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CALCULATION OF REGISTRATION FEE

Proposed
Proposed maximum
Title of securities to be Amount to be maximum offering | aggregate offering Amount of
registered registered (1)(2) price per share price registration fee (3)
Ordinary Shares, no par
value ..., 3,800,000 (4) $0.50 (5) $1,900,000 $74.67

(1

(2)

3)

)

&)

The ordinary shares, no par value, of the Registrant (“Ordinary Shares™) may be represented by the Registrant’s
American Depositary Shares (“ADSs”); each-of which represents ten Ordinary Shares. ADSs, evidenced by
American Depositary Receipts (*ADRs”), each representing ten Ordinary Shares of the Registrant, have been
registered on a separate registration statement on Form F-6 filed with the Securities and Exchange Commission on
August 28, 2006, as amended by post-effective amendment no. 1 to the registration statement on Form 6 filed with
the Securities and Exchange Commission on December 21, 2007 (File 333-136944).

In addition, pursuant to Rule 416 under the Securities Act of 1933, as amended, this Registration Statement also
covers an indeterminate number of Ordinary Shares that may be offered or issued pursuant to the Registrant’s 2004
American Depository Share (ADS) Option Plan by reason of stock splits, stock dividends or similar transactions.

Calculated pursuant to Section 6(b) of the Securities Act of 1933, as amended, as follows: proposed maximum
aggregate offering price multiplied by .0000393.

Issuable under options previously granted under the Registrant’s 2004 American Depository Share (ADS) Option
Plan.

Pursuant to Rule 457(c) and (h) under the Securities Act of 1933, as amended, in the case of shares purchasable
upon exercise of outstanding options, the proposed maximum offering price is the exercise price provided for in the
respective option grant,

This Registration Statement shall become effectiVéiﬁnmediatély‘ upon filing as provided in Rule 462 under the

Securities Act of 1933.
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PART I1
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The Registrant hereby incorporates by reference into this Registration Statement the following documents filed
with the Securities and Exchange Commission (the “Commission”) pursuant to the Securities and Exchange Act, as
amended (the “Exchange Act”) (Commission File No. 000-49843):

(a) The Registrant’s Annual Report on Form 20-F for the fiscal year ended June 30,
2008; and

(b) The description of the Registrant’s ADRs contained in the Registrant’s Registration
Statement on Form 20-F filed with the Commission on May 28, 2002 (File No. 000-
49843).

In addition, all documents subsequently filed by the Registrant with the Commission pursuant to Sections 13(a),
13(c), 14 and 15(d) of the Exchange Act, and all Reports on Form 6-K submitted to the Commission subsequent to the
date hereof, to the extent that such Reports indicate that information therein is incorporated by reference into the
Registrant’s Registration Statements on Form S-8 , prior to the filing of a post-effective amendment which indicates that
all securities offered have been sold or WhJCh deregisters all securities remaining unsold, shall be deemed to be
incorporated by reference into this Reglstratlon Statement and to be a part of this Registration Statement from the date of

filing of such documents.

Item 4. Description of Securities.
Not applicable.

Item 5. Interests of Named Experts and Counsel.
Not applicable. -

Item 6. Indemnification of Directors and Officers.

Our Constitution provides that, subject to the Australian Corporations Act, every director, secretary, manager or
officer of our company or any person employed by our company as auditor shall be indemnified out of our funds against
all liability incurred by such person as a director or officer in defending proceedings, whether civil or criminal, in which
Jjudgment is given in the persons favor or in which the person is acquitted in connection with any application under the
Australian Corporations Act in which relief is granted to the person by a Court.

Under our Constitution no director, auditor or other officer shall be liable for (i) any acts, receipts, neglect or
defaults of any other director or officer for joining in any receipt or other act for conformity; (ii) any loss or expense that
may happen to us through the inefficiency or deficiency of title to any property acquired by order of the directors or on
our behalf; (iif) the inefficiency or deﬁcmncy‘oﬁhny sécurity in or upon which any of our monies shall be invested; (iv)
any loss or damage arising from bankruptcy, ifisolvency or tortuous act of any person with whom any monies, securities
or effects shall be deposited; (v) any loss occasioned by any error of judgment, omission, default or oversight on the
persons part; or (vi) any other loss damage or misfortune whatsoever which shall happen in relation to those things unless
the same shall happen through the persons own negligence, default, breach or duty, breach of trust or dishonesty.
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In addition, our Constitution provides that to the extent permitted by law, we may pay, or agree to pay, a
premium in respect of a contract insuring a person who is liable or has been an officer of our company or one of our
subsidiaries against a liability:

We

incurred by the person in his or hgr capq¢it§} as an officer of our company or a subsidiary of our company
provided that the liability dOC‘S}JI;LQf‘ arise out of a conduct involving a willful breach of duty in relation to
our company or a subsidiary of gur company; or

for costs and expenses incurred by that person defending proceedings, whatever their outcome.

maintain a directors’ and officers’ liability insurance policy. We have established a policy for the

indemnification of our directors and officers against certain liabilities incurred as a director or officer, including costs and
expenses associated in successfully defending legal proceedings.

