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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 6-K
REPORT OF FOREIGN PRIVATE ISSUER
PURSUANT TO RULE 13a-16 OR 15d-16
UNDER THE SECURITIES EXCHANGE ACT OF 1934
For the month of April 2020
Commission File Number 001-38810

STEALTH BIOTHERAPEUTICS CORP
(Translation of registrant’s name into English)
Stealth BioTherapeutics Corp
c/o Intertrust Corporate Services (Cayman) Limited
190 Elgin Avenue, George Town
Grand Cayman
KY1-9005 Cayman Islands
(Address of principal executive office)

Indicate by check mark whether the registrant files or will file annual reports under cover of Form 20-F or Form 40-F:
FORM 20-F ☒

FORM 40-F ☐

Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule 101(b)(1): ☐
Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule 101(b)(7): ☐

On April 10, 2020, Stealth BioTherapeutics Corp (the “Company”) entered into an ordinary share purchase agreement (the “Purchase Agreement”),
pursuant to which the Company issued and sold to Morningside Venture (I) Investments Limited (the “Investor”) 152,858,460 ordinary shares, par value
$0.0003 per share (the “Shares”), at a price of $0.13084 per share, for an aggregate purchase price of $20.0 million. As disclosed in the Company’s Annual
Report on Form 20-F, filed with the Securities and Exchange Commission (the “SEC”) on April 1, 2020, the Investor is a principal shareholder of the
Company and prior to the purchase of the Shares beneficially owned 74.4% of the Company’s outstanding ordinary shares (inclusive of ordinary shares held
by entities affiliated with the Investor).
Based in part upon the representations of the Investor in the Purchase Agreement, the issuance of ordinary shares will be exempt from registration under
Regulation D, as promulgated by the SEC under the Securities Act of 1933, as amended (the “Securities Act”). The ordinary shares will not be registered
under the Securities Act or any state securities laws and may not be offered or sold in the United States absent registration with the SEC or an applicable
exemption from the registration requirements. The sale of the securities did not involve a public offering and was made without general solicitation or
general advertising. The Investor represented that it is an accredited investor, as such term is defined in Rule 501(a) of Regulation D.
The Company issued a press release announcing its entry into the Purchase Agreement. The press release issued by the Company in connection therewith is
attached hereto as Exhibit 99.1.
This Report on Form 6-K, excluding Exhibit 99.1 (which shall not be deemed “filed”), shall be deemed to be incorporated by reference into the Company’s
Registration Statement on Form F-3 (File No. 333-237542), Registration Statement on Form S-8 (File No. 333-237541), and Registration Statement on
Form S-8 (File No. 333-230452) (including any prospectuses forming a part of such registration statements) and to be a part thereof from the date on which
this Report on Form 6-K is filed, to the extent not superseded by documents or reports subsequently filed or furnished.
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EXHIBIT INDEX
Exhibit
Number
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99.1

Press Release issued by Stealth BioTherapeutics Corp on April 13, 2020

99.2

Ordinary Share Purchase Agreement dated as of April 10, 2020 by and between Stealth BioTherapeutics Corp and Morningside Venture
(I) Investments Limited
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.
STEALTH BIOTHERAPEUTICS CORP
By:

/s/ Irene P. McCarthy
Irene P. McCarthy
Chief Executive Officer

Date: April 13, 2020
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Exhibit 99.1

STEALTH BIOTHERAPEUTICS ANNOUNCES $20 MILLION FINANCING TO
ADVANCE DEVELOPMENT OF ELAMIPRETIDE AND PIPELINE
BOSTON –April 13, 2020 – Stealth BioTherapeutics Corp (Nasdaq: MITO), a clinical-stage biotechnology company focused on the discovery,
development and commercialization of novel therapies for diseases involving mitochondrial dysfunction, today announced that it has completed a
$20 million private placement with Morningside Venture (I) Investments Limited (“Morningside”). As part of the financing, Morningside purchased
152,858,460 ordinary shares at a price of US $0.13084 per ordinary share. The last reported closing price of the Company’s ADSs on Nasdaq was $1.57;
each ADS represents 12 ordinary shares.
The Company expects to use proceeds from this capital raise to advance the Company’s ongoing development of its lead candidate, elamipretide, its nextgeneration clinical stage compound, SBT-272, and its pipeline of mitochondrial therapeutics.
The securities to be sold in the private placement have not been registered under the Securities Act of 1933, as amended (the “Securities Act”), or any state
or other applicable jurisdiction’s securities laws, and may not be offered or sold in the United States absent registration or an applicable exemption from the
registration requirements of the Securities Act and applicable state or other jurisdictions’ securities laws.
This press release shall not constitute an offer to sell or the solicitation of an offer to buy these securities, nor shall there be any offer, solicitation or sale of
these securities in any jurisdiction in which such offer, solicitation or sale would be unlawful.
About Stealth
We are a clinical-stage biotechnology company focused on the discovery, development and commercialization of novel therapies for diseases involving
mitochondrial dysfunction.
Forward-Looking Statements
This press release contains forward-looking statements within the meaning of The Private Securities Litigation Reform Act of 1995. Such forward-looking
statements include those regarding Stealth BioTherapeutics’ plans, strategies and expectations for its preclinical and clinical advancement of its drug
development programs, including its ongoing clinical trials of elamipretide and planned clinical trial of SBT-272; the potential benefits of Stealth
BioTherapeutics’ product candidates; its key milestones for 2020; its plans regarding future data presentations; its interactions with regulatory authorities;
and its financial guidance regarding the period in which it will have capital available to fund its operations. Statements that are not historical facts, including
statements about Stealth BioTherapeutics’ beliefs, plans and expectations, are forward-looking statements. The words “anticipate,” “expect,” “hope,”
“plan,” “potential,” “possible,” “will,” “believe,” “estimate,” “intend,” “may,” “predict,” “project,” “would” and similar expressions are intended to identify
forward-looking statements, although not all forward-looking statements contain these
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identifying words. Stealth BioTherapeutics may not actually achieve the plans, intentions or expectations disclosed in these forward-looking statements, and
you should not place undue reliance on these forward-looking statements. Actual results or events could differ materially from the plans, intentions and
expectations disclosed in the forward-looking statements as a result of known and unknown risks, uncertainties and other important factors, including:
Stealth BioTherapeutics’ ability to obtain additional funding; the ability to successfully demonstrate the efficacy and safety of Stealth BioTherapeutics’
product candidates and future product candidates; the preclinical and clinical results for Stealth BioTherapeutics’ product candidates, which may not
support further development and marketing approval; the potential advantages of Stealth BioTherapeutics’ product candidates; the content and timing of
decisions made by the U.S. FDA, the EMA or other regulatory authorities, investigational review boards at clinical trial sites and publication review bodies,
which may affect the initiation, timing and progress of preclinical studies and clinical trials of Stealth BioTherapeutics product candidates; Stealth
BioTherapeutics’ ability to obtain and maintain requisite regulatory approvals and to enroll patients in its planned clinical trials; unplanned cash
requirements and expenditures; competitive factors; Stealth BioTherapeutics’ ability to obtain, maintain and enforce patent and other intellectual property
protection for any product candidates it is developing; and general economic and market conditions. These and other risks are described in greater detail
under the caption “Risk Factors” included in the Stealth BioTherapeutics’ most recent Annual Report on Form 20-F filed with the Securities and Exchange
Commission (“SEC”), as well as in any future filings with the SEC. Forward-looking statements represent management’s current expectations and are
inherently uncertain. Except as required by law, Stealth BioTherapeutics does not undertake any obligation to update forward-looking statements made by
us to reflect subsequent events or circumstances.
Investor Relations
Stern Investor Relations
Lauren Stival, 212-362-1200
IR@StealthBT.com

