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PART I. FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

Prothena Corporation plc and Subsidiaries
Condensed Consolidated Balance Sheets
(in thousands, except share and per share data)

(unaudited)
September 30, December 31,
2014 2013
Assets
Current assets:
Cash and cash equivalents $ 306,15: $ 176,67
Receivable from Roche 967 —
Receivable from related party 92 58
Deferred tax assets 89 81
Prepaid expenses and other current assets 1,51¢ 1,40¢
Total current assets 308,81¢ 178,22.
Non-current assets:
Property and equipment, net 3,282 3,372
Deferred tax assets, non-current 1,49¢ 81¢
Total non-current assets 4,77¢ 4,18¢
Total assets $ 313,59 $ 182,41(
Liabilities and Shareholders’ Equity
Current liabilities:
Accounts payable $ 1,24C % 1,79C
Accrued research and development 4,63t 1,542
Income taxes payable 282 184
Other current liabilities 3,81« 3,89(
Total current liabilities 9,971 7,40¢
Non-current liabilities:
Income taxes payable, non-current 28 —
Deferred rent 2,031 1,73¢
Total non-current liabilities 2,06t 1,73¢
Total liabilities 12,03¢ 9,14(

Commitments and contingencies (Note 6)
Shareholders’ equity:
Euro deferred shares, €22 nominal value: — —
Authorized shares — 10,000 at September 30, 20dDacember 31, 2013
Issued and outstanding shares — none at Septer@b2084 and December 31, 2013
Ordinary shares, $0.01 par value: 274 21¢
Authorized shares — 100,000,000 at September 30! 28d December 31, 2013

Issued and outstanding shares — 27,381,624 an8&,2(l at September 30, 2014 and December 3
2013, respectively

Additional paid-in capital 336,66¢ 214,39:
Accumulated deficit (35,38) (41,34)
Total shareholders’ equity 301,56: 173,27(
Total liabilities and shareholders’ equity $ 313,59 $ 182,41(

See accompanying Notes to Condensed Consolidatati¢ial Statements.
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Prothena Corporation plc and Subsidiaries
Condensed Consolidated Statements of Operations
(in thousands, except per share data)
(unaudited)

Collaboration revenue
Revenue—related party
Total revenue
Operating expenses:
Research and development
General and administrative
Total operating expenses
Income (loss) from operations
Other income (expense):
Interest income
Other income, net
Total other income
Income (loss) before income taxes
Provision for income taxes
Net income (loss)

Net income (loss) per share attributable to holdésdinary
shares

Basic
Diluted

Shares used to compute net income (loss) per shtaitmitable
to holders of ordinary shares

Basic
Diluted

Three Months Ended September

Nine Months Ended

30, September 30,

2014 2013 2014 2013
$ 1,34¢ $ — 9 48,42¢ $ =
137 171 412 50¢
1,48¢ 171 48,84: 50¢
10,38¢ 6,34¢ 28,34 20,45:
4,23( 3,38¢ 14,04( 9,78
14,61¢ 9,731 42,38t 30,23
(13,139 (9,56¢€) 6,45¢ (29,725
19 14 54 5C
172 — 13¢ —
191 14 192 5C
(12,94) (9,557) 6,64¢ (29,67%)
241 137 68¢ 267
$ (23,189 $ (9,689 $ 596( $ (29,947
$ (0.48) ¢ (0.55 % 0.2t $ (1.69)
$ (048 $ (0.55) $ 022 $ (1.69)
27,37( 17,67¢ 23,75¢ 17,67¢
27,37( 17,67¢ 24,72: 17,67¢

See accompanying Notes to Condensed Consolidatedétal Statements.




Prothena Corporation plc and Subsidiaries
Condensed Consolidated Statements of Cash Flows
(in thousands)

(unaudited)
Nine Months Ended
September 30,
2014 2013
Operating activities
Net income (loss) $ 596( % (29,94
Adjustments to reconcile net income (loss) to gaslvided by (used in) operating activities:
Depreciation and amortization 54¢ 42¢
Share-based compensation 4,19¢ 2,031
Excess tax benefit from share-based award exercises (262) —
Deferred income taxes (68¢) (58¢)
Gain on disposal of fixed asset — (29)
Changes in operating assets and liabilities:
Receivable from Roche (967) —
Receivable from related party (34) 16¢
Other assets (112 (73)
Accounts payable, accruals and other liabilities 3,19 5,73¢
Net cash provided by (used in) operating activities 11,84( (22,267)
Investing activities
Purchases of property and equipment (459 (567)
Proceeds from disposal of fixed asset — 29
Net cash used in investing activities (459 (53¢)
Financing activities
Post separation adjustments to the funding provimyeHlan — (84)
Proceeds from issuance of ordinary shares uporisgasf stock options 44z —
Excess tax benefit from share-based award exercises 262 —
Cash paid for deferred offering costs — (119
Proceeds from issuance of ordinary shares in pofficing, net 117,39: —
Net cash provided by (used in) financing activities 118,09 (202)
Net increase (decrease) in cash and cash equisalent 129,47t (23,009
Cash and cash equivalents, beginning of the year 176,67 124,86(
Cash and cash equivalents, end of the period $ 306,15! $ 101,85¢
Supplemental disclosures of cash flow information
Cash paid for income taxes, net of refunds $ 98¢ $ 262
Supplemental disclosures of non-cash investing arithancing activities
Offering costs in accounts payable and accrueditiab $ 45 % —

See accompanying Notes to Condensed Consolidatedétal Statements.




Notes to the Condensed Consolidated Financial Statents
(unaudited)

1.Organization
Description of Business

Prothena Corporation plc and its subsidiaries (foa” or the “Company”j)s a clinical stage biotechnology company focusedta
discovery, development and commercialization ofet@ntibodies for the potential treatment of digsa$at involve protein misfolding or ¢
adhesion. The Company is focused on therapeuticontomal antibodies directed specifically to diseasesing proteins. The Compal
antibody-based product candidates target a nunflgatential indications including AL and AA formg amyloidosis (NEODO0O01), Parkinsan’
disease and other related synucleinopathies (PRX&3@ novel cell adhesion targets involved in @sisi and other inflammatory disee
(PRX003). The Company's strategy is to identifyilkody candidates for clinical development by appdyits extensive expertise in genera
novel therapeutic antibodies and working with dedleators having expertise in specific animal modédisease.

The Company is a public limited company formed untie laws of Ireland. The Company separated frdam ECorporation Limitec
formerly Elan Corporation, plc (“Elan”), which wasibsequently acquired by Perrigo Company plc (igety, on December 20, 201
Prothena's business consists of a substantiabpoofi Elan's former drug discovery business platfancluding Neotope Biosciences Limi
and its wholly owned subsidiaries Onclave Therapsutimited and Prothena Biosciences Inc (whichtfu¥ period prior to separation ¢
distribution are collectively referred to hereinthe “Prothena Businessrior to December 21, 2012, the Prothena Businpssated as pe
of Elan and not as a separate statahe entity. After the separation from Elan, amel telated distribution of the Company's ordindrares t
Elan’s shareholders (the “Separation and Distrdni)i the Company's ordinary shares commenced tradinghenNASDAQ Global Marke
under the symbol “PRTA” on December 21, 2012 andectly trade on The NASDAQ Global Select Market.

Liquidity and Business Risks
As of September 30, 2014 , the Company had an adetred deficit of $35.4 million and cash and caghiealents of $306.2 million .

In February 2014, the Company received $30.0 millipfront payment pursuant to a License, Developmamd, Commercializatic
Agreement (the "License Agreement") with F. Hoffmdra Roche Ltd and Hoffmaniba Roche Inc. (collectively, "Roche"). In additiom
May 2014 the Company received a $15.0 millryment from Roche upon achievement of a clinicistone related to the initiation of 1
Phase 1 study for PRX002 in April 2014.

In June and July 2014, the Company sold an aggregab,462,500 ordinary shares for net proceedsppfoximately $117.4 million
after deducting the underwriting discount and eatad offering expenses, in an underwritten pulffierimg.

Based on the Company's business plans, managerléntes that the Company's cash and cash equisar§eptember 30, 204
sufficient to meet its obligations for at least thext twelve months. To operate beyond such penodf, the Company elects to increase
spending on development programs significantly abourrent longerm plans or enters into potential licenses andtber acquisitions
complementary technologies, products or compatiesCompany may need additional capital. The Comgaspects to continue to finar
future cash needs that exceed its cash from opgratitivities primarily through its current cashdatash equivalents, its collaboration v
Roche, and to the extent necessary, through predeaa public or private equity or debt financingsans and other collaborative agreem
with corporate partners or other arrangements.

The Company is subject to a number of risks, indgdut not limited to: the uncertainty of the Coanp's research and developn
(“R&D") efforts resulting in future successful commerciedducts; obtaining regulatory approval for its prod candidates; its ability
successfully commercialize its product candidaifeapproved; significant competition from largerganizations; reliance on the proprie
technology of others; dependence on key personmlertain patent protection; dependence on compgrattners and collaborators;
possible restrictions on reimbursement from govemmta agencies and healthcare organizations, dsawedther changes in the health
industry.

The Company is dependent on Boehringer Ingelheimanufacture clinical supplies for its therapeatitibody programs. An inability
obtain product supply on a timely basis could haveaterial adverse impact on the Company's busifiessicial condition and results
operations.




Notes to the Condensed Consolidated Financial Statents (continued)
(unaudited)

2.Summary of Significant Accounting Policie
Basis of Preparation and Presentation of Financibdformation

The accompanying interim Condensed Consolidatedrieial Statements have been prepared in accoraéticéhe accounting principl
generally accepted in the United States of AmefiGRAAP”) and with the instructions for Form 10-Q duRegulation S<. Accordingly, the’
do not include all of the information and notesuiegd for complete financial statements. TheserimteCondensed Consolidated Finan
Statements should be read in conjunction with tbesBlidated Financial Statements and Notes the@ttained in the Compars/’/Annua
Report on Form 10-K filed with the Securities andc¢iEange Commission (“SEC”) on March 7, 2014 (th@l2 Form 10K"). The Condense
Consolidated Financial Statements of Prothena Gatjom plc are presented in U.S. dollars, whicthis functional currency of the Compa
The unaudited condensed consolidated financiakmsiants include the accounts of the Company andadtsolidated subsidiaries. .
intercompany accounts and transactions have baamated in consolidation.

Unaudited Interim Financial Information

The accompanying interim Condensed Consolidatedri€ial Statements and related disclosures are itadutiave been prepared on
same basis as the annual consolidated financtainséats and, in the opinion of management, refltetdjustments, which include only norr
recurring adjustments, necessary for a fair presemt of the results of operations for the peripdssented. The ye@nd condensed balat
sheet data was derived from audited financial statds, but does not include all disclosures requirng GAAP. The condensed consolid:
results of operations for any interim period arémacessarily indicative of the results to be exgedor the full year or for any other future y
or interim period. Although we achieved net incoméhe first nine months of 2014, primarily as aul of the $30.0 milliorupfront paymer
and the $15.0 million milestone payment under theh License Agreement, we expect to incur suliatdasses for the foreseeable future.

Use of Estimates

The preparation of the Condensed Consolidated EiabStatements in conformity with GAAP requiresmagement to make judgmel
estimates and assumptions that affect the repartemlints of assets, liabilities, revenues and exgseri@ecause of the uncertainties inhere
such estimates, actual results may differ matgrfedim these estimates.

Significant Accounting Policies

There have been no material changes to the signifiaccounting policies during the nine months dn8eptember 30, 2014 as
compared to the significant accounting policiescdbgsd in Note 2 of the “Notes to Consolidated Ritial Statements” in the 2013 Form KO-
other than those listed below.

Revenue Recognition

Revenue is recognized when earned andrefimdable, when payment is reasonably assuredwhed there is no future obligation w
respect to the revenue, in accordance with thest@mascribed in the applicable contract.

Multiple Element Arrangements

The Company's revenues are generated primarilyudifirats license, development and commercializatigreement. These types
agreements generally contain multiple elementdetiverables, which may include (i) licenses to @@mpany's technology, (ii) R&D activiti
to be performed on behalf of the collaborative mpamtand (iii) in certain cases, services or olidyes in connection with the manufacturing
supply of preelinical and clinical material. Payments to the Qamy under these arrangements typically includeasrmaore of the following
non-refundable, upfront license fees; funding skarch and/or development efforts; milestone paysnend royalties on future product sales.

Revenue under license, development and commemtializ agreements is recognized based on the pafaenrequirements of 1
contract. Determinations of whether persuasive endd of an arrangement exists and whether delivasyoccurred or services have t
rendered are based on managensejiigments regarding the fixed nature of the fdemrged for deliverables and the collectabilitythudse
fees.

The Company recognizes revenue related to liceteseslopment and commercialization agreements inrdaace with the provisions
Financial Accounting Standards Board, or FASB, Arting Standards Codification, &iSC, Topic 605-25“Revenue Recognition - Multiple-
Element ArrangementsThe Company evaluates all deliverables within aaragement to determine whether or not they provalae on
stand-alone basis. Based on this evaluation, tliedables are separated into units of




Notes to the Condensed Consolidated Financial Statents (continued)
(unaudited)

accounting. The arrangement consideration thakés for determinable at the inception of the areangnt is allocated to the separate uni
accounting based on their relative selling prices.

To determine the selling price of a separate dedivie, the Company uses the hierarchy as presciibé&®C Topic 60525 based c
vendor-specific objective evidence (VSOE), thiaty evidence (TPE) or best estimate of sellingep(BESP). VSOE is based on the p
charged when the element is sold separately atideigprice actually charged for that deliverable ETIB determined based on third pi
evidence for a similar deliverable when sold sefgfyaand BESP is the estimated selling price ativhwe would transact a sale if the elem
of collaboration and license arrangements were @old stand-alone basis to the buyer.

Payments or full reimbursements resulting from R&D efforts for those arrangements where such tffare considered as deliveral
are recognized as the services are performed aygrasented on a gross basis so long as theresisggéve evidence of an arrangement, th
is fixed or determinable, and collection of theatet receivable is reasonably assured. Howeveh, fsundling is recognized as a reductiol
R&D expense when the Company engages in a R&D gr@etly with another entity, with both entitigmrticipating in project activities a
sharing costs and potential benefits of the project

Milestone Revenue

The Company accounts for milestones urdgt) No. 2010-17 Milestone Method of Revenue Recognition. Underrtiilestone metho
contingent consideration received from the achiex@nof a substantive milestone is recognized ireittirety in the period in which t
milestone is achieved. A milestone is defined aseaent (i) that can only be achieved based in wluolén part on either the entity’
performance or on the occurrence of a specificauntresulting from the entity’performance, (ii) for which there is substantimeertainty ¢
the date the arrangement is entered into thatwéetevill be achieved, and (iii) that would resintadditional payments being due to the er
At the inception of an agreement that includes shilee payments, the Company evaluates whethermiéestone is substantive and at ris
both parties on the basis of the contingent nabfithie milestone. This evaluation includes an assest of whether (a) the consideratio
commensurate with either (1) the entstygerformance to achieve the milestone, or (2etitencement of the value of the delivered itengs
result of a specific outcome resulting from theitgid performance to achieve the milestone, (b) thesidemation relates solely to p
performance, and (c) the consideration is reasenative to all of the deliverables and paymenits within the arrangement. The Comg
evaluates factors such as the scientific, regulatmmmmercial and other risks that must be overctorachieve a particular milestone, the I
of effort and investment required to achieve sudestone and whether the milestone consideratisaasonable relative to all deliverables
payment terms in the arrangement in making thisssssent.

The Company generally classifies each of its noless into one of three categories: (i) clinical esibnes, (ii) regulatory a
development milestones, and (ii) commercial mdess. Clinical milestones are typically achievedewla product candidate advances ini
completes a defined phase of clinical research.eikample, a milestone payment may be due to thep@onynupon the initiation of a clinic
trial for a new indication. Regulatory and devel@mnmilestones are typically achieved upon accegtaf the submission for market
approval of a product candidate or upon approvah#&mket the product candidate by the U.S. Food@mdy Administration (the "FDA") ¢
other regulatory authorities. For example, a milastpayment may be due to the Company upon filing Biologics License Applicatic
(BLA) with the FDA. Commercial milestones are tyglig achieved when an approved pharmaceutical mtodiaches certain defined level:
net royalty sales by the licensee of a specifiedwarhwithin a specified period.

Commercial milestone payments and milestone paysniat are not deemed to be substantive will bewaded for as a continge
revenue payment with revenue recognized when aitimgencies are lifted, which is expected to berupshievement of the milesto
assuming all revenue recognition criteria are met.

Profit Share Revenue

For agreements, with profit sharing arrangemetits, Gompany will record its share of the pag-commercial profit as collaborati
revenue when the profit sharing can be reasonatiynated and collectability is reasonably assured.

Royalty Revenue

The Company will recognize revenue from royaltiasddl on licensees' sales of the Company's produpt®ducts using the Compar
technologies. Royalties are recognized as earnegc@ordance with the contract terms when royalfiem licensees can be reason:
estimated and collectability is reasonably assured.




Notes to the Condensed Consolidated Financial Statents (continued)
(unaudited)

Net Income per Ordinary Share

Basic net income (loss) per ordinary share is cdetpby dividing net income (loss) attributable tdinary shareholders by the weigl
average number of ordinary shares outstanding gldini& period less the weighted average numbera#siad restricted ordinary shares sul
to the right of repurchase. Diluted net income @alinary share is computed by giving effect todillitive potential ordinary shares includ
options. However, potentially issuable ordinaryreBaare not used in computing diluted net losopdinary share as their effect would be ant
dilutive due to the loss recorded.

Comprehensive Income (Loss)

Comprehensive income (loss) is comprised of nedrite (loss) and other comprehensive income (lo$g).dompany has no compone
of other comprehensive income (loss). Therefore inebme (loss) equals comprehensive income (logs)afl periods presented a
accordingly, the Condensed Consolidated Statenoéi@emprehensive Income (Loss) is not presentedseparate statement.

Segment and Concentration of Risks

The Company operates one segment. The Compangtaperating decision maker (the “CODMIfs Chief Executive Officer, manag
the Company’s operations on a consolidated basipuiposes of allocating resources. When evaludatiegCompanys financial performanc
the CODM reviews all financial information on a sofidated basis.

Financial instruments that potentially subject thempany to concentration of credit risk consistcah and cash equivalents
accounts receivable. The Company places its casivagnts with high credit quality financial institons and by policy, limits the amount
credit exposure with any one financial instituti@eposits held with banks may exceed the amoumtsofrance provided on such deposits.
Company has not experienced any losses on its idepdsash and cash equivalents and its crediteigosure is up to the extent recorde
the Company's consolidated balance sheet.

All of the Company's long-lived assets were helthim U.S. The Company’accounts receivable from related party are fréem Ecate:
in Ireland for all periods presented. For the ttaed nine months ended September 30, 20&deivable from Roche includes amounts due
Roche entities located in the U.S. and Switzerlander the License Agreement that became effectimeary 22, 2014. Revenue recorde
the Statements of Operations consists of collalmratvenue related to the upfront payment from Heoander the License Agreem
payment from Roche upon achievement of a clinididstone and reimbursement for research and dewelnopservices and fees earned 1
the provision of nonclinical research support tarklprimarily in the areas of safety, toxicologyaegulatory. The fees charged to Elan \
calculated based on the expenses incurred by thgp&uy in the provision of those R&D services, musontractually determined maug- of
those expenses.

The Company utilizes Boehringer Ingelheim in Switaed for its clinical drug product supply for tlageutic antibody programs. .
inability to obtain drug product supply on a timddgsis could have a material adverse impact orCtrapany's business, financial condi
and results of operations.

Emerging Growth Company Status

As an Emerging Growth Company under the Jumpstart Business Startups Act (“JOBS Actthe Company is eligible to ta
advantage of certain exemptions from various répgrtequirements that apply to other public comparthat are not Emerging Gro\
Companies. The Company has an extended transigioodofor adopting new or revised accounting statslthat have different effective de
for public and private companies until such timehase standards apply to private companies.

Recent Accounting Pronouncements

Except for the standards below, there have beearemoaccounting pronouncements or changes to adogymonouncements during
nine months ended September 30, 2014 , as compatée recent accounting pronouncements describetiri 2013 Form 16, that are c
significance or potential significance to the Compa

In May 2014, the FASB issued Accounting Standargsldie 2014-09ASU 2014-09) Revenue from Contracts with Customers. /
201409 supersedes the revenue recognition requirentei®evenue Recognition (Topic 605), and requirdfies to recognize revenue il
way that depicts the transfer of promised goodssamdices to customers in an amount that refléetsonsideration to which the entity exp
to be entitled to in exchange for those goods orices. ASU 201489 is effective for annual reporting periods begignafter December 1
2016, including interim periods within that repadiperiod, which for the Company is January 1, 2@afly adoption is not permitted. 1
standard permits the use of either retrospectivaiprulative effect transition method. The Compangurrently evaluating the potential img
the adoption of ASU 2014-09




Notes to the Condensed Consolidated Financial Statents (continued)
(unaudited)

will have on its consolidated financial statemeifise Company has not yet selected a transition adetior has it determined the effect of
standard on its ongoing financial reporting.

3.Fair Value Measurement:

The Company measures certain financial assetsamitities at fair value on a recurring basis, irdihg cash equivalents. Fair value it
exit price, representing the amount that woulddmived to sell an asset or paid to transfer dliti\ain an orderly transaction between mai
participants. As such, fair value is a markased measurement that should be determined bassssomptions that market participants w
use in pricing an asset or a liability. A thrger fair value hierarchy is established as a b&wiTonsidering such assumptions and for in
used in the valuation methodologies in measuring/tdue:

Level 1 — Observable inputs such as quoted piferadjusted) for identical assets or liabilifiresictive markets.

Level 2 — Include other inputs that are based upon quotentgffior similar instruments in active markets, gdqgprices for identical
similar instruments in markets that are not actared modebased valuation techniques for which all significanputs ar
observable in the market or can be derived fromenladble market data. Where applicable, these mgueject future cas
flows and discount the future amounts to a presehte using markdbased observable inputs including interest ratees
foreign exchange rates, and credit ratings.

Level 3 — Unobservable inputs that are supported by littl@@market activities, which would require the Camyp to develop its ow
assumptions.

The fair value hierarchy also requires an entitynaximize the use of observable inputs and minineeuse of unobservable ing
when measuring fair value. The carrying amountsetain financial instruments, such as cash eges) accounts receivable, acco
payable and accrued liabilities, approximate falue due to their relatively short maturities, émd market interest rates, if applicable.

