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Item 1.01

Entry into a Material Definitive Agreement.

On May 7, 2019, Protagonist Therapeutics, Inc. (the “Company”) entered into an amendment (the “First Amendment”) to the License and Collaboration
Agreement (“License Agreement”), dated May 27, 2017, by and between the Company and Janssen Biotech, Inc., a Pennsylvania corporation (“Janssen”),
which First Amendment became effective on May 7, 2019.
The License Agreement was entered into for the development, manufacture and commercialization of PTG-200 worldwide for the treatment of Crohn’s
disease (“CD”) and ulcerative colitis (“UC”). PTG-200 is the Company’s oral gut-restricted Interleukin (“IL”)-23 receptor antagonist drug candidate currently
in development.
The First Amendment builds upon the Company’s ongoing development collaboration with Janssen for PTG-200 and upon effectiveness of the First
Amendment, Janssen will pay the Company a $25.0 million milestone payment. The new agreement expands the scope of the License Agreement by
supporting efforts towards second generation IL-23 receptor antagonists.
In addition, under the terms of the First Amendment, the Company will be eligible to receive up to over $1.0 billion in additional research, development,
regulatory and sales milestones. As part of the new research collaboration, Janssen will pay certain costs and milestones related to advancing pre-clinical
candidates through Phase 1 studies, including funding of a certain number of full-time equivalent employees (“FTEs”) at the Company for a set period of
time and funding of the research activities of such FTEs.
The Company will continue to receive clinical development, regulatory and commercial milestones if Janssen elects to retain its license following
completion of Phase 2a and/or Phase 2b studies with PTG-200 and/or second-generation analogs. Following the conclusion of the planned Phase 2a portion
of a Phase 2 clinical trial with respect to PTG-200 and/or second-generation analogs, if Janssen elects to maintain its license rights and continue the
development of PTG-200 and/or second-generation analogs in the Phase 2b portion of such clinical trial (the “First Opt-in”), the Company would be eligible
to receive a $50.0 million payment. Following the conclusion of the planned Phase 2b portion of a Phase 2 clinical trial with respect to PTG-200 and/or
second-generation analogs, if Janssen elects to maintain its license rights (the “Second Opt-in”), among other things, the Company would be eligible to
receive a $50.0 million payment. If Janssen does not make the Second Opt-in election, with respect to PTG-200 and/or a second-generation analog, the
License Agreement would terminate.
Janssen will receive exclusive, worldwide rights to develop and commercialize PTG-200 and any second-generation analogs derived from the research
collaboration contemplated by the License Agreement and the First Amendment. Pursuant to the First Amendment, the Company will be eligible to receive
tiered royalties on net product sales at percentages ranging from mid-single digits to ten. As set forth in the First Amendment, the Company will also be
eligible for certain additional milestone payments including a potential payment of either $100.0 million upon a Phase 3 CD clinical trial reaching a primary
clinical endpoint with respect to PTG-200 or $115.0 million upon a Phase 3 CD clinical trial reaching a primary clinical endpoint with respect to a secondgeneration analog.
The Company and Janssen will jointly conduct the development of PTG-200 through completion of a Phase 2b study in CD. Janssen will be responsible for
further development and commercialization activities beyond Phase 2 development. According to the terms of the First Amendment, the Company will have
the right to co-detail PTG-200 and any second-generation compounds derived from the collaboration in the U.S. market.
The description of the terms and conditions of the First Amendment set forth herein is not complete and is qualified in its entirety by reference to the text of
the First Amendment, which the Company intends to file as an exhibit to its Quarterly Report on Form 10-Q for the fiscal quarter ending June 30, 2019 and is
incorporated herein by reference. For a description of the material terms of the License Agreement, please see our Current Report on Form 8-K filed on
May 30, 2017 and our Quarterly Report on Form 10-Q for the fiscal quarter ended June 30, 2017.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
Protagonist Therapeutics, Inc.
Dated: May 8, 2019
By:
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/s/ Dinesh V. Patel, Ph.D.
Dinesh V. Patel, Ph.D.
President and Chief Executive Officer

