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SUBJECT TO COMPLETION, DATED SEPTEMBER 25, 2009  

PROSPECTUS  
PRANA BIOTECHNOLOGY LIMITED  

27,303,000 ORDINARY SHARES  
REPRESENTED BY 2,730,300 AMERICAN DEPOSITARY RECEIPTS  

        This prospectus relates to up to 2,730,300 American Depositary Receipts, or ADRs, of Prana Biotechnology Limited, each representing ten 
ordinary shares, that were sold in a private placement of our securities on September 11, 2009. We are registering the ordinary shares underlying the 
ADRs for disposition by the selling shareholder pursuant to a commitment with the selling shareholder. The registration of the ordinary shares 
underlying the ADRs does not necessarily mean that the selling shareholder or its transferees will offer or sell their shares.  

        Prana Biotechnology Limited will not receive any additional proceeds from the sale of the ADRs offered by this prospectus, and will bear all 
expenses in connection with the preparation of this prospectus.  

        The ADRs of Prana Biotechnology Limited are listed on the NASDAQ Capital Market under the symbol “PRAN.” On September 23, 2009, the 
closing price of an ADR of Prana Biotechnology Limited on the NASDAQ Capital Market was US$1.75.  

      See “Risk Factors” beginning on page 4 to read about factors you should consider before buying our American Depositary Receipts.  

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

Prospectus dated             , 2009  

The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed with the 
Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these 
securities in any state where the offer or sale is not permitted. 
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        You should rely only on the information included or incorporated by reference in this prospectus or any supplement or free writing 
prospectus prepared by us. We have not authorized anyone to provide information or represent anything other than that contained in, or 
incorporated by reference in, this prospectus. We have not authorized anyone to provide you with different information. If you receive any 
other information, you should not rely on it. We are not making an offer in any state or jurisdiction or under any circumstances where the 
offer is not permitted. You should assume that the information in this prospectus or any supplement or free writing prospectus prepared by 
us is accurate only as of the date on their cover pages and that any information we have incorporated by reference is accurate only as of the 
date of the document incorporated by reference.  

        In this prospectus, “we”, “us”, “our”, the “Company” and “Prana” refer to Prana Biotechnology Limited., an Australian company, and its 
subsidiaries, unless otherwise indicated.  

        We publish annually an annual report on our website containing financial statements that have been examined and reported on, with an opinion 
expressed by, a qualified independent auditor or certified public accountant. We prepare our financial statements in Australian dollars and in 
accordance with the Australian equivalents to International Financial Reporting Standards adopted by the Australian Financial Reporting Council on 
January 1, 2005, which became effective for our company as of our fiscal year ended June 30, 2006. In this prospectus, all references to “U.S. dollars” 
or “US$” are to the currency of the United States of America, and all references to “Australian dollars” or “A$” are to the currency of Australia.  

NOTICE REGARDING FORWARD-LOOKING STATEMENTS  
        This prospectus and the documents incorporated in it by reference contain forward-looking statements, which involve known and unknown risks 
and uncertainties. We include this notice for the express purpose of permitting us to obtain the protections of the safe harbor provided by the Private 
Securities Litigation Reform Act of 1995 with respect to all such forward-looking statements. Examples of forward-looking statements include: 
projections of capital expenditures, competitive pressures, revenues, growth prospects, product development, financial resources and other financial 
matters. You can identify these and other forward-looking statements by the use of words such as “may,” “will,” “should,” “plans,” “anticipates,” 
“believes,” “estimates,” “predicts,” “intends,” “potential” or the negative of such terms, or other comparable terminology.  

        Our ability to predict the results of our operations or the effects of various events on our operating results is inherently uncertain. Therefore, we 
caution you to consider carefully the matters described under the caption “Risk Factors” and certain other matters discussed in this prospectus, the 
documents incorporated by reference in this prospectus, and other publicly available sources. Such factors and many other factors beyond the control 
of our management could cause our actual results, performance or achievements to be materially different from any future results, performance or 
achievements that may be expressed or implied by the forward-looking statements.  
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PROSPECTUS SUMMARY  
        You should read the following summary together with the more detailed information about us, the ordinary shares that may be sold from time to 
time, and our financial statements and the notes to them, all of which appear elsewhere in this prospectus or in the documents incorporated by 
reference in this prospectus.  

PRANA BIOTECHNOLOGY LIMITED  
        We were incorporated under the laws of the Commonwealth of Australia on November 11, 1997 and began limited operations shortly thereafter. 
Our mission is to develop therapeutic drugs designed to treat the underlying causes of degeneration of the brain and the eye as the aging process 
progresses, initially focusing on Alzheimer’s disease. Other potential applications for our therapies include Huntington’s disease, Parkinson’s disease, 
certain cancers, age-related macular degeneration, Motor Neuron disease, Creutzfeldt-Jakob disease (the human variant of Mad Cow disease) and age-
related cataracts.  

        Our registered office is located at Level 2, 369 Royal Parade, Parkville, Victoria 3052, Australia and our telephone number is 011-61-3-9824-
8166. Our principal executive office is located at Level 2, 369 Royal Parade, Parkville, Victoria 3052, Australia and our telephone number is 011-61-
3-9349-4906. Our address on the internet is www.pranabio.com. The information in our website is not incorporated by reference into this prospectus 
and should not be considered as part of this prospectus.  

The Offering  
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ADRs offered 2,730,300 ADRs
 
NASDAQ Capital Market symbol "PRAN"
 
Use of proceeds We will not receive any proceeds from the disposition of the ADRs covered hereby.
 
Ordinary shares outstanding as of September 23, 2009 232,945,639 ordinary shares.
 
Risk Factors Prospective investors should carefully consider the "Risk Factors" beginning on page 4 

before buying the ADRs offered hereby.



  

RISK FACTORS  
        Investing in our American Depositary Shares involves a high degree of risk and uncertainty. You should carefully consider the risks and 
uncertainties described below before investing in our American Depositary Shares. Additional risks and uncertainties not presently known to us or 
that we believe to be immaterial may also adversely affect our business. If any of the following risks actually occurs, our business, prospects, financial 
condition and results of operations could be harmed. In that case, the daily price of our American Depositary Shares could decline, and you could 
lose all or part of your investment.  

Risks Related To Our Business  
We will require substantial additional financing in the future to sufficiently fund our operations and research.  

        We have been unprofitable to date and expect to incur losses over the next several years as we expand our drug discovery and development 
programs and pre-clinical testing and as we conduct clinical trials of our product candidates. Our actual cash requirements may vary materially from 
those now planned and will depend upon numerous factors, including:  

 

 

 

 

 

 

 
        We anticipate that we will require substantial additional funds within the next 12 months in order to achieve our long-term goals and complete the 
research and development of our pharmaceutical product candidates. In addition, we will require additional funds to pursue regulatory clearances, 
defend our intellectual property rights, establish commercial scale manufacturing facilities, develop marketing and sales capabilities and fund 
operating expenses. We intend to seek such additional funding through public or private financings and/or through licensing of our assets or strategic 
alliances or other arrangements with corporate partners. However, such additional financing may not be available from any sources on acceptable 
terms, or at all, and we may not be able to license our assets or establish new strategic alliances or other arrangements with corporate partners on 
acceptable terms, or at all. The current global economic climate could adversely impact our ability to obtain such funding, license our assets or enter 
into alliances or other arrangements with corporate partners. Any shortfall in funding could result in our having to curtail or cease our operations, 
including our research and development activities, which would be expected to have a material adverse effect on our business, financial condition and 
results of operations.  

If we do not obtain the necessary governmental approvals, we will be unable to commercialize our pharmaceutical products.  

