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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 October 2019
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 October 10, 2019, Stealth BioTherapeutics Corp (the “Company”) entered into an option agreement (the “Option Agreement”) with Alexion
Pharmaceuticals, Inc. (“Alexion”), pursuant to which the Company granted Alexion the exclusive option to co-develop and commercialize elamipretide, the
Company’s lead product candidate. Under the terms of the Option Agreement, Alexion will receive an exclusive option to partner with the Company in the
development of subcutaneous elamipretide based on final results from the Company’s Phase 3 clinical trial currently underway in primary mitochondrial
myopathy (“PMM”). If Alexion chooses to exercise the option, the companies will negotiate and enter into a license agreement and a co-promotion
agreement to co-develop subcutaneous elamipretide in the United States for PMM and Barth syndrome, as well as Leber’s hereditary optic neuropathy
(LHON), which is currently being studied by the Company in a Phase 2 clinical trial, and co-promote for the United States on a 50-50 basis. In addition,
Alexion will receive exclusive rights to develop and commercialize subcutaneous elamipretide outside the United States. In connection with the entry into
the Option Agreement, Alexion will make initial payments to Stealth totaling $30.0 million, including an option fee, an equity investment and development
funding. If Alexion exercises the option, the Option Agreement provides for additional payments, including an option exercise fee, an additional equity
investment, development funding, potential regulatory and commercial milestone payments and royalties. The Company’s other pipeline assets, including
SBT-272, are not included in the option.
Simultaneous with their entry into the Option Agreement, the parties entered into an ordinary share purchase agreement dated as of October 10, 2019,
pursuant to which the Company issued and sold to Alexion 16,304,347 ordinary shares, par value $0.0003 per share, at a price of $0.92 per share, for an
aggregate purchase price of $15.0 million.
The Company issued a press release announcing its entry into the Option Agreement. The press release issued by the Company in connection therewith is
attached hereto as Exhibit 99.1. The information in this Form 6-K (including Exhibit 99.1) shall not be deemed “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), nor shall be deemed incorporated by reference in any filing under the Securities Act of
1933 or the Exchange Act, except as expressly set forth by specific reference in such a filing.
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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: October 10, 2019
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Ordinary Share Purchase Agreement dated as of October 10, 2019 by and between Stealth BioTherapeutics Corp and Alexion
Pharmaceuticals, Inc.
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Exhibit 99.1

Alexion and Stealth Announce Agreement for Option to Co-Develop and
Commercialize Late-Stage Therapy for Mitochondrial Diseases
- Elamipretide in Phase 3 development for primary mitochondrial myopathy - If option is exercised, Alexion & Stealth will co-develop and co-promote subcutaneous elamipretide in U.S. & Alexion will receive exclusive ex-U.S.
license - Stealth to receive initial payment of $30 million for equity investment, option fee and development funding, with potential for additional option-related &
milestone-dependent payments if option is exercised BOSTON – October 10, 2019 - Alexion Pharmaceuticals, Inc. (NASDAQ:ALXN) and Stealth BioTherapeutics Corp (NASDAQ:MITO) today announced
an agreement for an option to co-develop and commercialize elamipretide for mitochondrial diseases. Currently being evaluated in a Phase 3 study in people
with primary mitochondrial myopathy (PMM) - a genetic mitochondrial disease - elamipretide is a novel, potential first-in-class therapy that targets
mitochondrial dysfunction. There are currently no therapies approved to treat PMM, which is characterized by debilitating skeletal muscle weakness,
chronic fatigue and exercise intolerance. Under the terms of the agreement, Alexion will have the opportunity to exercise the option following the delivery
of results from the Phase 3 study currently underway in PMM.
“Mitochondria play a critical role in normal organ function and, when dysfunctional, can have devastating consequences on multiple organ systems, leading
to many serious diseases, such as primary mitochondrial myopathy,” said John Orloff, M.D., Executive Vice President and Head of Research &
Development at Alexion. “Given our strong existing relationships with neuromuscular specialists – who play a critical role in treating PMM – we believe
this is an exciting potential opportunity to further expand our rare neurology portfolio and look forward to the possibility of working with Stealth to realize
the promise of elamipretide for patients.”
