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(Address, including zip code, and telephone number, including area code, of registrant s principal executive offices)

Dale B. Schenk
Chief Executive Officer
Prothena Corporation plc
650 Gateway Boulevard
South San Francisco, CA 94080
(650) 837-8550

(Address, including zip code, and telephone number, including area code, of agent for service)

Copies to:
Alan C. Mendelson, Esq.
Robert W. Phillips, Esq.
Latham & Watkins LLP
140 Scott Drive
Menlo Park, CA 94025
Telephone: (650) 328-4600

Facsimile: (650) 463-2600

Approximate Date of commencement of proposed sale to the public: From time to time after the effective date of this registration statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box. ~

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.
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If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective on
filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box.

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act.
(Check one):

Large accelerated filer ~ Accelerated filer X

Non-accelerated filer “ (Do not check if a smaller reporting company) Smaller reporting company
CALCULATION OF REGISTRATION FEE

Proposed
Proposed
Amount maximum
maximum
to be offering price aggregate Amount of
Title of securities to be registered registered per share offering price (1) registration fee
Ordinary Shares, par value $0.01 per share 3,182,253 shares $26.45 $84,170,591.85 $10,841.18

(1) Estimated solely for the purpose of computing the registration fee pursuant to Rule 457(a) under the Securities Act of 1933, as amended (the
Securities Act ). In accordance with Rule 457(c) of the Securities Act, the price shown is the average of the high and low prices for the
Registrant s ordinary shares on January 16, 2014, as reported on The NASDAQ Global Select Market.
The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the
registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933 or until the registration statement shall become effective on such date as the
Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. These securities may not be sold until the registration statement filed
with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell nor does it seek an offer to buy
these securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion, dated January 17, 2014.

PROSPECTUS

Prothena Corporation plc
3,182,253 Ordinary Shares

Offered by Selling Shareholders

The selling shareholders to be identified in a prospectus supplement may offer and sell up to 3,182,253 ordinary shares from time to time in one
or more offerings. This prospectus provides you with a general description of the ordinary shares. We will not receive any proceeds from the
sale of our ordinary shares by the selling shareholders.

Elan Science One Limited, an indirect wholly owned subsidiary of Perrigo Company plec, or Perrigo, is the current holder of the 3,182,253
ordinary shares included in the registration statement of which this prospectus is a part. As used in this prospectus, the term selling shareholders
shall refer to Elan Science One Limited or any other holder of such ordinary shares, as identified in a prospectus supplement.

Each time the selling shareholders offer and sell ordinary shares, we or such selling shareholders will provide a supplement to this prospectus
that contains specific information about the offering and the selling shareholders, as well as the amounts, prices and terms of the ordinary shares.
The supplement may also add, update or change information contained in this prospectus with respect to that offering. You should carefully read
this prospectus and the applicable prospectus supplement before you invest in our ordinary shares.

The selling shareholders may offer and sell the ordinary shares described in this prospectus and any prospectus supplement to or through one or
more underwriters, dealers and agents, or directly to purchasers, or through a combination of these methods. If any underwriters, dealers or
agents are involved in the sale of any ordinary shares, their names and any applicable purchase price, fee, commission or discount arrangement
between or among them will be set forth, or will be calculable from the information set forth, in the applicable prospectus supplement. See the
sections of this prospectus entitled About this Prospectus and Plan of Distribution for more information. No securities may be sold without
delivery of this prospectus and the applicable prospectus supplement describing the method and terms of the offering of such securities.

Investing in our ordinary shares involves risks. See the _Risk Factors on page 7 of this prospectus and any
similar section contained in the applicable prospectus supplement concerning factors you should consider
before investing in our ordinary shares.

Our ordinary shares are listed on The NASDAQ Global Select Market under the symbol PRTA. On January 16, 2014, the last reported sale price
of our ordinary shares on The NASDAQ Global Select Market was $26.60 per ordinary share.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is ,2014.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange Commission, or the SEC, using a shelf
registration process. By using a shelf registration statement, the selling shareholders to be named in a supplement to this prospectus may, from
time to time, sell up to 3,182,253 ordinary shares from time to time in one or more offerings as described in this prospectus. Each time that the
selling shareholders offer and sell ordinary shares, we or the selling shareholders will provide a prospectus supplement to this prospectus that
contains specific information about the securities being offered and sold and the specific terms of that offering. The prospectus supplement may
also add, update or change information contained in this prospectus with respect to that offering. If there is any inconsistency between the
information in this prospectus and the applicable prospectus supplement, you should rely on the prospectus supplement. Before purchasing any
ordinary shares, you should carefully read both this prospectus and the applicable prospectus supplement, together with the additional
information described under the heading Where You Can Find More Information; Incorporation by Reference.

Neither we, nor the selling shareholders, have authorized any other person to provide you with different information. If anyone provides you
with different or inconsistent information, you should not rely on it. We and the selling shareholders will not make an offer to sell these
securities in any jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in this prospectus and
the applicable prospectus supplement to this prospectus is accurate as of the date on its respective cover, and that any information incorporated
by reference is accurate only as of the date of the document incorporated by reference, unless we indicate otherwise. Our business, financial
condition, results of operations and prospects may have changed since those dates.

