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LICENSE, DEVELOPMENT, AND COMMERCIALIZATION AGREEME  NT

This LICENSE, DEVELOPMENT, AND COMMERCIALIZATION AGREEME NT (the “ Agreement™)
is made and signed as of December 11, 2013 (8igriing Date”) by and between:

NEOTOPE BIOSCIENCE LIMITED , an Irish limited company with a principal placebusiness at 228
North Wall Quay, Dublin 1, Ireland® Prothena Ireland ”) with respect to all rights and obligations undeis
Agreement outside of the United States, and

PROTHENA BIOSCIENCE INC , a Delaware corporation with a principal placebaginess at 650 Gatew
Boulevard, South San Francisco, CA 9408(P(bthena US™”) with respect to all rights and obligations undes
Agreement in the United States (Prothena US, tegetith Prothena Ireland,Prothena”), on the one hand, and

F. HOFFMANN-LA ROCHE LTD , a Swiss corporation with a principal place of ibass &
Grenzacherstrasse 124, 4070 Basel, Switzerlamb¢he Basel’) with respect to all rights and obligations undes
Agreement outside of the United States, and

HOFFMANN-LA ROCHE INC. , a New Jersey corporation with a principal platbusiness at 340 Kingsla
Street, Nutley, New Jersey, U.S.A. 07110Rbche Nutley”) with respect to all rights and obligations undeis
Agreement in the United States (Roche Nutley, togretvith Roche Basel,Roche”), on the other hand.

Prothena and Roche are sometimes referred to hadidually as a ‘Party ” and collectively as the Parties

RECITALS

WHEREAS , Prothena is a biotechnology company engaged i@ tesearch, development,
commercialization of pharmaceutical compounds && i treating neurological disorders;

WHEREAS , Roche is a pharmaceutical company engaged irefearch, development and commercializi
of products useful in the treatment of human diseasd conditions;

WHEREAS , Prothena is currently developing a compound kna&fPRX002 and other antibodies that te
alpha-synuclein, a protein associated with the i@gjon of Parkinsos’disease and, potentially, other disorders ¢
nervous system;

WHEREAS , Prothena and Roche desire to collaborate in gweldpment of PRX002 and other antibo
targeting alpha-synuclein;

WHEREAS , Prothena and Roche also desire to conduct arofseallaboration focused on other antibo
targeting alpha-synuclein, potentially using Roshptoprietary technology known as the “Brain Sledttechnology
which is designed to deliver drugs through the ttbaain barrier;

1
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WHEREAS , Prothena US and Roche Nutley will share the co$tdevelopment, and profits and los
resulting from commercialization, of PRX002 in Fadon’s disease (and potentially other antibodiegeting alpha-
synuclein and/or other indications) in the Unitetht&s, and Roche Basel will be responsible for lbgvweg anc
commercializing PRX002 (and potentially other aodiles targeting alphsynuclein) in other countries, in accorde
with the terms and conditions of this Agreement] an

WHEREAS , Prothena and Roche agree and intend that (Ah&natUS and Roche Nutley will be the partie
this Agreement and assume all corresponding rightsobligations with respect to any activities eomplated by th
Agreement within the United States for jointly fwalproducts and indications, including (i) the si@iof profit anc
loss in the United States, and (ii) the detailing activities in the United States, and @pthena Ireland and Roc
Basel will be the parties to this Agreement anduams all corresponding rights and obligations wigspect to ar
activities contemplated by this Agreement outshdeWnited States.

AGREEMENT

NOW, THEREFORE , in consideration of the foregoing and the covémnand promises contained in -
Agreement and intending to be legally bound, the¢iésagree as follows:

1. DEFINITIONS .
As used herein, the following terms shall haveftilewing meanings:

1.1. “ Affiliate ” means a corporation, partnership, trust or othetyethat directly, or indirectly throu
one or more intermediates, controls, is controbigdr is under common control with a specified Péit only for s
long as such relationship exists. For such purpdsestrol”, “controlled by”, and “under common cwal with” shal
mean the possession of the power to direct or ctgsdirection of the management and policies oériity, whethe
through the ownership of voting equity, voting memlbr partnership interests, control of a majoafythe board ¢
directors or other similar body, by contract, dnestvise, including without limitation, in the caska corporation, tt
direct or indirect ownership of fifty percent (50%) more of its outstanding voting shares. Anythindhe contrary i
this paragraph notwithstanding, [*].

1.2. “ Alpha-Synuclein” means the human protein designated by UniPro883,7and [*].

1.3. “ Antibody Product ” means any product containing an Antibody.

1.4. “ Antibody " means any antibody molecule, or a Related Anyibereof.

1.5. “ Applicable Laws " means all applicable laws, rules, and regulatior@yuding without limitatiol

any rules, regulations, guidelines or other requésts of the Regulatory Authorltles that may befiect from time t
time in any relevant legal jurisdiction.

1.6. “ Bl " means Boehringer Ingelheim Pharma GmbH.

2
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1.7. “ Bl Supply Agreement” means the Master Process Development and Clinigagbl$ Agreemen
by and among Prothena, ELAN Pharma Internationaiteid, and BI, effective as of June 23, 2010, asrated.

1.8. “ Biosimilar Version ” means, with respect to a Licensed Product in aicpdat country,
therapeutic product that (a) [*], and (b) is [*].

1.9. “ BLA ” means a Biologics License Application for a Liceh$goduct under Section 351 of
Public Health Service Act, as may be amended, sapghted, or replaced, or any foreign equivalenetbe

1.10. “ BPCIA " means the Biologics Price Competition and Innova#i@t of 2009, Section 351(k)
the Public Health Service Act, as may be amendgahlemented, or replaced.

1.11. “ Brain Shuttle Technology” means Roche proprietary technology designed to enhance dg
of molecules through the blood-brain barrier, csimsg of (a) an Antibody [*], as disclosed in [*hé “Brain Shuttle
Application "), and [*] the invention described in such applicatim) methods of using the Antibody describe
subsection (a) to [*], as disclosed in the Braiut8h Application, and [*] the invention describadsuch applicatiol
and (c) [*], in a manner disclosed in the Brain @leuApplication, and [*] the invention describadsuch application.

1.12. “ Budgets” means the Research Budget, Development BudgeétCammercialization Budget.

1.13. “ Calendar Quarter ” means the respective periods of three (3) consecutlendar montl
ending on March 31, June 30, September 30, andrileme31;provided, howeverthat (a) the first Calendar Quarte
the Term shall extend from the Effective Date te &md of the first complete Calendar Quarter thHereaand (b) th
last Calendar Quarter of the Term shall end upereipiration or termination of this Agreement.

1.14. “ Calendar Year” means each successive period of twelve (12) maaimnencing on Januan
and ending on December 3drovided, however that (a) the first Calendar Year of the Term kkatend from th
Effective Date to December 31, and (b) the lase@ddr Year of the Term shall end upon the expmadioterminatio
of this Agreement.

1.15. “ Chugai” means Chugai Pharmaceutical Co., Ltd.

1.16. “ Clinical Trials " means any and all human clinical studies of a fhearac compound, includi
without limitation Phase | Clinical Trials, PhaseClinical Trials, Phase Il Clinical Trials, anchBse 1V Clinical Trials

1.17. “ Combination Product ” means a single pharmaceutical formulation contgiras its activ
ingredients both a Licensed Compound and one oe mtbrer therapeutically or prophylactically actimgredients or
combination therapy comprised of a Licensed Comgamd [*] products, [*]. All references to a LicestsProduct i
this Agreement shall be deemed to include a Contibm&roduct.
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1.18. “ Commercialize ” or “* Commercialization ” means all activities undertaken relating to
commercial manufacture, Detailing, distributionicprg, reimbursement, and/or sale of a Licensedl&rt including
without limitation advertising, education, plannjngarketing, distribution, product support, andtgdaanch medic:
activities such as Phase IV Clinical Trials, budlskxclude all Development activities.

1.19. “ Commercially Reasonable Efforts” means such level of efforts required to carry audt
obligation in a sustained manner consistent withdfiorts Roche or Prothena, as applicable, de\aitdse same sta
of development or commercialization, as applicalibe, its own internally developed pharmaceuticabdurcts in
similar area with similar market potential, at engar stage of their product life taking into acabuhe existence
other competitive products in the market place ondar development, the proprietary position of tmedpct, th
regulatory structure involved, the anticipated padility of the product and other relevant factffs It is understoo
that such product potential may change from timan@ based upon changing scientific, businessmaarketing an
return on investment considerations. The Partiéga@eledge that Roche (and its Affiliates) does alwtays seek 1
market its own products in every country or seeblitain regulatory approval in every country or émery potentic
indication.

1.20. “ Committee” means the JSC, JRT, JDC, JFT, JCC, and any otheosumittees formed pursu:
to Section 4.2(b)(xii)
1.21. “ Compulsory Sublicense” means a license or sublicense granted to a Thirty Baough th

order, decree or grant of a governmental authbatying competent jurisdiction, authorizing suchrdtarty (each, a “
Compulsory Sublicense€) to manufacture, use, sell, offer for sale, imporéxport a Licensed Product in any cou
in the Territory.

1.22. “[*] Notice” means the notice Prothena provides to Roche [*].

1.23. “ Control ” or “ Controlled " means, with respect to any item of Information,eRgt Pater
Application, or other intellectual property righiie right to grant a license or sublicense wittpees thereto, or acce
thereto, as provided for in this Agreement, witheialating the terms of any agreement or otherrggeanent with, ¢
any legal rights of, and without requiring the cemisof any Third Party or, unless the Parties otissr agree in writing
payment to any Third Party.

1.24. “ Cover ” means (as an adjective or as a verb includingugations and variations such as
Covered”, “ Coverage”, or “ Covering ") that the developing, making, using, offering folesgpromoting, selling
exporting or importing of a given compound, forntida or product would infringe a claim of a Patentwould fal
within the scope of a claim of a Patent Applicatiorihe absence of a license under the PatenttenfPApplication t
which such claim pertains. The determination of thkkea compound, formulation, process or produ€asered by
particular claim shall be made on a country-by-¢oubasis.

1.25. “ Data Package” means, with respect to a Termination Product, fainaterial Information i
Roches Control that [*], (b) other Information relateal the Termination Product that [*], and (c) all R&gory Filings
and Regulatory Approvals for the Termination Praduc
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1.26. “ Detail ” or “ Detailing ” means, with respect to a Licensed Product, the agmuation by a Sal
Representative to a Prescriber during a saleqajaihvolving face-to-face contact or, if permittey the CoPetailinc
Agreement, contact by means of an e-detail or vidlebdescribing in a fair and balanced mannerRDé&-approve:
indicated uses and other relevant characterisfiaich Licensed Product, (c) using the Promotidviaterials in a
effort to inform Prescribers about a Licensed Pobdor its FDA-approved indicated uses, and (d) made at
Prescriber’s office, at another appropriate altermare setting, or in any other venue as desciibéde Cobetailing
Agreement and consistent with Applicable Law, thel&tailing Agreement and other industry standards. the
avoidance of doubt, discussions at conventionghmrascientific meetings shall not constitute “Distaor “Detailing”.

1.27. “ Develop” or “ Development” means all activities relating to obtaining RegutatApproval of ¢
Licensed Product and all manufacturing activitiadertaken prior to commencement of supply for Concraézation
including without limitation (a) nomdinical testing in support of the applicable Lised Product, toxicolog
formulation, Clinical Trials, and regulatory affgjrincluding without limitation preparation of Regtory Filings, an
(b) manufacturing process development for the apple Licensed Compound and/or Licensed Productiyation o
clinical supply of the applicable Licensed Compoamd/or Licensed Product, and manufacturing anditguwessuranc
technical support activities prior to the commeneamof Commercialization, including without limitah thos:
activities reasonably required for the scale upnahufacturing processes or equipment in prepardtiogommercie
supply of the applicable Licensed Compound andioersed Product. For clarity, “Developmemtdes not incluc
research activities intended to identify and optenAntibodies that target Alpha-Synuclein.

1.28. “ Dispute ” means any dispute, controversy, or claim in conoeatith this Agreement and a
other agreement entered into pursuant heretoah&rction hereof or thereof, or the rights, adtigns, or liabilities ¢
either Party hereunder or thereunder.

1.29. “ Dollar " means a U.S. dollar, and$” shall be interpreted accordingly.

1.30. “ Effective Date” means the later of (a) the Signing Date, or () KSR filing is made, the secc
business day immediately following the earlier pfthie date upon which the waiting period under HS®ires ¢
terminates early or (ii) the date upon which afjuests to the Parties by the Federal Trade Conuonissi the Justic
Department, as the case may be, with regard torahsaction contemplated by this Agreement, haes Isatisfactoril
met and no objection on the part of the Federall@ @ommission or the Justice Department remains.

1.31. “ EMA Guideline ” means the European Medicines Agency’s publicati@uideline on Clinice
Investigation of Medicinal Products in the Treatmeh Parkinsors Disease’, Doc. Ref. CPMP/EWP/563/95 Rev
(London, 24 July 2008).

1.32. “ EU ” means the European Union and all its presentfatode member countries.

1.33. “ FDA ” means the United States Food and Drug Administrabo any successor thereto, ha
the administrative authority to regulate the margtof human pharmaceutical products or biologitarapeuti
products, delivery systems and devices in the Sheeeritory.
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1.34. “ Field ” means all uses, including the prevention, diagnaseatment, supportive care
amelioration of diseases and conditions.

1.35. “ Financial Appendix ” means the financial appendix attached as Exhil3%.

1.36. “ First Commercial Sale” means, on a country-bgsuntry basis, the first invoiced sale ¢
Licensed Product to a Third Party by the Roche @rdollowing the receipt of any Regulatory Approvabfuired fo
the sale of such Licensed Product, or if no sucguReory Approval is required, the date of thetfirsroiced sale of
Licensed Product to a Third Party by the Roche @iawsuch country.

1.37. “ FTE Rate” means the amount of [*] per FTE, on a fully bundd cost basis.

1.38. “ FTE " means a full-time equivalent persgpar, based upon a total of no less than [*] hquen
year, undertaken in connection with the conduatséarch in the Research Collaboration or as otberagreed by tl
Parties. In no circumstances can the work of amgrgperson exceed one (1) FTE.

1.39. “ GAAP " means United States generally accepted accouptingiples, consistently applied.

1.40. “ Good Clinical Practices” or “ GCP " means the standards, practices and proceduresrgein
the guidelines entitled in “Good Clinical Practi€gonsolidated Guidancethe related regulatory requirements impc
by the FDA, and, as applicable, any equivalenirailar standards in jurisdictions outside the SHdaFerritory.

1.41. “ Good Laboratory Practices” or * GLP ” means the regulations set forth in 21 C.F.R. P&
the requirements thereunder imposed by the FDA, amdpplicable, any equivalent or similar stanslamdurisdiction
outside the Shared Territory.

1.42. “ Good Manufacturing Practices” or “ GMP ” means the regulations set forth in 21 C.F.R.
210211, 820 and 21 C.F.R. Subchapter C (Drugs), Qu8lstem Regulations, the requirements thereumdpose:
by the FDA, and, as applicable, any equivalenirailar standards in jurisdictions outside the SHdaFerritory.

1.43. “I*I" means [*].

1.44. “ HSR ” means the Hart-ScoRodino Antitrust Improvements Act of 1976, as mayamende:
supplemented, or replaced.

1.45. “IFRS " means International Financial Reporting Standacdssistently applied.

1.46. “IND ” means an Investigational New Drug Application fotieensed Product, which must

approved by the FDA (or foreign equivalent) befsueh Licensed Product can be administered to humans

1.47. “ Information ” means ideas, inventions, discoveries, conceptmuias, practices, procedul
processes, methods, knowledge, know-how, tradetse¢echnology,
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designs, drawings, computer programs, skill, exgmee, documents, results, clinical and regulattrgteggies, dat
including without limitation pharmacological, towilogical, nonelinical and clinical data, analytical and qualttgntro
data, manufacturing data and descriptions, Patedtlegal data, market data, financial data or deons, asse
protocols, specifications, and the like, in writtehectronic or other form, now known or hereafteveloped, wheth
or not patentable.

1.48. “ Inventions ” means any and all inventions conceived or reducgatdctice by or on behalf
either Party or its Affiliates or Sublicenseeshe tourse of [*] under this Agreement.

1.49. “ Jointly Funded Product/Indication ” means the first Licensed Product for the Parkmso
Disease Indication, unless Prothena exercisespts0Dt with respect thereto pursuant to Section @2well as (a) tt
first Licensed Product for any other indicatiori{®) which Prothena exercises its Opt-In pursuarection 6.1(banc
(b) any other Licensed Products developed for atthas for which Prothena exercises its Opt-In pans toSectior
6.1(b), in each case (a) and (b) unless Prothena exeglitss®pt-Out with respect thereto pursuant toiSed.2.

1.50. “ Lead Compound” means (a) the Antibody having the amino acid sege set forth ifExhibit
1.50(* PRX002"), and (b) any modifications to PRX002 that are[*]

1.51. “ Lead Product” means a product incorporating the Lead Compound.

1.52. “ Licensed Compounds’ means (a) the Lead Compound, (b) any Licensed &maticompound
(c) any Licensed Roche Compounds, and (d) any Rgs€&ollaboration Compounds. [*]

1.53. “ Licensed Other Product” means any Licensed Product other than the Leaduet.

1.54. “ Licensed Product Trademarks” means the Trademarks that pertain specifically tacanse:
Product.

1.55. “ Licensed Product” means any product, including without limitation a@gmbination Produc

incorporating a Licensed Compound as pharmacelytiaative agent, regardless of its finished formf@mulation o
dosage.

1.56. “ Licensed Prothena Compound” means any Antibody that binds to Alpsgnuclein o
fragments thereof and is listed on Exhibit 1,%6d any Related Antibodies thereof.

1.57. “ Licensed Roche Compound means any Antibody that binds to Alp&gmuclein or fragmen
thereof and is listed on Exhibit 1.5and any Related Antibodies thereof.

1.58. “ Major Market Country " means [*].

1.59. “ Parkinson’s Diseas€ means [*].
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1.60. “ Parkinson’s Disease Indicatior’ means the treatment of patients for Parkinsonse8se.

1.61. “ Patent ” means (a) letters patent (or other equivalent legstrument), including witho
limitation utility and design patents, extensiossgbstitutions, registrations, confirmations, reéssueexaminations (
renewals thereof, and (b) all foreign or internaéibequivalents, including supplementary protectertificates, of ar
of the foregoing in any country.

1.62. “ Patent Application ” means (a) an application for letters patent, inagdvithout limitation i
provisional application, a non-provisional applioat a reissue application, a egamination application, a continuat
application, a continued prosecution applicationgoatinuation-in-part applicatiora divisional application or ai
equivalent thereof that is pending at any timermythe Term before a government patent agency(lgrall foreign o
international equivalents of any of the foregoingny country.

1.63. “ Pharmacovigilance Agreement means an agreement entered into by the Partie= forgh the
protocols and procedures for reporting adverse tevand complying with reporting requirements setthfoby
Regulatory Authorities.

1.64. “ Phase | Clinical Trial ” means any clinical study conducted on sufficientnbars of hume
subjects to establish that a pharmaceutical produaasonably safe for continued testing and ppst its continue
testing in Phase Il Clinical Trials as required2dyC.F.R. § 312.21(a) or similar Applicable Lawairtountry other the
the United States.

1.65. “ Phase Il Clinical Trial ” means any clinical study conducted on sufficiennbars of hume
subjects that have the targeted disease of inter@stestigate the safety and efficacy of a phasmnécal product for i
intended use and to define warnings, precautionadverse reactions that may be associated wetih [guarmaceutic
product in the dosage range to be prescribed asreeipy 21 C.F.R. § 312.21(b) or similar Applicakhlaw in a countr
other than the United States.

1.66. “ Phase Il Clinical Trial ” means any clinical study intended as a pivotalysfod purposes ¢
seeking Regulatory Approval that is conducted offficsent numbers of human subjects to establisht té
pharmaceutical product is safe and efficacious if®rintended use, to define warnings, precauti@rs advers
reactions that are associated with such pharmaed¢yiroduct in the dosage range to be prescribed,t@ suppo
Regulatory Approval of such pharmaceutical produdabel expansion of such pharmaceutical prodsiceguired b
21 C.F.R. § 312.21(c) or similar Applicable Lawairtountry other than the United States..

1.67. “ Phase IV Clinical Trial * means clinical study of a pharmaceutical produchoman subjec
commenced after receipt of Regulatory Approval o€hs pharmaceutical product for the purpose of fyatg &
condition imposed by a Regulatory Authority to main or expand Regulatory Approval, or to supploet tarketing ¢
such pharmaceutical product, and not for the pwpafsobtaining initial Regulatory Approval of a pheaceutice
product.
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1.68. “ Plans” means the Research Plan, Development Plan, Coomtization Plan, and CBetailing
Plan.

1.69. “I*I" means [*].

1.70. “ Prescribers” means physicians and other health care professionaluding without limitatio
neurologists, who are permitted by Applicable Lavptescribe Licensed Products.

1.71. “ Promotional Materials ” means all Sales Representative training materiads al written
printed, graphic, electronic, audio or video mattecluding without limitation journal advertisentensales visual aic
leave-behind items, formulary binders, reprintsect mail, direct-tazonsumer advertising, internet postings and
and broadcast advertisements intended for useeat g or on behalf of either Party or their respecAffiliates in
connection with any promotion of a Licensed Product

1.72. “ Prothena Know-How " means all Information that is Controlled by Prothexs of the Effecti
Date or during the Term that is not publicly knowren though parts thereof may be publicly knownl & necessa
or useful to Develop, make, use, sell, offer td, sehport or export a Licensed Compound or Licens&dduc
incorporating such Licensed Compound, except for laformation licensed to Prothena or its Affiliateinder th
UCSD License Agreement. Prothena Know-How doesnoiide Prothena Patent Rights.

1.73. “ Prothena Patent Rights” means (a) the Patents listed_in Exhibit 1,7B) any Patents that is¢
from the Patent Applications listed in Exhibit 1.78) any Patents and/or Patent Applications thabcpriority to ¢
Patent or Patent Application listed_in Exhibit 1,78d (d) any Patent and/or Patent Application @dietd by Prother
as of the Effective Date or during the Term thatrak a product, method, apparatus, material, matwfag process
other technology necessary or useful to Develofkemase, sell, offer to sell, import or export aensed Compound
Licensed Product, except in each case (a) throdylexXcluding any Patents and/or Patent Applicatibcensed t
Prothena or its Affiliates under the UCSD Licensgréement and jointly owned by Prothena. For thadarze o
doubt, to the extent included in the foregoing &@uwhtrolled by Prothena, “Prothena Patent Rigktsll [*]. Prothen
Patent Rights do not include Prothena Know-How.

1.74. “ Prothena Technology’ means Prothena Patent Rights and Prothena Know-Ho

1.75. “ Prothena Trademarks ” means the Trademarks Controlled by Prothena usedhd
Commercialization of a Licensed Product.

1.76. “ Regulatory Approval ” means (a) in the United States, approval by the BDA BLA or othe
applicable Regulatory Filing and satisfaction dated applicable FDA registration and notificati@guirements, if an
or (b) in any country other than the United Stawgsproval by Regulatory Authorities having juriddha in sucl
country of a single application or set of applioai comparable to a BLA or other applicable Regmafiling anc
satisfaction of related applicable registration antification requirements, if any; in each case
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(a) or (b) together with any other approvals nemgsto manufacture and Commercialize a Licensedilritoin suc
country. [*].

1.77. “ Regulatory Authority ” means any applicable supnational, federal, national, regional, st
provincial or local regulatory agencies, departragtiureaus, commissions, councils or other govemhreatities
including without limitation the FDA, regulating atherwise exercising authority with respect to Drevelopment ¢
Commercialization of a Licensed Product.

1.78. “ Regulatory Exclusivity ” means any applicable exclusivity, including anyeesion therei
(including pediatric extension), granted by a Ratpry Authority for a pharmaceutical product, irdihg withou
limitation orphan drug status or data exclusivity,a country with respect to a product (such aseéhperiods liste
under the BPCIA or periods under national impleragohs of Article 10.1(a)(iii) of Directive 2001/E&3, ant
equivalents in other countries in the Territorydr fhe avoidance of doubt, “Regulatory ExclusivigXcludes pate
term extensions, supplementary protection certégaand international equivalents thereof.

1.79. “ Regulatory Filings” means any and all regulatory applications, filirggprovals and associa
correspondence required to Develop Licensed Predatl for Regulatory Approval of a Licensed Produaceacl
country in the Territory.

1.80. “ Related Antibodies” means [*]. Exhibit 1.80sets forth examples of situations in whick
antibody is intended to constitute a Related Ardibfor a given antibody.
1.81. “ Research Collaboration Compound means any Antibody [*].
L8 1.82. “ Roche Excluded Patent Rights’ means the Patents and Patent Applications ligtexhibit
1.83. “ Roche Group” means collectively Roche, its Affiliates and 8sblicensees.
1.84. “ Roche Know-How” means all Information that is Controlled by Rockeo&the Effective Da

or during the Term that is not publicly known, ewbiough parts thereof may be publicly known, andeasessary
useful to Develop, make, use, sell, offer to sefiport or export a Licensed Compound or LicenseddBc
incorporating such Licensed Compound. Roche Knowldoes not include Roche Patent Rights.

