
PROTHENA CORPORATION

PLC

Registered in Ireland - No. 518146
77 Sir John Rogerson's Quay, Block C, Grand Canal
Docklands, Dublin 2, D02 VK60, Ireland

NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS
TO BE HELD ON MAY 16, 2023

To the Shareholders of Prothena Corporation plc:

NOTICE IS HEREBY GIVEN that the Annual General Meeting of Shareholders (the ‘‘Annual Meeting’’) of Prothena

Corporation plc, an Irish public limited company (the ‘‘Company’’), will be held on Tuesday, May 16, 2023, at 4:00 p.m.

local time, at The Merrion Hotel, Upper Merrion Street, Dublin 2, D02 KF79, Ireland for the following purposes:

1. To elect, by separate resolutions, Helen S. Kim, Gene G. Kinney, Oleg Nodelman, and Dennis J. Selkoe, as directors,

to hold office until no later than the annual general meeting of shareholders in 2026;

2. To ratify, in a non-binding vote, the appointment of KPMG LLP as the Company’s independent registered public

accounting firm for its fiscal year ending December 31, 2023, and to authorize, in a binding vote, the Company's

Board of Directors, acting through its Audit Committee, to approve the remuneration of that auditor;

3. To approve, in a non-binding advisory vote, the compensation of the Company’s executive officers named in the

Proxy Statement accompanying this Notice;

4. To approve an amendment to the Company’s 2018 Long Term Incentive Plan to increase the number of ordinary

shares available for issuance under that Plan by 2,000,000 ordinary shares; and

5. To transact such other business as properly comes before the Annual Meeting or any adjournment or postpone-

ment thereof.

The foregoing items of business are more fully described in the Proxy Statement accompanying this Notice. The

Company’s Irish statutory financial statements for its fiscal year 2022, including the reports of the directors and auditors

thereon, will be presented at the Annual Meeting. There is no requirement under Irish law that those statutory financial

statements be approved by shareholders and no such approval will be sought at the Annual Meeting. The Annual

Meeting will also include a review of the Company’s affairs.

Under our Constitution and Irish law, Proposal Nos. 1, 2, 3 and 4 are deemed to be ordinary resolutions requiring the

approval of a simple majority of the votes cast at the Annual Meeting.

Only shareholders who owned our ordinary shares at the close of business on March 6, 2023, may vote at the Annual

Meeting. Each shareholder of record will be entitled to one vote per ordinary share on eachmatter submitted to a vote

of the shareholders, as long as those shares are represented at the Annual Meeting, either in person or by proxy.

Shareholders who are entitled to attend and vote at the Annual Meeting are entitled to appoint a proxy or proxies to

attend and vote on their behalf at the Annual Meeting; such proxy is not required to be a shareholder of the Company.



Our Board of Directors unanimously recommends that you vote as follows on the matters to be presented to

shareholders at the Annual Meeting:

1. FOR the election of Helen S. Kim, Gene G. Kinney, Oleg Nodelman, and Dennis J. Selkoe, as directors, as described

in Proposal No. 1;

2. FOR the ratification, in a non-binding vote, of the appointment of KPMG LLP as the Company’s independent

registered public accounting firm for its fiscal year 2023, and authorization, in a binding vote, of the Board of

Directors, acting through its Audit Committee, to approve the remuneration of that auditor, as described in

Proposal No. 2;

3. FOR the approval, in a non-binding advisory vote, of the compensation of the Company’s named executive

officers, as described in Proposal No. 3; and

4. FOR the approval of the amendment to the Company’s 2018 Long Term Incentive Plan to increase the number of

ordinary shares available for issuance under that Plan by 2,000,000 ordinary shares, as described in Proposal No. 4.

For the Annual Meeting, we have elected to use the internet as the primary means of providing our proxy materials to

shareholders. Consequently, some shareholdersmay not receive paper copies of our proxymaterials.We intend to send

shareholders a Notice of Internet Availability of ProxyMaterials with instructions for accessing the proxymaterials and for

voting via the internet. The Notice of Internet Availability of Proxy Materials will also provide the date, time, and location

of the Annual Meeting; thematters to be acted upon at themeeting and the Board of Directors’ recommendation with

regard to each matter; a toll-free number, an e-mail address, and a website where shareholders can request a paper

or e-mail copy of our Proxy Statement and form of proxy card and our Annual Report on Form 10-K for fiscal year 2022;

information on how to access their proxy card; and information on how to attend the meeting and vote in person.

Youare cordially invited toattend theAnnualMeeting, butwhether or not youexpect toattend in person, youare urged

to complete, sign, and date your proxy card and return it by mail or follow the alternative voting procedures described

in the Notice of Internet Availability of Proxy Materials or the proxy card.

By Order of the Board of Directors

Michael J. Malecek

Company Secretary

March 31, 2023
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PROTHENA CORPORATION

PLC

Registered in Ireland - No. 518146
77 Sir John Rogerson’s Quay, Block C, Grand Canal
Docklands, Dublin 2, D02 VK60, Ireland

PROXY STATEMENT
FOR THE ANNUAL GENERAL
MEETING OF SHAREHOLDERS
TO BE HELD ON MAY 16, 2023

GENERAL INFORMATION

The Board of Directors of Prothena Corporation plc is soliciting your proxy to vote at the Annual General Meeting of

Shareholders to be held on Tuesday, May 16, 2023, at 4:00 p.m. local time, and any adjournment or postponement of

that meeting (the ‘‘Annual Meeting’’). The Annual Meeting will be held at The Merrion Hotel, Upper Merrion Street,

Dublin 2, D02 KF79, Ireland.

We have elected to use the internet as our primarymeans of providing our proxymaterials to shareholders. Accordingly,

on or about March 31, 2023, we are making this Proxy Statement and the accompanying form of proxy card, the

accompanying Notice of Annual General Meeting of Shareholders, and our Annual Report on Form 10-K for our fiscal

year 2022 available on the internet and mailing a Notice of Internet Availability of Proxy Materials to shareholders of

record as of March 6, 2023 (the ‘‘Record Date’’). Brokers and other nominees who hold shares on behalf of beneficial

owners will be sending their own similar notice. All shareholders as of the Record Date will have the ability to access our

proxy materials on the website referred to in the Notice of Internet Availability of Proxy Materials or request to receive a

printed set of the proxy materials. Instructions on how to request a printed copy by mail or electronically may be found

in the Notice of Internet Availability of Proxy Materials and on the website referred to in the notice, including an option

to request paper copies on an ongoing basis. We intend to mail this Proxy Statement, together with the accompanying

form of proxy card and Notice of Annual General Meeting of Shareholders, to those shareholders entitled to vote at the

Annual Meeting who have properly requested paper copies of such materials.

The only voting securities of Prothena are our ordinary shares, $0.01 par value per share (‘‘ordinary shares’’). There were

52,600,087 ordinary shares issued and outstanding as of the Record Date. A quorum of shareholders is necessary to hold

a valid meeting and requires that the shareholders holding a majority of the issued and outstanding ordinary shares

entitled to vote are present in person or represented by proxy at the Annual Meeting.

In this Proxy Statement, we refer to Prothena Corporation plc as the ‘‘Company,’’ ‘‘Prothena,’’ ‘‘our,’’ ‘‘we,’’ or ‘‘us’’

and the Board of Directors as the ‘‘Board.’’ When we refer to Prothena's fiscal year, we mean the 12-month period

ending December 31 of the stated year. The contents of our website are not intended to be incorporated by reference

in this Proxy Statement, and any references to our website herein are intended for textual references only.
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THE PROXY PROCESS AND SHAREHOLDER VOTING
QUESTIONS AND ANSWERS ABOUT THESE PROXY
MATERIALS AND VOTING

1. Who can vote at the Annual Meeting?

Only shareholders of record at the close of business on the

Record Date will be entitled to vote at the Annual Meet-

ing. At the close of business on the Record Date, there

were 52,600,087 ordinary shares issued and outstanding

and entitled to vote.

Shareholder of Record: Shares Registered in Your Name

If, on theRecordDate, your shareswere registereddirectly

in your name with the transfer agent for our ordinary

shares, Computershare Trust Company, N.A., then you

are a shareholder of record. As a shareholder of record,

you may vote in person at the Annual Meeting or vote by

proxy. Whether or not you plan to attend the Annual

Meeting, we urge you to fill out and return the enclosed

proxy card or vote by proxy over the telephone or on the

internetas instructedbelow toensure your vote is counted.

Beneficial Owner: Shares Registered in the Name of a

Broker, Bank, or Other Agent

If, on the Record Date, your shares were not held in your

name, but rather in an account at a brokerage firm,

bank, dealer, or other similar organization, who in turn

hold through The Depository Trust Company (‘‘DTC’’),

then youare the beneficial owner of shares held in ‘‘street

name’’ and these proxymaterials are being forwarded to

you by that organization. The organization holding your

account is considered the shareholder of record for pur-

poses of voting at the Annual Meeting. As a beneficial

owner, you have the right to direct your broker or other

agent on how to vote the shares in your account. You are

also invited to attend theAnnualMeeting. However, since

you are not the shareholder of record, you may not vote

your shares in person at the Annual Meeting unless you

request and obtain a valid proxy card from your broker or

other agent who is the record holder of the shares, autho-

rizing you to vote at the Annual Meeting.

2. What am I being asked to vote on?

You are being asked to vote FOR:

• Election, by separate resolutions, of Helen S. Kim, Gene

G. Kinney, Oleg Nodelman, and Dennis J. Selkoe as

directors, to hold office until no later than our annual

general meeting of shareholders in 2026;

• Ratification, in a non-binding vote, of the appointment

of KPMG LLP as our independent registered public

accounting firm for our fiscal year 2023, and authoriza-

tion, in a binding vote, of our Board, acting through its

Audit Committee, to approve the remuneration of that

auditor;

• Approval, in a non-binding advisory vote, of the com-

pensation of our executive officers named in this Proxy

Statement; and

• Approval of an amendment to our 2018 Long Term

Incentive Plan to increase thenumber of ordinary shares

available for issuance under that Plan by 2,000,000 ordi-

nary shares.

In addition, you are entitled to vote on any other matters

that are properly brought before the Annual Meeting. We

are not aware of any other matter that will be presented

for consideration at the Annual Meeting. If any other

matter is properly brought before the Annual Meeting,

the Board intends that one of the individuals named in the

accompanying form of proxy card will vote on such mat-

ter in accordance with his or her discretion.

2 2023 PROXY STATEMENT



3. How do I vote?

You may vote by mail or follow any alternative voting

procedure described on the proxy card or the Notice of

Internet Availability of Proxy Materials. To use an alterna-

tive voting procedure, follow the instructions on each

proxy card that you receive or on the Notice of Internet

Availability of Proxy Materials.

For proposals 1, 2, 3, and 4, you may vote ‘‘FOR’’ or

‘‘AGAINST’’ or abstain from voting.

The procedures for voting are as follows:

Shareholder of Record: Shares Registered in Your Name

If you are a shareholder of record, youmay vote in person

at the Annual Meeting. Alternatively, you may vote by

proxy bymail, over the internet, or by telephone.Whether

or not you plan to attend the Annual Meeting, we urge

you to vote by proxy to ensure your vote is counted. Even

if you have submitted aproxy before theAnnualMeeting,

you may still attend the Annual Meeting and vote in

person. In such case, your previously submitted proxy will

be disregarded.

• To vote in person, come to the Annual Meeting andwe

will give you a ballot when you arrive.

• To vote using the proxy card, simply complete, sign,

and date the proxy card and return it promptly in the

envelopeprovided. If you return your signedproxy card

to us before the Annual Meeting, we will vote your

shares as you direct.

• To vote by proxy over the internet, follow the instruc-

tions provided on the proxy card or in the Notice of

Internet Availability of Proxy Materials.

• To vote by telephone if you request printed copies of

the proxy materials by mail, you may vote by proxy by

calling the toll-free number found on the proxy card.

Beneficial Owner: Shares Registered in the Name of Bro-

ker, Bank, or Other Agent

If you are a beneficial owner of shares registered in the

name of your broker, bank, or other agent, who in turn

hold through DTC, you should have received a voting

instruction card and voting instructions with these proxy

materials from that organization rather than from us. Sim-

ply complete and mail the voting instruction card to

ensure that your vote is counted, or follow such instruc-

tions to submit your vote by the internet or telephone, if

the instructions provide for internet and telephone voting.

To vote in person at the Annual Meeting, you must obtain

a valid proxy from your broker, bank, or other agent.

Follow the instructions from your broker, bank, or other

agent included with these proxy materials, or contact

your broker, bank, or other agent to request a proxy form.

4. Who counts the votes?

Broadridge Financial Solutions, Inc. (‘‘Broadridge’’) has

been engaged as our independent agent to tabulate

shareholder votes.

5. How are votes counted?

With respect to each of Proposal Nos. 1, 2, 3, and 4, an

affirmative vote of a simple majority of the votes cast in

person or by proxy at the Annual Meeting is required for

approval.

If your shares are held by a broker on your behalf (that is,

in ‘‘street name’’), please instruct your broker on how to

vote your shares. If you do not provide voting instructions,

your shares will not be voted on any proposal for which

the broker does not have discretionary authority to vote.

This is called a ‘‘broker non-vote.’’ In these cases, the

broker can register your shares as being present at the

Annual Meeting for purposes of determining the pres-

ence of a quorum, and exercise its discretionary authority

to vote on Proposal 2, but will not be able to vote on those

proposals for which specific authorization from you is

required under applicable rules. Accordingly, while bro-

ker non-votes will not be counted as having been voted

on a particular proposal, broker non-votes will be consid-

ered present and entitled to vote at the Annual Meeting

and will be counted towards determining whether or not

a quorum is present. We strongly encourage you to pro-

vide voting instructions to your broker to ensure that your

vote is counted on all of the proposals.

If shareholders abstain fromvoting, includingbrokers hold-

ing their clients’ shares of record who cause abstentions

to be recorded, these shares will be considered present

and entitled to vote at the Annual Meeting and will be

counted towards determining whether or not a quorum is

THE PROXY PROCESS AND SHAREHOLDER VOTING – QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS AND VOTING
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present. Abstentions will not, however, be considered

votes cast at the Annual Meeting.

Because the approval of each of the proposals is based

on the votes cast at the Annual Meeting, abstentions and

broker non-votes will not have any effect on the outcome

of voting on any of the proposals.

6. How many votes do I have?

On eachmatter to be voted upon, you have one vote for

each ordinary share you own as of the Record Date.

7. Why did I receive a notice in the mail regarding the internet availability
of proxy materials instead of a full set of proxy materials?

Pursuant to rules of the U.S. Securities and ExchangeCom-

mission (the ‘‘SEC’’), Irish law, and our Constitution, we

have elected to provide access to our proxy materials on

the internet. Accordingly, we are sending a Notice of

Internet Availability of Proxy Materials to our shareholders.

All shareholders will have the ability to access the proxy

materials on the website referred to in the Notice of

InternetAvailability of ProxyMaterials or request to receive

a printed set of the proxy materials. Instructions on how to

access the proxy materials on the internet or to request a

printed copy may be found in the Notice of Internet

Availability of Proxy Materials. In addition, shareholders

may request to receive proxy materials in printed form by

mail or electronically by email on an ongoing basis. We

encourage shareholders to take advantage of the avail-

ability of theproxymaterials on the internet to help reduce

the environmental impact of the Annual Meeting.

8. How do I vote via internet or telephone?

You may vote by proxy on the internet by following the

instructions provided on the proxy card or in the Notice of

InternetAvailability of ProxyMaterials. If you requestprinted

copies of the proxy materials by mail, you may vote by

proxy by calling the toll-free number found on the proxy

card. Please be aware that if you vote on the internet,

you may incur costs such as internet access or telephone

charges for which you will be responsible. The internet

and telephone voting facilities for eligible shareholders of

record will close at 11:59 p.m. Eastern Time on May 15,

2023. The giving of such a proxy by internet or telephone

will not affect your right to vote in person should you

decide to attend the Annual Meeting.

The internet and telephone voting procedures are

designed toauthenticate shareholders’ identities, toallow

shareholders to give their voting instructions and to con-

firm that shareholders’ instructions have been recorded

properly. If you vote by internet or telephone, that vote

authorizes your proxy in the samemanner as if you signed,

dated, and returned a written proxy card by mail.

9. What if I return a proxy card but do not make specific choices?

If we receive a signed and dated proxy card and the

proxy card does not specify how your shares are to be

voted, your shares will be voted as follows:

• FOR the election, by separate resolutions, of Helen S.

Kim, Gene G. Kinney, Oleg Nodelman, and Dennis J.

Selkoe as directors, to hold office until no later than our

annual general meeting of shareholders in 2026;

• FOR the ratification, in a non-binding vote, of the

appointment of KPMG LLP as our independent regis-

tered public accounting firm for our fiscal year 2023

and authorization, in a binding vote, of our Board,

acting through its Audit Committee, to approve the

remuneration of that auditor;

• FOR the approval, in a non-binding advisory vote, of

the compensation of our named executive officers;

and

• FOR the approval of the amendment to our 2018 Long

Term Incentive Plan to increase the number of ordinary

shares available for issuance under that Plan by

2,000,000 ordinary shares.

If any other matter is properly presented at the Annual

Meeting, your proxy (one of the individuals named on

your proxy card) will vote your shares using his or her

discretion.

THE PROXY PROCESS AND SHAREHOLDER VOTING – QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS AND VOTING
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10. Who is paying for this proxy solicitation?

We will pay for the entire cost of soliciting proxies. In

addition to these mailed proxy materials, our directors,

officers, and employees may also solicit proxies in person,

by telephone, or by other means of communication.

Directors, officers, and employees will not be paid any

additional compensation for soliciting proxies. We may

also reimburse brokerage firms, banks, and other agents

for the cost of forwarding proxy materials to beneficial

owners. In addition, we have retainedAllianceAdvisors, a

proxy solicitation firm, to assist in the solicitation of proxies

for a fee of approximately $20,000, plus reimbursement of

expenses.

11. What does it mean if I receive more than one set of materials?

If you receive more than one set of materials, your shares

are registered in more than one name or are registered in

different accounts. In order to vote all the shares you own,

you must either sign and return all of the proxy cards or

follow the instructions for any alternative voting proce-

dure on each of the proxy cards or Notice of Internet

Availability of Proxy Materials you receive.

12. Can I change my vote after submitting my proxy?

Yes. You may revoke your proxy at any time before com-

mencement of the Annual Meeting. If you are the record

holder of your shares, you may revoke your proxy in any

one of three ways:

• You may submit a new vote on the internet or by

telephoneor submit another properly completedproxy

cardwith a later date than your original proxy card, but

no later than 11:59 p.m. Eastern Time on May 15, 2023.

• You may deliver a written notice that you are revoking

your proxy to our Company Secretary at Prothena Cor-

poration plc, 77 Sir John Rogerson’s Quay, Block C,

Grand Canal Docklands, Dublin 2, D02 VK60, Ireland,

which noticemust bedelivered no later than 11:59 p.m.

Eastern Time on May 15, 2023.

• Youmay attend the Annual Meeting and either vote or

revokeyourproxy inperson. Simplyattending theAnnual

Meeting will not, by itself, revoke your proxy.

If your shares are held by your broker, bank, or other

agent, youmust contact the broker, bank, or other agent

and follow the instructions provided by them.

13. When are shareholder proposals and nominations due for next year's
annual meeting?

In accordancewith Rule 14a-8 of the Securities Exchange

Act of 1934, as amended (the ‘‘Exchange Act’’), share-

holders may submit to us proposals on matters appropri-

ate for shareholder action at meetings of our sharehold-

ers. In order to be considered for inclusion in next year's

proxy materials, your proposal must comply with the

requirements of Rule 14a-8 of the Exchange Act and

other SEC rules and be submitted in writing no later than

December 2, 2023, to our Company Secretary at Proth-

enaCorporationplc, 77 Sir JohnRogerson’sQuay, BlockC,

Grand Canal Docklands, Dublin 2, D02 VK60, Ireland;

provided that if the date of next year's annual general

meeting of shareholders is greater than 30 days from

May 16, 2024, the deadline is a reasonable time before

we begin to print and send our proxy materials for next

year’s annual general meeting.

For a shareholder to make any formal nomination of a

director candidate for election to the Board at the 2024

annual general meeting of shareholders, the shareholder

must provide notice to the Company not earlier than

November 2, 2023, and not later than January 1, 2024,

and must otherwise comply with the requirements set

forth in our Constitution. You are advised to review our

Constitution, which contains additional requirements

about advance notice of director nominations. For more

information, see below under the heading Corporate

Governance and Board Matters - Board Committees -

Nominating and Corporate Governance Committee.

In addition to satisfying the requirements regarding direc-

tor nominations in our Constitution, to comply with the

universal proxy rules, shareholders who intend to solicit

proxies in support of director nominees other than the

Company’s nominees must provide notice that sets forth

the information required by Rule 14a-19 under the

Exchange Act no later than March 17, 2024.

THE PROXY PROCESS AND SHAREHOLDER VOTING – QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS AND VOTING
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14. What is the quorum requirement?

A quorum of shareholders is necessary to hold a valid

meeting. A quorumwill be present if the holders of not less

than one-half of the ordinary shares issued and outstand-

ing and entitled to vote are present in person or repre-

sented by proxy at the Annual Meeting. On the Record

Date, there were 52,600,087 ordinary shares issued and

outstanding and entitled to vote. Accordingly,

26,300,044 ordinary shares must be represented in person

or by proxy at the Annual Meeting to have a quorum.

Your shares will be counted towards the quorum if you

submit a valid proxy vote or vote at the Annual Meeting.

Abstentions and broker non-votes will also be counted

towards the quorum requirement. If there is no quorum,

either the chairperson of theAnnualMeeting or amajority

in voting power of the shareholders entitled to vote at the

Annual Meeting, present in person or represented by

proxy, may adjourn the Annual Meeting to another time

or place.

15. How can I find out the results of the voting at the Annual Meeting?

Voting results will be announced by the filing with the SEC

of a Current Report on Form 8-K within four business days

after the Annual Meeting.

16. Where can I find directions to the Annual Meeting?

To obtain directions to the Annual Meeting, which will be

held at The Merrion Hotel, Upper Merrion Street, Dublin 2,

D02 KF79, Ireland, you may send a request to our Com-

pany Secretary at Prothena Corporation plc, 77 Sir John

Rogerson’s Quay, Block C, GrandCanal Docklands, Dub-

lin 2, D02 VK60, Ireland.

17. What are the Irish statutory financial statements?

Sincewearean Irish company,weare required toprepare

Irish statutory financial statements, including the respective

reports of the directors and the auditors thereon, under

applicable Irish company law; to deliver those statutory

financial statements to our shareholders of record prior to

the Annual Meeting; and to present those statutory finan-

cial statements at the Annual Meeting. The Irish statutory

financial statements cover the results of operations and

financial position of the Company for our fiscal year 2022,

andareprepared inaccordancewithgenerallyaccepted

accounting principles in the United States to the extent the

useof suchprinciples does not contraveneanyprovisionof

the Irish Companies Act 2014 or any regulation thereunder.

There is no requirement under Irish law that our Irish statu-

tory financial statements beapprovedby our shareholders

and no such approval will be sought at the Annual Meet-

ing.Our Irish statutory financial statements areavailable on

ourwebsiteathttps://ir.prothena.com/investors/financials-

filings/Irish-Statutory-Financial-Statements/. We will mail

without charge, upon written request, a copy of our Irish

statutory financial statements to beneficial owners of our

shares. Such requests should be sent to our Company

Secretary at Prothena Corporation plc, 77 Sir John Roger-

son’s Quay, Block C, Grand Canal Docklands, Dublin 2,

D02 VK60, Ireland.
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PROPOSAL
NO. 1

ELECTION OF DIRECTORS

The Company's Constitution requires that at least one-

third (which, if not a round number, is rounded to the

number which is nearest to and less than one-third) of the

directors (excluding any director who wishes to retire and

does notwish to offer themselves for re-appointment, and

any director appointed by the Board to fill a vacancy

since the last annual general meeting) must stand for

election at each annual general meeting of sharehold-

ers, and that directors must stand for election no later

than the third annual general meeting subsequent to

their election or appointment to the Board. Generally,

vacancies on the Board may be filled only by ordinary

resolution of the Company's shareholders or the affirma-

tive vote of a majority of the remaining directors. A direc-

tor appointed by the Board to fill a vacancywill serve until

the subsequent annual general meeting and must stand

for election at that time.

As of the date of this Proxy Statement, we have ten

directors serving on our Board. Our Board currently is

divided into the following groups:

• Ms. Kim, Dr. Kinney, Mr. Nodelman, and Dr. Selkoe,

whose current terms will expire at the Annual Meeting;

• Mr. Collier, Mr. Cooke, andDr. Härfstrand,whose current

terms will expire no later than the annual general meet-

ing of shareholders to be held in 2024; and

• Ms. Cobb, Dr. Ekman, and Dr. Patel, whose current

terms will expire no later than the annual general meet-

ing of shareholders to be held in 2025.

Ms. Kim, Dr. Kinney, Mr. Nodelman, and Dr. Selkoe have

been nominated by the Board to stand for election. Each

of Dr. Kinney, Dr. Nodelman, and Dr. Selkoe were previ-

ously elected to the Board by our shareholders. The Board

nominatedMs. Kim to stand for election because shewas

appointed by the Board in 2022 and the Company’s

Constitution requires that any director appointed by the

Board stand for election at the next annual generalmeet-

ing of shareholders following that appointment. Ms. Kim

was appointed by the Board, following a search process

inwhich nomineeswere identifiedbyexistingboardmem-

bers and a third party search firm engaged by our Nomi-

natingandCorporateGovernanceCommittee. If elected

by our shareholders at the Annual Meeting, Ms. Kim,

Dr. Kinney, Mr. Nodelman, and Dr. Selkoe, will each hold

office from the date of their election until no later than the

third subsequent annual general meeting of shareholders

(i.e., in 2026), or until their earlier death, resignation, or

removal.