Exhibit 99.2
ORDINARY SHARE PURCHASE AGREEMENT
This ORDINARY SHARE PURCHASE AGREEMENT (“Agreement”) is made as of April 10, 2020 (the “Effective Date”), by and between
Stealth BioTherapeutics Corp, a Cayman Islands exempted company (the “Company”), and Morningside Venture (I) Investments Limited (the “Investor”).

RECITALS
WHEREAS, pursuant to the terms and subject to the conditions set forth in this Agreement, the Investor desires to purchase from the Company, and
the Company desires to sell and issue to the Investor, certain Ordinary Shares in the capital of the Company with par value US$0.0003 (the “Ordinary
Shares”).

AGREEMENT
NOW, THEREFORE, in consideration of the premises and the mutual covenants herein contained, and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties hereby agree as follows:
1.

Purchase and Sale of Shares.

1.1. Sale and Issuance of Shares. Pursuant to the terms and subject to the conditions of this Agreement, the Company shall issue and sell to
the Investor at the Closing (as defined below), free and clear of all liens, other than any liens arising as a result of any action by the Investor, and the
Investor shall purchase from the Company at the Closing, 152,858,460 Ordinary Shares (the “Shares”) for US$0.13084 per Ordinary Share (the “Price”), or
US$20,000,000.91 in the aggregate (the “Investment Amount”). Payment of the Investment Amount shall be made at the Closing by wire transfer of
immediately available funds to the account specified in writing by the Company to the Investor at least three business days prior to the date hereof, subject
to the satisfaction of the conditions set forth in this Agreement. Payment of the Investment Amount for the Shares shall be made against delivery to the
Investor of the Shares, which Shares shall be uncertificated and shall be registered in the name of the Investor in the register of members of the Company
held and maintained by the Company’s registered office provider.
1.2. Closing. The closing of the sale and purchase of the Shares will take place remotely via the exchange of documents and signatures after
the satisfaction or waiver of each of the conditions set forth in Sections 4 and 5 (other than those conditions that by their nature are to be satisfied at the
Closing, but subject to the fulfillment or waiver of those conditions) at 7:00 a.m. EDT, on the date hereof, or at such other time and place as the Company
and the Investor mutually agree upon, orally or in writing (which time and place are designated as the “Closing”).
1.3.

Deliveries.

(a) Deliveries by the Company. At the Closing, the Company shall issue the Shares to the Investor and the Company shall instruct its
registered officer provider to update the register of members of the Company to reflect such issuance. The Company shall also

deliver at the Closing: (i) a certificate in form and substance reasonably satisfactory to the Investor and duly executed on behalf of the Company by an
authorized executive officer of the Company dated as of the date hereof, certifying that the conditions to Closing set forth in Section 4 of this Agreement
have been fulfilled; (ii) a legal opinion of Company’s Cayman counsel in form and substance reasonably satisfactory to the Investor, (iii) a certificate in
form and substance reasonably satisfactory to the Investor and duly executed on behalf of the Company by a director or executive officer of the Company
dated as of the date hereof certifying (A) that attached thereto is a true and complete copy of the memorandum and articles of association of the Company as
in effect at the time of the actions by the Board of Directors of the Company referred to in clause (B) below, and on the date hereof (the “Organizational
Documents”); (B) that attached thereto is a true and complete copy of all resolutions adopted by the Board of Directors of the Company authorizing the
execution, delivery and performance of this Agreement and the transactions contemplated hereby and that all such resolutions are in full force and effect
and are all the resolutions adopted in connection with the transactions contemplated hereby as of the date hereof; (C) a good standing certificate of the
Company issued by the Registry of Companies of the Cayman Islands, and (D) as to the incumbency and specimen signature of any director or officer of the
Company executing this Agreement or any certificate contemplated hereby on behalf of the Company.
(b) Deliveries by the Investor. At the Closing, the Investor shall deliver to the Company the Investment Amount by wire transfer of
immediately available United States funds to the account designated by the Company pursuant to Section 1.1.
2. Representations and Warranties of the Company. The Company hereby represents and warrants to the Investor that the following
representations are true and correct as of the date hereof and as of the Closing (except to the extent any such representations and warranties expressly relate
to an earlier date, in which case such representations and warranties are true and correct as of such earlier date).
2.1. Organization, Valid Existence and Qualification. The Company has been duly incorporated and is validly existing and in good
standing under the laws of the Cayman Islands and has the corporate power and authority to own, lease and operate its properties and to conduct its business
as currently conducted, and as proposed to be conducted as described in the Company SEC Documents (as defined below), to issue and sell the Shares and
to enter into and perform its obligations under this Agreement. The Company is qualified to transact business and is in good standing in each other
jurisdiction in which the character of the properties owned, leased or operated by the Company, or the nature of the business conducted by the Company,
makes such qualification necessary, except where the failure to be so qualified would not have a material adverse effect on the Company’s financial
condition, business or operations.
2.2.