1.85. “ Roche Patent Rights’ means (a) the Patents listed_in Exhibit 1,8®) any Patents that is:
from the Patent Applications listed in Exhibit 1.86c) any Patents and/or Patent Applications tka&hcpriority to ¢
Patent or Patent Application listed_in Exhibit 1,8&nd (d) any Patent and/or Patent Application @dled by Roche ¢
of the Effective Date or during the Term that claien product, method, apparatus, material, manufagtprocess (
other technology necessary or useful to Develogkemase, sell, offer to sell, import or export adnsed Compound
Licensed Product incorporating such Licensed Comg@paxcept for any Roche Excluded Patent RightshRdPatel
Rights do not include Roche Know-How.

1.86. “ Roche Technology means Roche Patent Rights and Roche Know-How.
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1.87. “ Roche Trademarks” means the Trademarks Controlled by Roche, other lth@ensed Produ
Trademarks, used in the Commercialization of athseel Product.

1.88. “ Royalty Net Sales’ means, for a Licensed Product in a particular perlke amount calculat
by subtracting from the Royalty Sales of such LssshProduct for such period: (a) a lump sum deduaif [*] in lieu
of those deductions that are not accounted for dmcansed Product-biicensed Product basis, including with
limitation freight, postage charges, transportatitsurance, packing materials for dispatch of gpedstom duties; (|
uncollectible amounts accrued during such perigktan [*] in accordance with the thearrently used IFRS in tl
calculation of Royalty Sales of such Licensed Pobdar such period; and (c) government mandated feed taxe
(excluding income or franchise taxes) and [*] irc@cance with the thecdrrently used IFRS in the calculatior
Royalty Sales of such Licensed Product for suclogdeincluding, for example, any fees, taxes oreotbharges th
become due in connection with [*]. For clarity, agiyen deduction shall be taken only under oneubgsctions (a) al
(b), and only once in calculating Royalty Net Sales

1.89. “ Royalty Sales” means, for a Licensed Product in a particular peribe sum of (a) and {
below:

(@) The amount [*] with respect to such Licensed Prodoc such period [*] in th
Royalty Territory. This amount reflects [*], takém accordance with the thenwrently used IFRS. By way
example, the gross-toet deductions taken in accordance with IFRS ashef Effective Date include t
following: [*].

For clarity, any given deduction shall be takenyamhder one of subsections (i) through (v), and/
once in calculating Royalty Sales. For purposeslarity, sales by Roche and its Affiliates to anybfcensees that ¢
not Affiliates of Roche shall be excluded from “Ridty Sales”unless such Sublicensees are end users of suatskt
Product.

(b) For Sublicensees that are not Affiliates of Rochd aot end users of such Licen
Product [*], the sales amounts in the Royalty Teryi reported to Roche and its Affiliates in acaonde witl
[*]. For purposes of clarity, [*].

1.90. “ Royalty Territory ” means, on a Licensed Product-by-Licensed Prodnct indication-by-
indication basis, (a) for Jointly Funded Produditations, worldwide except for the Shared Teryitand (b) for a
Licensed Products that are not Jointly Funded Ritdiehdications, worldwide.

1.91. “ Sales Representativé means a pharmaceutical sales representative whaned with respect
the Licensed Product, including its labeling an@r®otional Materials, engaged or employed by eitRarty (a
permitted hereunder) to conduct Detailing with exdpo the Licensed Products in accordance withtéhms of thi
Agreement and the Co-Detailing Agreement.

1.92. “ Shared Territory ” means, for any Jointly Funded Product/Indicatitve, United States, [*].
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1.93. “ Sublicense Agreement means that certain sublicense agreement by andebetihe Parti
which grants to Roche a sublicense under UGSjpint interest in the UCSD/Prothena Patent Ridiuisnsed t
Prothena under the UCSD License Agreement anc&tadecunder Prothersgjoint interest in the UCSD/Prothena Pe
Rights.

1.94. “ Sublicensee” means an entity to which a Party has granted ldicanse undeSection 2.
(through one or multiple tiers), other than throagBompulsory Sublicense, pursuant to this Agreémen

1.95. “ Territory ” means worldwide.
1.96. “ Third Party ” means any person or entity other than Prothenah®&, or an Affiliate of Party.
1.97. “ Trademark ” means any word, name, symbol, color, designatiodeorce or any combinati

thereof, whether registered or unregistered, inofydvithout limitation any trademark, trade dressyvice marl
service name, brand mark, trade name, brand nage o business symbol.

1.98. “ UCSD License Agreement means that certain License Agreement by and bet#eeRegen
of the University of California (UCSD ") and Prothena Ireland, effective as of Novembei0432as may be amend
which grants to Prothena Ireland and its Affiliateicense under UCSPB'interest in patent rights jointly owned v
Prothena Ireland (theUCSD/Prothena Patent Rights').

1.99. “ Valid Claim ” means, with respect to any country, a claim okaunexpired issued Patent to
extent such claim has not been revoked or heldithea unenforceable by a patent office, court tireo government
agency of competent jurisdiction in a final and +ampealable judgment (or judgment from which no appeas take
within the allowable time period) and which claimshnot been admitted to be invalid or unenforcetisteugh reissu
reexamination, disclaimer, or otherwise in the vatdé country, or (b) a Patent Application pending less than [*
from its earliest priority date in the relevant nty, provided that, for clarity, any claim of atBat Application that
pending for more than [*] after its earliest prigrdate, as applicable, shall become a Valid Cliiimnlater issues ar
otherwise falls within subsection (a).

1.100. Additional Definitions . Each of the following definitions is set forth the section of th
Agreement indicated below:

Definition Section
AAA 17.3(b)
Accounting Period 9.9(a)
Alliance Manager 4.7
Allowable Expenses Exhibit 1.35
Brain Shuttle Application 1.11
CDAs 11.1
Co-Detailed Product 7.1(b)
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Co-Detailing Agreement

7.1(d)

Co-Detailing Option 7.1(b)
Co-Detailing Plan 7.1(d)
Collaboration Exhibit 1.35
Commercialization Budget Exhibit 1.35
Commercialization Plan Exhibit 1.35
Confidential Information 111

Cost of Goods Sold Exhibit 1.35
CREATE Act 12.4(c)
Current Firewall 3.2
Damages 141
Development Budget 6.6(a)
Development Costs Exhibit 1.35
Development Plan 6.6(a)
Enforcement Action 12.6(b)
EURIBOR 9.10
Executives 4.2(d)

Filing 9.4(b)

[*] [*]

Handle 12.5(b)
Indemnification Claim 14.3
Indemnitee 14.3
Indemnitor 14.3
Indirect Taxes 9.15(a)
Infringement Claim 12.7(a)
Infringer 12.6(a)
Janssen 13.2(g)
JCC 4.1

JDC 4.1

JDC Chairperson 4.4(a)

JDC Members 4.4(a)

JFT 4.1

Joint Inventions 12.3(c)
Joint Patent Rights 12.3(c)
JRT 4.1

JRT Chairpersons 4.3(a)

JRT Members 4.3(a)

JSC 4.1

JSC Chairperson 4.2(a)

JSC Members 4.2(a)
Opt-In 6.1(b)
Opt-Out 6.2
Package 7.4

Parties Preamble
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Party Preamble
Payment Currency 9.11
Payments 9.15(b)
PhRMA 134
Press Release 11.6
Prothena Preamble
Prothena Antibody Product 6.7(b)
Prothena Indemnitees 141
Prothena Inventions 12.3(b)
Prothena Ireland Preamble
Prothena US Preamble
Ramp-up Costs 6.7(a)
Region 16.4
Representing Party 131
Research Budget 5.2(a)
Research Collaboration 5.1
Research Plan 5.2(a)
Research Term 5.8
Roche Preamble
Roche Basel Preamble
Roche Indemnitees 14.2
Roche Inventions 12.3(a)
Roche Nutley Preamble
Rules 17.3(b)
Samples 16.8(a)(v)(2)
Signing Date Preamble
Tax 9.15(a)
Tax Authority 9.15(a)
Term 16.1
Termination Products 16.8(a)(v)
Third Party Royalties Exhibit 1.35
UCSsD 1.98
UCSD/Prothena Patent Rights 1.98
USPTO 12.4(c)
2. LICENSES .
2.1. License Grants to Roche Subject to the terms and conditions of this Agreet, Prothena here
grants to Roche (excluding [*]):
€)) under the Prothena Technology, an exclusive (stibpelerothena’s and its Affiliatesétaines

rights to conduct Development activities under tAigreement), royaltyearing license, with the right to gr
sublicenses in accordance with Section,2d8Develop,
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make, have made, use, sell, offer to sell, im@ort export Licensed Compounds and Licensed Produthe Field il
the Royalty Territory.

(b) under the Prothena Technology, an exclusive (sulgeerothena’s and its Affiliatesetainet
rights to conduct Development activities under #higeement) license, subject to the sharing ofiPasfd Loss as s
forth in Section 9.3 with the right to grant sublicenses in accordanith Section 2.3 to Develop, make, have ma
use, sell, offer to sell, import, and export LicethsCompounds included in the Jointly Funded Prdbhgitations, an
such Jointly Funded Product/Indications, in theld=ia the Shared Territoryprovided, however that the foregoir
license shall be co-exclusive (with Prothena arsd Affiliates) with respect to c®etailing, subject to Prothe
exercising its Co-Detailing Option, during the tifdethena is c®etailing in the Shared Territory. For clarity, thely
Licensed Products in the Shared Territory are Jokunded Product/Indications.

(c) under the Prothena Trademarks, a non-exclusivaltseiree license, with the right to gr:
sublicenses in accordance with Section 2.30 use and display such Trademarks in connectigtn the
Commercialization of Licensed Products in the Fialthe Territory, as provided under and in accoogawithSectior
7.6and the Co-Detailing Agreement.

Notwithstanding the foregoing, the exclusive licengiranted by Prothena to Roche under S&stior
2.1shall be subject to any in-licenses to Prothentrtizy be nonexclusive.

2.2. License Grant to Prothena Subject to the terms and conditions of this Agrest, Roche here
grants to Prothena, under the Roche Technologgnaerclusive, royaltyree license, with the right to grant sublicer
in accordance with Section 2,30 conduct activities pursuant to this Agreem&uche acknowledges that Prother
not obligated to conduct activities that would nega license under any of the Roche Excluded P&mnts, and th
if it is determined during the Term that such a&rise will be necessary or useful for Prother@induct of activitie
pursuant to this Agreement, the Parties will disdire terms of such license in good faith. Rochelheconfirms the
the Roche Excluded Patent Rights do not claim iheea that are necessary for Prothengerformance of i
obligations under any Co-Detailing Agreement.

2.3. Sublicense Rights

(a) Roche shall have the right to grant sublicensesutih multiple tiers, under the licen
granted to it under Section 2.%ubject to Section 2.3(lbnd_Section 2.3(c)and shall provide written notice to Proth
within [*] of granting such sublicense. Prothenalthave the right to grant sublicenses under idenses granted tc
under_Section 2.9) to its Affiliates and (ii) upon the prior wrégh consent of Roche, unless otherwise permitteer
Section 5.3r Section 6.8 to Third Parties.

(b) If Chugai does not become a Sublicensee of Roah&afman, then either Party may propc
Sublicensee for Japan, and the JSC shall agree symtna Sublicensee for Japan. Upon the determimafi the JS
regarding the identity of such Sublicensee, Roche
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shall negotiate the terms of and be a party tsthdicense agreement, which shall be on commeyciadisonable terr
and consistent with this Agreement.

(c) Roche shall not have the right to grant sublicenseter the license granted to it un&exctior
2.1to [*] without the prior written consent of Prothen
2.4. No Implied Rights or Licenses Certain Covenants.Neither Party grants to the other Party

rights or licenses in or to any Patent or othegliettual property right, whether by implicatiorst@pel or otherwis
except to the extent expressly provided for under Agreement. The Parties acknowledge and agegetta Prother
Technology and Roche Technology may be useful #fiprand that no rights or licenses in or to anydator othe
intellectual property right are granted to the otRarty for such products. Each Party covenantsagmneles that it shi
not, and it shall cause its Affiliates and Subl®ess not to, use or practice the intellectual ptgpeghts licensed und
this Agreement, or use Information provided by thker Party to such Party, except as expressly igethby thit
Agreement.

2.5. UCSD License Agreement

@) The Parties shall [*]. The Parties shall work inodofaith to enter into the Sublicel
Agreement on mutually acceptable terms within pflJdwing the amendment of the UCSD License Agreem&nan)
time prior to any amendment of the UCSD Licenseeggrent, [*]. Roche shall have the right to [*] bydRe t
Prothena under this Agreement.

(b) Upon [*], unless the [*], the Parties hereby agites [*].
2.6. HSR Filings.
@) General . Subject to the terms and conditions of this Agreet, each Party shall use

reasonable efforts to take, or cause to be taklergasonable actions and to do, or cause to be,ddhthings necess:
and appropriate to consummate the transaction wgii¢ed by this Agreement. Notwithstanding anythtogthe
contrary contained in this Agreement, Roche shallehthe sole and exclusive right to determinetsabption bt
without any obligation whatsoever, whether it sl@Ve any obligation to take any actions in coninaawith, or agre
to, any demands for the license, sale, divestibar@gisposition of assets of Roche, its AffiliatesRyothena, asserted
the United States Federal Trade Commission, thérAast Division of the United States DepartmentJastice or ar
other Regulatory Authority in connection with anigt matters or international competition lawstadefend throuc
litigation any proceeding commenced by the Fed&ratle Commission, the Antitrust Division of the tui State
Department of Justice or other Governmental Autildn connection with the foregoing matters. Eadrty shal
cooperate with the other Party in the preparagxecution and filing of all documents that are regplipursuant to tt
HSR Act. [*] with respect to preparing, executingdafiling such documents, provided that, for clgrif*] to the
applicable Regulatory Authority.

(b) Condition Subsequent. If the HSR Act or any other applicable governnaérdaw applies t
the transactions contemplated by this Agreemerdn tthe effectiveness of this Agreement and thesaeion
contemplated hereunder shall be subject to
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and contingent upon the satisfaction under th@fohg condition subsequent to the execution of &gseement. Th
condition subsequent shall be the earlier to oof\r) approval of the transaction by the Fedenade Commission
any other applicable governmental authority, or €xpiration or termination of all applicable waii periods, ar
requests for information (and any extensions thg¢n@ader the HSR Act or other applicable law. Sabje the term
and conditions of this Agreement, each Party ais#l all reasonable efforts to take, or cause taken, all reasonat
actions and to do, or cause to be done, all thregessary and appropriate to satisfy the conddidsequent and
consummate the transactions contemplated by thieehgent. Each Party shall cooperate with the déaety in th
preparation, execution and filing of all documethizt are required or permitted to be filed on dokethe Closing Da
for the purpose of consummating this transactionluding filings pursuant to the HSR Act or othervgrnment:
filing. [*] with respect to preparing, executingdfiling such documents, provided that, for clarity to the applicabl
Regulatory Authority.

(c) Termination no HSR clearance. Either Party may terminate this Agreement inei$irety
upon [*] prior written notice to the other Partytife condition subsequent under this Sectionha$not been fulfille
within [*] after the Signing Date, in which casgan termination, there shall be [*] of this Secti®g.

3. EXCLUSIVITY .

3.1. Antibody Products targeting Alpha-Synuclein. During the Term, except as otherwise prov
below, each Party and its Affiliates[*] shall wodkclusively with the other Party and its Affiliatés research at
develop Antibody Products targeting AlpBgnuclein. In particular, Prothena and its Affiatwill not conduc
participate in, or fund, directly or indirectly,cale or with a Third Party, research, developmentasnmercializatio
activities specifically directed to any Antibodydeucts targeting Alph&ynuclein except pursuant to this Agreen
and Roche and its Affiliates[*] will not conductagticipate in, or fund, directly or indirectly, ale or with a Thir
Party, research, development or commercializatictivides specifically directed to any Antibody Fiuct targetin
Alpha-Synuclein except pursuant to this Agreemggpt.

3.2. [*1. [*]
3.3. [*].
(@) The Parties agree and acknowledge that the licagra@sed to Roche pursuant3ection 2.
do not include [*]. However, the Parties also acklealge that [*]. If either Party in good faith belies that [*].
(b) [*] Roche will make an election as set forth in sebtion (i) or (ii) below, as applicable. [*]
(i) [*]

(ii) [']
17

[*] Certain information in this document has been anitted and filed separately with the Securities andExchange Commission.
Confidential treatment has been requested with resgrt to the omitted portions.




4. GOVERNANCE .

4.1. General.Promptly after the Effective Date, but in no everdre than [*] after the Effective Da
the Parties shall establish a joint steering comemifthe “JSC ") in accordance with Section 4t@ oversee and dire
the Partiestonduct under this Agreement, and the followingcambmittees and teams which shall report to the &
joint research team (th* JRT ”) in accordance with_Section 41® oversee the Research Collaboration, a
development committee (theJDC ") in accordance with_Section 4té oversee the Development of the Licel
Products, a joint finance team (thedFT ”) in accordance with Section 4t6 oversee the sharing of Profit and L
and, solely if it comes into existence pursuangéztion 4.6, a joint commercialization committee (theJCC ”) to
oversee the Co-Detailing of the @etailed Products. Each of these committees andgeahall have tf
responsibilities and authority allocated to it mistArticle 4and elsewhere in this Agreement. The JSC shall Ha
right to form additional subcommittees and teamsitadeems appropriate for carrying out the purposkghis
Agreement. Each of these committees and teamsreh&# decisions consistent with the goal of impleting the Plar
for which it is responsible and conducting othetivatties under this Agreement in a manner consisteith the
optimization of Development and Commercializatibnthe event that any of the JRT, JFT, JDC, or #&dissolve
or do not come into existence, as applicable, 8@ shall take on all of the responsibilities of lsstibcommittee «
team.

4.2. Joint Steering Committee

@) Membership. The JSC shall be composed of three (3) repretbezgdrom each of Prothe
and Roche ('JSC Members”), including the Alliance Managers who shall benamting JSC members. The Par
each shall appoint JSC Members with appropriatesgnand functional expertise. Each Party maylaee any of it
JSC Members and appoint a person to fill the vacanising from each such replacement. A Party tbplaces a JS
Member shall notify the other Party at least [*jgprto the next scheduled meeting of the JSC. BRatties shall u:
Commercially Reasonable Efforts to keep an appatgiievel of continuity in representation on th€J8Both Partie
may invite a reasonable number of additional expanid/or advisors to attend part or the whole J®€timg with prio
notification to the JSC. JSC Members may be reptedeat any meeting by another person designatatiebpbsel
JSC Member. There shall be an annually rotatingrgbison of the JSC (JSC Chairperson”), with the first JS(
Chairperson to be designated by [*].

(b) Responsibilities. The JSC shall oversee and monitor the directmhcmurse of the activiti
to be conducted under this Agreement, and shaliseeethe JRT, JDC, JFT, and JCC (to the extent ®#mtommitte
or team exists). Without limiting the generalitytbé foregoing, the JSC shall:

0] review the Research Collaboration and Developmetiviges and obligations of tl
Parties under this Agreement throughout the Teyritor each Licensed Product;
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(i) approve each Research Plan and Research Budgetupatades thereto, no ¢
frequently than once per year, and review and afgpany substantive departure from each;

(i) approve each Development Plan and Development Budgd updates thereto,
each Jointly Funded Product/Indication no lessueadly than once per year, and review and approy
substantive departure from each;

(iv) facilitate the flow of information between Parttesaid in performance against goals;
(v) review the Parties’ strategy for scientific pubtioas;
(vi) approve Regulatory Filings for Jointly Funded Prdduadications, including but n

limited to INDs (except as expressly provided far $ection 6.1(a)), applications for Regulatc
Approval, and supportive filings with Regulatory tAarities;

(vii) agree on timing of the transfer of IND for the Ldardduct to Roche;

(viii) oversee allocation of supply of Licensed Compousmis Licensed Products in -
case of a shortage of supply in accordance withi&3e8.7;

(ix) discuss any issues elevated from any subcommittelesams;

resolve Disputes and, if applicable, submit unneswl Disputes to the proct

(x)
described in Section 4.2(dand

(xi) perform such other functions as appropriate tcheurthe purposes of this Agreen
as determined by the Parties, including withouititron forming additional subcommittees and peid
evaluation of performance against goals.

(©) Meetings, Agenda, and Minutes The JSC shall meet at least one (1) time perndal
Quarter or as otherwise mutually agreed upon byPtrgies. At least two (2) such meetings per Caleiear must t
held in person, and all other such meetings mayndid by teleconference or videoconference. Thetilmtaof the
meetings of the JSC to be held in person shalirelte between sites designated by each Party. Bzt shall bear ¢
the expenses of its representatives on the JSCJSGeChairperson or his/her delegate shall be nsdpge for sendin
invitations and agendas for all JSC meetings td&C Members at least [*] before the next schedaiedting of th
JSC. The JSC Chairperson shall be responsible dsigdating a JSC Member, or an attending membemothe
committee or team, to record in reasonable detall @rculate draft minutes of JSC meetings to &IC Members fc
comment and review within [*] after the relevantetiag. The JSC Members shall have [*] to providenotents. Th
JSC Member preparing the minutes shall incorpadiately received comments and distribute finalizeithutes to a
JSC Members within [*] after the relevant meetifige JSC Chairperson shall approve the final versiathe minute
before its distribution.
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(d) Voting; Dispute Resolution. Each of Prothena and Roche shall have one (lgctiwke vote
on the JSC, and any matter voted on shall regbgauhanimous vote of both Parties. The JSC sha# ha power t
amend or waive compliance with this Agreement. Paeties expressly agree that [*] shall be [*]. Bdr[*] within the
JSC'’s jurisdiction under Section 4.2(lj the JSC is unable to resolve any such Disputiein [*] after it first addresse
such matter (or such longer period as the Partasmutually agree upon), then such Dispute shalebezred to the [?
and the [*] (the “Executives”). In the event the Executives of each Party are enblesolve the Dispute within
after receiving notice of the Dispute (or such lengeriod as the Parties may mutually agree ugba such Dispu
shall be [*].

(e) Lifetime . The JSC shall exist from the Effective Date ustlith time that the Parties mutu
agree to dissolve the JSC [*], subject to Sectién 4
4.3. Joint Research Team.
(@) Membership. The JRT shall be composed of two (2) represemtstirom each of Prothe

and Roche (JRT Members”). The Parties each shall appoint JRT Members withaggujate seniority and functior
expertise. Each Party may replace any of its JRmMes and appoint a person to fill the vacancyirayifom eac
such replacement. A Party that replaces a JRT Mesitzd notify the other Party at least [*] priar the next schedul
meeting of the JRT. Both Parties shall use ComraklydReasonable Efforts to keep an appropriatel lefveontinuity ir
representation on the JRT. Both Parties may iraviteasonable number of additional experts and/faisai$ to atten
part of or the whole JRT meeting with prior notifion to the JRT. JRT Members may be representadyateeting k
another person designated by the absent JRT MeberJRT shall be co-chaired by JRT Members frooh ézarty (*
JRT Chairpersons™).

(b) Responsibilities. The JRT shall be responsible for overseeing teseRrch Collaboratic
Specific responsibilities and authority of the J&till include:

(1) planning, allocating and coordinating all Reseacdfiaboration activities;

(i) establishing each Research Plan and Research Biadget proposed to the JSC
approval, and monitoring timelines and budgetduiniag any updates and revisions thereto;

(i) reviewing data arising out of the Research Plan;

(iv) making decisions on the Research Plan and ResBaddet;
o (v) reviewing and approving any substantive scientfiedy plans under the Reses

an;
(vi) reviewing any deviations from the requirementsadgreements with subcontractor:

set forth in_Section 5.3
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(vii) attempting to reach consensus on any issues artdspn an informal basis; and

(viii) periodic reporting of Research Collaboration attgi and related matters to
JSC.

The JRT shall have no responsibility and authasttyer than that expressly set forth in this Sectidh
(b).

(c) Meetings, Agenda, and Minutes The JRT shall meet at least one (1) time per rickl
Quarter, unless otherwise specified by the JS@mats and in locations agreed upon by the JRTeAstl one (1) su
meeting per Calendar Year must be held in persod,al other such meetings may be held by telecent® o
videoconference. Each Party shall bear all the resge of its representatives on the JRT. The JRTrfignaons or the
delegates shall be responsible for sending inwitatand agendas for all JRT meetings to all JRT béemat least [
before the next scheduled meeting of the JRT. RieQhairpersons shall be responsible for desiggaidRT Membe
to record in reasonable detail and circulate draftutes of JRT meetings to all JRT Members for cemiand revie'
within [*] after the relevant meeting. JRT Membstsll have [*] to provide comments. The JRT Memre&paring th
minutes shall incorporate timely received commaearid distribute finalized minutes to all JRT Membarsl JS(
Members within [*] after the relevant meeting. TBRT Chairpersons shall approve the final versiothef minute
before its distribution.

