreement in one-year increments.
Pursuant to the consulting agreement, we have agreed to pay Dr. Leen a consulting fee at a monthly rate of $24,166.66, and Dr. Leen is eligible to
receive a 40% annual performance bonus subject to approval of our board of directors. Dr. Leen is also entitled to reimbursement for expenses incurred
in the course of rendering services under the consulting agreement.

Shared Services Agreements with ElevateBio

We have entered into a shared services agreement, dated as of March 20, 2020, or the Shared Services Agreement, with ElevateBio, LLC (“ElevateBio”)
that provides for ongoing services to us in areas such as accounting operations, public relations, information technology, human resources and
administration management, finance and risk management, marketing services, facilities, procurement and travel, and corporate development and
strategy. We also have a statement of work to receive manufacturing and project management consulting services from ElevateBio. During the years
ended December 31, 2022 and 2021, we incurred an aggregate of $3.5 million and $5.9 million, respectively, of expenses related to services provided to
us by ElevateBio and its affiliates.

Development and Manufacturing Services Agreement with ElevateBio BaseCamp

We are party to a development and manufacturing services agreement, or the BaseCamp Agreement, with ElevateBio Base Camp, Inc. (“BaseCamp”),
pursuant to which BaseCamp provides us products and services that we use in our laboratory operations, including consulting services, project
management services, quality control services and cGMP drug product manufacturing.

During the term of the BaseCamp Agreement, we and BaseCamp may prepare work orders setting forth any products or services to be provided by
BaseCamp. Such work orders include applicable specifications, deliverables, timelines, fees and payment schedule. Each work order must be agreed to
and signed by both us and BaseCamp, and neither party is obligated to enter into any work order during the term of the agreement. A work order may
only be modified by the mutual agreement of both parties.

We and BaseCamp will each retain sole rights to our respective existing intellectual property used in the provision of goods and services under the
BaseCamp Agreement. To the extent that new technologies or discoveries are conceived during the course of the BaseCamp Agreement, such
technologies or discoveries will be assigned to the party from whose intellectual property such technologies or discoveries were derived. Jointly-derived
technologies or discoveries will be jointly owned by BaseCamp and us.

The initial term of the BaseCamp Agreement continues until the later of January 2024 and the date when all services under all work orders have been
completed. We may terminate the BaseCamp Agreement in our discretion at any time by giving 90 days’ prior written notice to BaseCamp.
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Director Compensation

Mr. Vera is entitled to compensation as a non-employee director of the Company, which is described in our Definitive Proxy Statement on Schedule
14A, filed with the SEC on April 6, 2022.
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PLAN OF DISTRIBUTION

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

 •  ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;
 

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

 

 •  purchases by a broker-dealer as principal and resale by the broker-dealer for its account;
 

 •  an exchange distribution in accordance with the rules of the applicable exchange;
 

 •  privately negotiated transactions;
 

 •  “at the market” or through market makers or into an existing market for the shares;
 

 •  settlement of short sales entered into after the effective date of the registration statement of which this prospectus is a part;
 

 •  broker-dealers may agree with the Selling Stockholders to sell a specified number of such shares at a stipulated price per share;
 

 •  the distribution of the shares to the Selling Stockholder’s partners, members or shareholders;
 

 •  through the writing or settlement of options or other hedging transactions, whether such options are listed on an options exchange or
otherwise;

 

 •  through one or more underwritten offerings on a firm commitment or best efforts basis;
 

 •  a combination of any such methods of sale; and
 

 •  any other method permitted pursuant to applicable law.

The selling stockholders may also sell shares of common stock under Rule 144 under the Securities Act, if available, or Section 4(a)(1) under the
Securities Act rather than under this prospectus, provided that they meet the criteria and conform to the requirements of those provisions.

If the selling stockholders effect such transactions by selling shares of common stock to or through underwriters, broker-dealers or agents, such
underwriters, broker-dealers or agents engaged by the selling stockholders may arrange for other broker-dealers to participate in sales. Broker-dealers
may receive commissions or discounts from the selling stockholders (or, if any broker-dealer acts as agent for the purchaser of shares, from the
purchaser) in amounts to be negotiated. The selling stockholders do not expect these commissions and discounts to exceed what is customary in the
types of transactions involved.