Capitalization and Voting Rights.

(a) The authorized share capital of the Company as of the date hereof consists of: (i) 1,200,000,000 Ordinary Shares of which, as of
the date of this Agreement, (x) 436,720,810 Ordinary Shares are issued and outstanding, (y) 89,295,738 Ordinary Shares are reserved for issuance pursuant
to the Company’s share incentive and employee stock purchase plans, of which 17,992,276 Ordinary Shares are issuable upon the exercise of stock options
-2-

outstanding on the date hereof, and (z) 500,000 Ordinary Shares are reserved for issuance upon the exercise of warrants to purchase Ordinary Shares that are
outstanding on the date hereof. All of the issued and outstanding Ordinary Shares (A) have been duly authorized and validly issued, (B) are fully paid and
nonassessable and (C) were legally obtained and issued in compliance with all applicable Cayman Islands law and U.S. federal and state securities laws and
not in violation of any preemptive rights.
(b)

All of the issued and outstanding Ordinary Shares are entitled to one (1) vote per share.

(c) Except as described or referred to in Section 2.2(a), as of the date hereof, there are not: (i) any outstanding equity securities,
options, warrants, rights (including conversion or preemptive rights) or other agreements pursuant to which the Company is or may become obligated to
issue, sell or repurchase any shares or any other securities of the Company or (ii) any restrictions on the transfer of shares or capital stock of the Company
other than pursuant to U.S. federal and state securities laws.
(d) Except as disclosed in the Company SEC Documents filed prior to the date hereof, the Company is not a party to or subject to any
agreement or understanding relating to the voting of shares of the Company or the giving of written consents by a shareholder or director of the Company.
(e) Except as disclosed in the Company SEC Documents filed prior to the date hereof, no individual, company, partnership, limited
liability company, firm, corporation, trust, unincorporated organization, government or any department or agency thereof or other entity (any of the
foregoing, a “Person”) has any right to cause the Company to effect the registration under the Securities Act of any securities of the Company.
2.3. Subsidiaries. Except as disclosed in the Company SEC Documents filed prior to the date hereof, the Company does not own or control,
directly or indirectly, any interest in any other corporation, company, partnership, trust, joint venture, limited liability company, association, or other
business entity. The Company is not a participant in any joint venture, partnership or similar arrangement.
2.4. Authorization. All corporate action on the part of the Company, its officers, directors and shareholders necessary for the authorization,
execution and delivery of this Agreement, the performance of all obligations of the Company hereunder, and the authorization, issuance, sale and delivery
of the Shares has been taken. This Agreement has been duly executed and delivered by the Company and constitutes the valid and legally binding obligation
of the Company, enforceable against the Company in accordance with its terms, except (a) as limited by applicable bankruptcy, insolvency, reorganization,
moratorium, and other laws of general application affecting enforcement of creditors’ rights generally, and (b) as limited by laws relating to the availability
of specific performance, injunctive relief or other equitable remedies.
2.5. Valid Issuance of Shares. The Shares that are being purchased by the Investor hereunder, when issued, sold and delivered in accordance
with the terms of this Agreement for the consideration expressed herein, will be duly and validly issued, fully paid and
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nonassessable, and will be issued to the Investor free of liens, encumbrances and restrictions on transfer other than (a) restrictions on transfer under the
Company’s Organizational Documents and under applicable U.S. state and federal securities laws, and (b) any liens, encumbrances or restrictions on
transfer that are created or imposed by the Investor. Subject in part to the truth and accuracy of the Investor’s representations set forth in Section 3 of this
Agreement, the offer, sale and issuance of the Shares as contemplated by this Agreement are exempt from the registration requirements of applicable
Cayman Islands laws and U.S. state and federal securities laws.
2.6. Non-Contravention. No consent, approval, order or authorization of, or registration, qualification, designation, declaration, notice to or
filing with, any foreign or U.S. federal, state or local governmental authority or other third party is required to be made or obtained by the Company in
connection with the authorization, execution and delivery by the Company of this Agreement, or with the authorization and consummation of the sale and
issuance of Shares contemplated by this Agreement, except for (x) the filing of notices of the sale of Shares pursuant to Regulation D promulgated under the
Securities Act and applicable state securities laws, which filings shall be made by the Company in a timely manner in accordance with all applicable laws,
and (y) third party consents which have been obtained prior to the Closing. The Company is not (a) in violation or default of any provision of its
Organizational Documents, or (b) in violation or default in any material respect of any ruling, instrument, judgment, order, writ or decree to which it is a
party or by which it or any of its assets are bound, or of any provision of any foreign or U.S. federal or state statute, rule or regulation applicable to the
Company, except for such violations or defaults of any foreign or U.S. federal or state statute, rule or regulation that could not reasonably be expected to
result, either individually or in the aggregate, in a material adverse effect on the Company’s financial condition, business or operations. The execution,
delivery and performance of this Agreement, the compliance with the provisions hereof by the Company and the consummation of the transactions
contemplated hereby will not result in any such violation or constitute, with or without the passage of time and giving of notice, either (i) a default or
violation (A) of any provision of its Organizational Documents, or (B) in any material respect of any such ruling, instrument, judgment, order, writ or
decree, or (C) of any provision of any foreign or U.S. federal or state statute, rule or regulation applicable to the Company, except for such violations or
defaults of any foreign or U.S. federal or state statute, rule or regulation that would not result or be reasonably likely to have reasonably be expected to
result, either individually or in the aggregate, in a material adverse effect on the Company’s financial condition, business or operations, (ii) an event that
results in the creation of any lien, charge or encumbrance upon any of (A) the Shares, other than restrictions on resale pursuant to securities Laws, or (B) the
properties or assets of the Company or the suspension, revocation, impairment, forfeiture, or nonrenewal of any material permit, license, authorization or
approval applicable to the Company that could reasonably be expected to result, either individually or in the aggregate, in a material adverse effect on the
Company’s financial condition, business or operations or (iii) a breach of, or default under or conflict with, or give rise to any right of termination,
cancellation or acceleration of, any agreement, arrangement or instrument, whether written or oral, by which the Company or any of its assets are bound,
except as would not result or be reasonably likely to have reasonably be expected to result, either individually or in the aggregate, in a material adverse
effect on the Company’s financial condition, business or operations.
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2.7. Litigation. There is no action, suit, proceeding or investigation pending (of which the Company has received notice or otherwise has
knowledge) or, to the Company’s knowledge, threatened, against the Company or which the Company intends to initiate.
2.8. Licenses and Other Rights; Compliance with Laws. The Company has all material franchises, permits, licenses and other rights and
privileges (“Permits”) necessary to permit it to own its properties and to conduct its business as presently conducted and is in compliance thereunder, except
where the failure to be in compliance does not and would not have or be reasonably likely to have a material adverse effect on the Company’s financial
condition, business or operations. The Company has not taken any action that would interfere with the Company’s ability to renew all such Permits, except
where the failure to renew such Permits would not have or be reasonably likely to have a material adverse effect on the Company’s financial condition,
business or operations. The Company is and has been in compliance with all Laws applicable to its business, properties and assets, and to the products and
services sold by it, except where the failure to be in compliance does not and would not have a material adverse effect on the Company’s financial
condition, business or operations.
2.9.

