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PROTHENA CORPORATION PLC

Registered in Ireland - No. 518146

Adelphi Plaza, Upper George�s Street, Dún Laoghaire, Co. Dublin, A96 T927, Ireland

NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS

TO BE HELD ON MAY 19, 2016

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 Thursday, May 19, 2016, at 8:00
a.m. local time, at The Westbury Hotel, Grafton Street, Dublin 2, Ireland, for the following purposes:

1. To re-elect, by separate resolutions, Richard T. Collier, K. Anders O. Härfstrand and Christopher S. Henney
as directors, to hold office until no later than the annual general meeting of shareholders in 2019 or until
their successors are elected;

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, 2016 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, in a non-binding advisory vote, the frequency of future advisory votes by shareholders on the
compensation of the Company�s named executive officers;

5. To approve an amendment to the Company�s Amended and Restated 2012 Long Term Incentive Plan to
increase the number of ordinary shares authorized for issuance under that Plan by 1,850,000 ordinary shares,
to a total of 7,400,000 ordinary shares;

6. To approve, by separate resolutions, amendments to (A) the Company�s Memorandum of Association and
(B) the Company�s Articles of Association; and

7. To transact such other business as properly comes before the Annual Meeting or any adjournment or
postponement thereof.
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The foregoing items of business are more fully described in the Proxy Statement accompanying this Notice. The
Company�s Irish statutory financial statements for our fiscal year 2015, including the reports of the directors and
auditors thereon, will be presented at the Annual Meeting. There is no requirement under Irish law that our statutory
financial statements be approved by shareholders, and no such approval will be sought at the Annual Meeting.

Under our Articles of Association, Proposal Nos. 1, 2, 3, 4 and 5 are deemed to be ordinary resolutions requiring the
approval of a simple majority of the votes cast at the meeting, while Proposal No. 6(A) and 6(B) are deemed to be
special resolutions requiring the approval of at least 75% of the votes cast.

Only shareholders who owned our ordinary shares at the close of business on March 14, 2016 may vote at the Annual
Meeting. Each shareholder of record will be entitled to one vote per ordinary share on each matter submitted to a vote
of the shareholders, as long as those shares are represented at the Annual Meeting, either in person or by proxy.

1
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Our Board of Directors recommends that you vote as follows on the matters to be presented to shareholders at the
Annual Meeting:

1. FOR the re-election of Richard T. Collier, K. Anders O. Härfstrand and Christopher S. Henney 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 2016 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;

4. FOR the approval, in a non-binding advisory vote, of future advisory votes by shareholders on the
compensation of the Company�s named executive officers being requested every year, as described in
Proposal No. 4;

5. FOR the amendment to the Company�s Amended and Restated 2012 Long Term Incentive Plan, as described
in Proposal No. 5; and

6. FOR the amendments to (A) the Company�s Memorandum of Association and (B) the Company�s Articles of
Association, as described in Proposal No. 6.

For our Annual Meeting, we have elected to use the internet as the primary means of providing our proxy materials to
shareholders. Consequently, some shareholders may not receive paper copies of our proxy materials. We intend to
send shareholders a Notice of Internet Availability of Proxy Materials with instructions for accessing the proxy
materials 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; the matters to be acted upon at the meeting 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; information on how to access their proxy card; and information on how to attend the meeting and vote in
person.

You are cordially invited to attend the Annual Meeting, but whether or not you expect to attend in person, you are
urged to mark, date and sign 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

Yvonne M. Tchrakian
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Company Secretary
Dublin, Ireland

April 4, 2016
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PROTHENA CORPORATION PLC

Registered in Ireland - No. 518146

Adelphi Plaza, Upper George�s Street, Dún Laoghaire, Co. Dublin, A96 T927, Ireland

PROXY STATEMENT

FOR THE ANNUAL GENERAL MEETING OF SHAREHOLDERS

TO BE HELD ON MAY 19, 2016

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 Thursday, May 19, 2016, at 8:00 a.m. local time, and any adjournment or postponement of
that meeting (the �Annual Meeting�). The Annual Meeting will be held at The Westbury Hotel, Grafton Street, Dublin
2, Ireland.

We have elected to use the internet as our primary means of providing our proxy materials to shareholders.
Accordingly, on or about April 4, 2016, 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 2015 available on the internet and mailing a Notice of Internet Availability of Proxy Materials to
shareholders of record as of March 14, 2016 (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 within three business days of request.

The only voting securities of Prothena are ordinary shares, $0.01 par value per share (�ordinary shares�). There were
34,339,008 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.