        Our ongoing research and development activities are, and the production and marketing of our pharmaceutical product candidates derived from 
such activities will be, subject to regulation by numerous governmental authorities in Australia, principally the Therapeutics Goods Administration, or 
TGA; the Food and Drug Administration, or FDA, in the United States; the Medicines and Healthcare products Regulatory Agency, or MHRA, in the 
United Kingdom; the Medical Products Agency, or MPA, in Sweden; and the European Medicines Agency, or EMEA. Prior to marketing, any 
therapeutic product developed must undergo rigorous pre-clinical testing and clinical trials, as well as an extensive regulatory approval process 
mandated by the TGA and, to the extent that any of our pharmaceutical products under development are marketed abroad, by foreign regulatory 
agencies, including the FDA in the United States and the MHRA in the United Kingdom. These processes can take many years and require the 
expenditure of substantial resources. Governmental agencies may not grant regulatory approval due to matters arising form pre-clinical animal 
toxicology, safety pharmacology, drug formulation and purity, clinical side effect or patient risk profile, medical contraindications. Failure or delay in 
obtaining regulatory approvals would adversely affect the development and commercialization of our pharmaceutical product candidates. We may not 
be able to obtain the clearances and approvals necessary for clinical testing or for manufacturing and marketing our pharmaceutical product 
candidates.  
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 the continued progress of our research and development programs;

  the timing, scope, results and costs of pre-clinical studies and clinical trials;

  the cost, timing and outcome of regulatory submissions and approvals;

  determinations as to the commercial potential of our product candidates;

  our ability to successfully expand our contract manufacturing services;

  our ability to establish and maintain collaborative arrangements; and

  the status and timing of competitive developments.



  

We are a development stage company at an early stage in the development of pharmaceutical products and our success is uncertain.  

        We are a development stage company at an early stage in the development of our pharmaceutical products, which are designed to treat the 
underlying causes of degeneration of the brain and the eye as the aging process progresses. We have not sufficiently advanced the development of any 
of our products, including our current lead product candidate, PBT2, to market or generate revenues from their commercial application. Our current or 
any future product candidates, if successfully developed, may not generate sufficient or sustainable revenues to enable us to be profitable.  

We will not be able to commercialize our PBT2 therapeutic compound for Alzheimer’s disease or any future product candidates if we fail to 
adequately demonstrate their safety, efficacy and superiority over existing therapies.  

        Before obtaining regulatory approvals for the commercial sale of any of our pharmaceutical products, we must demonstrate through pre-clinical 
testing and clinical studies that our PBT2 product candidate is safe and effective for use in humans for each target indication. Conducting pre-clinical 
testing and clinical studies is an expensive, protracted and time-consuming process. Likewise, results from early clinical trials may not be predictive of 
results obtained in large-scale, later-stage clinical testing. In addition, even though a potential drug product shows promising results in clinical trials, 
regulatory authorities may not grant the necessary approvals without sufficient safety and efficacy data.  

        We may not be able to undertake further clinical trials of our PBT2 compound as a therapeutic compound for Alzheimer’s disease or other 
indications and any future product candidate (including one that may emerge from our vaccine program), or to demonstrate the safety and efficacy or 
superiority of any of these product candidates over existing therapies or other therapies under development, or enter into any collaborative 
arrangement to commercialize our current or future product candidates on terms acceptable to us, or at all. For example, in April 2005, we ceased 
clinical trials of our PBT1 compound as a treatment for Alzheimer’s disease. Clinical trial results that show insufficient safety and efficacy could have 
a material adverse effect on our business, financial condition and results of operations.  

We have a history of operating losses and may not achieve or maintain profitability in the future.  

        We have incurred losses in every period since we began operations in 1997. We expect to continue to incur additional operating losses over at 
least the next several years and to increase our cumulative losses substantially as we expand our research and development and pre-clinical activities 
and commence additional clinical trials of PBT2. We reported net losses of A$7,522,789, A$13,560,678 and A$11,142,320 during the fiscal years 
ended June 30, 2009, 2008 and 2007, respectively. As of June 30, 2009, our accumulated deficit was A$73,566,505. We may never be able to achieve 
or maintain profitability.  

We may experience delays in our clinical trials that could adversely affect our business and operations.  

        We do not know whether planned clinical trials will begin on time or whether we will complete any of our clinical trials on schedule or at all. Our 
ability to commence and complete clinical trials may be delayed by many factors, including:  
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  government or regulatory delays, including delays in obtaining approvals from applicable hospital ethics committees and internal 
review boards;



  

 

 

 

 
        Patient enrollment is a function of, among other things, the nature of the clinical trial protocol, the existence of competing protocols, the size and 
longevity of the target patient population, and the availability of patients who comply with the eligibility criteria for the clinical trial. Delays in 
planned patient enrollment may result in increased costs, delays or termination of clinical trials. Moreover, we rely on third parties to assist us in 
managing and monitoring clinical trials. Any failure by these third parties to perform under their agreements with us may cause the trials to be delayed 
or result in a failure to complete the trials.  

        Product development costs to our collaborators and us will increase if we have delays in testing or approvals or if we need to perform more, 
larger or more complex clinical trials than planned. Significant delays could have a material adverse effect on the commercial prospects of our product 
candidates and our business, financial condition and results of operations.  

There is a substantial risk that we may not be able to complete the development of PBT2 or develop other pharmaceutical products.  

        We may not be able to progress with the development of our current or any future pharmaceutical product candidates to a stage that will attract a 
suitable collaborative partner for the development of any current or future pharmaceutical product candidates. The projects initially specified in 
connection with any such collaboration and any associated funding may change or be discontinued as a result of changing interests of either the 
collaborator or us, and any such change may change the budget for the projects under the collaboration. Additionally, our research may not lead to the 
discovery of additional product candidates, and any of our current and future product candidates may not be successfully developed, prove to be safe 
and efficacious in clinical trials, meet applicable regulatory standards and receive regulatory approval, be capable of being produced in commercial 
quantities at reasonable costs, or be successfully or profitably marketed, either by us or a collaborative partner. The products we develop may not be 
able to penetrate the potential market for a particular therapy or indication or gain market acceptance among health care providers, patients and third-
party payers. We cannot predict if or when the development of PBT2 or any future pharmaceutical product will be completed or commercialized, 
whether funded by us, as part of a collaboration or through a grant.  

We may need to prioritize the development of our most promising candidates at the expense of the development of other products.  

        We may need to prioritize the allocation of development resources and/or funds towards what we believe to be our most promising product or 
products. The nature of the drug development process is such that there is a constant availability of new information and data which could positively 
or adversely affect a product in development. We cannot predict how such new information and data may impact in the future the prioritization of the 
development of our current or future product candidates or that any of our products, regardless of its development stage or the investment of time and 
funds in its development, will continue to be funded or developed.  

Our success depends upon our ability to protect our intellectual property and our proprietary technology.  

        Any future success will depend in large part on whether we can:  
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  slower than expected patient recruitment;

  our inability to manufacture sufficient quantities of our new proprietary compound or our other product candidates or matching 
controls;

  unforeseen safety issues; and

  lack of efficacy or unacceptable toxicity during the clinical trials.

  obtain and maintain patents to protect our own products and technologies;

  obtain licenses to the patented technologies of third parties;



  

 

 
        Patent matters in biotechnology are highly uncertain and involve complex legal and factual questions. Accordingly, the availability and breadth of 
claims allowed in biotechnology and pharmaceutical patents cannot be predicted. Any of the pending or future patent applications filed by us or on our 
behalf may not be approved, or we may not develop additional proprietary products or processes that are patentable or that we will be able to license 
any other patentable products or processes.  

        Our commercial success will also depend, in part, on our ability to avoid infringement of patents issued to others. If a court determines that we 
were infringing any third party patents, we could be required to pay damages, alter our products or processes, obtain licenses or cease certain 
activities. Licenses required under patents held by third parties may not be made available on terms acceptable to us or at all. To the extent that we are 
unable to obtain such licenses, we could be foreclosed from the development, export, manufacture or commercialization of the product requiring such 
license or encounter delays in product introductions while we attempt to design around such patents, and any of these circumstances could have a 
material adverse effect on our business, financial condition and results of operations.  