In order to be elected as a director, each nominee must

receive the affirmative vote of amajority of the votes cast

in person or by proxy at the Annual Meeting; if a director

nominee does not receive this majority vote, such nomi-

neewill not be elected to our Board. In the event that any

nominee becomes unavailable for election as a result of

an unexpected occurrence, the proxy holders may vote

your shares for the election of any substitute nominee

whom the Board proposes. Each person nominated for

election has consented to being named as a nominee in

this Proxy Statement and agreed to serve if elected, and

management has no reason to believe that any nominee

will be unable to serve.
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The table below is provided to highlight the specific skills,

qualifications, and other attributes of our director nomi-

nees and continuing directors. The lack of a mark for a

particular item for a particular director does notmean the

director lacks that skill or qualification; rather, a mark

indicates a specific area of focus or expertise for which

the Board relies on such director most. Also provided are

summary statistics regarding thecompositionof theBoard.

The table regarding self-identified diversity characteristics

of the Board, as required by Nasdaq Stock Market Listing

Rule 5605(f), is provided at Appendix A. Following the

table below is certain biographical information for each

nominee for director and each director whose term as a

director will continue after the Annual Meeting, which

includes information regarding each person’s individual

experience, qualifications, attributes, or skills that led the

Board to conclude that such person should serve as a

director, in light of our business and structure.
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Skills and Qualifications

Science & Research
Scientific expertise in biopharmaceutical research and/or in relevant 

medical fields

Clinical Development and Operations
Experience in the design and implementation of clinical studies 

in support of drug development

Regulatory
Experience with the regulation in the healthcare industry

Drug Commercialization
Experience with bringing drugs to market

Business Strategy/Operations
Experience overseeing and driving strategic direction and 

growth of an organization

Finance/Accounting
Experience or expertise in financial accounting and reporting 

processes or the financial management of an organization

Legal/Ethics/Public Policy
Experience with legal and ethical and public policy issues in the 

healthcare industry

Public Company Governance
Service on a public company board other than Prothena’s

Capital Markets & M&A Experience 
Experience in capital market transactions or mergers and acquisitions

Human Capital Management
Experience in attracting and retaining top talent and building 

organizational culture
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<5 years

5-10 years

>10 years

Tenure

4

3

Female

Male

Gender Diversity

<51 years

51-65 years

>65 years

Age

Ethnically Diverse

LGBTQ+

Other

Diversity

3
6.4 YRS
Average
Tenure

3
4

3

58 YRS
Average

Age

8

2

20%
Female

1

7

2

33%
Under-

represented
Group

Independent

Age 

Tenure (Years)

Basic Information (as of 3/31/2023)

73

10.3 10.3 10.3 9.77.83.8 3.3 1.86.5

69 60 54 796650 46 49

0.6

60
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Nominees for Election to Terms Expiring No Later than the Annual General Meeting of
Shareholders in 2026

Helen S. Kim, is a Senior Managing Director at Vida Ven-

tures, LLC (a venture capital firm), a position she has held

since April 2019. Prior to her current role, Ms. Kim was a

Partner at TheColumnGroup (a venture capital firm) from
2018 to 2019 and the Executive Vice President, Business
Development, at Kite Pharma, Inc. (abiotechnologycom-
pany specializing in cancer immunotherapy) from 2014 to
2018 (through its acquisition by Gilead Sciences, Inc.).
Previously, Ms. Kim held positions as Chief Business Officer
(2009-2012)and then StrategicAdvisor (2012-2014)ofNGM
Biopharmaceuticals, Inc. Prior to NGM, she was the Chief
Executive Officer and President of Kosan Biosciences (a
pharmaceutical company) where she restructured and
repositioned the company prior to a successful transac-
tion with Bristol Myers Squibb in 2008. Ms. Kim’s additional
industry experience includes executive and leadership
positions at Affymax, Inc., Onyx Pharmaceuticals, Inc.,
Protein Design Labs, Inc. (a technology company), and
Chiron Corporation. Ms. Kim also currently serves as a
director of several private companies: A2 Biotherapeu-
tics, Inc., ReCode Therapeutics, Inc., IconOVir Bio, Inc.,
Aktis Oncology, PACT Pharma, Protego Therapeutics, and
InduPro Labs. Ms. Kim received a B.S. in Chemical Engi-
neering from Northwestern University and an M.B.A. from
the University of Chicago. Age: 60

The Board concluded that Ms. Kim should serve as a
director given her experience in venture capital invest-
ment in the life science industry. The Board also consid-
ered her experience serving on the boards of directors of
public and private companies in the pharmaceutical/
biotechnology industry, as well as her roles in executive
management at several publicly-traded companies in
the pharmaceutical/biotechnology industry.

Gene G. Kinney, Ph.D., has served as our President and
Chief Executive Officer since 2016. Prior to that, he was
our Chief Operating Officer for part of 2016, and prior to
that he was our Chief Scientific Officer and Head of
Research andDevelopment from 2012 to 2016. From 2009
to 2012, Dr. Kinney held various positions with Elan Phar-
maceuticals, Inc.: Vice President, Pharmacology (from
2011 to 2012) and Senior Vice President of Pharmacologi-
cal Sciences (from 2009 to 2011); and while in those
positions, he also served as Head of Nonclinical Research
for Janssen Alzheimer Immunotherapy R&D. From 2001 to
2009, Dr. Kinney was Senior Director, Head of Central
Pharmacology and acting lead for Bioanalytics & Pathol-
ogy at the Merck Research Laboratories, where he con-
tributed to the strategic direction and oversight of drug
discovery activities and led a number of non-clinical dis-
covery and clinical development programs targeted for
the treatment of neurodegenerativeandpsychiatric con-
ditions. Dr. Kinneyalso heldpositions at BristolMyers Squibb
and was an Assistant Professor at the Emory University
School ofMedicine, Department of Psychiatry andBehav-
ioral Sciences. He earned his B.A. from Bloomsburg Univer-
sity and his M.A. and Ph.D. from Florida Atlantic University.
Dr. Kinney has served on our Board since 2016. Age: 54

The Board concluded that Dr. Kinney should continue to

serve as a director given his role as the Company's Presi-

dent and Chief Executive Officer and his extensive scien-

tific and operational knowledge of our business and its

drug discovery and development programs, from his ten-

ure with the Prothena business when it was a part of Elan

as well as since its separation from Elan. The Board also

consideredhis significant experience in neuroscienceand

drug development programs encompassing immuno-

therapy, vaccine and small molecule approaches, as

well as his experience gained from serving in key research

and development leadership roles in other biotechnol-

ogy companies.

Oleg Nodelman is the Founder and Portfolio Manager of
EcoR1 Capital, LLC, a biotechnology-focused investment
advisory firm established in 2013, which invests in compa-
nies in all stages of research and development. From 2001
to 2012, he held various roles including Portfolio Manager
at BVF Partners. Mr. Nodelman also serves as a director of
Nuvation Biosciences, Inc. and AnaptysBio, Inc. (both
biotechnology companies whose boards he joined in
2021), and Panacea Acquisition Corp. II (a blank check
company whose board he joined in 2021). Mr. Nodelman
earned his B.S. in Foreign Service with a concentration in
Science and Technology fromGeorgetown University. He
has served on our Board since 2019. Age: 46

The Board concluded thatMr. Nodelman should continue
to serve as a director given his significant experience in
venture capital investment in the life science industry. The
Board also considered his experience serving on the
boards of directors of public and private companies in
thepharmaceutical/biotechnology industry, aswell as his
role as Founder and Portfolio Manager of EcoR1 Capital,
LLC, a significant shareholder of the Company.

Dennis J. Selkoe, M.D., is the Vincent and Stella Coates
Professor of Neurologic Diseases at Harvard Medical
School and co-director of the Ann Romney Center for
Neurologic Diseases at Brigham and Women's Hospital in
Boston, positions he has held since 2000 and 1985, respec-
tively. He has served on the faculty at Harvard Medical
School since 1978. Dr. Selkoe was the principal founding
scientist and served as a director of Athena Neurosci-
ences, Inc. until it was acquired by Elan Corporation, plc
in 1996. He has received numerous honors, including the
Mathilde Solowey Award in the Neurosciences (NIH), the
Potamkin Prize (American Academy of Neurology), the
A.H. Heineken Prize for Medicine (The Netherlands), the
Pioneer Award and the Lifetime Achievement Award
(Alzheimer's Association), the George C. Cotzias Lecture
of the American Academy of Neurology, and the Ulysses
Medal of University CollegeDublin. Dr. Selkoe is a Fellow of
theAmericanAcademyofNeurology, theAmericanAsso-
ciation for the Advancement of Science and the Ameri-
can College of Physicians, an elected member of the
National Academy of Medicine and a director of the
Foundation for Neurologic Diseases. He served as a direc-
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tor of Elan Corporation, plc from 1996 to 2013. Dr. Selkoe
earnedhis B.A. fromColumbia University andhisM.D. from
the University of Virginia. He has served on our Board since
2013. Age: 79

The Board concluded that Dr. Selkoe should continue to
serveas adirector given his significant experienceas both
a research scientist and a practicing clinician, and in

particular his expertise in the preclinical and clinical fea-

tures of neurodegenerative diseases, especially Parkin-

son's disease and Alzheimer's disease. The Board also

considered his lengthy experience as a director of a

global public company in the pharmaceutical/

biotechnology industry.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE FOR THE
ELECTION, BY SEPARATE RESOLUTIONS, OF MS. KIM, DR. KINNEY, MR. NODELMAN, AND DR. SELKOE

AS DIRECTORS.
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Directors Continuing in Office Until No Later than the Annual General Meeting of
Shareholders in 2024

Richard T. Collier is the former Executive Vice President
and General Counsel of Elan Corporation, plc, a position
he held from2004 to 2010. Prior to that, he servedas Senior
Vice President and General Counsel of Rhone-Poulenc
Rorer Inc., Pharmacia & Upjohn Company, and Pharma-
cia Corporation. Mr. Collier was an Adjunct Professor of
Lawat the Temple University Beasley School of Law,where
he taught drug and medical device law, from 2004 to
2017. He also practiced law at two leading Philadelphia-
based law firms and with the U.S. Federal Trade Commis-
sion and U.S. Department of Justice. Mr. Collier earned
both his B.A. and his J.D. from Temple University. He has
served on our Board since 2012. Age: 69

The Board concluded that Mr. Collier should serve as a
director given his extensive legal andmanagement expe-
rience as a senior executive with a number of global
pharmaceutical companies. The Board also considered
his extensive knowledge of and experiencewith laws and
regulations applicable to the pharmaceutical industry.

ShaneM. Cooke is the former President of Alkermes plc (a
biopharmaceutical company), a position he held from
2011 to 2018. Prior to that, he served as Head of Elan Drug
Technologies and Executive Vice President of ElanCorpo-
ration, plc (from 2007 to 2011), where he also served as
Chief Financial Officer (from 2001 to 2011) and as a direc-
tor (from 2005 to 2011). Mr. Cooke has also held a number
of senior positions in finance in the banking and aviation
industries. He is a director of Alkermes plc and Endo
International plc (both biopharmaceutical companies,
whose boards he joined in 2018 and 2014, respectively).
He served as a director (from 2019 to 2020) and chair of
the board (from 2020 to 2021) of UDG Healthcare plc (a
biopharmaceutical company). Mr. Cooke earned his
Bachelor of Commerce and Master of Accounting
degrees from University College Dublin, Ireland, and is a
chartered accountant. He has served on our Board since
2012. Age: 60

The Board concluded that Mr. Cooke should serve as a
director given his significant operational, financial, com-
mercial, andmanagement experience in the biotechnol-
ogy industry, as well as his qualification as a chartered
accountant. The Board also considered his Irish residency
and experience as a director and an executive officer of
other Irish companies traded on U.S. stock exchanges.

K. Anders O. Härfstrand, M.D., Ph.D., is Chair of Härfstrand
ConsultingAG(apharmaceutical/biotechnologyconsult-
ing firm), which he founded in 2010. Dr. Härfstrand also
served as Chief Executive Officer of BBB Therapeutics BV
(a biopharmaceutical company) from 2014 to 2015. Prior
to that, he was President and Chief Executive Officer,
EuropeofMakhteshimAgan Industries Ltd. (an agrichemi-
cals company) from 2013 to 2014; President and Chief
ExecutiveOfficer of Humabs BioMed SA (abiotechnology
company) from 2011 to 2012; and Chief Executive Officer
of Nitec Pharma AG (a biopharmaceutical company)
from 2007 to 2010. He also served in various executive and
management roles at Serono, Pfizer, and Pharmacia, and
in non-executive roles on a number of Supervisory Boards
in Europe. Dr. Härfstrand serves as the chair of the board
of Brain+ (a Danish public health technology company).
He served as chair of the board of each of Oasmia
Pharmaceutical AB from 2020 to 2022, andDiurnal Group,
plc from 2021 to 2022, and as a director of Karolinski
Development AB (a biopharmaceutical investment com-
pany) from 2017 to 2019. Dr. Härfstrand earned his M.D.
and Ph.D. in neuropharmacology endocrinology from
Karolinska Institute in Sweden. He has served on our Board
since 2015. Age: 66

The Board concluded that Dr. Härfstrand should serveas a
director given his significant management, operational,
and commercial experience from serving in executive
positions with a number of biopharmaceutical compa-
nies. The Board also considered his scientific background
and work experience in a broad range of geographies.

Directors Continuing in Office Until No Later than the Annual General Meeting of
Shareholders in 2025

Paula K. Cobb is theChief Business Officer at Affinia Thera-
peutics, Inc., abiotechnologycompanydevelopinggene
therapies, a position she has held since 2020. From 2016 to
2019,Ms. Cobb held positions as Executive Vice President,
Corporate Development, and Chief Operating Officer of
Decibel Therapeutics, Inc. From 2003 to 2016, Ms. Cobb
held numerous positionswith Biogen, Inc., including Senior
Vice President, Rare Disease Group (from 2015 to 2016),
Senior Vice President, MS Franchise Strategy (from 2014 to
2015), and Vice President, Program Leadership & Man-
agement (from 2010 to 2014). She also served on the
BoardofDirectors ofNightstar Therapeutics plc (abiotech-
nology company) from 2018 until it was acquired by
Biogen in 2019. Ms. Cobb earned her B.A. from Amherst

College and her M.B.A. from Harvard University's Gradu-
ate School of Business Administration. She has served on
our Board since 2019. Age: 50

The Board concluded that Ms. Cobb should continue to
serve as a director given her significant operational, busi-
ness development, and management experience from
serving in a range of senior executive positions with sev-
eral biotechnology/biopharmaceutical companies. The
Board also considered her experience serving on the
board of directors of another biotechnology company.

Lars G. Ekman, M.D., Ph.D., is Chair of our Board of Direc-
tors, a position he has held since 2012. He is an executive
partner at Sofinnova Ventures, Inc. (a venture capital
firm), a position he has held since 2008. Dr. Ekman also
serves as a director of Ultragenyx Pharmaceutical Inc. He
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also served as a director and then chair of the board of
Amarin Corporation plc (from 2008 to 2022), as a director
of Intermune Inc. (from 2006 to 2013), as a director of
Ocera Therapeutics, Inc. (from 2009 to 2015), as a director
of Spark Therapeutics, Inc. (from 2014 to 2019), and as
Chair of the Board of Sophiris Bio Inc. (from 2010 to 2020).
Dr. Ekman co-founded Cebix Incorporated, where he
served as Chief Executive Officer from 2009 to 2012. He
was President of Research &Development at ElanCorpo-
ration, plc (from 2001 to 2007), where he also served as a
director (from 2005 to 2012). From 1997 to 2001, Dr. Ekman
was Executive Vice President, Research & Development,
at Schwarz Pharma AG. Prior to that, he held various
senior positions at Pharmacia Corporation. Dr. Ekman is a
board-certified surgeon with a Ph.D. in experimental biol-
ogy and has held several clinical and academic positions
in both the United States and Europe. He earned his Ph.D.
and M.D. from the University of Gothenburg, Sweden.
Dr. Ekman has served on our Board since 2012. Age: 73

The Board concluded that Dr. Ekman should continue to
serve as a director given his significant scientific, opera-
tional, and management experience gained as a
research scientist and in managing research and devel-
opment functions engaged in drug discovery with a num-
ber of companies in the pharmaceutical industry. The
Board also considered his clinical background, his ven-
ture capital experience in the life science industry, and his
experience serving on the boards of directors at a num-

ber of public and private companies in the
pharmaceutical/biotechnology industry.

Sanjiv K. Patel, MBBS, is President, Chief Executive Officer
and a director of Relay Therapeutics, Inc., a clinical-stage
precisionmedicinecompany, aposition hehas held since
2017. Before joining Relay Therapeutics, Dr. Patel served in
various roles at Allergan, Inc. from 2006 to 2017, including
Chief Strategy Officer (from 2015 to 2017) and Corporate
VicePresident,Global StrategicMarketing&GlobalHealth
Outcomes (from 2013 to 2015). Prior to this, he was a
management consultant at The Boston Consulting Group
and practiced as a surgeon within the UK’s National
Health Service. He serves as a director of ARYA Sciences
Acquisition Corp V (a special purpose acquisition com-
pany). Dr. Patel earned his MBBS from University of Lon-
don, his M.A. in Medical Sciences from the University of
Cambridge, his MRCS from the Royal College of Surgeons
of England, and his M.B.A. from INSEAD. He has served on
our board since 2021. Age: 49

The Board concluded that Dr. Patel should continue to
serve as a director given his significant operational and
management experience from serving as a CEO of a
public biopharmaceutical company. The Boardalso con-
sidered his experience as a senior executive at and as a
management consultant to pharmaceutical companies,
as well as his clinical training and background.
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CORPORATE GOVERNANCE AND BOARD MATTERS

Overview

We are committed to exercising good corporate gover-

nance practices. In furtherance of this commitment, we

regularly monitor developments in the area of corporate

governance and review our processes, policies, and pro-

cedures in light of such developments. Key information

regarding our corporate governance can be found on

our website at https://ir.prothena.com/corporate-

governance, including in our Corporate Governance

Guidelines; the charters for our Audit, Compensation, and

Nominating and Corporate Governance Committees;

and our Code of Conduct.Webelieve that our corporate

governance policies and practices are adequately

designed to ensure that our independent directors effec-

tively oversee our management - including the perfor-

mance of our Chief Executive Officer - and provide an

effectiveandappropriately balancedBoardgovernance

structure.

Independence of Directors

Rules of The Nasdaq Stock Market (‘‘Nasdaq’’) require

that a majority of the members of a listed company's

board of directors must qualify as ‘‘independent direc-

tors’’ as defined by Nasdaq rules and affirmatively deter-

mined by the board of directors.

Our Board has determined that, with the exception of Dr.

Kinney, all members of our Board (including Christopher

Henney, who served on our Board for a portion of 2022)

qualify as ‘‘independent directors’’ as defined by Nas-

daq rules. Dr. Kinney is not an independent director

because he is our President and Chief Executive Officer.

Board Role in Risk Oversight

Our Board is responsible for the oversight of risk, while

management is responsible for the day-to-day manage-

ment of risk. The Board fulfills this oversight role directly and

through certain of its committees as described in more

detail below and in the respective charters of each com-

mittee. In particular, our Board reviews strategic as well as

operational risks as an element of its review of strategic

and operational plans and programs. The Audit Commit-

teeof theBoardperiodically reviews theCompany'smajor

risk exposures and the steps management has under-

taken to control them; oversees internal controls and

other activities to manage financial risks; and periodically

reviews the Company's policies, programs, and systems

intended to ensure compliancewith applicable laws and

ethical standards.

Board Leadership Structure

Our Chair of the Board and our Chief Executive Officer

are currently separate individuals. Dr. Ekman serves as

Chair of the Board, and Dr. Kinney serves as our President

and Chief Executive Officer. In his role as Chair,

Dr.Ekman provides leadership to the Board; approves

Board meeting schedules and agendas; presides over all

Board meetings, including regular executive sessions of

the independent directors; and serves as the primary

liaison between the independent directors and our Chief

Executive Officer and other members of management.

Our Board has concluded that our current leadership

structure is appropriate at this time. However, our Board

will continue to periodically review our leadership struc-

ture and may make changes as it deems appropriate.
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Board Committees

Our Board has the following standing committees: the Audit Committee, the Compensation Committee, and the

Nominating and Corporate Governance Committee. Each of these committees operates under a written charter

which sets forth the functions and responsibilities of the committee, a copy of which is available on our website at

https://ir.prothena.com/corporate-governance. The current composition and responsibilities of each of these commit-

tees are described below. Members serve on these committees until their resignation or until otherwise determined by

our Board.

Director
Audit

Committee
Compensation
Committee

Nominating and
Corporate Governance

Committee

Lars G. Ekman
— — —

Paula K. Cobb — Chair —

Richard T. Collier X — Chair

Shane M. Cooke Chair — —

K. Anders O. Härfstrand X — X

Helen S. Kim — — —

Gene G. Kinney — — —

Oleg Nodelman — X X

Sanjiv K. Patel — X —

Dennis J. Selkoe — — —

CORPORATE GOVERNANCE AND BOARD MATTERS
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Audit Committee

Our Audit Committee's primary purposes are to oversee
our corporate accounting and financial reporting pro-
cesses and the audits and reviews of our financial state-
ments, as well as our legal and ethical compliance activi-
ties. Among other matters, the Audit Committee is
responsible for the appointment, compensation, reten-
tion, and oversight of our independent registered public
accounting firm (the ‘‘auditor’’); reviewing and confirm-
ing the auditor's independence; periodically reviewing
the adequacy and effectiveness of the Company's inter-
nal control over financial reporting; reviewing with the
management and the auditor the audited and reviewed
financial statements to be included in the Company's
annual and quarterly reports, respectively, filed with the
SEC. The Audit Committee also reviews the Company's
major risk exposures— including cybersecurity risks — and
steps to control them, and reviews the Company's poli-

cies, programs, and systems intended to ensure compli-

ance with applicable laws and ethical standards.

The current members of our Audit Committee areMr. Col-

lier, Mr. Cooke, and Dr. Härfstrand. Mr. Cooke serves as

chair of the Committee. Eachmember of the Committee

is an ‘‘independent director’’ and meets the heightened

independence requirements and also meets the finan-

cial literacy requirements under Nasdaq rules. Our Board

has determined that Mr. Cooke is an ‘‘audit committee

financial expert’’ as defined under SEC rules and each

has the requisite additional financial sophistication

required under Nasdaq rules. The Audit Committee oper-

ates under a written charter, a copy of which is available

on our website at https://ir.prothena.com/corporate-

governance.

Compensation Committee

Our Compensation Committee's primary purposes are to
consider and approve all compensation of our executive
officers other thanour chief executiveofficer (our ‘‘CEO’’)
and consider and recommend to the Board all compen-
sation of our CEO; consider and recommend to the Board
all director compensation; and administer or oversee our
compensation plans (including equity compensation
plans).

The current members of our Compensation Committee
are Ms. Cobb, Mr. Nodelman, and Dr. Patel. Ms. Cobb
serves as chair of the Committee. Each member of the
Committee is an ‘‘independent director’’ and otherwise
meets the independence requirements under Nasdaq
rules and is a ‘‘non-employee director’’ as defined in Rule
16b-3 under the Exchange Act. The Committee operates
under a written charter, a copy of which is available on
our website at https://ir.prothena.com/corporate-
governance.

Our CEOmakes recommendations to the Compensation
Committee on compensation to executive officers other
than himself. He also makes recommendations to the
Boardand theCompensationCommitteeonwhat should
be the Company objectives that drive annual
performance-based incentive compensation (cash
bonuses). Following completion of the fiscal year, he pro-
vides his assessment of the Company's performance rela-

tive to those objectives, as well as the individual perfor-

mance of executive officers other than himself. Certain of

our executive officers and other members of manage-

ment provide data and other information to the Commit-

tee's compensation consultant (discussed below), as

requested by that consultant. Our executive officers do

not determine or recommend the amount or form of

director compensation.

The Compensation Committee utilizes a compensation

consultant to provide advice and recommendations to

the Committee on the amounts and forms of executive

and director compensation. The Committee is directly

responsible for theappointment, compensation, andover-

sight of its compensation consultants, and is responsible

for assessing the independence of those consultants after

consideration of the independence factors prescribedby

Nasdaq rules.

The Compensation Committee directly engaged Aon’s

Human Capital Solutions practice, a division of Aon plc

(‘‘Aon’’) (formerly known as Radford) to act as an inde-

pendent consultant and provide advice and recommen-

dations on executive officer as well as non-employee

director compensation for our fiscal year 2022. The Com-

mittee assessed Aon’s independence prior to that

engagement.

Nominating and Corporate Governance Committee

Our Nominating and Corporate Governance Commit-

tee's primary purposes are to identify individuals qualified

tobecomeBoardmembers and recommend to theBoard

qualified individuals to be nominated for election or

appointment to the Board; make recommendations to

the Board regarding composition of the Board and its

committees; develop and implement annual evaluations

of the Board; develop and implement regular perfor-

mance evaluations of our CEO; develop a succession

plan for our CEO; and develop corporate governance

guidelines applicable to the Company. The Nominating
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and Corporate Governance Committee also oversees

the Company’s policies with regard to human capital

management and environmental, social, and corporate

responsibility (‘‘ESG’’).

The current members of our Nominating and Corporate

Governance Committee are Mr. Collier, Dr. Härfstrand,

andMr. Nodelman. Mr. Collier serves as chair of the Com-

mittee. Each member of the Committee is an ‘‘indepen-

dent director’’ under Nasdaq rules. The Committee oper-

ates under a written charter, a copy of which is available

on our website at https://ir.prothena.com/corporate-

governance.

The Nominating and Corporate Governance Committee

is responsible for determining the qualifications of nomi-

nees for election and candidates for appointment as

directors, and for identifying, evaluating, and then recom-

mending to the Board such nominees or candidates. The

Committee reviews periodically the composition and size

of the Board and makes recommendations to the Board

as it deems necessary or appropriate so that the Board

has the requisite expertise and that its membership con-

sists of persons with sufficiently diverse and independent

backgrounds.

In 2020, in response to proposed actions by Nasdaq,

developments in various state laws, and other attention

to the issue, the Board, upon a recommendation by the

Committee, adopted an amendment to the Commit-

tee’s charter that theCommittee ensures that the Board’s

membership consists of persons with sufficiently diverse

and independent backgrounds (including consideration

of gender, ethnicity, geography and other characteris-

tics) when identifying and evaluating qualified individuals

for nomination or appointment to the Board. In 2022, the

Board, upon a recommendation by the Committee,

adopted a further amendment to the Committee’s char-

ter to require that diverse candidates, including candi-

dates who are women and candidates from underrepre-

sented communities, be included in any pool from which

nominees or candidates are selected.