When we refer to Prothena, we, our, wus andthe Company in this prospectus, we mean Prothena Corporation plc and its consolidated subsidi:
unless otherwise specified. When we refer to  you, we mean the holders of the applicable series of securities.

Prothena and our logo are our trademarks and are used in this prospectus. This prospectus also includes trademarks, tradenames and service
marks that are the property of other organizations. Solely for convenience, our trademarks and tradenames referred to in this prospectus appear
without the symbol, but those references are not intended to indicate, in any way, that we will not assert, to the fullest extent under applicable
law, our rights, or the right of the applicable licensor to these trademarks and tradenames.

For investors outside the United States: Neither we nor any of the underwriters have taken any action that would permit this offering or
possession or distribution of this prospectus in any jurisdiction where action for that purpose is required, other than in the United States. Persons
who have come into possession of this prospectus in a jurisdiction outside the United States are required to inform themselves about and to
observe any restrictions relating to this offering and the distribution of this prospectus.
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WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE
Available Information

We file reports, proxy statements and other information with the SEC. Information filed with the SEC by us can be inspected and copied at the
Public Reference Room maintained by the SEC at 100 F Street, N.E., Washington, D.C. 20549. You may also obtain copies of this information
by mail from the Public Reference Section of the SEC at prescribed rates. Further information on the operation of the SEC s Public Reference
Room in Washington, D.C. can be obtained by calling the SEC at 1-800-SEC-0330. The SEC also maintains a web site that contains reports,
proxy and information statements and other information about issuers, such as us, who file electronically with the SEC. The address of that
website is http://www.sec.gov.

Our web site address is http://www.prothena.com. The information on our web site, however, is not, and should not be deemed to be, a part of
this prospectus.

This prospectus and any prospectus supplement are part of a registration statement that we filed with the SEC and do not contain all of the
information in the registration statement. The full registration statement may be obtained from the SEC or us, as provided below. Other
documents establishing the terms of the offered securities are or may be filed as exhibits to the registration statement. Statements in this
prospectus or any prospectus supplement about these documents are summaries and each statement is qualified in all respects by reference to the
document to which it refers. You should refer to the actual documents for a more complete description of the relevant matters. You may inspect
a copy of the registration statement at the SEC s Public Reference Room in Washington, D.C. or through the SEC s website, as provided above.

Incorporation by Reference

The SEC s rules allow us to incorporate by reference information into this prospectus, which means that we can disclose important information to
you by referring you to another document filed separately with the SEC. The information incorporated by reference is deemed to be part of this
prospectus, and subsequent information that we file with the SEC will automatically update and supersede that information. Any statement

contained in a previously filed document incorporated by reference will be deemed to be modified or superseded for purposes of this prospectus

to the extent that a statement contained in this prospectus modifies or replaces that statement.

We incorporate by reference our documents listed below and any future filings made by us with the SEC under Sections 13(a), 13(c), 14 or 15(d)
of the Securities Exchange Act of 1934, as amended, which we refer to as the Exchange Act in this prospectus, between the date of this
prospectus and the termination of the offering of the securities described in this prospectus. We are not, however, incorporating by reference any
documents or portions thereof, whether specifically listed below or filed in the future, that are not deemed filed with the SEC, including our
Compensation Committee report and performance graph or any information furnished pursuant to Items 2.02 or 7.01 of Form 8-K or related
exhibits furnished pursuant to Item 9.01 of Form 8-K.

This prospectus and any accompanying prospectus supplement incorporate by reference the documents set forth below that have previously been
filed with the SEC:

Our Annual Report on Form 10-K for the year ended December 31, 2012, filed with the SEC on March 29, 2013.

The information specifically incorporated by reference into our annual report on Form 10-K for the fiscal year ended
December 31, 2012 from our Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 10, 2013.
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Our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2013, June 30, 2013 and September 30, 2013, filed with
the SEC on May 15, 2013, August 13, 2013 and November 12, 2013, respectively.

Our Current Reports on Form 8-K filed with the SEC on January 25, 2013, March 8, 2013, March 20, 2013, March 28, 2013
(only with respect to Item 5.02), April 23, 2013 (only with respect to Item 8.01), May 22, 2013, May 28, 2013, July 23,
2013, December 5, 2013 and December 11, 2013.

The description of our ordinary shares contained in our Registration Statement on Form 10, dated December 17, 2012 and filed
with the SEC on December 17, 2012, and any amendment or report filed with the SEC for the purpose of updating the
description.
All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the termination
of this offering, including all such documents we may file with the SEC after the date of the initial registration statement and prior to the
effectiveness of the registration statement, but excluding any information furnished to, rather than filed with, the SEC, will also be incorporated
by reference into this prospectus and deemed to be part of this prospectus from the date of the filing of such reports and documents.