(d) Voting . The JRT shall decide matters within its respdlisés set forth in_Section 4.3(b)
Each of Prothena and Roche shall have one (1)atiokevote on the JRT. JRT Members shall act indgfaith and see
agreement with respect to matters to be decidethéyRT. If the JRT is unable to decide a mattecdnysensus fi
more than [*] after the JRT first addresses suchiengor such longer period as the Parties may allytagree upon
then such disagreement shall be submitted to tlefdSresolution. The JRT shall have no power teeadhor waiv
compliance with this Agreement.

(e) Lifetime . The JRT shall exist during the Research Termjestibo_Section 4.8
4.4, Joint Development Committee
@) Membership. The JDC shall be composed of three (3) represeasafrom each of Prothe

and Roche (‘FJDC Members”). The Parties each shall appoint JDC Members withagguiate seniority and functior
expertise. Each Party may replace any of its JD@nb&rs and appoint a person to fill the vacancyirayifrom eac
such replacement. A Party that replaces a JDC Mesiiadl notify the other Party at least [*] priarthe next schedul
meeting of the JDC. Both Parties shall use ComraklydReasonable Efforts to keep an appropriatel lefzeontinuity
in representation on the JDC. Both Parties mayeraireasonable number of additional experts ardiaisors to atter
part of or the whole JDC meeting with prior not#ion to the JDC. JDC Members may be representadyaineetin
by another person designated by the absent JDC ®rerfibe JDC shall be [*] (JDC Chairperson”).
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(b) Responsibilities. The JDC shall be responsible for overseeing tbeeldpment of Licenst

Products throughout the Territory. Specific respatises and authority of the JDC shall include:

0] reviewing Development activities and obligationstloé Parties under this Agreem
throughout the Territory for each Licensed Product;
(i) planning, allocating and coordinating all Developmactivities for Jointly Funde

Product/Indications;

(i) reviewing and commenting on each Development Ptah2evelopment Budget 1
Jointly Funded Products/Indications to be propdsdtie JSC for approval, and monitoring timelined
budgets, including any updates and revisions thgret

(iv) sharing information at a high level regarding Rosh#evelopment plans for Licen:
Products that are not Jointly Funded Product/Iriating;

v reviewing and approving any clinical protocols farach Jointly Funde
Product/Indication;

(vi) overseeing the progress of the Clinical Trial(s)Jointly Funded Product/Indicatior
(vii) overseeing the manufacturing activities for Joiftlynded Product/Indications;
(viii) reviewing RegulatoryFilings for Jointly Funded Product/Indications, luding bu

not limited to INDs, applications for Regulatory gyoval, and supportive filings with Regulat
Authorities;

(ix) overseeing pharmacovigilance efforts for Jointiyéfed Product/Indications;

(x) reviewing any deviations from the requirementsdgreements with subcontractor:
set forth in_Section 6.8

(xi) attempting to reach consensus on any issues artdspn an informal basis; and

(xit) periodic reporting of Development activities anthted matters to the JSC.

The JDC shall have no responsibility and autharityer than that expressly set forth in this Sedfigtib).

(c) Meetings, Agenda, and Minutes The JDC shall meet at least one (1) time per rickl

Quarter, unless otherwise specified by the JS@nats and in locations
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agreed upon by the JDC. At least one (1) such mgeter Calendar Year must be held in person, dnottar suc
meetings may be held by teleconference or vide@rente. Each Party shall bear all the expensds mtdpresentativ
on the JDC. The JDC Chairperson or his/her delegjadl be responsible for sending invitations agdnalas for a
JDC meetings to all JIDC Members at least [*] betbeenext scheduled meeting of the JDC. The JDGr@draon sha
be responsible for designating a JDC Member tortetoreasonable detail and circulate draft minate3DC meeting
to all JIDC Members for comment and review within §fter the relevant meeting. JDC Members shallehgy to
provide comments. The JDC Member preparing the tegahall incorporate timely received comments disttibute
finalized minutes to all JIDC Members and JSC Membathin [*] after the relevant meeting. The JDCdatpersol
shall approve the final version of the minutes befts distribution.

(d) Voting . The JDC shall decide matters within its respahids set forth in_Section 4.4(b)
Each of Prothena and Roche shall have one (1)atioevote on the JDC. JDC Members shall act indgfaith ant
seek agreement with respect to matters to be dietigehe JDC. If the JDC is unable to decide a endiy consensi
for more than [*] after the JDC first addresseshsotatter (or such longer period as the Parties magually agre
upon), then such disagreement shall be submittédetdSC for resolution. The JDC shall have no pdowvemend ¢
waive compliance with this Agreement.

(e) Lifetime . The JDC shall exist during the period of timewhich at least one (1) Join
Funded Product/Indication is being Developed, stilije Section 4.8

4.5. Joint Finance Team The JFT shall have the membership, responséslitmeetings, and lifetime
set forth in Section 6 of Exhibit 1.35

4.6. Joint Commercialization Committee. If Prothena exercises its @etailing Option in accordan
with Section 7.1(b) then upon [*], the Parties shall establish a 1J@@er the Cdletailing Agreement to oversee
Co-Detailing of the Cddetailed Products and Commercialization of the thpifunded Product/Indications, which sl
include the responsibilities set forth in Sectidng(a) and (b). If the JCC does not come into erist, the JSC sh
have the following additional responsibilities:

(@) reviewing and commenting on each CommercializaRtan and Commercialization Bud
for each Jointly Funded Product/Indication in theu®d Territory no less frequently than once pde@tar Year, ar
monitoring timelines and budgets, including anyated and revisions thereto; and

(b) reviewing Commercialization activities in the Téory at a high level.

4.7. Alliance Managers. Promptly after the Effective Date, each Partyllsiggpoint an individual to a
as the alliance manager for such Party (each, Allidnce Manager ”). Each Alliance Manager shall be a neoting
JSC Member. The Alliance Managers will be respdaditr the day-taday coordination of the collaboration activi
contemplated by this Agreement, will facilitate aoomication regarding all activities hereunder, ailtibe responsibl
for following-up on decisions made by the JSC. The name andotamfiarmation for such Alliance Manager, as we
any replacement(s) chosen by Prothena or Roclileein
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sole discretion, from time to time, shall be proipptrovided to the other Party in accordance wiletion 18.5

4.8. Membership in Committees. Prothena membership in any Committee shall be at its
discretion, as a matter of right and not obligatifam the sole purpose of participation in govergrdecisionnaking
and information exchange with respect to activitiethin the jurisdiction of such Committee. Protheshall have tf
right to withdraw from membership in any or allthe Committees upon [*].

5. RESEARCH COLLABORATION

5.1. General. Commencing on the Effective Date, the Partiedl slndlaborate on [*] (together, the “
Research Collaboration”).
5.2. Research Plan and Research Budget
a. In General. The Research Collaboration shall be governed Bgsearch Collaboration p

(the “Research Plan’), and the costs and expenses relating to Researtdb@ation shall be governed by a Rese
Collaboration budget (theResearch Budget), the initial forms of which are attached as bihb.2(a)(i)and Exhibit
5.2(a)(ii), respectively. The Research Plan will set forjiti{e scope of the Research Collaboration anddkeurce
that will be dedicated to the activities for thesBarch Collaboration, including the responsibgite each Party, (
specific objectives for each Calendar Year, whibfectives will be updated or amended, as apprapriat the JRT
research progresses, (iii) Prothena and Roche mebassigned to the team from specified functi@mabs, and (i
any activities to be performed by Third Party caaotors.

b. Research Plan Updates and AmendmentsThe JRT shall review the Research Plan ¢
ongoing basis and may amend the Research Plansiéaty changes shall be reflected in written amentbni@nthe
relevant Research Plan. The Research Plan andeg®aRh Budget will be updated annually. The JRIFce@mmenc
discussions of each Research Plan and ResearcleBudg] of the year preceding the year in whialck Researc
Plan and Research Budget will be approved and beadfactive. The JRT shall submit such updated &ebkePla
and Research Budget to the JSC for review and agphy [*] of each Calendar Year for the thearrent Calend:
Year. The JSC shall provide comments on each spdhted Research Plan or Research Budget, as dpeligathir
[*] following their submission. Within [*] followirg such original submission, the JSC shall either@age the Resear
Plan and Research Budget or approve a modifiedaRgds®lan and Research Budget prepared by the JRT.

C. Funding; FTEs . Roche will be responsible for funding the Resea@itilaboration i
accordance with the Research Budget. Prothenapsioaide, and Roche shall fund, up to [*] Proth&i&s at the FT
Rate for performance of the research and othevites for which Prothena is responS|bIe under Research Pla
Each individual included in the funded FTEs shidlbly such individual under the Research Plan.
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5.3. Third Party Contractors . Roche shall be free to subcontract its activitieder the Research Pl
If specified in the Research Plan, or agreed iningriby the JRT, Prothena may use Third Party eatdrs to perfor
its activities under the Research Plan. The subacimg Party shall ensure that, unless otherwgseeal by the JRT, f
each subcontractor under this Section :5&) such subcontractor has entered or shall emtey prior to performin
activities under this Agreement, an appropriatettami agreement obligating such subcontractor tobbend b
obligations of confidentiality that are no less trietive than the obligations set forth in_Articlel ; (b) the
subcontracting Party shall retain or obtain ownigrsii any Inventions and all intellectual properights therein mac
by such subcontractor in performing such serviaes; (c) the subcontracting Party shall at all tilnegesponsible fi
the performance of such subcontractor as if sutihitaes were performed by the responsible Party.

5.4. Personnel; Efforts. The Prothena personnel assigned to work on tlsedeh Collaboration sh
comprise a core team for the research effortshBnat shall use the research funding it receives fRRmche solely 1
carry out its activities under the Research Colation in accordance with this Agreement. Each yPahall us
Commercially Reasonable Efforts to perform its ee$pe tasks and obligations in conducting alhaiiéis ascribed to
in the then-current Research Plan.

5.5. Reports. Within [*] after the reasonable request of Rocheirtlyithe Research Term for inforr
updates or within [*] after the completion of adyuduring the Research Term or expiration of thedaech Term, .
applicable, Prothena shall provide to Roche a eniinformal update or report summarizing its ateei under th
Research Collaboration, including any material datel information generated in the course of theeRwet
Collaboration not previously provided to Roche.

5.6. Materials. During the Research Term, at a Patyequest, the other Party will provide reasor
guantities of those materials generated pursuatiteéoResearch Collaboration solely to allow eactyP® conduc
activities related to the Research Collaboration.

5.7. Research Records. Each Party shall maintain records of the Reseadtlalération (or cause su
records to be maintained) in sufficient detail amgood scientific manner to properly reflect albnk done and resu
achieved by or on behalf of such Party in the parémce of the Research Collaboration. All laboratwtebooks she
be maintained for no less than the term of anyratesuing therefrom. To the extent practical,ntbeebooks of ea
Party for this Agreement shall be separate fronelmmbks documenting other research and Developnienich Party.

5.8. Term and Termination. The Research Collaboration shall commence ortffextive Date ani
unless earlier terminated, shall continue for agoeof three (3) years, as may be extended foranmore addition:
one (1) year periods by written agreement of theid®a(the “Research Term”). Roche may terminate the Resei
Term at any time upon ninety (90) daysior written notice to Prothena. On notice of stemmination, Prothena w
use Commercially Reasonable Efforts to wind dowoth&mas continuing Research Collaboration activities
transition to
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Roche [*], in such a manner as not to impact neghtithe further research, and return to Roche Rgche will b
responsible for [*].

6. DEVELOPMENT AND REGULATORY MATTERS

6.1. Lead Product and Initial Indication; Prothena’s Opt-In to Co-Develop Licensed Products

(@) Lead Product and Initial Indication . The initial indication for the Lead Product sHadl th
Parkinson’s Disease Indication and, subject toi@ed.2, such Lead Product for the ParkinsoiDisease Indicatic
shall be a Jointly Funded Product/Indication anlll ma Developed in accordance with the Developnidah. Prother
shall file the IND in the United States for the HeRroduct, and shall be responsible for commuraoatiwitt
Regulatory Authorities for such Lead Product, wgasonable review and input from Roche (for clatiyg submissic
of the first IND for the Lead Product shall not saébject to Roche&’ approval), until such time as Prothena trangfes
IND to Roche, as agreed upon by the JSC. Thered&ttmrhe shall be responsible for all interactionih Regulator
Authorities for the Lead Product.

(b) Prothena’s Opt-In to Co-Develop Licensed Produs . To the extent that Roche,
consultation with the JSC, decides to Develop tngt Licensed Product for additional indications, additiona
Licensed Products for one or more indications (idiclg without limitation the Parkinsam’Disease Indicatior
Prothena shall have the option to co-Develop suchrised Product for such indication with Roche liean “Opt-In
") upon written notice to Roche at any time prior[t]. Following such Optin, such Licensed Product shall there
be a Jointly Funded Product/Indication, and thei&ashall thereafter share Profit and Loss, indgdevelopmer
Costs, pursuant to Exhibit 1.8%th respect thereto.

6.2. Prothena’s Opt-Out Rights. Prothena may elect to opt out of sharing Prafd &oss, includin
Development Costs, in the Shared Territory foriatBoFunded Product/Indication (each, a®@ft-Out ”) upon writtel
notice to Roche at any time after [*]. If Prothemaercises an Opt-Out under this Section, Gi#n:

(@) Prothena shall have no further responsibility fonducting new Development activities v
respect to such Licensed Product for such indinatmd Prothena will use Commercially Reasonabtertsfto winc
down Prothen& continuing Development tasks for such Licensemtit for such indication and transition ther
Roche in such a manner as not to impact negattheyDevelopment of such Licensed Product for suchcation
Roche shall [*].

(b) Such Licensed Product for such indication shallor@er be included as a Jointly Fun
Product/Indication, and Section &RBall apply;
(©) Prothena shall not bear any further Developmentasurred with respect to such Licen

Product for such indication after the wind down drahsition as set forth in_Section 6has been completed, ¢
Prothena shall not thereafter be eligible to siaddit and Loss pursuant to Exhibit 1.@8%th respect to such Licens
Product for such indication but shall instead reeenilestones and royalties with respect to sucenhsed
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Product for such indication pursuant to Sectiond.4nd _Section 9.5(c) The JFT will take necessary action:
equitably address Development Costs committed tipet@ffective date of Prothena’s Opt-Out; and

(d) Prothena will retain its option to doetail such Licensed Product for such indicatiorthie
United States pursuant to Section 7.1(b)
6.3. Allocation Mechanism. If a Licensed Product is Developed for indicasoather than tf

indications constituting a Jointly Funded Produnctitation (whether because Prothena has not Optéa $uch othe
indication or has Opted Out of such other indiggtidhen the Parties shall meet to establish, wifHi after Rochi
decides to Develop such Licensed Product for subbrandication, a mechanism to allocate futurefiPemd Loss
including Development Costs (to the extent not sjpadly identifiable to a particular indicationhd Royalty Net Sal¢
for the relevant Licensed Products for the indaai constituting the Jointly Funded Product/Indazatand the othu
indications for which such Licensed Products ar®eweeloped, to effect the economic intent of thggéement.

6.4. Development Activities. Roche shall take the lead in the Development iokrised Produc
provided that, unless otherwise agreed by the P&@hena shall be responsible for [*]. Each Pahniglie responsib
for conducting the activities assigned to it in Development Plan under the direction and supenvisi the JDC, wit
Development Costs for Jointly Funded Product/Initices shared by the Parties as set forth in Sedi@(a). Eacl
Party shall be responsible for selection and sugierv of its personnel assigned to tasks relateddéwelopmer
activities. Subject to Section 6.1(@)d the role of the JDC and JSC, Roche shall h@onsible for making, and he
authority to make, all decisions, and undertake aotions necessary as a result of such decisi@uarding
Development (including additional preclinical anlihical development and testing), selecting drugdidates, ar
preparing and filing BLAs and any other applicaidior Regulatory Approval, all in a manner consisteith this
Agreement.

6.5. Development Efforts. In the Shared Territory, each Party shall use @eruially Reasonak
Efforts to Develop the Jointly Funded Product/Imdiicns in accordance with the Development Planthederms c
this Agreement. In the Royalty Territory, Roche Islnge Commercially Reasonable Efforts to Develbpeast on
Licensed Product in accordance with the termsisfAlgreement.

6.6. Development Plan and Development Budget.

@) Content . The Development of Jointly Funded Product/Indaret shall be governed by
global Development plan (theDevelopment Plan”), and the costs and expenses relating to the Develaipof Jointh
Funded Product/Indications shall be governed byeaeldpment budget (the Development Budget”), the initia
forms of which are attached as Exhibit 6.6(agnd Exhibit 6.6(a)(ii), respectively. The Development Plan
Development Budget shall be updated by the JDGadtlannually and shall cover the following [*] ipel Eacl
Development Plan shall include without limitatiapdn overview of the Clinical Trials anticipateal be conducted |
the Parties to support Regulatory Approval of tently Funded Product/Indications in the Territomnd relate
timelines, (i) other material activities necessary
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for Development of the Jointly Funded Product/latiens in the Territory, (iii) the proposed overallogram @
Development for the Licensed Products, and (ivaratappropriate stage of Development, a publicattositegy. Th
Development Budget shall specify that (1) unlesgtema has Opted Out in accordance with Sectionr@thena me
contribute up to [*] funded FTEs at the FTE Rate Bevelopment activities up through and includihg first Phase
Clinical Trial, (2) Roche shall [*], and (3) the fias shall discuss [*].

(b) Updates. The JDC shall, on an annual basis, update thelBDpwment Plan and Developm
Budget for the [*] period. The JDC shall submit Bugdated Development Plans and Development Budigetsacl
Jointly Funded Product/Indication to the JSC foprapal by [*] of each Calendar Year for the theurrent Calend:
Year. The JSC shall provide comments, if any, athesuch updated Development Plan or Developmeng&ufbi
each Jointly Funded Product/Indication, as appleabithin [*] following their submission. Within*] following suck
original submission, the JSC shall either apprinecDevelopment Plan and Development Budget or appaanodifie
Development Plan and Development Budget prepareateoyDC for each Jointly Funded Product/Indication

6.7. Development Costs for Jointly Funded Productfdications.

@) Sharing of Development CostsThe Parties shall share all Development Costs @
following ratio: Prothena shall bear thirty perc€B0%) of Development Costs and Roche shall beazndg percer
(70%) of Development Costs, including all of ProtAs reasonable, out-@iecket costs incurred in connection v
preparation to conduct the Phase | Clinical TriaLizensed Products (Ramp-up Costs”), even if such costs we
incurred prior to the Effective Datgrovided, however that in no event shall Roche be obligated to beirse t
Prothena more than [*] in Ramyp Costs. Prothena shall invoice Roche after tHeckfe Date for the amour
incurred by Prothena prior to the Effective Datatttare reimbursable Ramyp Costs, and provide to Rot
documentation of such reimbursable Rangp€osts. Roche shall pay all invoiced amountsiwiff after receiving
such invoice.

(b) [*] Development Costs. For the first Jointly Funded Product/Indicatiomat [*] (a “
Prothena Antibody Product "), Roche shall provide Prothena by [*] of each Calentzar with a budget detailing t
estimated Development Costs for such Prothena éayilProduct for the [*]. The budget set forth faet[*] will be
considered a firm estimate. If in any [*] the adtDevelopment Costs for such Prothena Antibody Bco@xceed tt
costs set forth in the firm estimate for such f{Hen [*]. For example, if the Development CostsddProthena Antiboc
Product exceed the costs that are set forth ifirineestimate for [*], then [*].

(c) Biomarkers and Companion Diagnostics. [¥] shall be responsible for [*] activitit
associated with the research related to identiinabf biomarkers and companion diagnostics, pttowalidation o
such biomarkers and companion diagnostics. Any Deweent activities for biomarkers and companiongdstic:
commencing with clinical studies intended to vaauch biomarkers and companion diagnostics, iolwéuch item
are studied along with Licensed Products, will lgpeead by the JDC, and costs thereof for use withtlyoFunder
Product/Indications shall be included in Developtr@osts; otherwise, [*] shall solely bear all swists.

28
[*] Certain information in this document has been anitted and filed separately with the Securities andExchange Commission.
Confidential treatment has been requested with resgrt to the omitted portions.




6.8. Development Subcontracting Prothena may subcontract its material Developrobiigations t
the Third Parties set forth in_Exhibit 6vithout the prior written consent of Roche, and nsaypcontract its oth
material Development obligations to any Third Pavith the prior written consent of Roche. Roche realgcontract ii
Development obligations to any Third Party withdlwe prior written consent of Prothena. The directt-ofjpocke
costs of engaging any such Third Party in the ShaFerritory, to the extent related to the JointlynBec
Product/Indications, shall be included as Developgm@osts. The subcontracting Party shall ensur¢ tinales
otherwise agreed by the JDC, for each subcontractder this Section 6.8(a) such subcontractor has entered or
enter into, prior to performing activities undeiisttAgreement, an appropriate written agreementgabhg suc
subcontractor to be bound by obligations of confiddity that are no less restrictive than the gdéions set forth
Article 11 ; (b) the subcontracting Party shall retain or mbtawvnership of any Inventions and all intellectpabpert
rights therein made by such subcontractor in periiog such services; and (c) the subcontractingyPdudll at all time
be responsible for the performance of such subaotar as if such activities were performed by #sponsible Party.

6.9. Cooperation. During the period of time in which at least od¢ Jointly Funded Product/Indicati
is being Developed, the Parties shall cooperatb w@ch other to provide reasonable support in trmelwct of al
activities necessary or useful for the Developnoédointly Funded Product/Indications.

6.10. Licensed Products other than Jointly Funded m®duct/Indications . Except for those activiti
set forth in_Section 6.1(a)as between the Parties, Roche (and, if applic&uehes Sublicensees and/or Affiliates)
the sole right and responsibility for, and contveér, all Development activities, including all tégtory activities, wit
respect to Licensed Compounds and Licensed Prothattare not Jointly Funded Product/Indicationsleds Prother
exercises its Opia and as may be otherwise agreed by the Part@shershall bear all costs and expenses assc
with research, Development, manufacturing and Coroialezation activities with respect to Licensedn@mounds an
Licensed Products that are not Jointly Funded Rtdicwlications.

6.11. R&D Technology Transfer.As agreed upon by the JRT or JDC, as applicableth@na sha
provide reasonable assistance and technical expexi necessary to transfer to Roche [*] to sudpevelopment ¢
the Licensed Products.

6.12. Ownership of Regulatory Filings and Regulatgr Approvals . Subject to Section 6.1(aRoch¢
shall be the owner of all Regulatory Filings andyatory Approvals covering the Licensed Produntghe Territory
Roche shall provide Prothena, through a sharedyttem that allows for secured access, with a cbyl Regulator
Filings and Regulatory Approvals. Roche shall Rsbthena as the “collaboratari each Regulatory Filing for Join
Funded Product/Indications in the Shared Territory.

6.13. Interaction with Regulatory Authorities . Subject to Section 6.1(a)Roche shall be responsi
for all interactions with Regulatory Authoritiedagng to Development in the Territory. Roche shgltate Prothena
to all material communications with Regulatory Awmtlies on matters related to the Licensed ProduRtshe wil
provide to Prothena any copies of material writemmunications [*]. To the extent allowed by Applaote Law and as
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is reasonably practicable due to the nature anengsgof meetings with Regulatory Authorities, Pesth shall have tl
right to participate in meetings with Regulatory tAarities throughout the Territory [¥]. Upon requdsy Roche
Prothena shall provide reasonable support for Recimeetings with Regulatory Authorities in the Raoyalerritory
relating to the Licensed Products.

6.14. Scientific Record Keeping Each Party shall record, and shall require itiliAfes, Sublicensee
and subcontractors to record, to the extent pmctiall research and Development Information retatio this
Agreement in accordance with its internal practaed industry standards. Such records shall be ledenand accura
and shall fully and properly reflect all such watkne and results achieved in sufficient detail engood scientifi
manner appropriate for patent and regulatory pwpofo the extent practical, the notebooks of eatty for thi:
Agreement shall be separate from notebooks docungeother research and Development of such Party.

6.15. Pharmacovigilance Roche and Prothena shall execute a separate Bt@rigilance Agreeme
when applicable, setting forth the procedures ameélines for compliance with Applicable Laws peniag to safet
reporting and their related activities with respecticensed Products in the Territory. Prior te thansfer of the IND -
Roche in accordance with Section 6.1(&rothena shall be responsible for safety datamaamhtaining the safe
database for the Lead Product. Thereafter, Protisbad transfer the safety database to Roche arwhdRwiill be
responsible for safety data and maintaining thetgafatabase for all Licensed Products.

7. COMMERCIALIZATION
7.1. Commercialization Activities.

@) General . Subject to Prothena’s detailing Option as set forth below, Roche shal
responsible for the Commercialization of the Licmh$Products in the Territory, and all costs assedidherewitr
Throughout the Territory, Roche shall book all saléthe Licensed Products.