Nominees or candidates are expected to possess and

have demonstrated breadth and depth of management

and leadershipexperience, financial and/or business acu-

men, and relevant industry or scientific experience, high

integrity, sufficient time to devote to the Company's busi-

ness, and a demonstrated ability to think independently

but work collaboratively with other members of the Board

and theCompany'smanagement. In recommendingcan-

didates for election or appointment to the Board, the

Committee considers each nominee's or candidate's

knowledge, skills, and experience, according to the fore-

going criteria, as well as their independence under Nas-

daq and SEC rules. The Committee evaluates each nomi-

nee or candidate in the context of the Board as a whole,

with the objective of assembling a group that can best

maximize the success of the business and represent share-

holder interests through the exercise of sound judgment

using its diversity of experience.

To assist the Nominating and Corporate Governance

Committee in identifying potential directors who meet

the criteria and priorities established from time to time

and facilitate the evaluation of such potential directors,

the Committee may retain third-party search firms.

The Nominating and Corporate Governance Committee

will consider director candidates recommendedby share-

holders. Recommendations should be directed to the

Company’s registered office (Prothena Corporation plc,

77 Sir John Rogerson's Quay, Block C, Grand Canal Dock-

lands, Dublin 2, D02 VK60, Ireland, Attention: Company

Secretary). The Nominating and Corporate Governance

Committee will apply the same standards in considering

director candidates recommended by shareholders as it

applies to other candidates. Once the Nominating and

Corporate Governance Committee receives a recom-

mendation from a shareholder, it may request additional

information from the candidate about the candidate’s

independence, qualifications, and other information that

would assist the Nominating and Corporate Governance

Committee in evaluating the candidate, as well as cer-

tain information that must be disclosed about the candi-

date in the Company’s proxy statement, if nominated.

For a shareholder to make any formal nomination of a

director candidate for election to the Board at an annual

general meeting of shareholders, please see the require-

ments described above in response to ‘‘When are share-

holder proposals and nominations due for next year’s

annual meeting?’’

Meetings of the Board and Committees, Meeting Attendance and Shareholder Meeting
Attendance

During our fiscal year 2022, our Board met five times, our

Audit Committee met seven times, our Compensation

Committee met four times, and our Nominating and Cor-

porate Governance Committee met five times.

During our fiscal year 2022, each of our current directors

attended at least 75% of all meetings of the Board and

committees of the Board of which the director was a

member.

Weencourageall of our directors and nominees for direc-

tor to attend our annual general meetings of sharehold-

ers, although attendance is not mandatory. In 2022, eight

of our ten directors then serving on our Board attended

our annual general meeting of shareholders and were

available to answer questions.

CORPORATE GOVERNANCE AND BOARD MATTERS
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Other Corporate Governance Matters

CorporateGovernanceGuidelines.Asapart of our Board's

commitment to enhancing shareholder value over the

long term, our Board has adopted Corporate Gover-

nance Guidelines. Our Corporate Governance Guide-

lines cover, amongother topics, boardcomposition, direc-

tor independence, new director orientation and

continuing education, annual Board performance evalu-

ations, Board and director responsibilities, director access

to management and independent advisors, Board com-

mittees and director compensation. Our Corporate Gov-

ernanceGuidelinesareavailableonourwebsiteathttps://

ir.prothena.com/corporate-governance.

Majority Voting for Election of Directors. Our directors are

elected by the affirmative vote of a majority of the votes

cast by our shareholders at an annual general meeting.

Any nominee for director who does not receive amajority

of the votes cast is not elected to our Board. Accordingly,

there is no ‘‘holdover’’ rule under Irish law or our Constitu-

tion.

Staggered Board. Our Board is divided into three groups

andourConstitution requires thatat least one-third (which,

if not a round number, is rounded to the number which is

nearest to and less than one-third) of the directors must

stand for election at each annual general meeting, and

that directors must stand for re-election no later than the

third annual generalmeeting subsequent to their election

or appointment to the Board. However, under Irish law

and our Constitution, our directors may be removed at

any time with or without cause by the affirmative vote of

a majority of the votes cast by shareholders. Under Irish

law, shareholders holding 10% or more of the total voting

rights of the Company can at any time requisition an

extraordinary general meeting (i.e., a special meeting) to

vote on the removal of any or all of our directors and, if

desired, the appointment of replacement directors.

Shareholder Ability to Call Extraordinary Meetings. As

noted above, Irish law provides that shareholders holding

10% or more of the total voting rights can at any time

request that the directors call an extraordinary general

meeting. The shareholderswhowish to request anextraor-

dinary general meeting must deliver to our registered

office (set forth above) a written notice, signed by the

shareholders requesting the meeting and stating the pur-

poses of the meeting. If the directors do not, within 21

days of the date of delivery of the request, proceed to

convene a meeting to be held within two months of that

date, those shareholders (or any of them representing

more than half of the total voting rights of all of them)may

themselves convene ameeting within a specified period,

but any meeting so convened cannot be held after the

expiration of threemonths from the date of delivery of the

request.

Compensation Governance. We are committed to hav-

ing stronggovernance standardswith respect toour com-

pensation programs, procedures, and practices. Our key

compensation governance practices are described in

this Proxy Statement under the heading Compensation

DiscussionandAnalysis - CompensationGovernanceand

Best Practices.

Code of Conduct. We have a Code of Conduct that

applies to all of our directors, executive officers, and

employees, including our principal executive officer, prin-

cipal financial officer, principal accounting officer or con-

troller, or persons performing similar functions. Our Code

of Conduct is available on our website at https://

ir.prothena.com/corporate-governance. We will provide

to any person without charge, upon request, a copy of

that Code of Conduct; such a request may be made by

sending it to our Company Secretary at Prothena Corpo-

ration plc, 77 Sir John Rogerson's Quay, Block C, Grand

Canal Docklands, Dublin 2, D02 VK60, Ireland. If we make

any amendment to, or waiver from, a provision of our

Code of Conduct that we are required to disclose under

SEC rules, we intend to satisfy that disclosure requirement

by posting such information on our website at https://

ir.prothena.com/corporate-governance. The contents of

our websites are not intended to be incorporated by

reference into this Proxy Statement or in any other report

or document we file with the SEC, and any references to

our websites are intended to be inactive textual refer-

ences only.

Anti-Hedging/Pledging Policies. Our Code of Conduct

expressly prohibits our directors, executive officers, and

employees from engaging in speculative transactions in

Company securities, including short sales, transactions in

put or call options, hedging transactions, and other inher-

ently speculative transactions. We also have an Insider

TradingCompliance Policy that further prohibits our direc-

tors, executive officers, and employees from entering into

any form of hedging or monetization transaction with

respect to Company securities and from pledging such

securities as collateral for any loans, including purchasing

any Company securities on margin.

Shareholder Communications with the Board. Any share-

holderwhodesires to communicatewith the Board or any

specified individual director may do so by directing such

correspondence to the attention of our Company Secre-

tary at Prothena Corporation plc, 77 Sir John Rogerson's

Quay, Block C, Grand Canal Docklands, Dublin 2, D02

VK60, Ireland. The Company Secretary will forward the

communication to the Boardmembers or individual direc-

tor as appropriate.
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DIRECTOR COMPENSATION - FISCAL YEAR 2022

The Compensation Committee, with the assistance of its

independent consultant, evaluates the compensation of

the Board each year and recommends the amount of

cash and equity compensation. After considering the

input of the Compensation Committee’s independent

compensation consultant, the Compensation Commit-

tee and Board approved the fiscal year 2022 compensa-

tion program as described below, which did not change

as compared to the fiscal year 2021 compensation pro-

gram.

Our non-employee directors, other than the Chair of the Board, each received an annual cash retainer fee of $60,000.

Our Chair received an annual cash retainer fee of $90,000. In addition, all of our non-employee directors who serve on

or chair a Board committee received the following annual committee fees:

Committee Chair
Other

Member

Audit Committee $20,000 $9,000

Compensation Committee 15,000 6,000

Nominating and Corporate Governance Committee 10,000 5,000

All of these fees were paid in quarterly installments.

Each of our non-employee directors is awarded annually,

on the first business day following each annual general

meeting of the shareholders, a nonqualified stock option

to acquire a specified number of theCompany's ordinary

shares. After considering input from the Compensation

Committee’s independent consultant, the number of

shares subject to the annual option awards was set at

15,000 shares (consistent with the annual director stock

option grants for the 2021 fiscal year). These options vest

on the earlier of the first anniversary of the grant date or

the day of the next annual general meeting of sharehold-

ers (subject to continuous service as a director until such

vesting date, except in the event of certain terminations

of service) and have a ten-year term.

Any new non-employee director is awarded, on the first

business day following the date of initial appointment or

election to the Board, a nonqualified stock option to

acquire a specified number of the Company's ordinary

shares. After considering input from the Compensation

Committee’s independent consultant, the number of

shares subject to the initial option awards was set at

30,000 shares (consistent with director stock option grants

for initial appointments during the 2021 fiscal year). This

option vests in equal annual installments over three years

following the grant date with the final year vesting date

being the earlier of the third anniversary of the grant date

or the day of the annual general meeting of shareholders

for that year (subject to continuous service as a director

until each such vesting date, except in the event of

certain terminations of service) and has a ten-year term.

All of these options are awarded under our 2018 Long

Term Incentive Plan, as amended (the ‘‘2018 LTIP’’), and

have a per share exercise price equal to the closing

market price of our ordinary shares on the date of grant.

Mr. Nodelman, although a non-employee director, has

declined to receive any cash or equity compensation for

his service on our Board or any of its committees.

Our sole non-independent director, Dr. Kinney (our Presi-

dent and Chief Executive Officer), does not receive any

additional compensation for his service on our Board.

Please see the SummaryCompensation Table - Fiscal Year

2022 for a summary of the compensation received by

Dr. Kinney with respect to fiscal year 2022.
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The following table sets forth the compensation paid to our non-employee directors in our fiscal year 2022.

Name

Fees Earned or
Paid in Cash(1)

($)

Option
Awards(2)

($)

All Other
Compensation(3)

($)
Total
($)

Lars G. Ekman 90,000 274,392 — 364,392

Paula K. Cobb 75,000 274,392 — 349,392

Richard T. Collier 79,000 274,392 — 353,392

Shane M. Cooke 80,000 274,392 — 354,392

K. Anders O. Härfstrand 74,000 274,392 — 348,392

Christopher S. Henney(4) 28,151 — — 28,151

Helen S. Kim(5) 20,384 592,374 — 612,758

Oleg Nodelman(6) — — — —

Sanjiv K. Patel 66,000 274,392 — 340,392

Dennis J. Selkoe 60,000 274,392 10,625 345,017

(1) Consists of Board retainer, committee chair, and committee service fees, as described in the narrative above.

(2) Consists of nonqualified stock options awarded under the 2018 LTIP. These amounts do not reflect compensation actually received. Rather,
these amounts represent the grant date fair value of the options awarded in 2022, calculated in accordance with Financial Accounting
Standards Board ASC Topic 718. For a discussion of the assumptions made in calculating the values reflected, see Note 9 of the
Consolidated Financial Statements included in our Annual Report on Form 10-K for our fiscal year 2022, filed with the SEC on February 28,
2023 (our ‘‘Form 10-K’’). Except in the case of Ms. Kim, the amounts reported represent the grant date fair value of options granted on
May 18, 2022, to acquire 15,000 of theCompany's ordinary shares, which options haveanexercise price of $25.60 per share (the fairmarket
value per share on the date of grant), vest on the earlier of the first anniversary of the grant date or the day of the next annual general
meeting of shareholders (subject to continuous service as a director until such vesting date), and have a ten-year term. In the case of
Ms. Kim, the amount reported represents the grant date fair value of options granted on August 31, 2022, to acquire 30,000 of the
Company’s ordinary shares, which options haveanexercise price of $27.57 per share (the fairmarket valueper share on thedateof grant),
vest in equal annual installments over three years following the grant date with the final year vesting date being the earlier of the third
anniversary of the grant date or the day of the annual general meeting of shareholders for that year (subject to continuous service as a
director until each such vesting date, except in the event of certain terminations of service), and have a ten-year term.

(3) Consists of consulting fees paid pursuant to a consulting arrangementwith theCompany’s wholly-owned subsidiary, Prothena Biosciences
Inc, under which Dr. Selkoe provides consulting services in connection with the Company’s assessment of potential business development
opportunities and matters related to partnered collaboration programs.

(4) Dr. Henney’s term expired on May 17, 2022, and his cash compensation was pro-rated for his service as a director in 2022.

(5) Ms. Kim was appointed to the Board on August 30, 2022, and her cash compensation was pro-rated for her service as a director in 2022.

(6) Mr. Nodelman has declined to receive any cash or equity compensation for his service as a director.

As of the end of our fiscal year 2022, the total number of shares subject to outstanding option awards held by each

non-employee director were as set forth in the following table. No other equity awards were held by our non-employee

directors as of the end of our fiscal year 2022.

Name

Outstanding
Option Awards

(Shares)

Lars G. Ekman 117,378

Paula K. Cobb 82,500

Richard T. Collier 106,544

Shane M. Cooke 106,544

K. Anders O. Härfstrand 107,614

Christopher S. Henney 18,903

Helen S. Kim 30,000

Oleg Nodelman —

Sanjiv K. Patel 45,000

Dennis J. Selkoe 90,044
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PROPOSAL
NO. 2

RATIFICATION, IN A NON-BINDING VOTE, OF THE

APPOINTMENT OF KPMG LLP AS OUR INDEPENDENT

REGISTERED PUBLIC ACCOUNTING FIRM FOR OUR FISCAL YEAR

2023 AND AUTHORIZATION, IN A BINDING VOTE, OF OUR

BOARD OF DIRECTORS, ACTING THROUGH ITS AUDIT

COMMITTEE, TO APPROVE THE REMUNERATION OF THAT

AUDITOR

The Audit Committee is responsible for the appointment
of our independent accounting firm. The Audit Commit-
teehasappointedKPMGLLP, a registeredpublicaccount-
ing firm, as our independent accounting firm to audit our
consolidated financial statements for our fiscal year end-
ing December 31, 2023, and our shareholders are being
asked to ratify that appointment and authorize the Board
of Directors, acting through its Audit Committee, to
approve the remuneration of KPMG LLP as our auditor.
Neither our Constitution nor Irish law requires shareholder
ratification of the appointment of KPMG LLP as our inde-
pendent registered public accounting firm. Our Board is
nonetheless submitting the appointment of KPMG LLP to
our shareholders for ratification, in a non-binding vote, as
a matter of good governance. The Board is also request-
ing that shareholders authorize, in a binding vote, the
Board, acting through its Audit Committee, to approve
the remuneration of KPMG LLP as our auditor.

If our shareholders fail to ratify such appointment of KPMG
LLP, the Audit Committee will reconsider whether or not to
retain KPMG LLP, but may still determine to maintain its
appointment of KPMG LLP as our independent registered
public accounting firm for our fiscal year 2023. Even if the
appointment of KPMG LLP is ratified by our shareholders,
the Audit Committee may appoint a different indepen-
dent registered public accounting firm at any time if the
Committee determines that such a change would be in
the best interests of the Company and its shareholders.

KPMG LLP has audited our financial statements since the
year ended December 31, 2012. Representatives of
KPMG LLP are expected to attend the Annual Meeting.
They will have an opportunity to make a statement if they
so desire and will be available to respond to appropriate
questions.

Fees Paid to KPMG

The following table sets forth fees paid to KPMG LLP for services provided to the Company for our fiscal years ended

December 31, 2022, and 2021.

Year Ended December 31,

2022 2021

Audit Fees(1) $1,214,817 $1,043,267

Audit-Related Fees — —

Tax Fees(2) 171,366 168,092

All Other Fees — —

Total Fees $1,386,183 $1,211,359

(1) Consists of fees and out-of-pocket expenses for services rendered (a) for the audits of our annual financial statements, reviews of our
quarterly financial statements, and audits of our Irish statutory financial statements, and (b) for the reviews of our registration statements,
including the provision of comfort letters and consents.

(2) Consists of fees and out-of-pocket expenses incurred in connection with international tax compliance and tax consultation services.
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Pre-Approval Policies and Procedures

The Audit Committee has adopted policies and proce-
dures requiring that the Company obtain the Commit-
tee's pre-approval of all audit and permissible non-audit
services to be provided by the Company's independent
registered public accounting firm. Under those policies
and procedures, all such services must be pre-approved
by the Committee (although certain services may be
pre-approved by the chair of the Committee followed by

Committee ratification at the next Committee meeting).

Before pre-approving services, the Committee considers

the estimated fees for those services and whether those

services might impair KPMG LLP's independence. Pursu-

ant to these policies and procedures, the Audit Commit-

tee pre-approved all services provided by KPMG LLP for

our fiscal years 2022 and 2021.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE FOR
RATIFICATION, IN A NON-BINDING VOTE, OF THE APPOINTMENT OF KPMG LLP AS OUR INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM FOR OUR FISCAL YEAR 2023 AND AUTHORIZATION, IN A
BINDING VOTE, OF OUR BOARD OF DIRECTORS, ACTING THROUGH ITS AUDIT COMMITTEE, TO

APPROVE THE REMUNERATION OF THAT AUDITOR.

REPORT OF THE AUDIT COMMITTEE OF THE
BOARD OF DIRECTORS

The information in this report is not ‘‘soliciting material,’’ is not deemed ‘‘filed’’ with the SEC, and is not to be

incorporated by reference into any filing by the Company under the Securities Act of 1933, as amended, or the

Securities Exchange Act of 1934, as amended, whether before or after the date hereof and irrespective of any general

incorporation language in any such filing.

The primary purpose of the Audit Committee is to oversee the Company's financial reporting processes on behalf of our

Board. The Audit Committee's functions are more fully described in its charter, which is available on our website at

https://ir.prothena.com/corporate-governance. Management has the primary responsibility for our financial state-

ments and reporting processes including our systems of internal controls. In fulfilling its oversight responsibilities, the Audit

Committee reviewedanddiscussedwithmanagement theCompany's auditedconsolidated financial statements as of

and for the year ended December 31, 2022.

The Audit Committee reviewed and discussed with KPMG LLP, the Company's independent registered public account-

ing firm, the matters required to be discussed by the applicable requirements of the Public Company Accounting

Oversight Board (the ‘‘PCAOB’’) and the U.S. Securities and Exchange Commission. In addition, the Audit Committee

discussed with KPMG LLP their independence, and received from KPMG LLP and reviewed the written disclosures and

the letter required by applicable requirements of the PCAOB regarding KPMG LLP’s communications with the Audit

Committee concerning independence. Finally, the Audit Committee discussed with KPMG LLP, with and without

management present, the scope and results of KPMG LLP's audit of such financial statements.

Based on these reviews and discussions, the Audit Committee recommended to our Board that such audited financial

statements be included in our Annual Report on Form 10-K for the fiscal year endedDecember 31, 2022, for filingwith the

U.S. Securities and Exchange Commission.

Shane M. Cooke (Committee Chair)

Richard T. Collier

K. Anders O. Härfstrand
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PROPOSAL
NO. 3

APPROVAL, IN A NON-BINDING ADVISORY VOTE, OF THE

COMPENSATION OF OUR EXECUTIVE OFFICERS NAMED IN THIS

PROXY STATEMENT (‘‘SAY-ON-PAY’’)

Summary

Weare providing our shareholders with the opportunity to

vote on a resolution to approve, on an advisory (non-

binding) basis, the compensation of our named execu-

tive officers - our Chief Executive Officer, our Chief Finan-

cialOfficer, andour other threemost highly compensated

executive officers. This advisory shareholder vote pursu-

ant to the Dodd-Frank Wall Street Reform and Consumer

Protection Act of 2010 - commonly known as

‘‘Say-on-Pay’’ - gives our shareholders the opportunity to

endorseor not endorse thenamedexecutiveofficer com-

pensation program as described and explained in the

Compensation Discussion and Analysis, compensation

tables, and accompanying narrative disclosures in this

Proxy Statement. We encourage you to carefully review

that information.

We believe that the compensation of our named execu-

tive officers for fiscal year 2022 was aligned with the

Company's performance during 2022 and its go-forward

strategy. As is described in the Compensation Discussion

and Analysis:

2022 Performance Highlights.We are a late-stage clinical

company with a robust pipeline of investigational thera-

peutics with the potential to change the course of dev-

astating neurodegenerative and rare peripheral amyloid

diseases. Our executive compensation programs are

designed to reward superior performance and provide

consequences for under-performance. We believe that

compensation of our named executive officers for fiscal

year 2022 was aligned with the Company's performance

during 2022 and its go-forward strategy. Highlights of that

performance include:

• WeMade Significant Advances in our Neurodegenera-

tive Diseases Portfolio.

○ PRX012, apotential best-in-class, next-generation

subcutaneous antibody for the treatment of

Alzheimer’s disease (AD), is an investigational

monoclonal antibody targeting a key epitope at

the N-terminus of amyloid beta (Aβ) with high

binding potency. In 2022, we received clear-

ance from the U.S. Food and Drug Administration

(FDA) for the investigational newdrug (IND) appli-

cation for PRX012; were granted Fast Track des-

ignation from the FDA;and initiatedPhase 1 single

ascending dose (SAD) andmulti ascending dose

(MAD) studies in healthy volunteers and patients

with AD.

○ PRX005, a potential best-in-class antibody for the

treatment of AD, is an investigational antibody

that specifically targets a key epitope within the

microtubule binding region (MTBR) of tau, a pro-

tein implicated in diseases including AD, fronto-

temporal dementia (FTD), progressive supra-

nuclear palsy (PSP), chronic traumatic

encephalopathy (CTE), and other tauopathies.

PRX005 is part of theglobal neuroscience research

anddevelopment collaborationwith BristolMyers

Squibb. In 2022, we conducted our Phase 1 SAD

study, showing singledoses of PRX005across three

dose cohorts were generally safe and well toler-

ated,meeting the primary objective of the study;

and we initiated our Phase 1 MAD study.

○ PRX123, a potential first-in-class Aβ/tau vaccine,

for the treatment and prevention of AD, is a

dual-target vaccine targeting keyepitopeswithin

the N-terminus of Aβ and MTBR-tau to promote

amyloid clearanceandblockadeof pathogenic

tau. In 2022, we made an oral presentation on

preclinical data at AD/PD demonstrating that

PRX123generatedanti-Aβandanti-MTBR-tauanti-

bodies to enable clearance of Aβ and to inhibit

cell-to-cell transmission of pathogenic tau spe-

cies.

○ Prasinezumab, a potential first-in-class antibody

for the treatment for PD, is a humanized mono-

clonal antibody designed to target key epitopes

within the C-terminus of alpha-synuclein and is

the focus of the worldwide collaboration with

Roche. In 2022, our partner Roche made an oral

presentation at AD/PD 2022 of the Phase 2 PASA-

DENA study further supporting a potential effect

on delaying motor progression in patients with

early PD and continued the Phase 2b PADOVA

trial (NCT04777331) in patients with early PD.
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• We Made Significant Advances in our Rare Peripheral

Amyloid Diseases Portfolio.

○ Birtamimab, a potential best-in-class amyloid

depleter antibody for the treatment of AL amy-

loidosis, is an investigational humanizedmonoclo-

nal antibody designed to directly neutralize

soluble toxic aggregates and promote clear-

ance of amyloid that causes organ dysfunction

and failure. In 2022, we continued the confirma-

tory Phase 3 AFFIRM-AL trial (NCT04973137); and

we presented a poster at the XVIII International

Symposium on Amyloidosis (ISA) in September

2022 titled: Birtamimab in Patients with Mayo

Stage IV AL Amyloidosis: Rationale for Confirma-

tory AFFIRM-AL Phase 3 trial; made an oral pre-

sentation at the 2022 American Society of Hema-

tology (ASH) Annual Meeting and Exposition in

December 2022: Consistent Survival Benefit

Observed with Birtamimab in Mayo Stage IV AL

Amyloidosis Patients in Phase 3 VITAL Study; and

published data on in-hospital mortality in amyloid

light chain amyloidosis in Journal of Comparative

Effectiveness Research.

○ NNC6019 (formerly PRX004), a potential first-in-

class antibody for the treatment of ATTR amyloi-

dosis, is an investigational humanized monoclo-

nal antibody designed to deplete the

pathogenic, non-native forms of the transthyretin

(TTR) protein. In 2022, we received a $40 million

milestone payment from Novo Nordisk related to

the continued advancement of NNC6019 in a

Phase 2 clinical study for the treatment of ATTR

cardiomyopathy.

• We Carefully Managed and Increased our Cash Bal-

ance. During fiscal year 2022, we carefully managed

our capital. While progressing all of our development

programsdescribedabove, our cashprovidedbyoper-

ating and investing activities was $109.3 million, in-line

with our guidance range of $108 to $120 million. We

finished 2022 with $712.6 million in cash, cash equiva-

lents, and restricted cash, including cash provided by

operating and financing activities, which exceeded

our guidance of $522 million, providing a solid financial

foundation for continuing to advance the Company’s

discovery and clinical programs.

Board Recommendation

Our Board believes that the information provided above

and in the Compensation Discussion and Analysis, com-

pensation tables, and accompanying narrative disclo-

sures in this Proxy Statement demonstrate that our execu-

tivecompensationprogramsweredesignedappropriately

and are working to further align the interests of our man-

agement team with the interests of our shareholders and

support long-term value creation, and that those interests

were well-served in fiscal year 2022. Accordingly, we are

asking shareholders to approve the following non-binding

advisory resolution at the Annual Meeting:

RESOLVED, that the shareholders of ProthenaCor-

poration plc (the ‘‘Company’’) approve, on an

advisory basis, the compensation of the Compa-

ny's named executive officers, as disclosed in the

Compensation Discussion andAnalysis, compen-

sation tables, and accompanying narrative dis-

closures set forth in this Proxy Statement.

The vote on this Proposal No. 3 is advisory, and, therefore,

not binding on the Company, our Board, or its Compen-

sation Committee. Although non-binding, our Board and

its CompensationCommitteewill reviewandconsider the

voting on this Proposal No. 3 when making future deci-

sions regarding compensation of our named executive

officers.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE FOR
THE NON-BINDING ADVISORY RESOLUTION APPROVING THE COMPENSATION OF OUR NAMED

EXECUTIVE OFFICERS.