Based on the fair value hierarchy, the Companysilas its cash equivalents within Level 1. Thidbecause the Company values its
equivalents using quoted market prices. The Conipdrgvel 1 securities consist of $275.1 million a@b3.3 millionin money market funt
included in cash and cash equivalents at SepteBtheé014 and December 31, 2013, respectively.

4.Composition of Certain Balance Sheet Iten

Property and Equipment, net
Property and equipment, net consisted of the fatigwin thousands):

September 30, December 31,
2014 2013

Machinery and equipment $ 578¢ $ 5,64¢
Leasehold improvements 2,211 1,927
Purchased computer software 12C 85
8,12( 7,661

Less: accumulated depreciation and amortization (4,839 (4,289
Property and equipment, net $ 3,28: $ 3,37

Depreciation and amortization expense was $0.Ziamiland $0.5 million for the three and nine monémledSeptember 30, 20
compared to $0.1 million and $0.4 million for thede and nine months ended September 30, 2018ectesly.
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Notes to the Condensed Consolidated Financial Statents (continued)
(unaudited)

Other Current Liabilities
Other current liabilities consisted of the follogifin thousands):

September 30, December 31,
2014 2013
Payroll and related expenses $ 2,31t $ 2,80(
Professional services 984 61€
Accrued offering costs 31 82
Deferred rent 13¢ 13¢
Other 34¢ 254
Other current liabilities $ 381 $ 3,89(

5.Net Income (Loss) Per Ordinary Shar

Basic net income (loss) per ordinary share is ¢aled by dividing net income (loss) by the weightegtrage number of ordinary she
outstanding during the period. Shares used inatilutet income (loss) per ordinary share would thelthe dilutive effect of ordinary sha
potentially issuable upon the exercise of stockomst outstanding and restricted stock units. Howepetentially issuable ordinary shares
not used in computing diluted net loss per ordirsrgre as their effect would be adifutive due to the loss recorded during the thremth:
ended September 30, 2014 and 2013 and nine mondlesi September 30, 201&nd therefore diluted net loss per ordinary slsexual t
basic net loss per ordinary share. During the mimeiths ended September 30, 2Qdiluted net income per ordinary share is comply
giving effect to all dilutive potential ordinary afes including options.

Net income (loss) per ordinary share was determasefbllows (in thousands, except per share ampunts

Three Months Ended Nine Months Ended
September 30, September 30,
2014 2013 2014 2013
Numerator (basic and dilutive):
Net income (loss) $ (13,18) $ (9,689 ¢ 596( $ (29,94)
Denominator (basic):
Weighted-average ordinary shares outstanding 27,37( 17,67¢ 23,75¢ 17,67¢
Denominator (diluted):
Weighted-average ordinary shares outstanding 27,37( 17,67¢ 23,75¢ 17,67¢
Dilutive stock options outstanding — — 964 —
Net weighted average ordinary shares outstanding 27,37( 17,67¢ 24,72 17,67¢
Net income (loss) per share attributable to holdersf ordinary shares:
Basic net income (loss) per share $ (0.48) $ (0.55) % 0.2t $ (1.69
Diluted net income (loss) per share $ (0.48) $ (0.55) $ 024 % (1.69)

The equivalent ordinary shares not included intddunet income (loss) per share because theirteffeadd be anti-dilutive are
as follows (in thousands):

Three Months Ended September Nine Months Ended
30, September 30,
2014 2013 2014 2013
Options to purchase ordinary shares 777 57 632 76
Total 777 57 632 7€




Notes to the Condensed Consolidated Financial Statents (continued)
(unaudited)

6.Commitments and Contingencie
Operating Lease

The Company has a noncancelable operating leaseragnt for office and research and developmentesipathe U.S. that expires
November 202(with an estimated annual rent payment of approxéiyel.9 million . The lease provides for approxietya 50,4000f rentabli
square feet at a base rent that increases annually.

Future minimum payments under operating lease$ smiember 30, 2014 , are as follows (in thousands

Year Ended December 31, Operating Lease
2014 (Remaining 3 months) $ 36¢
2015 1,83¢
2016 1,93¢
2017 2,017
2018 2,09¢
Thereafter 4,237
Total future minimum lease payments $ 12,49(

The Company recognizes rent expense on a strimghbasis over the noncancelable lease term asaids the difference between c
rent payments and the recognition of rent expesse deferred rent liability. Where leases contaicakation clauses, rent abatements, a
concessions, such as rent holidays and landlotdnant incentives or allowances, the Company appiem in the determination of straight
line rent expense over the lease term. The Compaaords the tenant improvement allowance as defemet and associated expenditure
leasehold improvements that are being amortized tnveshorter of their estimated useful life or tem of the lease. Rent expense Wwas
million and $0.3 million for the three months endgeptember 30, 2014 and 2013 , respectively, ar@ir@illion and $0.9 million for thaine
months ended September 30, 2014 and 2013 , resggcti

Indemnity Obligations

The Company has entered into indemnification agesgswith its current, and former, directors anficefs and certain key employe
These agreements contain provisions that may red@ Company, among other things, to indemnifynquersons against certain liabilit
that may arise because of their status or servideadvance their expenses incurred as a resuttyohademnifiable proceedings brought age
them. The obligations of the Company pursuant &itldemnification agreements continue during sirdle as the indemnified person sel
the Company and continues thereafter until sucle tae a claim can be brought. The maximum poteatiabunt of future payments !
Company could be required to make under these indigation agreements is unlimited; however, them(pany has a director and offi
insurance policy that limits its exposure and eeslthe Company to recover a portion of any futuneuwnts paid. As a result of its insura
policy coverage, the Company believes the estimi@iedalue of these indemnification agreementsigimal. Accordingly, the Company h
no liabilities recorded for these agreements &epitember 30, 2014 and 2013 .

Commitments

As of September 30, 2014 , the Company had nonetale purchase commitments to suppliers for $3lom of which $3.0 millionis
included in accrued current liabilities, and cootwal obligations under license agreements of $dilkon of which less than $0.1 milliois
included in accrued current liabilities. The folloy is a summary of the Company's rmancelable purchase commitments and contre
obligations as of September 30, 2014 (in thousands)
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Notes to the Condensed Consolidated Financial Statents (continued)

(unaudited)
2014
(Remaining 3

Total months) 2015 2016 2017 2018 Thereafter
Purchase Obligations $ 3,17($ 3,17C $ — $ — $ — $ — $ —

Contractual obligations under license
agreements” 1,22t 13t 10C 10cC 10C 10C 69C
Total $ 4393 3,30t $ 10C $ 10C $ 10C $ 10C $ 69C

@ Excludes future obligations pursuant to the cosfrisly arrangement under the Company's License Aggaewith Roche. Amounts of
such obligations, if any, cannot be determinedhiattime.

7.Roche License Agreemel
Overview

In December 2013 the Company entered into the License Agreemetit Roche to develop and commercialize certain adtés the
target alpha-synuclein, including PRX002, which aegerred to collectively as “Licensed Products.h Qanuary 22, 2014he Licens
Agreement with Roche became effective following éxpiration of the Hart-ScoRodino (HSR) waiting period. Upon the effectivenefshe
License Agreement, the Company granted to Roclexdusive, worldwide license to develop, make, hanagle, use, sell, offer to sell, imp
and export the Licensed Products. The Companynedatertain rights to conduct development of theehsed Products and an option to cc
promote PRX002 in the U.S. During the term of theehse Agreement, the Company and Roche will waiktusively with each other
research and develop antibody products targetipgaasynuclein potentially including incorporatioh Roches proprietary Brain Shuttle
technology to potentially increase delivery of #psgutic antibodies to the brain. The License Agegnprovides that Roche would make
upfront payment to the Company of $30.0 millionhieh was received in February 2014 , and the dimicilestone payment &15.0 millior
triggered by the initiation of the Phase 1 studyH&X002 in the clinic, which was received in Ma312.

For PRX002, Roche is also obligated to pay:
* up to $380.0 million upon the achievement of depment, regulatory and various first commercid¢sanilestones;
* up to an additional $175.0 million in ex-U.S. aoercial sales milestones; and

« tiered, high single-digit to high double-digityadties in the teens on ex-U.S. annual net saldgest to certain adjustments.

Roche bears 100% of the cost of conducting thearebeactivities under the License Agreement. InWh8., the parties will share
development and commercialization costs, as welrafits, all of which will be allocated 70% to Rezand 30%o the Company, for PRXO!
in the Parkinsors disease indication, as well as any other Licefseducts and/or indications for which the Compapts in to participate
co-development and co-funding. After the completidrspecific clinical trial activities, the Compamyay opt out of the cdevelopment ar
cost and profit sharing on any co-developed LicdnBeoducts and instead receive U.S. commerciak saltestones totaling up #$155.(
million and tiered, single-digit to high doubdkgit royalties in the teens based on U.S. annealsales, subject to certain adjustments,
respect to the applicable Licensed Product.

The Company filed an investigational new drug ("IN@Rpplication with the U.S. Food and Drug Adminédion for PRX002 ar
subsequently initiated a Phase 1 study in 2014oWwiig the Phase 1 study, Roche will be primarégponsible for developing, obtaining .
maintaining regulatory approval for, and commeiziag Licensed Products. Roche will also becomepaasible for the clinical at
commercial manufacture and supply of Licensed Retsdwithin a defined time period following the effere date of the License Agreement.

In addition, the Company has an option under treehse Agreement to co-promote PRX002 in the U.ShénParkinsors diseas
indication. If the Company exercises such optidnmay also elect to cpromote additional Licensed Products in the U.Sreyed fo
Parkinsons disease. Outside the U.S., Roche will have respitity for developing and commercializing the kitsed Products. Roche bear
costs that are specifically related to obtainingnaintaining regulatory approval outside the U1l will pay the Company a variable roy:
based on annual net sales of the Licensed Produtd&le the U.S.

While Roche will record product revenue from saléshe Licensed Products, the Company and RocHeshadlre in the net profits a
losses of sales of the PRX002 for the Parkinsde&sade indication in the U.S. on a 70% / 30% bagis the Company receiving 30% the
profit and losses provided that the Company hagretcised its opt-out right.
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(unaudited)

The License Agreement continues on a countngdayatry basis until the expiration of all paymertligations under the Licen
Agreement. The License Agreement may also be teteih(i) by Rocheat will after the first anniversary of the effedidate of the Licen
Agreement, either in its entirety or on a LicenBedduct-by-Licensed Product basis, upon 90 dpsist written notice to the Company priol
first commercial sale and 180 dayprior written notice to Prothena after first comuial sale, (ii) by either party, either in its eaty or on .
Licensed Product-by-Licensed Product or regiondmyjian basis, upon written notice in connection waittnaterial breach uncured 90 daft®!
initial written notice, and (iii) by either partin its entirety, upon insolvency of the other paffie License Agreement may be terminate
either party on a patent-by-patent and country-dnyrtry basis if the other party challenges a gipatent in a given country. The Company’
rights to codevelop Licensed Products under the License Agreemidl terminate if the Company commences certdirdies for certain typ
of competitive products. The Company’s rights tepcomote Licensed Products under the License Agraemil terminate if the Compai
commences a Phase 3 study for such competitivaupted

The License Agreement cannot be assigned by gttty without the prior written consent of the atlparty, except to an affiliate
such party or in the event of a merger or acquisitif such party, subject to certain conditionse Titense Agreement also includes custol
provisions regarding, among other things, configdity, intellectual property ownership, patent gecution, enforcement and defe
representations and warranties, indemnificatiosuiance, and arbitration and dispute resolution.

Collaboration Accounting

The License Agreement was evaluated use€ 808 Collaborative Agreements. At the outset of the @mtt the Company concluc
that this agreement does not qualify as a collalmrainderASC 808because Prothena is not an active participantrasidt of the optul
provision. The Company believes that Roche is ttiecjpal in the sales transactions with third pestas it is the primary obligor, bear
inventory and credit risk. The Company will recatsl share of préax commercial profit generated from the collabioratwith Roche, ¢
collaboration revenue when the profit share carelsonably estimated and collectability is reaslynadsured. Prior to commercialization «
Licensed Product, the Company's portion of the eges related to the License Agreement reflecteiisancome statement will be limited
R&D expenses. After commercialization, if the Compapts-in to cadetail commercialization expenses related to cornialecapabilities
including the establishment of a field sales foaoel other activities to support the Compangbmmercialization efforts, will be recordec
SG&A expense and will be factored into the compataof the profit and loss share. The Company keidlord the portion of the net receive
related to commercialization activities as collaimn revenue.

Multiple Element Accounting

The License Agreement was evaluated ur@8IC 605-25, Multiple Element Arrangements. The License Agreemincludes tt
following deliverables: (1) an exclusive royaltydbimg license, with the right to sublicense to depeand commercialize certain antibodies
target alphasynuclein, including PRX002 delivered at the effextate; (2) the Company's obligation to suppigichl material as requested
Roche for a period up to twelve months; (3) the @any's obligation to provide manufacturing relasedvices to Roche for a period uj
twelve months; (4) the Company's obligation to jievdevelopment activities under the developmea jrhcluding the preparation and fil
of the IND and initiation of the Phase | clinicailat estimated to be carried out over the next ywars; and (5) the Company's obligatio
provide indeterminate research services for upreetyears at rates that are not significantlyadiated and fully reimbursable by Roche.

All of the deliverables were deemed to have stalodte value and to meet the criteria to be accauftieas separate units of accoun
under ASC 605-25. Factors considered in the determination includedpng other things, for the license, the researoth developme
capabilities of Roche and Rockesublicense rights, and for the remaining delbksthe fact that they are not proprietary andbzand hay
been provided by other vendors.

The amount of allocable arrangement considerat®riniited to amounts that are fixed or determinableluding refund right
concessions or performance bonuses. As such, tmep&w will exclude from such allocable considematibe milestone payments ¢
royalties regardless of the probability of recdiptause such payments are not considered fixedtermdinable. Such milestone payments
royalties will be evaluated separately as the eelatontingencies are resolved. Consideration feeaech services were not allocated a
amount is not fixed and determinable and is na atgnificant incremental discount. There are rfan@ rights, concessions or performa
bonuses to consider.

The Company allocated the fixed and determinablesideration to the license and other deliverabkiaguthe relative selling pri
method based on the best estimate of selling foicéhe license and third party evidence for thmaming deliverables. The best estimat
selling price for the license was based on a distulicash flow model. The key assumptions useldein t
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discounted cash flow model used to determine tis¢ &gtimate of selling price for the license grdrite Roche under the License Agreer
included the market opportunity for commercialiaatof PRX002 in the U.S. and the Royalty Territ(fior jointly funded products the Roya
Territory is worldwide except for the U.S. for dlicensed Products that are not jointly funded treyd®y Territory is worldwide), tt
probability of successfully developing and commalizing PRX002, the remaining development costsFBiX002, and the estimated time
commercialization of PRX002.

The Company’s discounted cash flow model includexksal market conditions and entgpecific inputs, including the likelihood tl
clinical trials will be successful, the likelihoatiat regulatory approval will be obtained and thedpct commercialized, the appropr
discount rate, the market locations, size and pielemarket share of the product, the expected difehe product, and the competit
environment for the product. The market assumptioagse generated using a patidatsed forecasting approach, with key epidemiold
market penetration, dosing, compliance, lengthreftment, and pricing assumptions derived from anjmand secondary market resec
referenced from third-party sources.

The Company concluded that a change in the assomsptised to determine the BESP of the license etalble would not have
significant effect on the allocation of arrangemeansideration. Based on the relative selling prisethod, the amount that the Comg
recognized on the effective date of the agreementwrrent with the delivery of the license and krAmow was limited to the lesser of
amount otherwise allocable using the relative sglprice method, which based on the discounted ftashmodel was determined to 1$84.7
million , or the non-contingent amount which wae #80.0 millionupfront fee. In the quarter ended June 30, 20Xl Cthmpany updated 1
relative sales price model to include overheadcation and contractually stated administrativeféealevelopment services, which resulted
change to allocated consideration for the licemsenf$34.7 million to $35.6 million As the remaining deliverables are delivered,
consideration received will be allocated to licenmeenue and the other deliverables based on rleitive percentages until such time as
full allocated consideration of $35.6 millidras been recognized as license revenue, and thackabf the monetary consideration will
recorded as an offset against R&D expenses. Thep@oyrecognized the $30.0 milliapfront payment as collaboration license revenubé
first quarter of 2014.

The Company recognizes the research reimburserseastllaboration revenue as earned. The Compangnesd $0.4 million an1.1
million as collaboration service revenue during tiieee and nine months ended September 30, 25spectively, for research reimburser
from Roche. Cost sharing payments to Roche wiltdmorded as R&D expenses. The Company recognizé&driillion and $1.0 millionn
R&D expense for payments made to Roche during iheetand nine months ended September 30, 20é&dpectively. Reimbursement
development costs from Roche under the sbsting arrangement will be allocated between $eaerevenue and an offset to R&D expe
based on the relative selling price method ungl fill allocated consideration of $35.6 millitlas been recognized as license revenue,
which the full reimbursement would be recorded mofiset to R&D expenses. Reimbursement for devakat costs from Roche during
three and nine months ended September 30, 2014 $ebemillion , and $4.5 million , respectively, which $0.9 million and $4.0 million
respectively, were recognized as collaboratiombeerevenue and $0.1 million and $0.5 milliaespectively, were recognized as an offs
R&D expenses.

Milestone Accounting

In April 2014, the Company together with Rocheiaigd a Phase 1 clinical trial of PRX002. As a lesfithis initiation, the Compat
received a $15.0 million milestone payment from Roander the License Agreement. The Company coedltitat the $15.0 millioolinical
milestone triggered upon the initiation of the Rhastudy from PRX002 in the clinic is consistefittwthe definition of a substantive milest
included inASU No. 2010-17Milestone Method of Revenue Recognition. Factomssiered in this determination included scientditc
regulatory risk that must be overcome to achiewah emnilestone, the level of effort and investmemuieed to achieve the milestone, and
monetary value attributed to the milestone.

Accordingly, the Company recognized payments rdldatethe achievement of this milestone when theeshine was achieved. 1
milestone payment was allocated to the units obaeting based on the relative selling price metfmdincome statement classificat
purposes. In the three months ended June 30, 2B&4Company recognized $13.3 million of the $15.0ion milestone payment
collaboration revenue and $1.7 million as an offsdR&D expenses.

The clinical and regulatory milestones under theehse Agreement after the point at which the Compganld opteut are not consider
to be substantive due to the fact that active @petion in the development actives that genefagentilestones is not required by the Lice
Agreement, and the Company can opt-out of thegeiteaet. There are no refund or clavack provisions and the milestones are uncert:
occurrence even after the Company has opted osedan this determination, these milestones wiltdm®gnized similar to the commert
milestone, which will be accounted for as contirtg@venue payments with revenue recognized upomeaament of the milestone assurr
all revenue recognition criteria are met. The Comypdid not achieve
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any of these other clinical and regulatory miles®onder the License Agreement during the threenaremonths ended September 30, 2014

8.Shareholders' Equity
Ordinary Shares

As of September 30, 2014 , the Company had 10M00Grdinary shares authorized for issuance witharavalue of $0.0per ordinar
share and 27,381,624 ordinary shares issued asthnding. Each ordinary share is entitled to woke and, on a pro rata basis, to divide
when declared and the remaining assets of the Qoyripahe event of a winding up.

Euro Deferred Shares

As of September 30, 2014 , the Company had 10,000 Beferred Shares authorized for issuance withrainal value of €22per share
No Euro Deferred Shares are outstanding at Septen@heéx034 . The rights and restrictions attachinght Euro Deferred Shares rapéri
passuwith the ordinary shares and are treated as aestoigss in all respects.

February 2014 Offering

In February 2014lan Science One Limited, or ESOL, an indirect iholwned subsidiary of Perrigo Company plc, or Rgerr solc
3,182,253 ordinary shares of Prothena at a priteeig@ublic of $26.0@er ordinary share, before the underwriting distoAs a result, ESC
and Perrigo no longer own any ordinary shares offiena.

The Company did not receive any of the proceedw fitee offering, and the total number of the Compmwoydinary shares outstand
did not change as a result of this offering. ThenPany paid the costs associated with the sale efettordinary shares (other than
underwriting discount, fees and disbursements afnsel for the selling shareholder) pursuant to bs8tption and Registration Rig
Agreement dated November 8, 2012 by and betwee@dhgpany, Elan and ESOL.

June 2014 Offering

In June 2014 the Company completed an underwrjitéalic offering of an aggregate of 4,750,000its ordinary shares at a put
offering price of $22.50 per ordinary share. Thanpany received aggregate net proceeds of approgiyrdt02.5 million, after deducting tt
underwriting discount and estimated offering costs.

In connection with this offering, the Company geththe underwriters the right to subscribe for pntchase, as applicable, up tc
additional 712,500 ordinary shares. In July 201He, underwriters exercised such right to subsdidbend purchase an aggregate/@®,50(
ordinary shares, pursuant to which the Companyivedenet proceeds of approximately $14.9 millioafter deducting the underwriti
discount of approximately $1.1 million .

For the three and nine months ended Septembei034, 2underwriting discount and offering expens&bf million and $5.5 million
respectively, were classified as an offset to ttee@eds and recorded in additional paid in capitethe balance sheet.

9.Share-Based Compensatio

The Prothena Corporation plc Amended and Restat®d 2 Long Term Incentive Plan (“LTIP")

Employees and consultants of the Company, its dighi@s and affiliates, as well as members of tharB, are eligible to receive eqt
awards under the LTIP. The LTIP provides for thengof stock options, including incentive stockiops and nonqualified stock options, st
appreciation rights (“SARS"), restricted sharestnieted share units, cash or stock-based perfarenawards and other shdrased awards
eligible individuals. Options under the LTIP may dpeanted for periods up to ten years. All optiossued to date have had a texar life. Ir
March 2014, the Board amended the LTIP, which was subsequapiproved by the shareholders on May 21, 2014ndutie Company
Annual General Meeting of Shareholders. The Comaslyareholders approved the increase in the aafgremmber of ordinary sha
authorized for issuance under the LTIP by 2,900@@ihary shares, to a total of 5,550,000 ordirsdrgres.

The Company granted 47,500 and 99,000 share opdiorisg the three months ended September 30, 20d£2@13, respectively, ar
710,500 and 1,934,500 share options during themimeths ended September 30, 2014 and 20&8pectively, under the LTIP. The Compa
option awards generally vest over four years. ASeptember 30, 2014 , 2,866,000 ordinary shares
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remain available for grant and options to purctia$21,137 ordinary shares granted from the LTIPewmrtstanding with a weightedrerag
exercise price of approximately $13.10 per share.