1
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THE PROXY PROCESS AND SHAREHOLDER VOTING

QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS AND VOTING

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 Meeting.
At the close of business on the Record Date, there were 34,339,008 ordinary shares issued and outstanding and
entitled to vote.

Shareholder of Record: Shares Registered in Your Name

If, on the Record Date, your shares were registered directly 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 internet as
instructed below to ensure 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 you are the
beneficial owner of shares held in �street name� and these proxy materials are being forwarded to you by that
organization. The organization holding your account is considered the shareholder of record for purposes 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 the Annual Meeting. 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.

What am I being asked to vote on?

You are being asked to vote FOR:

� Re-election, by separate resolutions, of Richard T. Collier, K. Anders O. Härfstrand and Christopher S.
Henney as directors, to hold office until no later than our annual general meeting of shareholders in 2019 or
until their successors are elected;

� Ratification, in a non-binding vote, of the appointment of KPMG LLP as our independent registered public
accounting firm for our fiscal year 2016 and authorization, in a binding vote, of our Board of Directors,
acting through its Audit Committee, to approve the remuneration of that auditor;

� Approval, in a non-binding advisory vote, of the compensation of the executive officers named in this Proxy
Statement;

�
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Approval, in a non-binding advisory vote, of future advisory votes by shareholders on the compensation of
our named executive officers being requested every year;

� Approval of an amendment to the Company�s Amended and Restated 2012 Long Term Incentive Plan to
increase the number of ordinary shares authorized for issuance under that Plan by 1,850,000 ordinary shares,
to a total of 7,400,000 ordinary shares; and

� Approval, by separate resolutions, of amendments to (A) the Company�s Memorandum of Association and
(B) the Company�s Articles of Association.

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

2
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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 matter in accordance with his or her discretion.

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 alternative voting procedure, follow the instructions on each proxy card
that you receive or on the Notice of Internet Availability of Proxy Materials.

For each proposal except Proposal No. 4, you may vote �For� or �Against� or abstain from voting. For Proposal No. 4,
you may vote for �1 Year,� �2 Years� or �3 Years� 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, you may vote in person at the Annual Meeting. Alternatively, you may vote by
proxy by using the accompanying proxy card 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 a proxy
before the Annual Meeting, 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 and we will give you a ballot when you arrive.

� To vote using the proxy card, simply complete, sign and date the accompanying proxy card and return it
promptly in the envelope provided. If you return your signed proxy card to us before the Annual Meeting,
we will vote your shares as you direct.

� To vote by proxy over the internet, follow the instructions 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 Broker, 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. Simply complete and mail the voting instruction card to ensure that your
vote is counted. 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.

Who counts the votes?
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Broadridge Financial Solutions, Inc. (�Broadridge�) has been engaged as our independent agent to tabulate shareholder
votes. If you are a shareholder of record, your executed proxy card is returned directly to Broadridge for tabulation. If
you hold your shares through a broker, your broker returns one proxy card to Broadridge on behalf of all its clients.

3
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How are votes counted?

With respect to the following Proposals, the affirmative vote of a majority of the votes cast in person or by proxy at
the Annual Meeting is required for approval:

� Proposal No. 1, the election of directors;

� Proposal No. 2, the ratification, in a non-binding vote, of the appointment of KPMG LLP as our independent
registered public accounting firm for our fiscal year 2016 and authorization, in a binding vote, of our Board
of Directors, acting through its Audit Committee, to approve the remuneration of that auditor;

� Proposal No. 3, the approval, in a non-binding advisory vote, of the compensation of our named executive
officers;

� Proposal No. 4, the approval, in a non-binding advisory vote, of the frequency of future advisory votes by
shareholders on the compensation of our named executive officers (if none of the frequency alternatives -
one year, two years or three years - receives a majority of the votes cast, we will consider the highest number
of votes cast by shareholders to be the frequency that has been selected by shareholders); and

� Proposal No. 5, the approval of the amendment to the Company�s Amended and Restated 2012 Long Term
Incentive Plan.

With respect to Proposal No. 6, the approval, by separate resolutions, of the amendments to (A) the Company�s
Memorandum of Association and (B) the Company�s Articles of Association, the affirmative vote of 75% of the votes
cast in person or by proxy at the Annual Meeting is required for approval. Irish law requires that the amendments to
the Memorandum of Association be voted on separately from the amendments to the Articles of Association. For this
reason, shareholders are being asked to vote separately on Proposal No. 6(A) and 6(B).

Please instruct your bank or broker so your vote can be counted.