(b) Co-Detailing Option . Prothena shall have the option tol@etail in the United States: (i) t
first Licensed Product for the ParkinssrDisease Indication to obtain Regulatory Approwehether or not sur
Licensed Product is a Jointly Funded Product/Irndica and (ii) if Prothena exercises such option $och firs
Licensed Product for the ParkinserDisease Indication, then each subsequent Licepsmilict to obtain Regulatc
Approval for the Parkinson’s Disease Indication (ghch option, a Co-Detailing Option ”, and each product, aCo-
Detailed Product ”). Each Cobetailing Option shall be exercisable no later tifgrby providing written notice t
Roche specifying that Prothena is electing to ctalDsuch Licensed Product.

(c) Right to Use a Contract Sales Force Prothena Sales Representatives shall be its
employees, except that during the [*] following thiest Commercial Sale of each @wmtailed Product, Prothena n
engage a contract sales organization or contrdes sapresentatives approved by Roche, such apgpnotato be
unreasonably withheld, to perform Betailing activities on a transitional basis. Sisehes force must be in place
later than [*]
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prior to the estimated date of First CommerciakS&#lthe applicable Co-Detailed Product; otherwimthenas righ
to co-Detail such Co-Detailed Product shall terrtena

(d) Co-Detailing Plan; Co-Detailing Agreement. Within [*] after Prothena’s exercise of a Co
Detailing Option, the JSC shall meet and discysa ¢io-Detailing plan prepared by Roche (tH@o-Detailing Plan™),
(i) Prothena’s obligations under the Co-DetailPign, and (iii) compensation to be paid to Prothfenas coDetailing
efforts. Within [*] after Prothena’s exercise ofcéuCoDetailing Option, the Parties shall negotiate ioddaith an
execute a co-Detailing agreement, which shall $pé¢lse terms of the c®etailing arrangement between the Parti
the United States with respect to the applicabéehsed Product, and shall be consistent with timestand conditior
set forth in_Exhibit 7.1(dfthe “ Co-Detailing Agreement”).

7.2. Commercialization Efforts. In the Shared Territory, Roche shall use Comm#ycReasonab
Efforts to Commercialize the Jointly Funded Prodadications in accordance with the Commercial@atPlan and tt
terms of this Agreement, and if applicable, Prothehall use Commercially Reasonable Efforts to iDetech Co-
Detailed Product and perform activities assigneBrmthena in the CBetailing Plan. In each Major Market Countn
the Royalty Territory, Roche shall use Commercidlgasonable Efforts to Commercialize at least omerise:
Product.

7.3. Commercialization Plan and Commercialization Bdget for the Shared Territory. A
Commercialization Plan and Commercialization Budfpst each Jointly Funded Product/Indication in tBkare:
Territory shall be prepared and updated in accargavith Section 3 of Exhibit 1.35

7.4. Discounted Sales|t is possible that a Licensed Product couldrmuided as part of a package
products offered to customers by Roche or its itils or Sublicensees, and that discounts on paskagluding
Licensed Product (a Package”) may be offered independently in the Shared Teyrieond the Royalty Territor
Roche shall not discount the price of a Licenseod&et sold as part of a Package unreasonably ceahdar thi
discount Roche offers on prices of the other prigluncluded in such Package.

7.5. Recalls. Roche shall provide prompt written notice to Reota in the event of a recall of i
Licensed Products in the Territory, and shall Helgagesponsible for handling such recall. For itjaithe expenses o
recall of Jointly Funded Product/Indications in Sieared Territory, including without limitation tlexpenses related
maintaining a call center and responding to consuamel physician inquiries, shall be included asAdiowable
Expense.

7.6. Trademarks.
@) Licensed Product Trademarks. Roche shall select and solely own the Licensextiiry
Trademarks.
(b) Display of Trademarks . To the extent allowed by Applicable Law, all Lised Produ

labeling and packaging, including without limitatipackage inserts and any Promotional Materialscéated with th
Licensed Products, shall carry a Licensed Product
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Trademark and a Roche Trademark selected by Ractiefor Cobetailed Products in the United States, a Prol
Trademark selected by Prothena.

(c) Use of Trademarks. Neither Party shall use any Trademark of the roBeaty outside tt
scope of this Agreement, or knowingly take anyaactihat would materially adversely affect the vabfeany suc
Trademark. Each Party shall retain the right to moorihe quality of the goods on or with which fisademark is use
to the extent necessary to maintain its Tradenights.

(d) Prosecution and Maintenance. Roche shall be responsible for filing, proseaytisnc
maintaining the Licensed Product Trademarks anchdadademarks, and conducting litigation with resgberetc
and Roche shall bear all costs and expenses assbti@rewith. To the extent a Prothena Tradensdséd, Prothe
shall bear all costs and expense of, and be refipear filing, prosecuting and maintaining, angothena Trademark

8. MANUFACTURING AND SUPPLY OBLIGATIONS

8.1. Process Transfef*]. If Roche decides to develop or have developesl process of manufactur
the Lead Compound and Lead Product [*], then to @ktent [*] with respect to technology transfer tbe Leau
Compound and Lead Product in its then-current féawran [*], and Roche shall [*].

8.2. Termination of [*]. Following the earlier of the completion of tewology transfer [*] as set forth
Section 8.1, or the execution of a manufacturing and suppheagent [*], (a) Prothena shall [*] specific to theac
Compound and (b) Roche shall [*].

8.3. Manufacturing Responsibility . Until the completion of technology transfer [*§ &et forth i
Section 8.1, or the execution of a manufacturing and supphe@gpent [*], but in no event longer than [*], Pretia
shall be responsible for providing manufacturretated services to Roche, including but not lichite the supply ¢
guantities of Lead Compound and Lead Product matwied under the Bl Supply Agreement as requesyeRdzhe
for technical, norelinical and clinical Development in the Territorfhe costs related to such activities at B
requested by Roche shall be shared as a Develof@oshftor the Shared Territory or borne for the &ty Territory by
Roche [*], as applicable. For purposes of claral,costs for clinical supply of Lead Compound amnd/ead Produ
already manufactured as of the Effective Date dbmlborne by Prothena, as well as costs of stabégting incurre
prior to the Effective Date, but costs incurreceathe Effective Date for ongoing stability testifog such material wi
be shared as a Development Cost. After such datehdrshall have sole responsibility for all mantdeng-relatec
activities, including without limitation obtainingnd making available adequate supplies of Licei@mupounds ar
Licensed Products for Development and Commerciadizan the Territory.

8.4. Manufacturing Approvals . Prothena shall be responsible for obtaining Regwy Approval for th
manufacture of the Lead Product until the transfethe IND as agreed by the JSC under Section $6.I[hereafte
Roche shall be responsible for obtaining Regulafguproval for the manufacture of Licensed Produgtsart of th
Regulatory Filings
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for such Licensed Products. Such filings shalludel the filing and maintenance of a Drug Mastee Rilth the FD/
and the equivalent thereof in the other countnebe Territory.

8.5. Compliance with Applicable Law . Each Party shall manufacture, or have a Thirdty
manufacture, Licensed Compounds and Licensed Piodudull compliance with all aspects of ApplicadlLaw, thi
applicable specifications, and all applicable FdAforeign equivalent) requirements, including with limitation then-
current GMP, as applicable.

8.6. Supply Expenses. The Fully Burdened Manufacturing Cost of supplyidointly Funde
Product/Indications for use in Development in tiar®d Territory shall be included in DevelopmenstSoThe Cost
Goods Sold for the manufacture and supply of JpiRtinded Product/Indications for Commercializatiorthe Share
Territory shall be included in Cost of Sales. Roahall be responsible for the cost of manufactugogntities c
Licensed Products in the Royalty Territory in ackzorce with the terms of this Agreement.

8.7. Shortage of Supplyln the event that Roche is unable to manufactufécnt quantities of
Licensed Product to satisfy worldwide demand, ttmenJSC shall (a) determine what quantity of suiclkersed Produ
shall be allocated to the Clinical Trials then gwing to obtain Regulatory Approval and (b) allec#éite remainin
available Licensed Product [*], subject to any teions imposed by regulatory requirements.

8.8. Capital Costs. Roche shall be responsible for all capital castarred in connection with tl
manufacture of each Licensed Compound and Lice®seduct incorporating such Licensed Compound, wholy
without limitation building out manufacturing capigcfor such Licensed Compound and Licensed Prodnck fina
packaging of such Licensed Product. The [*] in adaace with Roche’ internal accounting policies as consiste
applied.

9. PAYMENT OBLIGATIONS

9.1. Upfront Payment. In consideration for the rights granted to Rodnéer this Agreement, Roc
Basel shall pay to Prothena Ireland a one-time,-refumdable, nomreditable payment of thirty million Dolle
($30,000,000), within [*] of the Effective Date aneceipt by Roche Basel of an invoice for such ami@nom Prothen
Ireland, by wire transfer of immediately availahl@ds into an account designated in writing by Reot Ireland.

9.2. Research Collaboration Costs Roche shall pay for the costs of conducting thesdarc
Collaboration in accordance with the Research RBlehResearch Budget.
9.3. Sharing of Profit and Loss. Roche Nutley and Prothena US shall share allittanfl Loss in th

Shared Territory for all Jointly Funded Productitadions. The ratio of such sharing shall be akWed: thirty percer
(30%) of Profit and Loss to Prothena US and sevpatgent (70%) of Profit and Loss to Roche Nutldye method ar
timing for payment of Profit and Loss is set foirtrExhibit 1.35.

9.4. Milestone Payments
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@) Clinical Milestones. In consideration for the rights granted to Roahéer this Agreemel
Roche shall make the following one-time, non-refalnld, nonereditable milestone payments to Prothena (upttdad
of $[*] per Licensed Product) within [*] after thechievement of the relevant milestone for eachrsed Product ai
receipt by Roche of an invoice for such amount flxothena; [*]:

Milestone Event Payment
() [*] $15,000,00!
(i) [*] $[*]
(iii) [*] $[*]
(iv) [*] $[*]

Notwithstanding the foregoing, [*]. The followingisimarizes the percentage of the payments set &twatlie that al
due with respect to various types of Licensed Camges:

Percentage of milestone amount due[ro Percentage of milestone amount due'ro

Prothena (based on the table immediaterothena (based on the table immediately
Type of Licensed Compound above), if such Licensed Compound [4] above), if such Licensed Compound [4]
[*] [*]% [*]%
[*] [*]% [*]%
[*] [*]% [*]%
[*] [*]% [*]%

The Parties will coordinate to have separate ire®iwith respect to each milestone payment so titatuaiting can
allocated appropriately (based on [*] or as otheeanutually agreed by the JFT) to Roche NutleyRmmdhena US fc
the portion of such milestone payment related o Wmited States and to Roche Basel and Prothefendrdor the
balance of such milestone payment.

(b) Regulatory and Commercial Milestones In consideration for the rights granted to R¢
under this Agreement, Roche shall make the follgwane-time, non-refundable, nareditable milestone payments
to $[*] per Licensed Product) to Prothena withif §fter the achievement of the relevant milestasreefach License
Product and receipt by Roche of an invoice for sartlount from Prothena; [*]:
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Milestone Event Payment

(i) Filing of first BLA in [*] $[*]
(ii) Filing of first BLA in [*] $[*]
(iii) Filing of first BLA in [*] $*]
(vii) Filing of first BLA in [*] $*]
(viii) Filing of first BLA in [*] $*]
(ix) Filing of first BLA in [*] $*]
(iv) Upon First Commercial Sale in [*] $[*]
(V) Upon First Commercial Sale in [*] $[*]
(vi) Upon First Commercial Sale in [*] $[*]
(x) Upon First Commercial Sale in [*] $*]
(xi) Upon First Commercial Sale in [*] $*]
(xii) Upon First Commercial Sale in [*] $*]
[*]

1]

The Parties will coordinate to have separate ire®iwith respect to milestone payments so that atic@ucan b
allocated appropriately to Roche Nutley and Praghel®s for milestone payments related to the UnitedeS and 1
Roche Basel and Prothena Ireland for all otherstolge payments.

(©) Royalty Territory Sales Milestones. In consideration for the rights granted to Roahde
this Agreement, Roche Basel shall make the follgwane-time, non-refundable, nareditable milestone payments
to $175,000,000 per Licensed Product) to Protheslanid within [*] after the achievement of the relat milestone fc
each Licensed Product and receipt by Roche ofvamade for such amount from Prothena:
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Milestone Event Payment
Achievement of at least $[*] in Royalty Net Saleishin a

(i) single Calendar Year in [*] $[*]
Achievement of at least $[*] in Royalty Net Saleishin a

(i) single Calendar Year in [*] $[*]
Achievement of at least $[*] in Royalty Net Saleishin a

(iii) single Calendar Year in [*] $[*]
Achievement of at least $[*] in Royalty Net Saleishin a

(iv) single Calendar Year in [*] $[*]
Achievement of at least $[*] in Royalty Net Saleishin a

(V) single Calendar Year in [*] $[*]
Achievement of at least $[*] in Royalty Net Saleishin a

(vi) single Calendar Year in [*] $[*]
Achievement of at least $[*] in Royalty Net Saleishin a

(vii) single Calendar Year in [*] $[*]
Achievement of at least $[*] in Royalty Net Saleishin a

(viii) single Calendar Year in [*] $[*]

(d) United States Sales Milestones (If no Opt-In oAfter Opt-Out) . For any License

Products and indications for which Prothena US am¢©pt In or for which Prothena US Opts Out, amsideration fc
the rights granted to Roche under this AgreemeathR Nutley shall make the following one-time, mefundable
non-creditable milestone payments (up to $155,000,80@®rothena US within [*] days after the achievemeithe
relevant milestone in United States [*] for eaclednsed Product and receipt by Roche Nutley of aoidge for suc
amount from Prothena US:

Milestone Event Payment

Achievement of at least $[*] in Royalty Net Saleghin a

(i) single Calendar Year in the United States $[*]
Achievement of at least $[*] in Royalty Net Saleghin a

(i) single Calendar Year in the United States $[*]
Achievement of at least $[*] in Royalty Net Saleghwn a

(iii) single Calendar Year in the United States $[*]
Achievement of at least $[*] in Royalty Net Saleghwn a

(iv) single Calendar Year in the United States $[*]

9.5. Royalties.
€)) Royalty Territory Other than United States and[*]. In consideration for the rights grant

to Roche under this Agreement, including withounitation licenses under the Prothena Technology aie
proprietary rights, Roche Basel shall pay Prothesland royalties on a Licensed Productibgensed Product basis
the Royalty Territory (other than the United Staded [*]) as follows:
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Portion of Aggregate Royalty Net
Sales for the Royalty Territory
(other than the United States and
[*] ) in a Calendar Year

< $[*]
> $[*] and

< $[]
> $[*] and
<$[]
> $[*] and
<$[]

> $[]

For example, if the aggregate Royalty Net Saleshfer_ead Product in the Royalty Territory (othear
the United States and [*]) in a Calendar Year 4ff then the royalty rate shalie [*]% for the first $[*] in Royalty Ne

Royalty Rate

Each Licensed Each Licensed
Lead Product Other Product Other Product

[*] [*]

(9% (1% 1%
(9% (1% 1%
(9% (1% 1%
1% [9% (9%
[9% (1% 1%

Sales (i.e., $[*]) and [*]% for the next $[*] in Ralty Net Sales (i.e., $[*]), for a total royalty $[*].

(b) [*]. In consideration for the rights granted to Recunder this Agreement, including with
limitation licenses under the Prothena Technolagy @ther proprietary rights, Roche Basel shall Beythena Irelar

royalties on a Licensed Product-by-Licensed Probasts in [*] as follows:

Portion of Aggregate Royalty Net
Sales for[*] in a Calendar Year

<$[
> $[*] and

< $[]
> $[*] and
< $[]

> $[']

Royalty Rate

Each Licensed Each Licensed
Other Product  Other Product
[*] [*]

Lead Product

[]% []% [1%
[]% []% [*]%
[]% []% [*1%
[]% []% [1%
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For example, if the aggregate Royalty Net SalegHerLead Product in [*] in a Calendar Year are];
then the royalty rate shall be [*]% for the fir§t[dn Royalty Net Sales (i.e., $[*]), [¥]% for th@ext $[*] in Royalty Ne
Sales (i.e., $[*]), and [*]% for the next $[*] indyalty Net Sales (i.e., $[*]), for a total royalvy $[*].

United States (If no Opt-In or After Opt-Out) . For any Licensed Products and indicat
for which Prothena US does not Opt In under Seddidrib) or for which Prothena US Opts Out in accordancé
Section 6.2 in consideration for the rights granted to Roahder this Agreement, including without limitatiboense
under the Prothena Technology and other proprieighys, Roche Nutley shall pay Prothena US rogaltin a Licenst
Product-by-Licensed Product basis in the UnitedeStg] as follows:

Royalty Rate

Each Licensed Each Licensed

Portion of Aggregate Royalty Net Sales Other Product  Other Product

Lead Product

for the United States in a Calendar Year [*] [*]
< $[*] [*]% [*]% [*]%
> $[*] and
< $[*]
[*]% [*]% [*1%
> $[*] and
< $[*]
[*]% [*]% [*]%
> $[*] and
< $[]
[*]% [*]% [*]%
> $[] [1% [1% [%

For example, if the aggregate Royalty Net Salesther Lead Product in the United States [*] i
Calendar Year are $[*], then the royalty rate shal[*]% for the first $[*] in Royalty Net Sales.é., $[*]) and [*]% foi
the next $[*] in Royalty Net Sales (i.e., $[*]),rfa total royalty of $[*]. For the avoidance of dapany sales of or f
Jointly Funded Product/Indications in the Unitedt&s shall be excluded from the determination péltees under th
Section 9.5(c)

9.6. Royalty Reductions
@) Royalty Step-Down. On a country-by-country and Licensed Product-loensed Produ
basis, the royalties due under Sectionshall be reduced as follows:
(1) by [*] at any time at which [*]; or
(i) by [*] at any time at which [*].
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(b) Biosimilar Entry . After the entry of a Biosimilar Version of a Litged Product in a coun
in the Territory, the royalties due under Sectioh for such Licensed Product in such country shallrdxbuced &
follows:

0] by [*] in subsequent [*] if in [*]; and
(i) by [*] in subsequent [*] if in [*].

(c Royalty Floor . Notwithstanding the foregoing, in no event sitiad application of Section 9.6
(a) and_Section 9.6(lreduce the royalties due under Sectionbw [*] of Royalty Net Sales of a Licensed Prodin
any country; [*].

9.7. Royalty Term. The royalties due under Section 9.&8s may be adjusted under Section 9.6(w)
Section 9.6(b) shall continue on a country-by-country and Lieh&roduct-by-icensed Product basis for the pe
commencing upon the First Commercial Sale of ansed Product in the applicable country of sale amting on th
date that is the last to occur of:

@) expiration of [*];
(b) expiration of [*]; or
(c) [*].
9.8. Apportionment of Compulsory Sublicensee Consatation . In the event that there is

Compulsory Sublicensee of the Licensed ProductPtréies shall discuss how the consideration,yf antually paid b
such Compulsory Sublicensee shall be apportionttides the Parties based on an equivalent profiegbercentage
effect the economic intent of this Agreement. Farposes of clarity, any payments by Third Partieslen :
Compulsory Sublicense shall [*].

9.9. Royalty Accounting and Reporting

@) Timing of Payments. Roche shall calculate royalties on Royalty NeleSauarterly as
March 31, June 30, September 30 and December 8 feang the last day of anAtcounting Period”) and shall pa
royalties on Royalty Net Sales to Prothena with]rafter the end of each Accounting Period in whstlth Royalty N¢
Sales occur.

(b) Currency Conversion. When calculating the Sales of any Licensed Prothat occur i
currencies other than the Payment Currency, Rolcak convert the amount of such Sales into Swiss &3 and the
into the Payment Currency using Roche’s tharrent internal foreign currency translation metlaztually used on
consistent basis in preparing its audited finanstatements (at the Effective Date, YTD average &at reported |
Reuters).

(c) Royalty Reporting . Within [*] after the end of each Accounting PetjdRoche shall provic
to Prothena for such Accounting Period, on a LiednBroduct-by-Licensed Product and countrycbyntry basis,
written report with the following information, [*]:
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0] the gross amount invoiced in Swiss Francs;

(i) Royalty Sales in Swiss Francs, and the specifieidigahs applied in the calculation
Royalty Sales pursuant to Section 1,88

(i) Royalty Net Sales in Swiss Francs, and the spedéductions applied in t
calculation of Royalty Net Sales pursuant to Seclid9;

(iv) exchange rate used for the conversion of RoyaltyQ¥des from Swiss Francs to
Payment Currency pursuant_to Section 9.9(b)

(v) Royalty Net Sales in the Payment Currency;

(vi) royalty rate pursuant to Section 9.5

(vii) adjustments to the royalty rate made pursuant ¢tid8e9.6; and

(viii) total royalty payable in the Payment Currency.

[*] For illustrative purposes only, a sample royakeport template is attached_as Exhibit 9.9(c)

9.10. Late Payment. Any payment under this Agreement that is not pmidor before the date st
payment is due shall bear interest, to the extenhjtted by Applicable Law, at [*] percentage psiabove the avera
one-month Euro Interbank Offered RateHURIBOR ”), as reported by Reuters from time to time, calcdlate the
number of days such payment is overdue.

9.11. Currency and Method of PaymentRoyalties on Royalty Net Sales and all other amopatabl
by Roche under this Agreement shall be paid by BaclDollars (the ‘Payment Currency”) to account(s) designai
by Prothena.

9.12. Accounting; Non-Cash Consideration.

@) Each Party shall determine Royalty Net Sales amdfitRrnd Loss using its thempplicabl
standard accounting procedures, in accordanceGAAP or IFRS as consistently applied by the regped®arty, as
the applicable Licensed Product were Developedysble such Party. The Parties also recognize thel grocedure
may change from time to time and that any such ggsamay affect the definition of Royalty Net SadesProfit anc
Loss. The Parties agree that, where such changesanomically material to either Party, adjustraestiall be made
compensate the affected Party in order to presesame economics as reflected under this Agreeurater suc
Party’s accounting procedures in effect prior tohschange.

(b) In the event of the payment or receipt of rm@sh consideration in connection with
performance of activities under this Agreement, Rlagty engaging in such naash transaction shall advise the JF
such transaction, including without limitation suffarty’s assessment of the fair market value oh sooncast
consideration and the basis therefor.
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Such transaction shall be accounted for on a aqsivaent basis, as mutually agreed by the Pariigeod faith.
9.13. Third Party License Payments

€)) If either Party reasonably determines that cerfdind Party intellectual property rights .
necessary for the Development or Commercializatiba Jointly Funded Product/Indication in the Skaferritory
then [*] shall have the first right to obtain aditse to such Third Party intellectual propertyhwite right to sublicens
in order to permit both Parties to conduct theiligattions under this Agreement. If [*] chooses notlicense or i
unsuccessful in obtaining such rights, then [*]lshave the right, but not the obligation, to negte and obtain righ
from such Third Party. Subject to the foregoing terms and conditions involved in obtaining sugnts shall b
determined by mutual written consent of the Parfiethe Parties disagree on whether rights in dfarty intellectu:
property are reasonably necessary for the DeveloporeCommercialization of the Jointly Funded Pratduadicatior
in the Shared Territory, patent counsel from bathiBs will be responsible for determining whethghts in such Thir
Party intellectual property should be obtainedthe event of a disagreement, [*]. In the Royaltyritery, [*] shall
have sole decision making authority with regarthtong a license to any Third Party intellectuaerty rights.

(b) To the extent that such license as set forth inti@ed.13(a)provides for Third Par
Royalties, such Third Party Royalties, includingy @mounts due pursuant to the Bl Supply Agreemedtthe UCSI
License Agreement [*], will be included in Cost 8ales in the Shared Territory. For any Licensedd&bin the
Royalty Territory, the Parties shall each pay [flamy royalties and other payments associated anth Third Part
intellectual property rights that Roche determiaes reasonably necessary for the Development om@uaalizatiol
of such Licensed Product, including any amounts plusuant to the Bl Supply Agreement and the UCS3&2nst
Agreement [*]; provided, however that [*] shall bear [*] of any such payments tethto Third Party intellectu
property rights Covering [*]. If a license coveretentire Territory, then the JFT shall allocate ¢ésonomic terms (tt
are not dependent on net sales of Licensed Prgdoeteween the Shared Territory and the Royalty iteyr based o
the relevance of such license in the respectivequa of the Territory.