You may request a free copy of any of the documents incorporated by reference in this prospectus (other than exhibits, unless they are
specifically incorporated by reference in the documents) by writing or telephoning us at the following address:

Prothena Corporation plc
650 Gateway Boulevard
South San Francisco, CA 94080
(650) 837-8550

Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by reference in this prospectus and any
accompanying prospectus supplement.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements concerning our business, operations and financial performance and condition, as well as

our plans, objectives and expectations for our business operations and financial performance and condition. Any statements contained herein that

are not statements of historical facts may be deemed to be forward-looking statements. In some cases, you can identify forward-looking

statements by terminology such as aim, anticipate, assume, believe, contemplate, continue, could, due, estimate, expect,

objective,

Table of Contents

g02

plan, predict, potential, positioned, seek, should, target, will, would, and other similar expressions that are predictic
future events and future trends, or the negative of these terms or other comparable terminology. These forward-looking statements include, but
are not limited to, statements about:

our ability to obtain additional financing in future offerings;

our operating losses;

our collaboration with F. Hoffman-La Roche Ltd and Hoffman-La Roche Inc., or collectively Roche, pursuant to the License,
Development, and Commercialization Agreement, or the License Agreement, to develop and commercialize PRX002, as well
as any future licensed products targeting alpha-synuclein;

our ability to successfully complete research and development of our drug candidates and the growth of the markets for those
drug candidates;

our ability to develop and commercialize products before competitors that are superior to the alternatives developed by such
competitors;

expected activities and responsibilities of us and Roche under the License Agreement;

our potential receipt of revenue under the License Agreement, including milestone and royalty revenue;

the satisfaction of conditions under the License Agreement required for continued commercialization, and the payment of
potential milestone payments, royalties and fulfillment of other Roche obligations under the License Agreement;

expectations with respect to our intent and ability to carry out plans to promote PRX002 for the treatment of Parkinson s
disease in the United States through our co-promotion option under the License Agreement;

our ability to protect our patents and other intellectual property;

loss of key employees;

tax treatment of our separation from Elan Corporation Limited (formerly Elan Corporation, plc), or Elan, now owned by
Perrigo, and subsequent distribution of our ordinary shares;
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restrictions on our taking certain actions due to tax rules and covenants with Elan;

our ability to maintain financial flexibility and sufficient cash, cash equivalents, and investments and other assets capable of
being monetized to meet our liquidity requirements;

disruptions in the U.S. and global capital and credit markets;

extensive government regulation;
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the volatility of our share price;

business disruptions caused by information technology failures; and

the other risks and uncertainties described in Risk Factors herein.
These forward-looking statements are based on management s current expectations, estimates, forecasts, and projections about our business and
the industry in which we operate and management s beliefs and assumptions and are not guarantees of future performance or development and
involve known and unknown risks, uncertainties, and other factors that are in some cases beyond our control. As a result, any or all of our
forward-looking statements in this prospectus may turn out to be inaccurate. Factors that may cause actual results to differ materially from
current expectations include, among other things, those listed under Risk Factors and elsewhere in or incorporated by reference in this
prospectus. Potential investors are urged to consider these factors carefully in evaluating the forward-looking statements. These forward-looking
statements speak only as of the date of this prospectus. Except as required by law, we assume no obligation to update or revise these
forward-looking statements for any reason, even if new information becomes available in the future. You should, however, review the factors
and risks we describe in the reports we will file from time to time with the SEC after the date of this prospectus. See  Where You Can Find More
Information; Incorporation By Reference.
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THE COMPANY

We are a clinical stage biotechnology company focused on the discovery, development and commercialization of novel antibodies for the
potential treatment of diseases that involve protein misfolding and cell adhesion.

We were formed under the laws of Ireland as a private limited company under the name Neotope Corporation Limited on September 26, 2012.
We subsequently re-registered as a public limited company and changed our name to Neotope Corporation plc. On November 1, 2012, our
shareholders resolved to change our name to Prothena Corporation plc, and this was approved by the Irish Registrar of Companies on
November 7, 2012.

Our business consists of a substantial portion of Elan s former drug discovery business platform, including Neotope Biosciences Limited and its
wholly owned subsidiaries Onclave Therapeutics Limited and Prothena Biosciences Inc (which for the period prior to separation and distribution
we refer to herein as the Prothena Business ). Elan was acquired by Perrigo in December 2013. Prior to December 21, 2012, the Prothena
Business operated as part of Elan and not as a separate stand-alone entity. After the separation from Elan, and the related distribution of our
ordinary shares to Elan s shareholders (which we refer to as the Separation and Distribution ), our ordinary shares began trading on The
NASDAQ Global Market under the symbol PRTA on December 21, 2012 and currently trade on The NASDAQ Global Select Market.

Our principal executive offices are located at 650 Gateway Boulevard, South San Francisco, California 94080, and our telephone number is
(650) 837-8550. We also maintain offices in Dublin, Ireland. Our website address is http://www.prothena.com. The information contained in, or
that can be accessed through, our website is not part of this prospectus.