If your shares are held by a broker on your behalf (that is, in �street name�), and you do not instruct the broker as to how
to vote these shares on Proposal No. 2, the broker may exercise its discretion to vote for or against that proposal in the
absence of your instruction.

If your shares are held by a broker on your behalf (in �street name�), and you do not instruct the broker as to how to vote
these shares on Proposal Nos. 1, 3, 4, 5 and 6, the broker may not exercise discretion to vote on those proposals. This
would be a �broker non-vote� and these shares will not be counted as having been voted on those proposals. However,
these �broker non-votes� will be considered present and entitled to vote at the Annual Meeting and will be counted
towards determining whether or not a quorum is present.

If shareholders abstain from voting, including brokers holding 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 present. Abstentions will not, however, be considered votes cast at
the Annual Meeting.
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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.

How many votes do I have?

On each matter to be voted upon, you have one vote for each ordinary share you own as of the Record Date.

4
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Why did I receive a one-page 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 Exchange Commission (the �SEC�), Irish law and our Articles of
Association, 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 Internet Availability of Proxy Materials 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 availability of the proxy materials on the internet to help
reduce the environmental impact of the Annual Meeting.

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
Internet Availability of Proxy Materials. 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. Please be aware that if you vote on the internet, you
may incur costs such as telephone and internet access 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 18,
2016. The giving of such a proxy by telephone or the internet will not affect your right to vote in person should you
decide to attend the Annual Meeting.

The telephone and internet voting procedures are designed to authenticate shareholders� identities, to allow
shareholders to give their voting instructions and to confirm that shareholders� instructions have been recorded
properly.

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 re-election, by separate resolutions, of Richard T. Collier, K. Anders O. Härfstrand and Christopher S.
Henney as directors, to hold office until no later than our annual general meeting of shareholders in 2019 or
until their successors are elected;

� FOR ratification, in a non-binding vote, of the appointment of KPMG LLP as our independent registered
public accounting firm for our fiscal year 2016 and authorization, in a binding vote, of our Board of
Directors, acting through its Audit Committee, to approve the remuneration of that auditor;

� FOR approval, in a non-binding advisory vote, of the compensation of our named executive officers;

� FOR approval, in a non-binding advisory vote, of future advisory votes by shareholders on the compensation
of our named executive officers being requested every year;
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� FOR approval of the amendment to the Company�s Amended and Restated 2012 Long Term Incentive Plan
to increase the number of ordinary shares authorized for issuance under that Plan by 1,850,000 ordinary
shares, to a total of 7,400,000 ordinary shares; and

� FOR approval of the amendments to (A) the Company�s Memorandum of Association and (B) the Company�s
Articles of Association.

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.

5
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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. We have not
yet retained a proxy solicitation firm in connection with the Annual Meeting; however, we may engage one if we
deem appropriate to assist in the solicitation of proxies, in which case we would pay customary fees and expenses of
such proxy solicitation firm.

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 procedure on each of the proxy cards or Notice of Internet
Availability of Proxy Materials you receive.

Can I change my vote after submitting my proxy?

Yes. You can revoke your proxy at any time before the final vote at 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 another properly completed proxy with a later date.

� You may send a written notice that you are revoking your proxy to our Company Secretary at Prothena
Corporation plc, Adelphi Plaza, Upper George�s Street, Dún Laoghaire, Co. Dublin, A96 T927, Ireland. Your
notice must be received no later than one hour before the date and time of the Annual Meeting, provided
however that where such revocation is given in electronic form it must be made no later than 11:59 p.m.
Eastern Time on May 18, 2016.

� You may attend the Annual Meeting and either vote or revoke your proxy in person. Simply attending the
Annual Meeting will not, by itself, revoke your proxy.

If your shares are held by your broker, bank or other agent, you should follow the instructions provided by them.

When are shareholder proposals due for next year�s Annual Meeting?

In accordance with SEC rules, including Rule 14a-8 of the Securities Exchange Act of 1934, as amended (the
�Exchange Act�), shareholders may submit to us proposals on matters appropriate for shareholder action at meetings of
our shareholders. 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 by
December 2, 2016, to our Company Secretary at Prothena Corporation plc, Adelphi Plaza, Upper George�s Street, Dún
Laoghaire, Co. Dublin, A96 T927, Ireland; provided that if the date of next year�s annual general meeting of
shareholders is greater than 30 days from May 19, 2017, the deadline is a reasonable time before we begin to print and
send our proxy materials for next year�s annual general meeting. You are also advised to review our Articles of
Association, which contain additional requirements about advance notice of director nominations. For more
information, see below under the heading Proposal No. 1 - Election of Directors - Board Committees - Nominating

Edgar Filing: Prothena Corp plc - Form DEF 14A

17



and Corporate Governance Committee.