The selling stockholders may, from time to time, pledge or grant a security interest in some or all of the shares of common stock owned by them and, if
they default in the performance of their secured obligations, the pledgees or secured parties may offer and sell the shares of common stock from time to
time under this prospectus, or under a supplement or amendment to this prospectus under Rule 424(b)(3) or other applicable provision of the Securities
Act amending, if necessary, the list of selling stockholders to include the pledgee, transferee or other successors in interest as selling stockholders under
this prospectus.

Each selling stockholder has informed us that it is not a registered broker-dealer and does not have any written or oral agreement or understanding,
directly or indirectly, with any person to distribute the shares of common stock. If we are notified in writing by a selling stockholder that any material
arrangement has been entered into with a
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broker-dealer for the sale of common stock through a block trade, special offering, exchange distribution or secondary distribution or a purchase by a
broker or dealer, we will file a supplement to this prospectus, if required, pursuant to Rule 424(b) under the Securities Act disclosing (i) the name of
each such selling stockholder and of the participating broker-dealer(s), (ii) the number of shares of common stock involved, (iii) the price at which such
shares of common stock were sold, (iv) the commissions paid or discounts or concessions allowed to such broker-dealer(s), where applicable, (v) that
such broker-dealer(s) did not conduct any investigation to verify the information set out or incorporated by reference in this prospectus, and (vi) other
facts material to the transaction. In addition, upon being notified in writing by a selling stockholder who is an affiliate that a donee or pledgee intends to
sell more than 5,000 shares of common stock or $50,000 worth of common stock, we will file a supplement to this prospectus if then required in
accordance with applicable securities law.

The selling stockholders also may transfer the shares of common stock in other circumstances, in which case the transferees, pledgees or other
successors in interest will be the selling beneficial owners for purposes of this prospectus.

In connection with the sale of the shares of common stock or interests in shares of common stock, the selling stockholders may enter into hedging
transactions after the effective date of the registration statement of which this prospectus is a part with broker-dealers or other financial institutions,
which may in turn engage in short sales of the common stock in the course of hedging the positions they assume. The selling stockholders may also sell
shares of common stock short after the effective date of the registration statement of which this prospectus is a part and deliver these securities to close
out their short positions, or loan or pledge the common stock to broker-dealers that in turn may sell these securities. The selling stockholders may also
enter into options or other transactions after the effective date of the registration statement of which this prospectus is a part with broker-dealers or other
financial institutions or the creation of one or more derivative securities which require the delivery to such broker-dealer or other financial institution of
shares offered by this prospectus, which shares such broker-dealer or other financial institution may resell pursuant to this prospectus (as supplemented
or amended to reflect such transaction).

The selling stockholders and any broker-dealers or agents that are involved in selling the shares of common stock may be deemed to be “underwriters”
within the meaning of the Securities Act in connection with such sales. In such event, any commissions received by such broker-dealers or agents and
any profit on the resale of the shares purchased by them may be deemed to be underwriting commissions or discounts under the Securities Act. The
maximum commission or discount to be received by any member of the Financial Industry Regulatory Authority (“FINRA”) or independent broker-
dealer will not be greater than eight percent of the initial gross proceeds from the sale of any security being sold.

We have advised the selling stockholders that they are required to comply with Regulation M promulgated under the Exchange Act during such times as
they may be engaged in a distribution of the shares. The foregoing may affect the marketability of the common stock.

The aggregate proceeds to the selling stockholders from the sale of the common stock offered by them will be the purchase price of the common stock
less discounts or commissions, if any. Each of the selling stockholders reserves the right to accept and, together with their agents from time to time, to
reject, in whole or in part, any proposed purchase of common stock to be made directly or through agents. We will not receive any of the proceeds from
this offering.

We are required to pay all fees and expenses incident to the registration of the shares offered by this prospectus. We have agreed to indemnify the selling
stockholders against certain losses, damages and liabilities, including liabilities under the Securities Act, the Exchange Act or otherwise.

We have agreed with the selling stockholders to use our commercially reasonable efforts to keep the registration statement of which this prospectus
constitutes a part effective for a period of up to one hundred twenty days or, if earlier, until the distribution contemplated in the registration statement
has been completed.
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LEGAL MATTERS

The validity of the shares of our common stock being offered by this prospectus will be passed upon for us by Goodwin Procter LLP, Boston,
Massachusetts.