“Our mission is to deliver therapies to patients suffering from devastating mitochondrial diseases, and this partnership will enhance our ability to rapidly
deliver on that mission,” said Stealth Chief Executive Officer Reenie McCarthy. “Together with Alexion, which is widely recognized for its demonstrated
ability to bring important new therapies for rare diseases to children and adults in need, we believe we can achieve synergies of execution that will both
expedite and increase patient access following achievement of key upcoming clinical and regulatory milestones for our PMM and Barth syndrome
programs.”
Under the terms of the agreement, Alexion will receive an exclusive option to partner with Stealth in the development of subcutaneous elamipretide based
on final results from the Phase 3 study currently underway in PMM. If Alexion chooses to exercise the option, the companies will co-develop subcutaneous
elamipretide in the U.S. for PMM and Barth syndrome, as well as Leber’s hereditary optic neuropathy (LHON), which is currently in earlier stage clinical
development. Upon commercialization, the agreement would provide for a 50-50 co-promote between the two companies in the U.S. and Alexion would
receive exclusive rights to develop and
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commercialize subcutaneous elamipretide outside the U.S. Alexion will make initial payments to Stealth totaling $30 million, including an option fee, an
equity investment and development funding. If the option is exercised, the agreement provides for additional payments, including an option exercise fee, an
additional equity investment, development funding and potential regulatory and commercial milestone payments. Stealth’s other pipeline assets, including
SBT-272, are not included in the option.
Stealth will host a conference call and webcast at 8:30 a.m. ET today to review this partnership and the potential opportunity for elamipretide. To access the
call please dial 866-939-3921 (domestic) and 678-302-3550 (international) and provide the passcode 49106405. A live audio webcast of the call will be
available on the Investors & News section of Stealth’s website at https://investor.stealthbt.com/. The archived webcast will be available approximately two
hours after the conference call and will be available for 30 days following the call.
About Primary Mitochondrial Myopathy
Primary mitochondrial myopathy (PMM) affects patients afflicted with a heterogenous group of genetic disorders whose disease predominantly impairs
skeletal muscle function, with many patients suffering from lifelong functional impairment. PMM is among the most common forms of mitochondrial
disease; patients must have a genetically confirmed diagnosis of primary mitochondrial disease plus a predominantly myopathic clinical presentation to
have PMM. Signs, symptoms and disease severity vary significantly among patients, but the most common symptoms include progressively debilitating
skeletal muscle weakness, chronic fatigue and exercise intolerance. As a result, the diagnostic process can be challenging, requiring a multi-disciplinary
approach, most frequently involving neuromuscular specialists and geneticists. There are currently no approved treatments for PMM, and standard-of-care
is supportive, typically focusing on the specific symptoms experienced by each individual patient.
About Elamipretide
Elamipretide, a mitochondria-targeted therapeutic, is in clinical development for a variety of diseases caused by mitochondrial dysfunction. Elamipretide
targets the inner mitochondrial membrane where it associates with cardiolipin – the signature phospholipid of the inner mitochondrial membrane, which
plays a role in many mitochondrial processes, including respiration and energy conversion. This elamipretide-cardiolipin association has been shown to
normalize the structure of the inner mitochondrial membrane, thereby improving mitochondrial function. In preclinical and clinical studies, elamipretide
was shown to increase mitochondrial respiration, improve the electron transport chain function and ATP production, and reduce formation of pathogenic
reactive oxygen species levels. Functional benefit is believed to be achieved through improvement of ATP production and interruption and potential
reversal of damaging oxidative stress.
Elamipretide is being investigated in late-stage clinical studies in primary mitochondrial myopathy (PMM) and Barth syndrome as well as in earlier stage
clinical studies in Leber’s hereditary optic neuropathy (LHON) and geographic atrophy associated with dry age-related macular degeneration (GA).
Elamipretide has received Fast Track and Orphan Drug designations for PMM, Barth syndrome and LHON, as well as Fast Track designation for GA.