Table of Contents 12
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RISK FACTORS

Investment in our ordinary shares offered pursuant to this prospectus and the applicable prospectus supplement involves risks. You should
carefully consider the risk factors incorporated by reference into this prospectus from our most recent Annual Report on Form 10-K and any
subsequent Quarterly Reports on Form 10-Q or Current Reports on Form 8-K that we have filed or that we file after the date of this prospectus,
and all other information contained or incorporated by reference into this prospectus, as updated by our subsequent filings under the Exchange
Act, and the risk factors and other information contained in the applicable prospectus supplement before acquiring any ordinary shares. The
occurrence of any of these risks might cause you to lose all or part of your investment.
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USE OF PROCEEDS

We will not receive any of the proceeds from the sale of ordinary shares being offered by the selling shareholders.
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DESCRIPTION OF SHARE CAPITAL

The following description of our share capital is not complete and may not contain all the information you should consider before investing in
our share capital. This description is summarized from, and qualified in its entirety by reference to, our Memorandum and Articles of
Association, which has been publicly filed with the SEC. See  Where You Can Find More Information; Incorporation by Reference.

The following description of our ordinary shares and Euro Deferred Shares is a summary. This summary does not purport to be complete and is
qualified in its entirety by reference to the Irish Companies Acts 1963 2013, or the Companies Acts, and the complete text of our Memorandum
and Articles of Association. You should read those laws and documents carefully.

For the avoidance of any doubt, the ordinary shares are the subject of this Registration Statement. The Euro Deferred Shares are not listed on any
stock exchange and are not the subject of any registration.

Capital Structure
Issued Share Capital

As December 31, 2013, our issued share capital was 21,856,261. There are no Euro Deferred Shares in issue. Our ordinary shares are listed on
The NASDAQ Global Select Market under the symbol PRTA.

Authorized Share Capital

The authorized share capital of the Company is $1,000,000 and 220,000 consisting of 100,000,000 ordinary shares with a par value of $0.01 per
share and 10,000 Euro Deferred Shares with a par value of 22 per share. We may issue shares subject to the maximum authorized share capital
contained in our Articles of Association. The authorized share capital may be increased or reduced by a resolution approved by a simple

majority of the votes cast at a general meeting of our shareholders (referred to under Irish law as an ordinary resolution ). The shares comprising
our authorized share capital may be divided into shares of such nominal value as the resolution shall prescribe. As a matter of Irish law, the
directors of a company may issue new ordinary shares or Euro Deferred Shares without shareholder approval once authorized to do so by the
Articles of Association or by an ordinary resolution adopted by the shareholders at a general meeting. The authorization may be granted for a
maximum period of five years, at which point it must be renewed by the shareholders by an ordinary resolution.

Our Articles of Association authorize our Board to issue new ordinary shares and Euro Deferred Shares for cash without shareholder approval
for a period of five years from the date of adoption of such Articles of Association, which adoption was effective prior to the completion of the
Separation and Distribution.

The rights and restrictions to which our ordinary shares and Euro Deferred Shares are subject are prescribed in our Articles of Association. We
may, by ordinary resolution and without obtaining any vote or consent of the holders of any class or series of shares, unless expressly provided
by the terms of that class or series of shares, provide from time to time for the issuance of other classes or series of shares and to establish the
characteristics of each class or series, including the number of shares, designations, relative voting rights, dividend rights, liquidation and other
rights, redemption, repurchase or exchange rights and any other preferences and relative, participating, optional or other rights and limitations
not inconsistent with applicable law.

Irish law does not recognize fractional shares held of record. Accordingly, our Articles of Association do not provide for the issuance of
fractional shares of the Company, and the official Irish share register of the Company will not reflect any fractional shares. Whenever as a result
of an issuance, alteration, reorganisation, consolidation, division, or subdivision of the share capital of the Company would result in any
shareholder
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becoming entitled to fractions of a share, no such fractions shall be issued or delivered to any shareholder. All such fractions of a share will be
aggregated into whole shares and sold in the open market at prevailing market prices and the aggregate cash proceeds from such sale (net of tax,
commissions, costs and other expenses) shall be distributed on a pro rata basis, rounding down to the nearest cent, to each shareholder who
would otherwise have been entitled to receive fractions of a share.

Preemption Rights, Share Warrants and Share Options

Under Irish law, certain statutory preemption rights apply automatically in favor of shareholders where shares are to be issued for cash.

However, we have opted out of these preemption rights in our Articles of Association as permitted under Irish law. Because Irish law requires

this opt-out to be renewed every five years by a resolution approved by not less than 75% of the votes cast at a general meeting of our
shareholders (referred to under Irish law as a special resolution ), our Articles of Association provide that this opt-out must be so renewed. If the
opt-out is not renewed, shares issued for cash must be offered to existing shareholders of the Company on a pro rata basis to their existing
shareholding before the shares may be issued to any new shareholders. The statutory preemption rights do not apply (i) where shares are issued
for non-cash consideration (such as in a share-for-share acquisition), (ii) to the issue of non-equity shares (that is, shares that have the right to
participate only up to a specified amount in any income or capital distribution) or (iii) where shares are issued pursuant to an employee share
option or similar equity plan.