Item 7. Exemption from Registration Claimed.

Not

applicable.

Item 8. Exhibits.

4.1

4.2

43

5.1

23.1

23.2

234

24.1

Constitution of Registrant (1)

Deposit Agreement dated March 23, 2001, as amended and restated as of December 21, 2007, among
the Registrant, The Bank of New York, as depositary, and the owners and holders from time to time of
ADRSs issued thereunder (2) '

Prana Biotechnology Limited 2004 American Depository Share (ADS) Option Plan (3)

Ui

x‘"’,& B

Opinion of Oakley Thomps: ‘é)’flr(égali“rdmg legality of the securities being registered
By ' ’

Consent of Oakley Thompson & Co. (contained in Exhibit 5.1)

Consent of PricewaterhouseCoopers, Registered Public Accounting Firm

Consent of Deloitte Touche Tohmatsu, Registered Public Accounting Firm

Power of Attorniey (included as part of this Registration Statement)

()
@

3)
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Filed as an exhibit to the Registrant’s Registration Statement on Form 20-F, filed with the Commission
on May 28, 2002 (File No. 000-49843), and incorporated herein by reference.

Filed as Exhibit 1 to the Registrant’s Post-Effective Amendment No. 1 to Form F-6 Registration
Statement filed with the Commission on December 12, 2007(File 333-136944), and incorporated
herein by reference.

Filed as Annexure A to Item 1 of the Registrant’s Report of Foreign Private Issuer on Form 6-K for
the month of November, 2004, submitted to the Commission on November 3, 2004 (File No. 000-
49843), and incorporated herein by reference.
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Item 9. Undertakings.
(a) The undersigned Registrant hereby undertakes:

(D To file, during any period in which offers or sales are being made, a post-effective
amendment to this Registration Statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933,
as amended (the “Securities Act”);

(i) To reflect in the prospectus any facts or events arising after the effective date of this
Registration Statement (or the most recent post-effective amendment hereof) which,
individually or in thé aggregate, represent a fundamental change in the information set
forth in this Registration Statement;

(i11) To include any material information with respect to the plan of distribution not
previously disclosed in this Registration Statement or any material change to such
information in this Registration Statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) above do not apply if the
information required to be included in a post-effective amendment by those paragraphs is contained in
periodic reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or
Section 15(d) of the Exchange Act that are incorporated by reference in this Registration Statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-
effective amendment shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

3) To remove fromregistration, by means of a post-effective amendment, any of the securities
being registered which remain unsold at the termination of the offering.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the
Securities Act, each filing of the Registrant’s annual report pursuant to Section 13(a) or 15(d) of the Exchange Act that is
incorporated by reference in this Registration Statement shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof. RS

(c) Insofar as indemnification for‘liabilities arising under the Securities Act may be permitted to directors,
officers and controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has
been advised that in the opinion of the Commission such indemnification is against public policy as expressed in the
Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other
than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the
Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the
matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue. ‘ '
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets the requirements for filing on Form S-8 and has duly caused this registration statement to be signed on
its behalf by the undersigned, thereunto duly authorized, in Melbourne, Australia on September 25, 2008.

PRANA BIOTECHNOLOGY LIMITED.

By: :2&.““._‘\@‘;”*“*\ s
Name: Ge?rifrey P. Kempkr
Title: \Ghie’f Executive Officer
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and
appoints Geoffrey Kempler and Richard Revelins and each of them severally, his true and lawful attorney-in-fact, and agent
each with power to act with or without the other, and with full power of substitution and resubstitution, to execute in the
name of such person, in his capacity as a director or officer of Prana Biotechnology Limited, any and all amendments fo this
Registration Statement on Form S-8 and all instruments necessary or incidental in connection therewith, and to file the same
with the Securities and Exchange Commission, hereby ratifying and confirming all that each of said attorneys-in-fact, or their
substitules, may do or cause to be done by virtue hereof,

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed on
Septemberas_, 2008, by the following persons in the capacities indicated.

Signature Title
: Zéw’,/\%/’\ﬁ Chairman of the Board of Directors and Chief Executive Officer

t@y Pﬁ)ir/npler
Chief Accounting and Financial Officer

Director

Director

Director

Puglisi & Associates Authorized Representative in the United States

By:
Name: Gregory F, Lavelle
Title: Vice President
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and
appoints Geoffrey Kempler and Richard Revelins and each of them severally, his true and lawful attorney-in-fact, and
agent each with power to act with or without the other, and with full power of substitution and resubstitution, to execute
in the name of such person, in his capacity as a director or officer of Prana Biotechnology Limited, any and all
amendments to this Registration Statement on Form S-8 and all instruments necessary or incidental in connection
therewith, and to file the same with the Securities and Exchange Commission, hereby ratifying and confirming all that
each of said attorneys-in-fact, or their substitutes, may do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed on
September 25, 2008, by the following persons in the capacities indicated.