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About Alexion
Alexion is a global biopharmaceutical company focused on serving patients and families affected by rare diseases through the discovery, development and
commercialization of life-changing therapies. As the global leader in complement biology and inhibition for more than 20 years, Alexion has developed and
commercializes two approved complement inhibitors to treat patients with paroxysmal nocturnal hemoglobinuria (PNH) as well as the first and only
approved complement inhibitor to treat atypical hemolytic uremic syndrome (aHUS), anti-acetylcholine receptor (AchR) antibody-positive generalized
myasthenia gravis (gMG) and neuromyelitis optica spectrum disorder (NMOSD). Alexion also has two highly innovative enzyme replacement therapies for
patients with life-threatening and ultra-rare metabolic disorders, hypophosphatasia (HPP) and lysosomal acid lipase deficiency (LAL-D). In addition, the
company is developing several mid-to-late-stage therapies, including a second complement inhibitor, a copper-binding agent for Wilson disease and an antineonatal Fc receptor (FcRn) antibody for rare Immunoglobulin G (IgG)-mediated diseases as well as several early-stage therapies, including one for light
chain (AL) amyloidosis and a second anti-FcRn therapy. Alexion focuses its research efforts on novel molecules and targets in the complement cascade and
its development efforts on the core therapeutic areas of hematology, nephrology, neurology, and metabolic disorders. Alexion has been named to the
Forbes’ list of the World’s Most Innovative Companies seven years in a row and is headquartered in Boston, Massachusetts’ Innovation District. The
company also has offices around the globe and serves patients in more than 50 countries. This press release and further information about Alexion can be
found at: www.Alexion.com.
[ALXN-G]
About Stealth
Stealth is a clinical-stage biotechnology company focused on improving the lives of patients suffering from diseases involving mitochondrial dysfunction
through the discovery, development and commercialization of novel mitochondrial medicines. Mitochondria, found in nearly every cell in the body, are the
body’s main source of energy production and are critical for normal organ function. Dysfunctional mitochondria characterize a number of rare genetic
diseases, collectively known as primary mitochondrial diseases, and are also involved in many common age-related diseases. Stealth believes its lead
product candidate, elamipretide, has the potential to treat both rare genetic and common age-related mitochondrial diseases. Stealth is studying elamipretide
in the following primary mitochondrial diseases: primary mitochondrial myopathy, Barth syndrome and Leber’s hereditary optic neuropathy. Stealth is also
studying elamipretide in geographic atrophy associated with dry age-related macular degeneration. Stealth’s other pipeline candidates include SBT-272,
being evaluated for rare neurodegenerative disease indications, and SBT-20 and SBT-259, being evaluated for rare peripheral neuropathies. Stealth has
optimized its discovery platform to identify novel mitochondria-targeted compounds, which may be nominated as therapeutic product candidates or utilized
as scaffolds to deliver other compounds to mitochondria. Stealth has assembled a highly experienced management team, board of directors and group of
scientific advisors to achieve its mission of leading mitochondrial medicine.
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Forward-Looking Statements
This press release includes forward-looking statements, including statements related to the therapeutic benefits of elamipretide; the potential of elamipretide
to target mitochondrial dysfunction (and to serve as a potential first-in-class therapy that targets mitochondrial dysfunction); the potential of elamipretide as
a treatment for PMM and other indications; the agreement is a potential opportunity to further expand Alexion’s rare neurology portfolio and offers the
possibility of working with Stealth to realize the promise of elamipretide for patients; Stealth has optimized its discovery platform to identify novel
mitochondria-targeted compounds, which may be nominated as therapeutic product candidates or utilized as scaffolds to deliver other compounds to
mitochondria; Alexion’s ability to use its relationship with neuromuscular specialists to bring elamipretide to patients suffering with PMM and other
indications; the potential benefits of the collaboration, including the realization of synergies between Alexion and Stealth to accelerate the clinical
development and commercial launch and patient access to elamipretide for children and adults; and the achievement of key upcoming clinical and
regulatory milestones for Stealth’s PMM and Barth syndrome programs. Such forward-looking statements are subject to risks and uncertainties that could
cause actual results to differ materially from those expressed or implied in such statements, including the process by which an early stage product such as
elamipretide could potentially lead to an approved product for the treatment of PMM is long and subject to highly significant risks, including for example,
decisions of regulatory authorities regarding the adequacy of our research, marketing approval or material limitations on the marketing of our products,
delays, interruptions or failures in manufacture and supply, failure to satisfactorily address matters raised by the U.S. Food and Drug Administration and
other regulatory agencies, the possibility that results of clinical trials are not predictive of safety and efficacy results in broader patient populations, the
possibility that clinical trials could be delayed, the risk that anticipated regulatory filings are delayed, the risk that estimates regarding the number of
patients with PMM are inaccurate; the collaboration may not achieve the anticipated benefits for Alexion, Stealth and for patients; the anticipated benefits of
elamipretide may not be realized even if approved for sale; patients, physicians and payers may not accept elamipretide as a treatment for the indications
being pursued; the discovery platform under development may not achieve the anticipated benefits due to technological challenges or otherwise; the
anticipated contributions of the parties to the agreement (including the expected synergies) may not come to fruition due to technical and commercial
limitations and other factors; and a variety of other risks set forth from time to time in Alexion’s filings with the SEC, including but not limited to the risks
discussed in Alexion’s Quarterly Report on Form 10-Q for the period ended June 30, 2019 and in Alexion’s other filings with the SEC, and in Stealth’s
filings with the SEC, including but not limited to the risks discussed in Stealth’s Annual Report on Form 20-F for the period ended December 31, 2018.