What is the quorum requirement?

A quorum of shareholders is necessary to hold a valid meeting. A quorum will be present if the holders of not less
than one-half of the ordinary shares issued and outstanding and entitled to vote are present in person

6
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or represented by proxy at the Annual Meeting. On the Record Date, there were 34,339,008 ordinary shares issued and
outstanding and entitled to vote. Accordingly, 17,169,504 ordinary shares must be represented by shareholders present
at the Annual Meeting or by proxy 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 the Annual Meeting or a majority 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.

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. If final voting results are unavailable at that time, we will file an amended Current
Report on Form 8-K within four business days of the day the final results are available.

What are the Irish statutory financial statements?

Since we are an Irish company, we are required to prepare 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 financial
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 2015, and are prepared in accordance with generally accepted accounting
principles in the United States to the extent the use of such principles does not contravene any provision of the Irish
Companies Act 2014, or any regulation thereunder. There is no requirement under Irish law that our Irish statutory
financial statements be approved by our shareholders, and no such approval will be sought at the Annual Meeting. Our
Irish statutory financial statements are available on the Company�s website at http://ir.prothena.com. 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, Adelphi Plaza, Upper
George�s Street Dún Laoghaire, Co. Dublin, A96 T927, Ireland.

7
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PROPOSAL NO. 1

ELECTION OF DIRECTORS

We have seven directors serving on our Board of Directors. The Company�s Articles of Association require 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 must stand for re-election at each annual general meeting, and that directors must stand for re-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 affirmative
vote of a majority of the remaining directors. A director appointed by the Board to fill a vacancy will serve until the
subsequent annual general meeting and must stand for election at that time.

The Board is divided into the following groups:

� K. Anders O. Härfstrand and Christopher S. Henney, whose current terms will expire at the Annual Meeting;

� Richard T. Collier, Dale B. Schenk and Dennis J. Selkoe, whose current terms will expire no later than the
annual general meeting of shareholders to be held in 2017; and

� Shane M. Cooke and Lars G. Ekman, whose current terms will expire no later than the annual general
meeting of shareholders to be held in 2018.

Mr. Collier, Dr. Härfstrand and Dr. Henney have been nominated by the Board to stand for re-election. Dr. Henney is
required to stand for re-election because his three-year term will expire at the Annual Meeting. Dr. Härfstrand, who
was appointed to the Board in June 2015, is required to stand for re-election because the Company�s Articles of
Association require that any director appointed by the Board stand for election at the next annual general meeting
following that appointment. The Board nominated Mr. Collier to stand for re-election, even though his three-year term
will not expire until 2017, because the Company�s Articles of Association require that one-third of the directors (not
including any director appointed to the Board since the last annual general meeting) stand for election at each annual
general meeting, and that a director longest in office since being appointed or last elected must be nominated to
complete such slate of directors.

If re-elected by the shareholders at the Annual Meeting, Mr. Collier, Dr. Härfstrand and Dr. Henney will each hold
office from the date of his election until no later than the third subsequent annual general meeting of shareholders (i.e.,
in 2019) or until his successor is elected, or until his earlier death, resignation or removal.

Shares represented by executed proxies will be voted, if authority to do so is not withheld, for the election of the
above-named nominees. In the event that any nominee should be unavailable for election as a result of an unexpected
occurrence, such shares may be voted for the election of such substitute nominee as the Board may propose. Each
person nominated for election has agreed to serve if elected, and management has no reason to believe that any
nominee will be unable to serve.

Set forth below is certain biographical information for each nominee for director and each director whose term as a
director will continue after the Annual Meeting. The following includes information regarding each director�s
individual experience, qualifications, attributes or skills that led the Board to conclude that he should serve as a
director, in light of our business and structure.
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Nominees for Election to Terms Expiring No Later than the Annual General Meeting of Shareholders in 2019

Richard T. Collier is an Adjunct Professor of Law at the Temple University Beasley School of Law in Philadelphia,
where he has taught Drug and Medical Device Law since 2004. From 2004 to 2010, Mr. Collier also served as
Executive Vice President and General Counsel of Elan Corporation, plc (a pharmaceutical company). Prior to that, he
served as Senior Vice President and General Counsel of Rhone-Poulenc Rorer Inc., Pharmacia & Upjohn Company
and Pharmacia Corporation (all pharmaceutical companies). Mr. Collier also practiced law at two leading
Philadelphia-based law firms and served with the U.S. Federal Trade Commission in Washington, D.C. and the U.S.
Department of Justice in Philadelphia. Mr. Collier earned both his B.A. and his J.D. (law degree) from Temple
University. He has served on our Board since 2012. Age: 62