        We may have to resort to litigation to enforce any patents issued or licensed to us or to determine the scope and validity of third party proprietary 
rights. We may have to defend the validity of our patents in order to protect or enforce our rights against a third party. Third parties may in the future 
assert against us infringement claims or claims that we have infringed a patent, copyright, trademark or other proprietary right belonging to them. Any 
infringement claim, even if not meritorious, could result in the expenditure of significant financial and managerial resources and could negatively 
affect our profitability. While defending our patents, the scope of the claim may be reduced in breadth and inventorship of the claimed subject matter, 
and proprietary interests in the claimed subject matter may be altered or reduced. Any such litigation, regardless of outcome, could be expensive and 
time consuming, and adverse determinations in any such proceedings could prevent us from developing, manufacturing or commercializing our 
products and could have a material adverse effect on our business, financial condition and results of operations.  

We have limited manufacturing experience with our product candidates. Delays in manufacturing sufficient quantities of such materials to 
the required standards for pre-clinical and clinical trials may negatively impact our business and operations.  

        We may not be able to manufacture sufficient quantities of PBT2 or any other development or product candidates in a cost-effective or timely 
manner. Manufacturing includes the production, formulation and stability testing of an active pharmaceutical ingredient. Any delays in production 
would delay our pre-clinical and human clinical trials, which could have a material adverse effect on our business, financial condition and operations.  

        We may be required to enter into contracting arrangements with third parties to manufacture PBT2 and any other development or product 
candidates for large-scale, pre-clinical and/or clinical trials. We may not be able to make the transition from laboratory-scale to development-scale, or 
from development-scale to commercial production. We may need to develop additional manufacturing resources, enter into collaborative 
arrangements with other parties who have established manufacturing capabilities, or have third parties manufacture our products on a contract basis. 
We may not have access on acceptable terms to the necessary and substantial financing that would be required to scale-up production and develop 
effective commercial manufacturing processes and technologies. We may not be able to enter into collaborative or contracting arrangements on 
acceptable terms with parties that will meet our requirements for quality, quantity and timeliness.  

        We expect that we will be required to design and develop new synthetic pathways for most, if not all, of the products that we currently intend to 
develop or may develop in the future. We can not predict the success of such efforts, the purity of the products that may be obtained or the nature of 
the impurities that may result from such efforts. If we are not able to obtain an acceptable purity for any product candidate or an acceptable impurity 
profile, pre-clinical and clinical trials would be delayed, which could have a material adverse effect on the priority of the development of our product 
candidates, our business, financial condition and results of operations.  
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  operate without infringing on the proprietary rights of third parties; and

  protect our trade secrets, know-how and other confidential information.



  

We are dependent upon a sole manufacturer of our lead compound, PBT2, and on a sole manufacturer to encapsulate the compound and 
could incur significant costs and delays if we are unable to promptly find a replacement for either of them.  

        We typically rely on a single manufacturer to develop Good Manufacturing Practice (GMP) synthetic processes for our lead compounds. Our lead 
compound, PBT2, has been manufactured to date by the Institute of Drug Technology Australia Limited. During late 2008, we transferred our PBT2 
drug substance manufacturing process technology to Dr. Reddy’s Laboratories Limited based in Hyderabad, India to enable future and efficient large 
scale manufacture of PBT2 for any future prospective large scale clinical trial. We also rely on a sole manufacturer, Patheon Inc., to encapsulate 
PBT2. We intend to continue this approach, subject to ongoing appraisal of our manufacturing needs and financial position. We may not be able to 
promptly find a replacement manufacturer, if required, without incurring material additional costs and substantial delays.  

Our research and development efforts will be seriously jeopardized if we are unable to retain key personnel and cultivate key academic and 
scientific collaborations.  

        Our future success depends to a large extent on the continued services of our senior management and key scientific personnel. We have entered 
into employment or consultancy agreements with these individuals. The loss of their services could negatively affect our business. Our success is 
highly dependent on the continued contributions of our scientific personnel and on our ability to develop and maintain important relationships with 
leading academic institutions and scientists. Competition among biotechnology and pharmaceutical companies for qualified employees is intense, and 
we may not be able to continue to attract and retain qualified scientific and management personnel critical to our success. We also have relationships 
with leading academic and scientific collaborators who conduct research at our request or assist us in formulating our research and development 
strategies. These academic and scientific collaborators are not our employees and may have commitments to, or consulting or advisory contracts with, 
other entities that may limit their availability to us. In addition, these collaborators may have arrangements with other companies to assist such 
companies in developing technologies that may prove competitive to ours.  

If we are unable to successfully keep pace with technological change or with the advances of our competitors, our technology and products 
may become obsolete or non-competitive.  

        The biotechnology and pharmaceutical industries are subject to rapid and significant technological change. Our competitors in Australia and 
elsewhere are numerous and include major pharmaceutical companies, biotechnology firms, universities and other research institutions. These 
competitors may develop technologies and products that are more effective than any that we are developing, or which would render our technology 
and products obsolete or non-competitive. Many of these competitors have greater financial and technical resources and manufacturing and marketing 
capabilities than we do. In addition, many of our competitors have much more experience than we do in pre-clinical testing and human clinical trials 
of new or improved drugs, as well as in obtaining FDA, TGA, MHRA, MPA, EMEA and other regulatory approvals.  

        We know that competitors are developing or manufacturing various technologies or products for the treatment of diseases that we have targeted 
for product development. Some of these competitive products use therapeutic approaches that compete directly with our PBT2 product candidate. Our 
ability to further develop our products may be adversely affected if any of our competitors were to succeed in obtaining regulatory approval for their 
competitive products sooner than us.  

Acceptance of our products in the marketplace is uncertain, and failure to achieve market acceptance will negatively impact our business and 
operations.  

        Our current or future products may not achieve market acceptance even if they are approved by the TGA, FDA or any other regulatory authority. 
The degree of market acceptance of such products will depend on a number of factors, including:  
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  the receipt and timing of regulatory approvals for the uses that we are studying;



  

 

 
        Physicians, patients, payors or the medical community in general may be unwilling to accept, use or recommend any of our products.  

The failure to establish a sales, marketing and distribution capability would materially impair our ability to successfully market and sell our 
pharmaceutical products.  

        We currently have no experience in marketing, sales or distribution of pharmaceutical products. If we develop any commercially marketable 
pharmaceutical products and decide to perform our own sales and marketing activities, we will require additional management, will need to hire sales 
and marketing personnel and will require additional capital. Qualified personnel may not be available in adequate numbers or at a reasonable cost. 
Further, additional financing may not be available on acceptable terms, or at all, and our sales staff may not achieve success in their marketing efforts. 
Alternatively, we may be required to enter into marketing arrangements with other parties who have established appropriate marketing, sales and 
distribution capabilities. We may not be able to enter into marketing arrangements with any marketing partner or if such arrangements are established, 
our marketing partners may not be able to commercialize our products successfully. Other companies offering similar or substitute products may have 
well-established and well-funded marketing and sales operations in place that will allow them to market their products more successfully. Failure to 
establish sufficient marketing capabilities would materially impair our ability to successfully market and sell our pharmaceutical products.  

If healthcare insurers and other organizations do not pay for our products, or impose limits on reimbursement, our future business may 
suffer.  

        The drugs we hope to develop may be rejected by the marketplace due to many factors, including cost. The continuing efforts of governments, 
insurance companies, health maintenance organizations and other payers of healthcare costs to contain or reduce healthcare costs may affect our future 
revenues and profitability and those of our potential customers, suppliers and collaborative partners, as well as the availability of capital. In Australia 
and certain foreign markets, the pricing or profitability of prescription pharmaceuticals is already subject to government control. We expect initiatives 
for similar government control at both the state and federal level to continue in the United States and elsewhere. The adoption of any such legislative 
or regulatory proposals could have a material adverse effect on our business and prospects.  

        Our ability to commercially exploit our products successfully will depend in part on the extent to which reimbursement for the cost of our 
products and related treatment will be available from government health administration authorities, private health coverage insurers and other 
organizations. Third-party payors, such as government and private health insurers, are increasingly challenging the price of medical products and 
services. Uncertainty exists as to the reimbursement status of newly approved health care products and in foreign markets, including the United States. 
If third-party coverage is not available to patients for any of the products we develop, alone or with collaborators, the market acceptance of these 
products may be reduced, which may adversely affect our future revenues and profitability. In addition, cost containment legislation and reductions in 
government insurance programs may result in lower prices for our products and could materially adversely affect our ability to operate profitably.  