Company SEC Documents; Financial Statements; Nasdaq Global Market.

(a) Since February 14, 2019, the Company has timely filed all required reports, schedules, forms, statements and other documents
(including exhibits and all other information incorporated therein), and any required amendments to any of the foregoing, with the SEC (the “Company
SEC Documents”). As of their respective filing dates, each of the Company SEC Documents complied in all material respects with the requirements of the
Securities Act of 1933, as amended (the “Securities Act”), and the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the rules and
regulations of the SEC promulgated thereunder applicable to such Company SEC Documents, and no Company SEC Documents when filed, declared
effective or mailed, as applicable, contained any untrue statement of a material fact or omitted to state a material fact required to be stated therein or
necessary in order to make the statements therein, in light of the circumstances under which they were made, not misleading.
(b) The financial statements of the Company included in its Annual Report on Form 20-F for the fiscal year ended December 31, 2019
comply as to form in all material respects with applicable accounting requirements and the published rules and regulations of the SEC with respect thereto
(to the extent applicable), have been prepared in accordance with United States generally accepted accounting principles applied on a consistent basis
during the periods involved (except as may be indicated in the notes thereto) and fairly present in all material respects the financial position of the Company
as of the dates thereof and the results of its operations for the periods then ended and, in the case of the financial statements for the fiscal year ended
December 31, 2019, cash flows for the period then ended. Except (i) as set forth in the Company SEC Documents filed prior to the date hereof or (ii) for
liabilities incurred in the ordinary course of business subsequent to the date of the most recent balance sheet contained in the Company SEC Documents, the
Company has no liabilities, whether absolute or accrued, contingent or otherwise, other than those that would not, individually or in the aggregate, have a
material adverse effect on the Company’s financial condition, business or operations.
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(c) American Depositary Shares of the Company (the “ADSs”) issued pursuant to a certain Deposit Agreement by the Company,
Citibank, N.A. (the “Depositary”) and the other parties thereto dated as of February 20, 2019 (the “Deposit Agreement”) are registered pursuant to
Section 12(b) or 12(g) of the Exchange Act and listed on The Nasdaq Global Market. Each ADS represents 12 Ordinary Shares (or a right to receive 12
Ordinary Shares). The Company has not taken any action designed to terminate the registration of the ADSs under the Exchange Act or delisting the ADSs
from The Nasdaq Global Market. The Company has not received any notification that, and has no knowledge that, the SEC or The Nasdaq Stock Market
LLC is contemplating terminating such listing or registration, and no stop order or suspension of trading of the ADSs has been imposed by The Nasdaq
Global Market, the SEC or any other governmental authority and remains in effect. The Company has not received notice to the effect that the Company is
not in compliance with the listing or maintenance requirements of The Nasdaq Global Market.
2.10.

Absence of Certain Changes.

