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Item 5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

On December 11, 2018, A. W. (Bill) Homan notified Prothena Corporation plc (the “Company”) that he has decided to retire in 2019
from his position as the Company’s Chief Legal Officer (“CLO”) and Company Secretary. The Company is immediately initiating a
search for a new CLO.
Mr. Homan has agreed to continue as the Company’s CLO until his replacement is hired, provided it is no later than July 1, 2019.
Under the terms of a Retirement Transition Letter that he entered into with the Company on December 11, 2018, Mr. Homan will
cease being an officer of the Company on the date his replacement is appointed, but will remain employed by Prothena Biosciences Inc
(“PBI”), an indirect wholly-owned subsidiary of the Company, from that date until July 1, 2019 (the “Transition Period”). During the
Transition Period, he will work to transition his responsibilities to the new CLO and will have such other duties and responsibilities as
may be assigned by PBI. Mr. Homan will be a full-time employee during the first three months of the Transition Period and a part-time
employee for the remainder of the Transition Period. PBI will pay to Mr. Homan a salary at his current annual salary rate of $368,460
during the portion of the Transition Period that he is a full-time employee, and a salary at an annual salary rate of $185,000 during the
portion of the Transition Period that he is a part-time employee. He will not be eligible to participate in the Company’s Incentive
Compensation Plan for the 2019 performance period; however, in exchange for a standard waiver and release, the Company has
agreed to pay Mr. Homan an amount equal to what would have been his targeted bonus for 2019 (at his current bonus participation
rate of 40%), based on his actual eligible earnings in 2019, provided that he does not terminate his employment prior to July 1, 2019. In
addition, stock options previously granted to Mr. Homan will remain outstanding and continue to vest in accordance with their terms
while he remains an employee during the Transition Period. Any options that are unvested on the date Mr. Homan’s employment ends
will immediately terminate, and (subject to Mr. Homan’s execution of the standard waiver and release) any options that are vested on
that date will remain outstanding until the one-year anniversary of that date.
The foregoing description of the Retirement Transition Letter does not purport to be complete and is subject to, and is qualified in its
entirety by, reference to the Retirement Transition Letter, which will be filed as an exhibit to the Company’s Annual Report on Form
10-K to be filed for the Company’s fiscal year ending December 31, 2018.
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