We may be exposed to product liability claims, which could harm our business.  

        The testing, marketing and sale of human health care products also entails an inherent risk of product liability. We may incur substantial 
liabilities or be required to limit development or commercialization of our products if we cannot successfully defend ourselves against product liability 
claims. We have historically obtained no fault compensation insurance for our clinical trials and intend to obtain similar coverage for future clinical 
trials. Such coverage may not be available in the future on acceptable terms, or at all. This may result in our inability to pursue further clinical trials or 
to obtain adequate protection in the event of a successful claim. We may not be able to obtain product liability insurance in the event of the 
commercialization of a product or such insurance may not be available on commercially reasonable terms. Even if we have adequate insurance 
coverage, product liability claims or recalls could result in negative publicity or force us to devote significant time, attention and financial resources to 
those matters.  
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  the establishment and demonstration to the medical community of the safety, clinical efficacy and cost-effectiveness of our product 
candidates and their potential advantages over existing therapeutics and technologies; and 

  the pricing and reimbursement policies of governments and third-party payors.



  

We may fail to maintain effective internal control over financial reporting in accordance with Section 404 of the Sarbanes-Oxley Act of 2002, 
which could have a material adverse effect on our operating results, investor confidence in our reported financial information, and the 
market price of our ordinary shares and ADRs.  

        The Sarbanes-Oxley Act of 2002 imposes certain duties on us and our executives and directors. Our efforts to comply with the requirements of 
Section 404 of the Sarbanes-Oxley Act of 2002, governing internal control and procedures for financial reporting, which started in connection with our 
Annual Report on Form 20-F for the year ended June 30, 2008, have resulted in increased general and administrative expenses and a diversion of 
management time and attention, and we expect these efforts to require the continued commitment of significant resources. We may identify material 
weaknesses or significant deficiencies in our assessments of our internal control over financial reporting. Failure to maintain effective internal control 
over financial reporting could result in investigations or sanctions by regulatory authorities and could have a material adverse effect on our operating 
results, investor confidence in our reported financial information, and the market price of our ordinary shares and ADRs.  

Risks Relating to Our Securities  
Our stock price may be volatile and the U.S. trading market for our American Depositary Shares is limited.  

        The market price for our securities, like that of the securities of other pharmaceutical and biotechnology companies, has fluctuated substantially 
and may continue to be highly volatile in the future. During the last two fiscal years, the market price for our ordinary shares on the Australian Stock 
Exchange has ranged from as low as A$0.12 to a high of A$0.69 and the market price of our American Depositary Shares on the NASDAQ Capital 
Market has ranged from as low as US$1 to a high of US$6.73. The market price for our securities has been affected by both broad market 
developments and announcements relating to actual or potential developments concerning products under development. We believe that the following 
factors, in addition to other risk factors described above and elsewhere in this prospectus, will continue to significantly affect the market price of our 
ordinary shares:  

 

 

 

 

 

 

 

 

 
        In addition, stock markets have experienced extreme price and volume fluctuations. These fluctuations have especially affected the stock market 
price of many high technology and healthcare related companies, including pharmaceutical and biotechnology companies, and, in many cases, are 
unrelated to the operating performance of the particular companies. Market fluctuations, as well as general political and economic conditions, such as 
a recession, interest rate or currency rate fluctuations, could adversely affect the market price of our securities.  
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  the results of pre-clinical testing and clinical trials by us and our competitors;

  developments concerning research and development, manufacturing, and marketing alliances or collaborations by us and our 
competitors;

  announcements of technological innovations or new commercial products by us and our competitors;

  determinations regarding our patent applications, patents and those of others;

  publicity regarding actual or potential results relating to medicinal products under development by us and our competitors;

  proposed governmental regulations and developments in Australia, the United States and elsewhere;

  litigation;

  economic and other external factors; and

  period-to-period fluctuations in our operating results.



  

There is a substantial risk that we are a passive foreign investment company, or PFIC, which will subject our U.S. investors to adverse tax 
rules.  

        Holders of our ADRs who are U.S. residents face income tax risks. There is a substantial risk that we are a passive foreign investment company, 
commonly referred to as PFIC. Our treatment as a PFIC could result in a reduction in the after-tax return to the holders of our ADRs and would likely 
cause a reduction in the value of such ADRs. For U.S. federal income tax purposes, we will be classified as a PFIC for any taxable year in which 
either (i) 75% or more of our gross income is passive income, or (ii) at least 50% of the average value of all of our assets for the taxable year produce 
or are held for the production of passive income. For this purpose, cash is considered to be an asset that produces passive income. As a result of our 
substantial cash position and the decline in the value of our stock, we believe that we became a PFIC during the taxable year ended June 30, 2005, and 
once again qualified as a PFIC during the taxable years ended June 30, 2006, 2007, 2008 and 2009, under a literal application of the asset test 
described above, which looks solely to market value. We believe that we will once again qualify as a PFIC during the taxable year ended June 30, 
2010. If we are classified as a PFIC for U.S. federal income tax purposes, highly complex rules would apply to U.S. holders owning ADRs. 
Accordingly, you are urged to consult your tax advisors regarding the application of such rules.  

We do not anticipate paying dividends on our ordinary shares.  
        We have never declared or paid cash dividends on our ordinary shares and do not expect to do so in the foreseeable future. The declaration of 
dividends is subject to the discretion of our Board of Directors and will depend on various factors, including our operating results, financial condition, 
future prospects and any other factors deemed relevant by our board of directors. You should not rely on an investment in our company if you require 
dividend income from your investment in our company. The success of your investment will likely depend entirely upon any future appreciation of the 
market price of our ordinary shares, which is uncertain and unpredictable. There is no guarantee that our ordinary shares will appreciate in value or 
even maintain the price at which you purchased your ordinary shares.  

Risks Relating to our Location in Australia  
It may be difficult to enforce a judgment in the United States against us and our officers and directors or to assert U.S. securities laws claims 
in Australia or serve process on our officers and directors.  

        We are incorporated in Australia. All of our executive officers and directors are nonresidents of the United States. Therefore, it may be difficult 
for an investor, or any other person or entity, to enforce a U.S. court judgment based upon the civil liability provisions of the U.S. federal securities 
laws in an Australian court against us or any of those persons or to effect service of process upon these persons in the United States. Additionally, it 
may be difficult for an investor, or any other person or entity, to enforce civil liabilities under U.S. federal securities laws in original actions instituted 
in Australia.  

As a foreign private issuer whose shares are listed on the NASDAQ Capital Market, we may follow certain home country corporate 
governance practices instead of certain NASDAQ requirements.  

        As a foreign private issuer whose shares are listed on the NASDAQ Capital Market, we are permitted to follow certain home country corporate 
governance practices instead of certain requirements of The NASDAQ Marketplace Rules. As an Australian company listed on the NASDAQ Capital 
Market, we may follow home country practice with regard to, among other things, the composition of the board of directors, director nomination 
process, compensation of officers and quorum at shareholders’ meetings. In addition, we may follow Australian law instead of the NASDAQ 
Marketplace Rules that require that we obtain shareholder approval for certain dilutive events, such as for the establishment or amendment of certain 
equity based compensation plans, an issuance that will result in a change of control of the company, certain transactions other than a public offering 
involving issuances of a 20% or more interest in the company and certain acquisitions of the stock or assets of another company. A foreign private 
issuer that elects to follow a home country practice instead of NASDAQ requirements, must submit to NASDAQ in advance a written statement from 
an independent counsel in such issuer’s home country certifying that the issuer’s practices are not prohibited by the home country’s laws. In addition, 
a foreign private issuer must disclose in its annual reports filed with the Securities and Exchange Commission each such requirement that it does not 
follow and describe the home country practice followed by the issuer instead of any such requirement. Accordingly, our shareholders may not be 
afforded the same protection as provided under NASDAQ’s corporate governance rules.  
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CAPITALIZATION  
        The table below sets forth the capitalization of our company as of June 30, 2009 on an actual basis and on an as adjusted basis to give effect to 
the issuance of 30,000,000 ordinary shares in September 2009.  
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As of June 30, 2009