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

K. Anders O. Härfstrand, M.D., Ph.D., is Chairman of Härfstrand Consulting AG (a pharmaceutical/biotechnology
consulting firm), which he founded in 2010. He has over 28 years of experience in the pharmaceutical and
biotechnology industries. Most recently, Dr. Härfstrand 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, Europe
of Makhteshim Agan Industries Ltd. (an agrichemicals company) from 2013 to 2014; President and Chief Executive
Officer of Humabs BioMed SA (a biotechnology company) from 2011 to 2012; and Chief Executive Officer of Nitec
Pharma AG (a biopharmaceutical company) from 2007 to 2010. Dr. Härfstrand 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 earned his M.D. and Ph.D. in neuropharmacology endocrinology from Karolinska Institute in
Sweden. He has served on our Board since 2015. Age: 59

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

Christopher S. Henney, Ph.D., D.Sc., is Chairman of the Board and interim President and Chief Executive Officer of
Oncothyreon, Inc. and Chairman of the Board of Anthera Pharmaceuticals, Inc. (both biotechnology companies). He
is also Vice-Chairman of the Board of Cyclacel Pharmaceuticals, Inc. (a pharmaceutical company). From 1995 to
2004, Dr. Henney served as Chairman of the Board and Chief Executive Officer of Dendreon Corporation, a
biotechnology company that he co-founded. Dr. Henney also co-founded and served as a director and in executive
positions at both Immunex Corporation and ICOS Corporation. He was also a director of Mymetics Corporation in
2012. Dr. Henney earned his B.Sc. in medical biochemistry, his Ph.D. in experimental pathology and his D.Sc. for
contributions to the field of immunology from the University of Birmingham, England. He has served on our Board
since 2013. Age: 75

The Board concluded that Dr. Henney should serve as a director given his significant scientific, operational,
commercial and management experience from founding and serving in executive positions with a number of
biotechnology companies. The Board also considered his experience serving on the boards of directors at a number of
public and private companies in the pharmaceutical/biotechnology industry.
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Director Continuing in Office Until No Later than the Annual General Meeting of Shareholders in 2017

Dale B. Schenk, Ph.D., is our President and Chief Executive Officer, a position he has held since 2012. Prior to that,
from 2008 to 2012, Dr. Schenk was Executive Vice President and Chief Scientific Officer of Elan Corporation, plc (a
pharmaceutical company), where he provided the leadership and scientific direction for its research and development
programs. From 1996 to 2008, Dr. Schenk held various other positions with Elan. He was a founding scientist of
Athena Neurosciences, Inc., which was acquired by Elan in 1996. Dr. Schenk has pioneered the immunotherapeutic
approach for the treatment of amyloidosis, as exemplified for Alzheimer�s disease. His work in this area, as well as in
early detection, testing and other pathways to the disease, has led to the most advanced potential treatment approaches
for Alzheimer�s disease. Dr. Schenk earned his B.A. and Ph.D. in Pharmacology and Physiology from the University
of California, San Diego. He has served on our Board since 2012. Age: 58

The Board concluded that Dr. Schenk should serve as a director given his role as our President and Chief Executive
Officer and his extensive scientific and operational knowledge of our business and its drug discovery and
development programs, from his tenure with the Prothena business when it was a part of Elan as well as since its
separation from Elan. The Board also considered his significant experience as a research scientist in immunotherapy
for the treatment of diseases involving amyloid or cell adhesion, as well as his experience gained from serving in
leadership roles in other biotechnology companies.

Dennis J. Selkoe, M.D., is the Vincent and Stella Coates Professor of Neurologic Diseases at Harvard Medical School
and co-director of the Center for Neurologic Diseases at Brigham and Women�s Hospital in Boston, positions he has
held since 2000 and 1985, respectively. 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 Neurosciences, 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 College
Dublin. Dr. Selkoe is a Fellow of the American Academy of Neurology and of the American Association for the
Advancement of Science, a member of the Institute of Medicine of the National Academies and a director of the
Foundation for Neurologic Diseases. He served as a director of Elan from 1996 to 2013. Dr. Selkoe earned his B.A.
from Columbia University and his M.D. from the University of Virginia. He has served on our Board since 2013. Age:
72

The Board concluded that Dr. Selkoe should serve as a director given his significant experience as both a research
scientist and a practicing clinician, and in particular his deep knowledge of and experience with neurological diseases.
The Board also considered his lengthy experience as a director of a global public company in the
pharmaceutical/biotechnology industry.