(a) Except as disclosed in the Company SEC Documents filed prior to the date hereof, since December 31, 2019, there has not
occurred any event that has caused or would reasonably be expected to cause a material adverse effect on the Company’s financial condition, business or
operations.
(b) Except as set forth in the Company SEC Documents filed prior to the date hereof, since December 31, 2019, the Company has not
(i) declared, set aside or paid any dividends, or authorized or made any distribution or payment upon or with respect to any class or series of its shares or
established a record date for any of the foregoing, or made any other actual, constructive or deemed distribution in respect of any shares or otherwise make
any payments to shareholders in their capacity as such, or (ii) sold, exchanged or otherwise disposed of any of its material assets or rights.
(c) Since December 31, 2019, the Company has not admitted in writing its inability to pay its debts generally as they become due,
filed or consented to the filing against it of a petition in bankruptcy or a petition to take advantage of any insolvency act, made an assignment for the benefit
of creditors, consented to the appointment of a receiver for itself or for the whole or any substantial part of its property, or had a petition in bankruptcy filed
against it, been adjudicated a bankrupt, or filed a petition or answer seeking reorganization or arrangement under the federal bankruptcy laws or any other
laws of the United States, the Cayman Islands or any other jurisdiction.
2.11. Offering. Subject to the accuracy of the Investor’s representations set forth in Sections 3.2 and 3.5, the offer, sale and issuance of the
Shares to be issued in conformity with the terms of this Agreement constitute transactions which are exempt from the registration requirements of the
Securities Act and from all applicable state registration or qualification requirements. Neither the Company nor any Person acting on its behalf will take any
action that would cause the loss of such exemption.
2.12. No Integration. The Company has not, directly or through any agent, sold, offered for sale, solicited offers to buy or otherwise
negotiated in respect of, any security (as
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defined in the Securities Act) which is or will be integrated with the Shares sold pursuant to this Agreement in a manner that would require the registration
of the Shares under the Securities Act.
2.13. Brokers’ or Finders’ Fees. No broker, finder, investment banker or other Person is entitled to any brokerage, finder’s or other fee or
commission from the Company in connection with the transactions contemplated by this Agreement.
2.14. Investment Company. The Company is not, and is not an Affiliate of, and immediately after receipt of payment for the Shares, will not
be or be an Affiliate of, an “investment company” within the meaning of the Investment Company Act of 1940, as amended. The Company shall conduct its
business in a manner so that it will not become an “investment company” subject to registration under the Investment Company Act of 1940, as amended.
For purposes of this Agreement, “Affiliate” shall mean, with respect to any Person, another Person that controls, is controlled by, or is under common
control with such Person, provided, that for the purpose of this definition only, “control” (including, with correlative meaning, the terms “controlled by” and
“under the common control”) means the actual power, either directly or indirectly through one or more intermediaries, to direct or cause the direction of the
management and policies of a Person, whether by the ownership of more than fifty percent (50%) of the voting stock of such Person, by contract or
otherwise.
2.15. No Solicitation. Neither the Company nor any person acting on behalf of the Company has offered or sold any of the Shares by any
form of general solicitation or general advertising. The Company has offered the Shares for sale only to the Investor.
2.16. Foreign Corrupt Practices. Neither the Company, nor to the knowledge of the Company, any agent or other person acting on behalf of
the Company, has: (i) directly or indirectly, used any funds for unlawful contributions, gifts, entertainment or other unlawful expenses related to foreign or
domestic political activity, (ii) made any unlawful payment to foreign or domestic government officials or employees or to any foreign or domestic political
parties or campaigns from corporate funds, (iii) failed to disclose fully any contribution made by the Company (or made by any person acting on its behalf
of which the Company is aware) which is in violation of law or (iv) violated in any material respect any provision of the Foreign Corrupt Practices Act of
1977, as amended, or any applicable non-U.S. anti-bribery Law.
2.17. Office of Foreign Assets Control. Neither the Company nor, to the Company’s knowledge, any director, officer, agent, employee or
Affiliate of the Company is currently subject to any U.S. sanctions administered by the Office of Foreign Assets Control of the U.S. Treasury Department.
2.18. Tax Returns and Payments. The Company has filed all tax returns and reports as required, and within the time prescribed, by
applicable law and has paid or made provision for the payment of all accrued and unpaid taxes to which the Company is subject and which are not currently
due and payable, except where any failure does not and would not have a material adverse effect on the Company’s financial condition, business or
operations.
-7-

2.19.

Intellectual Property.