Actual As Adjusted

 
Ordinary Shares, no par value, 202,710,473 shares issued    
and outstanding, actual; 232,710,473 shares issued and
outstanding, as adjusted (1)
Issued and unissued capital   A$ 70,188,989 A$ 76,188,989
Reserve   A$ 7,127,332 A$ 7,127,332
Accumulated deficit   A$ (73,566,505) A$ (73,566,505)

      Total shareholders' equity   A$ 3,749,816 A$ 9,749,816

 

 (1) The number of shares issued and outstanding excludes: 

  an aggregate one million ADRs, or ten million ordinary shares, issuable upon exercise of four-year options to be issued to the 
selling shareholder and an additional 300,000 ADRs, or three million ordinary shares, that are issuable to the selling shareholder 
if the closing price of our ordinary shares on the ASX on any day from the date of the private placement until five days after the 
registration statement, of which this prospectus forms a part, is declared effective declines from A$0.19, based on a formula set 
forth in the private placement agreement; and 

  ordinary shares issuable upon the exercise of options: 

 options to purchase 2,200,000 ordinary shares, exercisable for nil consideration on or before July 31, 2009 if the price of 
our ordinary shares has achieved and maintained a minimum value of A$0.80 for five consecutive trading days. The 
options expired without being exercised on July 31, 2009; 

  options to purchase 4,352,893 ordinary shares, exercisable at a price of A$0.446 per share on or before November 30, 
2009; 

 options to purchase 2,677,500 ordinary shares, exercisable for nil consideration on or before June 30, 2010 if the price 
of our ordinary shares has achieved and maintained a minimum value of A$1.00 for five consecutive trading days; 

  options to purchase 5,395,112 ordinary shares, exercisable at a price of A$0.37 per share on or before October 31, 2010; 

  options to purchase 5,395,112 ordinary shares, exercisable at a price of A$0.43 per share on or before November 30, 
2010; 



  

 

 

 

 

 

 
REASONS FOR THE OFFER AND USE OF PROCEEDS  

        This prospectus relates to the disposition by the selling shareholder of up to 2,730,300 of our ADRs (each representing ten ordinary shares). We 
are registering the ordinary shares for disposition by the selling shareholder pursuant to a commitment with the selling shareholder. We will not 
receive any of the proceeds from the disposition by the selling shareholder of the ADRs.  

MARKET PRICE DATA  
Australian Stock Exchange  
        Our ordinary shares have traded on the Australian Stock Exchange, or ASX, since our initial public offering on March 29, 2000. The following 
tables set forth, for the periods indicated, the high and low market quotations for our ordinary shares, as quoted on the ASX.  
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 options to purchase 341,865 ordinary shares, exercisable for nil consideration on or before December 31, 2011 if the 
price of our ordinary shares has achieved and maintained a minimum value of A$0.50 for five consecutive trading days; 

 options to purchase 1,444,837 ordinary shares, exercisable for no consideration on or before August 7, 2014 if the price 
of our ordinary shares has achieved and maintained a minimum value of A$0.40 for five consecutive trading days; and 

  options to purchase 2,400,000 ordinary shares, exercisable at a price of A$0.30 per share on or before October 31, 2010. 

  options to purchase 2,000,000 ordinary shares, exercisable at a price of A$0.50 per share on or before June 30, 2010. 

  options to purchase 1,406,981 ordinary shares, exercisable for nil consideration on or before October 31, 2010. 

  380,000 ADRs issuable upon the exercise of options at an exercise price of US$5.00 per ADR on or before December 17, 2012. 

Per Ordinary Share (A$)

High Low

 
Fiscal Year Ended June 30,   
2005  0.70 0.13
2006  0.30 0.15
2007  0.80 0.18
2008  0.70 0.23
2009  0.69 0.12
 
Fiscal Year Ended June 30, 2008: 
First Quarter  0.35 0.26
Second Quarter  0.51 0.23
Third Quarter  0.70 0.36
Fourth Quarter  0.48 0.38
 
Fiscal Year Ended June 30, 2009: 
First Quarter  0.53 0.38
Second Quarter  0.50 0.28
Third Quarter  0.38 0.15
Fourth Quarter  0.22 0.12
 
Month Ended: 
March 2009  0.22 0.15
April 2009  0.20 0.17
May 2009  0.22 0.17
June 2009  0.20 0.12
July 2009  0.19 0.14
August 2009  0.25 0.17
September 2009 (through September 23)  0.23 0.18



  

NASDAQ Capital Market  
        Since September 5, 2002 our Level II ADRs have traded on the NASDAQ Capital Market under the symbol “PRAN.” The following table sets 
forth, for the periods indicated, the high ask and low bid prices of our Level II ADRs on the NASDAQ Capital Market:  
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Per ADR (US$)

High Low

 
Fiscal Year Ended June 30,   
2005  5.19 0.98
2006  2.40 1.20
2007  4.35 1.21
2008  6.73 2.06
2009  5.70 1.00
 
Fiscal Year Ended June 30, 2008: 
First Quarter  3.10 2.20
Second Quarter  4.05 2.06
Third Quarter  6.73 3.25
Fourth Quarter  4.45 3.56
 
Fiscal Year Ended June 30, 2009: 
First Quarter  5.70 3.20
Second Quarter  3.50 1.30
Third Quarter  3.11 1.00
Fourth Quarter  1.75 1.14
 
Month Ended: 
March 2009  1.65 1.00
April 2009  1.75 1.33
May 2009  1.60 1.14
June 2009  1.48 1.20
July 2009  1.80 1.05
August 2009  2.17 1.45
September 2009 (through September 23)  2.14 1.65



  

SELLING SHAREHOLDER  
        The registration statement of which this prospectus forms a part covers the resale of up to 2,730,300 ADRs, each representing ten ordinary shares, 
which were issued to BAM Opportunity Fund, L.P., or BAM. On September 8, 2009, we entered into a placement confirmation letter with BAM, or 
the Agreement, under which we raised an aggregate A$6.0 million before costs (approximately A$5.7 million net of costs) in a private placement of 
our ordinary shares to BAM. Of such amount, A$3.0 million was paid at the closing of the private placement on September 11, 2009 and an additional 
A$3.0 million will be paid no later than September 30, 2009. The private placement was for 30,000,000 ordinary shares or 3,000,000 ADRs, at a price 
of A$0.20 per share (A$2.00 per ADR). We also agreed to grant BAM, subject to shareholder approval, options to purchase 10,000,000 ordinary 
shares, or 1,000,000 ADRs, at an exercise price of A$0.30 per share (A$3.00 per ADR) that will expire four years after the date of the issuance of the 
shares in the private placement. If shareholder approval is not obtained for the option grant, the options will be granted at such time that shareholder 
approval is no longer required for the issuance under the rules of the ASX. If within 45 days of the private placement we issue ordinary shares to a 
third party at a price that is less than $A0.20, the investor is entitled, for no additional consideration, to additional ordinary shares so as to reduce the 
average price of the ordinary shares and options issued in the private placement and the additional ordinary shares being issued to the investor to the 
price per share paid by the third party. We also agreed to promptly take steps to register the ADRs with respect to the ordinary shares issued in the 
private placement for distribution from time to time by the investor, and after January 1, 2010, upon the investor’s demand, to file a registration 
statement covering the shares underlying the options. The investor is also entitled to up to an additional 3,000,000 ordinary shares, or 300,000 ADRs, 
if the closing price of our ordinary shares on the ASX on any day from the date of the private placement until five days after the date on which the 
registration statement of which this prospectus forms a part is declared effective declines below A$0.19, based on a formula set forth in the agreement. 
We also agreed to reimburse the selling shareholder for $A300,000 of its costs and expenses associated with the placement.  