PROPOSAL NO. 3 – ‘‘SAY-ON-PAY’’

2023 PROXY STATEMENT 23



PROPOSAL
NO. 4

APPROVAL OF AN AMENDMENT TO THE PROTHENA

CORPORATION PLC 2018 LONG TERM INCENTIVE PLAN TO

INCREASE THE NUMBER OF ORDINARY SHARES AVAILABLE FOR

ISSUANCE UNDER THAT PLAN BY 2,000,000 ORDINARY SHARES

Summary

On February 28, 2023, our Board adopted, subject to

shareholder approval, a further amendment (the

‘‘Amendment’’) to the Prothena Corporation plc 2018

Long Term Incentive Plan, as amended (the ‘‘2018 LTIP’’

and, as proposed to be amended by the Amendment,

the ‘‘Amended 2018 LTIP’’), to increase the number of

shares available under the 2018 LTIP by 2,000,000 ordinary

shares. The effectiveness of the Amendment is subject to

approval by our shareholders.

The 2018 LTIP was adopted by our Board on February 21,

2018, and approved by our shareholders onMay 15, 2018,

and has been subsequently amended by our Board and

approved by our shareholders on three occasions. The

2018 LTIP superseded and replaced in its entirety our

Amended and Restated 2012 Long Term Incentive Plan

(the ‘‘2012 LTIP’’). The number of our ordinary shares avail-

able for issuance under the 2018 LTIP, prior to approval of

theAmendment, is equal to the sumof (a) 7,100,000 shares,

(b) 1,177,933 shares, which is the number of shares that

were available for issuance under the 2012 LTIP as of

May 15, 2018, the effective date of the 2018 LTIP, and

(c) any shares subject to issued and outstanding awards

under the 2012 LTIP that expired, were cancelled or oth-

erwise terminated, or that in the future expire, are can-

celledor otherwise terminate, following theeffectivedate

of the 2018 LTIP.

We are proposing the Amendment solely to increase the

number of ordinary shares available for issuance under

the2018 LTIPby2,000,000ordinary shares,whichwebelieve

is necessary to help ensure that the Company has a

sufficient reserve of ordinary shares available to attract

and retain the services of key individuals essential to the

Company's long-term growth and success.

Employees and consultants of the Company and its sub-

sidiaries and affiliates, as well as members of our Board,

are eligible to receive awards under the 2018 LTIP. The

2018 LTIP provides for the grant of options, in the form of

incentive stock options (‘‘ISOs’’) and nonqualified stock

options (‘‘NQSOs’’), share appreciation rights (‘‘SARs’’),

restricted shares, restricted share units (‘‘RSUs’’), perfor-

mance bonus awards, performance share units awards,

other share or cash-based awards, and dividend equiva-

lents to eligible individuals.

If shareholders do not approve this Proposal No. 4, the

Amended 2018 LTIP will not become effective, and the

current 2018 LTIP, without the share increase proposed in

the Amendment, will continue in full force and effect

subject to the limitations set forth therein.

Key Features of the 2018 LTIP

The 2018 LTIP reflects a broad rangeof compensation and

governance best practices, including the following:

• Automatic acceleration of awards only if not assumed

or substituted. The 2018 LTIP provides that awards will

automatically accelerate upon a change in control

only if not assumed or substituted, and further that any

such performance-based awards will vest based on

the higher of (a) actual performance as of the change

in control, or (b) target performance, prorated based

on a shortened performance period as of the change

in control.

• Prohibition of liberal share recycling on all awards. The

2018 LTIP prohibits any shares withheld for taxes on all

awards from being added back to the share reserve, in

addition to prohibiting other practices commonly con-

sidered to be liberal share recycling with respect to

options and SARs.

• Minimumvesting requirements. Subject to limitedexcep-

tions, no awards granted under the 2018 LTIP may vest

until the first anniversary of the date of grant, and

awards other than options and SARs made to our

employees or consultants must become vested over a

period of not less than three years.

• Payment of dividends only if underlying awards vest.

Dividends and dividend equivalents may only be paid

to the extent the underlying award vests.

• No dividends on options or SARs. The 2018 LTIP prohibits

the payment of dividends with respect to options and

SARs.

• No repricing or exchange of awards without share-

holderapproval.Awardsmaynotbe repriced, replaced,
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exchanged, or re-granted through cancellation or

modification without shareholder approval if the effect

would be to reduce the exercise price for the shares

under the award.

• No transferability. Equity awards may only be trans-

ferred under limited circumstances and in any event

without consideration.

• Fungible share counting; limit on full value awards.

Shares issued as full-value awards (awards other than

options, SARs, or any other award for which the holder

pays the intrinsic value existing as of the date of grant)

will have the effect of reducing the aggregate number

of shares available for issuance on a 1.5-to-1 basis.

Accordingly, if shareholders approve the Amendment

adding 2,000,000 ordinary shares available for issuance

under the 2018 LTIP, the maximum number of those

shares that may be issued as full-value awards under

the Amended 2018 LTIP will be 1,333,333.

• No evergreen feature/shareholder approval required

for share reserve increases.The 2018 LTIP does not pro-

vide for an annual increase in the share reserve, and

the 2018 LTIP may not be amended to increase the

share reserve without shareholder approval.

Outstanding Awards Under our Equity Incentive Plans

As of March 6, 2023, under the 2018 LTIP and the 2012 LTIP:

• 9,267,247 of our ordinary shares were subject to out-

standingoptionawards,with aweightedaverageexer-

cise price of $26.33 andaweightedaverage remaining

term of 6.94 years;

• 23,000 ordinary shares were subject to awards of

restricted share units;

• No ordinary shares were subject to any other types of

outstanding awards; and

• 1,928,256 ordinary shares remained available for future

grant under only the 2018 LTIP.

On February 25, 2020, our Board approved our 2020

Employment Inducement Incentive Plan, and subse-

quently adopted a series of amendments to increase the

ordinary shares available for issuance under such plan (as

amended, the ‘‘2020 EIIP’’). Since adoption through the

Record Date, we have used the 2020 EIIP to induce our

Chief Business Officer (now our Chief Operating Officer),

our Chief Medical Officer, and 23 other employees at the

director level and above to join the Company. As of

March 6, 2023, under the 2020 EIIP:

• 1,293,455 of our ordinary shares were subject to new-

hire option awards, with a weighted average exercise

price of $29.29, and a weighted average remaining

term of 8.00 years;

• No ordinary shares were subject to any other types of

outstanding awards; and

• 8,750ordinary shares remainedavailable for futuregrant

under the 2020 EIIP, but the Board and the Compensa-

tion Committee reserve the right to further amend the

2020 EIIP from time-to-time to increase the number of

ordinary shares available for issuance and to make

additional awards to key new-hires.

Thus, as ofMarch 6, 2023, under the 2018 LTIP, the 2012 LTIP,

and the 2020 EIIP:

• 10,560,702 of our ordinary shares were subject to out-

standingoptionawards,with aweightedaverageexer-

cise price of $26.69 andaweightedaverage remaining

term of 7.07 years;

• 23,000 ordinary shares were subject to awards of

restricted share units;

• No ordinary shares were subject to any other types of

outstanding awards; and

• 1,937,006 ordinary shares remained available for future

grant under the 2018 LTIP and the 2020 EIIP.

The closing price of our ordinary shares on March 6, 2023,

was $53.38 per share.

Why You Should Vote FOR the Amendment to the 2018 LTIP

In its determination toapprove theAmendment, our Board

considered an analysis prepared by Aon), the compen-

sationconsultant for theCompensationCommittee,which

included an analysis of our historical share usage, certain

burn rate metrics, and the costs of the 2018 LTIP. Specifi-

cally, our Board considered the following:

• We need the additional 2,000,000 ordinary shares

requested in the Amendment to retain and hire the

talent deemed necessary to execute on our research

and development objectives and long-term strategy.

We expect that share authorization, used in conjunc-

tion with our 2020 EIIP where appropriate, to provide us

with enough shares for awards for at least one year

(until the annual meeting of our shareholders in 2024).

• In determining the reasonableness of the Amendment,

our Board considered our historic equity ‘‘burn rate.’’

Equity burn rate is calculated by dividing the number of
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shares subject to equity awards granted during the

fiscal year (without adjusting for forfeitures) by the

weighted average ordinary shares outstanding during

the fiscal year.

○ In 2022, 2021, and 2020, weawardedoptions and

restricted share units representing a total of

2,343,936 ordinary shares, 3,530,477 ordinary

shares, and 2,108,950 ordinary shares, respec-

tively, under the 2018 LTIP and the 2020 EIIP. This

level of option awards represents a three-year

average burn rate of approximately 6.1% of

weighted average ordinary shares outstanding.

○ In 2021, the options granted included 1,372,587

ordinary shares subject to replacement options

(‘‘replacement options’’) granted pursuant to

our ‘‘value-for-value’’ option exchangeprogram

approved by our shareholders on May 19, 2020,

and implemented through a tender offer that

closed on February 12, 2021 (the ‘‘Option

Exchange’’). Furthermore, 2,114,405optionswere

canceledas a result of theOption Exchangeand

returned to the 2018 LTIP pool. Such replacement

options granted in 2021 pursuant to the Option

Exchange (and options cancelled during the

Option Exchange) were reflected in the burn

rate in the year granted and, therefore, should

be excluded from the 2021 burn rate calculation,

as these options were previously counted in burn

rates in years prior to 2019. If replacement options

are excluded, the three year burn rate would be

approximately 5.0%.

• Unlike almost two-thirds of our peer group, we do not

have an evergreen provision in our 2018 LTIP.

• OurCompensationCommitteeconsiders optionawards

to be a particularly effective incentive and retention

tool because theymotivate our employees to increase

shareholder value and remain with the Company.

Options link compensation directly to increases in the

price of our ordinary shares, which directly reflects

increased shareholder value; and our options have

generally requiredcontinuedemployment for four years

in order to fully vest. All of the companies in the peer

group used by the Compensation Committee used

option awards for at least a portion of equity compen-

sation.

• Our use of equity awards is broad-based across our

organization. All of our employees participate in the

2018 LTIP and/or the 2020 EIIP and we currently expect

to continue this approach.

In light of the factors described above, and that the

ability to continue to grant equity compensation is vital to

our ability to continue to attract and retain employees in

the highly competitive labor markets in which we com-

pete, our Board has determined that the size of the share

reserve under the Amended 2018 LTIP, as proposed to be

augmented pursuant to the Amendment, is reasonable

and appropriate at this time.

A summary of the principal provisions of the Amended

2018 LTIP is set forth below. This summary is qualified by

reference to the Amendment, which is attached as

Appendix B to this Proxy Statement; the Prothena Corpo-

ration plc 2018 Long Term Incentive Plan, which is avail-

able as Exhibit 10.1 of the Company's Current Report on

Form 8-K filed with the SEC on May 18, 2018; the First

Amendment to the Prothena Corporation plc 2018 Long

Term Incentive Plan, which is available as Exhibit 10.1 of

the Company’s Current Report on Form 8-K filed with the

SEC on May 22, 2020; the Second Amendment to the

Prothena Corporation plc 2018 Long Term Incentive Plan,

which is available as Exhibit 10.1 of the Company’s Cur-

rent Report on Form 8-K filedwith the SEConMay 21, 2021;

and the Third Amendment to the Prothena Corporation

plc 2018 Long Term Incentive Plan, which is available as

Exhibit 10.1 of the Company’s Current Report on Form 8-K

filed with the SEC on May 20, 2022.

Administration

The Amended 2018 LTIP may be administered by our

Board, its Compensation Committee, or such other com-

mittee of the Board (the ‘‘Committee’’) as is designated

by the Board. To the extent required to comply with

Rule 16b-3 of the U.S. Exchange Act, it is intended that

eachmemberof theCommitteewill bea ‘‘non-employee

director’’ within the meaning of Rule 16b-3. The Commit-

tee or our Board may delegate its powers under the

Amended 2018 LTIP to one ormoremembers of the Board

or one or more directors, officers, or managers of the

Company or any subsidiary, provided that no officer may

be delegated the authority to grant awards to or amend

awards held by senior executives of the Company who

are subject to Section 16 of the Exchange Act or any

officer or director to whom authority to grant or amend

awards has been delegated. The Board, the Committee,

or a delegate thereof, as applicable, are referred to

herein as the ‘‘plan administrator.’’

The plan administrator has the authority to administer the

Amended 2018 LTIP, including the power to determine

eligibility, the types and sizes of awards, the price and

vesting schedule of awards, the methods for settling

awards, the method of payment for any exercise or pur-

chase price, any rules and regulations the plan adminis-

trator deems necessary to administer the Amended 2018

LTIP, and the acceleration or waiver of any vesting restric-

tion.
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Eligibility

Persons eligible to participate in the Amended 2018 LTIP

include all members of our Board, which as of March 6,

2023, was comprised of nine non-employee directors,

and as of the same date approximately 134 employees

(including nine executive officers) and approximately

30 consultants of the Company and its subsidiaries, in

each case, as determined by the plan administrator.

Limitation on Awards and Shares Available

If our shareholders approve the Amendment, the number

of ordinary shares authorized for issuance under the

Amended2018 LTIPwill beequal to the sumof (a) 9,100,000

shares, (b) 1,177,933 shares, which is the number of shares

that were available for issuance under the 2012 LTIP as of

May 15, 2018, the effective date of the 2018 LTIP,

(c) 5,514,183 shares, which is the number of shares that

were subject to issued and outstanding awards under the

2012 LTIP that as of March 6, 2023, had expired, been

cancelled, or otherwise terminated following May 15,

2018 (the effective date of the 2018 LTIP), and (d) any

shares subject to issued and outstanding awards under

the 2012 LTIP that expire, are cancelled, or otherwise

terminate subsequent toMarch 6, 2023; provided, that no

more than 2,500,000 sharesmay be issued pursuant to the

exercise of ISOs. In addition, the aggregate number of

shares available for issuance under the Amended 2018

LTIP will be reduced by 1.5 shares (the ‘‘Fungible Share

Counting Ratio’’) for each share delivered in settlement

of any awards other than an option, SAR, or any other

award forwhich the holder pays the intrinsic value existing

as of the date of grant (each, a ‘‘Full Value Award’’). The

ordinary shares distributed pursuant to an award under

the Amended 2018 LTIP may be (a) authorized but unis-

sued shares, (b) shares purchased by the Company on

the open market, or (c) treasury shares.

If any shares subject to an award under the Amended

2018 LTIP or any award under the 2012 LTIP are forfeited,

expire, or are settled for cash, any shares deemed subject

to such award (taking into account the Fungible Share

Counting Ratio with respect to Full Value Awards granted

under the Amended 2018 LTIP) may, to the extent of such

forfeiture, expiration, or cash settlement, be used again

for new grants under the Amended 2018 LTIP. However,

the following shares may not be used again for grants

under the Amended 2018 LTIP: (1) shares tendered or

withheld to satisfy the exercise price of an option; (2)

shares tendered or withheld to satisfy the tax withholding

obligations with respect to an award; (3) shares subject to

an SAR that are not issued in connection with the share

settlement of the SAR on its exercise; and (4) shares pur-

chased on the openmarket with the cash proceeds from

the exercise of options. Awards granted under the

Amended 2018 LTIP in connection with the assumption or

substitution of outstanding equity awards previously

granted by a company or other entity in the context of a

corporate acquisition ormerger will not reduce the shares

authorized for grant under the Amended 2018 LTIP.

Under the Amended 2018 LTIP, Full Value Awards granted

to employees or consultants of the Company, other than

options and SARs, must vest over a period of not less than

three years measured from the date of grant or, in the

case of performance-vesting awards, a period of not less

than one year measured from the beginning of the appli-

cable performance period, provided that the award

agreement may provide that such vesting restrictions

may lapse or be waived upon a participant's termination

of service. The Company has committed to applying this

minimum vesting requirement to members of our Board if

they are to receive such awards.

In addition, all awards (or any portion thereof) granted

under the Amended 2018 LTIP must vest no earlier than

one year measured from the date of grant and no award

agreement shall reduce or eliminate such minimum vest-

ing requirement, provided that an award may provide

that such minimum vesting restrictions may lapse or be

waived upon a participant's termination of service. In

addition, up to an aggregate of five percent of the

number of shares available for issuance under the

Amended2018 LTIPasof its effectivedatemaybegranted

without regard to the foregoingminimum vesting require-

ment. For the purposes of awards to non-employee direc-

tors, a vesting period shall be deemed to be one year if it

runs from the date of one annual meeting of our share-

holders to the next annual meeting of our shareholders.

Awards

The Amended 2018 LTIP provides for the grant of ISOs,

NQSOs, SARs, restricted shares, RSUs, performance bonus

awards, performance share units awards, other share or

cash-basedawards, anddividendequivalents. All awards

under the Amended 2018 LTIP are set forth in award

agreements, which detail all terms and conditions of the

awards, including any applicable vesting and payment

terms and post-termination exercise limitations. No frac-

tional shares may be issued or delivered pursuant to the

Amended 2018 LTIP or any award thereunder.

Options. Options provide for the purchase of ordinary

shares in the future at an exercise price set on the grant

date. ISOs, by contrast to NQSOs, may provide tax defer-
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ral beyondexercise and favorable capital gains tax treat-

ment to their holders if certain holding period and other

requirements of the U.S. Internal Revenue Code of 1986,

as amended (the ‘‘Code’’) are satisfied. The exercise

price of an option may not be less than 100% of the fair

market value of the underlying share on the date of grant

(or 110% in the case of ISOs granted to certain significant

shareholders), except with respect to certain substitute

options granted in connection with a corporate transac-

tion. The term of an option may not be longer than ten

years (or five years in the case of ISOs granted to certain

significant shareholders). Vesting conditions determined

by the plan administrator may apply to options and may

include continued service, performance and/or other

conditions.

Share Appreciation Rights. SARs entitle their holder, upon

exercise, to receive an amount equal to the appreciation

of the shares subject to the award between the grant

date and the exercise date. The exercise price of an SAR

may not be less than 100% of the fair market value of the

underlying shareon thedateof grant (exceptwith respect

to certain substitute SARs granted in connection with a

corporate transaction) and the term of an SAR may not

be longer than ten years. Vesting conditions determined

by the plan administrator may apply to SARs and may

include continued service, performance and/or other

conditions. SARs will be settled in cash or ordinary shares,

or in a combination of both, as determined by the plan

administrator.

Restricted Shares. A restricted share award is an award of

nontransferable ordinary shares that remain forfeitable

unless and until specified vesting conditions aremet. Vest-

ing conditions applicable to restricted shares may be

based on continuing service, the attainment of perfor-

mance goals and/or such other conditions as the plan

administratormaydetermine. In general, restricted shares

may not be sold or otherwise transferred until restrictions

are removed or expire. Participants holding restricted

shares will have voting rights and will have the right to

receive dividends; however, dividends may not be paid

until the applicable restricted shares vest.

Restricted Share Units. RSUs are contractual promises to

deliver ordinary shares (or the fair market value of such

shares in cash) in the future, which may also remain

forfeitable unless and until specified vesting conditions

are met. RSUs generally may not be sold or transferred

until vesting conditions are removed or expire. The shares

underlying RSUs will not be issued until the RSUs have

vested, and recipients of RSUs generally will have no

voting or dividend rights prior to the time the RSUs are

settled in shares. Delivery of the shares underlying RSUs

may be deferred under the terms of the award or at the

election of the participant, if the plan administrator per-

mits such a deferral. On the settlement date or dates, we

will issue to the participant one unrestricted, fully transfer-

able ordinary share (or the fair market value of one such

share in cash) for each vested and non-forfeited RSU.

Performance Share Units and Performance Bonus Awards.

Performance shareunit awardsaredenominated in shares

or unit equivalents, and performance bonus awards are

denominated in cash. Eachmay be linked to one ormore

performance or other criteria as determined by the plan

administrator.

Other Share or Cash Based Awards. Other share or cash

based awards are awards of cash, fully vested ordinary

shares, and other awards valued wholly or partially by

referring to, or otherwise based on, our ordinary shares.

Other share or cash based awards may be granted to

participants and may also be available as a payment

form in the settlement of other awards, as standalone

payments or as payment in lieu of base salary, bonus,

fees, or other cash compensation otherwise payable to

any individual who is eligible to receive awards. The plan

administrator will determine the terms and conditions of

other share or cash based awards, which may include

vesting conditions based on continued service, perfor-

mance, and/or other conditions.

Dividend Equivalents. Dividend equivalents represent the

right to receive the equivalent value of dividends paid on

our ordinary shares and may be granted alone or in

tandemwith awards other than options or SARs. Dividend

equivalents may accrue on awards, but are not be pay-

able unless and until the applicable award vests.

Amendment and Termination

Our Board may amend or terminate the Amended 2018

LTIP at any time; however, except in connection with

certain changes in our capital structure, shareholder

approval will be required for any amendment that

increases theaggregatenumberof sharesavailableunder

the Amended 2018 LTIP, ‘‘reprices’’ any option or SAR, or

cancels anyoptionor SAR inexchange for cashor another

award when the option or SAR price per share exceeds

the fair market value of the underlying shares. In addition,

no amendment, suspension, or termination of the

Amended 2018 LTIP may, without the consent of the

affected participant, materially and adversely affect the

participant's rights. No award may be granted pursuant

to the Amended 2018 LTIP after the tenth anniversary of

the date the 2018 LTIP was adopted by our Board (which

was February 21, 2018).
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Corporate Transactions

Theplanadministrator has broaddiscretion to takeaction

under the Amended 2018 LTIP, as well as make adjust-

ments to the terms and conditions of existing and future

awards, toprevent thedilutionor enlargementof intended

benefits and facilitate necessary or desirable changes in

the event of certain transactions andevents affecting our

ordinary shares, suchas sharedividends, share splits,merg-

ers, acquisitions, consolidations andother corporate trans-

actions. In addition, in the event of certain non-reciprocal

transactions with our shareholders known as ‘‘equity

restructurings,’’ the plan administrator will make equi-

tableadjustments to the2018 LTIPandoutstandingawards.

If a ‘‘Change in Control’’ of the Company occurs (as

defined in theAmended2018 LTIP), all outstandingoptions

and SARs that are not exercised shall be assumed or

substituted by the surviving corporation and other out-

standing awards shall be converted into similar awards of

the surviving corporation. If the surviving corporation

refuses to assume or substitute for an award, the award

shall accelerate and become fully vested and exercis-

able upon the Change in Control and all restrictions on

the award shall lapse, provided that any awards subject

to performance-based vesting will vest based on the

greater of (a) actual performance as of the Change in

Control, or (b) target performance, prorated based on a

shortened performance period ending as of the Change

in Control.

U.S. Federal Income Tax Consequences

The following is a brief summary of certain United States

federal income tax consequences generally arising with

respect to awards under the Amended 2018 LTIP. This

discussion does not address all aspects of the United

States federal income tax consequences of participating

in the Amended 2018 LTIP that may be relevant to partici-

pants in light of their personal investment or tax circum-

stances and does not discuss any state, local, or non-

United States tax consequences of participating in the

Amended 2018 LTIP. Each participant is advised to consult

their particular tax advisor concerning the application of

the United States federal income tax laws to such partici-

pant’s particular situation, as well as the applicability and

effect of any state, local, or non-United States tax laws

before taking any actions with respect to any awards.

With respect to NQSOs, the Company (or the applicable

employer) is generally entitled to deduct and the recipi-

ent of theoption recognizes ordinary income inanamount

equal to the difference between the option exercise

price and the fair market value of the shares at the time of

exercise, subject to the deduction limitations under Sec-

tion 162(m) of the Code. The gain or loss (in an amount

equal to the difference between the fair market value on

the date of sale and the exercise price) upon disposition

of such shares will be treated as a long-term capital gain

or loss, and neither the Company nor the applicable

employer will be entitled to any deduction.

With respect to ISOs, if applicable holding period require-

ments are met (i.e., the shares acquired upon exercise of

an ISO is held for aminimum of two years from the date of

grant and one year from the date of exercise), the par-

ticipant will not recognize taxable income at the time of

exercise of the ISO. However, the excess of the fair market

value of the ordinary shares received over the exercise

price is an item of tax preference income potentially

subject to the alternativeminimum tax. The gain or loss (in

an amount equal to the difference between the fair

market value on the date of sale and the exercise price)

upon disposition of such shares will be treated as a long-

term capital gain or loss, and neither the Company nor

the applicable employer will be entitled to any deduc-

tion. If the holding period requirements described above

are notmet, the ISOwill be treated as onewhich does not

meet the requirements of the Code for ISOs and the tax

consequences described for NQSOs will apply in the year

of disposition, although the amount of income recog-

nized by the participant will be the lesser of (a) the excess

of the fair market value of the shares at the time of

exercise over the exercise price, or (b) the excess of the

amount realizedon thedisposition over theexercise price.

The current federal income tax consequences of other

awards authorized under the Amended 2018 LTIP gener-

ally follow certain basic patterns: SARs are taxed and

deductible in substantially the same manner as NQSOs;

nontransferable restricted shares subject to a substantial

risk of forfeiture will result in income recognition equal to

the excess of the fair market value over the price paid, if

any, only at the time the restrictions applicable to such

awards lapse (unless the recipient elects to accelerate

recognition as of the date of grant); RSUs, share-based

performance awards, dividend equivalents, and other

types of awards are generally subject to tax at ordinary

income rates at the time of payment. In each of the

foregoing cases, the Company (or the applicable

employer)will generally haveacorrespondingdeduction

at the time the participant recognizes income, subject to

Section 162(m) of the Code with respect to covered

employees.

PROPOSAL NO. 4 – APPROVAL OF AN AMENDMENT
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New Plan Benefits

The Amended 2018 LTIP does not require set benefits or

amounts tobegranted toparticipants, but insteadawards

are subject to the discretion of the plan administrator.

Therefore, it is not possible to determine the benefits that

will be received in the future by participants in the

Amended2018 LTIP. Information regardingawardsgranted

in 2022 under the Amended 2018 LTIP to the named

executive officers is provided in the Summary Compensa-

tion Table – Fiscal Year 2022 and theGrants of Plan-Based

Awards – Fiscal Year 2022 table. Information regarding

awards granted in 2022 under the Amended 2018 LTIP to

non-employee directors is provided in the Director Com-

pensation – Fiscal Year 2022 table.

Equity Award Grants Under the 2018 LTIP and the 2020 EIIP Since Inception

The following table provides summary information con-

cerning the number of our ordinary shares subject to

awards granted under the 2018 LTIP and the 2020 EIIP to

our named executive officers, directors, and employees

since the 2018 LTIP's effective date throughMarch 6, 2023.