9.14. Sublicense Agreementin accordance with Section 2.5(alRoche shall have the right to [*]
Roche to Prothena under this Agreement.
9.15. Taxes
@) For purposes of this Section 9.15 Tax ” means any form of tax or taxation, levy, d

charge, social security charge, contribution orhhadding of whatever nature (including any relafet, penalty
surcharge or interest) imposed by, or payable fBexaAuthority; “ Tax Authority ” means any government, statt
municipality, or any local, state, federal or otfiscal, revenue, customs, or excise authority ybmdofficial anywher
in the world, authorized to levy Tax; andridirect Taxes ” means value added taxes, sales taxes, consumaxies
and other similar taxes.
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(b) The royalties, milestones and other amounts paylaplRoche to Prothena pursuant to
Agreement (the ‘Payments”) shall not be reduced on account of Taxes unlessireztjby Applicable Laws. Roc
shall deduct or withhold from the Payments any Batkat it is required by Applicable Laws to dedactwithhold
Notwithstanding the foregoing, if Prothena is detit (whether under any applicable tax treaty orentlise unde
Applicable Laws) to a reduction in the rate of,tle elimination of, withholding Tax, it may delives Roche or tt
appropriate Taxing Authority (with the assistant®oche to the extent that this is reasonably reguand is express
requested in writing) the prescribed forms necgsiareduce the applicable rate of withholding @relieve Roche «
its obligation to withhold Tax, and Roche shall lgpihe reduced rate of withholding, or dispensenwiithholding, a
the case may be, provided that Roche has recewddnee, in a form reasonably satisfactory to Rodfdrothena
delivery of all applicable forms (and, if necessaty receipt of appropriate governmental authdiazg at least [*] prio
to the time that the Payments are dogvided, howevey that if Prothena determines that it needs additidime tc
obtain such forms or authorization, Prothena magteby written notice to Roche, to delay the payndate for an
applicable Payment in order to obtain such formgamrernmental authorization. Any such delay in adance witl
such notice shall not be considered a breach sfAQyreement by Roche. If, in accordance with thregoing, Roch
withholds any Tax, it shall make timely paymenthe proper Tax Authority of the withheld Tax, incacdance wit
Applicable Laws, and send to Prothena proof of spaliment as soon as reasonably practicable foltpveunct
payment. Roche agrees to take reasonable and laffduls to minimize such Taxes to Prothena. Rasttadl coopera
with Prothena as reasonably requested in any diaimefund or application to any Tax Authority. Roche intends
withhold Tax from any Payment, Roche shall inforrotRena reasonably in advance of making such Paytogrermi
Prothena an opportunity to provide any forms ootimfation or obtain any Tax Authority approval asyrba availabl
to reduce or eliminate such withholding.

(c) Notwithstanding anything to the contrary contaimedhis Section 9.1%r elsewhere in th
Agreement, the following shall apply with respextridirect Taxes. All Payments are exclusive ofifect Taxes. If an
Indirect Taxes are chargeable in respect of anynays, Roche shall pay such Indirect Taxes at pipécable rate i
respect of any such Payments following the receipere applicable, of an Indirect Taxes invoiceiékby Prothena
respect of those Payments, such Indirect Taxeg foalgable on the due date of the payment of thenPaig to whic
such Indirect Taxes relate or at the time suchréudiTaxes are required to be collected by Prothienthe case «
payment of Indirect Taxes to Prothena. The Padiesdl issue invoices for all goods and servicepbeg under thi
Agreement consistent with Indirect Tax requiremgmtisd to the extent any invoice is not initiallysued in a
appropriate form, the invoice issuing Party shatinpptly inform the other Party and shall coopenaith such othe
Party to provide such information or assistancenag be necessary to enable the issuance of suofcéngonsistel
with Indirect Tax requirements.

10. RECORD KEEPING, RETENTION AND AUDITS .

10.1. Financial Record Keeping; Record Retention Each Party shall keep complete and acc
records pertaining to the Development and Commieateon related to Licensed Compounds, Licensemtiiets, an
Profit and Loss, in sufficient detail to permit tbéher Party to confirm the accuracy of calculadiari all paymen
made under this Agreement. The records
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to be maintained by each Party under this Sectibh ghall be maintained for a minimum of [*] followirtge year ii
which the corresponding efforts or payments, as#se may be, were made under this Agreementngetaf require
by Applicable Law.

10.2. Auditing.

(@) Parties’ Right to Audit . Each Party shall keep, and shall require its liatés an
Sublicensees to keep, full, true and accurate boblkscount containing all particulars that mayneeessary for tt
purpose of calculating all amounts payable or alide under this Agreement, including Royalty NekeSand Prof
and Loss. Such books of accounts shall be kepieat principal place of business. At the expensthefauditing Part
such Party has the right to engage an internatipmatognized independent public accountant (whebhll not b
deemed to be limited to the “Big Fouattcounting firms) reasonably acceptable to theyRsring audited to perfori
on behalf of the auditing Party, an audit of suobks and records of the audited Party and itsiafék, that are deernr
necessary by the independent public accountanthirperiod or periods requested by the auditingyPand th:
correctness of any financial report or paymentsenaader this Agreement. Upon timely request anéast [*] priol
written notice from the auditing Party to the Pamging audited, such audit shall be conducted duegular busine
hours in such a manner as to not unnecessarilsfentewith the audited Party’normal business activities, and sha
limited to results in the [*] prior to audit notiftion. Such audit shall not be performed moreueadly than [*]. All
Information, data, documents and abstracts heedarred to shall be used only for the purpose ofywag reports an
payments made, shall be treated as the auditeg$@dnfidential Information subject to the obligats of Article 11,
and need neither be retained (i) more than [*]raftanpletion of an audit hereof, if an audit hasrbesquested nor (
more than [*] to which each shall pertain.

(b) Audit Reports . The auditors shall only state factual findingsha audit reports and shall
interpret this Agreement. The auditors shall skaarg draft audit reports with the audited Party befany final aud
report is issued, and the final audit report, if,ashall be shared with the auditing Party at graetime it is shared w
the audited Party.

(c) Over- or Underpayment . If the audit reveals an overpayment, the audiffegty sha
reimburse the audited Party for the amount of thermayment within [*]. If the audit reveals an ungigyment, th
audited Party shall make up such underpaymenttw@&mext royalty payment or Profit and Loss balaggayment o
if no further payments are owed by the auditedyR#ne audited Party shall reimburse the auditiagyPfor the amoul
of the underpayment within [*]. The audited Partals pay for the audit costs if the underpaymenthef audited Par
exceeds [*] of the aggregate amount of paymentsdowi¢h regard to the statements subject to thetalrderest du
pursuant to Section 9.Hhall apply to this Section 10.2(c)

(d) Duration of Audit Rights . If a Party does not request verification of aayment within th
period during which corresponding records must béntained under this Article 10hen such Party will be deeme
have accepted the payments and/or reports foetbeant periods.
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10.3. Survival. This_Article 10shall survive any termination or expiration of tlNgreement for a peric
of [*] following the final payment made by eitheai®y hereunder, or longer if required by Applicabav.

11. CONFIDENTIALITY

11.1. Confidential Information . During the Term and for [*] thereafter, each Rahall maintain i
confidence all Information and materials of theestRarty disclosed or provided to it by the otharty?pursuant to th
Agreement and/or the Ndbisclosure Agreements between Roche Nutley anchemnat US, effective as of [*], and -
Secrecy Agreement among Roche Basel, Prothenadiedand Bl, effective as of [*] (collectively, tfeCDAs ") anc
identified as confidential, either in writing or noally (together with all embodiments thereof, th&Confidential
Information 7). Confidential Information also includes without ltaiion Information generated hereunder
Information regarding intellectual property and fidential or proprietary Information of Third Pag$. The terms al
conditions of this Agreement shall be deemed Cemtiél Information of both Parties.

11.2. Degree of Care; Permitted Use Each Party shall take reasonable steps to mairtte
confidentiality of the Confidential Information die other Party, which steps shall be no less gtiggethan those ste
that such Party takes to protect its own Informmatemd materials of a similar nature, but in no éJvess than
reasonable degree of care. Neither Party shalbugermit the use of any Confidential Informationtlee other Pari
except for the purposes of carrying out its oblma or exercising its rights under this Agreemeamigl neither Par
shall copy any Confidential Information of the atharty except as may be reasonably useful or sapesor suc
purposes. All Confidential Information of a Partycluding without limitation all copies and deriiats thereof, is ar
shall remain the sole and exclusive property ofdiselosing Party and subject to the restrictiorsviged for hereir
Neither Party shall disclose any Confidential Imiation of the other Party other than to thosesAifiliates, directors
officers, employees, independent contractors, $0e3) licensees, Sublicensees, assignees, agetdstial or actui
investors, underwriters or acquirers, and exteaadaisors [*] that are directly concerned with penfi@ance under th
Agreement, on a strictly applied “need to know” ibaprovided, however that such Affiliates, directors, office
employees, independent contractors, licensorsdmes, Sublicensees, assignees, agents, potanéelual investor
underwriters or acquirers, and external advisoes sabject to confidentiality obligations at least sdringent as tt
confidentiality obligations provided for in this #igle 11.

11.3. Exceptions to Confidentiality. The obligations set forth in_Section 1XkRall not apply to th
portion of Confidential Information that the redeiy Party can demonstrate by contemporaneous tengvidence we
(a) known to the general public at the time ofdisclosure to the receiving Party or its Affiliates thereafter becar
generally known to the general public, other tharaaesult of actions or omissions of the receiagty or anyone
whom the receiving Party disclosed such Informatia) known by the receiving Party or its Affiliatewithou
confidentiality restrictions, prior to the dateaisclosure by the disclosing Party; (c) disclosethe receiving Party
its Affiliates, without confidentiality restrictia from a Third Party not under a duty of confidiityy to the disclosin
Party; or (d) independently developed by the rengiVarty or its Affiliates by personnel that didtihave access to
use of Confidential Information of the disclosingry; [*]. Any combination of
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features or disclosures shall not be deemed tovitllin the foregoing exclusions merely becauseéviddal features ai
published or known to the general public or intigétful possession of the receiving Party unlégsdombination itse
and principle of operation thereof are publishekmown to the general public or are in the rightfoksession of tl
receiving Party.

11.4. Permitted Disclosures The obligations set forth in Section 1%2all not apply to the extent tl
the receiving Party is required to disclose Confidg Information pursuant to (a) an order of artaaf competer
jurisdiction, (b) Applicable Laws, (c) regulations rules of a securities exchange, (d) requiremehts government
agency for purposes of obtaining approval to tesharket a Licensed Product, (e) disclosures afrinftion to a Pate
office for the purposes of filing a Patent Applicatas permitted in this Agreement, or (f) the eiss by each Party
the rights granted to it under this Agreement srrétained rights; provided that in each case e¢leiving Party sha
where practicable, provide prior written notice réad to the disclosing Party and reasonable oppitytufor the
disclosing Party to review and comment on such irequdisclosure and request confidential treatnieateof or
protective order therefor. Each Party agrees tsiden in good faith any requests by the other Pa@rtglisclose suc
Party’s Confidential Information where the other Partys leareasonable need to do so in order to pursien
protection on Inventions as permitted pursuantrtocke 12.

11.5. Return of Confidential Information . Each Party shall return or destroy, at the otharty’s
instruction, all Confidential Information of thehar Party in its possession upon termination orirakpn of this
Agreement, except for (a) one (1) archival copyeath item of Confidential Information kept solebyr fourposes «
showing compliance with this Agreement and (b) atiyer Confidential Information that is necessaryaliow sucl
Party to perform or enjoy any of its rights or ghliions that expressly survive the termination xgiration of thi
Agreement.

11.6. Public Disclosure and Publications The Parties agree that the initial public anneuament of th
execution of this Agreement shall be in the formaahutually agreed upon press release that desdtieenature at
scope of the collaboration, including its aggregatieie, attached hereto as Exhibit 1¢t& “ Press Releas&). During
the Term, in all cases other than the announceserforth in the Press Release, each Party sHabhiswo the othe
Party for review and approval (a) all proposed preteases relating to this Agreement, and (b)exoar scientific, an
medical publications and public presentations idatio Licensed Compounds or Licensed Productsithae not bee
previously publicly disclosed and that are not othge permitted under Section 11.Bor press releases, the other F
shall provide its approval, not to be unreasonakithheld, within [*] of its receipt. Written copiesf propose
publications and presentations (other than prdsases) shall be submitted to the other Party tew than [*] befor
submission for publication or presentation. Thaewing Party shall provide its comments, if anyd 4ifi it so choose:
its approval, not to be unreasonably withheld, iniff] of its receipt of any written copy of suchigposed publicatic
or presentationprovided, however that the reviewing Party may delay the date dflipation or presentation by up
[*] in order to apply for patent protection theredfor clarity, any publications required by Apphbta Laws o
regulations or rules of a securities exchange,aydsubject matter previously approved by the oftaety, shall not t
subject to this Section 11.6
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12.  INVENTIONS AND PATENTS .

12.1. Existing Intellectual Property. Other than as expressly provided in this Agredmmegither Part
grants any right, title, or interest in any Infotioa, Patent, Patent Application, or other intdiled property rigt
Controlled by such Party to the other Party.

12.2. Disclosure of Inventions Each Party shall promptly disclose to the othetyPany Inventions th
it or its Affiliates or Sublicensees or their emydes, independent contractors and their employgesgents solely
jointly make, conceive, reduce to practice, or pihge discover

12.3. Ownership of Inventions
€)) Roche Inventions. All Inventions that [*] (* Roche Inventions”), together with a
intellectual property rights therein, shall be $ptmvned by Roche.
(b) Prothena Inventions. All Inventions that [*] (“ Prothena Inventions”), together with a
intellectual property rights therein, shall be $omwvned by Prothena.
(c) Other Inventions . Except as provided in_Section 12.3@nd Section 12.3(b) (i)

inventorship of all Inventions together with alteliectual property rights therein shall be deteri in accordance w
United States patent law, Title 35, United Statedé (ii) ownership shall follow inventorship, aid) with respect ti
each Invention made, conceived, reduced to practiceotherwise discovered jointly by employees,epender
contractors and their employees, or agents of ea€émothena and Roche, or their respective Afesabr Sublicense
(* Joint Inventions "), each Party shall own an undivided interest in slaiht Inventions, together with all Patents
Patent Applications claiming each Joint Inventibnl¢int Patent Rights”), and all other intellectual property rig
therein, without a duty of accounting to the otRarty and without an obligation to obtain consdrthe other Party 1
grant licenses thereunder in countries in whichhstaty or obligation would otherwise apply. For teoidance ¢
doubt, subject to compliance with the exclusiveriges granted to Roche under Section 2dch Party (1) shall be fi
to practice any Joint Invention in any country loé tworld without the consent of or notice or acamgto the othe
Party, subject to its obligations of exclusivitytte other Party under Articlea@hd (2) hereby consents to the licen
by the other Party, subject to such other Partglgyations of exclusivity under Article ® such Party, to an Affiliate
Third Party of any and all of the other Party’shtgyunder any Joint Inventioprovided, howeverthat during the Terr
neither Party shall [*] except as expressly perditinder this Agreement.

(d) Ownership Disputes. Patent counsel from each Party shall attempbwddaith to resolv
any Disputes arising hereunder regarding ownergtiignventions, Patents, Patent Applications, ang athe
intellectual property right.

12.4. Assignment and Assistance.

(@) Assignment of Inventions. Without additional consideration, each Party Ishakign an
hereby does assign to the other Party such ofgtt, rtitle, and interest in and to any Inventiot@gether with a
intellectual property rights therein (and shalluieg its
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Affiliates and Sublicensees, and all employeesgprethdent contractors and their employees, and agémstuch Par
and its Affiliates and Sublicensees to so assigheother Party such of their right, title, antenest) as is necessan
effectuate the allocation of right, title, and m&st as set forth in Section 12.3

(b) Assistance. Each Party shall (and shall cause its Affiliatesd Sublicensees, and
employees, independent contractors and their erapkyand agents of such Party and its AffiliatekSublicensees t
cooperate with the other Party and take all redsderedditional actions and execute such agreemiastsuments, ar
documents as may be reasonably required to pelfeatther Party right, title, and interest in and to Inventioas¢
Patents and Patent Applications claiming such Iheag, and all other intellectual property rightertein. If a Party
unwilling or unable to execute any such agreememssruments, and documents, it hereby appointother Party ¢
its attorney-infact, which shall be coupled with an interest, x@cute the same on its behalf. Each Party shal
include provisions in its relevant agreements Witird Parties that effect the intent of this Sectid.4.

(c) CREATE Act . Each Party acknowledges and agrees that thiseAwet is a jbint researc
agreementas contemplated by 35 U.S.C. § 102(c), and thdheéintions are intended to have the benefit ofritplets
and protections conferred by the Cooperative Rebeand Enhancement Act of 2004 (th€REATE Act ”). In the
event that a Party seeks to rely on the foregomd)ta invoke the CREATE Act with respect to anydntion, suc
Party will give prior written notice to the otheaf®y of its intent to invoke the CREATE Act andezch submission
disclosure such Party intends to make to the UrStates Patent and Trademark Office (théSPTO ") pursuant to tF
CREATE Act, including: (i) any disclosure of theistence or contents of this Agreement to the USP{iD the
disclosure of any “subject matter developed by datiger Party” &s such term is used in the CREATE Act) ir
information disclosure statement or otherwise,jiigrthe filing of any terminal disclaimer over thetellectual properi
of the other Party, it being agreed that no sudimsssion, disclosure or filing shall be made byhsBarty without th
prior written consent of the other Party, such eomsiot to be unreasonably withheld, conditionedenyed, exce
that no such consent shall be required to disctosthe USPTO, through an information disclosureestent o
otherwise, any “subject matter developed by theerotharty” that was previously published or included in a Rt
Application by the other Party. The other Partyl \wpilovide reasonable cooperation to such Partyormection witl
such Party’s efforts to invoke and rely on the CRIEAACct.

12.5. Patent Filings, Prosecution, and Maintenance

(@) General. Each Party and its patent counsel shall, to taeimmum extent practicable, strive
separate the Patents and Patent Applications thamh ¢dnventions into separate Patents and Pateplidgtions the
claim Inventions solely owned by Prothena, Invemgisolely owned by Roche, or solely Joint Invergion

(b) Solely Owned Patents Prothena shall have the first right, but not dhégation, to prepar
file, prosecute, and maintain, including interferes), reissue, re-examination and opposition pracgedcollectively “
Handle "), all Patents and

Patent Applications solely claiming Inventions $plewvned by Prothena and all other Patents and
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Patent Applications within the Prothena Patent RigRoche shall have the first right, but not thégation, to Handl
all Patents and Patent Applications solely clainlimgentions solely owned by Roche and all otheeRatand Pate
Applications within the Roche Patent Rights. ThetiBa shall file each such Patent Application priorany ora
written, or electronic disclosure of the Inventiariaimed therein to maintain the validity of suchténht Application
and Patents issuing thereon. To the extent prédéicat least [*] prior to the contemplated filimgte of any Pate
Application in the Territory claiming [*], each Rgrshall submit to the other Party a substantiatiynpleted dra
thereof, confer with the other Party thereon, arakenevery reasonable effort to adopt the otheryRRacommerciall
reasonable suggestions regarding the preparatprasecution of such Patent Application. EachyPsinall copy th
other Party on all official actions and submissiaih respect to such Patent Application.

(©) Patent Opt-In Rights . If Prothena elects, in any country, not to filkermt to continue 1
prosecute and thereby abandon a Patent or Patg@fit#gon licensed to Roche under this Agreemerthan Territory
or not to maintain and thereby abandon such a PateRatent Application, without the intent to pugssubstantial
similar subject matter in a continuation or divigbfiling or an equivalent thereof, and not foe furpose of avoidir
prosecution history estoppel, then Prothena sludiliynRoche not less than [*] before any relevanbsission date, al
thereafter Roche shall have the right, but nootigation, to Handle such Patent or Patent Appbca If Roche elect
in any country, not to file or not to continue tegecute and thereby abandon a Patent or Patehit&gpm [*] in the
Territory, or not to maintain and thereby abandanhsa Patent or Patent Application, without thembtto pursu
substantially similar subject matter in a contimator divisional filing or an equivalent thereafjd not for the purpo
of avoiding prosecution history estoppel, then Rodhall notify Prothena not less than [*] beforey aelevan
submission date, and thereafter Prothena shall treeight, but not the obligation, to Handle siRdtent or Pate
Application.

(d) Joint Patent Filings. Notwithstanding anything in this Section 1®%he contrary, on a Jo
Invention-bydJoint Invention basis, the Parties shall mutuadjyea on independent patent counsel to Handle eaot
Patent Right with respect to such Joint Inventi®ach patent counsel shall be instructed by thaeRait keep ea
Party informed of the status of all pending Pat&pplications in the Joint Patent Rights which itrndées, and t
consider in good faith each Pagycomments regarding any aspect of such patentlidigndiving greater deference
the comments from a Party regarding a Joint P&gfit claiming subject matter directly relatingtbe claimed subje
matter of such Partg’ Solely Owned Patents. Neither Party may instsuch patent counsel to discontinue Hanc
any Joint Patent Right (including but not limiteal gelection of countries for foreign filing or entmnto the PC
National Stage) without at least [*] prior writterotice to the other Party, in which case the offemty shall have tl
option to continue to Handle such Joint Patent Rigihsuch other Party’s sole expense, and in sas#, [*].

(e) Patent Term Extensions In the event that Applicable Law in any countnythe Territor
provides for the extension of the term of any PatenPatent Application licensed under this Agreetécluding
under the U.S. Drug Price Competition and PatemtmTRestoration Act of 1984, the Supplementary Geatie o
Protection of the Member States of the EuropeamtJrand other similar measures in any other coupaiient couns
from both Parties shall discuss the strategy féaiaoing such available patent term

48
[*] Certain information in this document has been anitted and filed separately with the Securities andExchange Commission.
Confidential treatment has been requested with resgct to the omitted portions.




extensions. If the patent counsel do not agree sirategy, then [*] regarding which Patent or Pafgoplication owne
or licensed under this Agreement shall be selefieduch extension(s). The Party responsible fas@cuting suc
Patent or Patent Application under this_Sectiorb Ishall apply for and use its reasonable efforts taio suc
extension(s), and the other Party shall cooperétetine prosecuting Party in obtaining such extem).

() Costs . All costs and expenses incurred by a Party fonddlag Patents and Pat
Applications shall borne solely by the Party Hanglsuch Patents or Patent Applicatiomsyvided, howevey that [*]
the costs and expenses of independent patent dddaseling any Joint Patent Rights under Sectios (@l .

(9) Upstream Licenses Notwithstanding the foregoing, this Section 1&hall be subject to tl
terms of any iricenses to Prothena with respect to the righta ®hird Party as to the Handling of Patents anerk
Applications.

12.6. Enforcement Against Infringement by Third Paties.

€)) Notice. If either Party learns of any alleged or threatemfringement or misappropriation
the Prothena Technology and/or Roche Technology Biyird Party (an tnfringer ), such Party shall promptly not
the other Party in writing and shall promptly praithe other Party with available evidence of thigingement
misappropriation, or other claim.

(b) Shared Territory . Except as set forth in Section 12.6(Roche shall determine which Pz
shall institute an infringement suit or take otl@propriate action to enforce the Prothena Teclgyoémd/or Rocl
Technology arising by reason of [*] (arEhforcement Action”) against an Infringer in the Shared Territory. Thets
and expenses of any Enforcement Action in the $haeeritory, including without limitation fees oftarneys and oth
professionals, shall be shared in the followingordt]. Any award paid by Third Parties as a résefl an Enforceme
Action in the Shared Territory, whether by way eftement or otherwise, shall be shared in thevalg ratio: [*].

(c) Royalty Territory . Roche shall have the first right, but not theigdiion, to institute
Enforcement Action against an Infringer in the Rogyderritory. If Roche does not institute an Erdement Actio
(which may include sending a cease and desist iét@propriate) against such Infringer, Rochellshatify Prothen:
of such as soon as reasonably practicable butyiraent no later than [*] of learning of such Infgier. Upon receipt
such notice, or absent an Enforcement Action wituch [*], Prothena shall have the right at itsesdiscretion t
institute an Enforcement Action against such Iigfeinin the name of either or both Parties. Thescastl expenses
any Enforcement Action in the Royalty Territory¢limding without limitation fees of attorneys andhet professional
shall be borne by the Party instituting the Enfareat Action. Any award paid by Third Parties aseauit of al
Enforcement Action in the Royalty Territory, whethgy way of settlement or otherwise, shall be aplfirst tc
reimburse enforcing Party for all costs and expgmseurred with respect to such Enforcement Actend, if after suc
reimbursement any amounts remain from such awhgy, shall be shall be shared as follows: (i) iftRena is th
enforcing Party, then [*]; and (ii) if Roche is tbeaforcing Party, then [*].
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(d) Assistance. Each Party shall execute all necessary and prdpeuments and take st
actions as shall be appropriate to allow the ofharty to institute an Enforcement Action in accowa with thi
Section 12.6 and shall otherwise cooperate in the institutamiel prosecution of such Enforcement Action, inaig
without limitation consenting to being joined inckuEnforcement Action as a party plaintiff.