        The selling shareholder has represented that it purchased the ADRs in the ordinary course of business and has no agreement to distribute the 
ADRs. We are registering the shares underlying the ADRs in order to permit the selling shareholder to dispose of the ADRs from time to time. The 
selling shareholder has not had any material relationship with us within the past three years, except for the ownership of the 30,000,0000 ordinary 
shares issued in the private placement of our securities in September 2009 and options to purchase an aggregate 2,332,897 of our ordinary shares, of 
which: (i) options to purchase 547,807 ordinary shares were issued in connection with a private placement of our securities in December 2006. The 
options are exercisable at A$0.446 per share and expire on November 30, 2009; (ii) options to purchase 892,545 ordinary shares were issued in 
connection with a private placement of our securities in October 2007. The options are exercisable at A$0.37 per share and expire on October 31, 
2010; and (iii) options to purchase 892,545 ordinary shares were issued in connection with a private placement of our securities in October 2007. The 
options are exercisable at A$0.43 per share and expire on November 30, 2010. The selling shareholder is not entitled to exercise such options to the 
extent that, after giving effect to such exercise, the selling shareholder together with its affiliates or any other person or entity acting as a group 
together with the selling shareholder and its affiliates, would beneficially own in excess of 4.99% of our ordinary shares.  

        The table below lists certain information with respect to the selling shareholder regarding its beneficial ownership of the ordinary shares 
underlying the ADRs. The information in this table is based on 232,945,639 ordinary shares outstanding as of September 23, 2009. The second and 
third columns list the number and percentage of ordinary shares beneficially owned by the selling shareholder, based on the selling shareholder’s 
ownership of ordinary shares as of such date. The fourth column lists the number of ordinary shares underlying the ADRs which may be offered by 
this prospectus by the selling shareholder. The fifth and sixth columns of the following table assume the sale of all of the ordinary shares offered by 
the selling shareholder pursuant to this prospectus.  
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Name of Selling
Shareholder 

Number of Ordinary
Shares 

Beneficially Owned 
Prior to Offering 

Percentage 
of 

Ordinary 
Shares 

Beneficially
Owned 
Prior to 
Offering 

Maximum Number of 
Ordinary Shares 
Offered Pursuant 
to this Prospectus 

Number of
Ordinary Shares 

Beneficially 
Owned After 

Offering 

Percentage 
of 

Ordinary
Shares 

Beneficially
Owned 
After 

Offering 

 

BAM Opportunity Fund, L.P (1) 29,635,897 (2) 12.60% 27,303,000  2,332,897 0.99%

(1) BAM Capital, LLC, or BAM Capital, which serves as the general partner of BAM Opportunity Fund, L.P., or BAM Partnership, and BAM 
Management, LLC, or BAM Management, which serves as the investment manager to BAM Partnership, have discretionary trading authority 
over the shares held by BAM Partnership. The managing members of BAM Capital and BAM Management are Ross Berman and Hal Mintz, 
who share investment management duties. Each of BAM Partnership, BAM Capital, BAM Management, Mr. Mintz and Mr. Berman disclaims 
beneficial ownership of the ordinary shares, except to the extent of such person's pecuniary interest therein.

(2) Includes options to purchase an aggregate 2,332,897 of our ordinary shares. The selling shareholder is not entitled to exercise such options to 
the extent that, after giving effect to such exercise, the selling shareholder together with its affiliates or any other person or entity acting as a 
group together with the selling shareholder and its affiliates, would beneficially own in excess of 4.99% of our ordinary shares.



  

OFFER STATISTICS, EXPECTED TIME TABLE AND PLAN OF DISTRIBUTION  

        We are registering the ordinary shares to permit the resale of the ordinary shares by selling shareholder from time to time after the date of this 
prospectus. We will not receive any of the proceeds from the sale by the selling shareholder of the ordinary shares. We will bear all fees and expenses 
incident to our obligation to register the ordinary shares.  

        The selling shareholder including its donees, pledgees, transferees or other successors-in-interest selling ADRs or interests in ADRs received 
after the date of this prospectus from as a gift, pledge, partnership distribution or other transfer, may, from time to time, sell, transfer or otherwise 
dispose of any or all of their ADRs or interests therein on any stock exchange, market or trading facility on which the shares are traded or in private 
transactions. These dispositions may be at fixed prices, at prevailing market prices at the time of sale, at prices related to the prevailing market price, at 
varying prices determined at the time of sale, or at negotiated prices.  

        The selling shareholder may use any one or more of the following methods when disposing of shares or interests therein:  

 

 

 

 

 

 

 

 

 

 
        The selling shareholder may, from time to time, pledge or grant a security interest in some or all of the ADRs owned by it and, if it defaults in the 
performance of its secured obligations, the pledgees or secured parties may offer and sell the ADRs, from time to time, under this prospectus, or under 
an amendment to this prospectus under Rule 424(b)(3) or other applicable provision of the Securities Act of 1933 amending the list of selling 
shareholders to include the pledgee, transferee or other successors in interest as a selling shareholder under this prospectus. The selling shareholder 
also may transfer the ADRs in other circumstances, in which case the transferees, pledgees or other successors in interest will be the selling beneficial 
owners for purposes of this prospectus.  
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  ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

  block trades in which the broker-dealer will attempt to sell the shares as agent, but may position and resell a portion of the block as 
principal to facilitate the transaction;

  purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

  an exchange distribution in accordance with the rules of the applicable exchange;

  privately negotiated transactions;

  short sales entered into after the date of this prospectus;

  through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;

  broker-dealers may agree with the selling shareholder to sell a specified number of such shares at a stipulated price per share;

  a combination of any such methods of sale; and

  any other method permitted pursuant to applicable law.



  

        In connection with the sale of our ADRs or interests therein, the selling shareholder may enter into hedging transactions with broker-dealers or 
other financial institutions, which may in turn engage in short sales of the ADRs or the related common stock in the course of hedging the positions 
they assume. The selling shareholder may also sell shares of our ADRs or the ordinary shares short and deliver these securities to close out their short 
positions, or loan or pledge the ADRs or the ordinary shares to broker-dealers that in turn may sell these securities. The selling shareholder may also 
enter into option or other transactions with broker-dealers or other financial institutions or the creation of one or more derivative securities which 
require the delivery to such broker-dealer or other financial institution of the ADRs offered by this prospectus, which ADRs such broker-dealer or 
other financial institution may resell pursuant to this prospectus (as supplemented or amended to reflect such transaction).  

        The aggregate proceeds to the selling shareholder from the sale of the ADRs offered by it will be the purchase price of the ADRs less discounts 
or commissions, if any. The selling shareholder reserves the right to accept and, together with its agents from time to time, to reject, in whole or in 
part, any proposed purchase of ADRs to be made directly or through agents. We will not receive any of the proceeds from this offering.  

        The selling shareholder also may resell all or a portion of the ADRs in open market transactions in reliance upon Rule 144 under the Securities 
Act of 1933, provided that they meet the criteria and conform to the requirements of that rule.  

        The selling shareholder and any broker-dealers or agents that participate in the sale of the ADRs or interests therein may be "underwriters" within 
the meaning of Section 2(11) of the Securities Act. Any discounts, commissions, concessions or profit they earn on any resale of the shares may be 
underwriting discounts and commissions under the Securities Act. If the selling shareholder is deemed to be an "underwriter" within the meaning of 
Section 2(11) of the Securities Act it will be subject to the prospectus delivery requirements of the Securities Act.  

        To the extent required, the ADRs to be sold, the name of the selling shareholder, the respective purchase prices and public offering prices, the 
names of any agents or dealers, any applicable commissions or discounts with respect to a particular offer will be set forth in an accompanying 
prospectus supplement or, if appropriate, a post-effective amendment to the registration statement that includes this prospectus.  

        In order to comply with the securities laws of some states, if applicable, the ADRs may be sold in these jurisdictions only through registered or 
licensed brokers or dealers. In addition, in some states the ADRs may not be sold unless they have been registered or qualified for sale or an 
exemption from registration or qualification requirements is available and is complied with.  

        We have advised the selling shareholder that the anti-manipulation rules of Regulation M under the Securities Exchange Act of 1934 may apply 
to sales of ADRs in the market and to the activities of the selling shareholder and its affiliates. In addition, we will make copies of this prospectus (as 
it may be supplemented or amended from time to time) available to the selling shareholder for the purpose of satisfying the prospectus delivery 
requirements of the Securities Act. The selling shareholder may indemnify any broker-dealer that participates in transactions involving the sale of the 
ADRs against certain liabilities, including liabilities arising under the Securities Act.  