Alexion and Stealth disclaim any obligation to update any of these forward-looking statements to reflect events or circumstances after the date hereof,
except when a duty arises under law.
Alexion Contacts:
Media
Megan Goulart, 857-338-8634
Senior Director, Corporate Communications
Investors
Susan Altschuller, Ph.D., 857-338-8788
Vice President, Investor Relations
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Stealth Contacts:
Media
Lindsey Colegrove, dna Communications
212-537-8771, Media@StealthBT.com
Investors
Lauren Stival, Stern Investor Relations
212-362-1200, IR@StealthBT.com
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Exhibit 99.2
ORDINARY SHARE PURCHASE AGREEMENT
This ORDINARY SHARE PURCHASE AGREEMENT (“Agreement”) is made as of October 10, 2019 (the “Effective Date”), by and between
Stealth BioTherapeutics Corp, a Cayman Islands exempted company (the “Company”), and Alexion Pharmaceuticals, Inc., a Delaware corporation (the
“Investor”).
RECITALS
WHEREAS, the Company and Investor are parties to that certain Option Agreement, dated as of the date hereof (the “Option Agreement”).
WHEREAS, in connection with the Option Agreement, and 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, 16,304,347 Ordinary Shares (the “Shares”) for US$0.92 per Ordinary Share (the “Price”), or
US$14,999,999.24 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.
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2.2. Capitalization and Voting Rights.
(a) The authorized share capital of the Company as of the date hereof consists of: (i) 750,000,000 Ordinary Shares of which, as of the
date of this Agreement, (x) 420,399,807 Ordinary Shares are issued and outstanding, (y) 63,446,162 Ordinary Shares are reserved for issuance pursuant to
the Company’s stock incentive and employee stock purchase plans, of which 34,966,338 Ordinary Shares are issuable upon the exercise of stock options
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 authorized 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.
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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 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, 2018
and in its financial results disclosed on Form 6-K for the quarterly periods ended March 31, 2019 and June 30, 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, 2018, 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.
-5-

(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, 2018, 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, or pursuant to the Option Agreement, since
December 31, 2018, 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, 2018, 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 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.
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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 or by the Option 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.
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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.
4.4. Option Agreement. The Company shall have duly executed and delivered to the Investor the Option Agreement, and there shall have been
no termination of the Option Agreement that, as of the Closing, has been delivered or is effective.
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.
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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 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 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:
Alexion Pharmaceuticals, Inc.
121 Seaport Boulevard
Boston, MA 02210
Attention: General Counsel
Email: Ellen.Chiniara@alexion.com
With a copy to (which shall not constitute notice):
Ropes & Gray LLP
Prudential Tower
800 Boylston Street
Boston, MA 02199-3600
Attention: Mark Bellomy
Email: Mark.Bellomy@ropesgray.com

; and
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(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 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.
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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:
ALEXION PHARMACEUTICALS, INC.
By:
/s/ Aradhana Sarin
Name: Aradhana Sarin
Title: Chief Strategy and Business Officer
[Signature Page to Ordinary Share Purchase Agreement]