(e) Infringement Outside the Field. Prothena shall retain any and all rights to perran actio
against, and control all proceedings relating toirdringement by a Third Party of the Prothenahredogy that is nc
an Enforcement Action. Roche shall retain any dhdights to pursue an action against, and corditbproceeding
relating to, an infringement by a Third Party of fRoche Technology that is not an Enforcement Actio

() Biologics Price Competition and Innovation Act. To the extent permissible under
BPCIA or as may be agreed between Roche and aitappsubmitting a Section 351(k) application untter BPCI/
relating to a Licensed Product (a “Section 351¢)l@ant”), Roche shall promptly notify Prothena upon the netcef ¢
copy of a Section 351(k) application under the BR@lating to a Licensed Product. Subject to thecpding sentenc
provided that (i) Prothena has informed the Sec86i(k) applicant of Prother&’agreement to be subject to
confidentiality provisions set forth in Section 85@1) of the BPCIA and (ii) Prothena has obtairied Section 351(]
applicants agreement that the confidential information (esneéd in the BPCIA) provided to Roche by such agapl
may be shared with Prothena and has so notifiedh&dbe Parties shall cooperate to exercise aimysrigpat may k
exercisable by Roche as the reference product spamgler the BPCIA, including: (i) engaging in timéormatior
exchange provisions of the BPCIA, including prouglia list of patents that relate to the relevasthsed Compoul
and/or Licensed Product incorporating such Licer@echpound, (ii) engaging in the patent resoluticovsions of th
BPCIA, and (iii) determining which patents will Itlee subject of immediate patent infringement actioder Sectic
351(I)(6) of the BPCIA. In the event that the Restdo not agree with respect to the exercise osanli rights, Roct
shall make the determination with respect theneiduding without limitation with respect to (i)ii)(and (iii), above
Roche shall have the first right, but not the caddiign, to bring an action for patent infringementer Section 351(])
the BPCIA against a Section 351(k) applicant retato a Licensed Product. If Roche elects not togban action fc
patent infringement against a Section 351(k) applicRoche shall notify Prothena of such as soomeasonabl
practicable but in any event no later than [*] aigreement on the patents in suit in accordantte Section 351(1)(4)
(A) of the BPCIA or the exchange of lists pursu@n$ection 351(1)(5)(B) of the BPCIA. Upon recegbtsuch notice ¢
absent an action for patent infringement withinhs(i¢, then to the extent permitted under Applicalhlaw, Prother
shall have the right at its sole discretion toitoge an action for patent infringement against$leetion 351(k) applica
in its own name and, unless expressly agreed otberdy Roche, Prothena may not assert any patemprezing the
Roche Patent Rights. The costs and expenses odamn under this Section 12.6(fland any award paid by Th
Parties as a result, shall be allocated as sét foi$ection 12.6(b)

(9) Upstream Licenses Notwithstanding the foregoing, this Section 12hall be subjedo the
terms of any irlicenses to Prothena with respect to the righta @hird Party as to the enforcement of the Prot
Technology.
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12.7. Defense of Infringement Claims by Third Pares.

@) Notice . If the Development, Commercialization, manufagefusale, or use of Licens
Compounds or Licensed Products pursuant to thigéwgent results in a claim, action, suit, or procegdhat suc
activity infringes or misappropriates the Patemtstber intellectual property rights of a Third 8afan “ Infringement
Claim "), the Party to this Agreement first having noticesath shall promptly notify the other Party in wrgi The
notice shall set forth the facts of the Infringemn€taim in reasonable detail.

(b) Shared Territory . Patent counsel for each Party shall discuss aterrdine how best
control the defense of an Infringement Claim in 8f@ared Territory. In the event the Parties caagode on the defer
of any Infringement Claim, such defense shall b&ratled by [*], provided that [*] shall have theht to participate i
such defense and to be represented in any sudmdmticounsel of its selection at its sole disoretand sole cost. T
entity that controls the defense of the Infringem&taim shall also have the right to control setiast of suc
Infringement Claimprovided, howevey that no settlement shall be entered into witlibatother Party prior writter
consent, which shall not be unreasonably withheédayed, or conditioned. The expenses of deferdtderment, an
judgments pursuant to trSection 12.7(b¥hall be shared in the following ratio: [*].

(c) Royalty Territory . Roche shall defend against an Infringement Clainthe Royalt
Territory at its own expense, and shall be resppdegor all damages incurred as a result thereafth@na shall ass
and cooperate with Roche, at Rochektasonable request, and Roche shall reimbursiheldeo any reasonak
documented, out-gbocket costs incurred in connection therewith. Roshall control the defense of the Infringen
Claim, provided that Prothena shall have the righgarticipate in such defense and to be repredentany such actic
by counsel of its selection at its sole discretod sole cost. Roche shall also have the righbmérol settlement of su
Infringement Claimprovided, howeverthat no settlement that could adversely affeoti&mas rights or interests sh
be entered into without Prothesaprior written consent, which shall not be unreaddy withheld, delayed,
conditioned.

13. REPRESENTATIONS, WARRANTIES AND COVENANTS .

13.1. Representations and Warranties of the PartiesProthena and Roche (each, &€&presenting
Party ") each hereby represents and warrants to each, aihef the Effective Date, as set forth below:

(@) Such Representing Party is a corporation duly organand subsisting under the laws o
jurisdiction of organizatior

(b) Such Representing Party has the power, authority)egal right, and is free, to enter into
Agreement and, in so doing, shall not violate atnepagreement to which it is a party as of the&fe Date.

(©) Such Representing Party has the power, authonitgl, lagal right to own and operate
property and assets and to carry on its businegssasow being conducted and as it is contemglédebe conducted |
this Agreement
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(d) This Agreement has been duly executed and delivenelbehalf of such Representing Pe
and all necessary consents, approvals and auttionigaof all Regulatory Authorities and other ThiRdrties required
be obtained by such Representing Party in conneatith the execution and delivery of this Agreemend th:
performance of its obligations hereunder have lodained.

(e) This Agreement constitutes a legal, valid, and inigdbligation of such Representing P.
and is enforceable against it in accordance watheitms, subject to the effects of bankruptcy, lreey, or other law
of general application affecting the enforcementi@ditor rights and judicial principles affectitige availability o
specific performance and general principles of gguhether enforceability is considered a procegdit law or equit

() The execution and delivery of this Agreement anel plerformance of such Represen
Party’s obligations hereunder (i) do not conflict withwaolate any requirement of Applicable Laws or gmgvision o
the articles of incorporation, bylaws, or any saninstrument of such Representing Party, as agdgkc in any materi
way, and (ii) do not conflict with, violate, or laeh or constitute a default or require any conseder, any Applicab
Laws or any contractual obligation or court or awiistrative order by which such Representing Partyound.

(9) There are no claims or investigations (other thath wespect to the Partie$iSR filings)
pending or threatened against the Representing Barny of its Affiliates, at law or in equity, drefore or by ar
governmental authority relating to the matters eomilated under this Agreement or that would mdtgredversel
affect such Representing Party’s ability to perfasmobligations hereunder.

(h) To such Representing Pagyknowledge, all of its employees, independentragotdrs an
their employees, and agents have executed agreenmegpiiring assignment to such Representing Padil thvention:
made during the course of and as a result of #spciation with such Representing Party and dioligaach suc
employee, independent contractor and its employaeesagent to maintain as confidential the Contidéimformatior
of such Representing Party.

0] Neither such Representing Party, nor any of its leyges, officers, subcontractors
consultants who have rendered or shall rendersielating to a Licensed Product (i) has even lagbarred or
subject to debarment or convicted of a crime forcllan entity or person could be debarred unde &L.C. Sectio
335a or (ii) has ever been under indictment forime for which a person or entity could be debaueder said Secti
335a.

13.2. Additional Representations, Warranties, and Gvenants of Prothena. Prothena herel
represents, warrants, and covenants to Roche that:

@) As of the Effective Date, Prothena is entitled targ the rights and licenses granted to R
under this Agreement, and is not currently boundiby agreement with any Third Party, or by any tautding orde
judgment, or decree of any court or administrasigency, that restricts it from granting to Roche rilghts and licens
as set forth in this Agreement.
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(b) As of the Effective Date, the Prothena Patent Rigimnid Prothena Knoweow are Controlle
by Prothena.

(©) Prothena has not granted as of the Effective Catd,shall not grant during the Term,
right, option, license or interest in or to anytloé Prothena Patent Rights or Prothena Kiktow that is in conflict wit
the rights or licenses granted to Roche underAbreement.

(d) Exhibit 1.73contains a complete and accurate list of all Prheatent Rights existing as
the Signing Date that claim inventions that areessary or useful to Develop, make, use, sell, dffesell, import ¢
export the Lead Compound.

(e) As of the Effective Date, the inventors of the Inttens disclosed and/or claimed in
Prothena Patent Rights have transferred or arer andentractual obligation to transfer to Proth&nbownership of th
Patents and Patent Applications licensed to Rooldernthis Agreement, [*], to the extent any empige contractor
such entities is an inventor of the claimed subjeatter of such Patents and Patent Applications.

() As of the Effective Date, Prothena is not in posges of information that would, in
reasonable opinion and to its knowledge, rendealid\and/or unenforceable any claims that are yafrthe Prother
Patent Rights, and Prothena has no knowledge oinaeytorship disputes concerning any ProthenanP&ights.

(9) As of the Effective Date, except with respect tf) Prothena has not received any notic
infringement of, or an invitation to obtain a lieenunder, any Patent or Patent Application ownedriy Third Part
that could prevent Roche from making, having madég, offering for sale, selling or importing thead Compoun
in the Territory.

(h) In the event that [*] under the terms of [*].

0] If, during the Term, Prothena has reason to beltbe¢ it or any of its employees, office
subcontractors, or consultants rendering serviglasimg to a Licensed Product (i) is or shall bbatead or convicted
a crime under 21 U.S.C. Section 335a, or (ii) islmall be under indictment under said Section 38t Prothena sh
immediately notify the other Party in writing.

13.3. Additional Representations, Warranties, and Gvenants of Roche Roche hereby represel
warrants, and covenants to Prothena that:

@) As of the Effective Date, Roche is entitled to grdoe rights and licenses granted to Prot
under this Agreement, and is not currently boundiby agreement with any Third Party, or by any tautding orde
judgment, or decree of any court or administra@gency, that restricts it from granting to Prothéima rights an
licenses as set forth in this Agreement.

(b) As of the Effective Date, the Roche Patent Rights Roche KnowHow are solely Controlle
by Roche free and clear of any liens, charges,mbcances, or judgments.
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(c) Roche has not granted as of the Effective Date saatl not grant during the Term, any ri
option, license or interest in or to any of the Ro®atent Rights or Roche Knd#ow that is in conflict with the righ
or licenses granted to Prothena under this Agreemen

(d) Roche has not received any notice of infringemdntoo an invitation to obtain a licer
under, any Patent or Patent Application owned lyEnird Party that could prevent Roche from makimgying made
using, offering for sale, selling or importing aknsed Roche Compound listed on Exhibit 1.57

(e) As of the Effective Date, [*].

) If, during the Term, Roche has reason to beliewa thor any of its employees, office
subcontractors, or consultants rendering serviglasimg to a Licensed Product (i) is or shall bbateed or convicted
a crime under 21 U.S.C. Section 335a, or (ii) islall be under indictment under said Section 38%m Roche sh:
immediately notify Prothena in writing.

13.4. Compliance with Applicable Laws Each Party, in performing its activities in coatien with this
Agreement, shall comply with all Applicable Lawstiin the Territory. including without limitation ém-current GCF
GLP, and GMP, and all Applicable Laws regardingdiletg to be conducted by such Party. Neither Pahigll caus
the other Party to perform any activity in violati@f any Applicable Laws or the Pharmaceutical Bege an
Manufacturers of America PhRMA ") Code on Interactions with Healthcare Professigna

13.5. Characterization of Agreement. Roche and Prothena agree and acknowledge thaagh o
Roche and Prothena will operate their own busiagsadependent contractors pursuant to the tertisoAgreemen
(i) neither Roche nor Prothena intends that theseof this Agreement would create or give riseyiole or in part, t
a partnership for tax reporting or any other puesosnd (iii) neither Roche nor Prothena shall kg position ¢
cause their Affiliates to take any position incatsnt with such intention for tax purposes (inahgdivith respect |
filing U.S. federal income Tax Returns and in toerse of any audit, review or litigation), unleseeywise required [
Applicable Laws or unless the other Party const#mseto, which consent shall not be unreasonaktlyheld, delaye
or conditioned.

14. INDEMNIFICATIONS AND INSURANCE

14.1. Prothena’s Right to Indemnification.Roche shall indemnify, defend, and hold harmlesshenz
its Affiliates, and their respective officers, diters, employees, independent contractors, andtggand the
respective successors, heirs, assigns, and repagges (the “Prothena Indemnitees”) from and against any and
damages, losses, suits, proceedings, liabilitiestsc(including without limitation reasonable legxipenses, costs
litigation and reasonable attorney’s fees), or judgts, whether for money or equitable relief, of &imd (“* Damage:
") resulting from any Third Party claim or action args out of or relating to, directly or indirectlyt) any breach k
Roche of any obligation, representation, warraotycovenant in this Agreement, (ii) the negligenaszklessness,
wrongful intentional acts or omissions of the Rott@emnitees, or (iii) the Development, Commergatiion, storag
transportation,
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handling, manufacturing, formulation, or other iatite of the Licensed Compounds or Licensed Pradbgtor fo
Roche, its Affiliates, and their Sublicensees, pelelent contractors, or distributors; except imezase (i) through (i
for Damages to the extent subject to indemnificabg Prothena under _Section 14.2

14.2. Roche’s Right to Indemnification Prothena shall indemnify, defend, and hold harmisshe, it
Affiliates, and their respective officers, dire@pemployees, independent contractors, and agamdstheir respecti
successors, heirs, assigns, and representatives’ @oche Indemnitees”) from and against any and all Dame
resulting from any Third Party claim or action args out of or relating to, directly or indirectlyt) any breach k
Prothena of any obligation, representation, wayramt covenant in this Agreement, or (ii) the ngghce, recklessne
or wrongful intentional acts or omissions of thetRena Indemnitees; except in each case of (iigndr Damages t
the extent subject to indemnification by Roche urkction 14.1

14.3. Process for Indemnification. A claim to which indemnification applies underc8en 14.1or
Section 14.Xhall be referred to herein as amntemnification Claim ”. If a Party (the “Indemnitee ”) intends t
claim indemnification under Section 144 Section 14.2 the Indemnitee shall notify the other Party (tHedemnitor
") in writing promptly upon becoming aware of any olaihat may be an Indemnification Claim (it beingdarstoor
and agreed, however, that the failure by an Inderanio give such notice shall not relieve the Indiéon of its
indemnification obligation under this Agreement eéxtcand only to the extent that the Indemnitorcisially prejudice
as a result of such failure to give notice). Théeimnitor shall have the right to assume and cotitldefense of tl
Indemnification Claim at its own expense with cainselected by the Indemnitor and reasonably aabéptto th
Indemnitee;provided, however that an Indemnitee shall have the right to retown counsel, with the fees ¢
expenses to be paid by the Indemnitee, if repratientof such Indemnitee by the counsel retainedhlbyindemnitc
would be inappropriate due to actual or potentiffiedng interests between such Indemnitee and atier part
represented by such counsel in such proceedingise lindemnitor does not assume the defense dhtemnificatior
Claim as described above in this Section 14t® Indemnitee may defend the Indemnificationir€@laut shall have r
obligation to do so. The Indemnitee shall not setti compromise the Indemnification Claim witholoe tprior writtel
consent of the Indemnitor, and the Indemnitor shatlsettle or compromise the Indemnification Clamany manne
which would have an adverse effect on the Inderasiteterests, without the prior written consent s tndemnite
which consent, in each case, shall not be unrebfomnaithheld, delayed, or conditioned. The Inderaaitsha
reasonably cooperate with the Indemnitor at theedmgitor's expense and shall make available to the Indemail
pertinent Information under the control of the Inagtee, which Information shall be subject to Adid1.

14.4. Insurance. Each Party shall maintain, at its sole expensaguzt liability insurance and gene
liability insurance (including contractual liabyliinsurance) in amounts appropriate and custonmailye pharmaceutic
industry in light of the nature of the activities lbe performed by each Party hereunder. Notwitkigtgnthe foregoing
Roche shall have the right to self-insure.
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15. LIMITATION OF LIABILITY; DISCLAIMER OF WARRANTY

15.1. LIMITATION OF LIABILITY . EXCEPT IN THE CASE OF A BREACH OF ARTICLE 11
AND WITHOUT LIMITING THE PARTIES' OBLIGATIONS UNDERARTICLE 14, NEITHER PARTY SHALL
BE LIABLE TO THE OTHER PARTY FOR SPECIAL, INDIRECT,INCIDENTAL, PUNITIVE OR
CONSEQUENTIAL DAMAGES (INCLUDING WITHOUT LIMITATION DAMAGES RESULTING FROM LOS
OF USE, LOSS OF PROFITS, INTERRUPTION OR LOSS OFSBUESS, OR OTHER ECONOMIC LOS
ARISING OUT OF THIS AGREEMENT OR WITH RESPECT TO RARTY'S PERFORMANCE OR NON-
PERFORMANCE HEREUNDER.

15.2. DISCLAIMER OF WARRANTY . EXCEPT AS EXPRESSLY PROVIDED IN TH
AGREEMENT, NEITHER PARTY PROVIDES ANY WARRANTIES, WETHER WRITTEN OR ORAL, EXPRES
OR IMPLIED, REGARDING THE LICENSED PRODUCTS USED INCLINICAL TRIALS OR FOF
COMMERCIAL USE, AND EACH PARTY HEREBY DISCLAIMS ALLOTHER WARRANTIES, WHETHEI
WRITTEN OR ORAL, EXPRESS OR IMPLIED, INCLUDING WITEBUT LIMITATION THE IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTIOLAR PURPOSE, AND FREEDOM FRO
INFRINGEMENT OF THIRD PARTY RIGHTS.

16. TERM AND TERMINATION

16.1. Term . The Term shall commence on the Effective Date, andess sooner terminated
specifically provided in this Agreement, shall aooe in effect on a country-bgsuntry basis until the expiration of
payment obligations under this Agreement (tieefm ”). Upon expiration of this Agreement with respect tao@ense
Product in a country in the Territory, Roche shale a non-exclusive, royalty-free, fully paig-license to make, hg
made, use, sell, offer to sell, have sold, impamt export such Licensed Product in the Field ahsountry.

16.2. Termination by Roche at Will. After the first anniversary of the Effective DaRoche shall ha
the right to terminate this Agreement at will, eithn its entirety or on a Licensed Productibgensed Product bas
upon (a) ninety (90) daysgrior written notice to Prothena prior to First Qmercial Sale and (b) one hundred eir
(180) days’prior written notice to Prothena after First Comaonar Sale. Additionally, if Roche decides to ce
Development and Commercialization of all Licenseampounds and Licensed Products, or to place thenkm
Compounds and Licensed Products on a prolongedgrotthrily for business reasons not anticipatecediog to thi
Development program, Roche shall provide writteticeoof such decision to Prothena. In such eveonthe shal
within thirty (30) days after such notice is re@ay be deemed to have exercised its right to textaithis Agreement
its entirety pursuant to this Section 16nless within such time period Roche either comoee the Development &
Commercialization of the Licensed Compounds anéhsed Products or adopts a written plan to do so.

16.3. Termination of Patent License for Patent Ché&nge. To the extent permissible under Applic:
Laws, if a Party or any of its Affiliates or Suldicsees challenges in a court of competent jurisdicthe validity
scope or enforceability of, or otherwise opposayg,daim
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of any Patent included in the Prothena Patent RighRoche Patent Rights under which such Partypbas granted
license under this Agreement, then Prothena or &oabk applicable, can terminate all licenses watipect to suc
Patent in the country in which such Patent is beaiaghallenged or so opposed, upon thirty (30) 'dpsisr writter
notice. If the Party that causes such challengepposition terminates such challenge or opposiwghin the thirty
(30) day period, then the termination of licenséth wespect to such Patent shall not come intaceffdotwithstandin
the preceding sentences of this Section 1@ 3arty may challenge any Patent of the othey RPardefend itself or |
assert or protect its rights in any legal actiopmrceeding brought by the other Party in conneatidh this Agreemel
or with any Patent subject to this Agreement.

16.4. Termination for Material Breach . If either Party believes the other is in matekie¢ach of a
obligation under this Agreement, it may give notafesuch breach to the other Party, which othetyPsinall hav
ninety (90) days in which to remedy such breactsuéh alleged breach is not remedied in the timegeset fortl
above, the noilreaching Party shall be entitled, without prejedia any other rights conferred on it by this Agneat
and in addition to any other remedies availabli by law or in equity, to terminate this Agreemesgither in its entirel
or on a Licensed Product-by-Licensed Product onidebgy-Region basis, upon further written notice to thHeeotParty
For purposes of this Article 16' Region” shall mean [*].

16.5. Termination upon Insolvency. To the extent permitted under Applicable LawheitParty ma
terminate this Agreement if the other Party (afiln any court or agency pursuant to any statutegulation of an
state or country, a petition in bankruptcy or ingoicy, for reorganization, or for an arrangemenampointment of
receiver or trustee of such other Party or of gsets; (b) is served with an involuntary petitigiaiast it, filed in an
insolvency proceeding, and such petition shallb®dismissed within fortyive (45) days after the filing thereof;
proposes or is a party to any dissolution or ligtimh; or (d) makes an assignment for the benéftsareditors.

16.6. Termination of Prothena’s Co-Development Optn . Prothena’s Opt-In as set forth $ectior
6.1(b), any then on-going active Development by Prothand, Prothena’right to participate on the JDC and JSC
to otherwise receive Information regarding Develepinbeyond Information necessary for purposes afisty Profi
and Loss), in each case with respect to the PamkindDisease Indication or any other Indication forickhProthen
exercised its Opt-In for a Licensed Product purstarbection 6.1(b) shall terminate upon written notice by Roct
Prothena commences a Clinical Trial designed to(lf§] itself or in collaboration with an AffiliateroThird Party
outside the scope of this Agreement for a produat f*]. In the event of a termination of certaifiRrothenas right:
under this_Section 16.6 Prothena will use Commercially Reasonable Efféotsvind down Prothena’ continuing
Development tasks for each Jointly Funded Prochaitzation for the Parkinsos’Disease Indication or such ot
applicable Indication and transition them to Roalheuch a manner as not to impact negatively thee@pment c
each Jointly Funded Product/Indication for the Resbn’s Disease Indication or such other applicable kitha
Except as set forth in this Section 164l other rights and obligations of the Partiegler this Agreement shall survi
including without limitation Prothena’s right toate Profit and Loss for each Jointly Funded Prdthaditation.
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16.7. Termination of Prothena’s Co-Detailing Option. Prothena’s Cdetailing Option as set forth
Section 7.1(b) the Co-Detailing Agreement and any then on-geictive Detailing by Prothena, and Prothenaght tc
participate on the JCC shall terminate upon writtetice by Roche if Prothena commences a Phagélitlical Trial
(by itself or in collaboration with an Affiliate orhird Party) outside the scope of this Agreementaf product that [*
In the event of a termination of certain of Pro#isrrights under this Section 16.Prothena will use Commercis
Reasonable Efforts to wind down Prothena’s contiguDetailing tasks for each (zetailed Product and transiti
them to Roche in such a manner as not to impacitively the Commercialization of each Oetailed Product. Exce
as set forth in this_Section 16,7all other rights and obligations of the Partiegler this Agreement shall survi
including without limitation Prothena’s right to ate Profit and Loss for each @metailed Product that is a Joir
Funded Product/Indication.

16.8. Consequences of Termination of this Agreement

@) Termination by Roche at Will or by Prothena for Breach by Roche or Roches
Insolvency . Upon termination by Roche at will under Sectidh2l, or termination by Prothena for breach by R«
under_Section 16.dr for Roche’s insolvency under Section 16tbe following shall apply:

(1) All rights and licenses granted by Prothena to Roahder this Agreement s
terminate in their entirety, on a Region-by-Reglmasis, or a Licensed Product-bicensed Produ
basis, as applicable, on the effective date ofiteation.

(i) Roche shall cease any ongoing Research Collaboratidevelopment, «
Commercialization activities related to the subjeettter of such termination.

(i) Only in the event of termination by Roche at witlder_ Section 16.2[*].

(iv) Only in the event of termination by Prothena foedwh by Roche und&ection 16.

or for Roche’s insolvency under Section 16&ny existing sublicense granted by Roche uisaetior
2.3 shall continue in full force and effect, providdtt (1) the Sublicensee did not cause the breaxd
gave rise to a termination under Section 162) no default exists under the sublicense ageetmwitr
such Sublicensee, (3) such Sublicensee agrees twolned by all the terms and conditions of

Agreement that are applicable to such Sublicensekiding rendering directly to Prothena all payits
and other obligations due to Prothena related th ssublicense (including without limitation

milestone and royalty payments), and (4) Prothenzot bound by any obligations under the sublic
agreement more onerous than its obligations urileAigreement.
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(v) If Prothena desires to continue Development andammercialization of the Licens
Product(s) in the Region(s) that are the subje¢heftermination (the Termination Products "), ther
*7 -

(2) From the date of notice of termination until théeefive date of terminatio
Roche shall continue activities under this Agreemircluding preparatory activities, ongoing asttod
date of notice of termination. However, Roche simalf be obliged to initiate any new activities
ongoing at the date of notice of termination.