Our Articles of Association provide that, subject to any shareholder approval requirement under any laws, regulations or the rules of any stock
exchange to which we are subject, our Board is authorized, from time to time, in its discretion, to grant such persons, for such periods and upon
such terms as it deems advisable, options to purchase such number of shares of any class or classes or of any series of any class as our Board
may deem advisable, and to cause warrants or other appropriate instruments evidencing such options to be issued. The Companies Acts provide
that directors may issue share warrants or options without shareholder approval once authorized to do so by the Articles of Association or an
ordinary resolution of shareholders. We are subject to the rules of NASDAQ and the U.S. Internal Revenue Code of 1986, as amended, which
require shareholder approval of certain equity plans and share issuances. Our Board may issue shares upon exercise of warrants or options
without shareholder approval or authorization (up to the relevant authorized share capital limit).

Dividends

Under Irish law, dividends and distributions may only be made from distributable reserves. Distributable reserves generally means accumulated
realized profits less accumulated realized losses and includes reserves created by way of capital reduction. In addition, no distribution or
dividend may be made unless our net assets are equal to, or in excess of, the aggregate of our called up share capital plus undistributable reserves
and the distribution does not reduce our net assets below such aggregate. Undistributable reserves include the share premium account, the capital
redemption reserve fund and the amount by which our accumulated unrealized profits, so far as not previously utilized by any capitalization,
exceed the Company s accumulated unrealized losses, so far as not previously written off in a reduction or reorganization of capital.

The determination as to whether or not we have sufficient distributable reserves to fund a dividend must be made by reference to the relevant
accounts of the Company. The relevant accounts are either the last set of unconsolidated annual audited financial statements or other financial
statements properly prepared in accordance with the Companies Acts, which give a true and fair view of our unconsolidated financial position
and accord with accepted accounting practice. The relevant accounts must be filed in the Companies Registration Office (the official public
registry for companies in Ireland).

Our Articles of Association authorize the Board to declare dividends without shareholder approval to the extent they appear justified by profits
lawfully available for distribution. Our Board may also recommend a dividend to be approved and declared by the shareholders at a general
meeting. Our Board may direct that the payment be made by distribution of assets, shares or cash, and no dividend issued may exceed the
amount

10
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recommended by the directors. Dividends may be declared and paid in the form of cash or non-cash assets and may be paid in dollars or any
other currency.

Our Board may deduct from any dividend payable to any shareholder any amounts payable by such shareholder to the Company in relation to
the shares of the Company.

The Board may also authorize the Company to issue shares with preferred rights to participate in dividends declared by the Company from time
to time, as determined by ordinary resolution. The holders of preferred shares may, depending on their terms, rank senior to our ordinary shares
in terms of dividend rights and or be entitled to claim arrears of a declared dividend out of subsequently declared dividends in priority to
ordinary shareholders.

Share Repurchases, Redemptions and Conversions
Overview

Our Articles of Association provide that any ordinary share that we have agreed to acquire shall be deemed to be a redeemable share.

Accordingly, for Irish law purposes, the repurchase of ordinary shares by us may technically be effected as a redemption of those shares as
described below under Description of Share Capital Repurchases and Redemptions by Prothena. If our Articles of Association did not contain
such provision, repurchases by us would be subject to many of the same rules that apply to purchases of our ordinary shares by subsidiaries
described below under Description of Share Capital Purchases by Subsidiaries of Prothena, including the shareholder approval requirements
described below, and the requirement that any overseas market purchases be effected on a recognized stock exchange, which, for purposes of the
Companies Acts, includes NASDAQ. Neither Irish law nor any of our constituent documents places limitations on the right of non-resident or
foreign owners to vote or hold our ordinary shares. Except where otherwise noted, references in this information statement to repurchasing or
buying back our ordinary shares refer to the redemption of ordinary shares by us or the purchase of our ordinary shares by one of our

subsidiaries, in each case in accordance with our Articles of Association and Irish company law as described below.

Repurchases and Redemptions by Prothena

Under Irish law, a company may issue redeemable shares and redeem them out of distributable reserves or the proceeds of a new issue of shares

for that purpose. Please see also Description of Share Capital Dividends. We may only issue redeemable shares if the nominal value of the issued
share capital that is not redeemable is not less than 10% of the nominal value of our total issued share capital. All redeemable shares must also

be fully-paid and the terms of redemption of the shares must provide for payment on redemption. Redeemable shares may, upon redemption, be
cancelled or held in treasury. Based on the provisions of our Articles of Association, shareholder approval will not be required to redeem our

shares.

We may also be given an additional general authority for overseas market purchases of our ordinary shares by way of ordinary resolution, which
would take effect on the same terms and be subject to the same conditions as applicable to purchases by our subsidiaries as described below.

Repurchased and redeemed shares may be cancelled or held as treasury shares. The nominal value of treasury shares held by us at any time must
not exceed 10% of the nominal value of our issued share capital. We may not exercise any voting rights in respect of any shares held as treasury
shares. Treasury shares may be cancelled by us or re-issued subject to certain conditions.

Purchases by Subsidiaries of Prothena

Under Irish law, an Irish or non-Irish subsidiary of the Company may purchase our shares by way of an: (i) overseas market purchase; or
(ii) off-market purchase. For one of our subsidiaries to make overseas market
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purchases of our ordinary shares, our shareholders must provide general authorization for such purchase by way of ordinary resolution.
However, as long as this general authority has been granted, no specific shareholder authority for a particular overseas market purchase by a
subsidiary of our ordinary shares is required. For a purchase by one of our subsidiaries off-market, the proposed purchase contract must be
authorized by special resolution of our shareholders before the contract is entered into. The person whose ordinary shares are to be bought back
cannot vote in favor of the special resolution and, for at least 21 days prior to the special resolution being passed, the purchase contract must be
on display or must be available for inspection by our shareholders at our registered office.