Name and Position

Number of
Shares

Underlying
Option Grants

(#)

Weighted
Average

Exercise Price of
Options

($)

Gene G. Kinney, Ph.D., President and Chief Executive Officer, Director 2,164,700 21.31

Tran B. Nguyen, Chief Strategy Officer and Chief Financial Officer 856,837 20.84

Hideki Garren, M.D., Ph.D., Chief Medical Officer 383,000 30.09

Brandon S. Smith, Chief Operating Officer 454,000 24.24

Carol D. Karp, Chief Regulatory Officer 555,394 22.60

All current executive officers as a group 5,744,386 22.22

All current directors who are not executive officers as a group 671,290 18.87

Helen S. Kim, Director and director nominee 30,000 27.57

Oleg Nodelman, Director and director nominee — —

Dennis J. Selkoe, Director and director nominee 101,544 18.33

Each associate of any such executive officer, director or director nominee — —

Each other person who received or is to receive 5 percent of such options, warrants or

rights — —

All employees, including all current officers who are not executive officers, as a group 6,934,107 26.37

Vote Required; Recommendation of the Board

The affirmative vote of a simple majority of the votes cast

in person or by proxy at the Annual Meeting is required for

approval of this proposal. Abstentions

and broker non-votes will not have any effect on the

outcome of voting on any of this proposal.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE FOR
APPROVAL OF THE AMENDMENT TO THE COMPANY'S 2018 LONG TERM INCENTIVE PLAN TO

INCREASE THE NUMBER OF ORDINARY SHARES AVAILABLE FOR ISSUANCE UNDER THAT PLAN BY
2,000,000 ORDINARY SHARES.

PROPOSAL NO. 4 – APPROVAL OF AN AMENDMENT
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL
OWNERS AND MANAGEMENT

The following table presents information as to the beneficial ownership of our ordinary shares as of March 6, 2023,

(except as noted) for:

• each person, or group of affiliated persons, known by us to beneficially own more than 5% of our ordinary shares;

• each of our directors;

• each of our executive officers named in the Summary Compensation Table - Fiscal Year 2022 below; and

• all of our directors and executive officers as a group.

Unless otherwise indicated, the address of each beneficial owner named below is c/o Prothena Corporation plc, 77 Sir

John Rogerson's Quay, Block C, Grand Canal Docklands, Dublin 2, D02 VK60, Ireland.

Name and Address of Beneficial Owner Amount and Nature of Beneficial Ownership(1)

5% Shareholders: Shares

Shares
Acquirable

Within 60 Days(2)

Total Shares
Deemed

Beneficially
Owned

Percent of
Outstanding
Shares(3)

Entities Associated with EcoR1 Capital, LLC(4)

357 Tehama Street, #3

San Francisco, CA 94103, USA

11,584,280 — 11,584,280 22.0%

Entities Associated with Fidelity Investments(5)

245 Summer Street

Boston, MA 02210, USA

5,264,847 — 5,264,847 10.0%

BlackRock, Inc.(6)

55 East 52nd Street

New York, NY 10055, USA

3,485,068 — 3,485,068 6.6%

T. Rowe Price Associates, Inc.(7)

100 E Pratt St.

Baltimore, Maryland, 21202, USA

3,205,903 — 3,205,903 6.1%

Avidity Partners Management LP(8)

2828 N Harwood Street, Suite 1220

Dallas, Texas, 75201 USA

2,953,000 — 2,953,000 5.6%

Directors and Named Executive Officers:

Lars G. Ekman 243 86,544 86,787 *

Paula K. Cobb — 67,500 67,500 *

Richard T. Collier 1,219 86,544 87,763 *

Shane M. Cooke — 86,544 86,544 *

K. Anders O. Härfstrand — 92,614 92,614 *

Helen S. Kim — — — *

Oleg Nodelman(9) 11,584,280 — 11,584,280 22.0%

Sanjiv K. Patel — 10,000 10,000 *

Dennis J. Selkoe(10) 4,208 75,044 79,252 *

Gene G. Kinney 12,793 1,671,365 1,684,158 3.1%

Tran B. Nguyen 3,200 743,253 746,453 1.4%

Hideki Garren — 126,999 126,999 *

Brandon S. Smith — 255,019 255,019 *

Carol D. Karp — 376,934 376,934 *

All 17 directors and executive officers as a group 11,605,943 4,481,561 16,087,504 28.2%

* Represents beneficial ownership of less than one percent of our issued and outstanding ordinary shares.

(1) Represents ordinary shares. Beneficial ownership is determined in accordancewith U.S. Securities and ExchangeCommission (the ‘‘SEC’’)
rules and generally includes voting or investment power. Unless otherwise indicated below, to our knowledge, the persons and entities
named in this table have sole voting and sole dispositive power with respect to all shares beneficially owned, subject to community
property laws where applicable.
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(2) For purposes of this table, a person is deemed to have beneficial ownership of our ordinary shares which such person has the right to
acquire on or within 60 days after March 6, 2023. The shares reported in this column consist of shares that may be acquired by exercise of
NQSOs (nonqualified stock options) granted under our Amended and Restated 2012 Long Term Incentive Plan, our 2018 Long Term
Incentive Plan, as amended, or our 2020 Employment Inducement Incentive Plan, as amended.

(3) The percentage of outstanding shares is based on the 52,600,087 ordinary shares issued and outstanding on March 6, 2023. However, for
purposes of computing the percentage of outstanding ordinary shares beneficially ownedby eachperson or group of persons, any shares
which such person or group of persons has a right to acquire on or within 60 days after March 6, 2023, are deemed to be outstanding, but
are not deemed to be outstanding for the purpose of computing the percentage of beneficial ownership of any other person.

(4) As reported on (i) Amendment No. 3 to Schedule 13D filed with the SEC on January 14, 2022, by EcoR1 Capital, LLC (‘‘EcoR1’’), EcoR1
Capital Fund Qualified, L.P. (‘‘Qualified Fund’’) and Oleg Nodelman, reporting beneficial ownership as of January 12, 2022 (the
‘‘Schedule 13D’’); and (ii) the Form 4 filed with the SEC on May 9, 2022, by EcoR1, Qualified Fund and Mr. Nodelman, reporting beneficial
ownership as of May 5, 2022 (the ‘‘Form 4’’). Pursuant to the Schedule 13D, EcoR1 and Mr. Nodelman have shared voting and dispositive
power over 11,584,280 ordinary shares, and Qualified Fund has shared voting and dispositive power over 9,785,116 ordinary shares.
Pursuant to the Form 4, Qualified Fund held 10,847,852 ordinary shares. Mr. Nodelman is the manager and control person of EcoR1 and a
member of our Board. EcoR1 is an investment advisor to Qualified Fund and EcoR1 Capital Fund, L.P. Each of EcoR1, Qualified Fund, and
Mr. Nodelmandisclaimbeneficial ownership of the shares reported herein, except to the extent of suchperson’s pecuniary interest therein.

(5) As reported on Amendment No. 2 to Schedule 13G filed with the SEC onMarch 10, 2023, by FMR LLC (‘‘FMR’’) and Abigail P. Johnson. FMR
has sole voting power over 5,264,223 ordinary shares and sole dispositive power over 5,264,223 ordinary shares. Ms. Johnson andmembers
of the Johnson family control 49% of FMR and have shared voting and dispositive power over the shares listed herein. Various persons have
the right to receive or the power to direct the receipt of dividends from, or the proceeds from the sale of ordinary shares. We have also
received a letter pursuant to the Irish Companies Act 2014 (‘‘Notification Letter’’) from FMR reporting a change in its ‘‘notifiable interest’’
in our ordinary shares. The Notification Letter reports that, as of February 28, 2023, certain registered holders associated with FMR held
5,264,847 of our ordinary shares (or 10.0% of our outstanding ordinary shares as of March 6, 2023). Because the ‘‘notifiable interest’’
reported in the Notification Letter is not necessarily the same as ‘‘beneficial ownership’’ as defined under SEC rules, the table does not
reflect the information reported in the Notification Letter.

(6) As reported on Amendment No. 8 to Schedule 13G filed with the SEC on February 1, 2023, by BlackRock, Inc., reporting beneficial
ownership of December 31, 2022. BlackRock, Inc. is a parent holding company/control person that has sole voting power over
3,444,913 ordinary shares and sole dispositive power over 3,485,068 ordinary shares. Various persons have the right to receive or the power
to direct the receipt of dividends from, or the proceeds from the sale of, the ordinary shares; no one person's interest in those ordinary
shares is more than five percent of the total outstanding ordinary shares. The subsidiaries holding the shares reported herein are BlackRock
Life Limited; BlackRock Advisors, LLC; Aperio Group, LLC; BlackRock (Netherlands) B.V.; BlackRock Institutional Trust Company, National
Association; BlackRock AssetManagement Ireland Limited; BlackRock Financial Management, Inc.; BlackRock JapanCo., Ltd; BlackRock
Asset Management Schweiz AG; BlackRock Investment Management, LLC; BlackRock Investment Management (UK) Limited; BlackRock
Asset Management Canada Limited; BlackRock (Luxembourg) S.A.; BlackRock Investment Management (Australia) Limited; BlackRock
Fund Advisors; and BlackRock Fund Managers Ltd.

(7) As reported on Amendment No. 3 to Schedule 13G filed with the SEC on February 14, 2023, by T. Rowe Price Associates, Inc., reporting
beneficial ownership of December 31, 2022. T. Rowe Price has sole voting power over 588,569 ordinary shares and sole dispositive power
over 3,205,903 ordinary shares. Various persons have the right to receive or the power to direct the receipt of dividends from, or the
proceeds from the sale of, the ordinary shares; no one person's interest in those ordinary shares is more than five percent of the total
outstanding ordinary shares.

(8) As reported on Schedule 13G filed with the SEC on February 14, 2023, by Avidity Partners Management LP (‘‘Avidity Partners’’), Avidity
Partners Management (GP) LLC, Avidity Capital Partners Fund (GP) LP, Avidity Capital Partners (GP) LLC, David Witzke, and Michael
Gregory (collectively, the ‘‘Avidity Filers’’), reporting beneficial ownership as of December 31, 2022. The Avidity Filers each have shared
voting power over 2,953,000 ordinary shares and shared dispositive power over 2,953,000 ordinary shares. We have also received a
Notification Letter from Avidity Partners reporting a change in its ‘‘notifiable interest’’ in our ordinary shares. The Notification Letter reports
that, as of February 2, 2023, Avidity Partners held 2,000,000 of our ordinary shares (or 3.8% of our outstanding ordinary shares as of March 6,
2023). Because the ‘‘notifiable interest’’ reported in theNotification Letter is not necessarily the sameas ‘‘beneficial ownership’’ as defined
under SEC rules, the table does not reflect the information reported in the Notification Letter.

(9) Consists of the ordinary shares described in footnote 4 above. Mr. Nodelman disclaims beneficial ownership of such shares, except to the
extent of his pecuniary interest therein.

(10) Includes 2,845 ordinary shares held by Dr. Selkoe and 1,363 ordinary shares held by Dr. Selkoe's spouse.

Delinquent Section 16(a) Reports

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires our executive officers and directors, and

persons who own more than 10% of our ordinary shares, to file reports of ownership and changes in ownership with the

SEC. Executive officers, directors and greater-than-10% beneficial owners are required by SEC regulations to furnish us

with copies of all Section 16(a) forms they file. Based on a review of the copies of such forms furnished to us and our

officers’ and directors’ written representations, we believe that during 2022, all required reports were filed except one

late Form 4 for each of Ms. Cobb, Mr. Collier, Mr. Cooke, Dr. Ekman, Dr. Härfstrand, Dr. Patel, and Dr. Selkoe, in each case

reporting the annual grant of options.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
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COMPENSATION DISCUSSION AND ANALYSIS

In this section we provide an explanation and analysis of

the material elements of the compensation provided to

our chief executive officer, our chief financial officer (who

also serves as our chief strategy officer) and our other

three most highly compensated executive officers who

were serving as such at the end of our fiscal year 2022

(collectively referred to as our ‘‘named executive offi-

cers’’). Those named executive officers were:

• Gene G. Kinney, Ph.D., our President and Chief Execu-

tive Officer;

• Tran B. Nguyen, our Chief Strategy Officer and Chief

Financial Officer;

• Hideki Garren, M.D., Ph.D., our Chief Medical Officer;

• Brandon S. Smith, our Chief Operating Officer; and

• Carol D. Karp, our Chief Regulatory Officer.

Executive Summary: Fiscal Year 2022 Company Performance and Key Pay Decisions

2022 Performance Highlights.We are a late-stage clinical

company with a robust pipeline of investigational thera-

peutics with the potential to change the course of dev-

astating neurodegenerative and rare peripheral amyloid

diseases. Our executive compensation programs are

designed to reward superior performance and provide

consequences for under-performance. We believe that

compensation of our named executive officers for fiscal

year 2022 was aligned with the Company's performance

during 2022 and its go-forward strategy. Highlights of that

performance include:

• WeMade Significant Advances in our Neurodegenera-

tive Diseases Portfolio.

○ PRX012, apotential best-in-class, next-generation

subcutaneous antibody for the treatment of

Alzheimer’s disease (AD), is an investigational

monoclonal antibody targeting a key epitope at

the N-terminus of amyloid beta (Aβ) with high

binding potency. In 2022, we received clear-

ance from the U.S. Food and Drug Administration

(FDA) for the investigational newdrug (IND) appli-

cation for PRX012; were granted Fast Track des-

ignation from the FDA;and initiatedPhase 1 single

ascending dose (SAD) andmulti ascending dose

(MAD) studies in healthy volunteers and patients

with AD.

○ PRX005, a potential best-in-class antibody for the

treatment of AD, is an investigational antibody

that specifically targets a key epitope within the

microtubule binding region (MTBR) of tau, a pro-

tein implicated in diseases including AD, fronto-

temporal dementia (FTD), progressive supra-

nuclear palsy (PSP), chronic traumatic

encephalopathy (CTE), and other tauopathies.

PRX005 is part of theglobal neuroscience research

anddevelopment collaborationwith BristolMyers

Squibb. In 2022, we conducted our Phase 1 SAD

study, showing singledoses of PRX005across three

dose cohorts were generally safe and well toler-

ated,meeting the primary objective of the study;

and we initiated our Phase 1 MAD study.

○ PRX123, a potential first-in-class Aβ/tau vaccine,

for the treatment and prevention of AD, is a

dual-target vaccine targeting keyepitopeswithin

the N-terminus of Aβ and MTBR-tau to promote

amyloid clearanceandblockadeof pathogenic

tau. In 2022, we made an oral presentation on

preclinical data at AD/PD demonstrating that

PRX123generatedanti-Aβandanti-MTBR-tauanti-

bodies to enable clearance of Aβ and to inhibit

cell-to-cell transmission of pathogenic tau spe-

cies.

○ Prasinezumab, a potential first-in-class antibody

for the treatment for PD, is a humanized mono-

clonal antibody designed to target key epitopes

within the C-terminus of alpha-synuclein and is

the focus of the worldwide collaboration with

Roche. In 2022, our partner Roche made an oral

presentation at AD/PD 2022 of the Phase 2 PASA-

DENA study further supporting a potential effect

on delaying motor progression in patients with

early PD and continued the Phase 2b PADOVA

trial (NCT04777331) in patients with early PD.

• We Made Significant Advances in our Rare Peripheral

Amyloid Diseases Portfolio.

○ Birtamimab, a potential best-in-class amyloid

depleter antibody for the treatment of AL amy-

loidosis, is an investigational humanizedmonoclo-

nal antibody designed to directly neutralize

soluble toxic aggregates and promote clear-

ance of amyloid that causes organ dysfunction

and failure. In 2022, we continued the confirma-

tory Phase 3 AFFIRM-AL trial (NCT04973137); and

we presented a poster at the XVIII International

Symposium on Amyloidosis (ISA) in September

2022 titled: Birtamimab in Patients with Mayo

Stage IV AL Amyloidosis: Rationale for Confirma-

tory AFFIRM-AL Phase 3 trial; made an oral pre-

sentation at the 2022 American Society of Hema-

tology (ASH) Annual Meeting and Exposition in

December 2022: Consistent Survival Benefit

Observed with Birtamimab in Mayo Stage IV AL
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Amyloidosis Patients in Phase 3 VITAL Study; and

published data on in-hospital mortality in amyloid

light chain amyloidosis in Journal of Comparative

Effectiveness Research.

○ NNC6019 (formerly PRX004), a potential first-in-

class antibody for the treatment of ATTR amyloi-

dosis, is an investigational humanized monoclo-

nal antibody designed to deplete the

pathogenic, non-native forms of the transthyretin

(TTR) protein. In 2022, we received a $40 million

milestone payment from Novo Nordisk related to

the continued advancement of NNC6019 in a

Phase 2 clinical study for the treatment of ATTR

cardiomyopathy.

• We Carefully Managed and Increased our Cash Bal-

ance. During fiscal year 2022, we carefully managed

our capital. While progressing all of our development

programsdescribedabove, our cashprovidedbyoper-

ating and investing activities was $109.3 million, in-line

with our guidance range of $108 to $120 million. We

finished 2022 with $712.6 million in cash, cash equiva-

lents, and restricted cash, including cash provided by

operating and financing activities, which exceeded

our guidance of $522 million, providing a solid financial

foundation for continuing to advance the Company’s

discovery and clinical programs.

2022 Compensation Highlights. We seek to provide fair

and competitive compensation for our executive offi-

cers, while emphasizing at-risk pay tied to performance in

the form of annual bonuses and long-term equity incen-

tives. We believe that our 2022 executive compensation

program reflected this philosophy as highlighted by the

following features:

• Modest Base Salary Adjustments. In 2022, our CEO,

Dr. Kinney, and three of our other named executive

officers - Mr. Nguyen, Dr. Garren, and Ms. Karp - all

received 5.0% increases in their base salaries. Mr. Smith

received a 7% increase in his base salary to further align

his base compensation to his increased job responsibili-

ties as a result of his appointment as Chief Operating

Officer in September 2021.

• Annual Bonuses Reflected2022CompanyPerformance.

At the beginning of fiscal year 2022, the Committee

determined not to change the target bonus opportu-

nities of our namedexecutive officers from their respec-

tive levels in 2021. For fiscal year 2022, the Committee

and Board established pre-determined corporate

objectives that they considered critical to the near-

and long-term success of theCompany. Following 2022,

the Committee and the Board determined that Com-

pany performance relative to the corporate objectives

was 115%. Based on that corporate performance

(weighted at 75% of total bonus opportunity) and the

individual performance (weightedat 25%of total bonus

opportunity) of each named executive officer other

than Dr. Kinney, the Committee approved payouts at

115% of the target bonuses as to the corporate portion

of the bonus for those named executive officers. Dr.

Kinney's bonus was based solely on corporate perfor-

mance, and the Board therefore approved his payout

at 115% of his target bonus for 2022.

• Equity as a Key Component of Compensation. We use

stock options in our executive compensation program

to directly link executive officer compensation to

increases in the price of our ordinary shares, which

directly reflects increased shareholder value. As in past

years, we made annual grants of stock options to our

then-serving named executive officers early in 2022.

Commitment to Pay for Performance.Our executive com-

pensation programs are designed to deliver pay that is

tied to our corporate and individual performance.

Accordingly, 91% of our CEO's and on average 82% of

each of our other named executive officers’ total tar-

getedcompensation for fiscal year 2022 (basedonannual

base salary, target annual cash bonus, and grant date

fair value of stock option award granted in 2022) was

provided in the form of (i) cash incentives tied to actual

performance against pre-determined strategic, opera-

tional, and financial objectives; and (ii) stock options,

which further align our named executive officers' interests

with shareholders and foster long-term focus on theCom-

pany's objectives as well as retention.

COMPENSATION DISCUSSION AND ANALYSIS
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Total Target Direct Compensation Focuses on ‘‘At Risk’’ Compensation. The charts below show the target mix of each

element of the total targeted compensation in 2022 for our CEO and for our other named executive officers in the

aggregate, which we believe show our strong emphasis on variable pay linked to actual performance.

Other Named NEOs

Salary

Target Cash Bonus

Option Grant Value

CEO

9%

86%

5%

Salary

Target Cash Bonus

Option Grant Value

18%

73%

NOT AT RISK
NOT AT RISK

9%

A
T  R

I S K  9 1 %

A
T  R

I S K  8 2 %
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Compensation Governance and Best Practices

We are committed to having strong governance standards with respect to our compensation programs, procedures,

and practices. Our key governance practices include the following:

What We Do What We Don’t Do

Pay for performance. A significant percentage of
total target compensation is pay at-risk that is
connected to performance.

No guaranteed annual salary increases or
bonuses. Our named executive officers' salary
increases are assessed individually, and their
annual cash incentives are tied to corporate and
individual performance.

Strong link between performance measures and
strategic objectives. Performance measures for
cash incentive compensation are linked to
business priorities designed to create long-term
shareholder value.

No tax gross-ups. We do not provide any tax gross-
ups to our named executive officers.

Independent compensation consultant. The
Committee retains an independent compensation
consultant to review our executive compensation
program and practices.

No perquisites. We do not provide any perquisites
or personal benefits to our named executive
officers.

Annual comparator peer group review. The
Committee, in conjunction with our compensation
consultant, determines the composition of our
comparator peer group at least annually.

No executive retirement plans. We do not maintain
executive or supplemental retirement plans.

Double-trigger change-in-control severance
arrangements. All of our change-in-control
severance arrangements for both cash and equity
have double triggers requiring a qualifying
termination.

No option exchange or repricing permitted without
shareholder approval. Our equity incentive
compensation plan expressly prohibits repricing of
equity awards and cash-buyouts of ‘‘underwater’’
awards without shareholder approval.

No hedging or pledging permitted. We prohibit our
executive officers from engaging in speculative
transactions in our ordinary shares, including short
sales, transactions in put or call options, hedging
transactions and other inherently speculative
transactions; from entering into any form of
hedging or monetization transactions; and from
pledging our ordinary shares as collateral for loans.

Shareholder Approval of Executive Compensation

At the annual general meeting of 2022, our shareholders

voted to approve the 2021 compensation of our named

executive officers, with 99% of the shares cast at the meet-

ing voting to approve that compensation. The Committee

reviewed the result of this advisory vote by shareholders on

ourexecutivecompensationand,basedonthis strongfavor-

able shareholder response to our existing executive com-

pensationprograms, didnot implementanychanges toour

executive compensation programs as a result of the vote.

COMPENSATION DISCUSSION AND ANALYSIS

36 2023 PROXY STATEMENT



The Objective of Our Executive Compensation Programs

The principal objective of our executive compensation
programs is to attract, retain, motivate, and reward indi-
viduals with the executive experience and skills necessary
for us to achieve our ultimate goal of increasing share-
holder value. In order to do this, our executive compen-
sation programs are designed to:

• Attract and retain individuals of superior ability, experi-
ence, and management talent;

• Motivate and reward executives whose knowledge,
skills, and performance support our continued success;

• Align compensation with corporate strategies, business

and financial objectives, operational needs, and the

long-term interests of our shareholders;

• Avoid elements of compensation that would encour-

age excessive risk-taking or otherwise create inappro-

priate incentives; and

• Provide total compensation that is fair, reasonable, and

competitive relative to both internal and external com-

parison points.

How We Determine Executive Compensation

The Compensation Committee is Responsible for Execu-
tive Compensation. The Committee makes all decisions
on compensation to our executive officers other than our
CEO. In the case of our CEO, the Committee makes
recommendations to the Board regarding his compensa-
tion, and the Board (excluding the CEO) makes all final
decisions on his compensation. Information on the Com-
mittee and its responsibilities is provided in this Proxy State-
ment under the heading Corporate Governance and
BoardMatters - BoardCommittees - CompensationCom-
mittee.

The Committee Utilizes an Independent Compensation
Consultant. The Committee annually retains an indepen-
dent executive compensation consultant to assist the
Committee in making informed decisions on executive
officer compensation. For fiscal year 2022 compensation
decisions, the Committee retained Aon, as its indepen-
dent executive compensation consultant. Aon was
engaged directly by the Committee, after the Commit-
tee assessed Aon’s independence from the Company
and its management. This process is repeated annually
before the Committee selects its executive compensa-
tion consultant for that year.

Aon was engaged by the Committee to prepare and
present a data-based assessment of compensation pro-
grams for our executiveofficers,with comparisons to those
of ‘‘peer’’ companies and input on their appropriateness
in accomplishing the Committee's objectives. Aon was
also asked to provide to the Committee specific recom-
mendations on our executive compensation programs
generally.

The Committee Selects a Peer Group. For purposes of their

annual compensationassessments anddecisions for 2022,

the Committee approved a ‘‘peer group’’ of companies

to assist theCommittee in its reviewof executive compen-

sation. At the Committee's instruction, Aon used criteria

based on (a) industry sector, stage of development and

geography (biotechnology companies in Phase 1 to 3 of

clinical development, and companies located in the San

Francisco, California area or other biotechnology hub

markets that reflect Prothena's talent market), (b) market

capitalizationbetween$800millionand$7.5billion (based

on the Company's then-market capitalization of approxi-

mately $2.5 billion ), and (c) number of employees (gen-

erally under 300 employees). These criteria were used to

develop a recommended list of peer companies, which

Aon presented to the Committee. As a result of this analy-

sis, Allakos, Arcus Biosciences, Arrowhead Pharmaceuti-

cals, Denali Therapeutics, Intra-Cellular Therapies, Iovance

Biotherapeutics, Karuna Therapeutics, Kodiak Sciences,

NGM Biopharmaceuticals, and Turning Point Therapeu-

tics were added to our peer group; 89bio, Adverum Bio-

technologies,AssemblyBiosciences,CalitheraBiosciences,

Concert Pharmaceuticals, CytomX Therapeutics, Geron,

MEI Pharma, Syros Pharmaceuticals, Voyager Therapeu-

tics, and ZIOPHARM Oncology were removed from our

peer group. The peer group companies identified by Aon

and considered, discussed, and approved by the Com-

mittee to assist the Committee in its evaluation of 2022

compensation decisions were:

Alector

Allakos

AnaptysBio

Arcus Biosciences

Arrowhead Pharmaceuticals

Atara Biotherapeutics, Inc.