(a) The U.S. and non-U.S. patents, trade secrets, know-how, trademarks, service marks, copyrights, and other proprietary and
intellectual property rights, and all grants and applications with respect to the foregoing (collectively, the “Intellectual Property”) that is owned by the
Company is owned free from any material liens or restrictions. All of the Company’s material licenses, permits, authorizations, approvals, contracts or
consents granted, issued by or with any Person relating to the use of Intellectual Property (collectively, the “Intellectual Property Licenses”) are in full
force and effect in accordance with their terms, are free of any liens or restrictions, and neither the Company nor to the Company’s knowledge any other
party thereto, is in material breach of any such material Intellectual Property License, and no event has occurred that with notice or lapse of time or both
would constitute such a breach or default thereunder or would result in the termination thereof or would cause or permit the acceleration or other change of
any right or obligation of the loss of any benefit thereunder by the Company except, in each case, (i) for any such failure to be in full force and effect, such
lien or restriction, and such material breach that would not have or reasonably be expected to have a material adverse effect on the Company’s financial
condition, business or operations, or (ii) as set forth in any such Intellectual Property License. Except as set forth in the Company SEC Documents filed
prior to the date hereof, there is no material legal claim or demand of any Person pertaining to, or any proceeding which is pending (of which the Company
has received notice or otherwise has knowledge) or, to the knowledge of the Company, threatened, (i) challenging the right of the Company in respect of
any Company Intellectual Property, or (ii) that claims that any default exists under any Intellectual Property License, except, in the case of (i) and (ii) above,
where any such claim, demand or proceeding would not have or reasonably be expected to have a material adverse effect on the Company’s financial
condition, business or operations.
(b) Except as set forth in the Company’s SEC Documents filed prior to the date hereof: (i) the Company owns, free and clear of any
lien or encumbrance, or has a valid license to, or has an enforceable right to use, as it is used or held for use, all U.S and non-U.S. Intellectual Property
rights reasonably necessary for the conduct of the Company’s business (“Company Proprietary Rights”), the absence of which would not have or
reasonably be expected to have a material adverse effect on the Company’s financial condition, business or operations; and (ii) the Company has taken
reasonable measures to protect the Company Proprietary Rights, consistent with prudent commercial practices in the biotechnology industry, except where
failure to take such measures would not have or reasonably be expected to have a material adverse effect on the Company’s financial condition, business or
operations.
3. Representations and Warranties of the Investor. The Investor hereby represents and warrants to the Company that the following
representations are true and correct as of the date hereof and as of the Closing (except to the extent any such representations and warranties expressly relate
to an earlier date, in which case such representations and warranties are true and correct as of such earlier date):
3.1. Authorization. The Investor has all requisite power and authority to enter into this Agreement, and such agreement constitutes its valid
and legally binding obligation, enforceable in accordance with its terms except (a) as limited by applicable bankruptcy, insolvency, reorganization,
moratorium, and other laws of general application affecting enforcement of creditors’ rights generally, and (b) as limited by laws relating to the availability
of specific performance, injunctive relief, or other equitable remedies.
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3.2. Purchase Entirely for Own Account. This Agreement is made with the Investor in reliance upon the Investor’s representations to the
Company, which by the Investor’s execution of this Agreement, such Investor hereby confirms that the Shares acquired by the Investor hereunder will be
acquired for investment for the Investor’s own account, not as a nominee or agent, and not with a view to the resale or distribution of any part thereof, and
that the Investor has no present intention of selling, granting any participation in, or otherwise distributing the same. By executing this Agreement, the
Investor further represents that the Investor does not have any contract, undertaking, agreement or arrangement with any person to sell, transfer or grant
participation rights to such person or to any third person, with respect to any of the Shares.
3.3. No Solicitation. At no time was the Investor presented with or solicited by any publicly issued or circulated newspaper, mail, radio,
television or other form of general advertising or solicitation in connection with the offer, sale and purchase of the Shares.
3.4. Disclosure of Information. The Investor has had the opportunity to review all the information from the Company and its management
that it considers necessary or appropriate to make an informed investment decision with respect to the Shares to be purchased by the Investor under this
Agreement. The Investor further has had an opportunity to ask questions and receive answers from the Company regarding the Company, its financial
condition, results of operations and prospects and the terms and conditions of the offering of the Shares sufficient to enable it to evaluate its investment. The
foregoing, however, does not in any way limit or modify the representations and warranties made by the Company in Section 2.
3.5. Investment Experience and Accredited Investor Status. The Investor is an “accredited investor” within the meaning of Rule 501 of
Regulation D promulgated under the Securities Act. The Investor has such knowledge and experience in financial or business matters that it is capable of
evaluating the merits and risks of the investment in the Shares to be purchased hereunder. The Investor represents that the office in which its investment
decision was made is located at the address set forth in Section 7.6.
3.6. Restricted Securities. The Investor understands that the Shares, when issued, will be “restricted securities” under the Securities Act
inasmuch as they are being acquired from the Company in a transaction not involving a public offering and that under the Securities Act and applicable
regulations thereunder such securities may be resold without registration under the Securities Act only in certain limited circumstances. In this connection,
the Investor represents that the Investor is familiar with Rule 144 of the Securities Act, as presently in effect, and understands the resale limitations imposed
thereby and by the Securities Act.
3.7. No Brokers. The Investor has not incurred, and will not incur in connection with the purchase of the Shares any brokerage or finders’
fees, or agents’ commissions or similar liabilities.
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4. Conditions to the Investor’s Obligations at Closing. The obligations of the Investor at Closing are subject to the fulfillment as of the Closing,
of each of the following conditions (unless waived in writing by the Investor):
4.1. Representations and Warranties. Each of the representations and warranties of the Company contained in Section 2 shall be true and
accurate in all respects on and as of the Closing with the same force and effect as if they had been made at the Closing, except for those representations and
warranties that address matters only as of a particular date (which shall remain true and correct as of such particular date), with the same force and effect as
if they had been made at the Closing.
4.2. Performance. The Company shall have performed and complied with all covenants, agreements, obligations and conditions contained in
this Agreement that are required to be performed or complied with by it on or before the Closing and shall have obtained all approvals, consents and
qualifications necessary to complete the purchase and sale described herein.
4.3. Qualifications. All authorizations, approvals, or permits, if any, of any governmental authority or regulatory body of the United States
or of any state that are required in connection with the lawful issuance and sale of the Shares pursuant to this Agreement shall be duly obtained and effective
as of the Closing, other than (a) the filing pursuant to Regulation D, promulgated under the Securities Act and (b) the filings required by applicable state
“blue sky” securities laws, rules and regulations.
5. Conditions to the Company’s Obligations at Closing. The obligations of the Company to the Investor at the Closing are subject to the
fulfillment, on or by the Closing, of each of the following conditions (unless waived in writing by the Company):
5.1. Representations and Warranties. The representations and warranties of the Investor contained in Section 3 shall be true and accurate in
all respects on and as of the Closing with the same force and effect as if they had been made at the Closing.
5.2. Performance. The Investor shall have performed and complied with all covenants, agreements, obligations and conditions contained in
this Agreement that are required to be performed or complied with by it on or before the Closing and shall have obtained all approvals, consents and
qualifications necessary to complete the purchase and sale described herein.
5.3. Qualifications. All authorizations, approvals, or permits, if any, of any governmental authority or regulatory body of the United States
or of any state that are required in connection with the lawful issuance and sale of the Shares pursuant to this Agreement shall be duly obtained and effective
as of the Closing, other than (a) the filing pursuant to Regulation D, promulgated under the Securities Act and (b) the filings required by applicable state
“blue sky” securities laws, rules and regulations.
6.

Other Covenants, Rights and Obligations of the Parties.
6.1.