        We have agreed to indemnify the selling shareholder against liabilities, including liabilities under the Securities Act and state securities laws, 
relating to the registration of the ADRs offered by this prospectus.  

        We have agreed with the selling shareholder to keep the registration statement, of which this prospectus forms a part, effective until the greater of 
(1) six months or (2) the date on which the ADRs may be sold without limitation pursuant to Rule 144 of the Securities Act.  
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EXPENSES ASSOCIATED WITH THE REGISTRATION  

        We have agreed to bear all expenses relating to the registration of the ADRs registered pursuant to the registration statement of which this 
prospectus is a part. We estimate these aggregate expenses to be approximately US$190,000, which include the following categories of expenses:  

 
FOREIGN EXCHANGE CONTROLS AND OTHER LIMITATIONS  

        Australia has largely abolished exchange controls on investment transactions. The Australian dollar is freely convertible into U.S. dollars. In 
addition, there are currently no specific rules or limitations regarding the export from Australia of profits, dividends, capital, or similar funds 
belonging to foreign investors, except that certain payments to non-residents must be reported to the Australian Cash Transaction Reports Agency, 
which monitors such transactions, and amounts on account of potential Australian tax liabilities may be required to be withheld unless a relevant 
taxation treaty can be shown to apply.  

The Foreign Acquisitions and Takeovers Act 1975  
        Under Australian law, in certain circumstances foreign persons are prohibited from acquiring more than a limited percentage of the shares in an 
Australian company without approval from the Australian Treasurer. These limitations are set forth in the Australian Foreign Acquisitions and 
Takeovers Act, or the Takeovers Act.  

        Under the Takeovers Act, as currently in effect, any foreign person, together with associates, is prohibited from acquiring 15% or more of the 
shares in any company having total assets of A$50 million or more. In addition, a foreign person may not acquire shares in a company having total 
assets of A$50 million or more if, as a result of that acquisition, the total holdings of all foreign persons and their associates will exceed 40% in 
aggregate without the approval of the Australian Treasurer. If the necessary approvals are not obtained, the Treasurer may make an order requiring the 
acquirer to dispose of the shares it has acquired within a specified period of time. Under the current Australian foreign investment policy, however, it 
is unlikely that the Treasurer would make such an order where the level of foreign ownership exceeds 40% in the ordinary course of trading, unless the 
Treasurer finds that the acquisition is contrary to the national interest. The same rule applies if the total holdings of all foreign persons and their 
associates already exceeds 40% and a foreign person (or its associate) acquires any further shares, including in the course of trading in the secondary 
market of the ADRs. At present, we do not have total assets of A$50 million.  

        If the level of foreign ownership exceeds 40% at any time, we would be considered a foreign person under the Takeovers Act. In such event, we 
would be required to obtain the approval of the Treasurer for our company, together with our associates, to acquire (i) more than 15% of an Australian 
company or business with assets totaling over A$50,000,000; or (ii) any direct or indirect ownership interest in Australian residential real estate.  

        The percentage of foreign ownership in our company would also be included in determining the foreign ownership of any Australian company or 
business in which it may choose to invest. Since we have no current plans for any such acquisitions and do not own any property, any such approvals 
required to be obtained by us as a foreign person under the Takeovers Act will not affect our current or future ownership or lease of property in 
Australia.  

        Our Constitution does not contain any additional limitations on a non-resident’s right to hold or vote our securities.  

        Australian law requires the transfer of shares in our company to be made in writing. No stamp duty will be payable in Australia on the transfer of 
ADRs.  
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SEC registration fee   US$ 271.18
EDGAR fees   US$ 500.00
Legal fees and expenses   US$ 25,870.44
Accounting fees and expenses   US$ 11,181.67
Depositary fees and expenses   US$ 150,000.00
Miscellaneous expenses   US$ 2,176.71

        Total Expenses   US$ 190,000.00



  

EXPERTS  
        The financial statements incorporated in this Prospectus by reference to the Annual Report on Form 20-F for the year ended June 30, 2009 have 
been so incorporated in reliance on the report of PricewaterhouseCoopers, an independent registered public accounting firm, given on the authority of 
said firm as experts in auditing and accounting.  

LEGAL MATTERS  
        Certain legal matters in connection with the registration hereunder of the ordinary shares underlying the ADRs with respect to Australian law will 
be passed upon for us by Quinert Rodda & Associates, Melbourne, Australia, our Australian counsel. Certain legal matters in connection with this 
offering relating to United States law will be passed upon for us by Carter Ledyard & Milburn LLP, New York, New York.  

MATERIAL CHANGES  
        Except as described above or otherwise described in our Annual Report on Form 20-F for the fiscal year ended June 30, 2009 and in our Form 6-
Ks furnished to the Securities and Exchange Commission, no reportable material changes have occurred since June 30, 2009.  

WHERE YOU CAN BEST FIND MORE INFORMATION; INCORPORATION OF CERTAIN  
INFORMATION BY REFERENCE  

        This prospectus is a part of a registration statement on Form F-3, Registration No. 333-________, which we filed with the Securities and 
Exchange Commission, or SEC, under the Securities Act of 1933. As permitted by the rules and regulations of the SEC, this prospectus does not 
contain all of the information contained in the registration statement and the exhibits and schedules thereto. As such we make reference in this 
prospectus to the registration statement and to the exhibits and schedules thereto. For further information about us and about the securities we hereby 
offer, you should consult the registration statement and the exhibits and schedules thereto. You should be aware that statements contained in this 
prospectus concerning the provisions of any documents filed as an exhibit to the registration statement or otherwise filed with the SEC are not 
necessarily complete, and in each instance reference is made to the copy of such document so filed. Each such statement is qualified in its entirety by 
such reference.  

        We file annual and special reports and other information with the SEC (Commission File Number 000-49843). These filings contain important 
information which does not appear in this prospectus. For further information about us, you may read without charge and copy at prescribed rates 
these filings at the SEC’s public reference room at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. You may obtain information on the 
operation of the public reference room by calling the SEC at 1-800-SEC-0330 or by visiting the SEC’s website at http://www.sec.gov., and may obtain 
copies of our filings from the public reference room by calling (202) 551-8090.  

        The SEC allows us to “incorporate by reference” information into this prospectus, which means that we can disclose important information to 
you by referring you to other documents which we have filed or furnished, or will file or furnish, with the SEC. We are incorporating by reference in 
this prospectus the documents listed below and all amendments or supplements we may file or submit to such documents, as well as any future filings 
we may make with the SEC on Form 20-F under the Exchange Act before the time that all of the securities offered by this prospectus have been sold 
or de-registered.  
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  Our Annual Report on Form 20-F for the fiscal year ended June 30, 2009;

  Our Reports on Form 6-K filed with or furnished to the SEC on July 15, 2009, July 30, 2009, August 4, 2009, August 26, 2009, 
September 3, 2009, September 9, 2009, September 14, 2009 and September 17, 2009; and 



  

 
        In addition, we may incorporate by reference into this prospectus our reports on Form 6-K furnished after the date of this prospectus (and before 
the time that all of the securities offered by this prospectus have been sold or de-registered) if we identify in the report that it is being incorporated by 
reference in this prospectus.  

        Certain statements in and portions of this prospectus update and replace information in the above listed documents incorporated by reference. 
Likewise, statements in or portions of a future document incorporated by reference in this prospectus may update and replace statements in and 
portions of this prospectus or the above listed documents.  

        We will provide you without charge, upon your written or oral request, a copy of any of the documents incorporated by reference in this 
prospectus, other than exhibits to such documents which are not specifically incorporated by reference into such documents. Please direct your written 
or telephone requests to Prana Biotechnology Limited, Level 2, 369 Royal Parade, Parkville, Victoria 3052 Australia Attn.: Richard Revelins, Chief 
Financial Officer and Secretary, telephone number +61-3-9349-4906. You may also obtain information about us by visiting our website at 
http://www.pranabio.com. Information contained in our website is not part of this prospectus.  

