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PROTHENA CORPORATION PUBLIC

LIMITED COMPANY

(Exact name of registrant as specified in its charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

☒ No fee required.

☐ Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set
forth the amount on which the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

☐ Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.
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(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:
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Prothena Corporation plc Annual General Meeting of Shareholders April 10, 2017
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Forward-Looking Statements This presentation contains forward-looking statements. These statements relate to,
among other things, Prothena’s growth strategy and the way Prothena intends to advance its business and increase
shareholder value and Prothena’s ability to raise capital through issuances of shares for cash. These forward-looking
statements are based on estimates, projections and assumptions that may prove not to be accurate, and actual results
could differ materially from those anticipated due to known and unknown risks, uncertainties and other factors,
including but not limited to risks and uncertainties associated with Prothena’s potential inability to successfully
develop and commercialize drug candidates if additional capital is not available to Prothena; the difficulty and
uncertainty of drug candidate development and the uncertainty of clinical success, including the risk that Prothena
may not be able to successfully discover, develop, obtain regulatory approval for or commercialize any drug
candidates; and the risks, uncertainties and other factors described in the “Risk Factors” sections of our Annual Report
on Form 10-K filed with the Securities and Exchange Commission (SEC) on February 27, 2017 and our subsequent
Quarterly Reports on Form 10-Q filed with the SEC. Prothena undertakes no obligation to update publicly any
forward-looking statements contained in this presentation as a result of new information, future events or changes in
Prothena's expectations.
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About Prothena
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We Are a Late-Stage Clinical Biotechnology Company with Significant Future Capital Needs We are a global,
late-stage clinical biotechnology company establishing fully-integrated research, development and commercial
capabilities With multiple programs in development, we seek to fundamentally change the course of progressive
diseases involving protein misfolding or cell adhesion We have no products approved for sale and the research and
clinical development of our product candidates requires significant capital Until such time that we successfully obtain
regulatory approval of our product candidates and achieve substantial positive cash flows from the commercialization
of any approved drug candidates, we will continue to rely heavily on efficient access to the capital markets in order to
fund our operations
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We are Listed in the U.S. and Incorporated in Ireland Prothena is a “spin-off” from Elan Corporation, plc – an Irish
company founded in 1969 Both Prothena and Elan were founded as Irish companies – neither became an Irish company
through an “inversion” Since we were “spun out” in December 2012, our ordinary shares have been listed exclusively on
The NASDAQ Global Market Although we are (and always have been) an Irish company, we are considered to be a
U.S. domestic reporting company under SEC rules – we are not a foreign private issuer within the meaning of SEC
rules
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What it Means to be Listed Exclusively in the U.S. and Incorporated in Ireland Because we are incorporated in
Ireland, we follow Irish corporate law Because our ordinary shares are listed exclusively in the U.S. and the U.S.
capital markets are the sole capital markets for our ordinary shares: We follow the rules and regulations of the SEC
and the NASDAQ rules and listing standards We are subject to the same governance and share issuance requirements
as all U.S.-incorporated companies listed on the NASDAQ We are committed to following customary U.S. capital
markets practices and corporate governance standards
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About Proposals 5, 6 and 7
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What are Proposals 5 and 6? Under Irish law, our Board must be authorized by shareholders to both issue any shares
and to issue those shares for cash without first offering those shares on the same or more favorable terms to our
existing shareholders on a pro-rata basis (referred to as the statutory pre-emption right) Since our formation, our
Board has been authorized to: Issue shares up to our authorized but unissued share capital, and Issue shares for cash
without first applying the statutory pre-emption right Under Irish law, these share issuance authorities may be granted
for a maximum period of five years; accordingly, our Board’s share issuance authorities will expire on September 26,