Legends. It is understood that each book entry evidencing the Shares may be notated with the following legend (or substantially similar

legend):
THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“ACT”), OR UNDER THE SECURITIES
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LAWS OF APPLICABLE STATES. THESE SECURITIES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE
TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE ACT AND APPLICABLE STATE SECURITIES LAWS, PURSUANT TO
REGISTRATION OR EXEMPTION THEREFROM. INVESTORS SHOULD BE AWARE THAT THEY MAY BE REQUIRED TO BEAR THE FINANCIAL
RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.
6.2. Legend Removal. Book entries evidencing the Shares shall not contain the legend set forth in Section 6.1: (a) following a sale of such
Shares pursuant to a registration statement covering the resale of such Shares, while such registration statement is effective under the Securities Act,
(b) following any sale of such Shares pursuant to Rule 144, (c) if such Shares are eligible for sale under Rule 144, without the requirement for the Company
to be in compliance with the current public information required under Rule 144 as to such Shares and without volume or manner-of-sale restrictions under
Rule 144 or (d) if such legend is not required under applicable requirements of the Securities Act (including judicial interpretations and pronouncements
issued by the staff of the SEC). The Company will not make any notation on its records or give instructions to its registered office provider that enlarge the
restrictions on transfer set forth in this Agreement.
6.3. ADSs. The Company agrees to use all reasonable efforts to cause the Depositary to deliver ADSs to the Investor from time to time upon
the Investor’s transfer of any Shares to the Depositary or its designated custodian and the satisfaction of any other customary requirements under the
Deposit Agreement and, in connection therewith, the Company shall instruct its registered office provider to update the register of members of the Company
without restrictive legends in respect of such transfer of Ordinary Shares by the Investor to the Depositary or its designated custodian. In connection with
the Investor’s transfer of any Shares to the Depositary or its designated custodian and the issuance of ADSs representing such shares, the Company shall
bear fees and expenses, if any, related to updating of the Company’s register of members of any transfer of such shares with the Depositary or its designated
custodian, the cancellation of any share certificates representing such shares and issuance of new share certificates, and if any legal opinion by the counsel
to the Company is required in connection with the deposit of such shares, the issuance of such legal opinion, except that any ADS issuance fees and other
charges of the Depositary and its custodian shall be borne by the Investor. The Company hereby agrees, until the Shares are eligible for sale by the Investor
under Rule 144, to use commercially reasonable efforts to maintain the listing and trading of the ADSs on The Nasdaq Global Market (or other securities
trading exchange operated by The Nasdaq Stock Market LLC, or its affiliates or successors) and to comply in all material respects with the Company’s
reporting, filing and other obligations under the rules and listing standards thereof.
6.4. Form D; Blue Sky Filings. The Company agrees to timely file a Form D with respect to the Shares as required under Regulation D and
to provide a copy thereof, promptly upon request of the Investor. The Company shall take such action as the Company shall reasonably determine is
necessary in order to obtain an exemption for, or to qualify the Shares for, sale to the Investor at the Closing under applicable securities or “Blue Sky” laws
of the states of the United States, and shall provide evidence of such actions promptly upon request of the Investor.
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6.5. Register of Members. The Company agrees to provide the Investor a certified copy of an extract of the register of members reflecting
the Shares issued to the Investor within five (5) business days after the Closing.
7.

Miscellaneous.

7.1. Survival of Representations and Warranties. The representations and warranties of the Company and the Investor contained in or made
pursuant to this Agreement shall survive the Closing and the delivery of the Shares, and shall in no way be affected by any investigation of the subject
matter thereof made by or on behalf of the Investor or the Company.
7.2. Governing Law. This Agreement shall be governed by and construed in accordance with the internal laws of Delaware (without
reference to the conflicts of law provisions thereof).
7.3. Jurisdiction; Venue; Service of Process. The Company and the Investor each irrevocably submits to the exclusive jurisdiction of (a) the
courts of the Commonwealth of Massachusetts located in Boston, MA, and (b) the United States District Court for the District of Massachusetts, for the
purposes of any actions, suits and proceedings (collectively, “Actions”) arising out of this Agreement. Each party agrees to commence any such Action
either in the United States District Court for the District of Massachusetts or if such Action may not be brought in such court for jurisdictional reasons, in
the courts of the Commonwealth of Massachusetts located in Boston, MA. Each party irrevocably and unconditionally waives any objection to the laying of
venue of any Action arising out of this Agreement in (i) the courts of the Commonwealth of Massachusetts located in Boston, MA, and (ii) the United States
District Court for the District of Massachusetts, and hereby and thereby further irrevocably and unconditionally waives and agrees not to plead or claim in
any such court that any such Action brought in any such court has been brought in an inconvenient forum.
7.4. Counterparts; Facsimile Signatures. This Agreement may be executed in two or more counterparts, each of which shall be deemed an
original, but all of which together shall constitute one and the same instrument. This Agreement may be executed and delivered by facsimile, or by email in
portable document format (.pdf) and upon such delivery of the signature page by such method will be deemed to have the same effect as if the original
signature had been delivered to the other parties.
7.5. Headings; Interpretation. Headings in this Agreement are for convenience of reference only and shall not be considered in construing
this Agreement. In this Agreement, (a) the meaning of defined terms shall be equally applicable to both the singular and plural forms of the terms defined,
(b) the captions and headings are used only for convenience and are not to be considered in construing or interpreting this Agreement and (c) the words
“including,” “includes” and “include” shall be deemed to be followed by the words “without limitation.” All references in this Agreement to sections,
paragraphs, exhibits and schedules shall, unless otherwise provided, refer to sections and paragraphs hereof and exhibits and schedules attached hereto, all
of which exhibits and schedules are incorporated herein by this reference.
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7.6. Notices. Unless otherwise provided herein, any and all notices required or permitted to be given to a party pursuant to the provisions of
this Agreement will be in writing and will be effective and deemed to provide such party sufficient notice under this Agreement on the earliest of the
following: (a) at the time of personal delivery, if delivery is in person on a business day (or, if delivered or sent on a non-business day, then on the next
business day); (b) when confirmation of receipt is sent, if sent by electronic mail addressed to the other party at its email address specified herein (or
hereafter modified by subsequent notice to the parties hereto), with confirmation of receipt requested verifying successful transmission of the email; (c) one
(1) business day after deposit with an express overnight courier for United States deliveries, or two (2) business days after such deposit for deliveries
outside of the United States, with proof of delivery from the courier requested; or (d) three (3) business days after deposit in the United States mail by
certified mail (return receipt requested) for United States deliveries. All notices for delivery outside the United States will be sent by email or by express
courier. All notices not delivered personally or by email will be sent with postage and/or other charges prepaid and properly addressed to the party to be
notified at the address as follows, or at such other address as such other party may designate by one of the indicated means of notice herein to the other
parties hereto as follows:
(a)