Celldex Therapeutics

Cortexyme

Crinetics Pharmaceuticals

Cytokinetics

Denali Therapeutics

Intra-Cellular Therapies

Iovance Biotherapeutics

Karuna Therapeutics

Kodiak Sciences

Kura Oncology

Mersana Therapeutics

NGM Biopharmaceuticals

Protagonist Therapeutics

Replimune Group

Turning Point Therapeutics

For competitive assessment purposes, Aon used executive

compensation data publicly reported by these peer group

companies (i.e., proxy statement data), as well as data

from Aon’s Global Life Science Survey for other publicly-

traded pre-commercial biotechnology companies with
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characteristics (e.g., market capitalization, stage of devel-

opment, and number of employees) comparable to these

peer group companies and the Company.

Aon’s reports to the Committee included a review of our

existingexecutivecompensationprograms, practices, lev-

els, and arrangements; each executive officer's compen-

sation relative to the market data; and our equity grant

practices for all employees (not just executive officers)

relative to the market data. Aon’s reports also provided

recommendations on changes that might be made to

our executive compensation programs generally and to

each executive officer's compensation. Aon provided its

written report in advance of Committee meetings, at

which the Aon consultant presented and responded to

questions from the Committee.

The CEO Makes Recommendations. For fiscal year 2022,

Dr. Kinney presented to the Committee his recommenda-

tions on compensation for the executive officers other

than himself. Following completion of fiscal year 2022,

Dr. Kinney provided his assessment of the performance of

executive officers other than himself, both in general and

with specific reference to the corporate objectives pre-

established by the Committee for 2022.

The Committee or BoardMakes Compensation Decisions.

At the beginning of 2022, the Committee determined the

structure of our executive officer compensationprograms

for that year, after receiving Aon’s report and recommen-

dations and receiving Dr. Kinney's recommendations on

compensation for executive officers other than himself.

Specifically, the Committee determined for each execu-

tive officer other than Dr. Kinney (a) any adjustment to

their base salary, (b) their targetannual cashbonusoppor-

tunity for 2022 and the corporate objectives for 2022, and

(c) their annual stock option award for 2022.

In the case of Dr. Kinney, the Committee recommended

to the full Board his base salary, his annual cash bonus

opportunity for fiscal year 2022, and the 2022 corporate

objectives upon which that bonus opportunity would be

based, and his annual stock option award. In an execu-

tive session without Dr. Kinney present, the Board consid-

ered, discussed, and approved the compensation rec-

ommended by the Committee with respect to Dr. Kinney.

After completion of fiscal year 2022, the Committee

received Dr. Kinney's report on the Company's perfor-

mance relative to the pre-established corporate objec-

tives for 2022, as well as on the individual performance of

eachexecutive officer other than himself. TheCompany's

Senior Vice President, Human Resources (who is not an

executive officer) participated in that Committee meet-

ing, as did the Aon consultant. After receiving that report,

the Committee determined the annual cash bonus to be

paid to each executive officer other than Dr. Kinney for

2022.

After completion of fiscal year 2022, the Nominating and

Corporate Governance Committee of the Board com-

pleted a review of Dr. Kinney's performance during 2022

(with input from all other independent members of the

Board) and this reviewwas reported toboth theCompen-

sation Committee and the full Board. The Compensation

Committee also met in executive session with the Aon

consultant todiscuss Dr. Kinney's compensation. TheCom-

mittee determined and recommended to the full Board

(other than Dr. Kinney) Dr. Kinney's annual cash bonus for

2022 based on attainment of pre-established corporate

objectives for 2022. In an executive session without

Dr. Kinney present, the Board considered, discussed, and

approved thebonusamount recommendedby theCom-

mittee.

Equity Grant Practices and Procedures. All stock options

awarded to our executive officers other than theCEOare

approvedby theCommittee, and stock options awarded

to our CEO are approved by our Board (based on recom-

mendations from the Committee). Equity grants to other

employees are made pursuant to specific delegations of

authority from theCommittee, which delegations include

individual grant limits, aggregate grant limits, and specifi-

cation of grant terms.

Stock option awards approved (or delegated for

approval) by the Committee and the Board have always

been granted on a date not earlier than the date of

approval by the Committee, Board, or delegated officer,

and with an exercise price that is not less than the fair

market value (as defined by the applicable equity plan)

on the date of grant.

Executive Compensation for Fiscal Year 2022

The three key elements of our executive officer compen-

sation programs for fiscal year 2022 were: base salaries,

annual cash bonuses, and long-term incentive compen-

sation in the form of stock option awards. In addition, the

Committee (or the Board) has approved arrangements

providing for certain payments and benefits in the event

of certain terminations of employment.

Base Salaries. Base salaries are intended to compensate

our executive officers for serving as the senior members of

our executive team. Salaries are also considered an impor-

tantelementofcompensationnecessary to retain theCom-

pany's executive officers in a highly competitive market-

place. To accomplish these objectives, the Committee

reviews and sets base salaries annually, taking into account

many factors including but not limited to market competi-

tion for a particular position (typically evaluating the 50th

percentile of the market data specific to each executive

officer's position); experience and past performance inside

or outside the Company; role and responsibilities with the

Company; tenure with the Company and associated insti-

tutional knowledge; innovative thinkingand leadership;per-

sonal performanceand contributions; succession planning;
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and past and future performance, and any other factors

which theCommittee considers appropriate to accomplish

the purposes of this element of executive compensation.

The base salaries approved in early 2022 for our named

executive officers were as follows: Dr. Kinney - $605,325;

Mr. Nguyen - $484,232; Dr. Garren - $514,500; Ms. Karp -

$475,931; and Mr. Smith - $481,500. Dr. Kinney's salary

resulted from the Board's approval of a 5% increase to his

base salary, after considering the market data provided

by Aon and consistent with the budgeted standard merit

increase for the general employee population. Based on

the same considerations, the salaries of Mr. Nguyen,

Dr.Garren, andMs. Karp, reflect theCommittee's approval

of 5% increases to their base salaries. Mr. Smith’s salary

was increased by 7% to reflect both this market increase

as well as an adjustment based on his increased respon-

sibilities as a result of his appointment to the Chief Oper-

ating Officer position in September 2021.

Annual Cash Bonuses. Annual cash bonus opportunities

are intended principally to motivate executive officers to

achieve pre-determined annual operational and finan-

cial (‘‘corporate’’) objectives set by the Committee and

the Board to promote achievement of our business strat-

egies and support shareholder value creation. Following

the endof each fiscal year, theCommitteeand the Board

determine to what extent those corporate objectives

were met, based on a review of the degree of achieve-

ment of each individual corporate objective. The annual

cash bonuses for our executive officers other than the

CEO are based 75% on the Company's achievement of

those corporate objectives and 25% on individual perfor-

manceasdeterminedby theCommitteebasedonassess-

ments by and a report from the CEO on each such

executive officer's individual performance (relative to the

pre-determined corporate objectives as well as more

generally). Our CEO's annual cash bonus depends exclu-

sively on the Company's achievement of the pre-

establishedcorporateobjectives. TheCommitteebelieves

that corporate objectives are appropriate to ensure all

executive officers are working together toward those

goals, and that individual performance is an appropriate

additional consideration to reward individual contribu-

tions to the Company's overall success. These cash bonus

awards are made under our Incentive Compensation

Plan (the ‘‘ICP’’) and are shown in the Grants of Plan-

Based Awards - Fiscal Year 2022 table below.

In determining the targeted annual cash bonus opportu-

nity for each named executive officer at the beginning of

fiscal year 2022, the Committee considered Aon’s market

data on targeted annual cash bonus opportunity and

total targeted annual cash compensation among our

peers. The Committee also considered the experience,

performance, and criticality of each executive officer.

Based on these considerations, the Committee deter-

mined each executive officer's targeted annual cash

bonus.

Targeted annual cash bonuses are expressed as a per-

centage of base salary earned during the performance

period. At the beginning of fiscal year 2022, the Commit-

tee determined not to change the target bonuses of our

continuing named executive officers from their respec-

tive levels set in 2021. Specifically, the Committee recom-

mended and the Board approved setting Dr. Kinney's

targeted cash bonus at 60% of his base salary earned in

2022, the Committee set Mr. Nguyen's, Dr. Garren’s, and

Mr. Smith’s cash bonuses at 50% of their respective base

salaries earned in 2022, and the Committee set Ms. Karp's

targeted cash bonuses at 40% of her base salary earned

in 2022. The maximum cash bonus that could have been

earnedby the namedexecutive officers was 150%of their

respective target bonuses.

In setting these target bonus opportunities, the Commit-

teedetermined that a higher target bonus opportunity for

the CEO, relative to the other executive officers, was

appropriate because of the position and responsibilities.

The Committee further determined that the target bonus

opportunities for Mr. Nguyen, Dr. Garren, andMr. Smith (all

at 50%) and Ms. Karp (40%) continued to be appropriate

based on a review of market factors, as well as, the

corporate duties and responsibilities of each such officer.

For fiscal year 2022, the Committee (and the Board, with

respect to Dr. Kinney) established pre-determined corpo-

rate objectives that it considered critical to the near- and

long-term success of the Company. No payout would be

earned if achievement of these objectives in the aggre-

gate was below 60% of target. Those objectives were as

set forth below, with the weightings shown. The Commit-

tee and Board considered these objectives as constitut-

ing an appropriate balance of being realistic but chal-

lenging, and that exceeding these objectives would, as a

whole, require significant ‘‘stretch’’ performance.
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Objective Weighting Result

Progress R&D portfolio to achieve primary 2022 milestones: 90%

For Birtamimab, achieve an enrollment goal; implement the Board-aligned
engagement plan; and execute on external communications plans to support
AFFIRM-AL.

20% Largely Met

For PRX005, complete the SAD portion and the first cohort of the MAD portion of
the Phase 1 study; and communicate Phase 1 SAD results externally.

15% Largely Met

For PRX012, submit IND in Q1 2022; achieve first in human dosing in first half 2022;
and execute external communication plan to support scientific engagement and
product candidate positioning.

45% Exceeded

For discovery, initiate IND enabling studies for two programs; complete in vivo
proof of concept studies for two targets; and execute on external communication
plan for the discovery portfolio.

10% Largely Met

Meet cash burn guidance range and optimize shareholder base: 10%

Meet publicly-disclosed cash burn guidance range 2.5% Met

Optimize shareholder base by galvanizing at least one institutional investor
(existing or new) to take a > 10% ownership stake; or galvanizing at least two
institutional investors (existing or new) to take a > 5% ownership stake; or
galvanizing at least five institutional investors (existing or new) to take a >1%
ownership stake.

7.5% Exceeded

Actual attainment of these objectives, as determined by

the Committee and the Board, is shown above. Based on

this assessment and the overall performance of the Com-

pany, the Committee and the Board determined that

Company performance exceeded the pre-determined

corporate objectives as a whole, resulting in achieve-

ment of 115% of target.

Based on Dr. Kinney's assessment and report to the Com-

mittee on each other named executive officer's indi-

vidual performance, the Committee approved annual

cash bonuses to the named executive officers (other

than Dr. Kinney) at 111.25% of their targeted annual cash

bonuses, based on aggregated performance against

both corporate and individual performance objectives.

The Committee recommended to the Board that

Dr. Kinney's annual cash bonus be 115% of his targeted

annual bonus opportunity - consistent with the Commit-

tee's determination describedabove -which recommen-

dation was considered, discussed, and approved by the

Board. Theactual annual cashbonuspaid toeachnamed

executive officer for fiscal year 2022 performance is set

forth in the Non-Equity Incentive Plan Compensation col-

umn of the Summary Compensation Table - Fiscal Year

2022 below.

Long-Term Incentive Compensation. Long-term incen-

tives are an important element of our executive compen-

sation that the Committee uses primarily to motivate our

executive officers to increase shareholder value and sec-

ondarily to retain executive officers. The Committee

believes that long-term incentive compensation also

encourages our executive officers to identify, pursue, and

invest in appropriate long-term strategies for increasing

shareholder value. The long-term incentives granted to

our named executive officers for fiscal year 2022 were

solely in the form of nonqualified stock options awarded

under the 2018 LTIP.

We use stock options to link executive officer compensa-

tiondirectly to increases in thepriceof our ordinary shares,

which directly reflects shareholder value. All stock options

are granted with an exercise price equal to the fair mar-

ket value (as defined by the 2018 LTIP) of our ordinary

shares on the date of grant, and they require continued

employment for four years in order to vest fully (except in

the case of certain terminations of employment). Stock

options therefore compensate our executive officers only

if our share price increases after the date of grant and the

executive officer remains employed for the periods

required for the stock option to become exercisable. The

Committee thus considers stock options to be a particu-

larly effective incentive and retention tool because they

motivate our executive officers to increase shareholder

value and remain with the Company.

In determining the value and form of long-term incentive

compensation to be provided to each named executive

officer in February 2022, theCommittee consideredAon’s

market data, including:

• The prevalence of other forms of equity-based incen-

tive compensation usedby the peer group companies;

• For eachexecutiveofficer, thegrant date Black-Scholes

values of the annual stock option awarded to the

executive officer in 2021 (where such grants were

awarded), and as a general reference, Aon’s market

data for the 50th and 75th percentiles and the number

of option shares that would be required to align with

those 50th and 75th percentiles (although the Commit-

tee did not necessarily target that range);
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• For each executive officer (where such grants were

awarded) and all executive officers as a whole, the

annual stock options awarded in 2021 as a percent of

the Company's outstanding shares, with comparisons

to the peer group data for that year;

• For all executive officers as a whole, the grant-date

values of the annual stock options awarded in 2021,

with comparisons to the peer group data for that year;

• Executiveofficers' individualandcollectiveequity ‘‘own-

ership’’ through vested and unvested stock options

relative to the peer group data, and the unvested

value as amultiple of the estimated value of a new hire

award which would be required to replace each

named executive officer;;

• Other market data on equity compensation practices,

including with respect to ‘‘burn rate’’ and dilution

(‘‘overhang’’); and

• Each executive officer's total targeted direct compen-

sation relative to the peer group data.

TheCommitteealsoconsidered the relativeposition, expe-

rience, performance, and criticality of each named

executive officer. The Committee considered it critical to

retain these executive officers to meet 2022 and longer-

term objectives and decided that time-vested stock

options continued to be the best vehicle to serve that

retention need.

The Committee considered the use of one or more

performance-based option awards to Dr. Kinney, but

decided not to use this vehicle in 2022 because, given the

current business environment, it determined that it did not

haveanadequate lineof sight to issueperformance-based

option awards with a sufficiently differentiated term and

focus from objectives already covered under annual cor-

porate objectives nor with a readily measurable long-term

performance period. However, the Committee will con-

tinue to evaluate the potential use of performance-based

option awards for Dr. Kinney in the future.

Based on all the above considerations, in 2022, the Com-

mittee approved annual stock option awards to each of

our named executive officers other than Dr. Kinney, i.e.,

Mr. Nguyen, Dr. Garren, Mr. Smith, and Ms. Karp, and the

Board approved an annual stock option award for Dr.

Kinney. Those stock options vest as to 25% of the shares

subject to the option on the first anniversary of the grant

date and as to 1/48th of the shares subject to the option

on each monthly anniversary thereafter, subject to con-

tinued employment on each applicable vesting date

(except in the event of certain terminations of employ-

ment, as described below under the heading Change in

Control and Severance Arrangements).

The stock options granted to our named executive offi-

cers in fiscal year 2022 and the grant date fair value of

those options are set forth in the Summary Compensation

Table - Fiscal Year 2022 and the Grants of Plan-Based

Awards - Fiscal Year 2022 table below.

Deferred Compensation. Our named executive officers

were eligible to participate in our tax-qualified 401(k) plan

on the same terms as all other U.S. employees. The Com-

pany makes non-discretionary contributions to the

accounts of all participants in the 401(k) plan, equal to

3.0% of each participant’s eligible earnings in 2022, and

mayalsomakediscretionarymatchingcontributions to all

participants' accounts (which it did for fiscal year 2022,

equal to 2.0% of each participant's eligible earnings in

2022), so long as each participant had deferred an equal

number of dollars into their 401(k) plan account during

2022.

Perquisites and Other Personal Benefits. No perquisites or

other personal benefits areprovided toour namedexecu-

tive officers.

Employment and Severance Arrangements

Dr. Kinney. In connection with his appointment as our

CEO in September 2016, we entered into an employment

agreement with Dr. Kinney that sets forth the terms and

conditions of his employment as our CEO. That employ-

ment agreement provides for an annual base salary of

$500,000, which has subsequently been increased as

described above, as well as a targeted annual cash

bonus equal to 60% of his base salary earned in each

performance year. Dr. Kinney's employment agreement

also provides for certain severance payments and ben-

efits in the event of a qualifying termination of his employ-

ment. We have also awarded stock options to Dr. Kinney

containing accelerated vesting provisions in the event of

a qualifying termination of his employment. The material

terms of that employment agreement and those stock

options, as they relate to certain potential terminations of

Dr. Kinney's employment, are described below under the

heading Change in Control and Severance Arrange-

ments - Gene G. Kinney.

TheCommitteeand the Board considered these arrange-

ments to be necessary in order to secure Dr. Kinney's

services as our President and CEO, as well as generally

consistent with peer group data presented to the Com-

mittee by its independent compensation consultant. The

Committee and the Board believe that these arrange-

ments ensure that Dr. Kinney focuses solely on the best

interests of our shareholders in the event of a possible,

threatened, or pending change in control, despite how a

change in controlmight affect himpersonally.Webelieve

these change in control arrangements therefore serve as

an important retention tool and help retain, stabilize, and

focus Dr. Kinney in the event of a change in control.
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Other Named Executive Officers. Each of Mr. Nguyen,

Dr. Garren, Mr. Smith, and Ms. Karp, are eligible to partici-

pate in our Amended and Restated Severance Plan (the

‘‘Severance Plan’’), whichprovides for certain severance

payments and benefits in the event of a qualifying termi-

nation of employment. In addition, they have each been

awarded stock options containing certain accelerated

vesting provisions in the event of a qualifying termination

of employment. Thematerial terms of the Severance Plan

and these option agreements, as they relate to certain

potential terminations of employment, are described

below under the heading Change in Control and Sever-

ance Arrangements - Other Named Executive Officers.

For the same reasons described above with respect to

Dr. Kinney, the Committee considered these arrange-

ments to be necessary in order to secure the services of

these named executive officers and an important reten-

tion tool that helps retain, stabilize, and focus our execu-

tive officers in the event of a change of control.

REPORT OF THE COMPENSATION COMMITTEE OF THE
BOARD OF DIRECTORS

The information in this report is not ‘‘solicitingmaterial,’’ is not deemed ‘‘filed’’ with the SECand is not to be incorporated

by reference into any filing by the Company under the Securities Act of 1933, as amended, or the Securities Exchange

Act of 1934, as amended, whether before or after the date hereof and irrespective of any general incorporation

language in any such filing.

The Compensation Committee reviewed and discussed with management the Compensation Discussion and Analysis

included in this Proxy Statement. Based on those reviews and discussions, the Committee recommended to the Board

of Directors that the Compensation Discussion and Analysis be included in this Proxy Statement and incorporated by

reference into the Company’s Annual Report on Form 10-K.

Paula K. Cobb (Committee Chair)

Oleg Nodelman

Sanjiv K. Patel
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EXECUTIVE COMPENSATION

The following table provides certain information on compensation earned by or awarded to the named executive

officers of the Company during our fiscal year 2022, and to the extent required by applicable SEC disclosure rules, fiscal

years 2021 and 2020.

Summary Compensation Table - Fiscal Year 2022

Name and Principal Position Year
Salary
($)

Bonus
($)

Option
Awards(1)

($)

Non-Equity
Incentive Plan

Compensation(2)

($)

All Other
Compensation(3)

($)
Total
($)

Gene G. Kinney, Ph.D.

President and Chief Executive

Officer

2022 600,521 — 5,705,925 414,359 15,250 6,736,055

2021 573,250 — 3,900,675 429,938 14,500 4,918,363

2020 554,292 — 2,526,450 332,575 14,250 3,427,567

Tran B. Nguyen

Chief Strategy Officer and

Chief Financial Officer

2022 480,389 — 1,940,015 267,216 15,250 2,702,870

2021 458,574 — 1,310,627 272,278 14,500 2,055,979

2020 443,415 — 884,258 221,708 14,250 1,563,631

Hideki Garren, M.D., Ph.D.

Chief Medical Officer

2022 510,417 — 1,940,015 283,919 15,250 2,749,601

2021 364,044 50,000(4) 4,319,200 290,938 14,500 5,038,682

Brandon S. Smith

Chief Operating Officer

2022 476,250 — 1,940,015 264,914 15,250 2,696,429

2021 420,667 — 2,113,654 213,176 14,500 2,761,997

2020 333,333 100,000(5) 1,843,368 133,333 14,250 2,424,284

Carol D. Karp

Chief Regulatory Officer

2022 472,154 — 1,940,015 210,108 15,250 2,637,527

2021 450,713 — 873,751 214,089 14,500 1,553,053

2020 435,814 — 589,505 174,326 14,250 1,213,895

(1) For 2022, consists of NQSOs (nonqualified stock options) awarded under our 2018 Long Term Incentive Plan, as amended (the ‘‘2018 LTIP’’).
These amounts do not reflect compensation actually received. Rather, these amounts represent the grant date fair value of the options
awarded, calculated in accordancewith Financial Accounting Standards Board ASC Topic 718. For a discussion of the assumptionsmade
in calculating the values reflected for fiscal year 2022, see Note 9 of the Consolidated Financial Statements included in our Form 10-K.

(2) Consists of cash bonuses paid under our Incentive Compensation Plan (the ‘‘ICP’’) for the fiscal year performance periods indicated
(these bonuses were paid in the subsequent year, but are reported for the fiscal year for which they were earned). For more information,
see the Grants of Plan Based Awards - Fiscal Year 2022 table below.

(3) Consists only of Company contributions to the named executive officer's account under the Company's tax-qualified 401(k) defined
contribution plan.

(4) Consists of a retention bonus paid to Dr. Garren in connection with the commencement of his employment and appointment as our Chief
Medical Officer.

(5) Consists of a retention bonus paid to Mr. Smith in connection with the commencement of his employment and appointment as our Chief
Business Officer.
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The following table shows all plan-based awards granted to our named executive officers during our fiscal year 2022.

Grants of Plan-Based Awards
Fiscal Year 2022

Estimated Future Payouts Under
Non-Equity Incentive Plan

Awards(2)

All Other
Option
Awards:

Number of
Securities
Underlying
Options(3)

(#)

Exercise
or Base
Price of
Option
Awards
($/sh)

Grant
Date Fair
Value of
Option

Awards(4)

($)Name Grant Date
Approval
Date(1)

Threshold
($)

Target
($)

Maximum
($)

Gene G. Kinney 2/23/2022 250,000 32.45 5,705,925

217,917 363,195 544,793

Tran B. Nguyen 2/23/2022 2/18/2022 85,000 32.45 1,940,015

108,952 242,116 363,174

Hideki Garren 2/23/2022 2/18/2022 85,000 32.45 1,940,015

115,763 257,250 385,875

Brandon S. Smith 2/23/2022 2/18/2022 85,000 32.45 1,940,015

108,338 240,750 361,125

Carol D. Karp 2/23/2022 2/18/2022 85,000 32.45 1,940,015

85,668 190,372 285,559

(1) This column shows thedate that theCompensationCommittee took actionwith respect to theaward if that date is different than thegrant
date. If the grant date is not the meeting date, it is a fixed, future date specified at the time of the grant.

(2) Consists of cash bonus awards under the ICP for our fiscal year 2022. Under these awards, the named executive officers were eligible to
receive a cash payout depending entirely or primarily upon Company performance relative to pre-determined objectives for fiscal
year 2022. In the case of Dr. Kinney, his earned cash payout depended 100% uponCompany performance against those pre-determined
objectives. In the case of the other named executive officers, their earned cash payouts depended 75% on Company performance
against those pre-determined objectives and 25% on individual performance for fiscal year 2022. The amounts shown in the Threshold

column are those that would have been paid if the minimum or threshold level of Company performance relative to the pre-determined
objectives established by the Committee had been achieved for payouts to have been earned (which minimum performance the
Committee had set at 60% of the pre-determined corporate objectives) and, in the case of the named executive officers other than
Dr. Kinney, no amount had been paid for the individual performance component of the bonus opportunity. The amounts shown in the
Target column are those that would have been paid if each of the pre-determined objectives for Company performance established by
the Committee had been achieved, and assume that the Committee also determined that individual performance supported a 100%
payout. The amounts shown in the Maximum column are those that would have been paid if each of the pre-determined objectives for
Company performance established by the Committee had been achieved and the Committee determined that other Company and
individual accomplishments supported amaximum payout. If Company performance relative to the pre-determined objectives for fiscal
year 2022 had not at least equaled the minimum (threshold) level of 60%, no payout would have been earned. Regardless of Company
and/or individual performance, the maximum payout for each named executive officer would have been 150% of their targeted bonus
payout. In addition, regardless of actual performance relative to the pre-determined objectives, the Committee retained discretion to
reduce or eliminate any amount that otherwise would be payable. The amounts reported in this table are ‘‘estimated future payouts’’ as
they existed at the time the award was made, and assume that each named executive officer actually earned his or her target annual
base salary in 2022; the actual cash payouts to each executive officer are reported in the Non-Equity Incentive Plan column of the
Summary Compensation Table - Fiscal Year 2022 above.

(3) Consists of ordinary shares that may be acquired by exercise of nonqualified stock options awarded under the 2018 LTIP. These option
awards have a four-year vesting schedule from the vesting commencement date), with 25% of the shares subject to the option vesting on
the first anniversary of that grant date, and the remainder vesting in equalmonthly installments over the next three years thereafter, subject
to continued employment (except in the event of certain terminations of employment, as described below under the heading Change

in Control and Severance Arrangements). The option exercise price per share for each of these option awards is the closing market price
of the Company's ordinary shares on the date of grant. These option awards expire no later than ten years after the grant date. These
option awards are also reported in the Outstanding Equity Awards at Fiscal Year-End - Fiscal Year 2022 table below.

(4) These amounts do not reflect compensation actually received. Rather, these amounts represent the grant date fair value of the option
awards, calculated in accordance with Financial Accounting Standards Board ASC Topic 718. For a discussion of the assumptions made
in calculating the values reflected, see Note 9 of theConsolidated Financial Statements included in our Form 10-K. The fair values reported
in this table are also reported in the Option Awards column of the Summary Compensation Table - Fiscal Year 2022 above.
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The following table shows all outstanding equity awards - which were only nonqualified stock options - held by our

named executive officers at the end of our fiscal year 2022. Certain of the stock option awards reported in this table are

also reported in the Grants of Plan-Based Awards - Fiscal Year 2022 table above.