Directors Continuing in Office Until No Later than the Annual General Meeting of Shareholders in 2018

Shane M. Cooke is President of Alkermes plc (a biopharmaceutical company), a position he has held since 2011.
Prior to that, he served as Head of Elan Drug Technologies and Executive Vice President of Elan Corporation, plc
(from 2007 to 2011), where he also served as Chief Financial Officer (from 2001 to 2011) and as a director (from
2005 to 2011). Mr. Cooke has also held a number of senior positions in finance in the banking and aviation industries.
He is also a director of Endo International plc. 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: 53

The Board concluded that Mr. Cooke should serve as a director given his significant operational, financial,
commercial and management experience in the biotechnology industry, as well as his qualification as a chartered
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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.
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Lars G. Ekman, M.D., Ph.D., is Chairman of our Board of Directors, 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 is
also Executive Chairman of Sophiris Bio Inc. (a biopharmaceutical company), a position he has held since 2011 and
where he also served as President from 2011 to 2012. He also is Chairman of the Board of Amarin Corporation plc,
serves as a director of Spark Therapeutics, Inc. and Ultragenyx Pharmaceutical Inc., served as a director of Ocera
Therapeutics, Inc. (from 2009 to 2015) and served as a director of Intermune Inc. (from 2006 to 2014). Dr. Ekman
co-founded Cebix Incorporated, where he served as Chief Executive Officer from 2009 to 2012. He was President of
Research & Development at Elan Corporation, 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 biology, 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: 66

The Board concluded that Dr. Ekman should serve as a director given his significant scientific, operational and
management experience gained as a research scientist and in managing research and development functions engaged
in drug discovery with a number of companies in the pharmaceutical industry. The Board also considered his clinical
background, his venture capital experience in the life science industry, and his experience serving on the boards of
directors at a number of public and private companies in the pharmaceutical/biotechnology industry.

Independence of Directors

Nasdaq rules require that a majority of the members of a listed company�s board of directors must qualify as
�independent directors� as defined by Nasdaq rules and affirmatively determined by the board of directors.

Our Board has determined that, with the exception of Dr. Schenk, all members of our Board are �independent directors�
as defined by Nasdaq rules. Dr. Schenk 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 management of
risk. The Board fulfills this oversight role directly and through certain of its committees. 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 Committee of the Board periodically reviews the Company�s major risk exposures and the steps
management has undertaken 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 compliance with applicable
laws and ethical standards.

Board Leadership Structure

Our Chairman of the Board and our Chief Executive Officer are currently separate individuals. Dr. Ekman serves as
Chairman of the Board, and Dr. Schenk serves as our President and Chief Executive Officer. In his role as Chairman,
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 structure 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. The composition and responsibilities of each of these Committee
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 �  X �  
Richard T. Collier(1) X �  Chair
Shane M. Cooke Chair �  �  
K. Anders O. Härfstrand(2) �  �  X
Christopher S. Henney(1)(2) X X �  
Dale B. Schenk �  �  �  
Dennis J. Selkoe �  Chair X

(1) Mr. Collier served as a member of the Compensation Committee until October 2015, when Dr. Henney was
appointed to that Committee.

(2) Dr. Henney served as a member of the Nominating and Corporate Governance Committee until October 2015,
when Dr. Härfstrand was appointed to that Committee.

Audit Committee

Our Audit Committee�s primary purposes are to oversee our corporate accounting and financial reporting processes
and the audits and reviews of our financial statements, and our legal and ethical compliance activities. Among other
matters, the Audit Committee is responsible for the appointment, compensation, retention and oversight of our
independent registered public accounting firm (the �auditor�); reviewing and confirming the auditor�s independence;
periodically reviewing the adequacy and effectiveness of the Company�s internal 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; reviewing the Company�s major risk
exposures and steps to control them; and reviewing the Company�s policies, program and systems intended to ensure
compliance with applicable laws and ethical standards.

The current members of our Audit Committee are Mr. Collier, Mr. Cooke and Dr. Henney. Mr. Cooke serves as the
chairman of the Committee. Each member of the Committee is an �independent director� and meets the heightened
independence requirements, and also meets the financial literacy requirements, under Nasdaq rules. Our Board has
determined that Mr. Cooke and Dr. Henney are each 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
operates under a written charter, a copy of which is available on the Company�s website at http://ir.prothena.com.