Prothena Share-based Compensation Expense

The Company estimates the fair value of share-besegbensation on the date of grant using an ogfasing model. The Company u:
the Black-Scholes model to value shhssed compensation, excluding RSUs, which the Coynpalues using the fair market value of
ordinary shares on the date of grant. The Blacke®shoption-pricing model determines the fair vatfisharebased payment awards base
the share price on the date of grant and is affiebie assumptions regarding a number of highly cemgnd subjective variables. Th
variables include, but are not limited to, the Camgs share price, volatility over the expected lifetioé awards and actual and proje
employee stock option exercise behaviors. SinceChrpany has no historic employee share optionceseedata, the simplified method
been used to estimate the expected life of albogtiAlthough the fair value of share options gedrity the Company is estimated by the Blacl
Scholes model, the estimated fair value may nabtlieative of the fair value observed in a willibgyer and seller market transaction.

As sharebased compensation expense recognized in the Ceedi€bonsolidated Financial Statements is basedmanda ultimatel
expected to vest, it has been reduced for estimfatdeitures. Forfeitures are estimated at the timfiggrant and revised, if necessary
subsequent periods if actual forfeitures differnfr@stimates. Forfeitures were estimated based timaged future turnover and histori
experience.

Share-based compensation expense will continuawe an adverse impact on the Compangsults of operations, although it will h
no impact on its overall financial position. The amt of unearned shabmsed compensation currently estimated to be erpeinem nov
through the year 2017 related to unvested sharedbpayment awards at September 30, 2014 is $1Tidrmi The weightecaverage peric
over which the unearned share-based compensatexpexted to be recognized is 2.8 yedfghere are any modifications or cancellatioffi
the underlying unvested securities, the Company imayrequired to accelerate, increase or cancelramaining unearned shabase:
compensation expense. Future share-based commensapense and unearned shiamsed compensation will increase to the extentttie
Company grants additional equity awards.

Share-based compensation expense recorded in@oeskensed Consolidated Financial Statements fothtiee and nine months ent
September 30, 2014 and 2013 was based on awarttedander the LTIP. The following table summarigkarebased compensation expe
for the periods presented (in thousands):

Three Months Ended Nine Months Ended
September 30, September 30,
2014 2013 2014 2013
Research and developméht $ 601 $ 311 $ 1650 $ 61€
General and administrative 817 644 2,54¢ 1,421
Total $ 1418 $ 958 $ 4,19¢ $ 2,037

@ Includes$20,000 and $108,000 for the three months endeté®épr 30, 2014 and 2013 , respectively, and $@z@® $171,0080r
the nine months ended September 30, 2014 and 2@%Bectively, of sharkased compensation expense related to options eptant:
consultant.

The fair value of the options granted to employaed non-employee directors during the three and mionths ende&eptember 3
2014 and 2013 is estimated as of the grant datgy tise Black-Scholes option-pricing model assuntigweightedaverage assumptions lis
in the following table:
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Three Months Ended September Nine Months Ended
30, September 30,

2014 2013 2014 2013
Expected volatility 86.3% 81.0% 84.5% 84.1%
Risk-free interest rate 1.9% 1.8% 1.8% 1.2%
Expected dividend yield —% —% —% —%
Expected life (in years) 6.0 6.0 6.0 6.0
Weighted average grant date fair value $15.01 $12.56 $20.03 $4.97

The following table summarizes the Company’s slog@téon activity during the nine months ended Seen30, 2014 :

Weighted
Weighted Average Aggregate
Average Remaining Intrinsic
Exercise Contractual Value
Options Price Term (years) (in thousands)
Outstanding at December 31, 2013 1,973,500 $ 7.5C 9.17 $ 37,52¢
Granted 710,50( 28.1(
Exercised (62,867) 7.0t
Canceled — —
Outstanding at September 30, 2014 2,621,13 $ 13.1C 8.70 $ 28,17
Vested and expected to vest at September 30, 2014 2,528,27 % 12.9¢ 8.69 $ 27,46
Vested at September 30, 2014 900,320 $ 7.2t 841 $ 13,44.

The following table summarizes information abow @ompany's share options outstanding as of Septedih 2014 :

Options Outstanding Options Exercisable
Weighted -
Average

Remaining Weighted Weighted

Contractual Life Average Exercise Average Exercise
Range of Exercise Prices Number of Options (Years) Price Number of Options Price

$ 6.0t $ 6.0 453,37! 833 $ 6.0 188,25( $ 6.0<
6.41 6.41 808,76 8.33 6.41 428,84! 6.41
6.6t 6.6¢ 50,00( 8.46 6.6t 50,00( 6.6%
6.7 6.7% 366,00( 8.50 6.7 148,54: 6.7:
8.21 22.1¢ 346,50( 9.14 17.2¢ 84,68 15.2¢
23.11 23.11 27,50( 9.92 23.11 — —
24.2¢ 24.2¢ 30,00( 9.09 24.2¢ — —
29.52 29.52 25,00( 9.34 29.52 — —
29.81 29.81 484,00( 9.35 29.81 — —
37.02 37.0z 30,00( 9.50 37.02 — —
$ 6.02$  37.0 2,621,13 8.70 $ 13.1( 900,320 g 7.2¢

10. Income Taxes

The major taxing jurisdictions for the Company ketand and the U.S. The Company's income tax prowiwas $241,000 argl 37,00t
for the three months ended September 30, 2014 @48 2 respectively, and was $688,000 and $267,@00tHe ninemonths ende
September 30, 2014 and 2013, respectively. Thégiom for income taxes differs from the statuttay rate of
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12.5% applicable to Ireland primarily due to Irisét operating losses for which a tax provision ffierenot recognized and due to U.S. incc
taxed at different rates. Our income tax provigieihects our estimate of the effective tax rateestpd to be applicable for the full year anc
re-evaluate this estimate each quarter based on oecdsted tax expense for the full year. The effeciticome tax rate for the nine mor
ended September 30, 2014 does not include a béoetle U.S. federal research credit as it hasoeen extended beyond 2013. Jurisdict
with a projected loss for the year where no taxeffienan be recognized are excluded from the estichannual effective tax rate.

The Company's deferred tax assets are composedrjlyirof its Irish subsidiaries' net operating l@ssryovers, state net operating
carryforwards available to reduce future taxabt®ime of the Company's U.S. subsidiary, federalstate tax credit carryforwards and o
temporary differences. We maintain a valuationvedince against certain U.S. federal and state asld dieferred tax assets. Each repo
period, we evaluate the need for a valuation altmeeaon our deferred tax assets by jurisdiction.

No provision for income tax in Ireland has beeroggized on undistributed earnings of our foreigbhsatiaries because we consider ¢
earnings to be indefinitely reinvested.

11. Related Parties

Prior to December 21, 2012, the Prothena Busingmsated as part of Elan and not as a separate-atame entity. Effectiv
December 20, 2012, the Prothena Business sepdratecElan. In connection with the separation, a lyhowned subsidiary of Elan acquit
an 18%interest in the Company (as calculated immedidtlpwing the separation). Elan was subsequentfjuaed by Perrigo Company f
or Perrigo, in December 2013 and such 3,182@88ary shares were held by Elan Science One kinior ESOL, an indirect wholly own
subsidiary of Perrigo as of December 31, 2013.

February 2014 Offering

In February 2014 , ESOL sold 3,182,253 ordinaryreshaf Prothena at a price to the public of $2660 ordinary share, before
underwriting discount. As a result, ESOL and Perng longer owned any ordinary shares of Prothera auch sale.

The Company did not receive any of the proceedw fitee offering, and the total number of the Compmoydinary shares outstand
did not change as a result of this offering. Then@any paid the expenses associated with the saleesé ordinary shares (other than
underwriting discount, fees and disbursements afnsel for the selling shareholder) pursuant to asSuption and Registration Rig
Agreement dated November 8, 2012 by and betwee@dhgpany, Elan and ESOL.

Agreements with Elan

As described elsewhere in these Condensed Conalitiénancial Statements, the results of operatidrthe Prothena business for
time period prior to the separation include tratisas with Elan. The related party revenue recogphizy the Company for théree and nir
months ended September 30, 2014 and 2drsisted of fees arising from R&D services prodide Elan. Additionally, the results
operations for the time period prior to the sepanainclude certain costs allocated from Elan ® @ompany for centralized support services.

The Company entered into certain agreements witn,Eincluding the Transitional Services Agreement dhe R&D Service
Agreement.

Transitional Services Agreement

In December 2012, as amended in March 2013, thep@oynentered into a Transitional Services Agreenf@®A”) with Elan unde
which Elan would provide to the Company, and thenfany would provide to Elan, specified servicehétp ensure an orderly transit
following the separation and distribution. The $e#8 provided by Elan under the Transitional S@widgreement included chemis
manufacturing and controls/quality assurance, imdion technology services, facilities servicesnpany secretarial services, finance serv
legal services, compliance services and human ressservices.

The payment terms of the agreement generally pedvitiat the Company would pay Elan for the timensfy each Elan employ
providing the services, which will be calculated the portion of the employee’s time dedicated ® piovision of the services, plus 40%
Similarly, Elan would pay the Company for the tisment by each of the Compasymployee providing services to Elan, which wdaddai
agreed percentage of the employee’s time, baseleocost of providing those services plus 4886 including, as applicable, any fees for
services from Elan or the Company provided by tpady providers and invoiced to the recipientatc
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Notes to the Condensed Consolidated Financial Statents (continued)
(unaudited)

TSA expenses recognized during the three and nowtha ended September 30, 2013 were $nil and $Wlibrr(of which $0.1 millior
was included in R&D expenses and $0.4 million weduided in G&A expenses), respectively. The TSAixgon December 31, 2013.

R&D Services Agreement

In December 2012, as amended in March 2013, thep@onynentered into a Research and Development &snfigreement (‘RDSA”
with Elan pursuant to which the Company will pravicertain R&D services to Elan. The RDSA has a teffitwo years Either party is entitle
to terminate the RDSA at any time by notice in ingtto the other party if there has been an uncaoratérial breach by the other party or if
other party becomes insolvent or if the other perin breach of any of its confidentiality obligais under the agreement.

The services provided for under the RDSA includepsut for the ELNDOO5 program (which include th@yision of expert advice a
opinion in the areas of nonclinical safety/toxiaptoand pharmacology, regulatory support for nomcdihsections of pertinent docume!
conducting and interpreting externally conductedatiaical studies, and support in respect of thentiication and maintenance of nonclin
expert advisors as required). These services drstattially similar to research services perfornbgdthe Company for Elan prior to 1
separation and distribution.

The payment terms of the RDSA provide that Elan paly the Company: (i) a fixed charge of $500,@@0 year based on a charge
two of the Company’s employees providing the s&wiat a rate of $250,000 each per annum, (iief#b00,000ixed charge has been paic
any year, a variable charge of $250,@@0 year for any additional employee that provisievices for such year (calculated pro rata bas
the number of days the employee provides servicesuch year), (iii) research costs including direeérheads and (iv) a mark-up 0%
applied to the fixed charge, variable charge (if)aand research costs such that the total paynedlects a cosplus standard. There is als
fixed monthly charge of $7,500 account for lab space and capital equipment bgeelan, for so long as Elan uses such lab spadeapita
equipment. Revenue recognized by the Company irdifdes arising from R&D services provided to E&n$137,000 and $171,000
respectively, for the three months ended Septedme2014 and 2013 , and $412,000 and $509,00théonine months endeseptember 3
2014 and 2013, respectively.

Consulting Services Agreement

In April 2014, the Company entered into an agreegmdth a nonemployee member of its Board of Directors to previabnsultin
services to the Company in connection with its Pedn disease (PRX002) drug development prograra.ddmpany paid that Board mem
$nil and $20,000 in the three and nine months es#gdember 30, 2014 , respectively.

18




ITEM 2. MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

This Quarterly Report on Form 10-Q, including thianagemens Discussion and Analysis of Financial Conditiord desults ¢
Operations, contains forwatdeking statements within the meaning of Sectiok 21 the Securities Exchange Act of 1934, as amenaiethe
Exchange Act. These statements relate to, amorg titings, the sufficiency of our cash and cashvedgents to meet our obligations; our n

for additional capital; and our contractual obligas. Forward-looking statements may include watsh as “may,” “will,” “should,” “expect,”
“plan,” “intend,” “aim,” “anticipate,” “assume,” “blieve,” “contemplate,” “continue,” “could,” “due,“estimate,” “expect,” “goal,” “intend;
“may,” “objective” “plan,” “predict,” “potential,” “positioned,” “seek “should,” “target,” “will,” “would,” and other similar expressions 1

are predictions of or indicate future events artdritrends, or the negative of these terms orratbmparable terminology. Forwatdeking
statements are subject to risks and uncertairaies actual events or results may differ materidctors that could cause our actual resu
differ materially include, but are not limited tiie risks and uncertainties listed below as welhase discussed under “Risk Factars'this
report:

* our ability to obtain additional financing in fuipfferings

e our operating losse

e our ability to successfully complete research aenaketbpment of our drug candida

e our ability to develop and commercialize prodt

e our collaboration with Roche pursuant to the LieeAgreemen

e our ability to protect our patents and other imtetiial propert

e our ability to hire and retain key employe

e tax treatment of our separation from Elan and syiet distribution of our ordinary shai
e restrictions on our ability to take certain actighg to tax rules and covenants with E

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

« potential disruptions in the U.S. and global cdgitad credit market
* government regulation of our indus!

« the volatility of our ordinary share pri

* business disruptions; a

« the other risks and uncertainties describetién‘Risk Factorssection of this Quarterly Repc

We undertake no obligation to revise or update famyard4dooking statements to reflect any event or circamse that arises after
date of this report.

This discussion should be read in conjunction withCondensed Consolidated Financial Statementdlates presented in this Quarte
Report on Form 10-Q and the Consolidated Finar®talements and Notes contained in our Annual RepoForm 10K Filed with the U.S
Securities and Exchange Commission (the "SEC") ancM7, 2014 (the "2013 Form10-K").

Overview

We are a clinical stage biotechnology company fedusn the discovery, development and commerciaizaif novel antibodies for tl
potential treatment of diseases that involve protmisfolding or cell adhesion. We focus on theraigemonoclonal antibodies direct
specifically to disease causing proteins. Our aaijbased product candidates target a number of paténdications including AL and A
forms of amyloidosis (NEODO0O01), Parkinserdisease and other related synucleinopathies (PRXhd novel cell adhesion targets involve
psoriasis and other inflammatory diseases (PRXO@)r strategy is to identify antibody candidates fdinical development ai
commercialization by applying our extensive expertin generating novel therapeutic antibodies andkiwg with collaborators havit
expertise in specific animal models of disease.
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We are a public limited company formed under theslaf Ireland. We separated from Elan Corporatiamited (formerly Elai
Corporation, plc "Elan"), which subsequently becaam&holly owned subsidiary of Perrigo Company gkeefrigo™), on December 20, 20
Our ordinary shares began trading on The NASDAQb&IdMarket under the symbol “PRTAIn December 21, 2012 and currently trad
The NASDAQ Global Select Market.

Our business consists of a substantial portionlaf’g former drug discovery business platform, inclgdieotope Biosciences Limit
and its wholly owned subsidiaries Onclave Therapsutimited and Prothena Biosciences Inc (whichtfoe period prior to Separation ¢
Distribution we collectively refer to herein as tlierothena Business”Prior to December 21, 2012, the Prothena Busingegated as part
Elan and not as a separate statafie entity. Our Financial Statements for the qubsiprior to December 21, 2012 have been derivea
Elan’s historical accounting records and reflect sigatfit allocations of direct costs and expensesofilhe allocations and estimates in tt
Financial Statements are based on assumptionsvéhatelieve are reasonable. However, the Finant&k®ents do not necessarily repre
our financial position or results of operations had been operating as a separate independent.e88ty Note 2 of theNotes to th
Consolidated Financial Statements” included in I&of the 2013 Form 10-K.

Recent Developments
NEODO0O01

On April 23, 2014, we announced interim findingsnfr the ongoing Phase 1 clinical trial of NEODOOhQ &pril 29, 2014, we present
interim data demonstrating cardiac biomarker respsrirom the ongoing Phase 1 study in patients Mittamyloidosis and persistent or¢
dysfunction at the XIV International Symposium omloidosis conference. We believe that the intefindings support the plann
advancement of the NEODOOL1 clinical program inRhase 2/3 study later this year.

PRX002

In April 2014, together with Roche, we initiatedPaase 1 clinical trial of PRX002. The study is ad@mized, double-blind, placebo-
controlled, single ascending dose study in hea#thgjects. It is designed to assess PRX002 forysafelerability, pharmacokinetics a
immunogenicity. As a result of this initiation, weceived a $15.0 million milestone payment from Rocnder the License Agreement
described below. In July 2014, together with Roate initiated a randomized, double-blind, placebotrolled multiple ascending dose Pt
1 clinical trial of PRX002 in patients with Parkorss disease. This multiple ascending dose studiessgned to assess PRX002 for sa
tolerability, pharmacokinetics and immunogenicitdduilds upon the ongoing Phase 1 single ascernftiag study initiated in April 2014.

Collaboration with Roche

In December 2013 , we entered into a License, gweént, and Commercialization Agreement (the “Lemegreement”with F.
Hoffmann-La Roche Ltd and Hoffmann-La Roche Inollgctively, “Roche”) to develop and commercializertain antibodies that target alpha
synuclein, including PRX002, which are referrectdlectively as “Licensed ProductsThe License Agreement became effective followirg
expiration of the applicable Hart-Scott-Rodino wajtperiod on January 17, 2014, which triggeredipfiont payment to us &30.0 millior
from Roche, which we received in February 2014.

Pursuant to the License Agreement, we and Rocheddlehorating to research and develop antibodylyets targeting alphsynuclein
Roche is providing funding for a research collaiorabetween us and Roche focused on optimizinty esiage antibodies targeting alpha
synuclein, potentially including incorporation ob&he’s proprietary Brain Shuttle™ technology to incredskvery of therapeutic antibodies
the brain.

We filed an investigational new drug ("IND") apgliton with the U.S. Food and Drug Administratiohgt'FDA"), for PRX002 ar
subsequently initiated a Phase 1 study in April204 May, we received a $15.0 millionilestone payment from Roche related to the imnitn
of the Phase 1 study for PRX002 in the clinic.

Following the Phase 1 study, Roche will be prinyardsponsible for developing, obtaining and mairtej regulatory approval for, a
commercializing Licensed Products. Roche will diszome responsible for the clinical and commentiahufacture and supply of Licen:
Products within a defined time period following tkféective date of the License Agreement.

In addition to the $30.0 million upfront paymentahe $15.0 milliorclinical milestone payment, Roche is also obligateday to us tr
following:

* up to $380.0 million upon the achievement of depment, regulatory and various first commercid¢sanilestones;

* up to an additional $175.0 million in ex-U.S. aoercial sales milestones; and
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« tiered, high single-digit to high double-digityadties in the teens on ex-U.S. annual net saldgest to certain adjustments.

In the U.S., the parties will share all developmamd commercialization costs, as well as profilispfawhich will be allocated 70%o0
Roche and 30% to us, for PRX002 in the Parkinsalisease indication, as well as any other Licefseducts and/or indications for which
opt in to co-develop and co-fund. We may opt ouhefco-development and cost and profit sharingroncodeveloped Licensed Products
instead receive U.S. commercial sales milestortedirtg up to $155.0 million and tiered, single-ditgi high doubledigit royalties in the teel
based on U.S. annual net sales, subject to cexthirstments, with respect to the applicable LicdriRmduct. In addition, we have an op
under the License Agreement to co-promote PRX0QRenU.S. in the Parkinsadisease indication. If we exercise such optiommay als
elect to co-promote additional Licensed ProducttheU.S. approved for Parkinssndisease. Outside the U.S., Roche will have respitity
for developing and commercializing the Licenseddenis.

February 2014 Offering

In February 2014 , Elan Science One Limited ("ESQA&h indirect wholly owned subsidiary of Perrigold 3,182,25®rdinary shares
Prothena. The ordinary shares were sold at a poiche public of $26.0@er ordinary share, before the underwriting distoés a resul
ESOL and Perrigo no longer owned any ordinary shaférothena as of such sale.

We did not receive any of the proceeds from theroffy. We paid the costs associated with the dalkese ordinary shares (other t
the underwriting discount, fees and disbursemehisoansel for the selling shareholder) pursuana tSubscription and Registration Ric
Agreement dated November 8, 2012 by and betwedglais,(acquired by Perrigo) and ESOL.

June 2014 Offering

In June 2014 we completed an underwritten publieribfg of an aggregate of 4,750,0000ur ordinary shares at a public offering p
of $22.50 per ordinary share. We received aggregetg@roceeds of approximately $102.5 millioafter deducting the underwriting disca
and estimated offering costs. In July 2014 , thdemwriters exercised their right to subscribe fod @urchase an additional 712,58@linary
shares, pursuant to which we received net procafealsproximately $14.9 million , after deducting thnderwriting discount.

Basis of Presentation and Preparation of the Finanal Statements

Our business consists of a substantial portionlaf’g former drug discovery business platform, inclgdieotope Biosciences Limit
and its wholly owned subsidiaries Onclave Therapsutimited and Prothena Biosciences Inc, and edl&ngible assets and liabilities.

Prior to December 21, 2012, the Prothena businpssated as part of Elan and not as a separate-atamne entity. Our consolidat
financial statements for the periods prior to Delbem21, 2012 have been prepared on a “carve-pasis from the consolidated finan
statements of Elan to represent our financial perémce as if we had existed on a statahe basis during those periods. For addit
information regarding the basis of preparationeraéd Note 2 of the “Notes to the Consolidated Raial Statementsihcluded in Item 8 of tt
2013 Form 10-K.

Critical Accounting Policies and Estimates

Managemens discussion and analysis of our financial conditand results of operations is based on our cafeteld financie
statements, which have been prepared in accordaititésenerally Accepted Accounting Principles ir thnited States ("U.S. GAAP"). T
preparation of these consolidated financial statémeequires us to make estimates and assumptanthé reported amounts of ass
liabilities, revenues, expenses and related disohss We believe the following policies to be cafito the judgments and estimates used i
preparation of our financial statements.

Revenue Recognition

Revenue is recognized when earned andrefimdable, when payment is reasonably assuredwhed there is no future obligation w
respect to the revenue, in accordance with thes@mascribed in the applicable contract.

Multiple Element Arrangements

Our revenues are generated primarily through aienBe, development and commercialization agreeniémtse types of agreeme
generally contain multiple elements, or deliverablhich may include (i) licenses to our technolo@y R&D activities to be performed
behalf of the collaborative partner, and (iii) Er@in cases, services or obligations in
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connection with the manufacturing or supply of plieical and clinical material. Payments to us unitiese arrangements typically include
or more of the following: nomefundable, upfront license fees; funding of reskeaand/or development efforts; milestone paymeats
royalties on future product sales.