(2) After the effective date of termination, Roche §halthe extent Roche has
right to do so, assign and transfer to Protherahg Data Package for the Termination Productkin
[*] after the effective date of termination. All doments shall be transferred in the form and forim
which such materials are maintained by Roche. @Gaigbaper copies shall only be transferred if nesp
by Applicable Laws. Roche shall not be required*{oln connection with research studies or Cliri
Trials, Roche may have collected human samplesrelated clinical information for additional limit
research and development programS#&mples”). Legal and contractual restrictions may apply toh
Samples, and in particular, Samples that may quald personal identifiable information. Proth
acknowledges and accepts that notwithstanding angytterein, [*].

3) Prothena shall, upon transfer, have the right $oldse the Data Package tc
Regulatory Authorities to the extent required orsideble to secure Regulatory Approval for
Development, manufacturing or sale of TerminatiowdBct(s) in the applicable country, (ii) Tk
Parties acting on behalf of Prothena, its Affileate licensees, to the extent reasonably nece&watlye
Development, manufacture, or sale of TerminatioadBct(s) in the applicable country(ies), and
Third Parties to the extent reasonably necessarycawtinue to Develop and/or Commercia
Termination Product(s) in the applicable countrg)ie

4) At Prothenas request, Roche shall assign any clinical triasb@aments betwe:
Roche and Third Parties, to the extent such agnesn{g have not been cancelled and are assig
without Roche having to pay additional consideratey commencing litigation in order to effect
assignment of any such agreement and (i) reldédysio the Development of the Termination Prods)
and/or the management and continued performanasyoClinical Trials for such Termination Produc
ongoing as of the effective date of such termimatiprovided that Prothena assumes all of Rach
obligations (including payment obligations) follows the effective date of such assignment under
assigned agreement and pays any fees payableltdbud Party in connection with such assignment.

(5) Roche hereby grants to Prothena, effective as ef dffective date 1
termination, (i) a [*] license under the Roche Trealogy,
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including Roches interest in the Joint Patent Rights, [*] the Teation Product(s) in the applica
country(ies) and (ii) a [*] license under the Rochechnology, including Rochg’interest in the Joi
Patent Rights, [*] the Termination Product(s) ie @pplicable country(ies), provided that in eactecd
and (ii), with respect to any Roche Technology mi#d pursuant to an agreement with a Third F
Prothena assumes all of Rochebligations (including payment obligations) undech agreement to 1
extent applicable to the Termination Product(ghmapplicable country(ies).

(6) Notwithstanding the foregoing, all licenses undais tSection 16.8(ayhal
exclude (i) [*] and (ii) [*].
(7 Roche shall assign or license to Prothena the kerProduct Trademal

with respect to the Termination Product(s) on fi¢ tTermination Product(s) for which such Licer
Product Trademarks are used.

(8) Roche shall provide reasonable assistance and itethexpertise, [*] in
technology transfer from Roche to a Third Party iglested by Prothena with respect to
manufacturing of the Termination Products, inclgdithe transfer of chemistry, manufacturing
controls processes with respect thereto.

(9) Roche shall cooperate in any audits of Rosleioks and records related to
Termination Products that are required by any Raeguy Authority;

(20) Roche shall transfer all existing and availablenical supplies of tF
Termination Products, and components thereof, tthena [*] within [*] after the effective date
termination. Roche shall have no obligation to @erf any additional activities concerning such cia
supplies (e.g., retesting, analyses), and Protblealhassume all liability for the use of such miate

(11) If a Licensed Product is marketed in any countryhef Territory on the da
of the notice of termination, Roche shall manufeetand supply commercial supplies of the Termim
Products to Prothena for a period that shall noeed [*]. Prothena shall use Commercially Reas@
Efforts to take over the manufacturing of the Teration Products.

(12) Prothena’s obligations of exclusivity set forth Amticle 3 shall terminate i
their entirety, on a Region-by-Region basis, or iaehsed Product-biicensed Product basis,
applicable, on the effective date of terminationckRe’s obligations of exclusivity set forth Article 3
shall continue on a Region-by-Region basis, or eeihsed Product-byicensed Product basis,
applicable, for [*].

[*]
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(b) Termination by Roche for Breach by Prothena Upon any termination by Roche for bre
by Prothena under Section 1@buit not for Prothena’s insolvency under Sectiorb ) 6the following shall apply:

(1) All rights and licenses granted by Roche to Pradhender this Agreement s
terminate in their entirety, on a Region-by-Reglmsis, or a Licensed Product-bicensed Produ
basis, as applicable, on the effective date of iteation.

(i) All rights and licenses granted to Roche underiSe@.1 shall survive terminatic
and become perpetual and irrevocable in their etgtiron a Region-bjRegion basis, or a Licens
Product-by-Licensed Product basis, as applicahteclé 9 shall survive terminatiomrovided, howevey
that (1) all payments required to be paid for tiheehsed Product(s) in the Region(s) that are thges!
of the termination shall [*], and (2) any TermiratiProducts that are Jointly Funded Product/Inaing
shall no longer be eligible for Profit and Loss rétg but shall instead be subject to the payme
milestone payments and royalties pursuant to Seéti(d)and_Section 9.5(¢)with the Shared Territo
becoming part of the Royalty Territory.

(i) Prothena shall cease any ongoing Research CollagraDevelopment, «
Commercialization activities related to the subjeetiter of such termination.

(iv) Roche’s obligations of exclusivity set forth in _iste 3 shall terminate in the
entirety, on a Region-by-Region basis, or a LicdnBeoduct-byticensed Product basis, as applice
on the effective date of termination. Prothena’digaltions of exclusivity set forth in_Article 3hal
continue on a Region-by-Region basis, or a Licerrdadluct-byticensed Product basis, as applice
for [*].

(v) Prothena shall cooperate in any audits of Protlsebabks and records related to
Termination Products that are required by any Raguy Authority..

(vi) To the extent that Prothena remains responsiblanianufacture of a Terminati
Product under Section 8,3rothena will continue to provide manufacturie¢ated services to Roche
a commercially reasonable price for such Termimaooduct until up to [*].

(c) Termination by Roche for Prothena’s Insolvency. In the event that Roche would have
right to terminate this Agreement for Prothena'soimency under Section 16,9Roche may elect to retain its licer
under this Agreement, provided that [*].

(d) Ancillary Agreements . Unless otherwise agreed by the Parties, the mtaton of thi
Agreement in its entirety shall cause the automtimination of the Pharmacovigilance Agreementih® exter
allowable under Applicable Laws and industry
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practices, and the Co-Detailing Agreement, if sagfeements have been entered into by the Parties.
16.9. Surviving Obligations.

(@) Ongoing Clinical Activities . In case of any termination, upon the requeshefRarty takin
responsibility for a Termination Product, if thénet Party is conducting a Clinical Trial for sucriination Produc
then the other Party shall complete any ClinicaalTirelated to the Termination Product that is esonducted und
the IND for the Termination Product and is ongoasgof the effective date of terminatigmpvided, howeverthat:

0] both Prothena and Roche in their reasonable judghsare concluded that complet
any such Clinical Trial does not present an unneasie risk to patient safety;

(i) neither Party shall have any obligation to recauienroll any additional patients af
the date of termination; and

(i) the Party taking responsibility for the TerminatiBnoduct agrees to reimburse
other Party for all of its Development costs thageaafter the effective date of termination in qbeting
such Clinical Trial.

(b) Royalty and Payment Obligations. Termination of this Agreement by a Party, for
reason, shall not release Roche from any obligatiqgray royalties or make any payments to Prothleaiawere due ai
payable prior to the effective date of terminatibat unless otherwise expressly provided for hemith release Rocl
from any obligation to pay royalties or make anyrmants to Prothena that would otherwise becomeodysayabl
after the effective date of termination.

(c) Other Surviving Obligations . The rights and obligations set forth in this Agreent sha
extend beyond the expiration or termination of thggeement only to the extent expressly providedfrein, or to th
extent that the survival of such rights or obligat are necessary to permit their complete fulétnor discharge.
the event of expiration or termination of this Agmeent for any reason, the following provisions kisakvive ir
addition to others specified in this Agreementuovere in such event. Sections 1@&Bd _16.9(c) and_Articles 1, 10
(for the period set forth therein), {fbr the period set forth therein), 124, 15, 17, and_18

16.10. Rights in Bankruptcy. All rights and licenses granted under or pursuarthis Agreement t
Prothena to Roche are, and shall otherwise be dkémbe, for purposes of Section 365(n) of the &tharerriton
Bankruptcy Code, licenses of right to “intellectyabperty” as defined under Section 101 of the Shared Tey
Bankruptcy Code. The Parties agree that Roche liasrsee of such rights under this Agreement,| setdin and ms
fully exercise all of its rights and elections untlee Shared Territory Bankruptcy Code.
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17. DISPUTE RESOLUTION .

17.1. Exclusive Dispute Resolution MechanismExcept as otherwise provided in this Agreemede
procedures set forth in this Article Shall be the exclusive mechanism for resolving Brgpute between the Part
that may arise from time to time that cannot belke=si through good faith negotiation between thei€a

17.2. Resolution by Executivesin the event of any Dispute not subject to resotupursuant t&ectior
4.2(d) , either Party may, by written notice to the otlarty, refer such Dispute for attempted resolutignthe
Executives of each Party. In the event the Exeestnf each Party are unable to resolve the Dispiiten [*] after
receiving notice of the Dispute (or such longerigubias the Parties may mutually agree upon), tlaeh ®€arty may,
its sole discretion, seek resolution of such Dispataccordance with Section 17.3

17.3. Arbitration .

@) Except as set forth in Section 1’6ASection 17.5 any Dispute that is not resolved pursi
to Section 17.2hall be exclusively and finally settled by bindiadpitration pursuant to this Section 17.3

(b) Any such arbitration shall be conducted in San €ismo, CA, unless otherwise agreed by
Parties in writing. Each arbitration shall be adistered by the American Arbitration Associationg(thAAA 7), anc
shall be conducted in accordance with the theniggdde Commercial Arbitration Rules of the AAA, sisch Rules me
be amended from time to time, or modified by thexti®n 17.3or by agreement of the Parties (thRules”). At any
applicable hearing, the Parties may present tesngeither by live witness or deposition) and doemtary evidenc
and have the right to be represented by counsel.U.B. Federal Rules of Evidence shall apply to amy all mattel
submitted to final and binding arbitration undeistAgreement. To the extent they are permissiblgeuipplicabl
Laws, any deposition or document production soughthe course of an arbitration shall be governgdhe U.S
Federal Rules of Civil Procedure.

(c) Within [*] after receipt of an arbitration noticeoin a Party, the Parties shall attempt in ¢
faith to agree on a single neutral arbitrator wievant industry experience to conduct such atodin. For th
purposes of this Section 17,.3relevant industry experienceshall mean that such person(s) shall [*]. If thetiea dc
not agree on a single neutral arbitrator within §fter receipt of an arbitration notice, each Pahgll select one (
arbitrator with relevant industry experience and tiwo (2) Partyselected arbitrators shall select a third arbitratioh
relevant industry experience to constitute a pah#iree (3) arbitrators to conduct the arbitratimmaccordance with tl
Rules. In the event that only one of the Partiéscég an arbitrator, then such arbitrator shakkbetled to act as the s
arbitrator to resolve the Dispute and all unresblissues subject to such arbitration. Each andyeasnitrator of th
arbitration panel conducting the arbitration musd ghall agree to render an opinion within [*] aftee final hearin
before the panel.

(d) The decision or award of the arbitrator(s) shalfibal, binding, and incontestable and ma
used as a basis for judgment thereon in any jutisdi. The
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arbitrator(s) shall, upon the request of any Pasye a written opinion of the findings of facdaconclusions of la
and shall deliver a copy to each of the PartieshBzarty shall bear its own costs and attorsidéges, and the Part
shall equally bear the fees, costs, and expenst® d@rbitrator(s) and the arbitration proceedimgeyided, however
that the arbitrator(s) may exercise discretion ¥eara costs, including without limitation attornsyfees, to tr
prevailing Party. Without limiting any other remesdithat may be available under Applicable Laws,at®strator(s
shall have no authority to award provisional rerasdif any nature whatsoever, or special, punithdect, incidenta
consequential, or any other similar form of dama@esuding without limitation damages resultingn loss of ust
loss of profits, interruption or loss of business).

(e) The Parties undertake to keep confidential all dwan their arbitration, together with
materials in the proceedings created for the parjpdshe arbitration and all other documents preduay another Pat
in the proceedings not otherwise in the public domsave and to the extent that disclosure mayehaired of a Par
by legal duty, the rules and regulations of angls&xchange or quotation services on which suctyRastock is trade
or quoted, to protect or pursue a legal right oenéorce or challenge an award in legal proceedb&iere a court «
other judicial authority.

() Unless otherwise agreed in writing, the Partied wantinue to perform their respect
obligations under this Agreement during any arbaraor court proceeding seeking enforcement o&ditral decisio
or award, and, unless this Agreement is in itsretytideemed null and void or is otherwise revokedescinded in i
entirely, the Parties shall continue to performirtmespective remaining obligations under this Agmnent, and me
continue to exercise their respective remainingta@nd remedies thereunder, following any arhamnat

17.4. Preliminary Injunctions . Notwithstanding anything in this Agreement to tentrary, a Par
may seek a temporary restraining order or a prelnyi injunction from any court of competent jurigébn in order t
prevent immediate and irreparable injury, lossjamage on a provisional basis, pending the decaditime arbitrator(:
on the ultimate merits of any Dispute.

17.5. Patent Disputes Notwithstanding anything in this Agreement to ttentrary, any and all isst
regarding the scope, construction, validity, antbereability of any Patent or Patent Applicationaicountry within th
Territory shall be determined in a court or othevegyrnmental authority of competent jurisdiction enthe applicab
patent laws of such country.

18. MISCELLANEOUS .

18.1. Agency. Neither Party is, nor shall be deemed to be, mpl@yee, agent, ceenturer or legi
representative of the other Party for any purpbisther Party shall be entitled to enter into aoptcacts in the nan
of, or on behalf of the other Party, nor shall eitRarty be entitled to pledge the credit of tHepfarty in any way
hold itself out as having the authority to do so.
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18.2. Assignment

€)) Neither this Agreement nor any interest hereundeay e assigned, nor any obligas
hereunder delegated, by either Party without thar pyritten consent of the other Parpyrovided, however that upo
prior written notice to the other Party, a Partyynaasign this Agreement or any interest hereuratanay delegate a
obligation hereunder, without consent to (i) anilistfe [*] or (ii) any successor in interest by @agon of law, merge
consolidation, or other business reorganizatiorthersale of all or substantially all of its asgetsvhich this Agreeme
relates;provided further, in each case (i) and (ii), that such assignmeuntdcnot reasonably be expected to subjec
other Party to any adverse Tax consequences vwjtradgo any payments under this Agreement (inctyidimy increas
in withholding Taxes in respect of any payment parg to_Section 9.15(h)) Any assignment not in accordance \
this Section 18.2(eghall be void.

(b) This Agreement shall be binding upon and inureneoduccessors and permitted assigne
the Parties and the name of a Party appearingrhshaill be deemed to include the names of sucly’Patccessos
and permitted assigns to the extent necessaryty @at the intent of this Agreement.

18.3. Further Actions. Each Party agrees to execute, acknowledge anegdslich further instrumen
and to do all such other acts, as may be necessappropriate in order to carry out the purposes iatent of thi
Agreement.

18.4. Force Majeure. Neither Party shall be liable or responsiblehi dther Party for loss or dama
nor shall it have any right to terminate this Agremt for any default or delay attributable to amgré beyond it
reasonable control and without its fault or negige including without limitation acts of God, adk governmer
(including injunctions), fire, flood, earthquakerilee, lockout, labor dispute, breakdown of plastiprtage of critici
equipment, loss or unavailability of manufacturfiagilities or material, casualty or accident, ciesdmmotion, acts «
public enemies, acts of terrorism or threat ofaest acts, blockage or embargo and the Ifkeyided, howeveythat ir
each such case the Party affected shall (i) usanable efforts to avoid such occurrence and t@dgnt promptly an
(i) give prompt notice of any such cause to thieeotParty. The Party giving such notice shall tapom be excust
from such of its obligations hereunder as it ise¢bg disabled from performing for so long as gasdisabled and for [
thereafter, and the Party receiving notice shaltibglarly excused from its respective obligatiamiich it is thereb
disabled from performingyrovided, howeverthat such affected Party commences and contiiouiadke reasonable &
diligent actions to cure such cause. Notwithstagdire foregoing, nothing in this Section 18Hall excuse or suspe
the obligation to make any payment due hereundéra@manner and at the time provided.

18.5. Notices All notices and other communications hereundatl die in writing and shall be deen
given () if delivered personally or by facsimitarismission (receipt verified), (b) three (3) besm days after mail
by registered or certified mail (return receipt uegted), postage prepaid, or (c) one (1) businagsafter sent k
express courier service, to the Parties at theviatlg addresses (or at such other address fortg &ashall be specifi
by like notice, provided that notices of a chanfjaduress shall be effective only upon receiptebfr
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If to Prothena: Neotope Biosciences Limit
25-28 North Wall Quay
Dublin 1, Ireland
Attention: Director
Facsimile: +353 1 902 3510

and

Prothena Biosciences Inc
650 Gateway Boulevard
South San Francisco, CA 94080, U.S.A.
Attention: Secretary
Facsimile: +1 650 837 8560

With a copy to: Latham & Watkins LLI
140 Scott Drive
Menlo Park, CA 94025, U.S.A.
Attention: Alan Mendelson and Judith Hasko
Facsimile: +1 650 463 2600

If to Roche: F. Hoffmanha Roche Lt
Grenzacherstrasse 124
CH-4070
Basel, Switzerland
Attention: Legal Department
Facsimile: +41 61 688 13 96

and

Hoffmann-La Roche Inc.
340 Kingsland Street
Nutley, New Jersey 07110, U.S.A.
Attention: Corporate Secretary
Facsimile: +1 973 235-3500

18.6. Governing Law. This Agreement shall be governed by and integoreh accordance with t
substantive laws of the state of New York, U.Swithout regard to its or any other jurisdictionisoice of law rules.
18.7. Amendment. No amendment, modification or supplement of armyigion of this Agreement sh

be valid or effective unless made in writing arghsid by a duly authorized officer of each Party.
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18.8. Waiver. No provision of this Agreement shall be waiveddny act, omission or knowledge ¢
Party or its agents or employees except by anumgnt in writing expressly waiving such provisiamdasigned by
duly authorized officer of the waiving Party.

18.9. Severability. Whenever possible, each provision of this Agregnsiall be interpreted in st
manner as to be effective and valid under Applieabhws, but if any provision of this Agreement islchto b
prohibited by or invalid under Applicable Laws, Byarovision shall be ineffective only to the extehsuch prohibitio
or invalidity, without invalidating the remaindef this Agreement. In the event of such invaliditye Parties shall se
to agree on an alternative enforceable provisiahgheserves the original purpose of this Agreement

18.10. Construction. The descriptive headings of this Agreement aredémvenience only, and shall
of no force or effect in construing or interpretiagy of the provisions of this Agreement. Excepewmhthe conte
otherwise requires, wherever used the singulat sithlide the plural, the plural the singular, tree of any gender sh
be applicable to all genders. The language ofAbgieement shall be deemed to be the language mutledsen by th
Parties and no rule of strict construction shalapplied against either Party hereto.

18.11. Entire Agreement; Conflicts.This Agreement, including the exhibits attachecdeteerconstitute
and contains the complete, final and exclusive tstdading and agreement of the Parties, and caandlsupersed
any and all prior or contemporaneous negotiatiocnsiespondence, understandings, and agreementthextwal o
written, between the Parties respecting the subyeiter hereof, including without limitation the @B, and neithe
Party shall be liable or bound to the other Parityh wespect to the subject matter of this Agreenmergny manner k
any representations, warranties, covenants, oreagets except as specifically set forth herein.tie extent th:
anything set forth in an exhibit attached heretoflotis with the terms of this Agreement, the terofighis Agreemet
shall prevail.

18.12. Counterparts; Electronic Delivery.This Agreement may be executed simultaneously o
counterparts, either one of which need not contarsignature of more than one Party, but bothlo€lwtaken togeth
shall constitute one and the same agreement. 8igisato this Agreement transmitted by facsimile, dogail ir
“portable document format” (“.pdf")or by any other electronic means intended to pvesdre original graphic ai
pictorial appearance of this Agreement, shall hdneesame effect as physical delivery of the papeudhent bearir
original signature.

[ Signature Page Followls
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In Witness Whereof, the Parties have caused this Agreement to beutsct@s of the Signing Date by ti
duly authorized representatives as set forth below.

Neotope Biosciences Limited F. Hoffmann-La Roche Ltd

By: /sl Shane Cook By: /sl Christophe Carissimo

Name: Shane Cook Name: Christophe Carissimo

Title: Director Title: Global Head Transaction Excellence
Prothena

Biosciences Inc By: /sl Stefan Arnold

By: /sl Dale B. Shenk Name: _Stefan Arnold

Name: Dale B. Shenk Title: Head Legal Pharma

President and Chief
Title: Executive Officer

Hoffmann-La Roche Inc.

By: [s/ John P. Parise

Name: John P. Parise

Title:  Authorized Signatory
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EXHIBIT 1.35

FINANCIAL APPENDIX

For purposes of this Exhibit only, the consolidatedounting of operations for the collaboratiorthe
Shared Territory shall be referred to as thedllaboration ”. The Collaboration is not a legal entity, or a parsif
within the meaning of any tax laws, and has bedinele for identification purposes only.

This Financial Appendix addresses the financiahpilag, accounting policies and procedures t
followed in determining Profits and Losses, andatedd sharing of revenue and expenses, in the SHaegdory
between Roche Nutley and Prothena US (for purpok#ss Exhibit 1.35 only, the Collaboration Parties ”). Terms
not defined in this Exhibit shall have the meanisgtforth in_Article lof the body of this Agreement.

This Exhibit sets forth the principles for repodimactual results and budgeted plans of the com
operations by the Collaboration Parties in the &thadrerritory, the frequency of reporting, the usa single function:
currency for reporting, and the methods of determgipayments to the Collaboration Parties and agldf accounts.

1. Principles of Reporting

The budget, forecast, and quarterly actuals andhatgs for Jointly Funded Product/Indications im
Shared Territory will be presented in the followifaymat (as to all Jointly Funded Product/Indicaticand also on
Jointly Funded Product/Indication-pintly Funded Product/Indication basis), with tagegories as defined in Sec
4 below:

Income Statement

Reporting Item

[

It is the intention of the Collaboration Partieattkhe interpretation of these definitions will d@nsister
with GAAP or IFRS as consistently applied by thepective Collaboration Party.

2.  Frequency of Reporting
The fiscal year of the Collaboration will be a Galar Year.

Reporting by each Collaboration Party for Collaliora revenues and expenses will be performe
follows (with copies provided to the JFT and to thieer Collaboration Party):

Reporting Event Timing and Frequency of Submiss

']
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[*]

Reports of actual results compared to budget (adl tiointly Funded Product/Indications and alsos
Jointly Funded Product/Indication-by-Jointly Fund&r@duct/Indication basis) will be [*].

3. Commercialization Plan and Commercialization Budgein the Shared Territory.

(@) Content. At least [*], [*] shall develop and submit to tHEC (or JSC if no JCC exists) for rev
and approval, a Commercialization plan (th€8mmercialization Plan ") and a Commercialization budget (the
Commercialization Budget”) for the applicable Jointly Funded Product/Indicatio the Shared Territory, which st
be updated at least annually and shall cover [fle Tommercialization Plan with respect to each tloiRunder
Product/Indication in the Shared Territory will inde: [*]. The Commercialization Budget will incled[*]. The
Commercialization Budget, [*].

(b) Updates. [*] shall, on an annual basis, update the Comrakration Plan and Commercializat
Budget for each Jointly Funded Product/Indication[f]. [*¥] shall submit such updated Commercialipa Plans an
Commercialization Budgets for each Jointly FundeddBct/Indication to [*]. The [*] within [*] following theil
submission. Within [*] following such original subssion, [*].

(c) Launch Plan and Launch Budget. The Commercialization Plan and CommercializaBuuge
for each Jointly Funded Product/Indication shall[tjeat least [*] of such Jointly Funded Productination in th
Shared Territory, to include without limitation auhch plan and launch budget covering the perioough the [*
following the First Commercial Sale in the Sharesrifory. The launch plan and launch budget shal*h The launcl
plan shall include without limitation [*]. The lagh budget shall include without limitation a breakeh of individua
Allowable Expense items expected to be incurredannection with performing the applicable launchmpldetaile
sufficiently to meet the requirements of the Catliettion Partiestespective management for reporting and contr¢
purposes.

4. Definitions

“ Administration Costs ” means, [*].
“ Allocable Overhead” means [*].
“ Allocable Manufacturing Overhead” means, [*].

“ Allowable Expenses” means the following items: Cost of Sales, Market{bgsts, Sales Cos
Development Costs, Other Operating Income/Expddsstribution/Warehousing Costs and Administratioms¢, for .
given period.

“ Cost of Goods Sold means, [*].
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“ Cost of Sales means, [*].

“ Development Costs means, [*].

“ Distribution/Warehousing Costs” means [*].

“ Fully Burdened Manufacturing Costs” means, [*].
“ Marketing Costs” means, [*].

“ Outbound Freight ” means [*].