if to the Investor:
Morningside Venture (I) Investments Limited
Attn: Frances Richard
2nd Floor, Le Prince de Galles
3-5 Avenue des Citronniers
MC 98000, Monaco
T: 011-377-97-97-47-37
F: 011-377-97-97-47-30
admin@thc-mgt.mc
with copies to (which shall not constitute notice):
Morningside Technology Advisory, LLC
Attn: Stephanie O’Brien, Esq.
1188 Centre Street
Newton Centre, MA 02459
T: (617) 244-2800
F: (617) 244-2889
obrien@morningsidenewton.com
Springfield Financial Advisory Limited
Attn: Alice Li/Makim Ma
22nd Floor Hang Lung Centre
2-20 Paterson Street
Causeway Bay, Hong Kong
T: 011-852-2576-6800
F: 011-852-2881-5741
alice.li@springfld.com
MakimMa@springfld.com
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; and
(b)

if to the Company:
Stealth BioTherapeutics Corp
c/o Stealth BioTherapeutics Inc.
275 Grove Street, Suite 3-107
Newton, MA 02466
Attention: Chief Executive Officer
Email: Reenie.McCarthy@stealthbt.com
With a copy to (which shall not constitute notice):
WilmerHale
60 State Street
Boston, MA 02109
Attention: Steven D. Singer, Esq. and Rosemary G. Reilly, Esq.
Email: Steven.Singer@wilmerhale.com and
Rosemary.Reilly@wilmerhale.com

7.7. No Finder’s Fees. The Investor agrees to indemnify and to hold harmless the Company from any liability for any commission or
compensation in the nature of a finders’ or broker’s fee (and any asserted liability as a result of the performance of services of any such finder or broker) for
which the Investor or any of its officers, partners, employees, or representatives is responsible. The Company agrees to indemnify and hold harmless the
Investor from any liability for any commission or compensation in the nature of a finder’s or broker’s fee (and any asserted liability as a result of the
performance of services by any such finder or broker) for which the Company or any of its officers, employees or representatives is responsible.
7.8. Amendments and Waivers. Any term of this Agreement may be amended and the observance of any term of this Agreement may be
waived (either generally or in a particular instance and either retroactively or prospectively), in case of an amendment, only with the written consent
executed by an authorized representative of each of the Company and the Investor, and in case of a waiver, only in writing with specific reference to the
relevant provision(s) of this Agreement and signed by an authorized representative of the party against whom the waiver is to be effective. Any amendment
or waiver effected in accordance with this Section 7.8 shall be binding upon each holder of any Shares at the time outstanding, each future holder of such
securities, and the Company. No delay or failure to require performance of any provision of this Agreement shall constitute a waiver of that provision as to
that or any other instance. No waiver granted under this Agreement as to any one provision herein shall constitute a subsequent waiver of such provision or
of any other provision herein, nor shall it constitute the waiver of any performance other than the actual performance specifically waived.
7.9. Severability. If any provision of this Agreement is determined by any court or arbitrator of competent jurisdiction to be invalid, illegal
or unenforceable in any respect, such
-14-

provision will be enforced to the maximum extent possible given the intent of the parties hereto. If such clause or provision cannot be so enforced, such
provision shall be stricken from this Agreement and the remainder of this Agreement shall be enforced as if such invalid, illegal or unenforceable clause or
provision had (to the extent not enforceable) never been contained in this Agreement.
7.10. Entire Agreement. This Agreement, together with all exhibits and schedules hereto and agreements, certificates and other instruments
referenced herein, constitute the entire agreement and understanding of the parties with respect to the subject matter hereof and supersede any and all prior
negotiations, correspondence, agreements, understandings duties, or obligations, whether oral or written, between or among the parties hereto with respect
to the specific subject matter hereof.
7.11. Third Parties. Nothing in this Agreement, express or implied, is intended to confer upon any person, other than the parties hereto and
their successors and assigns, any rights or remedies under or by reason of this Agreement.
7.12. Costs, Expenses. The Company and the Investor will each bear their own expenses in connection with the preparation, execution and
delivery of this Agreement and the consummation of the transactions contemplated by this Agreement.
7.13. Further Assurances. The parties agree to execute such further documents and instruments and to take such further actions as may be
reasonably necessary to carry out the purposes and intent of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have executed this ORDINARY SHARE PURCHASE AGREEMENT as of the date first written
above.
COMPANY:
STEALTH BIOTHERAPEUTICS CORP
By:
/s/ Irene P. McCarthy
Name: Irene P. McCarthy
Title: Chief Executive Officer and Director
[Signature Page to Ordinary Share Purchase Agreement]

IN WITNESS WHEREOF, the parties hereto have executed this ORDINARY SHARE PURCHASE AGREEMENT as of the date first written
above.
INVESTOR:
MORNINGSIDE VENTURE (I) INVESTMENTS
LIMITED
By:

/s/ Jill Marie Franklin

/s/ Frances Anne Elizabeth Richard
Name: Jill Marie Franklin/Frances Anne Elizabeth Richard
Title: Authorized Signatures
[Signature Page to Ordinary Share Purchase Agreement]