Revenue under license, development and commemtializ agreements is recognized based on the pafaenrequirements of 1
contract. Determinations of whether persuasive endd ofan arrangement exists and whether delivery hasrmztwr services have be
rendered are based on managensejitigments regarding the fixed nature of the fdemrged for deliverables and the collectabilitythudse
fees. Should changes in conditions cause managdmedetermine that these criteria are not met fiyr @ew or modified transactions, reve
recognized could be adversely affected.

We recognize revenue related to license, developargsh commercialization agreements in accordantie tive provisions of Financ
Accounting Standards Board, or FASB, Accountingn8tads Codification, or ASC, Topic 605-25, “RevermRecognition - MultipleElemen
Arrangements.” We evaluate all deliverables withim arrangement to determine whether or not theyigeovalue on a stanalone basi:
Based on this evaluation, the deliverables areraggghinto units of accounting. The arrangemensictamation that is fixed or determinabl
the inception of the arrangement is allocated ® skparate units of accounting based on theirivelaelling prices. We may exerc
significant judgment in determining whether a detable is a separate unit of accounting, as weh astimating the selling prices of such
of accounting. A change in such judgment couldltésa significant change in the period in whigvenue is recognized.

To determine the selling price of a separate dedlvle, we use the hierarchy as prescribed in AS@CT805-25 based on vendspecific
objective evidence (VSOE), thinghrty evidence (TPE) or best estimate of sellingep(BESP). VSOE is based on the price charged il
element is sold separately and is the price agtahlarged for that deliverable. TPE is determinadel on third party evidence for a sin
deliverable when sold separately and BESP is ttima&ted selling price at which we would transasiée if the elements of collaboration
license arrangements were sold on a stnde basis to the buyer. We may not be able &bksh VSOE or TPE for the deliverables wi
collaboration and license arrangements, as we roayawve a history of entering into such arrangementselling the individual deliverab
within such arrangements separately. In additioerg may be significant differentiation in theseaagements, which indicates that compat
third party pricing may not be available. We mayedmine that the selling price for the deliverableghin collaboration and licen
arrangements should be determined using BESP. fdwess for determining BESP involves significardgment on our part and incluc
consideration of multiple factors such as estimalieect expenses and other costs, and availabde dat

Payments or full reimbursements resulting from R&D efforts for those arrangements where such &ffare considered as deliveral
are recognized as the services are performed anygrasented on a gross basis so long as theresisggéve evidence of an arrangement, th
is fixed or determinable, and collection of theatet receivable is reasonably assured. Howeveh, fsundling is recognized as a reductiol
R&D expense when we engage in a R&D project jointith another entity, with both entities particijpat in project activities and sharing cc
and potential benefits of the project. Accordinglgimbursement of R&D expenses pursuant to thestwating provisions of our agreeme
with Roche is recognized as a reduction to R&D easpe

Milestone Revenue

We account for milestones und&8U No. 2010-17 Milestone Method of Revenue Recognition. Under riilestone method, conting
consideration received from the achievement of lastsuntive milestone is recognized in its entiretythe period in which the milestone
achieved. A milestone is defined as an event &) tlan only be achieved based in whole or in parither the entitys performance or on t
occurrence of a specific outcome resulting from #mity’'s performance, (ii) for which there is substantivecertainty at the date 1
arrangement is entered into that the event wilabkieved, and (iii) that would result in additioqlyments being due to the entity. At
inception of an agreement that includes milestanaents, we evaluate whether each milestone igamtbse and at risk to both parties on
basis of the contingent nature of the milestonds Elaluation includes an assessment of whethahéafonsideration is commensurate °
either (1) the entityg performance to achieve the milestone, or (2etiteancement of the value of the delivered itengs) eesult of a speci
outcome resulting from the entisyperformance to achieve the milestone, (b) thesideration relates solely to past performance, (@hdhe
consideration is reasonable relative to all of tiediverables and payment terms within the arrangemé@/e evaluate factors such as
scientific, regulatory, commercial and other risikat must be overcome to achieve the respectivesioihe, the level of effort and investn
required to achieve the respective milestone argtiven the milestone consideration is reasonahdgivelto all deliverables and payment te
in the arrangement in making this assessment. dhelusion as to whether milestone payments areautidge involves management judgmnr
regarding the factors noted above.
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We generally classify each of our milestones inte @f three categories: (i) clinical milestones) (egulatory and developme
milestones, and (iii) commercial milestones. Clitieilestones are typically achieved when a prodizstdidate advances or complet
defined phase of clinical research. For examplajlestone payment may be due to us upon the iioitiaif a clinical trial for a new indicatic
Regulatory and development milestones are typi@adhjieved upon acceptance of the submission foketiag approval of a product candic
or upon approval to market the product candidat¢éhbyFDA or other regulatory authorities. For exéanp milestone payment may be du
us upon filing of a Biologics License ApplicatioBL(A) with the FDA. Commercial milestones are typigaachieved when an approv
pharmaceutical product reaches certain defineddefenet royalty sales by the licensee of a sjetiémount within a specified period.

Commercial milestone payments and milestone payniatt are not deemed to be substantive will bewaded for as a continge
revenue payment with revenue recognized when ailtimgencies are lifted, which is expected to berupshievement of the milesto
assuming all revenue recognition criteria are met.

Profit Share Revenue

For agreements, with profit sharing arrangemenésyil record our share of the ptax commercial profit as collaboration revenue v
the profit sharing can be reasonably estimatedcatidctability is reasonably assured. If profit Shg estimates are materially different fr
actual results it could impact the amount of rewemecognized in future periods. If the profit shasnnot be reasonably estimatet
collectability of the profit share amount is notsenably assured, our portion of the profit shareould impact the amount of revel
recognized in future periods.

Royalty Revenue

We will recognize revenue from royalties based ioensees' sales of our products or products ustdgechnologies. Royalties
recognized as earned in accordance with the cdrieatis when royalties from licensees can be reddprestimated and collectability
reasonably assured. If we can no longer estimatatyorevenue or our estimates are materially déffé from actual results it could impact
amount of revenue recognized in future periods.

Share-based Compensation

We account for our shateased compensation in accordance with the fairevedgognition provisions of current authoritativd@dance
Sharebased awards, including stock options, are meastrér value as of the grant date and recogniaezkpense over the requisite ser
period (generally the vesting period), which we énalected to amortize on a straight-line basisc&Sshardsased compensation expens
based on awards ultimately expected to vest, ibleas reduced by an estimate for future forfeituWés estimate forfeitures at the time of g
and revise our estimate, if necessary, in subsequemiods. We estimate the fair value of optionanged using the Blackcholes optio
valuation model. Significant judgment is requiraddetermining the proper assumptions used in tmextels. The assumptions used include
risk free interest rate, expected term, expectéatility and expected dividend yield. We base csswamptions on historical data when avail
or when not available, on a peer group of compariesvever, these assumptions consist of estimdtagture market conditions, which ¢
inherently uncertain, and therefore subject tojodgment and therefore any changes in assumptiaus significantly impact the future gr:
date fair value of share-based awards.

Total share-based compensation expense for thermamths ended September 30, 2014 and 2013 wasi$Hiéh , and $2.0 million,
respectively.

Recent Accounting Pronouncements

As an emerging growth company under the JOBS Awglike other public companies, we are eligible tketaadvantage of cert:
exemptions from various reporting requirements #natapplicable to other public companies thanateemerging growth companies. We t
an extended transition period for adopting new exrised accounting standards that have differerdcéife dates for public and priv.
companies until such time as those standards aplsivate companies.

Except as described in Note 2 to the Condensed diidated Financial Statements under the headiRgctnt Accountin
Pronouncements”, there have been no new accoymtorgpuncements or changes to accounting pronoundsrdaring the ninenonths ende
September 30, 2014 , as compared to the recentmiieg pronouncements described in our 2013 ForraK,1that are of significance
potential significance to us.
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Results of Operations

Comparisons of Three and Nine Months Ended Septen®®@ 2014 and 2013

Revenue
Percentage
Three Months Ended September 30, Change
2014 2013 2014/2013
(Dollars in thousands)
Collaboration revenue $ 1,34¢ $ — nm
Revenue—related party 137 171 (20)%
Total revenue $ 1,48¢ $ 171 76S %
Percentage
Nine Months Ended September 30, Change
2014 2013 2014/2013
(Dollars in thousands)
Collaboration revenue $ 48,42¢ $ — nm
Revenue—related party 412 50¢ (19)%
Total revenue $ 48,84. $ 50¢ nm

nm = not meaningful

Total revenue for the three months ended Septe®def014 and 2013 was $1.5 million and $0.2 milliorespectively, and w
$48.8 million and $0.5 million for the nine montlesnded September 30, 2014 and 2Q1Bespectively. Collaboration revenue inclt
reimbursements under our License Agreement witrhBowhich became effective January 22, 2014 .

Collaboration revenue for the three months endgie®sber 30, 2014onsisted of the following amounts from Roche uritierLicens
Agreement: reimbursement for development costsldd #illion (of which $0.9 milliorwas recognized as collaboration license revenud
reimbursement for research services of $0.4 million

Collaboration revenue for the nine months endededeiper 30, 2014o0nsisted of the following amounts from Roche urttier Licens
Agreement: a one-time, non-refundable, non-crebitalpfront payment of $30.0 milliofwhich was recognized as collaboration lice
revenue), a clinical milestone of $15.0 million (which $13.3 milionwas recognized as collaboration revenue), reimouesé fo
development costs of $4.5 million (of which $4.0limh was recognized as collaboration license revenud)rambursement for resea

services of $1.1 million .

Related-party revenue for the nine months endede8dger 30, 2014 and 203as comprised of fees earned from the provisic
research and development services to Elan (acqbireRerrigo). Total related-party revenue decredse#i34,000 , or 20% , during tlileree
months ended September 30, 2014 and decreased/t089, or 19% , during the nine months ended Sdpte 30, 2014 compared to t
corresponding periods of the prior year, due teduction in the scope of the R&D services provitteBlan.

Operating Expenses

Percentage
Three Months Ended September 30, Change
2014 2013 2014/2013
(Dollars in thousands)
Research and development $ 10,38¢ $ 6,34¢ 64%
General and administrative 4,23( 3,38¢ 25%
Total operating expenses $ 14,61¢ $ 9,731 50%
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Percentage

Nine Months Ended September 30, Change
2014 2013 2014/2013
(Dollars in thousands)
Research and development $ 28,34F $ 20,45: 39%
General and administrative 14,04( 9,78 44%
Total operating expenses $ 42,38t $ 30,23¢ 40%

Total operating expenses consist of research anglafement ("R&D") expenses and general and adnnatise ("G&A") expenses. O
operating expenses for the three and nine monttiedeSeptember 30, 2014 were $14.6 million and $dAlébn , respectively, compared
$9.7 million and $30.2 million respectively, for the same periods in the prieary Our R&D expenses primarily consisted of pemsbicost
and related expenses, including shiaased compensation, external costs associatedpvétiinical activities and drug development relatie
our drug programs, including NEODOO1, PRX002, PRX@mhd our discovery programs, and costs of progidesearch services to El
Pursuant to our License Agreement with Roche, ih42@e began making payments to Roche for our sbhithe development expen:
incurred by Roche related to PRX002 programs, whilincluded in our R&D expense. We recorded reirmbments from Roche 1
development and supply services based on thevwelgircentages as an offset to R&D expense. Our @&penses primarily consist
professional services expenses and personnelanstelated expenses, including share-based comup@ns

Research and Development Expenses

Our R&D expenses increased by $4.0 million , or 64/ the three months ended September 30, 2@hd jncreased by $7.9 millian
or 39% , for the nine months ended September 304 2@ompared to the same periods in the prior.yEae increase for théaree month
ended September 30, 20édmpared with the same period in the prior year prasarily due to increased external expenseseeltd produc
manufacturing primarily associated with our PRX@@8gram and increased external expenses relatdoigpdevelopment including clinic
trials associated with PRX002 and NEODOOL1 prograngher personnel costs including shhesed compensation expenses and $0.5 n
in expense reimbursements to Roche offset in ga®0hl million in expense reductions because ohbeirsements from Roche.

The increase for the nine months ended Septemhe2(@@compared with the same period in the prior year pramarily due to a
increase in external expenses related to produntifaeturing primarily associated with our PRX003 aMEODOOL programs offset in part
a reduction in PRX002 product manufacturing expeimaeeased external expenses for drug developmelutding clinical trial cost associal
with PRX002 and to a lesser extent NEODOO1 progrdmgher personnel costs including shhessed compensation expenses, and $1.0 n
in expense reimbursements to Roche offset in pa$d2 million in expense reductions from reimbunsats from Roche (includingl.7
million for a portion of the $15.0 million milesterreceived from Roche in the quarter ended Jun2C0}).

Our research activities are aimed at developing diely products. Our development activities invadive translation of our research i
potential new drugs. R&D expenses include persowensts and related expenses, external expensesiaasdowith preclinical and dr
development, materials, equipment and facilitiest<that are allocated to clearly related R&D aiitis.

The following table sets forth the R&D expensesdor major programs (specifically, any program vaticcessful first dosing in a Ph
1 clinical trial, which were NEODO001 and PRX002)amther R&D expenses for the three and nine moetited September 30, 20aAc
2013, and the cumulative amounts to date (in thiods):

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013 Cumulative to Date
NEODO001® $ 2,15 $ 1,067 $ 548( $ 2,75¢ $ 32,71¢
PRX002® 2,54: 3,101 6,287 9,57¢ 27,22
Other R&D @ 5,69t 2,18( 16,57¢ 8,12¢
$ 10,38¢ $ 6,34¢ $ 28,34t % 20,45

@ Cumulative R&D costs to date for NEODOO1 include ttosts incurred from the date when the programbeasm separately tracked in preclin
development. Expenditures in the early discoveagesiare not tracked by program and accordingly baea excluded from this cumulative amount.
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@ Cumulative R&D costs to date for PRX002 and relaetibodies include the costs incurred from the aten the program has been separately tracl
preclinical development. Expenditures in the edilcovery stage are not tracked by program andrdicagdy have been excluded from this cumule
amount. PRX002 cost include payments to Roche doshare of the development expenses incurred loh&keelated to PRX002 programs and is n
reimbursements from Roche for development and guggalvices recorded as an offset to R&D expensetHeonine months ended September 30, 201«
$2.2 million was recorded as an offset to R&D exg@=nincluding $1.7 million for a portion of the $5nillion milestone received from Roche in
quarter ended June 30, 2014.

©®  Other R&D is comprised of preclinical developmentaliscovery programs that have not had succesulpatient dosing in a Phase 1 clinical t
including PRX003, and research costs we incurrgmaniding research services to Elan.

General and Administrative Expenses

Our G&A expenses increased by $0.8 million , or 2584r the three months ended September 30, 2@hd jncreased by $4.3 millign
or 44% , for the nine months ended September 304 2@ompared to the same periods in prior yeag. imbrease for ththree months end
September 30, 2014 compared with the same periddhenprior year related primarily to higher perseinoosts, including sharfease:
compensation expenses, and higher external camg@ipenses offset in part by lower legal experiBes.increase for theine months endt
September 30, 2014 compared with the same periatienprior year was primarily due to higher perssncosts, including sharfease:
compensation expenses, higher legal expenses gherlgxternal consulting expenses.

Other Income (Expense)

Percentage
Three Months Ended September 30, Change
2014 2013 2014/2013
(Dollars in thousands)
Interest income $ 19 $ 14 36%
Other income, net 172 — nm
Total Other Income $ 191 $ 14 1,26%%
Percentage
Nine Months Ended September 30, Change
2014 2013 2014/2013
(Dollars in thousands)
Interest income $ 54 $ 50 8%
Other income, net 13¢ — nm
Total Other Income $ 192 $ 5C 284%

nm = not meaningful

Interest income increased by $5,000 , or 36% tHerthree months ended September 30, 2014 , arehsed by $4,000 , or 8%or the
nine months ended September 30, 206arhpared to the same periods in prior year, prignaitie to higher balances in our cash and m
market accounts. Other income (expense), net ®ithhee and nine months ended September 30, 208 igher primarily due to forei
exchange income from transactions with vendors chémated in Euros.

Provision for Income Taxes

Percentage
Three Months Ended September 30, Change
2014 2013 2014/2013
(Dollars in thousands)
Provision for income taxes $ 241 % 137 76%
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Percentage
Nine Months Ended September 30, Change

2014 2013 2014/2013

(Dollars in thousands)
Provision for income taxes $ 68¢ $ 267 158%

The tax provisions for the three months ended Sdmpie 30, 2014 and 2013 , were $241,000 and $137,068pectively, and we
$688,000 and $267,000 for the nine months endete®dyer 30, 2014 and 2013espectively. The tax provisions for all periquesente
reflect U.S. federal taxes associated with nomiredurring profits attributable to intercompanywegs that the Company's U.S. subsic
performs for the Company. No tax benefit has bemonded related to tax losses recognized in Iretardlany deferred tax assets for ti
losses are offset by a valuation allowance.

Liquidity and Capital Resources

Overview
September 30, December 31,
2014 2013

Working capital $ 298,84¢ $ 170,81t
Cash and cash equivalents 306,15: 176,67
Total assets 313,59 182,41(
Other non-current liabilities 2,06t 1,73¢
Total liabilities 12,03¢ 9,14(
Total shareholders’ equity 301,56: 173,271

Working capital was $298.8 million at September 3014 , an increase of $128.0 million from workirepital of $170.8 millioras o
December 31, 2013This increase was principally attributable toighler net cash and cash equivalents balance mgditom the net procee
of $117.4 million from our June 2014 public offegiras well as the $45.0 million in upfront and rsit;ne payments from Roche.

As of September 30, 2014 , we had $306.2 milliooash and cash equivalents. Although we belibased on our current business pl
that our existing cash and cash equivalents wilslifficient to meet our obligations for at least thext twelve months, we anticipate that
will require additional capital in the future indar to continue the research and development oflug candidates. As of September 30, 201+
$15.4 millionof our outstanding cash and cash equivalents tetaté).S. operations that management asserted erazapently reinvested.
these funds were repatriated back to Ireland wddviogur a withholding tax from the dividend digtution.

We have based this estimate on assumptions thaproag to be wrong, and we could use our availabfgtal resources sooner than
currently expect. Because of the numerous risks wrakrtainties associated with the development @rdmercialization of our prodt
candidates, we are unable to estimate the amouniscreased capital outlays and operating expersseciated with completing 1
development of our product candidates. Our futweital requirements will depend on numerous factorsluding, without limitation, th
timing of initiation, progress, results and costsoar clinical trials; the results of our researahd preclinical studies; the costs of clin
manufacturing and of establishing commercial mactuféing arrangements; the costs of preparing,dijliand prosecuting patent applicati
and maintaining, enforcing, and defending intellattpropertyrelated claims; the costs and timing of capitakaggirchases; our ability
establish research collaborations, strategic cotkinns, licensing or other arrangements; thescssatisfy our obligations under current
potential future collaborations; and the timingait, and amount of revenues or royalties, if &rgm any approved drug candidates. Purs
to the License Agreement with Roche, in the U.® ,and Roche will share all development and comrakization costs, as well as profits,
of which will be allocated 70% to Roche and 30%u#) for PRX002 in the Parkins@ndisease indication, as well as any other Lice
Products and/or indications for which we opt irctedevelop and céund. In order to develop and obtain regulatoryrapal for our potenti
products we will need to raise substantial add@idands. We expect to raise any such additionadiuthrough public or private equity or ¢
financings, collaborative agreements with corpogeners or other arrangements. We cannot assumeuch additional financings will
available on acceptable terms, if at all, and dimdncings may only be available on terms dilutiveur shareholders.

June 2014 Offering
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In June 2014 the Company completed an underwrfitésiic offering of an aggregate of 4,750,000its ordinary shares at a put
offering price of $22.50 per ordinary share. Thanpany received aggregate net proceeds of approgiyr®t02.5 million, after deducting tt
underwriting discount and estimated offering costs.

In July 2014 , the underwriters exercised theiiapto subscribe for and purchase an additional 50ordinary shares, pursuant
which the Company received net proceeds of apprabeiy $14.9 million , after deducting the underimgt discount of approximatel$1.1
million .

Cash Flows for the Nine Months Ended September 2014 and 2013

The following table summarizes, for the periodsdatked, selected items in our Consolidated Staté&srefrCash Flows (in thousands):

Nine Months Ended September 30,

2014 2013
Net cash provided by (used in) operating activities $ 11,84( $ (22,267)
Net cash used in investing activities (459) (539
Net cash provided by (used in) financing activities 118,09! (207)
Net increase (decrease) in cash and cash equisalent $ 129,47¢ $ (23,00

Cash Provided by (Used in) Operating Activities

Net cash provided by operating activities was $Iilion for nine months ended September 30, 20pdmarily due to receipt of tl
upfront payment of $30.0 million and the clinicaillestone payment of $15.0 million from Roche, mlyi offset by $42.4 milliorin expense
(adjusted to exclude non-cash charges) and ingeasgccrued liabilities. Net cash used in opegatintivities was $22.3 million for theine
months ended September 30, 2013 , consisting ghiiradrnet losses (adjusted to exclude raash charges) offset by increases to acc
payable and other liabilities.

Cash Used in Investing Activities

Net cash used in investing activities was $459800 $538,000 for the nine months ended Septemhe203@ and 2013 respectively
consisting primarily of purchases of property agdipment.

Cash Provided by (Used in) Financing Activities

Net cash provided by financing activities for theenmonths ended September 30, 2014 was $118.ibmilprimarily from net procee:
from our June 2014 public offering and to a lessdaent from issuance of common stock upon exemisg&ock options. Net cash usec
financing activities was $0.2 million for the nimeonths ended September 30, 2013 , which considté&®.a& million payments of deferr:
offering costs associated with our October 2013tgdunancing and the final settlement of $0.1 moifl liabilities as a result of our separal
from Elan.

Off-Balance Sheet Arrangements

At September 30, 2014 , we were not a party todfipalance sheet arrangements that have, or are eddgdikely to have, a current
future effect on our financial condition, changedinancial condition, revenue or expenses, resfltgperations, liquidity, capital expenditu
or capital resources.

Contractual Obligations

Our main contractual obligations as of September2B14 consist of operating leases of $12.5 milli@ontractual obligations unc
license agreements of $1.2 million and purchaskgatibns of $3.2 million (of which $3.0 milliois included in the accrued current liabiliti¢
Operating leases represent our future minimum kesdenmitments under our operating leases. Purcloddigations represent our non-
cancelable purchase commitments to suppliers.