Outstanding Equity Awards at Fiscal Year-End
Fiscal Year 2022

Option Awards(1)

Name

Number
of Securities
Underlying
Unexercised

Options
(#)

Exercisable

Number
of Securities
Underlying
Unexercised

Options
(#)

Unexercisable

Option
Exercise
Price
($)

Option
Expiration

Date

Gene G. Kinney 45,000 — 29.81 02/04/2024

620,000 — 15.04 06/21/2028

234,791 10,209(2) 13.53 02/27/2029

141,666 58,334(3) 12.15 02/25/2030

50,000 — 12.15 02/25/2030

59,090 — 22.85 03/11/2025

40,625 — 22.85 02/24/2026

25,125 — 22.85 09/01/2026

16,759 — 22.85 11/02/2026

62,500 — 22.85 02/22/2027

140,601 — 22.85 02/21/2028

114,583 135,417(4) 22.60 02/25/2031

— 250,000(5) 32.45 02/23/2032

Tran B. Nguyen 30,000 — 6.73 04/01/2023

45,000 — 29.81 02/04/2024

250,000 — 15.04 06/21/2028

91,041 3,959(2) 13.53 02/27/2029

74,375 30,625(3) 12.15 02/25/2030

50,000 — 22.85 03/11/2025

40,625 — 22.85 02/24/2026

39,062 — 22.85 02/22/2027

60,150 — 22.85 02/21/2028

38,500 45,500(4) 22.60 02/25/2031

— 85,000(5) 32.45 02/23/2032

Hideki Garren 76,166 145,834(6) 24.90 04/05/2031

— 85,000(5) 32.45 02/23/2032

Brandon S. Smith 165,000 75,000(7) 11.12 03/02/2030

25,666 30,334(4) 22.60 02/25/2031

7,812 17,188(8) 70.81 09/29/2031

— 85,000(5) 32.45 02/23/2032
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Option Awards(1)

Name

Number
of Securities
Underlying
Unexercised

Options
(#)

Exercisable

Number
of Securities
Underlying
Unexercised

Options
(#)

Unexercisable

Option
Exercise
Price
($)

Option
Expiration

Date

Carol D. Karp 120,000 — 15.04 06/21/2028

47,916 2,084(2) 13.53 02/27/2029

49,583 20,417(3) 12.15 02/25/2030

51,282 — 22.85 12/14/2026

45,112 — 22.85 02/21/2028

25,666 30,334(4) 22.60 02/25/2031

— 85,000(5) 32.45 02/23/2032

(1) All option awards were granted under our 2012 LTIP, our 2018 LTIP, or our 2020 EIIP, and are subject to accelerated vesting in the event of
certain terminations of employment, as further described below under the heading Potential Payments and Benefits upon Termination of

Employment.

(2) These option awards have a four-year vesting schedule from a vesting commencement date of February 27, 2019, with 25% of the shares
subject to the option vesting on the first anniversary of the vesting commencement date, and the remainder vesting in equal monthly
installments over the next three years thereafter (subject to continued employment).

(3) These option awards have a four-year vesting schedule from a vesting commencement date of February 25, 2020, with 25% of the shares
subject to the option vesting on the first anniversary of the vesting commencement date, and the remainder vesting in equal monthly
installments over the next three years thereafter (subject to continued employment).

(4) These option awards have a four-year vesting schedule from a vesting commencement date of February 25, 2021, with 25% of the shares
subject to the option vesting on the first anniversary of the vesting commencement date, and the remainder vesting in equal monthly
installments over the next three years thereafter (subject to continued employment).

(5) These option awards have a four-year vesting schedule from a vesting commencement date of February 23, 2022, with 25% of the shares
subject to the option vesting on the first anniversary of the vesting commencement date, and the remainder vesting in equal monthly
installments over the next three years thereafter (subject to continued employment).

(6) This option award has a four-year vesting schedule from a vesting commencement date of April 5, 2021, with 25% of the shares subject to
the option vesting on the first anniversary of the vesting commencement date, and the remainder vesting in equal monthly installments
over the three years thereafter (subject to continued employment).

(7) This option award has a four-year vesting schedule from a vesting commencement date of March 2, 2020, with 25% of the shares subject
to the option vesting on the first anniversary of the vesting commencement date, and the remainder vesting in equal monthly installments
over the three years thereafter (subject to continued employment).

(8) This option award has a four-year vesting schedule from a vesting commencement date of September 29, 2021, with 25% of the shares
subject to the option vesting on the first anniversary of the vesting commencement date, and the remainder vesting in equal monthly
installments over the three years thereafter (subject to continued employment).

The following table shows options exercised by our named executive officers during fiscal year 2022.

Options Exercised and Stock Vested(1)

Fiscal Year 2022

Name

Number of Shares
Acquired on

Exercise
(#)

Value Realized
on

Exercise
($)(2)

Gene G. Kinney 99,074 2,913,246
Tran B. Nguyen 120,000 3,844,286
Hideki Garren 28,000 526,095
Brandon S. Smith — —
Carol D. Karp — —

(1) The Company has granted only stock options to our named executive officers.

(2) The value realized on exercise of stock options as shown in this chart was calculated by subtracting the option exercise price from the
market price to obtain the value realized per share, and multiplying the value realized per share by the number of shares subject to the
portion of the option exercised. Themarket price for each transactionwas determined as follows: If upon exercising, the namedexecutive
officer sold the shares acquired, the market price was determined to be the sale price. If upon exercising, the named executive officer
kept the shares acquired, then the market price was determined to be the closing price of the Company’s ordinary shares on the date of
the exercise.
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Potential Payments and Benefits upon Termination of Employment

The following table shows the potential payments and benefits that the Company would be obligated to make or

provide upon termination of employment of each of our named executive officers. Amounts shown do not include

salary, any bonus earned but not paid through the date of termination, accrued but unused vacation time or amounts

or benefits required to be paid or provided by law and applicable to all employees. For purposes of this table, it is

assumed that each named executive officer's employment terminated at the close of business on December 31, 2022,

the last day of our fiscal year 2022. Following this table, under the heading Change in Control and Severance

Arrangements, is a narrative description of the arrangements under which these potential payments and benefits could

be provided.

Termination by Company(1) Termination by Executive(1)

Name

Nature of
Payment or

Benefit
For

Cause

Due to a
Business
Condition

For Any
Other
Reason

Due to
Voluntary

Resignation
For Good
Reason

Due to
Death or
Disability

Termination
Following
Change in
Control(2)

Gene G. Kinney Cash Severance(3) — 756,656 756,656 — 756,656 756,656 1,210,650

Cash Bonus(3) — 363,195 363,195 — 363,195 363,195 726,390

Accelerated Options(4) — 11,067,107 11,067,107 — 11,067,107 15,331,280 15,331,280

COBRA Coverage(5) — 37,327 37,327 — 37,327 37,327 37,327

Career Assistance(6) — 15,000 15,000 — 15,000 15,000 15,000

Total $— $12,239,285 $12,239,285 $— $12,239,285 $16,503,458 $17,320,647

Tran B. Nguyen Cash Severance(3) — 484,232 — — 484,232 — 726,348

Cash Bonus(3) — 242,116 — — 242,116 — 363,174

Accelerated Options(4) — 3,321,272 — — 3,321,272 5,734,102 5,734,102

COBRA Coverage(5) — 21,956 — — 21,956 — 32,934

Career Assistance(6) — 15,000 — — 15,000 — 15,000

Total $— $ 4,084,576 $ — $— $ 4,084,576 $ 5,734,102 $ 6,871,558

Hideki Garren Cash Severance(3) — 514,500 — — 514,500 — 771,750

Cash Bonus(3) — 257,250 — — 257,250 — 385,875

Accelerated Options(4) — 3,292,407 — — 3,292,407 7,518,232 7,518,232

COBRA Coverage(5) — 35,080 — — 35,080 — 52,620

Career Assistance(6) — 15,000 — — 15,000 — 15,000

Total $— $ 4,114,237 $ — $— $ 4,114,237 $ 7,518,232 $ 8,743,477

Brandon S. Smith Cash Severance(3) — 481,500 — — 481,500 — 722,250

Cash Bonus(3) — 240,750 — — 240,750 — 361,125

Accelerated Options(4) — 4,557,932 — — 4,557,932 7,189,825 7,189,825

COBRA Coverage(5) — 35,080 — — 35,080 — 52,620

Career Assistance(6) — 15,000 — — 15,000 — 15,000

Total $— $ 5,330,262 $ — $— $ 5,330,262 $ 7,189,825 $ 8,340,820

Carol D. Karp Cash Severance(3) — 475,931 — — 475,931 — 713,897

Cash Bonus(3) — 190,372 — — 190,372 — 285,559

Accelerated Options(4) — 2,549,247 — — 2,549,247 4,584,497 4,584,497

COBRA Coverage(5) — 24,885 — — 24,885 — 37,328

Career Assistance(6) — 15,000 — — 15,000 — 15,000

Total $— $ 3,255,435 $ — $— $ 3,255,435 $ 4,584,497 $ 5,636,281

(1) Occurring outside of the 24-month period commencing on the consummation of a Change in Control, as defined in the Employment
Agreement (in the case of Dr. Kinney) or the Severance Plan (in the case of the other namedexecutive officers) and the executive officer's
option award agreements. For more information, see the narrative description below under the heading Change in Control and
Severance Arrangements.

(2) Due to (a) death or disability, (b) terminationwithoutCause or resignation forGoodReason under the Employment Agreement andoption
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agreements (in the case of Dr. Kinney) or the option agreements (in the case of the other named executive officers), or (c) a Triggering
Event under the Severance Plan (in the case of the other named executive officers), in each case occurring within the 24-month period
commencing on the consummation of a Change in Control, as defined in the Employment Agreement (in the case of Dr. Kinney) or the
Severance Plan (in the case of the other named executive officers) and the executive officer's option award agreements. For more
information, see the narrative description below under the heading Change in Control and Severance Arrangements.

(3) Consists of the applicablemultiple of annual base salary and targeted annual cash bonus pursuant to the Employment Agreement (in the
case of Dr. Kinney) or the Severance Plan (in the case of the other named executive officers).

(4) Consists of the in-the-money value of certain unvested nonqualified stock options as of December 30, 2022 at the closingmarket price per
share of our ordinary shares ($60.25) onDecember 30, 2022, the last tradingdateof fiscal year 2022. Formore information, see the footnotes
to the Outstanding Equity Awards at Fiscal Year-End - Fiscal Year 2022 table above.

(5) Amounts shown are estimates of what the Company would pay in COBRA premiums for continued medical, dental and vision coverage
after a qualifying termination of employment. The reported amounts (a) include only the portion of theCOBRApremiums for the executive
officer and his or her covered dependents that exceeds the amount the executive officer would have paid as an employee, (b) assume
that the executive officer and all covered dependents do not cease to be eligible for COBRA during the relevant period, and (c) assume
that the executive officer does not become eligible to receive new healthcare coverage during the relevant period.

(6) Amounts shown are estimates of what the Company would pay to provide career transition assistance to the executive officer. The
reported amounts assume that the executive officer (a) commences this assistance within 60 days following the date his or her
employment terminates, and (b) uses this benefit for the full 12 months it is available to the executive officer.

Change in Control and Severance Arrangements

Gene G. Kinney

Dr. Kinney, our President and Chief Executive Officer, is

party to an Employment Agreement, dated November 2,

2016, with Prothena Biosciences Inc (‘‘PBI’’), a wholly-

owned subsidiary of the Company and Dr. Kinney's

employer (referred to in this Change in Control and Sev-

erance Arrangements section as the ‘‘Company’’). That

EmploymentAgreementwas approvedbyour Board. The

Employment Agreement provides for certain compensa-

tion to be paid and benefits to be provided to Dr. Kinney

(or his estate) in the event of certain involuntary termina-

tions of his employment. In addition, stock options

awarded to Dr. Kinney are subject to terms (approved or

recommended by the Compensation Committee and

approved by the Board) providing for accelerated vest-

ing and extensions of time to exercise in the event of

certain involuntary terminations of employment.

The Employment Agreement and option award agree-

ments with Dr. Kinney provide for the following compen-

sation and benefits to be provided to Dr. Kinney in the

event of certain involuntary terminations of his employ-

ment:

Accrued Payments. Upon a termination of Dr. Kinney's

employment for any reason, Dr. Kinney (or his estate) will

be entitled to receive (a) any portion of his annual base

salary and targeted annual performance-based bonus

that is earned but not paid through the date of termina-

tion; (b) any unreimbursed business expenses; (c) any

accrued but unused vacation and/or floating holidays;

and (d) any amount arising from Dr. Kinney's participation

in, or benefits under, any employee benefit plans, pro-

grams or arrangements.

Severance Payments and Benefits Not in Connection with

a Change in Control.In the event of Dr. Kinney's termina-

tion of employment by the Company without Cause

(defined below), by Dr. Kinney for Good Reason (defined

below) or because of Dr. Kinney's death or Disability (as

defined in the Employment Agreement), in each case

that occurs outside of the 24-month period commencing

on the consummation of a Change in Control (defined

below), in addition to the accrued payments described

above, the Company will (a) pay in a lump sum cash

payment an amount equal to 125% of Dr. Kinney's annual

base salary as of the date of termination; (b) pay in a

lump sum cash payment an amount equal to 100% of

Dr. Kinney's annual target bonus; (c) if Dr. Kinney elects to

receive continued healthcare coverage pursuant to

COBRA, directly pay, or reimburse him for, the portion of

the COBRA premiums for Dr. Kinney and his covered

dependents that exceeds the amount of such premium

an active employee would be required to pay during the

period commencing on his termination of employment

and ending upon the earliest of (1) the 18-month anniver-

sary of the date of termination, (2) the date that he

and/or his covered dependents, as applicable, become

no longer eligible for COBRA, or (3) the date that he

becomes eligible to receive healthcare coverage from a

subsequent employer; and (d) if Dr. Kinney commences a

career transition assistance program sponsored or

arranged for by the Company within 60 days following

the date of termination, pay for such program for a

period of 12 months. In addition, if Dr. Kinney's termination

of employment by the Company without Cause or by

Dr. Kinney for Good Reason, (i) each outstanding equity

award granted to Dr. Kinney on or after the date of the

Employment Agreement will accelerate with respect to

that number of shares that would have vested had he

continued employment for the 18-month period immedi-

ately following the date of termination, and the post-

termination exercise period will extend to 18 months from

the date of termination (unless it expires earlier under its

term), and (ii) each outstanding option award granted to

Dr. Kinneybefore thedate of the Employment Agreement

will accelerate with respect to that number of shares that

EXECUTIVE COMPENSATION

48 2023 PROXY STATEMENT



would have vested had he continued employment for

the 12-month period immediately following the date of

termination, and the post-termination exercise period will

extend to 12 months from the date of termination (unless

it expires earlier under its term). In the event of the termi-

nation of Dr. Kinney's employment due to his death or

Total and Permanent Disability (as defined in the option

awardagreements), eachoutstandingoptionawardheld

by him will accelerate with respect to 100% of the then

unvested shares subject to each such option award, and

the post-termination exercise period will extend to

12 months from the date of termination (unless it expires

earlier under its term).

Severance Payments and Benefits in Connection with a

Change in Control. In the event of Dr. Kinney's termination

of employment by the Company without Cause, by

Dr. Kinney for Good Reason or because of Dr. Kinney's

death or Disability, in each case that occurs within the

24-month period commencing on the consummation of

a Change in Control, in addition to the accrued pay-

ments described above, the Company will (a) pay in a

lump sum cash payment an amount equal to 200% of

Dr. Kinney's annual base salary as of the date of termina-

tion; (b) pay in a lump sum cash payment an amount

equal to 200% of Dr. Kinney's annual target bonus; (c) if

Dr. Kinney elects to receive continued healthcare cover-

agepursuant toCOBRA, directly pay, or reimburse him for,

the portion of the COBRA premiums for Dr. Kinney and his

covered dependents that exceeds the amount of such

premium an active employee would be required to pay

during the period commencing on his termination of

employment and ending upon the earliest of (1) the

18-month anniversary of the date of termination, (2) the

date that he and/or his covered dependents, as appli-

cable, become no longer eligible for COBRA, or (3) the

date he becomes eligible to receive healthcare cover-

age from a subsequent employer; and (d) if Dr. Kinney

commences acareer transition assistanceprogram spon-

sored or arranged for by the Company within 60 days

following the date of termination, pay for such program

for a period of 12 months. In addition, each outstanding

equity award held by Dr. Kinney will accelerate with

respect to 100% of the then unvested shares subject to

each such equity award, and the post-termination exer-

cise period will extend to 18 months from the date of

termination (unless it expires earlier under its term).

Dr. Kinney's employment agreement also includes a Sec-

tion 280G ‘‘best pay’’ provision, which provides that in the

event thatanypayments orbenefits receivedbyDr. Kinney

in connection with a Change in Control would be subject

to the excise tax under Section 4999 of the U.S. Internal

Revenue Code of 1986, as amended (the ‘‘Code’’),

Dr. Kinney will receive either a reduced portion of such

payments and benefits such that no excise tax would

apply or the full amount of the payments and benefits,

whichever results inagreaterafter-taxbenefit toDr. Kinney.

‘‘Change inControl’’ is defined in the EmploymentAgree-

ment as (a) the consummation of a merger or consolida-

tion of the Company with or into another entity or any

other corporate reorganization, if more than 50% of the

combined voting power of the continuing or surviving

entity's issued shares or securities outstanding immedi-

ately after such merger, consolidation or other reorgani-

zation is owned by persons who were not shareholders of

the Company immediately prior to such merger, consoli-

dation or other reorganization; (b) the sale, transfer or

other disposition of all or substantially all of theCompany's

assets; (c) individuals who as of the date the Board first

consists of at least seven members constitute the Board

(the ‘‘Original Directors’’) cease for any reason to consti-

tute at least a majority of the Board; provided, however,

that any individual who becomes a director of the Com-

pany subsequent to the date the Board first consists of at

least seven members shall be considered an Original

Director if the individual's election or nomination for elec-

tion to the Board was approved by a vote of at least a

majority of the Original Directors; but, provided further

that any such individual whose initial assumption of office

is in connection with an actual or threatened solicitation

of proxies or consents by or on behalf of a person other

than the Board, including by reason of agreement

intended to avoid or settle any such actual or threatened

contest or solicitation will not be considered an Original

Director; (d) a transaction as a result of which any person

or company obtains the ownership directly or indirectly of

the shares in the Company carryingmore than 50% of the

total voting power represented by the Company's issued

share capital in pursuance of a compromise or arrange-

ment sanctioned by the court under Section 453 of the

Irish Companies Act 2014, or becomes bound or entitled

to acquire ordinary shares in the Company under Section

457 of the Irish Companies Act 2014; (e) any transaction

as a result of which any person becomes the ‘‘beneficial

owner’’ (as defined in Rule 13d-3 under the Exchange

Act), directly or indirectly, of securities of the Company,

representing at least 50% of the total voting power repre-

sented by the Company's then outstanding voting secu-

rities (e.g., issued shares); or (f) certain similar transactions

taking place with respect to PBI, as set forth more fully in

the Employment Agreement. The definition of ‘‘Change

in Control’’ for purposes of the option award agreements

is substantially similar to the definition in the Employment

Agreement, except that similar transactions with respect

to PBI are not included.

‘‘Cause’’ is defined in the Employment Agreement as

(a) the willful and continued failure by Dr. Kinney to sub-

stantially performhis dutieswith theCompany (other than

as a result of physical or mental disability) after a written

demand for substantial performance is delivered to

Dr. Kinney by the Board, which demand specifically iden-

tifies themanner inwhich theBoardbelieves thatDr. Kinney

has not substantially performedhis duties and that has not

been cured within 30 days following receipt by him of the

written demand; (b) commission by Dr. Kinney of a felony

(other than a traffic-related offense) that in the written

determination of the Board is likely to causeor has caused

material injury to our business; (c) documented inten-
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tional misrepresentation or omission of material fact with

respect to a significant matter relating to our business; or

(d) material breach of any agreement by and between

Dr. Kinney and the Company, which material breach has

not been cured within 30 days following receipt by

Dr. Kinney of written notice from the Board identifying

such material breach. ‘‘Cause’’ is defined in the option

award agreements as (i) the willful breach, habitual

neglect or poor performance of job duties and responsi-

bilities; (ii) conviction (or entry of a guilty plea or plea of

nolo contendere) of any crime, excluding minor traffic

offenses; (iii) commission of anact of dishonesty or breach

of fiduciary duty; (iv) commission of amaterial violation of

any of the Company's personnel policies; or (v) any act or

omission which is contrary to the business interest, reputa-

tion or goodwill of the Company.

‘‘Good Reason’’ is defined in the Employment Agree-

ment as (a) a material diminution in Dr. Kinney's base

compensation; (b) a material diminution in his authority,

duties or responsibilities; (c) a change in the geographic

location at which he must perform his services that

increases his one-way commute bymore than 30miles; or

(d) a material breach of the Employment Agreement by

the Company. Notwithstanding the foregoing, Dr. Kinney

will not have ‘‘Good Reason’’ unless the condition giving

rise to his resignation continues more than 30 days follow-

ing his written notice of the condition provided to the

Company within 90 days of the first occurrence of such

condition and his resignation is effective within 180 days

following the first occurrence of such condition. The defi-

nition of ‘‘Good Reason’’ in the option award agree-

ments is substantially similar to the definition in the Employ-

ment Agreement.

Other Named Executive Officers

The other named executive officers (i.e., the named

executive officers other than Dr. Kinney) are eligible to

participate in PBI's Amended and Restated Severance

Plan (the ‘‘Severance Plan’’), which was approved by

the Compensation Committee of our Board. The Sever-

ance Plan provides for certain compensation to be paid

and benefits to be provided to them (or their estates) in

the event of certain involuntary terminations of their

employment. In addition, stock options awarded to those

named executive officers are subject to terms providing

for accelerated vesting andextensions of time to exercise

in the event of certain involuntary terminations of employ-

ment.

The Severance Plan and option award agreements pro-

vide for the following compensation and benefits to be

provided to the other named executive officers in the

event of certain involuntary terminations of employment:

Severance Payments and Benefits Not in Connection with

a Change in Control. Under the Severance Plan, in the

event of a named executive officer's termination of

employment by theCompany on account of a Triggering

Event (definedbelow) that occurs outsideof the 24-month

period commencing on the consummation of a Change

in Control (defined below), the Company will (a) pay in a

lump sum cash payment an amount equal to 100% of the

named executive officer's annual base salary as of the

date of termination; (b) pay in a lump sum cash payment

an amount equal to 100% of the annual target bonus;

(c) if the named executive officer elects to receive con-

tinued healthcare coverage pursuant to COBRA, directly

pay, or reimburse him or her for, the portion of the COBRA

premiums for the named executive officer and his or her

covered dependents that exceeds the amount of such

premium an active employee would be required to pay

during the period commencing on his or her termination

of employment and ending upon the earliest of (1) the

12-month anniversary of the date of termination, (2) the

date that he or she and/or his or her covered depen-

dents, as applicable, become no longer eligible for

COBRA, or (3) the date he or she becomes eligible for

new healthcare coverage (other than through his or her

spouse); and (d) if the named executive officer com-

mences a career transition assistance program spon-

sored or arranged for by the Company within 60 days

following the date of termination, pay for such program

for a period of 12 months.

Under the option award agreements, in the event of the

named executive officer's termination of employment by

the Company without Cause (defined below) or by the

executive officer for Good Reason (defined below), in

each case that occurs outside of the 24-month period

commencing on the consummation of a Change in Con-

trol (definedbelow), eachoutstandingoptionawardheld

by the named executive officer will accelerate with

respect to that number of shares that would have vested

had he or she continued employment for the 12-month

period immediately following the date of termination,

and the post-termination exercise period will extend to

12 months from the date of termination (unless it expires

earlier under its term). In the event of a named executive

officer's terminationofemploymentbecauseof theexecu-

tive officer's death or Total and Permanent Disability (as

defined in the agreements), each outstanding option

award held by the named executive officer will acceler-

ate with respect to 100% of the then unvested shares

subject to each such option award, and the post-

termination exercise period will extend to 12 months from

the date of termination (unless it expires earlier under its

term).

Severance Payments and Benefits in Connection with a

Change in Control. In the event of a named executive

officer's termination of employment by the Company in

connection with a Triggering Event that occurs within the

24-month period commencing on the consummation of
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a Change in Control, the Company will (a) pay in a lump

sum cash payment an amount equal to 150% of the

named executive officer's annual base salary as of the

date of termination; (b) pay 150% of the annual target

bonus in a lump sum cash payment; (c) if the named

executive officer elects to receive continued healthcare

coverage pursuant to COBRA, directly pay, or reimburse

him or her for, the portion of the COBRA premiums for the

named executive officer and his or her covered depen-

dents that exceeds the amount of such premium an

active employee would be required to pay during the

period commencing on his or her termination of employ-

ment and ending upon the earliest of (1) the 18-month

anniversary of the date of termination, (2) the date that

he or she and/or his or her covered dependents, as

applicable, become no longer eligible for COBRA, or

(3) the date he or she becomes eligible for new health-

care coverage (other than through his or her spouse);

and (d) if the named executive officer commences a

career transition assistance program sponsored or

arranged for by the Company within 60 days following

the date of termination, pay for such program for a

period of 12 months.

The Severance Plan also includes a Section 280G ‘‘best

pay’’ provision, which provides that in the event that any

payments or benefits received by the named executive

officer in connection with a Change in Control would be

subject to the excise tax under Section 4999 of the Code,

the namedexecutive officer will receive either a reduced

portionof suchpayments andbenefits such that noexcise

tax would apply or the full amount of the payments and

benefits, whichever results in a greater after-tax benefit to

the named executive officer.

Under the option award agreements, in the event of a

named executive officer's termination of employment by

the Company without Cause or by the executive officer

for Good Reason, in each case that occurs within the

24-month period commencing on the consummation of

a Change in Control, the Company will accelerate each

outstanding option award held by the named executive

officer with respect to 100% of the then unvested shares

subject to each such option award, and extend the

post-termination exercise period to 12 months from the

date of termination (unless it expires earlier under its term).