2017 unless renewed by our shareholders Proposals 5 and 6 ask our shareholders to renew, for an additional five
years, the same share issuance authorities that have been in place and that our Board has been operating under since
our formation In order to be approved, Proposal 5 requires the affirmative vote of a majority of the votes cast on the
proposal, and Proposal 6 requires the affirmative vote of 75% of the votes cast on the proposal Additional details on
Proposals 5 and 6 are on pages 30-38 of our definitive proxy statement filed with the SEC on March 31, 2017
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Why Proposals 5 and 6 are Important and Why You Should Vote “FOR” Both Renewal of our Board’s current share
issuance authorities is fundamental to the way we intend to advance our business and increase shareholder value –
which depends on our ability to efficiently raise capital Proposals 5 and 6 are directly tied to our specific growth
strategy, and our Board needs the continued flexibility to quickly take advantage of opportunities to efficiently and
cost-effectively raise capital through share issuances for cash As a late-clinical stage biotechnology company, we rely
heavily on, and until such time that we successfully obtain regulatory approval of our product candidates and achieve
substantial positive cash flows from the commercialization of any approved drug candidates, will continue to rely
heavily on access to the capital markets in order to fund our operations Because of the numerous risks and
uncertainties associated with the development and commercialization of our product candidates, the amounts of
increased capital outlays and operating expenses associated with completing the development of our product
candidates are inherently uncertain, as is the time horizon for which we expect to rely principally on access to the
capital markets to fund the completion of our product candidate development efforts
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Why Proposals 5 and 6 are Important and Why You Should Vote “FOR” Both (continued) Renewing our Board’s share
issuance authorities will allow us to continue to execute on our business and growth strategy without competitive
disadvantage – i.e., on an equal footing with our peer companies that are U.S.-incorporated and U.S.-listed Approval of
Proposals 5 and 6 would extend – but not expand – our Board’s current share issuance authorities We are not asking
shareholders to increase our authorized share capital We are and will continue to be subject to the shareholder
approval and other requirements of NASDAQ and the SEC with respect to share issuances Approval of Proposals 5
and 6 would not mean that we would have no limits on future share issuances – to the contrary, we are considered to be
a U.S. domestic reporting company under SEC rules and we are subject to the same shareholder approval rules with
respect to share issuances as all U.S.-incorporated companies listed on the NASDAQ
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We Believe Our Board has Responsibly Used its Current Share Issuance Authorities We believe that we have made
significant progress in executing on our business plans and long-term strategy, while also creating value for our
shareholders Our Board has been deliberately disciplined in authorizing share issuances for capital raising purposes –
we believe that our past capital-raising transactions have been well-timed, well-executed and successfully raised
critically-needed capital to further our development programs We believe that we have been equally disciplined in
managing and deploying our cash resources Our Board will continue to focus on and satisfy its fiduciary duties to our
shareholders with respect to future share issuances
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What if Proposals 5 and 6 are Not Approved? If Proposals 5 and 6 are not approved, our Board’s current share issuance
authorities – that have been in place since our formation – will expire on September 26, 2017 If Proposal 5 is not
approved, after September 26, 2017 we will generally not be able to issue shares (other than pursuant to our equity
compensation plan), even if we would not otherwise be required to obtain shareholder approval under NASDAQ rules
If Proposal 6 is not approved, after September 26, 2017 we will generally not be able to issue shares for cash without
first offering those shares on the same or more favorable terms to our existing shareholders on a pro-rata basis The
above limitations, in either case, would put us at a distinct disadvantage in effectively and efficiently raising capital,
and in competing for capital vis-à-vis many of our peers because many of the companies with which we compete
strategically and for capital are incorporated in the U.S., and are therefore not subject to similar share issuance
restrictions. These limitations would make it more difficult and costly for us to complete capital raising transactions in
furtherance of our growth strategy, thus potentially limiting our ability to raise the capital necessary to execute on the
strategy that we believe is in the best interests of our shareholders
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Why Proposal 7 is on the Agenda and Why You Should Vote “FOR” Proposal 7 Proposal 6 – to renew our directors’