The following is a summary of our contractual obtigns as of September 30, 2014 (in thousands):
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2014 (remaining 3

Total months) 2015 2016 2017 2018 Thereafter

Operating leases $ 12,49 $ 36E$ 183¢3% 1933$ 201i$ 209%$ 4,23

Purchase Obligations 3,17( 3,17( — — — — —
Contractual obligations under licens

agreement§ 1,22¢ 13E 10C 10C 10C 10C 69C

Total $ 16,88 $ 367 % 193¢$ 203t$ 2117$ 2,19¢$ 4,92i

@ Excludes future obligations pursuant to the costrity arrangement under our License Agreement Ritishe. Amounts of such obligations, if any,
cannot be determined at this time.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

Foreign Currency Risk

Our business is primarily conducted in U.S. doliexsept for our agreement with our contract martufac for clinical supplies which
denominated in Euros. We recorded a gain on foreignency exchange rate differences of approximak&k0,000 during theine month
ended September 30, 201At this time, we do not believe that our foreigxkchange risk is material. However, if we contimuencrease ol
business activities that require the use of foraigmencies, we may incur losses if the Euro amgrosuch currencies strengthen agains
U.S. dollar.

Interest Rate Risk

Our exposure to interest rate risk is limited to cash equivalents, which consist of accounts raaiatl in money market funds. We h
assessed that there is no material exposure t@attate risk given the nature of money marketéurin general, money market funds are
subject to interest rate risk because the intgraist on such funds fluctuates with the prevailintgiest rate. Accordingly, our interest incc
fluctuates with short-term market conditions.

In the future, we anticipate that our exposurenteriest rate risk will primarily be related to dovestment portfolio. We intend to inv
any surplus funds in accordance with a policy appdoby our board of directors which will specifyethategories, allocations, and rating
securities we may consider for investment. The arimobjectives of our investment policy are to pree principal and maintain proj
liquidity to meet our operating requirements. Owestment policy also specifies credit quality dmds for our investments and limits
amount of credit exposure to any single issuegissutype of investment.

Credit Risk

Our accounts receivables are due from two custgrRershe our collaboration partner and Elan (acguing Perrigo) to whom we
provide R&D services. We do not believe that owditrrisk is significant. As of September 30, 204r receivables from these customers
totaled $1.1 million .

Financial instruments that potentially subject ascbncentration of credit risk consist of cash aagh equivalents and accot
receivable. We place our cash and cash equivaldtitsigh credit quality financial institutions amairsuant to our investment policy, we li
the amount of credit exposure with any one findringtitution. Deposits held with banks may excégelamount of insurance provided on ¢
deposits. We have not experienced any losses odepasits of cash and cash equivalents.

ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our cleekcutive officer, or CEO, and chief financial io#r, or CFO, evaluated t
effectiveness of our disclosure controls and prapesi pursuant to Rule 13% under the Securities Exchange Act of 1934, asnaden
(Exchange Act), as of the end of the period covdnedhis Quarterly Report on Form IQ- Based on this evaluation, our CEO and
concluded that, as of September 30, 20@dr disclosure controls and procedures are dedignd are effective to provide reasonable asse
that information we are required to disclose inorépthat we file or submit under the Exchange i&atecorded, processed, summarized,
reported within the time periods specified in tHeCS rules and forms, and that such informatioacsumulated and communicated to
management, including our CEO and CFO, as appteptiaallow timely decisions regarding requiresictiisure.
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Our management recognizes that any controls ancegures, no matter how well designed and operatad provide only reasonal
assurance of achieving their objectives and managemecessarily applies its judgment in evaluativegcostbenefit relationship of possit
controls and procedures.

Changes in Internal Control over Financial Repogin

There were no changes in our internal control dwemncial reporting identified in management’s exalon pursuant to Rules 13&{d
or 15d-15(d) of the Exchange Act during our thiktél quarter ended September 30, 2014 materially affected, or are reasonably liki
materially affect, our internal control over fingaareporting.

PART II. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

We are not currently a party to any material lggaiceedings. We may at times be involved in lifgatand other legal claims in 1
ordinary course of business. When appropriate inagamens estimation, we may record reserves in our firensatements for pendi
litigation and other claims.

ITEM 1A. RISK FACTORS

Investing in our ordinary shares involves a higlgrde of risk. Our Annual Report on Form KGer 2013 (filed with the SEC on Mar
7, 2014) includes a detailed discussion of ourrmss and the risks to our business. You shoukfudfr read that Form 18- You shoul
also read and carefully consider the risks desdrimow and the other information in this QuartéRigport on Form 1@. The occurrence
any of the events or developments described betmddcharm our business, financial condition, resolt operations and/or growth prospe
In such an event, the market price of our ordirsrgres could decline, and you may lose all or glyour investment. Additional risks a
uncertainties not presently known to us or thatweently deem immaterial also may impair our besgoperations.

Risks Relating to Our Financial Position, Our Needor Additional Capital and Our Business
We anticipate that we will incur losses for the f&Beeable future and we may never sustain profitiyil

We may not generate the cash that is necessampdnck our operations in the foreseeable future.iWgarred net losses @&41.(
million , $41.4 millionand $29.7 million for the years ended December2B13, 2012 and 2011, respectively. Although we edd ne
income of $6.0 million in the first nine months2014, primarily as a result of the $45.0 millimnupfront and milestone payments from Rc
under the License Agreement, we expect to incustsintial losses for the foreseeable future as we:

e conduct our Phase 1 clinical trials for NEODOO1 &®X002 and initiate additional clinical trials,sfipported by the results of th
Phase 1 trials;

» develop and commercialize our product candidatesuding NEODO001, PRX002 and PRX003 and any otiéibadies targetin
alpha-synuclein pursuant to our License Agreeméifit Roche;

- complete preclinical development of other produtdidates and initiate clinical trials, if suppaitey positive preclinical data; a

e pursue our early stage research and seek to igentifitional drug candidates and potentially aagughts from third parties to dr
candidates through licenses, acquisitions or atfeans.

We must generate significant revenue to achieve madhtain profitability. Even if we succeed in disering, developing ai
commercializing one or more drug candidates, we maty be able to generate sufficient revenue andmag never be able to sust
profitability.

We will require additional capital to fund our opations, and if we are unable to obtain such capjtale will be unable to successfu
develop and commercialize drug candidates.

As of September 30, 2014 , we had cash and cashadents of $306.2 million Although we believe, based on our current bus
plans, that our existing cash and cash equivaleifitoe sufficient to meet our obligations for agkt the next twelve
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months, we anticipate that we will require addiibcapital in the future in order to continue tresearch and development of our ¢
candidates. Our future capital requirements wiletel on many factors that are currently unknowmstancluding, without limitation:

< the timing of initiation, progress, results and tsosf our clinical trials, including our Phase Inial trials for NEODOO1 ar
PRX002, and our development and commercializatativiies, including our portion of similar costslating to PRX002 in tt
U.S. pursuant to our License Agreement with Roche;

« the results of our research and preclinical sty
« the costs of clinical manufacturing and of estdiitig commercial manufacturing arrangeme

» the costs of preparing, filing, and prosecutpadent applications and maintaining, enforcing, detending intellectual property-
related claims;

e our ability to establish research collaboratiotigtegic collaborations, licensing or other arrangsts
« the costs to satisfy our obligations under potéfi@re collaborations; ar
« the timing, receipt, and amount of revenues orlt®gs if any, from any approved drug candidz

We have based our expectations relating to liquiditd capital resources on assumptions that mayepgmwbe wrong, and we could 1
our available capital resources sooner than weentlyr expect. Because of the numerous risks ancertainties associated with -
development and commercialization of our producidodates, we are unable to estimate the amountsfased capital outlays and opere
expenses associated with completing the developofanir current product candidates.

We are not able to provide specific estimates eftiimelines or total costs to complete the ongdthgse 1 clinical trial for NEODO001
PRX002. Under the License Agreement with Rocheareeresponsible for 30% of all development and cencialization costs for PRX002 1
the treatment of Parkinson’s disease in the Ursl far any future Licensed Products and/or indaraithat we opt to cdevelop in the U.S.,
each case unless we elect to opt out of profitlassl sharing. Our right to atevelop PRX002 and other Licensed Products undeLitens
Agreement will terminate if we commence certairdsts for a competitive product that treats Parkinsalisease or other indications thai
opted to co-develop. In addition, our right tomm@mote PRX002 and other Licensed Products withieate if we commence a Phase 3 s
for a competitive product that treats Parkinsomsedse.

In the pharmaceutical industry, the research amgldpment process is lengthy and involves a higrete of risk and uncertainty. T
process is conducted in various stages and, deanj stage, there is a substantial risk that ptozhraidates in our research and develop
pipeline will experience difficulties, delays oiiltaes. This makes it difficult to estimate theabtosts to complete our ongoing clinical tr
and to estimate anticipated completion dates with degree of accuracy, which raises concerns ti@mpats to quantify costs and prov
estimates of timing may be misleading by implyingraater degree of certainty than actually exists.

In order to develop and obtain regulatory apprdeabur product candidates we will need to raisessantial additional funds. We exp
to raise any such additional funds through publiprivate equity or debt financings, collaboratagreements with corporate partners or ¢
arrangements. We cannot assure you that additfands will be available when we need them on tetina¢ are acceptable to us, or at
General market conditions may make it very diffidor us to seek financing from the capital markdtsve raise additional funds by issu
equity securities, substantial dilution to existsttareholders would result. If we raise additidnads by incurring debt financing, the term:
the debt may involve significant cash payment dailans as well as covenants and specific finar@aiibs that may restrict our ability
operate our business. We may be required to rehqgughts to our technologies or drug candidategrant licenses on terms that are
favorable to us in order to raise additional futiteugh strategic alliances, joint ventures orrdgiag arrangements.

If adequate funds are not available on a timelyshage may be required to:

e terminate or delay clinical trials or other deveatemt for one or more of our drug candide

« delay arrangements for activities that may be resrggo commercialize our drug candidz

« curtail or eliminate our drug research and develepnprograms that are designed to identify new darglidates; «
e cease operatior
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In addition, if we do not meet our payment obligas to third parties as they come due, we may bjesito litigation claims. Even if v
are successful in defending against these claitiggtlon could result in substantial costs andrdit management, and may have unfavo
results that could further adversely impact ouafficial condition.

Our historical financial information is not necessdy representative of the results we would havehsved as a separate, publicly trac
company and may not be a reliable indicator of duture results.

Our financial results previously were included witlthe consolidated results of Elan; however, waemeot directly subject to t
reporting and other requirements of the ExchangeuAt! our separation from Elan on December 20,20vhich we refer to in this prospec
supplement as the “Separation and Distributiorh® historical financial information we have inchador incorporated by reference in
report may not reflect what our results of operaidinancial position and cash flows would haverbbad we been an independent, put
traded company during the periods presented or whatesults of operations, financial position adh flows will be in the future. This
primarily because:

» our historical financial information reflects allt@ns for services historically provided to us Bhkan, which allocations may r
reflect the costs we will incur for similar servici the future as an independent company;

* subsequent to the completion of the SeparatiohQistribution, the cost of capital for our busiaenay be higher than Elantost o
capital prior to the Separation and Distributiocdugse Elan’s cost of debt will likely be lower thaurs; and

e our historical financial information does not retiechanges that we have incurred as a result oképaration of the Prothe
Business from Elan, including changes in the ctvattuire, personnel needs, financing and operatibitise contributed business
a result of the separation from Elan and from redueconomies of scale.

We are also responsible for thdditional costs associated with being an indepengeblic company, including costs related to cogx
governance and compliance with the rules of The NAQ Stock Market, or NASDAQ, and the SEC. In aduitiwe incur costs and expen:
including professional fees, to comply with Irishrpgorate and tax laws and financial reporting regsaents and costs and expenses incurt
connection with holding the meetings of our boafdlicectors, or our Board, in Ireland. Prior to tBeparation and Distribution, the Proth
Business was operated by Elan as part of its braaaiporate organization, rather than as an inddgncompany. Elan or one of its affilie
performed various corporate functions for us, ideig, but not limited to, legal, treasury, accongtiauditing, risk management, informa
technology, human resources, corporate affairsathministration, certain governance functions axtéraal reporting. Our historical financ
results include allocations of corporate expensa® fElan for these and similar functions. Thesecaltions of cash and naash expenses i
less than the comparable expenses we have incthusdfar as a separate publicly traded companyreftre, our consolidated Financ
Statements may not be indicative of our future grenince as an independent company.

Our future success depends on our ability to ret&i@y personnel and to attract, retain and motivapgalified personnel.

We are highly dependent on key personnel, inclu@ngDale B. Schenk, our President and Chief ExeeuDfficer. There can be
assurance that we will be able to retain Dr. Sctamény of our key personnel. The loss of the sexviof Dr. Schenk or any other persol
which we become highly dependent might impede ttideaement of our research and development obgstiRecruiting and retaini
qualified scientific personnel will also be critida our success. We may not be able to attractratain these personnel on acceptable t
given the competition among numerous pharmaceuialbiotechnology companies for similar personvad. also experience competition
the hiring of scientific personnel from universitiand research institutions.

Our collaborators, prospective collaborators andpgliers may need assurances that our financial rastes and stability on a standlone
basis are sufficient to satisfy their requiremerfte doing or continuing to do business with us.

Some of our collaborators, prospective collabosatomd suppliers may need assurances that our faharesources and stability or
standalone basis are sufficient to satisfy their requieats for doing or continuing to do business wish ldi our collaborators, prospect
collaborators or suppliers are not satisfied witl financial resources and stability, it could havenaterial adverse effect on our abilit
develop our drug candidates, enter into licenseghmr agreements and on our business, finanamlitton or results of operations.
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The agreements we have entered into with Elan imeotonflicts of interest and therefore may have erdlly disadvantageous terms to us.

We have entered into certain agreements with Elaszohnection with the Separation and Distributi@hjch set forth the main terms
the separation and provide a framework for ouridhitelationship with Elan. These agreements mayehterms that are materie
disadvantageous to us or are otherwise not asdbiemas those that might be negotiated betweerfiliatafl third parties. In December 20
Elan was acquired by Perrigo and in February 2@btrigo caused Elan to sell all of its shares othi&ma in an underwritten offering. A
result of the acquisition of Elan by Perrigo and stubsequent sale of all of its shares of ProtHeaaigo may be less willing to collaborate v
us in connection with the agreements to which weBan are a party and other matters.

Risks Related to the Discovery, Development and Relgtory Approval of Drug Candidates

Our success is largely dependent on the succesmsiofesearch and development programs, which areatearly stage. Our drug candidal
are still in early stages of development and we ntagt be able to successfully discover, develop.aiwbtegulatory approval for @
commercialize any drug candidates.

The success of our business depends substantly aur ability to discover, develop, obtain regoitg approval for and commercial
our drug candidates successfully. Our researcldamdlopment programs are prone to the significadtlikely risks of failure inherent in dr
development. We intend to continue to invest méstuo time and financial resources in our reseanmtht development programs. Although
have initiated Phase 1 clinical trials for eachNEODOO1 and PRX002, there is no assurance thae tblsical trials will support furthi
development of these drug candidates. In additiencurrently do not, and may never, have any afineg candidates in clinical trials and
have not identified drug candidates for many of msearch programs.

Before obtaining regulatory approvals for the conuizé sale of any drug candidate for a target iatian, we must demonstrate w
substantial evidence gathered in adequate andcamettolled clinical trials, and, with respect topapval in the U.S., to the satisfaction of
U.S. Food and Drug Administration (the "FDA") orithvrespect to approval in other countries, simitgulatory authorities in those countr
that the drug candidate is safe and effective far for that target indication. Satisfaction of thesd other regulatory requirements is cc
time consuming, uncertain, and subject to unardteip delays. Despite our efforts, our drug candglaiay not:

» offer improvement over existing, comparable prod|
e be proven safe and effective in clinical trials
* meet applicable regulatory standa

Positive results in preclinical studies of a driamdidate may not be predictive of similar resuttshumans during clinical trials, a
promising results from early clinical trials of eud candidate may not be replicated in later céihtdals. Interim results of a clinical trial dot
necessarily predict final results. A number of camips in the pharmaceutical and biotechnology itnghsshave suffered significant setback
late-stage clinical trials even after achievingmiging results in earlgtage development. Accordingly, the results froormgleted preclinici
studies and clinical trials for our drug candidateay not be predictive of the results we may obfaidater stage trials or studies. (
preclinical studies or clinical trials may produtegative or inconclusive results, and we may deadeegulators may require us, to cont
additional preclinical studies or clinical triats, to discontinue clinical trials altogether.

Furthermore, we have not marketed, distributedott any products. Our success will, in additiorirte factors discussed above, def
on the successful commercialization of our drugdadates, which may require:

e obtaining and maintaining commercial manufaciyi@arrangements with thingarty manufacturer
< collaborating with pharmaceutical companies or @mitsales organizations to market and sell anyosep drug; c
« acceptance of any approved drug in the med@malncunity and by patients and thiparty payor:

Many of these factors are beyond our control. Waaloexpect any of our drug candidates to be comialgr available for several ye:
and some or all may never become commercially abigl Accordingly, we may never generate revenueaigh the sale of products.
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If clinical trials of our drug candidates are prologed, delayed, suspended or terminated, we may rigble to commercialize our drt
candidates on a timely basis, which would require 10 incur additional costs and delay our receigtany revenue from potential produ
sales.

We cannot predict whether we will encounter protdesmith our Phase 1 clinical trials for NEODOO1 d®X002, or any future clinic
trials that will cause us or any regulatory auttyotd delay or suspend those clinical trials oragiehe analysis of data derived from then
number of events, including any of the followingutd delay the completion of our planned clinigéls and negatively impact our ability
obtain regulatory approval for, and to market aglt| a particular drug candidate:

» conditions imposed on us by the FDA or any forewgulatory authority regarding the scope or desigour clinical trials

< delays in obtaining, or our inability to obtaingrered approvals from institutional review boards]RBs, or other reviewing entiti
at clinical sites selected for participation in alinical trials;

» insufficient supply or deficient quality of our dywandidates or other materials necessary to comduclinical trials
< delays in obtaining regulatory agency agreementhferconduct of our clinical tria

« lower than anticipated enrollment and retentiom rmaft subjects in clinical trials for a variety adasons, including size of pati
population, nature of trial protocol, the avail#iilof approved effective treatments for the relgvdisease and competition fr
other clinical trial programs for similar indicatis;

« serious and unexpected dnedated side effects experienced by patients mazl trials; o
« failure of our thirdparty contractors to meet their contractual obiayet to us in a timely mann

Clinical trials may also be delayed or terminatsdaaesult of ambiguous or negative interim resifisaddition, a clinical trial may |
suspended or terminated by us, the FDA, the IRBiseasites where the IRBs are overseeing a tnia, data safety monitoring board, or DSI
overseeing the clinical trial at issue, or othgyulatory authorities due to a number of factorsluding:

« failure to conduct the clinical trial in accordangith regulatory requirements or our clinical prots:;

* inspection of the clinical trial operations or triites by the FDA or other regulatory authoritresulting in the imposition of
clinical hold,;

e varying interpretation of data by the FDA or othegulatory authoritie

* requirement by the FDA or other regulatory authesito perform additional studi

« failure to achieve primary or secondary endpointstber failure to demonstrate effica
e unforeseen safety issues

« lack of adequate funding to continue the clinicill!

Additionally, changes in regulatory requirementsl guidance may occur and we may need to amendalitial protocols to refle
these changes. Amendments may require us to resobmeélinical trial protocols to regulatory autitaes and IRBs for reexamination, wh
may impact the cost, timing or successful comptetiba clinical trial.

We do not know whether our clinical trials will benducted as planned, will need to be restructareaslill be completed on schedule
at all. Delays in our clinical trials will resulhiincreased development costs for our drug careidét addition, if we experience delays in
completion of, or if we terminate, any of our ctial trials, the commercial prospects for our dragdidates may be harmed and our abili
generate product revenues will be jeopardized.heantore, many of the factors that cause, or leadatdelay in the commencemen
completion of clinical trials may also ultimatelyad to the denial of regulatory approval of a dragdidate.
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The regulatory approval processes of the FDA andmgmarable foreign authorities are lengthy, time camming and inherenth
unpredictable, and if we are ultimately unable tdtain regulatory approval for our drug candidatesur business will be substantia
harmed.

The time required to obtain approval by the FDA anthparable foreign authorities is inherently udprtble but typically takes ma
years following the commencement of clinical triatsd depends upon numerous factors, including ubstantial discretion of the regulat
authorities. In addition, approval policies, redgidas, or the type and amount of clinical data iseaey to gain approval may change during
course of a drug candidasetlinical development and may vary among jurisditf. We have not obtained regulatory approvalaioy drug
candidate and it is possible that none of our Exgstirug candidates or any drug candidates we reak £ develop in the future will e
obtain regulatory approval.

Our drug candidates could fail to receive regulatigproval for many reasons, including the follogvin
- the FDA or comparable foreign regulatory authositieay disagree with the design or implementatioounfclinical trials

* we may be unable to demonstrate to the satisfaofidine FDA or comparable foreign regulatory auities that a drug candidate
safe and effective for its proposed indication;

« the results of clinical trials may not meet thedlesf statistical significance required by the FDAcomparable foreign regulat:
authorities for approval;

* we may be unable to demonstrate that a drugidates clinical and other benefits outweigh its saféks:

- the FDA or comparable foreign regulatory authositieay disagree with our interpretation of data fiymeclinical studies or clinic
trials;

» the data collected from clinical trials of our drogndidates may not be sufficient to support tHargssion of a Biologics Licen
Application, or BLA, or other submission or to oibtaegulatory approval in the U.S. or elsewhere;

« the FDA or comparable foreign regulatory auttiesi may fail to approve the manufacturing processefacilities of thirdparty
manufacturers with which we contract for clinicadecommercial supplies; or

- the approval policies or regulations of the FDAcomparable foreign regulatory authorities may digantly change in a manr
rendering our clinical data insufficient for appabv

This lengthy approval process as well as the ungaality of future clinical trial results may rel in our failing to obtain regulato
approval to market our drug candidates, which weaigaificantly harm our business, results of ogers and prospects. In addition, even if
were to obtain approval, regulatory authorities mpprove any of our drug candidates for fewer orenimnited indications than we requt
may not approve the price we intend to charge forpyoducts, may grant approval contingent on thdégomance of costly postarketing
clinical trials, or may approve a drug candidatéhvé label that does not include the labeling ctaimacessary or desirable for the succe
commercialization of that drug candidate. Any oé tforegoing scenarios could materially harm the oential prospects for our dr
candidates.

We rely on obtaining and maintaining orphan drug ebusivity for NEODOO1, if approved, but cannot ensuthat we will enjoy marke
exclusivity in a particular market.