Signature Title
Chairman of the Board of Directors and Chief Executive Officer

Geoffrey P. Kempler

Chief Accounting and Financial Officer

Richard Revelins
Director
Peter Marks ‘
Director
Brian D, Meltzer
Director
George W. Mihaly
Puglisi & Associates Authorized Representative in the United States

Z W

B
//N meCregty F. Lavelle
Title: Vice President
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EXHIBIT 5.1

Osukley Thompson & Co. Pty Lid
[ABN 50 692 053 239}
Solicitors and Consultants

LEVEL 19, 500 COLLINS STREET, MELBOURNE VIC 3000 AUSTRALIA
DX 30975 STOCK EXCHANGE - MELBOURNE
TEL: (61 3) 8676 0222 FAX: (61 3)8676 0275
frontdesk@oakleythompson.com

September 25, 2008
Prana Biotechnology Limited
Level 2, 369 Royal Parade
Parkville, Victoria 3052
Australia

Ladies and Gentlemen:

We refer to the Registration Statement on Form S-8 {the “Registration Statement™) to be filed with the
Securities and Exchange Commission under the Securities Act of 1933, as amended, on behalf of Prana
Biotechnology Limited ABN 37 080 699 065, an Australian company (the “Company”), relating to 3,800,000 of
the Company’s ordinary shares, no par value (the *Shares”), issuable upon the exercise of options previously
granted under the Company’s 2004 American Depository Share (ADS) Option Plan (the “Plan”). The Shares
may be represented by the Company’s American Depository Shares, evidenced by American Depositary
Receipts (“ADRs"), each of which represents ton ordinary shares, under the Deposit Agreement dated March
23, 2001, as amended and restated as of, December 21, 2007, among the Company, The Bank of New York, as
depositary, and the holders and owners from time to time of the Company’s ADRs issued thereunder.

As Australian counsel to the Company, we have examined such corporate records, certificates and
other documents, and such questions of law, as we have considered niecessary or appropriate for the purpose of
our opinion. Upon the basis of such examination, we are of the opinion that, the Shares, when issued and paid
for pursuant to the terms of the Plan and the grants thereunder, will be legally and validly issued, fully paid and
non-assessable. o

The opinion expressed herein is-limited to the laws of Victoria, Australia as in effect on the date of this
opinion, and we do not express any opinion as to the laws of any other jurisdiction.

We consent to the filing of this opinion as an exhibit to the Registration Statement, In giving such
conisent, we do not thereby admit that we are in the category of persons whose consent is required under Section
7 of the Securities Act of 1933, as amended.,

Oaldey T!)Z son & @b, Pty Ltd

et S




EXHIBIT 23.2

PRICEAATERHOUSE(COPERS

PricewaterhouseCoopers
ABN 52 780 433 757

Freshwater Place

2 Southbank Boulevard
SOUTHBANK VIC 3006
GPO Bax 1331L
MELBOURNE VIC 3001
DX 77

Telephone 61 3 8603 1600
Facsimile 61 3 8603 1999

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statement on Form S-8
pertaining to the Prana Biotechnology Limited (the “Company”) 2004 American Depository
Share (ADS) Option Plan, of our report dated September 25, 2008, relating to the Company’s
consolidated financial statements as of June. 30, 2008 and 2007 and for each of the two years in
the period ended June 30, 2008 idchided inits Annual Report on Form 20-F for the fiscal year
ended June 30, 2008, filed with the Securities and Exchange Commission.

d
s YOI SN S

PricewaterhouseCoopers
Melbourne, Victoria, Australia
25 September 2008




EXHIBIT 23.3

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

S

We consent to the incorporation by reference in the Registration Statement on Form S-8 pertaining to the Prana
Biotechnology Limited (the “Company”) 2004 American Depository Share (ADS) Option Plan,of our report dated
September 29, 2006 (June 18, 2007 as to the effects of the restatement discussed in Note 27) (which report expresses
an unqualified opinion and includes explanatory paragraphs relating to going concern discussed in Note 1 and the
restatement discussed in Note 27) relating to the Company’s consolidated financial statements for the year ended
June 30, 2006 included in its Annual Report on Form 20-F for the fiscal year ended June 30, 2008, filed with the
Securities and Exchange Commission.

DELOITTE TOUCHE TOHMATSU

Melbourne, Victoria, Australia
September 25, 2008
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