EXPERTS

The financial statements of AlloVir, Inc. incorporated by reference in this Prospectus, have been audited by Deloitte & Touche LLP, an independent
registered public accounting firm, as stated in their report. Such financial statements are incorporated by reference in reliance upon the report of such
firm, given their authority as experts in accounting and auditing.
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PART II—INFORMATION NOT REQUIRED IN PROSPECTUS
 
Item 14. Other Expenses of Issuance and Distribution

The expenses payable by AlloVir, Inc. (the “Registrant” or the “Company”) in connection with the issuance and distribution of the securities being
registered (other than underwriting discounts and commissions, if any) are set forth below. Each item listed is estimated, except for the Securities and
Exchange Commission (the “SEC”) registration fee.
 

SEC registration fee   $ 20,976.94 
FINRA filing fee    * 
Legal fees and expenses    * 
Accounting fees and expenses    * 
Printing fees and expenses    * 
Transfer agent and trustee fees    * 
Miscellaneous    * 

    
 

Total   $ * 
 

* Estimated expenses not presently known

 
Item 15. Indemnification of Directors and Officers

Section 145 of the Delaware General Corporation Law (the “DGCL”) authorizes a corporation to indemnify its directors and officers against liabilities
arising out of actions, suits and proceedings to which they are made or threatened to be made a party by reason of the fact that they have served or are
currently serving as a director or officer to a corporation. The indemnity may cover expenses (including attorneys’ fees), judgments, fines and amounts
paid in settlement actually and reasonably incurred by the director or officer in connection with any such action, suit or proceeding. Section 145 permits
corporations to pay expenses (including attorneys’ fees) incurred by directors and officers in advance of the final disposition of such action, suit or
proceeding. In addition, Section 145 provides that a corporation has the power to purchase and maintain insurance on behalf of its directors and officers
against any liability asserted against them and incurred by them in their capacity as a director or officer, or arising out of their status as such, whether or
not the corporation would have the power to indemnify the director or officer against such liability under Section 145.

We have adopted provisions in our amended and restated certificate of incorporation and amended and restated by-laws that limit or eliminate the
personal liability of our directors to the fullest extent permitted by the DGCL, as it now exists or may in the future be amended. Consequently, a director
will not be personally liable to us or our stockholders for monetary damages or breach of fiduciary duty as a director, except for liability for:
 

 •  any breach of the director’s duty of loyalty to us or our stockholders;
 

 •  any act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;
 

 •  any unlawful payments related to dividends or unlawful stock purchases, redemptions or other distributions; or
 

 •  any transaction from which the director derived an improper personal benefit.

These limitations of liability do not alter director liability under the federal securities laws and do not affect the availability of equitable remedies
such as an injunction or rescission.

In addition, our amended and restated by-laws provide that:
 

 •  we will indemnify our directors, officers and, in the discretion of our board of directors, certain employees to the fullest extent permitted
by the DGCL, as it now exists or may in the future be amended; and
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•  we will advance reasonable expenses, including attorneys’ fees, to our directors and, in the discretion of our board of directors, to our

officers and certain employees, in connection with legal proceedings relating to their service for or on behalf of us, subject to limited
exceptions.

We have entered into indemnification agreements with each of our directors and with certain of our executive officers. These agreements provide that
we will indemnify each of our directors, certain of our executive officers and, at times, their affiliates to the fullest extent permitted by Delaware law.
We will advance expenses, including attorneys’ fees (but excluding judgments, fines and settlement amounts), to each indemnified director, executive
officer or affiliate in connection with any proceeding in which indemnification is available and we will indemnify our directors and officers for any
action or proceeding arising out of that person’s services as a director or officer brought on behalf of us and/or in furtherance of our rights. Additionally,
each of our directors may have certain rights to indemnification, advancement of expenses and/or insurance provided by their affiliates, which
indemnification relates to and might apply to the same proceedings arising out of such director’s services as a director referenced herein. Nonetheless,
we have agreed in the indemnification agreements that our obligations to those same directors are primary and any obligation of the affiliates of those
directors to advance expenses or to provide indemnification for the expenses or liabilities incurred by those directors are secondary.

We also maintain general liability insurance which covers certain liabilities of our directors and officers arising out of claims based on acts or omissions
in their capacities as directors or officers, including liabilities under the Securities Act of 1933, as amended.

 
Item 16. Exhibits
 
Exhibit

 No.   Description

  3.1
  

Third Amended and Restated Certificate of Incorporation of the Registrant (incorporated by reference to Exhibit 3.3 of the Registrant’s
Registration Statement on Form S-1/A (File No. 333-239698) filed on July 23, 2020).

  3.2
  

Amended and Restated Bylaws of the Registrant (incorporated by reference to Exhibit 3.5 of the Registrant’s Registration Statement on
Form S-1/A (File No. 333-239698) filed on July 23, 2020).