authority to issue shares for cash without first offering shares to existing shareholders – is a special resolution under
Irish law requiring an affirmative vote of 75% of the votes cast on the proposal Given this high vote requirement, we
propose to have the ability to adjourn the meeting to solicit additional proxies if there are insufficient votes at the
scheduled time of the meeting to approve Proposal 6 Proposal 7 would only allow adjournment to solicit additional
proxies if there are insufficient votes to approve Proposal 6 If you support Proposal 6, we believe that a vote for the
adjournment proposal also warrants your support
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Our Other Proposals
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Recurring Annual Proposals Election of directors (Proposal 1) Ratification, in a non-binding vote, of KPMG’s
appointment and authorization, in a binding vote, to approve its remuneration (Proposal 2) Approval, in non-binding
advisory vote, of executive officer compensation – “say-on-pay” (Proposal 3)
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Proposal 4 – Amendment and Restatement of 2012 Long Term Incentive Plan
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Why Proposal 4 is on the Agenda In 2014, our shareholders approved the current Amended and Restated 2012 Long
Term Incentive Plan (the “2012 LTIP”) We are seeking shareholder approval of a further amendment and restatement of
the 2012 LTIP to: Increase shares available under the 2012 LTIP by 1,350,000 ordinary shares to a total of 8,750,00
ordinary shares Make other amendments to the 2012 LTIP consistent with current best practices
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Why You Should Vote “FOR” Proposal 4 Additional shares are critical to meet attract and retain key individuals
essential to our success We expect the additional shares to last two years assuming grants consistent with past
practices and usage Our average burn rate over the past three years was 3.71% (calculated using weighted average
shares outstanding, and without adjusting for forfeitures) Based on analysis provided by the Compensation
Committee’s consultant, we believe the additional shares requested are within generally accepted standards as
measured by plan costs relative to industry standards
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Why You Should Vote “FOR” Proposal 4 (continued) Other proposed amendments to the 2012 LTIP include:
Automatic acceleration of awards upon a change in control only if not assumed or substituted Any vesting of
performance-based awards upon a change in control will be at higher of actual performance or target performance
pro-rated based on shortened performance period Prohibit liberal share recycling for all types of awards Prohibit
vesting acceleration (subject to limited exceptions) One-year minimum vesting (subject to limited exceptions)
Payment of dividends and dividend equivalents only if underlying shares vest
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About Our Corporate Governance
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We Believe We Have Strong Corporate Governance Practices We have a separate CEO and Chairman (who is
independent) 6 of our 7 directors are independent Our independent directors meet regularly in executive session Our
Audit, Compensation and Nominating and Corporate Governance Committees are comprised solely of independent
directors The composition of our Board reflects an appropriate breadth and balance of knowledge, skills and
experience Our Board conducts annual evaluations of its performance Our Board and its committees may engage
outside advisors independently of management
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We Believe We Have Strong Corporate Governance Practices (continued) We have majority voting for election of
directors (with no “holdover” if a director fails to receive a majority vote) Although we have a “staggered” Board, under
Irish law and our Constitution any director may be removed at any time without or without cause by a majority vote of
shareholders Under Irish law, shareholders holding 10% or more of our shares may convene a special shareholder
meeting – including to remove any or all directors and appoint replacement directors We have a robust Code of
Conduct and broad prohibitions against directors, officers and employees hedging against or pledging Company
securities Our Board is actively engaged in risk oversight
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Annual General Meeting Details
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We Value Your Support at our Annual General Meeting Our Annual General Meeting will be held on May 17, 2017
Our Board of Directors recommends that you “FOR” each of the director nominees in Proposal 1 and “FOR” each of the
other Proposals 2 through 7 Your vote is important, no matter how many or how few shares you may own – please help
us avoid the expense of further solicitation by voting today If you require any assistance in voting your shares or have
any other questions, please call Alliance Advisors, our proxy solicitor, at +1-855-973-0094
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Prothena
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