In order for one of our subsidiaries to make overseas market purchases of our shares, such shares must be purchased on a recognized stock
exchange. NASDAQ, on which our ordinary shares are listed, is specified as a recognized stock exchange for this purpose in accordance with
Irish law.

The number of shares held by our subsidiaries at any time will count as treasury shares and will be included in any calculation of the permitted
treasury share threshold of 10% of the nominal value of our issued share capital. While a subsidiary holds our shares, it cannot exercise any
voting rights in respect of those shares. The acquisition of our ordinary shares by a subsidiary must be funded out of distributable reserves of the
subsidiary.

Lien on Shares, Calls on Shares and Forfeiture of Shares

Our Articles of Association provide that we have a first and paramount lien on every share that is not a fully paid up share for all amounts
payable at a fixed time or called in respect of that share. Subject to the terms of their allotment, directors may call for any unpaid amounts in
respect of any shares to be paid, and if payment is not made, the shares may be forfeited. These provisions are standard inclusions in the Articles
of Association of an Irish public company limited by shares such as Prothena and are only applicable to our shares that have not been fully paid
up. Irish stamp duty may be payable in respect of transfers of our ordinary shares at the rate of 1%.

Consolidation and Division; Subdivision

Under our Articles of Association, we may, by ordinary resolution, consolidate and divide all or any of our share capital into shares of larger
nominal value than our existing shares or subdivide our shares into smaller amounts than are fixed by our Articles of Association.

Reduction of Share Capital

We may, by ordinary resolution, reduce our authorized share capital in any way. We also may, by special resolution and subject to confirmation
by the Irish High Court, reduce or cancel our issued share capital in any manner permitted by the Companies Acts.

Annual Meetings of Shareholders

Our first annual general meeting was held in Dublin, Ireland on May 22, 2013. Under Irish company law, we are required to hold annual general
meetings at intervals of no more than 15 months from the previous annual general meeting, provided that an annual general meeting is held in
each calendar year following the first annual general meeting and no more than nine months after our fiscal year-end. Any of our annual general
meetings may be held outside Ireland if a resolution so authorizing has been passed at the preceding annual general meeting.

Notice of an annual general meeting must be given to all of our shareholders and to our auditors. Our Articles of Association provide for a
minimum notice period of 21 days notice, which is the minimum permitted by the Irish Companies Acts.
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The only matters which must, as a matter of Irish company law, be transacted at an annual general meeting are the presentation of the annual
accounts, balance sheet and reports of the directors and auditors, the appointment of new auditors and the fixing of the auditor s remuneration (or
delegation of same). If no resolution is made in respect of the reappointment of an existing auditor at an annual general meeting, the existing
auditor will be deemed to have continued in office.

Extraordinary General Meetings of Shareholders

Extraordinary general meetings of the Company may be convened by (i) our Board, (ii) on requisition of our shareholders holding not less than
10% of the paid up share capital of our carrying voting rights, (iii) on requisition of our auditors or (iv) in exceptional cases, by order of the Irish
High Court. Extraordinary general meetings are generally held for the purpose of approving shareholder resolutions as may be required from
time to time. At any extraordinary general meeting only such business shall be conducted as is set forth in the notice thereof.

Notice of an extraordinary general meeting must be given to all of our shareholders and to our auditors. Under Irish law and our Articles of
Association, the minimum notice periods are 21 days notice in writing for an extraordinary general meeting to approve a special resolution and
14 days notice in writing for any other extraordinary general meeting.

In the case of an extraordinary general meeting convened by our shareholders, the proposed purpose of the meeting must be set out in the
requisition notice. Upon receipt of any such valid requisition notice, our Board has 21 days to convene a meeting of our shareholders to vote on
the matters set out in the requisition notice. This meeting must be held within two months of the receipt of the requisition notice. If our Board
does not convene the meeting within such 21-day period, the requisitioning shareholders, or any of them representing more than one half of the
total voting rights of all of them, may themselves convene a meeting, which meeting must be held within three months of our receipt of the
requisition notice.

If our Board becomes aware that our net assets are not greater than half of the amount of our called-up share capital, it must convene an
extraordinary general meeting of our shareholders not later than 28 days from the date that they learn of this fact to consider how to address the
situation.

Quorum for General Meetings

Our Articles of Association provide that no business shall be transacted at any general meeting unless a quorum is present. One or more of our
shareholders present in person or by proxy holding not less than one-half of our issued and outstanding shares entitled to vote at the meeting in
question constitute a quorum.

Voting

Our Articles of Association provide that our Board or chairman may determine the manner in which the poll is to be taken and the manner in
which the votes are to be counted.

