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Item 1.02 Termination of Material Definitive Agreement.

On July 5, 2016, Prothena Biosciences Inc (“PBI”), a wholly owned subsidiary of Prothena Corporation plc (the
“Company”), entered into an Agreement to Assign Lease (the “Assignment Agreement”) with Merck Sharp & Dohme
Corp. (“Merck”), a wholly owned subsidiary of Merck & Co., Inc., pursuant to which PBI agreed to assign to Merck,
and Merck agreed to assume from PBI, all of PBI’s right, title and interest as tenant in that certain Lease Agreement,
dated as of March 18, 2010 (the “Original Lease”), between ARE-San Francisco No. 33, LLC, as landlord (the
“Landlord”), and Elan Pharmaceuticals, Inc., as tenant, as amended by that certain letter agreement, dated as of March
18, 2010 (the “Letter Agreement”), as amended by that certain First Amendment to Lease, dated as of November 18,
2011 (the “First Amendment”), as amended by that certain Second Amendment to Lease, dated as of June 1, 2012 (the
“Second Amendment”), as amended by that certain Third Amendment to Lease, dated as of October 3, 2012 (the “Third
Amendment”), as assigned to PBI under that certain Assignment of Tenant’s Interest in Lease and Assumption of Lease
Obligations, dated as of December 2, 2012, and amended by that certain Fourth Amendment to Lease, dated as of
November 30, 2013 (the “Fourth Amendment”), all pursuant to which PBI leases as tenant the building known as 650
Gateway Boulevard, South San Francisco, California (the “Premises”) as described therein. The Original Lease, as
amended by the Letter Agreement, the First Amendment, the Second Amendment, the Third Amendment and the
Fourth Amendment, is referred to herein as the “Lease”.

On July 11, 2016, PBI, Merck and the Landlord entered into a Consent to Assignment and Amendment to Lease (the
“Consent”), effective as of July 5, 2016, pursuant to which the Landlord consented to the Assignment Agreement and
the assignment by PBI and the assumption by Merck of PBI’s interest as tenant in the Lease contemplated thereby (the
“Assignment”), and agreed to release (a) PBI from all of its obligations as tenant under the Lease and (b) the Company
from all of its obligations as guarantor under that certain Guaranty of Lease dated as of December 21, 2012, in each
case that accrue after the Assignment.

Under the Assignment Agreement, Merck will pay to PBI the amount of $500,000 as consideration for the assignment
of PBI’s interest as tenant in the Lease and the amount of $100,000 as consideration for PBI’s transfer to Merck of
certain furniture, fixtures and equipment located at the Premises.

Under the Assignment Agreement, the Assignment will occur five (5) business days after the date when PBI provides
written notice to Merck that PBI has vacated and decommissioned the Premises and certain other customary
conditions are satisfied. PBI intends to vacate the Premises when it completes certain tenant improvements at the
building known as 331 Oyster Point Boulevard, South San Francisco, California, pursuant to a sublease disclosed on
the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on April 1, 2016.
The Assignment Agreement may be terminated by either party if the Assignment does not occur by April 30, 2017,
although Merck may extend such date for an additional six (6) months upon written notice to PBI. The Assignment
Agreement will terminate on October 30, 2017 if the Assignment has not occurred on or before that date.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this

report to be signed on its behalf by the undersigned hereunto duly authorized.

Date: July 12, 2016 EE((:)THENA CORPORATION

By:  /s/ Tran B. Nguyen
Name: Tran B. Nguyen
Title: Chief Financial Officer