Compensation Committee

Our Compensation Committee�s primary purposes are to consider and approve all compensation of our executive
officers other than our chief executive officer (�CEO�), and consider and recommend to the Board all compensation of
our CEO; consider and recommend to the Board all director compensation; and administer or oversee our
compensation plans (including equity compensation plans).

Edgar Filing: Prothena Corp plc - Form DEF 14A

27



The current members of our Compensation Committee are Dr. Ekman, Dr. Henney and Dr. Selkoe. Dr. Selkoe serves
as the chairman of the Committee. Each member of the Committee is an �independent director� and otherwise meets the
independence requirements under Nasdaq rules, is a �non-employee director�
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as defined in Rule 16b-3 under the Exchange Act, and is an �outside director� as defined in Section 162(m) of the U.S.
Internal Revenue Code of 1986, as amended. The Committee operates under a written charter, a copy of which is
available on the Company�s website at http://ir.prothena.com.

Our CEO makes recommendations to the Compensation Committee on compensation to executive officers other than
himself. He also makes recommendations to the Board and the Compensation Committee on what should be the
Company objectives that drive annual performance-based incentive compensation (cash bonuses). Following
completion of the fiscal year, he provides his assessment of the Company�s performance relative to those objectives, as
well as the individual performance of executive officers other than himself. Certain of our executive officers and other
members of management provide data and other information to the Committee�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 the appointment, compensation and oversight of its compensation consultants, and is responsible for assessing the
independence of those consultants after consideration of the independence factors prescribed by Nasdaq rules.

The Compensation Committee directly engaged Radford, an AonHewitt Company, to provide advice and
recommendations on executive as well as director compensation for our fiscal year 2015. The Committee assessed
Radford�s independence prior to that engagement.

Nominating and Corporate Governance Committee

Our Nominating and Corporate Governance Committee�s primary purposes are to identify individuals qualified to
become Board members, and recommend to the Board qualified individuals to be nominated for election or appointed
to the Board; make recommendations to the Board regarding composition of the Board and its committees; develop
and implement regular evaluations of the Board; develop and implement regular performance evaluations of our CEO;
develop a succession plan for our CEO; and develop corporate governance guidelines applicable to the Company.

The current members of our Nominating and Corporate Governance Committee are Mr. Collier, Dr. Härfstrand and
Dr. Selkoe. Mr. Collier serves as the chairman of the Committee. Each member of the Committee is an �independent
director� under Nasdaq rules. The Committee operates under a written charter, a copy of which is available on the
Company�s website at http://ir.prothena.com.

The Nominating and Corporate Governance Committee is responsible for determining the qualifications of nominees
for election and candidates for appointment as directors, and for identifying, evaluating and then recommending 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 as a whole reflects the
appropriate balance of knowledge, skills, experience and independence. Nominees or candidates are expected to
possess and have demonstrated breadth and depth of management and leadership experience, financial and/or business
acumen and relevant industry or scientific experience, high integrity, sufficient time to devote to the Company�s
business, and a demonstrated ability to think independently but work collaboratively with other members of the Board
and the Company�s management. In recommending candidates for election or appointment to the Board, the
Committee considers each nominee�s or candidate�s knowledge, skills and experience, according to this criteria, as well
as his or her independence under Nasdaq and SEC rules. The Committee evaluates each nominee 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 shareholder interests through the exercise of sound judgment using its diversity of experience.
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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. In 2014, the Committee engaged Egon Zehnder to assist the
Committee in identifying and evaluating potential candidates to join our Board. Egon Zehnder identified and assisted
with the evaluation of a number of potential directors, including Dr. Härfstrand. In June 2015, the Board appointed
Dr. Härfstrand as a director, based on the recommendation of the Committee.

The Nominating and Corporate Governance Committee will consider director candidates recommended by
shareholders. For a shareholder to make any nomination for election to the Board at an annual general meeting of
shareholders, the shareholder must provide notice to the Company, which notice must be delivered to, or mailed and
received at, the Company�s registered office (Prothena Corporation plc, Adelphi Plaza, Upper George�s Street, Dún
Laoghaire, Co. Dublin, A96 T927, Ireland, Attention: Company Secretary) not less than 90 days and not more than
150 days prior to the one-year anniversary of the date the Company�s proxy statement was first released in connection
with the prior year�s annual general meeting; provided, that if the date of the annual general meeting is more than 30
days from the one-year anniversary of the date of the prior year�s annual general meeting, the shareholder�s notice must
be delivered, or mailed and received, not earlier than 150 days and no later than 90 days prior to the date of the annual
general meeting or, if later, the 10th day following the date on which public disclosure of the date of such annual
general meeting is made. Further updates and supplements to such notice may be required at the times, and in the
forms, required under our Articles of Association. As set forth in our Articles of Association, submissions must
include the information regarding the proposed nominee that is required to be disclosed in a proxy statement or other
filings in a contested election pursuant to Section 14(a) under the Exchange Act and written consent from the
proposed nominee to being named in the proxy statement as a nominee and to serving as a director of the Company.
Our Articles of Association also specify further requirements as to the form and content of a shareholder�s notice. We
recommend that any shareholder who wishes to make a nomination for director review our Articles of Association,
which is an exhibit to our Annual Report on Form 10-K filed with the SEC and is also available, without charge, from
our Company Secretary, at Prothena Corporation plc, Adelphi Plaza, Upper George�s Street, Dún Laoghaire, Co.
Dublin, A96 T927, Ireland.