Each Company shareholder is entitled to one vote for each ordinary share that he or she holds as of the record date for the meeting. Voting rights
may be exercised by shareholders registered in our share register as of the record date for the meeting or by a duly appointed proxy, which proxy
need not be a Company shareholder. Where interests in shares are held by a nominee trust company, such company may exercise the rights of
the beneficial holders on their behalf as their proxy. All proxies must be appointed in the manner prescribed by our Articles of Association,
which permit shareholders to notify us of their proxy appointments electronically in such manner as may be approved by our Board.

In accordance with our Articles of Association, we may from time to time be authorized by ordinary resolution to issue preferred shares. These
preferred shares may have such voting rights as may be specified in
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the terms of such preferred shares (e.g., they may carry more votes per share than ordinary shares or may entitle their holders to a class vote on
such matters as may be specified in the terms of the preferred shares). Treasury shares or our shares that are held by our subsidiaries are not
entitled to be voted at general meetings of shareholders.

Pursuant to the Subscription and Registration Rights Agreement among Prothena, Elan and Elan Science One Limited, a wholly owned
subsidiary of Elan, dated November 8, 2012, Elan Science One Limited agreed to subscribe for ordinary shares, representing 18% of our then
outstanding ordinary shares (as calculated immediately following the consummation of such subscription) for a cash payment of $26.0 million
(the Subscriber Shares ). As of January 15, 2014, the Subscriber Shares represented approximately 14.6% of our outstanding ordinary shares. In
December 2013, Perrigo acquired Elan and as a result, Elan Science One Limited became an indirect wholly owned subsidiary of Perrigo. The
Subscriber Shares constitute all of the ordinary shares that have been included in the shelf registration statement of which this prospectus is a

part. Elan agreed to cause the vote of any of our ordinary shares that its wholly owned subsidiaries acquired in proportion to the votes cast by

our other shareholders and will grant us a proxy to vote such shares in this manner. Upon completion of any offering pursuant to an applicable
prospectus supplement and this prospectus, the proxy described above will automatically be revoked with respect to such ordinary shares.

Irish law requires special resolutions of our shareholders at a general meeting to approve certain matters. Examples of matters requiring special
resolutions include:

amending the objects or our Memorandum of Association;

amending our Articles of Association;

approving a change of name of Prothena;

authorizing the entering into of a guarantee or provision of security in connection with a loan, quasi loan or credit transaction to
a director or connected person;

opting out of preemption rights on the issuance of new shares;

re-registration of Prothena from a public limited company to a private company;

variation of class rights attaching to classes of shares (where the Articles of Association do not provide otherwise);

purchase of our shares off-market;

reduction of issued share capital;

sanctioning a compromise/scheme of arrangement with creditors or shareholders;

resolving that we be wound up by the Irish courts;
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resolving in favor of a shareholders voluntary winding-up; and

setting the re-issue price of treasury shares.
Variation of Rights Attaching to a Class or Series of Shares

Under our Articles of Association and the Companies Acts, any variation of class rights attaching to our issued shares must be approved by a
special resolution of our shareholders of the affected class or with the consent in writing of the holders of three-quarters of all the votes of that
class of shares.
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The provisions of our Articles of Association relating to general meetings apply to general meetings of the holders of any class of our shares
except that the necessary quorum is determined in reference to the shares of the holders of the class. Accordingly, for general meetings of
holders of a particular class of our shares, a quorum consists of the holders present in person or by proxy representing at least one-half of the
issued shares of the class.

Inspection of Books and Records

Under Irish law, shareholders have the right to: (i) receive a copy of our Memorandum and Articles of Association and any act of the Irish
Government which alters our memorandum; (ii) inspect and obtain copies of the minutes of our general meetings and resolutions; (iii) inspect

and receive a copy of the register of shareholders, register of directors and secretaries, register of directors interests and other statutory registers
we maintain; (iv) receive copies of balance sheets and directors and auditors reports which have previously been sent to shareholders prior to an
annual general meeting; and (v) receive balance sheets of any of our subsidiaries which have previously been sent to shareholders prior to an
annual general meeting for the preceding ten years. Our auditors also have the right to inspect all of our books, records and vouchers. The

auditors report must be circulated to the shareholders with our Financial Statements prepared in accordance with Irish law 21 days before the
annual general meeting and must be read to the shareholders at our annual general meeting.

Acquisitions

An Irish limited company may be acquired in a number of ways, including:

a court-approved scheme of arrangement under the Companies Acts. A scheme of arrangement with shareholders requires a
court order from the Irish High Court and the approval of a majority in number representing 75% in value of the shareholders
present and voting in person or by proxy at a meeting called to approve the scheme;

through a tender or takeover offer by a third party for all of our shares. Where the holders of 80% or more of our shares have
accepted an offer for their shares in Prothena, the remaining shareholders may also be statutorily required to transfer their shares.

If the bidder does not exercise its squeeze out right, then the non-accepting shareholders also have a statutory right to require the
bidder to acquire their shares on the same terms. If our shares were to be listed on the main securities market of the Irish Stock
Exchange or another regulated stock exchange in the European Union, this threshold would be increased to 90%; and

it is also possible for us to be acquired by way of a merger with an EU-incorporated company under the EU Cross-Border
Mergers Directive 2005/56/EC. Such a merger must be approved by a special resolution. If we are being merged with another
EU company under the EU Cross-Border Mergers Directive 2005/56/EC and the consideration payable to our shareholders is not
all in the form of cash, our shareholders may be entitled to require their shares to be acquired at fair value.
Irish law does not generally require shareholder approval for a sale, lease or exchange of all or substantially all of a company s property and
assets.