  4.1
  

Specimen Common Stock Certificate (incorporated by reference to Exhibit 4.1 to the Registrant’s Registration Statement on Form S-1/A
(File No. 333-239698) filed on July 23, 2020).

  4.2

  

Amended and Restated Investors’ Rights Agreement among the Registrant and certain of its stockholders, effective as of May  8, 2019
(incorporated by reference to Exhibit 4.2 of the Registrant’s Registration Statement on Form S-1 (File No. 333-23969) filed on July 6,
2020).

  5.1*   Opinion of Goodwin Procter LLP.

23.1*   Consent of Deloitte & Touche LLP, Independent Registered Public Accounting Firm.

23.2*   Consent of Goodwin Procter LLP (included in Exhibit 5.1 hereto).

24.1*   Power of Attorney (included in the signature pages to this registration statement).

107*   Filing Fee Table
 
* Filed herewith.

 
Item 17. Undertakings

The undersigned registrant hereby undertakes:
 

 (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 

 (i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
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(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar
value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated
maximum offering range may be reflected in the form of prospectus filed with the Securities and Exchange Commission pursuant to
Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum
aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and

 

 

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or
any material change to such information in the registration statement; provided, however, that paragraphs (l)(i), (l)(ii) and (l)(iii) of
this section do not apply if the information required to be included in a post-effective amendment by those paragraphs is contained in
reports filed with or furnished to the Securities and Exchange Commission by the registrant pursuant to Section 13 or Section 15(d)
of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a form of
prospectus filed pursuant to Rule 424(b) that is part of the registration statement;

 

 
(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to

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

 

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

 

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

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

 

 

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

 

 
(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of

the securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this
registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are
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 offered or sold to such purchaser by means of any of the following communications, the undersigned registrant will be a seller to the
purchaser and will be considered to offer or sell such securities to such purchaser:

 

 (i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule
424;

 

 (ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by
the undersigned registrant;

 

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

 

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

 

(6) That, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant’s annual report pursuant to
Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s
annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at
that time shall be deemed to be the initial bona fide offering thereof;

 

 

(7) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the
Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is,
therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of
expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or
proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will,
unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the
question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the
final adjudication of such issue;

 

 

(8) That, for purposes of determining any liability under the Securities Act of 1933, the information omitted from the form of prospectus filed
as part of this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to
Rule 424(b)(1) or (4) or 497(h) under the Securities Act of 1933 shall be deemed to be part of this registration statement as of the time it
was declared effective;

 

 
(9) That, for the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that contains a form of

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

 

 
(10) To file an application for the purpose of determining the eligibility of the trustee to act under subsection (a) of Section 310 of the Trust

Indenture Act of 1939 in accordance with the rules and regulations prescribed by the Securities and Exchange Commission under
Section 305(b)(2) of the Trust Indenture Act of 1939.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it meets all
of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized in Waltham, Massachusetts, on February 15, 2023.
 

ALLOVIR, INC.

By:  /s/ Diana Brainard
 Diana Brainard
 Chief Executive Officer and Director

POWER OF ATTORNEY

We, the undersigned directors and officers of AlloVir, Inc. (the Company), hereby severally constitute and appoint Diana Brainard and Vikas Sinha, and
each of them singly, our true and lawful attorneys, with full power to them, and to each of them singly, to sign for us and in our names in the capacities
indicated below, the registration statement on Form S-3 filed herewith, and any and all pre-effective and post-effective amendments to said registration
statement, and any registration statement filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended, in connection with the registration
under the Securities Act of 1933, as amended, of equity securities of the Company, and to file or cause to be filed the same, with all exhibits thereto and
other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys, and each of them, full power and
authority to do and perform each and every act and thing requisite and necessary to be done in connection therewith, as fully to all intents and purposes
as each of them might or could do in person, and hereby ratifying and confirming all that said attorneys, and each of them, or their substitute or
substitutes, shall do or cause to be done by virtue of this Power of Attorney. This Power of Attorney does not revoke any power of attorney previously
granted by the undersigned, or any of them.