NEODOO1 has been granted orphan drug designatiothdoyrDA for the treatment of AL and AA amyloidosiad by the Europe
Medicines Agency, or EMA, for the treatment of Aimgloidosis. Under the Orphan Drug Act, the FDA nigignate a product as an org
drug if it is intended to treat a rare diseaseamdition, defined as a disease or condition thizicts a patient population of fewer than 200
in the U.S., or a patient population greater th@®,@00 in the U.S. where there is no reasonableaapon that the cost of developing the «
will be recovered from sales in the U.S.. In thedpean Union, the EMA Committee for Orphan Medicinal Products, or COMRNt:
orphan drug designation to promote the developroeptoducts that are intended for the diagnosisyg@mtion, or treatment of a lititreatenin
or chronically debilitating condition affecting notore than five in 10,000 persons in the Europeaiotd Additionally, designation is gran
for products intended for the diagnosis, preventmmtreatment of a liféhreatening, seriously debilitating or serious @hdonic conditio
when, without incentives, it is unlikely that salefsthe drug in the European Union would be suéfitito justify the necessary investmer
developing the drug or biological product or whtere is no satisfactory method of diagnosis, prgea, or treatment, or, if such a metl
exists, the medicine must be of significant bertefthose affected by the condition.
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In the U.S., orphan drug designation entitles dypiar financial incentives such as opportunities deant funding towards clinical tr
costs, tax advantages, and uter-waivers. In addition, if a product receives tingt FDA approval for the indication for which litas orpha
designation, the product is entitled to orphan dmagusivity, which means the FDA may not appromg ather application to market the s¢
drug for the same indication for a period of seyears, except in limited circumstances, such asoaving of clinical superiority over tl
product with orphan exclusivity or where the mamtdiger is unable to assure sufficient product gtani the European Union, orphan d
designation entitles a party to financial incengiwgich as reduction of fees or fee waivers angé¢ans of market exclusivity following drug
biological product approval. This period may beusatl to six years if the orphan drug designatidteria are no longer met, including wher
is shown that the product is sufficiently profitalslot to justify maintenance of market exclusivity.

Even though we have obtained orphan drug design&ioNEODOO1 in the U.S. and European Union, we mat be the first to obta
marketing approval for any particular orphan intlma due to the uncertainties associated with dgirg pharmaceutical products. Furt
even if we obtain orphan drug designation for adpod, that exclusivity may not effectively protéice product from competition from differt
drugs with different active moieties which may lpp@ved for the same condition. Orphan drug designaneither shortens the developn
time or regulatory review time of a drug nor githe drug any advantage in the regulatory reviewpproval process. Even if one of our ¢
candidates receives orphan exclusivity, the FDA stdlyapprove other drugs that have a differettivacdngredient for use in treating the st
indication or disease, or may approve an applinatiitomarket the same drug for the same indicatiah $hows clinical superiority over «
product. Furthermore, the FDA may waive orphan@sielty if we are unable to manufacture sufficisapply of our product.

Even if our drug candidates receive regulatory appal in the United States, we may never receiverapgl or commercialize our produc
outside of the United States.

In order to market any products outside of the Ua®. must establish and comply with humerous amging regulatory requirements
other countries regarding safety and efficacy. Appt procedures vary among countries and can ieveldditional product testing &
additional administrative review periods. The tiregquired to obtain approval in other countries rigdjffer from that required to obtain FL
approval. The regulatory approval process in otloeemtries may include all of the risks detailed\abeegarding FDA approval in the U.S
well as other risks. Regulatory approval in onentpudoes not ensure regulatory approval in anothet a failure or delay in obtaini
regulatory approval in one country may have a riega&ffect on the regulatory process in othersluFaito obtain regulatory approval in ot
countries or any delay or setback in obtaining amroval would impair our ability to develop fayaimarkets for our drug candidates.

Both before and after marketing approval, our druzpndidates are subject to ongoing regulatory reanrents and continued regulatc
review, and if we fail to comply with these contimg requirements, we could be subject to a varieysanctions and the sale of a
approved products could be suspended.

Both before and after regulatory approval to makketarticular drug candidate, the manufacturingeliag, packaging, adverse ev
reporting, storage, advertising, promotion, disttibn and record keeping related to the productsalgect to extensive, ongoing regula
requirements. These requirements include submissidrsafety and other postarketing information and reports, registration,vasl as
continued compliance with current good manufacturpractice, or cGMP, requirements and current golgical practice, or cGC
requirements for any clinical trials that we condpastapproval. Any regulatory approvals that we recéoreour drug candidates may alsc
subject to limitations on the approved indicatedsufor which the product may be marketed or toadbeditions of approval, or cont:
requirements for potentially costly pastarketing testing, including Phase IV clinical Isigand surveillance to monitor the safety andcaffi
of the drug candidate. Later discovery of previgushknown problems with a product, including adeeevents of unanticipated severity
frequency, or with our thirgharty manufacturers or manufacturing processefiloire to comply with the regulatory requirementshe FDA
and other applicable U.S. and foreign regulatompatities could subject us to administrative origimlly imposed sanctions, including:

e restrictions on the marketing of our products @irtmanufacturing process
e warning letters

e civil or criminal penalties

« fines

e injunctions

e product seizures or detentio
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e import or export ban

< voluntary or mandatory product recalls and relgtellicity requirement:

e suspension or withdrawal of regulatory approy

« total or partial suspension of production;

« refusal to approve pending applications for marigetipproval of new products or supplements to aggar@pplication:

The FDA's policies may change and additional governmentlatigns may be enacted that could prevent, limidelay regulator
approval of our drug candidates. If we are slowmable to adapt to changes in existing requirementle adoption of new requirement:
policies, or if we are not able to maintain regotptcompliance, we may lose any marketing apprthat we may have obtained, which wc
adversely affect our business, prospects andtbliachieve or sustain profitability.

If side effects are identified during the time owulrug candidates are in development or after they @pproved and on the market, we n
choose to or be required to perform lengthy addité clinical trials, discontinue development of thaffected drug candidate, change 1
labeling of any such products, or withdraw any suphoducts from the market, any of which would hinder preclude our ability to genera
revenues.

Undesirable side effects caused by our drug catedaould cause us or regulatory authorities triapt, delay or halt clinical trials a
could result in a more restrictive label or theagebr denial of regulatory approval by the FDA ¢iner comparable foreign authorities. -
drug+elated side effects could affect patient recruittna the ability of enrolled patients to compldée trial or result in potential prodi
liability claims. Any of these occurrences may haoor business, financial condition and prospedgsicantly. Even if any of our dr
candidates receives marketing approval, as greatmbers of patients use a drug following its apploan increase in the incidence of :
effects or the incidence of other post-approvabjfmms that were not seen or anticipated duringap@-oval clinical trials could result ir
number of potentially significant negative conseatpes, including:

* regulatory authorities may withdraw their approefithe produc
* regulatory authorities may require the additiomatieling statements, such as warnings or contreations

« we may be required to change the way the produatisinistered, conduct additional clinical trialsahange the labeling of t
product;

« we could be sued and held liable for harm cause@atients; an
e our reputation may suffe

Any of these events could substantially increagedbsts and expenses of developing, commercializim marketing any such di
candidates or could harm or prevent sales of apyoapd products.

We deal with hazardous materials and must complyhwénvironmental laws and regulations, which can b&pensive and restrict how we
business.

Some of our research and development activitieslievthe controlled storage, use, and disposabpéitdous materials. We are subje
federal, state, local and international laws argliaions governing the use, manufacture, storhgedling, and disposal of these hazari
materials. Although we believe that our safety pthaes for the handling and disposing of these miaégecomply with the standards prescri
by these laws and regulations, we cannot elimitfa¢erisk of accidental contamination or injury fraimese materials. In the event of
accident, state or federal authorities may cudail use of these materials, and we could be litdslany civil damages that result, which r
exceed our financial resources and may seriousiy lvair business. Because we believe that our ladrgrand materials handling policies
practices sufficiently mitigate the likelihood ofaterials liability or thirdparty claims, we currently carry no insurance cimgesuch claims. A
accident could damage, or force us to shut downpparations.
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Risks Related to the Commercialization of Our DrugCandidates

Even if any of our drug candidates receives reguat approval, if such approved product does not este broad market acceptance,
revenues that we generate from sales of the produmititbe limited.

Even if any drug candidates we may develop or aequi the future obtain regulatory approval, thegymot gain broad mark
acceptance among physicians, healthcare payoisnfgand the medical community. The degree of atamkceptance for any approved ¢
candidate will depend on a number of factors, idicig:

« the indication and label for the product and th@rg of introduction of competitive produc

« demonstration of clinical safety and efficacy conagbto other produci

e prevalence and severity of adverse side eff

< availability of coverage and adequate reimbuegnfrom managed care plans and other thady payors
e convenience and ease of administrat

« costeffectivenes:

< other potential advantages of alternative treatmethods; ar

« the effectiveness of marketing and distributiongarpof the produc

Consequently, even if we discover, develop and cernialize a product, the product may fail to ackibvoad market acceptance anc
may not be able to generate significant revenum fitee product.

The success of PRX002 in the United States is depain upon the strength and performance of our cditzration with Roche. If we fail t
maintain our existing collaboration with Roche, shaermination would likely have a material adverséfect on our ability to commerciali:
PRX002 and our business. Furthermore, if we opt aitprofit and loss sharing with Roche, our reversidom PRX002 will be reduces

The success of sales of PRX002 in the U.S. williggendent on the ability of Roche to successfudlyetbp in collaboration with us, a
launch and commercialize PRX002, if approved by B, pursuant to the License Agreement we entéméal in December 2013. C
collaboration with Roche is complex, particularhittwrespect to future U.S. commercialization of RIRX, with respect to financial provisio
allocations of responsibilities, cost estimates tnedrespective rights of the parties in decisiakimg. Accordingly, significant aspects of
commercialization of PRX002 require Roche to exedts responsibilities under the arrangement, quire Roches agreement or approv
prior to implementation, which could cause sigmifit delays that may materially impact the potergiatcess of PRX002 in the U.S
addition, Roche may under some circumstances imdigmly develop products that compete with PRX@ZRoche may decide to not com
sufficient resources to the marketing and distidoubf PRX002. If we are not able to collaboratfeetively with Roche on plans and effort:
develop and commercialize PRX002, our businessddogimaterially adversely affected.

Furthermore, the terms of the License Agreementigeothat Roche has the ability to terminate sucargement for any reason after
first anniversary of the License Agreement at ametupon 90 days’ notice (if prior to first commialcsale) or 180 daysiotice (if after firs
commercial sale). For example, Roche may deterrtiine the outcomes of clinical trials have made P&X@ less attractive commert
product and terminate our collaboration. If thedrise Agreement is terminated, our business andhility to generate revenue from sale
PRX002 could be substantially harmed as we willrbguired to develop our own sales and marketin@rimgtion or enter into anott
strategic collaboration in order to commercialiZX®02 in the U.S. Such efforts may not be succéssfd, even if successful, would req
substantial time and resources to carry out.

The manner in which Roche launches PRX002, inctytlire timing of launch and potential pricing, wikhve a significant impact on t
ultimate success of PRX002 in the U.S, and theesscof the overall commercial arrangement with Rod¢hlaunch of commercial sales
PRXO002 in the U.S. by Roche is delayed or preverdadrevenue will suffer and our stock price maglihe. Further, if launch and result
sales by Roche are not deemed successful, ourdsgsimould be harmed and our stock price may dedling lesser effort by Roche in
PRX002 sales and marketing efforts may result imelorevenue and thus lower profits with respecth® U.S. The outcome of Rocke’
commercialization efforts in the U.S. could alseéda negative effect on investopgrception of potential sales of PRX002 outsidéhefU.S.
which could also cause a decline in our stock price
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Furthermore, pursuant to the License Agreementaneeaesponsible for 30% of all development and censialization costs for PRXO0!
for the treatment of Parkinson’s disease in the.l48d for any future Licensed Products and/orcatitbns that we opt to adevelop, in eac
case unless we elect to opt out of profit and stsming. If we elect to opt out of profit and la$mring, we will instead receive sales milest:
and royalties, and our revenue, if any, from PRX@dRbe reduced.

Moreover, under the terms of the License Agreemeertrely on Roche to provide us estimates of thests, revenue and reve
adjustments and royalties, which estimates we ngeréparing our quarterly and annual financial repdf the underlying assumptions
which Roche$ estimates were based prove to be incorrect, laetsialts or revised estimates supplied by Rocla¢ dne materially differe
from the original estimates could require us taiatljhe estimates included in our reported findnmeisults. If material, these adjustments ¢
require us to restate previously reported finan@aults, which could have a negative effect onstock price.

Our ability to receive any significant revenue fr&@RX002 will be dependent on Rochefforts and our participation in profit and |
sharing, and may result in lower levels of incommant if we marketed or developed our product candglantirely on our own. Roche may
fulfill its obligations or carry out marketing aetiies for PRX002 as diligently as we would like.eVéould also become involved in dispi
with Roche, which could lead to delays in or teration of commercialization programs and tiec@misuming and expensive litigation
arbitration. If Roche terminates or breaches tleeihse Agreement, or otherwise decides not to cdmjiteobligations in a timely manner,
chances of successfully developing or marketing @82would be materially and adversely affected.

Outside of the United States, we are solely depahada the efforts and commitments of Roche, eittdirectly or through third parties, t
further commercialize PRX002. If Rocl's efforts are unsuccessful, our ability to generdtdgure product sales from PRX002 outside
United States would be significantly reduced.

Under our License Agreement, outside of the U.8chHe has responsibility for developing and comnadiming PRX002 and any futt
Licensed Products targeting alpfgauclein. As a consequence, any progress and cmiansuccess outside of the U.S. is dependentysoh
Roches efforts and commitment to the program. For examiRbche may delay, reduce or terminate developefémtts relating to PRXO0(
outside of the United States, or under some cirtamegs independently develop products that compithePRX002, or decide not to comi
sufficient resources to the marketing and distrdrubf PRX002.

In the event that Roche does not diligently comiaéime PRX002, the License Agreement provides esritpht to terminate the Licer
Agreement in connection with a material breach waduor 90 days after notice thereof. However, aitity to enforce the provisions of 1
License Agreement so as to obtain meaningful ressowrithin a reasonable timeframe is uncertain.Heurtany decision to pursue availe
remedies including termination would impact thegmial success of PRX002, including inside the a8d we may choose not to terminat
we may not be able to find another partner and rmew collaboration likely will not provide comparabfinancial terms to those in ¢
arrangement with Roche. In the event of our tertionathis may require us to commercialize PRX002ar own, which is likely to result
significant additional expense and delay. Signiftazhanges in Rochebusiness strategy, resource commitment and thiegmiess or ability ¢
Roche to complete its obligations under our arrareyg could materially affect the potential sucagfsthe product. Furthermore, if Roche d
not successfully develop and commercialize PRX0@2ide of the U.S., our potential to generate fiavenue outside of the U.S. woulc
significantly reduced.

If we are unable to establish sales and marketingpabilities or enter into agreements with third gas to market and sell approv
products, we may be unable to generate product nenee

We do not currently have an organization for thiessamarketing and distribution of pharmaceuticadoicts. In order to market ¢
products that may be approved by the FDA, we mudt our sales, marketing, managerial and other-technical capabilities or ma
arrangements with third parties to perform thes®ices. We have entered into the License Agreematit Roche for the development
PRX002 and may develop our own sales force and etiagkinfrastructure to co-promote PRX002 in th& Uor the treatment of Parkinsen’
disease and any future Licensed Products apprardeafikinson’s disease in the U.S. If we exercisecopromotion option and are unable
develop our own sales force and marketing infrattne to effectively commercialize PRX002 or othécensed Products, our ability
generate additional revenue from potential saleBRX002 or such products in the U.S. may be harrdmedddition, our right to c@romote
PRX002 and other Licensed Products will terminhtge commence a Phase 3 study for a competitivdymtothat treats Parkinsandiseas:
For our other approved products, if we are unablestablish adequate sales, marketing and disoibaapabilities, whether independentl
with third parties, we may not be able to genepateluct revenue and may not become profitable.
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If government and thireparty payors fail to provide coverage and adequaginbursement rates for any of our drug candidatémt receiv
regulatory approval, our revenue and prospects fofitability will be harmed.

In both domestic and foreign markets, our saleanyf future products will depend in part upon thaikability of reimbursement fro
third-party payors. Such thindarty payors include government health program#$ sag Medicare, managed care providers, privateth
insurers, and other organizations. There is siggifi uncertainty related to the thipdsty coverage and reimbursement of newly appt
drugs. Coverage and reimbursement may not be alaifar any drug that we or our collaborators conuiadize and, even if these |
available, the level of reimbursement may not bésfeetory. Thirdparty payors often rely upon Medicare coveragecpoénd payme
limitations in setting their own reimbursement pis. Thirdparty payors are also increasingly attempting tot@io healthcare costs
demanding price discounts or rebates limiting baitierage and the amounts that they will pay for dewgs, and, as a result, they may
cover or provide adequate payment for our drug iciaes. We might need to conduct post-marketindistuin order to demonstrate the cos
effectiveness of any future products to such paysatisfaction. Such studies might require us to camarsignificant amount of managem
time and financial and other resources. Our futpreducts might not ultimately be considered costative. Adequate thirgharty
reimbursement might not be available to enableousdintain price levels sufficient to realize ampegpriate return on investment in proc
development. If coverage and adequate reimbursemr@nnot available or reimbursement is availabley da limited levels, we or ol
collaborators may not be able to successfully comiakze any product candidates for which marketpgroval is obtained.

The regulations that govern marketing approvalisjmy, coverage and reimbursement for new drugg wédely from country to countr
Current and future legislation may significantlyadlge the approval requirements in ways that canldive additional costs and cause dela:
obtaining approvals. Some countries require apprafviine sale price of a drug before it can be ratef. In many countries, the pricing rev
period begins after marketing or licensing apprasajranted. In some foreign markets, prescripibarmaceutical pricing remains subjec
continuing governmental control even after iniglproval is granted. As a result, we or our colfatars might obtain marketing approval f(
drug in a particular country, but then be subjegbrice regulations that delay commercial launcthefdrug, possibly for lengthy time peric
and negatively impact our ability to generate rexeefrom the sale of the drug in that country. Adegpricing limitations may hinder our abi
to recoup our investment in one or more drug caatdi] even if our drug candidates obtain marketpyuroval.

U.S. and foreign governments continue to proposepass legislation designed to reduce the cosealtlicare. In the U.S., we exg
that there will continue to be federal and statgpsals to implement similar governmental contrsisaddition, recent changes in the Medi
program and increasing emphasis on managed cdine id.S. will continue to put pressure on pharmtcalproduct pricing. For example,
2010, the Patient Protection and Affordable Car¢, &s amended by the Health Care and EducationriReéiedion Act, collectively, th
Healthcare Reform Law, was enacted. The HealthRaferm Law substantially changes the way healthsafimanced by both governmer
and private insurers and significantly affects pharmaceutical industry. Among the provisions &f realthcare Reform Law of importanc
the pharmaceutical industry are the following:

e an annual, nondeductible fee on any entity thatufatures or imports certain branded prescriptiomgsl and biologic agen
apportioned among these entities according to thaiket share in certain government healthcareranosj

e anincrease in the minimum rebates a manufactuost pay under the Medicaid Drug Rebate ProgranBt&% and 13.0% of tl
average manufacturer price for branded and gedeuigs, respectively;

e expansion of healthcare fraud and abuse lawduding the False Claims Act and the AHKiekback Statute, new governm
investigative powers and enhanced penalties forauompliance;

e a new Medicare Part D coverage gap discountrarogunder which manufacturers must agree to &@epercent point-ofale
discounts off negotiated prices of applicable brdngys to eligible beneficiaries during their caage gap period, as a condition
the manufacturer’s outpatient drugs to be coverettuMedicare Part D;

* extension of manufacturerdledicaid rebate liability to covered drugs dispehse individuals who are enrolled in Medic
managed care organizations;

e expansion of eligibility criteria for Medicaid progms by, among other things, allowing states t@roffledicaid coverage
additional individuals and by adding new mandateligibility categories for certain individuals withcome at or below 133%
the federal poverty level, thereby potentially easing a manufacturer’s Medicaid rebate liability;

* alicensure framework for follown biologic product:
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* expansion of the entities eligible for discountslenthe Public Health Service pharmaceutical pgigirograrn
« new requirements under the federal Open Paymeogggmn and its implementing regulatic
e anew requirement to annually report drug samplasrhanufacturers and distributors provide to ptigias; an

e anew PatienGentered Outcomes Research Institute to oversestifig priorities in, and conduct comparative atali effectivenes
research, along with funding for such research.

In addition, other legislative changes have beapgsed and adopted since the Healthcare Reformwasvenacted. These char
include aggregate reductions to Medicare paymentwdviders of up to 2% per fiscal year, which wamnb effect on April 1, 2013 and w
stay in effect through 2024 unless additional Cesgional action is taken. On January 2, 2013, ResiObama signed into law the Ameri
Taxpayer Relief Act of 2012, which, among othengfs, further reduced Medicare payments to sevgpast of providers and increased
statute of limitations period for the governmentrésover overpayments to providers from three ve fiears. These new laws may resu
additional reductions in Medicare and other healtbcfunding, which could have a material adverdecefon customers for our drugs
approved, and, accordingly, our financial operation

We expect that the Healthcare Reform Law, as webther healthcare reform measures that may betedlapthe future, may result
more rigorous coverage criteria and in additionavdward pressure on the price that we receive fiyr @pproved drug. Legislation ¢
regulations affecting the pricing of pharmaceuscalight change before our drug candidates are apg@réor marketing. Any reduction
reimbursement from Medicare or other governmentthegre programs may result in a similar reductiopayments from private payors. 1
implementation of cost containment measures orrottealthcare reforms may prevent us from being ablegenerate revenue, att
profitability or commercialize our drugs.

There can be no assurance that our drug candidatbey are approved for sale in the U.S. or theo countries, will be considel
medically reasonable and necessary for a spenilication, that they will be considered cost-effexby thirdparty payors, that coverage ol
adequate level of reimbursement will be availabtethat third-party payorgeimbursement policies will not adversely affect ability to sel
our drug candidates profitably if they are approfadsale.

The markets for our drug candidates are subjectintense competition. If we are unable to competéeefively, our drug candidates may
rendered noncompetitive or obsolete.