Appraisal Rights

Generally, under Irish law, shareholders of an Irish company do not have dissenters or appraisal rights. Under the European Communities
(Cross-Border Mergers) Regulations 2008 governing the merger of an Irish company limited by shares such as Prothena and a company
incorporated in the European Economic Area (the European Economic Area includes all member states of the European Union and Norway,
Iceland and Liechtenstein), a shareholder (i) who voted against the special resolution approving the merger, or (ii) of a
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company in which 90% of the shares are held by the other party to the merger, has the right to request that the company acquire its shares for
cash at a price determined in accordance with the share exchange ratio set out in the merger agreement.

Disclosure of Interests in Shares

Under the Companies Acts, our shareholders must notify us if, as a result of a transaction, the shareholder will become interested in five percent
or more of the Prothena voting shares, or if as a result of a transaction a shareholder who was interested in more than five percent of Prothena
voting shares ceases to be so interested. Where a shareholder is interested in more than five percent of Prothena voting shares, the shareholder
must notify us of any alteration of his or her interest that brings his or her total holding through the nearest whole percentage number, whether an
increase or a reduction. The relevant percentage figure is calculated by reference to the aggregate nominal value of the voting shares in which
the shareholder is interested as a proportion of the entire nominal value of our issued share capital (or any such class of share capital in issue).
Where the percentage level of the shareholder s interest does not amount to a whole percentage, this figure may be rounded down to the next
whole number. We must be notified within five business days of the transaction or alteration of the shareholder s interests that gave rise to the
notification requirement. If a shareholder fails to comply with these notification requirements, the shareholder s rights in respect of any our
shares it holds will not be enforceable, either directly or indirectly. However, such person may apply to the court to have the rights attaching to
such shares reinstated.

In addition to these disclosure requirements, we, under the Companies Acts, may, by notice in writing, require a person whom we know or have
reasonable cause to believe to be, or at any time during the three years immediately preceding the date on which such notice is issued to have
been, interested in shares comprised in our relevant share capital to: (i) indicate whether or not it is the case; and (ii) where such person holds or
has during that time held an interest in our shares, to provide additional information, including the person s own past or present interests in our
shares. If the recipient of the notice fails to respond within the reasonable time period specified in the notice, we may apply to court for an order
directing that the affected shares be subject to certain restrictions, as prescribed by the Companies Acts, as follows:

any transfer of those shares or, in the case of unissued shares, any transfer of the right to be issued with shares and any issue of
shares, shall be void;

no voting rights shall be exercisable in respect of those shares;

no further shares shall be issued in right of those shares or in pursuance of any offer made to the holder of those shares; and

no payment shall be made of any sums due from Prothena on those shares, whether in respect of capital or otherwise.

The court may also order that shares subject to any of these restrictions be sold with the restrictions terminating upon the completion of the sale.

In the event we are in an offer period pursuant to the Irish Takeover Rules, accelerated disclosure provisions apply for persons holding an
interest in our securities of one percent or more.

Anti-Takeover Provisions
Irish Takeover Rules and Substantial Acquisition Rules

A transaction in which a third party seeks to acquire 30% or more of Prothena voting rights and any other acquisitions of our securities are
governed by the Irish Takeover Panel Act 1997 and the Irish Takeover
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Rules made thereunder, which are referred to in this information statement as the Irish Takeover Rules, and are regulated by the Irish Takeover
Panel. The General Principles of the Irish Takeover Rules and certain important aspects of the Irish Takeover Rules are described below.

General Principles

The Irish Takeover Rules are built on the following General Principles which will apply to any transaction regulated by the Irish Takeover
Panel:

in the event of an offer, all holders of securities of the target company must be afforded equivalent treatment and, if a person
acquires control of a company, the other holders of securities must be protected;

the holders of securities in the target company must have sufficient time and information to enable them to reach a properly
informed decision on the offer; where it advises the holders of securities, the board of directors of the target company must give
its views on the effects of the implementation of the offer on employment, employment conditions and the locations of the target
company s place of business;

a target company s board of directors must act in the interests of the company as a whole and must not deny the holders of
securities the opportunity to decide on the merits of the offer;

false markets must not be created in the securities of the target company, the bidder or any other company concerned by the offer
in such a way that the rise or fall of the prices of the securities becomes artificial and the normal functioning of the markets is
distorted;

a bidder can only announce an offer after ensuring that he or she can fulfill in full the consideration offered, if such is offered,
and after taking all reasonable measures to secure the implementation of any other type of consideration;

a target company may not be hindered in the conduct of its affairs longer than is reasonable by an offer for its securities; and

a substantial acquisition of securities (whether such acquisition is to be effected by one transaction or a series of transactions)
shall take place only at an acceptable speed and shall be subject to adequate and timely disclosure.
Mandatory Bid
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