“ Other Operating Income/Expens€ means [*].

“ Profit and Loss ” means, as to all Jointly Funded Product/Indicatifrs where applicable, on
Jointly Funded Product/Indication-Rpintly Funded Product/Indication basis), Sales soich Jointly Funde
Product/Indication, plus Sublicense Revenues,Adlssvable Expenses.

“ Sales” means, for a Jointly Funded Product/Indication ipagticular period, the sum of (a) and
below:

(@) The amount [*] with respect to such Jointly Fund&dduct/Indication for such period [*] in t
Shared Territory. This amount reflects the [*], éakin accordance with the thenfrently use
IFRS. By way of example, the grosssiet deductions taken in accordance with IFRS aba
Effective Date include the following: [*]
For clarity, any given deduction shall be takenyamhder one of subsections (i) through (v),
only once in calculating Sales. For purposes ofitglasales by Roche and its Affiliates to i
Sublicensees that are not Affiliates of Roche skl excluded from “Sales™inless suc
Sublicensees are end users of such Jointly Funeetli€t/Indication.

(b) For Sublicensees that are not Affiliates of Rocinel aot end users of such Jointly Fur
Product/Indication [*], the sales amounts in thea®d Territory reported to Roche and
Affiliates in accordance with [*]. For purposesabérity, [*].

“ Sales Cost$ means, [*].

“ Sublicense Revenue$ means all revenues or other consideration recefr@md a Sublicensee
consideration for the grant of a sublicense unterlicenses granted to Roche pursuant to Sectibmzhe Share
Territory.

“ Third Party Royalties ” means [*].
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5. Foreign Exchange

The functional currency for accounting for ProfitdaLoss will be Dollars. The statement of operationll be
translated into Dollars using the theurrent internal foreign currency translation meklaatually used on a consist
basis in preparing audited financial statementthbyrespective Collaboration Party.

6. Joint Finance Team

(@8 Membership. The JFT shall be composed of one (1) represgathttm each of Prothena US
Roche Nutley (“JFT Members ”). The Collaboration Parties each shall appoint JFTmbkrs with appropria
seniority and functional expertise. Each CollaboraParty may replace any of its JFT Members anmbeyp a person
fill the vacancy arising from each such replacemAntollaboration Party that replaces a JFT Mendb&il notify the
other Collaboration Party at least [*] prior to thext scheduled meeting of the JFT. Both Collabona®arties shall u:
Commercially Reasonable Efforts to keep an appatprievel of continuity in representation on ther.JBotr
Collaboration Parties may invite a reasonable nurobadditional experts and/or advisors to attead pr the whol
JFT meeting with prior notification to the JFT. JMéembers may be represented at any meeting by enp#rso
designated by the absent JFT Member.

(b) Responsibilities . The JFT shall be responsible for addressing adowy and financi
determinations relating to sharing of Profit ands&ocand other financial matters under this Agreem8pecific
responsibilities and authority of the JFT shallude:

(i) supporting the JDC, JCC, and JSC with respect ¢owatting and financial determinatic
relating to Profit and Loss sharing and other fsiahmatters under this Agreement;

(i)  reviewing and administering operations under tmaficial Appendix;
(i)  being a resource for the preparation of Budgetddartly Funded Product/Indications; &
(iv)  establishing mechanisms for reconciliation of casid payments.

The JFT shall have no responsibility and autharther than that expressly set forth in this section

(c) Meetings. The JFT shall meet as often as it deems necedsacy Collaboration Party shall b
all the expenses of its representatives on the JFT.

(d) Lifetime . The JFT shall exist during the period of timenihich at least one (1) Jointly Func
Product/Indication is being Developed or Commeizgal, subject to Section 408 the body of this Agreement.
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7. Method and Timing for Profit and Loss Payments between the Collaboration Parties

Balancing payments between the Collaboration Pawi# be [*]. The Parties will work to ensure thiaere wil
be [*]. Payments will be made quarterly based amalcresults within [*] after the end of each Calan Quarter t
effect the Collaboration Parties’ sharing of Prafid Loss.
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EXHIBIT 1.50

LEAD COMPOUND

[*]

[*] Certain information in this document has been anitted and filed separately with the Securities andExchange Commission.
Confidential treatment has been requested with resgrt to the omitted portions.




EXHIBIT 1.56

LICENSED PROTHENA COMPOUNDS

[*]

[*] Two pages have been omitted and filed separatewith the Securities and Exchange Commission. Caidential treatment has been
requested with respect to the omitted portions.




EXHIBIT 1.57

LICENSED ROCHE COMPOUNDS
']
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EXHIBIT 1.73

PROTHENA PATENT RIGHTS

[*]

[*] Five pages have been omitted and filed separdtewith the Securities and Exchange Commission. Cdidential treatment has been
requested with respect to the omitted portions.




EXHIBIT 1.80

RELATED ANTIBODY EXAMPLES
[l

[*] Certain information in this document has been anitted and filed separately with the Securities andExchange Commission.
Confidential treatment has been requested with resgct to the omitted portions.




EXHIBIT 1.82

ROCHE EXCLUDED PATENT RIGHTS

[*]

[*] Two pages have been omitted and filed separatewith the Securities and Exchange Commission. Caidiential treatment has been
requested with respect to the omitted portions.




EXHIBIT 1.85

ROCHE PATENT RIGHTS

[*]

[*] Certain information in this document has been anitted and filed separately with the Securities andExchange Commission.
Confidential treatment has been requested with resgct to the omitted portions.




EXHIBIT 2.5(a)(i)

[*]
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EXHIBIT 2.5(a)(ii)

[*]

[*] Twenty-two pages have been omitted and filed garately with the Securities and Exchange Commissio Confidential treatment has
been requested with respect to the omitted portions




EXHIBIT 5.2(a)(i)

RESEARCH PLAN

[*]

[*] Four pages have been omitted and filed separalfgwith the Securities and Exchange Commission. Cdidential treatment has been
requested with respect to the omitted portions.




EXHIBIT 5.2(a)(ii)

RESEARCH BUDGET

[*]

[*] Two pages have been omitted and filed separatewith the Securities and Exchange Commission. Caidential treatment has been
requested with respect to the omitted portions.




EXHIBIT 6.6(a)(i)

DEVELOPMENT PLAN
[l
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EXHIBIT 6.6(a)(ii)

DEVELOPMENT BUDGET
[']
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EXHIBIT 6.8

PROTHENA DEVELOPMENT SUBCONTRACTORS

[*]
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EXHIBIT 7.1(d)

CO-DETAILING AGREEMENT TERM SHEET

Co-Detailing Agreement:

The Co-Detailing Agreement shall be a master agee¢rsovering the first Licensed Product for the kiteson’s
Disease Indication to be ddetailed in the Shared Territory by Roche Nutleyl &rothena US (for purposes of
Exhibit 7.1(d) only, the ‘Co-Detailing Parties”), with a provision permitting the CBetailing Parties to execute one
more addendums to add additional Co-Detailed Prisduc

Rights and Responsibilities:

JCC: The Co-Detailing Agreement shall provide for a Jlo@versee the Commercialization Plan activitied e co-
Detailing activities of the Co-Detailing Partieshel JCC will strive to reach consensus on any nsattéhin the JCG
authority. Any dispute at the JCC not resolved initff] will be escalated to the JSC. Specific respibilities an
authority of the JCC shall include:

0] reviewing and commenting on each Commercializattdan and Commercialization Budget for €
Jointly Funded Product/Indication no less frequeriitan once per year, and monitoring timelines &uodgets
including any updates and revisions thereto; and

(i)  reviewing Commercialization activities in the Téory at a high-level,

(i) reviewing and commenting on a Co-Detailing Plan egoing the Co-Detailing PartiedDetailing
activities with respect to each Co-Detailed Proguct

(iv)  coordinating activities designed to create, protrdéning for, deploy, and manage a sales forceefmt
Co-Detailed Product;

(v) coordinating sales force responsibilities, and camicating adjustments in sizing of such sales fdot
each Co-Detailed Product as appropriate;

(vi) establishing [*];

(vii)  performing such other functions as appropriateutther the purposes of this Agreement as direci
the JSC.

The JCC shall have no responsibility and authariher than those expressly set forth above.
[*] regarding design and implementation of all [*].

Prothena US: For each Cdetailed Product, Prothena US shall have the tiglieploy a sales force of up to [*] of
total Sales Representatives in the Shared Terrabrfull capacity, subject to fluctuations in thedimary course (
business. Prothena US shall engage its own empayeeonduct cd®etailing activities, except that during the
following the First Commercial Sale of each Co-0OlethProduct, Prothena US may engage a contraes sal

[*] Certain information in this document has been anitted and filed separately with the Securities andExchange Commission.
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organization or contract sales representativegtiopn such cddetailing activities on a transitional basis. Pesta U
shall provide periodic reporting of its co-Detagiactivities and related matters to the JCC.

Roche Nutley: [*] Co-Detailing Plan for the Shared Territory, askall provide reasonable guidance on anticipated
Detailing activities to the JCC within [*] after éhestablishment of the JCC. [*] shall have the trighdetermine tt
composition of the [*].

Licenses:

Each Co-Detailing Party shall grant to the other[&ailing Party appropriate licenses to carry tha cobetailing
activities in the Shared Territory, including, teetextent required, the non-exclusive right to theeother Cdetailing
Parties’ Trademarks to Detail Co-Detailed Produtthe Shared Territory.

Compensation to Prothena US:

Roche Nutley shall compensate Prothena US for BnatiUS’s sales efforts under the Betailing Agreement [*
Such compensation shall reflect the [*] but sucimpensation will not be greater than [*]. [*] of Phena US’s co-
Detailing activities relating to Promotional Matdd and samples, with the exception of [*]. To éxéent that such Co-
Detailed Product is a Jointly Funded Product/Inticaunder the License Agreement, all such cosafl ble included i
the calculation of Profit and Loss under the LigeAgreement. The compensation provided in the furggsentenct
shall be the only compensation to Prothena USt$ara-Detailing activities.

Non-Solicitation:

Neither C«-Detailing Party shall, without the express writnsent of the other detailing Party, recruit or solic
any employee of the other Co-Detailing Party ineolvin Detailing the C®etailed Products to terminate his or
employment with such other Co-Detailing Party. Tdregoing provision shall not, however, restricher CobDetailing
Party or its Affiliates from advertising employmerpportunities in any manner that does not diretzthget the oth
Co-Detailing Party or its Affiliates or from hiringny persons who respond to such generalized pathliertisements.

Term:

Any time period during the term of the Co-DetailiAgreement during which Prothena US is co-Detaibngiven Co-
Detailed Product shall be theCo-Detailing Term ” for such Co-Detailed Product. If [*] then the @metailing Tern
for such Co-Detailed Product shall begin within pilior to the date of First Commercial Sale of s@ihDetailec
Product in the Shared Territory to conduct trairamgl other pre-launch activities and shall end [*].

Termination:

Neither Ce«Detailing Party may terminate the @wmtailing Agreement without cause prior to the pf the Firs
Commercial Sale of the applicable Co-Detailed Pcod8ubsequently, Prothena US may terminate th®§&aHing
Agreement at will by giving one hundred eighty (18@ys’ prior written notice to Roche Nutley. Eith@o-Detailinc
Party may terminate the Co-Detailing Agreementhegitin its entirety or on a Co-Detailed Product@y-Detailec
Product basis, at any time upon material breacheoCo-Detailing Agreement by the other Co-Detgilifarty, if

[*] Certain information in this document has been anitted and filed separately with the Securities andExchange Commission.
Confidential treatment has been requested with resgrt to the omitted portions.




the other Cdetailing Party fails to cure such breach withineaty (90) days of receiving notice of such breaghha
non-breaching Co-Detailing Party. The Co-Detailfkgyeement shall provide for reasonable transitiod wind-dowr
provisions following termination of Prothena USg-Detailing right under such agreement. The [ailing Partie
shall jointly establish standards and consequefarematerial breach of the ddetailing obligations, [*]. Breach t
Prothena US of the Co-Detailing Agreement shalloeotieemed a breach of the License Agreement.

The consequences of termination will be reasonabbotiated and detailed in the Oetailing Agreement, which w
contain additional customary provisions governing auch termination.
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EXHIBIT 8.1

SECTION 11.5.3 OF BI AGREEMENT

[*]

[*] Two pages have been omitted and filed separatewith the Securities and Exchange Commission. Caidential treatment has been
requested with respect to the omitted portions.




EXHIBIT 9.9(c)

SAMPLE ROYALTY REPORT TEMPLATE

[*]
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EXHIBIT 9.13(b)

[*]
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EXHIBIT 11.6

PRESS RELEASE

Basel, Switzerland and Dublin, Ireland - 11 December 2013

Roche and Prothena enter into worldwide collaboratn to co-develop and co-promote
antibodies for treatment of Parkinson’s disease

Roche (SIX: RO, ROG; OTCQX: RHHBY) and Prothenagwation plc (NASDAQ:PRTA), announced today that
they have entered into a worldwide collaboratioddé@elop and commercialize antibodies that tarpiaasynuclein,
including PRX002, Prothena’s monoclonal antibodythe treatment of Parkinson’s disease, which rseculy in

preclinical development and is expected to entasBH. clinical trials in patients with Parkinsodisease in 2014.

Synuclein proteins are a family of charged protémsd throughout the body. One protein from tlsily, alpha-
synuclein, is found extensively in neurons andnsagor component of pathological inclusions thadrelsterize several
neurodegenerative disorders, including Parkinstissase, dementia with Lewy bodies, neurodegeperaitith brain

iron accumulation type 1, and multiple system dtggpvhich collectively are termed synucleinopathies

“Parkinson’'s is a severely debilitating and progvesseurodegenerative disease that leads to bgthdual worsenir
of motor function and cognitive and behavioral @t®ns,” said Luca Santarelli, Head of Neuroscience and k
Molecules Research at RocheCutrently, there is no treatment that modifies dmirse, and by targeting one
Parkinson$ key molecular determinants, PRX002 has the patetd slowdown or reduce its progression. -
approach is consistent with our strategy in otlemradegenerative diseases, such as Alzhesmdtntington, Multipl
Sclerosis or Spinal Muscular Atrophy, where we ¢arthe molecular pathophysiology and interveneyeaith the

objective to slowdown or halt the progression ckedise.”

“We are excited to be working with Roche to deveRipX002 as a disease modifying treatment for Padkiis disease

and potentially other synucleinopathies. Roche is a




global leader in drug development with significarperience in developing drugs to treat neuroldgisases,” said
Dale Schenk, PhD, President and Chief Executive@fbf Prothena. “By combining Roche’s expertisthwur own,
this collaboration will greatly enhance our devetgmt efforts with PRX002 and allow us to move fomven a more
comprehensive manner. This collaboration also sgs an important milestone in our growth as weicoe to

execute on our corporate strategy to be a leadilhgihtegrated biotechnology company.”

Roche and Prothena will collaborate on the devetwypnof PRX002 for Parkinsos’'disease and potentially ot
synucleinopathies. Prothena also has an option{fwamote PRX002 in the U.S. In the U.S., the comgammiill shar
all development and commercialization costs, ad a&lprofits, on a 70/30 basis (70% Roche and 308théna)
Outside the U.S., Roche will have sole responsgjbilor developing and commercializing PRX002 andl \pay

Prothena up to double-digit royalties on net sales.

Under the terms of the agreement, Prothena wikivecan upfront payment and nearm clinical milestone totalir
USD45 million. Prothena is also eligible to receadgditional payments of up to USD380 million upbe aichieveme
of development, regulatory and first commerciaksahilestones plus up to an additional USD175 omlin exU.S.
commercial milestone payments. The total worldwiggront and milestone payments may amount up to &0%

million.

Also as part of the agreement, Roche and Prothelhanitiate a research collaboration focused orirofzing early
stage antibodies targeting alpha-synuclein inclgdintorporation of Roche’proprietary Brain Shuttle™ technology

increase delivery of therapeutic antibodies tolfzn.

- #H# -

About Parkinson’s disease

Parkinson’s disease is the second most common degeoerative disorder after Alzheimer’s diseaserdlare an
estimated seven to ten million patients with Pastiris disease worldwide. Current treatments fokiRaon’s disease

are effective at managing the early motor symptofitee disease, mainly through the use of levocgomh




dopamine agonists. As the disease progresses aathidltergic neurons continue to be lost, these deugatually

become less effective at treating the symptoms.

About PRX002

PRX002, a monoclonal antibody targeting alpha-simnchas been tested in various cellular and ainmnuoalels of
synuclein-related disease and has shown in multipfesgenic mouse models of Parkinson’s diseaatep#ssive
immunization with 9E4, the murine version of PRXP@&uced the appearance of synuclein pathologyegied
synaptic connections and improved performance eynrilte in behavioral testing. PRX002 may slow duce the
neurodegeneration associated with synuclein misfgldnd/or cell-to-cell transmission of pathogeioiens of

synuclein.

About Prothena

Prothena Corporation plc is a clinical stage bibtetogy company focused on the discovery, developraed
commercialization of novel antibodies for the pai@riireatment of a broad range of diseases tivalwe protein
misfolding and cell adhesion, particularly on thecdvery, development and commercialization of ptiéd therapeutic
monoclonal antibodies directed specifically to dse-causing proteins. These potential therapies &dwoad range of
indications, including AL and AA forms of amyloidegNEODOO1), Parkinson’s disease and related dgmapathies
(PRX002), and novel cell adhesion targets involveidflammatory disease and metastatic cancers (RRX Prothena
conducts its operations through its wholly ownebissdiaries, Neotope Biosciences Limited, Onclaver@épeutic

Limited and Prothena Biosciences Inc. For morermftion, please visivww.prothena.com

About Roche Neuroscience

Roche is working on new molecular entities in nsarence that could become the next generation dfaimes for a
range of diseases including schizophrenia, mulsplerosis, depression, neurodevelopmental dissréarkinson’s
disease and Alzheimer’s disease. With one of tlemgest neuroscience pipelines in the industry,andorking
closely with academic institutions, biotech companand forming public-private partnerships, Roslietus is on

expanding its neuroscience franchise to betteresgatients.

About Roche




Headquartered in Basel, Switzerland, Roche is@elea research-focused healthcare with combimeehgths in
pharmaceuticals and diagnostics. Roche is the V8dddyest biotech company, with truly differenédtmedicines in
oncology, infectious diseases, inflammation, meliabband neuroscience. Roche is also the worldeleadin vitro
diagnostics and tissue-based cancer diagnostidsa &ontrunner in diabetes management. Rochesopatised
healthcare strategy aims at providing medicinesdaaginostic tools that enable tangible improvemantke health,
quality of life and survival of patients. In 2012&he had over 82,000 employees worldwide and iedester 8 billion
Swiss francs in R&D. The Group posted sales of #8lion Swiss francs. Genentech, in the Unitedé&dais a wholly

owned member of the Roche Group. Roche is the magirareholder in Chugai Pharmaceutical, Japannteoe

information, please visivww.roche.com

The transaction is subject to customary regulatdearances including expiration of the applicablarHScottRodinc
waiting period. Prothena& legal and financial advisers on the transactioerevLatham & Watkins LLP and BioAs

Advisors, respectivel

For further information:
Roche Partnering

Emilie Vincent, Head of Roche Partnering Commuricet, emilie.vincent@roche.com

Prothena
Investors: Tran Nguyen, CFO, +1 650-837-89853@ prothena.com
Media: Anita Kawatra, +1 646-256-511&ita.kawatra@prothena.com




Exhibit 31.3
CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, Dale B. Schenk, certify that:
1. | have reviewed this Amendment No. 1 to AnriR@port on Form 1@ of Prothena Corporation p

2. Based on my knowledge, this report does not corgainuntrue statement of a material fact or omistiie a material fact necessar
make the statements made, in light of the circuncets under which such statements were made, nigadisg with respect to the per
covered by this report;

3. Based on my knowledge, the financial statementd, @her financial information included in this repdfairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrans other certifying officer(s) and | are responsifile establishing and maintaining disclosure cdstrnd procedures {
defined in Exchange Act Rules 13a-15(e) and 15€)) and internal control over financial repogtifas defined in Exchange Act Rt
13a-15(f) and 15d-15(f)) for the registrant andénav

(a) Designed such disclosure controls and procedunesaosed such disclosure controls and procedurdse tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known tc
by others within those entities, particularly dgrihe period in which this report is being prepared

(b) Designed such internal control over financial réipgr, or caused such internal control over finahmgorting to be designed un
our supervision, to provide reasonable assurangarding the reliability of financial reporting artle preparation of financ
statements for external purposes in accordancegeitierally accepted accounting principles;

(c) Evaluated the effectiveness of the registeadisclosure controls and procedures and preséantbi report our conclusions about
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation;

(d) Disclosed in this report any change in theistegnt's internal control over financial reportitigat occurred during the registrant’
most recent fiscal quarter (the registranfiburth fiscal quarter in the case of an annupbr@ that has materially affected, o
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

5. The registran$ other certifying officer(s) and | have disclosédsed on our most recent evaluation of internatrob over financie
reporting, to the registrant’s auditors and theitacommittee of the registrast’board of directors (or persons performing theiveden
functions):

() All significant deficiencies and material weakness®e the design or operation of internal controéiofinancial reporting which a
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that inved management or other employees who have aisamtifole in the registrarstinterna
control over financial reporting.

Date: June 6, 2014 /s/ Dale B. Schenk
Dale B. Schenk
President and Chief Executive Officer
(Principal Executive Officer)




Exhibit 31.4
CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, Tran B. Nguyen, certify that:
1. | have reviewed this Amendment No. 1 to AnriR@port on Form 1@ of Prothena Corporation p

2. Based on my knowledge, this report does not corgainuntrue statement of a material fact or omistiie a material fact necessar
make the statements made, in light of the circuncets under which such statements were made, nigadisg with respect to the per
covered by this report;

3. Based on my knowledge, the financial statementd, @her financial information included in this repdfairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrans other certifying officer(s) and | are responsifile establishing and maintaining disclosure cdstrnd procedures {
defined in Exchange Act Rules 13a-15(e) and 15€)) and internal control over financial repogtifas defined in Exchange Act Rt
13a-15(f) and 15d-15(f)) for the registrant andénav

(a) Designed such disclosure controls and procedunesaosed such disclosure controls and procedurdse tdesigned under ¢
supervision, to ensure that material informatielating to the registrant, including its consotethsubsidiaries, is made known t
by others within those entities, particularly dgrihe period in which this report is being prepared

(b) Designed such internal control over financial réipgr, or caused such internal control over finahmgorting to be designed un
our supervision, to provide reasonable assurangarding the reliability of financial reporting artle preparation of financ
statements for external purposes in accordancegeitierally accepted accounting principles;

(c) Evaluated the effectiveness of the registeadisclosure controls and procedures and preséantbi report our conclusions about
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation;

(d) Disclosed in this report any change in theistegnt's internal control over financial reportitigat occurred during the registrant’
most recent fiscal quarter (the registranfiburth fiscal quarter in the case of an annupbr@ that has materially affected, o
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

5. The registran$ other certifying officer(s) and | have disclosédsed on our most recent evaluation of internatrob over financie
reporting, to the registrant’s auditors and theitacommittee of the registrast’board of directors (or persons performing theiveden
functions):

() All significant deficiencies and material weakness®e the design or operation of internal controéiofinancial reporting which a
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that inved management or other employees who have aisamtifole in the registrarstinterna
control over financial reporting.

Date: June 6, 2014 /sl Tran B. Nguyen
Tran B. Nguyen
Chief Financial Officer
(Principal Financial Officer)




Exhibit 32.2
CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
AND PRINCIPAL FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

Pursuant to the requirement set forth in Rule 18@)lof the Securities Exchange Act of 1934, asrated (the “Exchange Act”anc
Section 1350 of Chapter 63 of Title 18 of the Udiftates Code (18 U.S.C. §1350), Dale B. Scherdsident and Chief Executive Officer
Prothena Corporation plc (the “Compangi)d Tran B. Nguyen, Chief Financial Officer of tiempany, each hereby certify that, to the be
his knowledge:

1. The Company’'s Amendment No. 1 to Annual RemortForm 10-K for the fiscal year ended December&113, to which thi
Certification is attached as Exhibit 32.2 (the “Bef) fully complies with the requirements of Sectiond36r Section 15(d) of tl
Exchange Act; and

2. The information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operations of
Company.

Date: June 6, 2014 /s/ Dale B. Schenk
Dale B. Schenk
President and Chief Executive Officer
(Principal Executive Officer)

/sl Tran B. Nguyen
Tran B. Nguyen
Chief Financial Officer
(Principal Financial Officer)

A signed original of this written statement reqdifgy Rule 13a-14(b) of the Securities ExchangeoAt834 and 18 U.S.C.
Section 1350 has been provided to the Registrashinlh be retained by the Registrant and furnishedhe Securities and Exchange
Commission or its staff upon request.

This certification accompanies the Form KGo which it relates, is not deemed filed with Bexurities and Exchange Commission
is not to be incorporated by reference into anpdilof the Registrant under the Securities Act383lor the Securities Exchange Act of 1934
(whether made before or after the date of the Fb@iK), irrespective of any general incorporatiom¢gpuage contained in such filing.