The research, development and commercializatiomeaf drugs is highly competitive. We will face cortiien with respect to all dru
candidates we may develop or commercialize in tharé from pharmaceutical and biotechnology comgmniorldwide. The key factc
affecting the success of any approved product lvélits indication, label, efficacy, safety profidrug interactions, method of administrat
pricing, coverage, reimbursement and level of priional activity relative to those of competing dsug

Furthermore, many large pharmaceutical and biot@dgy companies, academic institutions, governmi@gancies and other public ¢
private research organizations are pursuing theldpment of novel drugs that target the same itidics we are targeting with our rese:
and development program. We face, and expect tineanto face, intense and increasing competit®mew products enter the market
advanced technologies become available. Many o€onmnpetitors have:

» significantly greater financial, technical and humi@sources than we have and may be better equigpeiscover, develo
manufacture and commercialize drug candidates;

e more extensive experience in preclinical testing alinical trials, obtaining regulatory approvalsdamanufacturing and market
pharmaceutical products;

» drug candidates that have been approved ondagdstage clinical development; anc
« collaborative arrangements in our target markets lgading companies and research institu

Competitive products may render our research amdldpment program obsolete or noncompetitive befoeecan recover the expen
of developing and commercializing our drug candidatFurthermore, the development of new treatmesthods and/or the widespre
adoption or increased utilization of any vaccinelevelopment of other products or treatments ferdiseases we are targeting could rende
of our drug candidates noncompetitive, obsoletarmconomical. If we successfully develop and obégiproval for a drug candidate, we
face competition based on the safety and effectisef the approved product, the timing of itsyefrtto the market in relation to competit
products in development, thevailability and cost of supply, marketing and satapabilities, coverage, reimbursement, pricesmiagtositiol
and other factors. Even if we successfully develapy candidates but those drug candidates do h@&\sand maintain market acceptance
business will not be successful.
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Our drug candidates for which we intend to seek apyal as biologic products may face competition seothan anticipated.

Our drug candidates are regulated by the FDA dsdimproducts and we intend to seek approvalties¢ products pursuant to the E
pathway. The Biologics Price Competition and InrimraAct of 2009, or BPCIA, created an abbrevigtathway for the approval of biosimi
and interchangeable biologic products. The abbtediaegulatory pathway establishes legal authddtythe FDA to review and apprc
biosimilar biologics, including the possible desition of a biosimilar as “interchangeablagised on its similarity to an existing brand prdt
Under the BPCIA, an application for a biosimilapguct cannot be approved by the FDA until 12 yedtes the original branded product \
approved under a BLA. The law is complex and i bging interpreted and implemented by the FDA. &sesult, its ultimate impa
implementation, and meaning are subject to unceyaiVhile it is uncertain when such processesnitéel to implement BPCIA may be fi
adopted by the FDA, any such processes could havaterial adverse effect on the future commeraiapects for our biologic products.

We believe that any of our drug candidates appraa®d biologic product under a BLA should qualibr the 12year period ¢
exclusivity. However, there is a risk that this lesivity could be shortened due to congressionaba®r otherwise, or that the FDA will r
consider our drug candidates to be reference ptedoccompeting products, potentially creating dpgortunity for generic competition soo
than anticipated. Moreover, the extent to whichiasimilar, once approved, will be substituted foyane of our reference products in a-
that is similar to traditional generic substitutiior nonbiologic products is not yet clear, and will depesrda number of marketplace
regulatory factors that are still developing.

We may be subject, directly or indirectly, to fedkeand state antkickback, fraud and abuse, false claims, physicipayment transparenc
health information privacy and security, and othdrealthcare laws and regulations, which could expose to criminal sanctions, civ
penalties, contractual damages, reputational haragministrative burdens and diminished profits andtéire earnings.

If we obtain FDA approval for any of our drug casfaties and begin commercializing those productieénlt.S., our operations may
directly, or indirectly through our customers, ®dbjto various federal and state fraud and abudeottrer healthcare laws and regulati
including, without limitation, the federal AnKickback Statute and the federal False Claims #bich may constrain the business or finar
arrangements and relationships through which wiersakket and distribute any drugs for which weaitrtmarketing approval. In addition,
may be subject to physician payment transpareney &nd patient privacy regulation by both the fatlgovernment and the states and for
jurisdictions in which we conduct our business. Twes that may affect our ability to operate inau

« the federal AntKickback Statute, which prohibits, among other ¢isinpersons from knowingly and willfully solicitingeceiving
offering or paying remuneration, directly or inditly, in cash or in kind, to induce or reward, oréturn for, either the referral of
individual for, or the purchase or recommendatibaroitem or service reimbursable under a fedegalthcare program, such as
Medicare and Medicaid programs;

« federal civil and criminal false claims laws andilcmonetary penalty laws, including the federaldeaClaims Act, which impo:
criminal and civil penalties, including civil whieblower or qui tam actions, against individualsatities for knowingly presentir
or causing to be presented, claims for payment fkbedicare, Medicaid, or other thipghrty payors that are false or frauduler
making a false statement to avoid, decrease oreaban obligation to pay money to the federal gomemt;

» the federal Health Insurance Portability and Acdabitity Act of 1996, or HIPAA, which created newderal criminal statutes tl
impose criminal and civil liability for executing scheme to defraud any healthcare benefit progragnnaaking false stateme
relating to healthcare matters;

« the federal Physician Payment Sunshine Act, whéduires manufacturers of drugs, devices, biologitd medical supplies 1
which payment is available under Medicare, Mediaaithe Childrers Health Insurance Program, with specific excegtiom repol
annually to the Centers for Medicare & Medicaid\&=s, or CMS, information related to “paymentsotiner transfers of value”
made to physicians, which is defined to includetdis; dentists, optometrists, podiatrists and graotors, and teaching hospi
and applicable manufacturers and applicable grauphasing organizations to report annually to CM&ership and investme
interests held by the physicians and their immediatnily members. The period between August 1, 200BDecember 31, 2013

« was the first reporting period, and manufactureesenrequired to report aggregate payment data hyhvizl, 2014, and will t
required to report detailed payment data and subsgdl attestation to the accuracy of such datinduPhase 2 of the progri
(which begins in May 2014 and extends for at I8&stlays). Thereafter, manufacturers must
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submit reports by the 90th day of each subsequadandar year. CMS will commence disclosure of smébrmation on a publicl
available website by September 2014;

« HIPAA, as amended by the Health Information Tecbggland Clinical Health Act, and its implementirgulations, which impo:
obligations on covered healthcare providers, healins, and healthcare clearinghouses, as weleis lhusiness associates
create, receive, maintain or transmit individuatlgntifiable health information for or on behalf @fcovered entity, with respect
safeguarding the privacy, security and transmissfandividually identifiable health informationnd

» analogous state and foreign laws and regulatisush as state arkickback and false claims laws, which may applysétes c
marketing arrangements and claims involving healtadtems or services reimbursed by non-governrhehia-party payors
including private insurers; state and foreign ldkat require pharmaceutical companies to compli wie pharmaceutical industsy’
voluntary compliance guidelines and the relevamhgiéance guidance promulgated by the federal govent or otherwise restr
payments that may be made to healthcare providéate and foreign laws that require drug manufacsuto report informatic
related to payments and other transfers of valyghysicians and other healthcare providers or ntimdk@xpenditures; and state i
foreign laws governing the privacy and securithe#lth information in certain circumstances, mahwloich differ from each oth:
in significant ways and often are not preemptetHJAA, thus complicating compliance efforts.

Further, the Healthcare Reform Law, among othergsi amended the intent requirements of the federadKickback Statute and t
criminal statutes governing healthcare fraud. Asperor entity can now be found guilty of violatitige statute without actual knowledge of
statute or specific intent to violate it. In additj the Healthcare Reform Law provided that theegoment may assert that a claim inclut
items or services resulting from a violation of federal AntiKickback Statute constitutes a false or fraudutdaim for purposes of the fede
False Claims Act.

Efforts to ensure that our business arrangements third parties will comply with applicable heattire laws and regulations n
involve substantial costs. It is possible that gowgental authorities will conclude that our busmesactices may not comply with curren
future statutes, regulations or case law invohapglicable fraud and abuse or other healthcare dadsregulations. If our operations are fc
to be in violation of any of the laws described \abor any other governmental regulations that applys, we may be subject to signific
civil, criminal, and administrative penalties, indlng, without limitation, exclusion from particifg@n in government healthcare programs, :
as Medicare and Medicaid, imprisonment, damagessfand the curtailment or restructuring of ourragens, any of which could advers
affect our ability to operate our business and results of operations. If any of the physiciansotirer healthcare providers or entities \
whom we expect to do business, including our collators, is found not to be in compliance with &ggille laws, it may be subject to crimii
civil or administrative sanctions, including exdluss from participation in government healthcaregoams, which could also adversely af
our business.

If a successful product liability or clinical triakclaim or series of claims is brought against ug feninsured liabilities or in excess of insur¢
liabilities, we could incur substantial liability.

The use of our drug candidates in clinical trialdl éhe sale of any products for which we obtainketing approval will expose us to-
risk of product liability and clinical trial liaktly claims. Product liability claims might be brcatgagainst us by consumers, health care pro\
or others selling or otherwise coming into contaith our products. Clinical trial liability claimsiay be filed against us for damages suff
by clinical trial subjects or their families. If wannot successfully defend ourselves against ptd@ility claims, we could incur substan
liabilities. In addition, regardless of merit oremiual outcome, product liability claims may resnit

« decreased demand for any approved drug candi

* impairment of our business reputati

« withdrawal of clinical trial participant

* costs of related litigatio

- distraction of managemestattentior

» substantial monetary awards to patients or otl@meints

* loss of revenues; and the inability to successfttignmercialize any approved drug candidi
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We currently have clinical trial liability insuraeaccoverage in the aggregate amount of $10.0 mifiwrall of our clinical trials in a
jurisdictions; we have an additional $5.0 milliondoverage for certain clinical trials in certaimigdictions. However, our insurance covel
may not be sufficient to reimburse us for any esesnor losses we may suffer. Moreover, insuraneerage is becoming increasin
expensive, and, in the future, we may not be ablmaintain insurance coverage at a reasonableocdst sufficient amounts to protect
against losses due to liability. If and when weagbtmarketing approval for any of our drug candidatwe intend to expand our insure
coverage to include the sale of commercial produatsvever, we may be unable to obtain this prodiatility insurance on commercia
reasonable terms. On occasion, large judgments these awarded in class action lawsuits based agsdhat had unanticipated side effect
successful product liability claim or series ofigla brought against us could cause our ordinaryespace to decline and, if judgments exc
our insurance coverage, could decrease our cashdmedsely affect our business.

Risks Related to Our Dependence on Third Parties

We rely on third parties to conduct our clinical ils, and those third parties may not perform sdgistorily, including failing to mee
established deadlines for the completion of any swtinical trials.

We do not have the ability to independently condciatical trials for our drug candidates, and wéyren third parties, such
consultants, contract research organizations, rakfistitutions, and clinical investigators, to foem this function. Our reliance on these tl
parties for clinical development activities resultsreduced control over these activities. Furttamem these third parties may also
relationships with other entities, some of whichyniee our competitors. Although we have and willeerinto agreements with these ti
parties, we will be responsible for confirming thmatr clinical trials are conducted in accordancéhwineir general investigational plans
protocols. Moreover, the FDA requires us to compith regulations and standards, commonly referoedst cGCPs, for conducting, recorc
and reporting the results of clinical trials to @westhat data and reported results are credibleagodrate and that the trial participants
adequately protected. Our reliance on third padi@ss not relieve us of these responsibilities reggiirements. If we or any of our third pe
contractors fail to comply with applicable cGCH® tlinical data generated in our clinical trialaynbe deemed unreliable and the FDA, E
or comparable foreign regulatory authorities mayuree us to perform additional clinical trials befapproving our marketing applications.
cannot assure you that upon inspection by a gieganlatory authority, such regulatory authority vadéitermine that any of our clinical tri
complies with cGCP regulations. In addition, ounichl trials must be conducted with product preeticinder cGMP regulations. Our fail
to comply with these regulations may require usefmeat clinical trials, which would delay the regfolry approval process.

To date, we believe our consultants, contractaredeorganizations and other similar entities witlich we are working have perforr
well; however, if these third parties do not susbelly carry out their contractual duties, meet @ted deadlines, or comply with applice
regulations, we may be required to replace therhobigh we believe that there are a number of dthet-party contractors we could engag
continue these activities, we may not be able tereinto arrangements with alternative thparty contractors or to do so on commerc
reasonable terms, which may result in a delay oresed costs for our planned clinical trials. Adawgly, we may be delayed in obtain
regulatory approvals for our drug candidates ang beadelayed in our efforts to successfully develapdrug candidates.

In addition, our thirdsarty contractors are not our employees, and excepemedies available to us under our agreemwiits suct
third-party contractors, we cannot control whether or thety devote sufficient time and resources to augoing clinical, nonclinical ar
preclinical programs. If thirgharty contractors do not successfully carry outrtbentractual duties or obligations or meet expdaleadlines,
they need to be replaced or if the quality or aacurof the clinical data they obtain is compromisie@ to the failure to adhere to our clin
protocols, regulatory requirements or for othersoge, our clinical trials may be extended, delageterminated and we may not be abl
obtain regulatory approval for or successfully cognoialize our drug candidates. As a result, ounltesof operations and the commer
prospects for our drug candidates would be harmadgosts could increase and our ability to gereeratenues could be delayed.

If we do not establish additional strategic collatations, we may have to alter our research and depenent plans

Our drug research and development programs anatmiteommercialization of our drug candidates wétuire substantial additior
cash to fund expenses. Our strategy includes paligntollaborating with additional leading pharneatical and biotechnology companie:
assist us in furthering development and potentmhroercialization of some of our drug candidatessome or all geographies. It may
difficult to enter into one or more of such collaations in the future. We face significant competitin seeking appropriate collaborators
these collaborations are complex and ticoesuming to negotiate and document. We may natbleeto negotiate collaborations on accep
terms, or at all, in which case we may have toaiuttie development of a particular drug candidegduce or delay its development progra
one or more of our other development programs,ydédgpotential commercialization or increase oxpenditures and undertake developr
or commercialization

44




activities at our own expense. If we elect to iase= our expenditures to fund development or coniaiation activities on our own, we W
need to obtain additional capital, which may notlailable to us on acceptable terms, or at alkdfdo not have sufficient funds, we will
be able to bring our drug candidates to marketgamérate product revenue.

We have no manufacturing capacity and depend orhid-party manufacturer to produce our pre-clinicadnd clinical trial drug supplies.

We do not currently operate manufacturing fac#itfer preelinical or clinical production of any of our driugindidates. We have limit
experience in drug manufacturing, and we lack treources and the capabilities to manufacture amyupfdrug candidates on a clinical
commercial scale. As a result, we rely on a sitigit@l-party manufacturer to supply, store, andritiste preelinical and clinical supply of o
drug candidates, and plan to continue to do sd wetincrease the number of manufacturers with whercontract. Any performance fail
or capacity limitation on the part of our existing future manufacturers could delay clinical depet@nt or regulatory approval of our d
candidates or commercialization of any approvedpets, producing additional losses and deprivingfysotential product revenue.

Our drug candidates require precise, high qualipnuofiacturing. Failure by our contract manufacturerachieve and maintain hi
manufacturing standards could result in patientrinjor death, product recalls or withdrawals, delay failures in testing or delivery, c
overruns, or other problems that could seriouslst lour business. Contract manufacturers may eneouifficulties involving productio
yields, quality control, and quality assurance. Sehmanufacturers are subject to ongoing periodicusannounced inspections by the FDA
corresponding state and foreign agencies to enstriet compliance with cGMPs and other applicablevegnment regulations a
corresponding foreign standards; however, we dohawe control over third-party manufacturec&mpliance with these regulations
standards.

If a contract manufacturer cannot perform as agreedmay be required to replace it. Although wadwel there are a number of poter
replacements as our manufacturing processes amaraifacturer specific, we may incur added costsdelays in identifying and qualifyil
any such replacements because the FDA must apprgveeplacement manufacturer prior to manufactuomgdrug candidates. Such apprt
would require new testing and compliance inspestiom addition, a new manufacturer would have tethecated in, or develop substanti
equivalent processes for, production of our drugdadates after receipt of FDA approval.

We anticipate continued reliance on thirgarty manufacturers if we are successful in obtamgi marketing approval from the FDA and oth
regulatory agencies for any of our drug candidates)d our commercialization of any of our drug carthtes may be halted, delayed or m
less profitable if those third parties fail to olitasuch approvals, fail to provide us with suffigie quantities of drug product or fail to do so
acceptable quality levels or prices.

To date, our drug candidates have been manufacitusdall quantities for preclinical and clinicakting by thirdparty manufacturers.
the FDA or other regulatory agencies approve amyuofdrug candidates for commercial sale, we exjettwe would continue to rely, at le
initially, on third-party manufacturers to produce commercial quastibieapproved drug candidates. These manufactaraysnot be able
successfully increase the manufacturing capacityfiy approved drug candidates in a timely or eosdoananner, or at all. Significant scale:
up of manufacturing may require additional validatstudies, which the FDA must review and apprdiviird party manufacturers are una
to successfully increase the manufacturing capdeity drug candidate, or we are unable to estallis own manufacturing capabilities,
commercial launch of any approved products mayedayeéd or there may be a shortage in supply, winicbrn could have a material adve
effect on our business.

In addition, the facilities used by our contractragacturers to manufacture our drug candidates truspproved by the FDA pursuan
inspections that will be conducted after we subenBLA to the FDA. We do not control the manufaatgriprocess of, and are comple
dependent on, our contract manufacturing partraredmpliance with cGMPs, for manufacture of bottive drug substances and finis
drug products. If our contract manufacturers camswatcessfully manufacture material that conformsto specifications and the st
regulatory requirements of the FDA or other requiigiauthorities, they will not be able to securd/an maintain regulatory approval for tt
manufacturing facilities. If the FDA or a compamlibreign regulatory authority does not approves¢hiacilities for the manufacture of
drug candidates or if it withdraws any such appkomathe future, we may need to find alternativenufacturing facilities, which wou
significantly impact our ability to develop, obtaiegulatory approval for or market our drug cantédaif approved.
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We depend on third-party suppliers for key raw miaés used in our manufacturing processes, and tloss of these thirgsarty suppliers o
their inability to supply us with adequate raw maias could harm our business.

We rely on third-party suppliers for the raw madtgirequired for the production of our drug cantidaOur dependence on these thirc
party suppliers and the challenges we may facéfaining adequate supplies of raw materials invalseeral risks, including limited cont
over pricing, availability, quality and deliverylsdules. We cannot be certain that our suppliellscamtinue to provide us with the quantil
of these raw materials that we require or satigfly anticipated specifications and quality requiratee Any supply interruption in limited
sole sourced raw materials could materially harmatnility to manufacture our products until a newce of supply, if any, could be identif
and qualified. Although we believe there are cuifyeseveral other suppliers of these raw materiais,may be unable to find a suffici
alternative supply channel in a reasonable timenocommercially reasonable terms. Any performaadare on the part of our suppliers cc
delay the development and potential commerciabmatf our drug candidates, including limiting supplnecessary for clinical trials &
regulatory approvals, which would have a materisesse effect on our business.

Risks Related to Our Intellectual Property

If we are unable to adequately protect or enfordeetintellectual property relating to our drug candiites our ability to successfu
commercialize our drug candidates will be harmed.

Our success depends in part on our ability to aljatent protection both in the U.S. and in othemdries for our drug candidates. ¢
ability to protect our drug candidates from unautted or infringing use by third parties dependsubstantial part on our ability to obtain
maintain valid and enforceable patents. Due to\ngllegal standards relating to the patentabilitglidity and enforceability of pater
covering pharmaceutical inventions and the scopelaims made under these patents, our ability taiopmaintain and enforce patent
uncertain and involves complex legal and factuastjons. Accordingly, rights under any issued patenay not provide us with sufficie
protection for our drug candidates or provide sidfit protection to afford us a commercial advaatagainst competitive products
processes.

In addition, we cannot guarantee that any pateiitsssue from any pending or future patent apglmas owned by or licensed to us
our affiliates. Even if patents have issued or #8slue, we cannot guarantee that the claims oétpatents are or will be valid or enforceabl
will provide us with any significant protection agst competitive products or otherwise be commdycialuable to us. Patent application:
the U.S. are maintained in confidence for up tarighths after their filing. In some cases, howepatent applications remain confidentia
the U.S. Patent and Trademark Office, or the USH®Othe entire time prior to issuance as a U.$emqta Similarly, publication of discover
in the scientific or patent literature often lagshimd actual discoveries. Consequently, we caneotdstain that we or our licensors or co
owners were the first to invent, or the first tie fpatent applications on, our drug candidate$eir ise as drugs. In the event that a third
has also filed a U.S. patent application relatiogotir drug candidates or a similar invention, weyrhave to participate in interference
derivation proceedings declared by the USPTO terdehe priority of invention in the U.S.. The cosfghese proceedings could be subste
and it is possible that our efforts would be ungsstul, resulting in a loss of our U.S. patent fimsi Furthermore, we may not have identi
all U.S. and foreign patents or published appla&tithat affect our business either by blocking ahility to commercialize our drugs or
covering similar technologies. Compositionfoktter patents on the biological or chemical actWarmaceutical ingredient are genel
considered to be the strongest form of intellecfuraberty protection for pharmaceutical productssach patents provide protection witt
regard to any method of use. We cannot be cerwihthe claims in our patent applications covegongiposition-ofmatter of our produ
candidates will be considered patentable by theTs&nd courts in the U.S. or by the patent offiaed courts in foreign countries, nor car
be certain that the claims in our issued compasitibmatter patents will not be found invalid oramfiorceable if challenged. Method-afe
patents protect the use of a product for the sigecihethod. This type of patent does not prevettrapetitor from making and marketin
product that is identical to our product for anigadion that is outside the scope of the patentethad. Moreover, even if competitors do
actively promote their product for our targetediéations, physicians may prescribe these produaftddbel.” Although offlabel prescriptior
may infringe or contribute to the infringement oétinod-ofuse patents, the practice is common and such geent is difficult to prevent
prosecute.

Recent patent reform legislation could increaseutieertainties and costs surrounding the prosetuticour patent applications and
enforcement or defense of our issued patents. Qte®ber 16, 2011, the Leahy-Smith America Invents, Ar the Leahysmith Act, wa
signed into law. The Leah$mith Act includes a number of significant chantebl.S. patent law. These include provisions tlii@cathe war
patent applications are prosecuted, redefine @igrmay affect patent litigation, and switch theSUpatent system from a “first-to-invent”
system to a “first-to-file” system. Under a “firgi-file” system, assuming the other requirements for paiéitgaare met, the first inventor
file a patent application generally will be entitleo the patent on an invention regardless of wdretimother inventor had made the inver
earlier. The U.S. Patent and Trademark Office
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recently developed new regulations and procedurg®vern administration of the Leal®ynith Act, and many of the substantive chang
patent law associated with the Leahy-Smith Act, amgarticular, the first-tdile provisions, only became effective on March 2®13
Accordingly, it is not clear what, if any, impaébiet Leahy-Smith Act will have on the operation of business. However, the LeaBynith Ac
and its implementation could increase the uncerésrand costs surrounding the prosecution of aterd applications and the enforcemel
defense of our issued patents, all of which coaldeha material adverse effect on our businessinaddial condition.