The definitions of ‘‘Change in Control’’ in the Severance

Plan and for purposes of the option award agreements

are substantially similar to the definition in Dr. Kinney's

Employment Agreement described above, except that

similar transactions with respect to PBI are not included.

‘‘Cause’’ is defined in the option award agreements as

(a) the willful breach, habitual neglect or poor perfor-

mance of job duties and responsibilities; (b) conviction (or

entry of a guilty plea or plea of nolo contendere) of any

crime, excluding minor traffic offenses; (c) commission of

an act of dishonesty or breach of fiduciary duty; (d) com-

mission of a material violation of any of the Company's

personnel policies; or (e) any act or omission which is

contrary to the business interest, reputation or goodwill of

the Company.

The definition of ‘‘Good Reason’’ in the option award

agreements is substantially similar to the definition in

Dr. Kinney's Employment Agreement described above.

‘‘Triggering Event’’ is defined in the Severance Plan as

(a) an Involuntary Termination, (b) a Relocation, or (c) a

Significant Reduction in Scope or Base Compensation,

which are defined as follows: ‘‘Involuntary Termination’’ is

defined as a termination by the Company of the named

executive officer due to a business condition; ‘‘Reloca-

tion’’ is defined as a material change in the geographic

location at which the named executive officer is required

to perform services, which is defined as including a relo-

cation that increases his or her one-way commute by at

least 30 miles or relocation that requires moving his or her

home to a new locationmore than 30miles from his or her

current home; and ‘‘Significant Reduction in Scope or

Base Compensation’’ is defined as material diminution in

the named executive officer's authority, duties or respon-

sibilities or a material diminution in his or her base com-

pensation.

Compensation Risk Assessment

Consistentwith the SEC's disclosure requirements,wehave

assessed our compensation programs for all employees.

We have concluded that our compensation policies and

practices do not create risks that are reasonably likely to

have a material adverse effect on us. Management has

evaluated our executive and employee compensation

and benefits programs to determine if these programs'

provisions and operations create undesired or uninten-

tional risk of amaterial nature. The risk assessment process

includesa reviewofprogrampoliciesandpractices; analy-

sis to identify risks and risk controls related to our compen-

sation programs; and determinations as to the sufficiency

of risk identification, thebalanceof potential risk to poten-

tial reward, the effectiveness of our risk controls, and the

impacts of our compensation programs and their risks to

our strategy. Althoughweperiodically reviewall compen-

sation programs, we focus on the programs with variabil-

ity of payout, with the ability of a participant to directly

affect payout and the controls on participant action and

payout. In relation to this, we believe that our incentive

compensation arrangements provide incentives that do

not encourage risk taking beyond our ability to effectively

identify and manage significant risks and are compatible

with effective internal controls and our risk management

practices. The Compensation Committee monitors our

compensation programs on an annual basis and expects

to make modifications as necessary to address any

changes in our business or risk profile.
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Pay Ratio of CEO to Median Employee

The total compensation in 2022 of Dr. Kinney, our President

and Chief Executive Officer, was approximately 16 times

the median total compensation in 2022 of all of our other

employees. The total compensation in 2022 of Dr. Kinney

was $6,736,055. The median of the total compensation in

2022 of all other employees was $419,964.

We calculated this median employee's total compensa-

tion for 2022 using the same methodology used to calcu-

late our CEO's total compensation for 2022, as set forth in

the Summary Compensation Table - Fiscal Year 2022

above. The median employee's total compensation for

2022 included salary, an annual cash bonus paid in 2023

for 2022, stock option awards in 2022, and Company

contributions in 2022 to that employee's account under

our tax-qualified 401(k) defined contribution plan, each

calculated for purposes of this pay ratio on the samebasis

as those same compensation elements of our CEO as

explained in footnotes 1, 2, and 3 of the Summary Com-

pensation Table - Fiscal Year 2022. We believe that our

CEO-to-median employee pay ratio is a reasonable esti-

mate and was calculated in accordance with SEC regu-

lations.

In order to identify theCompany’s median employee, we

used the base salary or wages (based on our payroll

records) earned from January 1 through September 30,

2022, for each employee who was employed as of Octo-

ber 1, 2022. We included all of our full-time, part-time,

temporary, and seasonal employees, globally, but

excluded our CEO. For permanent full- and part-time

employees who were hired after January 1, 2022, or who

were on an unpaid leave of absence during a part of

2022, we adjusted their salaries or wages to reflect what

they would have earned had they worked the entire

nine-month period through September 30, 2022. Due to

the fact that the employee originally identified as the

median employee was no longer employed by the Com-

pany, we substituted another similarly situated employee

to be the median employee.

Webelieve that this useof salary orwages earned through

the first nine months of 2022 is an appropriate and consis-

tently applied compensation measure for purposes of

identifying the median employee from a compensation

standpoint becauseall employeeswereeligible for annual

cash bonuses and received stock option awards in 2022

and the distribution of cash bonuses and option awards

were generally consistent with annual base pay. Earnings

of our employees outside the U.S. were converted to U.S.

dollars using an average currency exchange rate over

the nine-month measurement period. We did not make

any cost-of-living adjustments.
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Pay Versus Performance

The following table sets forth information regarding the Company’s performance and the ‘‘compensation actually

paid’’ to our named executive officers, as calculated in accordance with SEC disclosure rules:

Value of Initial Fixed $100
Investment Based on:(5)

Year(1)

Summary
Compensation

Table Total
for PEO(2)

($)

Compensation
Actually Paid

to PEO(3)

($)

Average
Summary

Compensation
Table Total for

Non-PEO
Named

Executive
Officers(2)

($)

Average
Compensation
Actually Paid
to Non-PEO
Named

Executive
Officers(4)

($)

Total
Shareholder

Return
($)

Peer Group
Total

Shareholder
Return(6)

($)

Net Income
(Loss)
($)

Company
Selected
Measure(7)

2022 6,736,055 7,400,610 2,696,607 4,104,503 $380.61 $111.27 (116,949,000)

2021(8) 4,918,363 41,144,072 2,852,428 12,625,320 $312.07 $124.89 66,975,000

2020 3,427,567 62,288 1,594,891 866,852 $ 75.87 $125.69 (111,144,000)

(1) Gene G. Kinney served as the Company’s principal executive officer for the entirety of 2020, 2021, and 2022 and the Company’s other
named executive officers for the applicable years were as follows:

– 2022: Hideki Garren, Carol D. Karp, Tran B. Nguyen, Brandon S. Smith.

– 2021: Hideki Garren, Carol D. Karp, Tran B. Nguyen, Brandon S. Smith.

– 2020: Carol D. Karp, Michael J. Malecek, Tran B. Nguyen, Brandon S. Smith.

(2) Amounts reported in this column represent (i) the total compensation reported in the Summary Compensation Table for the applicable
year in the case of Dr. Kinney and (ii) the average of the total compensation reported in the Summary Compensation Table for the
applicable year for the Company’s named executive officers for the applicable year other than Dr. Kinney.

(3) Amounts reported in this column represent the compensation actually paid to Dr. Kinney as the Company’s President andChief Executive
Officer in the indicated fiscal years, based on his total compensation reported in the SummaryCompensation Table for the indicated fiscal
years and adjusted as shown in the table below:

PEO

2022 2021 2020

Summary Compensation Table - Total Compensation(a) 6,736,055 4,918,363 3,427,567

- Grant Date Fair Value of Option Awards and Stock Awards Granted in
Fiscal Year(b) (5,705,925) (3,900,675) (2,526,450)

+ Fair Value at Fiscal Year-End of Outstanding and Unvested Option
Awards and Stock Awards Granted in Fiscal Year(c) 12,228,032 23,225,521 1,963,344

+ Change in Fair Value of Outstanding and Unvested Option Awards and
Stock Awards Granted in Prior Fiscal Years(d) 2,227,286 8,810,891 (1,525,370)

+ Fair Value at Vesting of Option Awards and Stock Awards Granted in
Fiscal Year That Vested During Fiscal Year(e) — — —

+ Change in Fair Value as of Vesting Date of Option Awards and Stock
Awards Granted in Prior Fiscal Years For Which Applicable Vesting
Conditions Were Satisfied During Fiscal Year(f) (8,084,838) 8,342,873 (1,276,803)

- Fair Value as of Prior Fiscal Year-End of Option Awards and Stock
Awards Granted in Prior Fiscal Years That Failed to Meet Applicable
Vesting Conditions During Fiscal Year(g) — (252,901) —

= Compensation Actually Paid 7,400,610 41,144,072 62,288

(a) Represents Total Compensation as reported in the Summary Compensation Table for the indicated fiscal year.

(b) Represents the aggregate grant date fair value of the option awards granted toDr. Kinney during the indicated fiscal year, computed
in accordance with the methodology used for financial reporting purposes.

(c) Represents the aggregate fair value as of the indicated fiscal year-end of Dr. Kinney’s outstanding and unvested option awards
granted during such fiscal year, computed in accordance with the methodology used for financial reporting purposes.

(d) Represents the aggregate change in fair value during the indicated fiscal year of the outstanding and unvested option awards held
by Dr. Kinney as of the last day of the indicated fiscal year, computed in accordance with the methodology used for financial
reporting purposes and, for awards subject to performance-based vesting conditions, based on the probable outcome of such
performance-based vesting conditions as of the last day of the fiscal year.
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(e) Represents the aggregate fair value at vesting of the option awards that were granted to Dr. Kinney and vested during the indicated
fiscal year, computed in accordance with the methodology used for financial reporting purposes.

(f) Represents the aggregate change in fair value, measured from the prior fiscal year-end to the vesting date, of each option award
held by Dr. Kinney that was granted in a prior fiscal year and which vested during the indicated fiscal year, computed in accordance
with the methodology used for financial reporting purposes.

(g) Represents the aggregate fair value as of the last day of the prior fiscal year of Dr. Kinney’s option awards that were granted in a prior
fiscal year and which failed tomeet the applicable vesting conditions in the indicated fiscal year, computed in accordance with the
methodology used for financial reporting purposes.

(4) Amounts reported in this column represent the compensation actually paid to the Company’s named executive officers other than
Dr. Kinney in the indicated fiscal year, based on the average total compensation for such named executive officers reported in the
Summary Compensation Table for the indicated fiscal year and adjusted as shown in the table below:

Average Other Named Executive Officers(a)

2022 2021 2020

Summary Compensation Table - Total Compensation(b) 2,696,607 2,852,428 1,594,891

- Grant Date Fair Value of Option Awards and Stock Awards Granted in
Fiscal Year(c) (1,940,015) (2,154,308) (976,659)

+ Fair Value at Fiscal Year-End of Outstanding and Unvested Option
Awards and Stock Awards Granted in Fiscal Year(d) 4,157,531 7,328,264 963,292

+ Change in Fair Value of Outstanding and Unvested Option Awards and
Stock Awards Granted in Prior Fiscal Years(e) 1,099,351 2,776,040 (398,568)

+ Fair Value at Vesting of Option Awards and Stock Awards Granted in
Fiscal Year That Vested During Fiscal Year(f) — — —

+ Change in Fair Value as of Vesting Date of Option Awards and Stock
Awards Granted in Prior Fiscal Years For Which Applicable Vesting
Conditions Were Satisfied During Fiscal Year(g) (1,908,971) 1,869,973 (316,104)

- Fair Value as of Prior Fiscal Year-End of Option Awards and Stock
Awards Granted in Prior Fiscal Years That Failed to Meet Applicable
Vesting Conditions During Fiscal Year(h) — (47,077) —

= Compensation Actually Paid 4,104,503 12,625,320 866,852

(a) Please see footnote 1 for the named executive officers included in the average for each indicated fiscal year.

(b) Represents the average Total Compensation as reported in the Summary Compensation Table for the reported named executive
officers in the indicated fiscal year.

(c) Represents the average aggregate grant date fair value of the option awards granted to the reported named executive officers
during the indicated fiscal year, computed in accordance with the methodology used for financial reporting purposes.

(d) Represents the average aggregate fair value as of the indicated fiscal year-end of the reported named executive officers’
outstanding and unvested option awards granted during such fiscal year, computed in accordance with the methodology used for
financial reporting purposes.

(e) Represents the average aggregate change in fair value during the indicated fiscal year of the outstanding and unvested option
awards held by the reported named executive officers as of the last day of the indicated fiscal year, computed in accordance with
the methodology used for financial reporting purposes.

(f) Represents the average aggregate fair value at vesting of the option awards that were granted to the reported named executive
officers and vested during the indicated fiscal year, computed in accordance with the methodology used for financial reporting
purposes.

(g) Represents the average aggregate change in fair value, measured from the prior fiscal year-end to the vesting date, of each option
awards held by the reported named executive officers that was granted in a prior fiscal year and which vested during the indicated
fiscal year, computed in accordance with the methodology used for financial reporting purposes.

(h) Represents theaverageaggregate fair valueas of the last day of theprior fiscal year of the reported namedexecutive officers’ option
awards that were granted in a prior fiscal year andwhich failed tomeet the applicable vesting conditions in the indicated fiscal year,
computed in accordance with the methodology used for financial reporting purposes.

(5) Pursuant to rules of the SEC, the comparison assumes $100 was invested on December 31, 2019, in our ordinary shares. Historic share price
performance is not necessarily indicative of future share price performance.

(6) The TSR Peer Group consists of the Nasdaq Biotechnology Index, an independently prepared index that includes companies in the
biotechnology industry and which is the same industry index disclosed in our Annual Report on Form 10-K.

(7) As noted in theCompensationDiscussionandAnalysis for 2022, theprincipal incentiveelements in theCompany’s executivecompensation
programwere delivered in the form of annual cash bonuses and equity awards in the form of options. As is the casewithmany companies
in the biotechnology industry, the Company’s annual incentive objectives are generally tied to the Company’s strategic and operational
goals rather than financial goals. In addition, the option awards are structured as time-based awards and are not tied to the achievement
of underlying performance goals. Accordingly, the Company does not have a financial metric in its program that it would have as the
most important financial measure linking compensation to the Company’s financial performance, particularly as the pay versus
performance table includes our TSR performance which is linked to the value of the stock options held by our named executive officers.
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(8) On May 19, 2020, our shareholders approved a ‘‘value-for-value’’ option exchange program. Pursuant to this program, we offered the
option exchange in an issuer tender offer closing on February 12, 2021. Dr. Kinney,Mr. Nguyen, andMs. Karp received replacement options
in the ‘‘value-for-value’’ option exchange program. If those replacement options are excluded from the calculations, the compensation
actually paid to Dr. Kinney in 2021would be $29.4M (a reduction of $11.8M), and the average compensation actually paid to theNon-PEO
Named Executive Officers would be $10.1M (a reduction of $2.5M).

Relationship Between Pay and Performance

We believe the compensation actually paid in each of the years reported above and over the three-year cumulative

period are reflective of the Compensation Committee’s emphasis on ‘‘pay-for-performance’’ as the compensation

actually paid fluctuated year-over-year, primarily due to the result of our share performance and our varying levels of

achievement against pre-established performance goals under our annual cash bonus opportunities and long-term

incentive compensation.

The following graphic illustrates the relationship between the compensation actually paid to the named executive

officers and the Company’s TSR, as well as the relationship between the Company’s TSR and the TSR of the Nasdaq

Biotechnology Index, an independently prepared index that includes companies in the biotechnology industry. In

addition, as noted above, as is the case with many companies in the biotechnology industry, the Company’s annual

incentive objectives are generally tied to the Company’s strategic and operational goals rather than financial goals.

Accordingly, the Company’s compensation program is less influenced bymetrics such as net income. For 2020, our net

income was $(111,144,000) as compared to the compensation actually paid of $62,288 for Dr. Kinney and $866,852 for

the average of our other named executive officers. In 2021, our net income increased to $66,975,000 while the

compensation actually paid for Dr. Kinney and for the other named executive officers increased to $41,144,072 and

$12,625,320, respectively, with the increase in compensation actually paid primarily driven by increases in our share

price and the impact of the option exchange program described above. With respect to 2022, our net income had

declined to $(116,949,000), while the compensation actually paid declined, primarily due to a smaller increase in our

share price year-over-year as compared to the increase in our share price from 2021 to 2020.
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Performance Measures Used to Link Company Performance and Compensation Actually
Paid to the Named Executive Officers

As noted above, as is the casewithmany companies in the biotechnology industry, theCompany relies less on financial

performance goals as compared to non-financial strategic and operational goals. Below is a list of performance

measures, which in the Company’s assessment represent the most important performance measures used by the

Company to link compensation actually paid to the named executive officers for 2022. Please see the Compensation

Discussion and Analysis for further information regarding how each of these measures is used in the Company’s

executive compensation program.

• Share Price

• Progress R&D Portfolio to Achieve Primary 2022 Milestones

○ For Birtamimab, achieve an enrollment goal; implement the Board-aligned engagement plan; and execute on

external communications plans to support AFFIRM-AL.
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○ For PRX005, complete the SAD portion and the first cohort of the MAD portion of the Phase 1 study; and

communicate Phase 1 SAD results externally.

○ For PRX012, submit IND in Q1 2022; achieve first in human dosing in first half 2022; and execute external

communication plan to support scientific engagement and product candidate positioning.

○ For discovery, initiate IND enabling studies for two programs; complete in vivo proof of concept studies for two

targets; and execute on external communication plan for the discovery portfolio.

• Meet Cash Burn Guidance Range and Optimize Shareholder Base

○ Meet publicly-disclosed cash burn guidance range

○ Optimize shareholder base by galvanizing at least one institutional investor (existing or new) to take a >10%

ownership stake; or galvanizing at least two institutional investors (existing or new) to take a >5% ownership

stake; or galvanizing at least five institutional investors (existing or new) to take a >1% ownership stake.
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EQUITY COMPENSATION PLAN INFORMATION

The following table provides certain informationas of December 31, 2022, regarding securities of theCompany thatmay

be issued under our equity compensation plans.

(a) (b) (c)

Plan Category

Number of securities
to be issued upon

exercise of outstanding
options, warrants and

rights

Weighted-average
exercise price of

outstanding options,
warrants and rights

Number of securities remaining
available for future issuance under

equity compensation plans (excluding
securities reflected in column (a))(1)

Equity Compensation Plans Approved

by Shareholders(2) 8,285,123 $22.46 3,034,093

Equity Compensation Plans Not

Approved by Shareholders(3) 1,217,875 27.45 70,000

Total 9,502,998 $23.10 3,104,093

(1) Represents ordinary shares available for issuance under our 2018 Long Term Incentive Plan, as amended (the ‘‘2018 LTIP’’), and our 2020
Employment Inducement Incentive Plan, as amended (the ‘‘2020 EIIP’’), that may be granted in the form of stock options, stock
appreciation rights, restricted shares, restricted share units, performance share units and other share-based awards. This number of shares
will be reduced by 1.5 shares for each share that may be issued under an award other than an option or stock appreciation right.

(2) Column (a) represents the sumof nonqualified stock options and restricted share units outstanding under our AmendedandRestated 2012
Long Term Incentive Plan and the 2018 LTIP, and column (c) represents ordinary shares available for future issuance under the 2018 LTIP.

(3) Column (a) represents nonqualified stock options outstanding under the 2020 EIIP, and column (c) represents ordinary shares available for
future issuance under the 2020 EIIP.
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TRANSACTIONS WITH RELATED PERSONS AND
INDEMNIFICATION

Policies and Procedures on Transactions with Related Persons

The Company has adopted written policies and proce-

dures for the review and approval or ratification of any

transaction constituting a transaction with a related per-

son as defined under Item 404(a) of Regulation S-K under

the Securities Act (a ‘‘Related Person Transaction’’). Sub-

ject to certain exceptions, Item 404(a) defines a Related

Person Transaction as a transaction, arrangement or rela-

tionship, or series of similar transactions, arrangements or

relationships, in which the Company was, is or will be a

participant,where theamount involvedexceeds $120,000

and a related person had, has or will have a direct or

indirectmaterial interest. A related person is (a) any direc-

tor (or nominee for director) or executive officer of the

Company, (b) any beneficial owner of more than 5% of

the Company's ordinary shares, or (c) certain ‘‘immedi-

ate family members’’ of such director (or nominee for

director), executive officer or beneficial owner.

Under our written policies and procedures for Related

Person Transactions, which were approved by our Board,

all proposed Related Person Transactions (which includes

aproposedmaterialmodifications topreviously approved

Related Person Transactions) must be reviewed and

approvedor ratifiedby theAuditCommitteeof our Board,

although (a) the chair of the Audit Committee may

approve a Related Person Transaction if it is not practical

for the Committee to do so, subject to subsequent ratifi-

cation by the Audit Committee, (b) if the Related Person

Transaction relates tocompensationofadirectoror execu-

tive officer, it must be reviewed and approved or ratified

by theCompensationCommitteeofour Board,and (c) the

Boardmayapprove or ratify a Related Person Transaction

by an affirmative vote of a majority of directors who do

not haveadirect or indirectmaterial interest in theRelated

Person Transaction. Prior to approval or ratification of a

proposed Related Person Transaction, the Audit Commit-

tee considers all relevant facts and circumstances includ-

ing, but not limited to, the financial and other terms and

whether such terms, taken as a whole, are no less favor-

able to the Company than could be obtained in an

arms-length transaction with an unrelated third party.

Transactions with Related Persons

There have been no Related Person Transactions to report since January 1, 2022.

Director and Executive Officer Indemnification Arrangements

Our Constitution contains provisions requiring that we

indemnify our directors, officers, and executives against

all costs, charges, losses, expenses, and liabilities incurred

by them the execution of their duties or in relation thereto,

and to advance expenses (including attorneys' fees)

incurred in defending any action, suit or proceeding for

which indemnification would be allowed, all to the extent

permissible under Irish law. In addition, the Company has

entered into a deed of indemnification agreement with

each of our directors and executive officers that provides

for indemnification of that director and/or executive offi-

cer against certain claims that arise by reason of their

status or service as a director or executive officer. The

Company purchases directors and officers liability insur-

ance to cover its indemnification obligations to our direc-

tors and executive officers as well as to cover directly

certain claims made against our directors and executive

officers.
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HOUSEHOLDING OF PROXY MATERIALS

The SEC has adopted rules that permit companies and intermediaries (e.g., brokers) to satisfy the delivery requirements

for Notices of Internet Availability of Proxy Materials or other Annual Meeting materials with respect to two or more

shareholders sharing the same address by delivering a single Notice of Internet Availability of Proxy Materials or other

Annual Meetingmaterials addressed to those shareholders. This process, which is commonly referred to as ‘‘household-

ing,’’ potentially means extra convenience for shareholders and cost savings for companies.

Brokers with account holders who are Prothena shareholders may be ‘‘householding’’ our proxy materials. A single

Notice of Internet Availability of Proxy Materials or other Annual Meeting materials may be delivered to multiple

shareholders sharing an address unless contrary instructions have been received from the affected shareholders. Once

you have received notice from your broker that it will be ‘‘householding’’ communications to your address, ‘‘house-

holding’’ will continue until you are notified otherwise or until you notify your broker or the Company that you no longer

wish to participate in ‘‘householding.’’

If, at any time, you no longer wish to participate in ‘‘householding’’ and would prefer to receive a separate Notice of

Internet Availability of Proxy Materials or other Annual Meeting materials, you may (a) notify your broker, (b) direct your

written request to our Company Secretary at Prothena Corporation plc, 77 Sir John Rogerson's Quay, Block C, Grand

Canal Docklands, Dublin 2, D02 VK60, Ireland, or (c) contact Prothena Investor Relations by telephone at (650) 837-8535

(a U.S. telephone number). Shareholders who currently receive multiple copies of the Notice of Internet Availability of

Proxy Materials or other Annual Meeting materials at their address and would like to request ‘‘householding’’ of their

communications should contact their broker. In addition, theCompanywill promptly deliver, uponwritten or oral request

to the address or telephone number above, a separate copy of the Notice of Internet Availability of Proxy Materials or

other Annual Meeting materials to a shareholder at a shared address to which a single copy of the documents was

delivered.

ANNUAL REPORT

Our Annual Report on Form 10-K for fiscal year 2022 is being mailed with this Proxy Statement to those shareholders that

receive this Proxy Statement in the mail. Shareholders that receive the Notice of Internet Availability of Proxy Materials

can access our Annual Report on Form 10-K for 2022 at www.proxyvote.com (which does not have ‘‘cookies’’ that

identify visitors to the site).

Our Annual Report on Form 10-K for our fiscal year 2022 has also been filed with the SEC. It is available free of charge at

the SEC's website at www.sec.gov. Upon written request by a shareholder, we will mail without charge a copy of our

Annual Report on Form 10-K, including the financial statements and financial statement schedules, but excluding

exhibits. Exhibits to our Annual Report on Form 10-K are available upon payment of a reasonable fee, which is limited to

our expenses in furnishing the requested exhibit. All requests should be directed to our Company Secretary at Prothena

Corporation plc, 77 Sir John Rogerson's Quay, Block C, Grand Canal Docklands, Dublin 2, D02 VK60, Ireland.

By Order of the Board of Directors

Michael J. Malecek

Company Secretary

March 31, 2023

2023 PROXY STATEMENT 59



APPENDIX A
NASDAQ BOARD DIVERSITY MATRIX

Board Diversity Matrix (As of March 31, 2023)

Total Number of Directors 10

Female Male Non-Binary Did not Disclose Gender

Part 1: Gender Identity

Directors 2 8 0 0

Part II: Demographic Background

African American or Black 0 0 0 0

Alaskan Native or Native American 0 0 0 0

Asian 1 1 0 0

Hispanic or Latinx 0 0 0 0

Native Hawaiian or Pacific Islander 0 0 0 0

White 1 7 0 0

Two or More Races or Ethnicities 0 0 0 0

LGBTQ+ 1

Did Not Disclose Demographic Background 0
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APPENDIX B
AMENDMENT TO
THE PROTHENA CORPORATION PLC 2018
LONG TERM INCENTIVE PLAN

Section 2.28of theProthenaCorporationplc 2018 Long Term IncentivePlan is proposed tobeamendedas indicatedbelow:

2.28 ‘‘Overall Share Limit’’ means the sum of (i) 9,100,0007,100,000 Shares; (ii) the aggregate number of Shares that

remain available for future awards under the Prior Plan as of immediately prior to the Effective Date; and (iii) any Shares

that are subject to Prior Plan Awards that become available for issuance under the Plan pursuant to Article V.
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