Meetings of the Board and Committees, Meeting Attendance and Annual General Meeting Attendance

During our fiscal year 2015, the Board met five times, the Audit Committee met eight times, the Compensation
Committee met four times, and the Nominating and Corporate Governance Committee met four times.

During our fiscal year 2015, each director attended at least 75% of all meetings of the Board and committees of the
Board of which the director was a member.

We encourage all of our directors and nominees for director to attend our annual general meetings of shareholders;
however, attendance is not mandatory. All but one of our directors attended our annual general meeting of
shareholders in 2015.
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Director Compensation

Our non-employee directors, other than the Chairman of the Board, each receive an annual cash retainer fee of
$50,000. Our Chairman of the Board receives an annual cash retainer fee of $80,000. In addition, all non-employee
directors who serve on or chair a Board committee receive the following annual committee fees:

Committee Chair Other Member
Audit Committee $ 15,000 $ 7,500
Compensation Committee 10,000 5,000
Nominating and Corporate Governance Committee 8,000 4,000

All of these fees are 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 (share) option to acquire 15,000 of the Company�s ordinary shares.
These options vest on the earlier of the first anniversary of the grant date or the day prior to the next annual general
meeting of shareholders (subject to continuous service as a director until such vesting date, except in the event of
certain terminations of service) and has 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 (share) option to
acquire 30,000 of the Company�s ordinary shares. 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 prior to 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 Amended and Restated 2012 Long Term Incentive Plan (the �LTIP�) and have a per
share exercise price equal to the closing market price of our ordinary shares on the date of grant.

Our sole non-independent director, Dale B. Schenk (our President and Chief Executive Officer), does not receive any
additional compensation for his service on our Board.

The following table sets forth information concerning the compensation paid to our non-employee directors for our
fiscal year 2015:

Name

Fees Earned
or Paid in

Cash(1)

($)

Option
Awards(2)

($)

All Other
Compensation

($)
Total

($)
Lars G. Ekman 78,819 337,970 �  416,789
Richard T. Collier 68,163 337,970 �  406,133
Shane M. Cooke 64,614 337,970 �  402,584
K. Anders O. Härfstrand 26,422 985,983 �  1,012,405
Christopher S. Henney 60,963 337,970 �  398,933
Dennis J. Selkoe 63,227 337,970 37,500(3) 438,697

(1) Consists of retainer, committee chair and committee service fees, as described in the narrative above.
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(2) Consists of nonqualified stock (share) options awarded under the LTIP. These amounts do not reflect
compensation actually received. Rather, these amounts represent the grant date fair value of the options awarded,
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 2015.

Except in the case of Dr. Härfstrand, the amounts reported represent the grant date fair value for an option granted on
May 22, 2015 to acquire 15,000 of the Company�s ordinary shares, which option has an exercise price of $34.04 per
share (the fair market value per share on the date of grant), vests on the earlier of the
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first anniversary of the grant date or the day prior to the next annual general meeting of shareholders (subject to
continuous service as a director until such vesting date) and has a ten year term. In the case of Dr. Härfstrand, the
amount reported represents the grant date fair value for an option granted on June 29, 2015 to acquire 30,000 of the
Company�s ordinary shares, which option has an exercise price of $49.60 per share (the fair market value per share on
the date of grant), 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 prior to the annual general meeting of
shareholders for that year (subject to continuous service as a director until such vesting date) and has a ten year term.

As of the end of our fiscal year 2015, the total number of shares acquirable from 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 2015.

Name

Outstanding
Option Awards

(Shares)
Lars G. Ekman 110,000
Richard T. Collier 65,000
Shane M. Cooke 65,000
K. Anders O. Härfstrand 30,000

Edgar Filing: Prothena Corp plc - Form DEF 14A

34