We may be subject to a thighrty preissuance submission of prior art to thdPUS, or become involved in opposition, derivat
reexamination, inter partes review, pgsant review, or other patent office proceedingéitmation, in the U.S. or elsewhere, challengmg
patent rights or the patent rights of others. Amnesisle determination in any such submission, prangear litigation could reduce the scope
or invalidate, our patent rights, allow third pagtito commercialize our technology or products@mdpete directly with us, without paymen
us, or result in our inability to manufacture onuercialize products without infringing third paggtent rights.

We may not be able to protect our intellectual pesty rights throughout the world.

The laws of some foreign jurisdictions do not pobt@tellectual property rights to the same exi@sitin the U.S. and many compal
have encountered significant difficulties in prateg and defending such rights in foreign jurisitios. If we encounter such difficulties
protecting or are otherwise precluded from effesdtivprotecting our intellectual property rightsfareign jurisdictions, our business prosp
could be substantially harmed.

We license patent rights from thirgarty owners. Such licenses may be subject to etmfynination if we fail to comply with our obligabins
in our licenses with third parties, which could rek in the loss of rights or technology that are n®aial to our business.

We are a party to licenses that give us righthia-party intellectual property that is necessary @fuisfor our business, and we n
enter into additional licenses in the future. Untdesse license agreements we are obligated tohgalcensor fees, which may include ani
license fees, milestone payments, royalties, agmage of revenues associated with the licensduhddmgy and a percentage of sublicen
revenue. In addition, under certain of such agredspeve are required to diligently pursue the depelent of products using the licen
technology. If we fail to comply with these obligats and fail to cure our breach within a specifgediod of time, the licensor may have
right to terminate the applicable license, in whéstent we could lose valuable rights and technotbgy are material to our business.

If the licensor retains control of prosecution loé¢ tpatents and patent applications licensed tawvesnay have limited or no control o
the manner in which the licensor chooses to prdsemumaintain its patents and patent applicateorg have limited or no right to continue
prosecute any patents or patent applications hiedidcensor elects to abandon.

Litigation regarding patents, patent applicationsd other proprietary rights may be expensive anohéi consuming. If we are involved
such litigation, it could cause delays in bringindrug candidates to market and harm our ability tperate.

Our success will depend in part on our ability pex@te without infringing the proprietary rights third parties. Although we are 1
currently aware of any litigation or other proceeg$i or thirdparty claims of intellectual property infringemestated to our drug candidat
the pharmaceutical industry is characterized bgresite litigation regarding patents and other latélial property rights. Other parties r
hold or obtain patents in the future and allegd tha use of our technologies infringes these patiims or that we are employing tt
proprietary technology without authorization.

In addition, third parties may challenge or infingpon our existing or future patents. Proceedingslving our patents or pate
applications or those of others could result ineadg decisions regarding:

< the patentability of our inventions relating to aliug candidates; and
» the enforceability, validity or scope of protectioffered by our patents relating to our drug caat#e

Even if we are successful in these proceedingsnaseincur substantial costs and divert managenimet and attention in pursuing th
proceedings, which could have a material adverfsetedn us.
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If we are unable to avoid infringing the patenthtigy of others, we may be required to seek a licethstend an infringement action
challenge the validity of the patents in court.eatitigation is costly and time consuming. We nmay have sufficient resources to bring tt
actions to a successful conclusion. In additionyéf do not obtain a license, develop or obtain mérrging technology, fail to defend
infringement action successfully or have infringeadents declared invalid, we may:

e incur substantial monetary dama
* encounter significant delays in bringing our dragdidates to market; and
« be precluded from participating in the manufactuss or sale of our drug candidates or method®aftrhent requiring licens:

If our trademarks and trade names are not adequgt@rotected, then we may not be able to build nareeognition in our markets ¢
interest and our business may be adversely affected

Our registered or unregistered trademarks or traaees may be challenged, infringed, circumventedkatared generic or determines
be infringing on other marks. We may not be able@ratect our rights to these trademarks and tradees, which we need to build ne
recognition by potential partners or customers un markets of interest. Over the long term, if we anable to establish name recogn
based on our trademarks and trade names, then waahae able to compete effectively and our bussneay be adversely affected.

We may be unable to adequately prevent disclosdrieame secrets and other proprietary information.

We rely on trade secrets to protect our proprietaghnologies, especially where we do not beliestent protection is appropriate
obtainable; however, trade secrets are difficufiristect. We rely in part on confidentiality agremts with our employees, consultants, ou
scientific collaborators, sponsored researchers, ather advisors to protect our trade secrets ahérgproprietary information. The
agreements may not effectively prevent disclosdreamfidential information and may not provide adequate remedy in the event
unauthorized disclosure of confidential informatidm addition, others may independently discover tnade secrets and propriet
information. Costly and time consuming litigatiooutd be necessary to enforce and determine theeswopur proprietary rights, and failure
obtain or maintain trade secret protection couleaskly affect our competitive business position.

We may be subject to claims that our employees harengfully used or disclosed alleged trade seciftsheir former employers.

Many of our employees were previously employed raversities, Elan or Elan subsidiaries, or othartdxhnology or pharmaceuti
companies, including our competitors or potentiampetitors. Although we try to ensure that our esypks do not use the propriel
information or knowhow of others in their work for us, we may be subj® claims that we or these employees have useatisolose:
intellectual property, including trade secrets tineo proprietary information, of any such emploge®@rmer employer. Litigation may
necessary to defend against these claims. If winfdiefending any such claims, in addition to paymonetary damages, we may lose valt
intellectual property rights or personnel. Evenvé are successful in defending against such clditigation could result in substantial cc
and be a distraction to management.

Risks Related to Our Ordinary Shares

The market price of our ordinary shares may fluctteawidely.

Our ordinary shares commenced trading on The NASOHabal Market on December 21, 2012 and curremtiye on The NASDA
Global Select Market. We cannot predict the priaesvhich our ordinary shares may trade. The mapkiee of our ordinary shares
fluctuate widely, depending upon many factors, sef&hich may be beyond our control, including:

e our ability to obtain financing as need
e progress in and results from our ongoing or futilir@cal trials

« our collaboration with Roche pursuant to the Lieedgyreement to develop and commercialize PRX002yels as any futur
Licensed Products targeting alpha-synuclein;

- failure or delays in advancing our preclinical dreandidates or other drug candidates we may develdpe future, into clinic:
trials;

« results of clinical trials conducted by others ougs that would compete with our drug candid;
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issues in manufacturing our drug candid:

regulatory developments or enforcement in the Hii8. foreign countrie
developments or disputes concerning patents or ptioprietary right:

introduction of technological innovations or newrgoercial products by our competitc
changes in estimates or recommendations by sexuatialysts, if any, who cover our comp.
public concern over our drug candida

litigation;

future sales of our ordinary shal

general market conditior

changes in the structure of healthcare paymentisyg

failure of any of our drug candidates, if approviedachieve commercial succe
economic and other external factors or other disagir crise:

period-toperiod fluctuations in our financial resu

overall fluctuations in U.S. equity marke

our quarterly or annual results, or those of otteenpanies in our industi
announcements by us or our competitors of signifie@quisitions or dispositior

the operating and ordinary share price performafcther comparable compani
investor perception of our company and the drugetbgment industr

natural or environmental disasters that investefiebe may affect us;

fluctuations in the budgets of federal, state amall governmental entities around the w

These and other external factors may cause theetarrice and demand for our ordinary shares tddhte substantially, which may lir
or prevent investors from readily selling their ioaty shares and may otherwise negatively affeetlitpidity of our ordinary shares.
particular, stock markets in general have expeadneolatility that has often been unrelated to dperating performance of a partict
company. These broad market fluctuations may adiyeedfect the trading price of our ordinary shalesthe past, when the market price
stock has been volatile, some holders of that shasle instituted securities class action litigatimainst the company that issued the stox
any of our shareholders brought a lawsuit agaisstve could incur substantial costs defending @estit. Such a lawsuit could also divert
time and attention of our management.

Your percentage ownership in Prothena may be ditliia the future.

As with any publicly traded company, your percestagvnership in us may be diluted in the future biseaof equity issuances
acquisitions, capital raising transactions or otlige. We may need to raise additional capital m fiture. If we are able to raise additic
capital, we may issue equity or convertible debtriments, which may severely dilute your ownershiprest in us. In addition, we intenc
continue to grant option awards to our directofcers and employees, which would dilute your oveidp stake in us. As @eptember 3
2014 , the number of ordinary shares availablésuance pursuant to outstanding and future egurds under our equity plan is 2,866,000

If we are unable to maintain effective internal ctmols, our business could be adversely affect

We are subject to the reporting and other obligatiander the Securities Exchange Act of 1934, asnded, or the Exchange 2
including the requirements of Section 404 of theb8aesOxley Act of 2002, which require annual managemassessments of 1
effectiveness of our internal control over finahceporting. However, our auditors will not be r@gd to formally attest to the effectivenes
our internal control over financial reporting puastito Section 404 until we are no longer an “enmgrg
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growth company’as defined in the Jumpstart Our Business Startugppsoh the JOBS Act, if we continue to take advgataf the exemptiol
available to us through the JOBS Act.

The rules governing the standards that must bdan@tanagement to assess our internal control fivancial reporting are complex &
require significant documentation, testing and fldesremediation to meet the detailed standardssutite rules. During the course of
testing, our management may identify material weakes or deficiencies which may not be remedidithni& to meet the deadline imposec
the Sarbane®xley Act of 2002. These reporting and other oltliges place significant demands on our managemeshtaaministrative ar
operational resources, including accounting resgsirc

Our management is responsible for establishingraathtaining adequate internal control over finahoggporting. Our internal contr
over financial reporting is a process designedrtwigde reasonable assurance regarding the retiabilifinancial reporting and the preparai
of Financial Statements for external purposes toatance with accounting principles generally ategépn the U.S. Any failure to maint:
effective internal controls could have an adveffeceon our business, financial position and ressaf operations.

For as long as we are an emerging growth company will be exempt from certain reporting requirementincluding those relating 1
accounting standards and disclosure about our exeéeet compensation, that apply to other public cones.

In April 2012, President Obama signed into law JBS Act. The JOBS Act contains provisions thatpagnother things, relax certi
reporting requirements for emerging growth compsniacluding certain requirements relating to actmg standards and compensa
disclosure. We are classified as an emerging groahpany, which is defined as a company with anguads revenues of less than $1 bill
that has been a public reporting company for aopleoif less than five years, and that does not laapeblic float of $700 million or more
securities held by noaffiliated holders. We will remain an emerging gtbveompany until the earliest of (i) the end of fiseal year in whic
the market value of our ordinary shares that até e nonaffiliates exceeds $700 million as of the end &f second fiscal quarter, (ii) the «
of the fiscal year in which we have total annuasgr revenues of $1 billion or more during suchdlisear, (iii) the date on which we is:
more than $1 billion in non-convertible debt inhaeeyear period or (iv) the end of the fiscal yeardeling the fifth anniversary of the date
the first sale of our ordinary shares pursuantricefiective registration statement filed under 8exurities Act of 1933, as amended, ol
Securities Act.

For as long as we are an emerging growth companlkeuother public companies, we are eligible t&etaadvantage of certe
exemptions from various reporting requirements #natapplicable to other public companies thanate'emerging growth companiesr’hest
include, but are not limited to, (i) reduced obtigas with respect to the disclosure of selectadritial data in registration statements filed
the Securities and Exchange Commission, (ii) redwlisclosure obligations regarding executive corspéan in our periodic reports and pri
statements, (i) an exception from compliance viite auditor attestation requirements of Sectioh @i0the Sarbane®xley Act of 2002, an
(iv) exemptions from the requirements of holdinghenbinding advisory vote on executive compensatod the requirement to obt
shareholder approval of any golden parachute patament previously approved.

As noted above, under the JOBS Act, emerging grawtinpanies can delay adopting new or revised adecmustandards that ha
different effective dates for public and privatergmnies until such time as those standards appprit@te companies. We intend to t
advantage of such extended transition period. Siveevould then not be required to comply with neweavised accounting standards on
relevant dates on which adoption of such standsrdsquired for other public companies, our Comid Financial Statements may na
comparable to the financial statements of compatigiscomply with public company effective datdsawé were to elect to comply with the
public company effective dates, such election wdaddrrevocable pursuant to Section 107 of the JBBS

If we were treated as a passive foreign investmemtnpany for U.S. federal income tax purposes, iultbresult in adverse U.S. fedel
income tax consequences to United States holdemsusfordinary shares

Based on the current market price of our ordin&gres and the value and composition of our assetslo not believe we were a Pl
for U.S. federal income tax purposes for our tagaf@ar ended December 31, 2013. In addition, wead@xpect to be a PFIC for U.S. fed
income tax purposes for our current taxable yedimgnon December 31, 2014 or any future taxable. \dawever, the application of the PF
rules is subject to uncertainty in several respestd we cannot assure you the U.S. Internal Rev&auvice, or IRS, will not take a contr
position. A nont.S. corporation will be considered a PFIC for amyable year if either (1) at least 75% of its grascome for such year
passive income or (2) at least 50% of the valu@soassets (based on an average of the quarteligs/af the assets during such yea
attributable to assets that produce or are heldh®production of passive income (the “asset Yebt’general, the total value of our asset:
purposes of the asset testl be determined based on the market price ofardinary shares. As a result, fluctuations inrerket price of ot
ordinary shares

50




may cause us to become a PFIC. In addition, chaingée composition of our income or assets mayseats to become a PFIC. A sepe
determination must be made each taxable yearahdther we are a PFIC (after the close of eactbtaxgear). If we are a PFIC for our curt
taxable year, certain adverse U.S. federal incareonsequences could apply to U.S. persons whdaracour ordinary shares with respec
any “excess distribution” received from us and gajn from a sale or other disposition of our ordynshares.

Irish law differs from the laws in effect in the Uted States and may afford less protection to heflef our ordinary shares

It may not be possible to enforce court judgmetigioed in the U.S. against us in Ireland basethercivil liability provisions of th
U.S. federal or state securities laws. In addittbere is uncertainty as to whether the courtseddhd would recognize or enforce judgmen
U.S. courts obtained against us or our directorsfiicers based on the civil liabilities provisiongthe U.S. federal or state securities lawn
hear actions against us or those persons basdtbsa laws. We have been advised that the U.S.rtlyroes not have a treaty with Irel:
providing for the reciprocal recognition and enfarent of judgments in civil and commercial mattdrserefore, a final judgment for 1
payment of money rendered by any U.S. federalaie stourt based on civil liability, whether or m@sed solely on federal or state secul
laws, would not automatically be enforceable irainel.

As an Irish incorporated company, we are governethe Irish Companies Acts 19@®13, which differ in some material respects {
laws generally applicable to U.S. corporations ahdreholders, including, among others, differeme&sing to interested director and offi
transactions and shareholder lawsuits. Likewisedilties of directors and officers of an Irish camyp generally are owed to the company ¢
Shareholders of Irish companies generally do neelepersonal right of action against directorsfficers of the company and may exer
such rights of action on behalf of the company dnlyimited circumstances. Accordingly, holders afr ordinary shares may have
difficulty protecting their interests than wouldltlers of securities of a corporation incorporated jurisdiction of the U.S.

Irish law differs from the laws in effect in the Uted States with respect to defending unwanted taler proposals and may give our boi
of directors less ability to control negotiationstiv hostile offerors.

We are subject to the Irish Takeover Panel Act,719%keover Rules, 2013, or the Irish Takeover Rulinder the Irish Takeover Rul
our Board is not permitted to take any action thaght frustrate an offer for our ordinary shares®our Board has received an approact
may lead to an offer or has reason to believe shah an offer is or may be imminent, subject tdaterexceptions. Potentially frustrat
actions such as (i) the issue of ordinary shangtsms or convertible securities, (i) material aitions or disposals, (iii) entering into contts
other than in the ordinary course of businesswra(iy action, other than seeking alternative sfferhich may result in frustration of an of
are prohibited during the course of an offer oarat earlier time during which our Board has reasobelieve an offer is or may be immine
These provisions may give our Board less abilitcoatrol negotiations with hostile offerors and tet the interests of holders of ordin
shares than would be the case for a corporati@rpacated in a jurisdiction of the U.S.

Transfers of our ordinary shares may be subjectitish stamp duty.

Transfers of our ordinary shares effected by me&tise transfer of book entry interests in DTC ddmwot be subject to Irish stamp dt
However, if a shareholder holds our ordinary shdiesctly rather than beneficially through DTC amgnsfer of those ordinary shares coul
subject to Irish stamp duty (currently at the ratel% of the higher of the price paid or the markelue of the ordinary shares acquir
Payment of Irish stamp duty is generally a legdilgaltion of the transferee. The potential for stagigy could adversely affect the price of y
ordinary shares.

We do not anticipate paying cash dividends, andadingly, shareholders must rely on ordinary shaappreciation for any return on the
investment.

We anticipate losing money for the foreseeabler&uaind, even if we do ever turn a profit, we intémdetain future earnings, if any,
the development, operation and expansion of ounbss. Thus, we do not anticipate declaring ormmaginy cash dividends for the foresee
future. Therefore, the success of an investmewpumordinary shares will depend upon appreciatiotheir value and in order to receive
income or realize a return on your investment, willineed to sell your Prothena ordinary sharesrécan be no assurance that our ord
shares will maintain their price or appreciate aue.

Dividends paid by us may be subject to Irish dividewithholding tax.

Although we do not currently anticipate paying cdshdends, if we were to do so in the future, @dind withholding tax (currently a
rate of 20%) may arise. A number of exemptions fdiwmdend withholding tax exist such that shareleoddresident
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in the U.S. and shareholders resident in other ttimgrthat have entered into a double taxationtyreéh Ireland may be entitled to exempti
from dividend withholding tax subject to the contjma of certain dividend withholding tax declaratiforms.

Shareholders entitled to an exemption from Irishid#ind withholding tax on any dividends receiveahirus will not be subject to Iri
income tax in respect of those dividends, unlesy tihave some connection with Ireland other thair gteareholding (for example, they
resident in Ireland). Shareholders who receivedéinds subject to Irish dividend withholding taxlwiénerally have no further liability to Iri
income tax on those dividends.

Prothena ordinary shares received by means of 4 gifinheritance could be subject to Irish capitabquisitions tax.

Irish capital acquisitions tax (CAT) could apply #ogift or inheritance of our ordinary shares ipedive of the place of residen
ordinary residence or domicile of the parties. Tihibecause our ordinary shares will be regardg@zerty situated in Ireland. The person:
receives the gift or inheritance has primary ligpilor CAT. Gifts and inheritances passing betwepouses are exempt from CAT. At the |
hereof, children have a tax-free threshold 22%000 in respect of taxable gifts or inheritaneeived from their parents. It is recommer
that each shareholder consult his or her own tassadas to the tax consequences of holding ounaryg shares or receiving dividends fr
us.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. MINE SAFETY DISCLOSURES

Not Applicable.

ITEM 5. OTHER INFORMATION

None.

ITEM 6. EXHIBITS

See the Exhibit Index following the signature p&mthis Quarterly Report on Form 10-Q for a liseahibits filed or furnished with this
report, which Exhibit Index is incorporated herbinreference.
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SIGNATURES
Pursuant to the requirements of Section 13 or 18{dhe Securities Exchange Act of 1934, as amenithedRegistrant has duly cau

this Quarterly Report on Form 10-Q to be signedt®behalf by the undersigned, thereunto duly aigkd.

Dated: November 4, 2014 Prothena Corporation plc
(Registrant)

/s/ Dale B. Schenk
Dale B. Schenk
President and Chief Executive Officer

/sl Tran B. Nguyen
Tran B. Nguyen
Chief Financial Officer
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EXHIBIT INDEX

Previously Filed

Exhibit Filed
No. Description Form File No. Filing Date Exhibit  Herewith
31.1 Certification of Principal Executive Officer pursuao Rule X

13a-14(a) and 15d-14(a) of the Securities Exchawmyef
1934, as adopted pursuant to Section 302 of theaBas-Oxley
Act of 2002

31.2 Certification of Principal Financial Officer purquato Rule X
13a-14(a) and 15d-14(a) of the Securities Exch#myef
1934, as adopted pursuant to Section 302 of theaBas-Oxley
Act of 2002

32.1* Certification of Principal Executive Officer andifgipal X
Financial Officer pursuant to 18 U.S.C. Section(,3%s
adopted pursuant to Section 906 of the Sarbanesy@xdt of

2002
101.INS+  XBRL Instance Document X
101.SCH+ XBRL Taxonomy Extension Schema Document X
101.CAL+ XBRL Taxonomy Extension Calculation Linkbase Docutne X
101.DEF+ XBRL Taxonomy Extension Definition Linkbase Docurhen X
101.LAB+ XBRL Taxonomy Extension Label Linkbase Document X
101.PRE+ XBRL Taxonomy Extension Presentation Linkbase Doenim X
* Exhibit 32.1 is being furnished and shall not berded to b¢‘filed” for purposes of Section 18 of the Securities Exghakct of 193«

as amended (the “Exchange Actyr otherwise subject to the liability of that sectj nor shall such exhibit be deemed tc
incorporated by reference in any registration staént or other document filed under the Securities 4 1933, as amended, or
Exchange Act, except as otherwise specificallyedtat such filing

+ XBRL information is furnished and not filed for pases of Sections 11 and 12 of the Securities At983 and Section 18 of 1
Securities Exchange Act of 1934, and is not subiedtability under those sections, is not part afy registration statement
prospectus to which it relates and is not incorgechor deemed to be incorporated by reference artyp registration stateme
prospectus or other docume
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Exhibit 31.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, Dale B. Schenk, certify that:
1. I have reviewed this Quarterly Report on FofivQlof 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: November 4, 2014 /s/ Dale B. Schenk
Dale B. Schenk
President and Chief Executive Officer
(Principal Executive Officer)




Exhibit 31.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, Tran B. Nguyen, certify that:
1. I have reviewed this Quarterly Report on FofvQlof 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: November 4, 2014 /sl Tran B. Nguyen
Tran B. Nguyen
Chief Financial Officer
(Principal Financial Officer)




Exhibit 32.1
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 Quarterly Report on Form 10-Qtlfer fiscal quarter ended September 30, 2ab4which this Certification is attached
Exhibit 32.1 (the “Report”) fully complies with threquirements of Section 13(a) or Section 15(dhefExchange Act; and

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

Date: November 4, 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 Q0o which it relates, is not deemed filed with Seeurities 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@Q), irrespective of any general incorporatiomdmiage contained in such filing.