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by the following persons in the
capacities indicated on the date indicated:
 

Signature   Title   Date
/s/ Diana Brainard

Diana Brainard   
Chief Executive Officer and Director

(Principal Executive Officer)   
February 15, 2023

/s/ Vikas Sinha
Vikas Sinha

  

President, Chief Financial Officer and Director
(Principal Financial Officer and Principal

Accounting Officer)   

February 15, 2023

/s/ Jeffrey S. Bornstein
Jeffrey S. Bornstein   

Director
  

February 15, 2023

/s/ Malcolm Brenner
Malcolm Brenner   

Director
  

February 15, 2023

/s/ Ansbert Gadicke
Ansbert Gadicke   

Director
  

February 15, 2023
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Signature   Title   Date

/s/ David Hallal
David Hallal   

Director
  

February 15, 2023

/s/ Morana Jovan-Embiricos
Morana Jovan-Embiricos   

Director
  

February 15, 2023

/s/ Shawn Tomasello
Shawn Tomasello   

Director
  

February 15, 2023

/s/ Juan Vera
Juan Vera   

Director
  

February 15, 2023
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Exhibit 5.1
 

     

Goodwin Procter LLP
100 Northern Avenue
Boston, MA 02210
 

goodwinlaw.com
+1 617 570 1000

 

February 15, 2023

AlloVir, Inc.
1100 Winter Street
Waltham, MA 02451

 
Re: Securities Registered under Registration Statement on Form S-3

We have acted as counsel to you in connection with your filing of a Registration Statement on Form S-3 (as amended or supplemented, the “Registration
Statement”) filed on February 15, 2023 with the Securities and Exchange Commission pursuant to the Securities Act of 1933, as amended (the
“Securities Act”), relating to the registration by AlloVir, Inc., a Delaware corporation (the “Company”), of the offer and resale, from time to time, by the
selling stockholders listed in the Registration Statement under “Selling Stockholders,” of up to 31,359,683 shares of the Company’s common stock, par
value $0.0001 per share (the “Shares”).

We have reviewed such documents and made such examination of law as we have deemed appropriate to give the opinion set forth below. We have
relied, without independent verification, on certificates of public officials and, as to matters of fact material to the opinion set forth below, on certificates
of officers of the Company.

The opinion set forth below is limited to the Delaware General Corporation Law.

Based on the foregoing, we are of the opinion that the Shares have been duly authorized and validly issued and are fully paid and non-assessable.

We hereby consent to the inclusion of this opinion as Exhibit 5.1 to the Registration Statement and to the references to our firm under the caption “Legal
Matters” in the Registration Statement. In giving our consent, we do not admit that we are in the category of persons whose consent is required under
Section 7 of the Securities Act or the rules and regulations thereunder.
 

Very truly yours,

/S/ Goodwin Procter LLP

GOODWIN PROCTER LLP



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated February 15, 2023, relating to the financial
statements of AlloVir, Inc., appearing in the Annual Report on Form 10-K of AlloVir, Inc. for the year ended December 31, 2022. We also consent to the
reference to us under the heading “Experts” in such Registration Statement.

/s/ Deloitte & Touche LLP

Boston, Massachusetts
February 15, 2023
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Calculation of Filing Fee Tables

Form S-3
(Form Type)

AlloVir, Inc.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered and Carry Forward Securities
 

             

   
Security

Type  

Security
Class
Title  

Fee
Calculation

or Carry
Forward

Rule  
Amount

Registered  

Proposed
Maximum
Offering
Price Per

Unit  

Maximum
Aggregate
Offering

Price  
Fee
Rate  

Amount of
Registration

Fee  

Carry
Forward

Form
Type  

Carry
Forward

File
Number  

Carry
Forward
Initial
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Newly Registered Securities
             

Fees to Be
Paid  Equity 

Common
Stock, par

value
$0.0001
per share  457(c)   31,359,683(1)   $6.07(2)   $190,353,275.81(2)   0.00011020   $20,976.94      
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Securities              
          

  Total Offering Amounts   $190,353,275.81   $20,976.94      
          

  Total Fees Previously Paid     $0.00      
          

  Total Fee Offsets     $0.00      
          

  Net Fee Due        $20,976.94         
 
(1) Consists of 31,359,683 shares of the registrant’s common stock, par value $0.0001 per share (the “Common Stock”), to be offered by the selling

stockholders named in the registration statement to which this exhibit relates. In accordance with Rule 416 under the Securities Act of 1933, as
amended (the “Securities Act”), this registration statement also covers an indeterminate number of additional shares of Common Stock that may
be offered or issued to prevent dilution resulting from stock splits, stock dividends or similar transactions.

(2) Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(c) under the Securities Act, based upon the
average of the high and low prices of the Common Stock as reported on the Nasdaq Global Select Market on February 9, 2023, which was $6.07.