        We are an Australian company and are a “foreign private issuer” as defined in Rule 3b-4 under the Securities Exchange Act of 1934. As a result, 
(1) our proxy solicitations are not subject to the disclosure and procedural requirements of Regulation 14A under the Exchange Act, (2) transactions in 
our equity securities by our officers and directors are exempt from Section 16 of the Exchange Act, and (3) we are not required under the Exchange 
Act to file periodic reports and financial statements as frequently or as promptly as U.S. companies whose securities are registered under the Exchange 
Act. Since November 4, 2002, we have been making all required filings with the SEC electronically, and these filings are available over the Internet at 
the SEC’s website at http://www.sec.gov.  

ENFORCEABILITY OF CIVIL LIABILITIES  
        Service of process upon us and upon our directors and officers and the Australian experts named in this prospectus, most of whom reside outside 
the United States, may be difficult to obtain within the United States. Furthermore, because substantially all of our assets and substantially all of our 
directors and officers are located outside the United States, any judgment obtained in the United States against us or any of such directors and officers 
may not be collectible within the United States.  

        We have irrevocably appointed Puglisi & Associates as our agent to receive service of process in any action against us in the state and federal 
courts sitting in the City of New York, Borough of Manhattan arising out of this offering or any purchase or sale of securities in connection therewith. 
We have not given consent for this agent to accept service of process in connection with any other claim.  
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  The description of our ADRs contained in our Form 20-F for the fiscal year ended June 30, 2009. 



  

PRANA BIOTECHNOLOGY LIMITED  
27,303,000 ORDINARY SHARES  

REPRESENTED BY 2,730,300 AMERICAN DEPOSITARY RECEIPTS  

PROSPECTUS  
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 You should rely only on the information incorporated by reference or 
provided in this prospectus. We have not authorized anyone to provide you 
with different information. We are not making any offer to sell or buy any 
of the securities in any state where the offer is not permitted. You should 
not assume that the information in this prospectus is accurate as of any date 
other than the date that appears below.

 



  

PART II  
INFORMATION NOT REQUIRED IN PROSPECTUS  

Item 8. 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 judgment 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; (iii) the inefficiency or deficiency of any security in or upon which any of our 
monies shall be invested; (iv) any loss or damage arising from bankruptcy, insolvency 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.  

        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 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 9. Exhibits  

 

 

 

  incurred by the person in his or her capacity as an officer of our company or a subsidiary of our company provided that the liability 
does not arise out of a conduct involving a willful breach of duty in relation to our company or a subsidiary of our company; or 

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

 Exhibit No. Description of Exhibit 

 4.1 Constitution of Registrant (1)
 4.2 Deposit Agreement dated March 23, 2001, among the Registrant and the Bank of New York, as Depositary, and owners and 

holders of ADRs issued thereunder, including the Form of ADRs (2)
 4.3 Placement Confirmation Letter dated September 8, 2009 among the Registrant and the investor signatory thereto (3)
 5.1 Opinion of Quinert Rodda & Associates regarding the legality of the securities being registered
 23.1 Consent of PriceWaterhouseCoopers, Independent Registered Public Accounting Firm
 23.2 Consent of Quinert Rodda & Associates (contained in Exhibit 5.1)
 24.1 Power of Attorney (included in the signature page of the Registration Statement)

 

 1. Incorporated by reference to the Registrant’s Registration Statement on Form 20-F for the year ended June 30, 2009 (File No. 000-
49843). 

 2. Incorporated by reference to the Post-Effective Amendment No. 1 to Form F-6 Registration Statement filed with the Securities and 
Exchange Commission on December 12, 2007 (File No. 333-136944). 

 3. Incorporated by reference to the Registrant’s Report on Form 6-K for the month of September, filed with the SEC on September 9, 
2009. 



  

Item 10. Undertakings  

 

 

 

 

 

 

 

 

 

 The undersigned Registrant hereby undertakes: 

 (1) 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; 

 (ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent 
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information 
set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered 
(if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or 
high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission 
pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20 percent change in the 
maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; 
and 

 (iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement 
or any material change to such information in the registration statement. 

 Provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) 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 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, 
or is contained in a form of prospectus filed pursuant to Rule 424(b) of the Act that is part of the registration statement. 

 (2) That, for the purpose of determining liability under the Securities Act of 1933, 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 bone fide offering thereof. 

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

 (4) To file a post-effective amendment to the registration statement to include any financial statements required by Item 8.A. of Form 20-F 
at the start of any delayed offering or throughout a continuous offering. Financial statements and information otherwise required by 
Section 10(a)(3) of the Act need not be furnished, provided that the Registrant includes in the prospectus, by means of a post-effective 
amendment, financial statements required pursuant to this paragraph and other information necessary to ensure that all other 
information in the prospectus is at least as current as the date of those financial statements. Notwithstanding the foregoing, a post-
effective amendment need not be filed to include financial statements and information required by Section 10(a)(3) of the Act or Rule 
3-19 of Regulation S-K if such financial statements and information are contained in periodic reports filed with or furnished to the 
Commission by the Registrant pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 that are incorporated by 
reference in the Form F-3. 



  

 

 

 

 

 

 (5) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser: 

 (A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the 
date the filed prospectus was deemed part of and included in the registration statement; and 

 (B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on 
Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required 
by section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of 
the date such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering 
described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an 
underwriter, such date shall be deemed to be a new effective date of the registration statement relating to the securities in the 
registration statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the initial 
bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of the 
registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or 
prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such effective date, 
supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration statement 
or made in any such document immediately prior to such effective date. 

 (6) That, for purposes of determining any liability under the Securities Act of 1933, each filing of the Registrant’s annual report pursuant to 
Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual 
report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the 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. 

 (7) 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 provisions described in Item 8 above, or otherwise, the Registrant has been advised that in the opinion 
of the Securities and Exchange 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. 



  

SIGNATURES  
        Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it complies with all of the 
requirements for filing on Form F-3 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, 2009.  

 
POWER OF ATTORNEY  

        KNOW ALL MEN BY THESE PRESENTS, each director and officer whose signature appears below constitutes and appoints Geoffrey Kempler 
and Richard Revelins, or either of them, his true and lawful attorney-in-fact and agent, with full power of substitution and re-substitution, to sign in 
any and all capacities any and all amendments or post-effective amendments to this registration statement on Form F-3 and to file the same with all 
exhibits thereto and other documents in connection therewith with the Securities and Exchange Commission, granting such attorneys-in-fact and 
agents, and each of them, full power and authority to do all such other acts and execute all such other documents as they, or any of them, may deem 
necessary or desirable in connection with the foregoing, as fully as the undersigned might or could do in person, hereby ratifying and confirming all 
that such attorneys-in-fact and agents, or any of them, may lawfully 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 below by the following persons in the 
capacities indicated on September 25, 2009.  

 

 
By: /s/ Geoffrey Kempler 
—————————————— 
Geoffrey Kempler 
Chairman of the Board of Directors 
and Chief Executive Officer

Signature Title
 
/s/ Geoffrey P. Kempler Chairman of the Board of Directors and Chief
Geoffrey P. Kempler Executive Officer
 
/s/ Richard Revelins Chief Financial and Accounting Officer
Richard Revelins
 
/s/ Peter Marks Director
Peter Marks
  
/s/ Brian D. Meltzer Director
Brian D. Meltzer
  
                                             Director
George W. Mihaly
 
Puglisi & Associates Authorized Representative in the United States
 
By: /s/ Gregory F. Lavelle 
Name: Gregory F. Lavelle
Title: Managing Director



  

Exhibit 5.1

Prana Biotechnology Limited  
Level 2, 369 Royal Parade  
Parkville VIC 3052  
Australia  

25 September 2009

Dear Sirs,  

 
We are acting as Australian counsel to Prana Biotechnology Limited ACN 080 699 065, an Australian company (the “Company”) in connection with 
the Registration Statement on Form F-3 (the “Registration Statement”) under the U.S. Securities Act of 1933, as amended (the “Act”) filed by the 
Company with the Securities and Exchange Commission on the date hereof relating to 27,303,000 ordinary shares of the Company (the “Shares”).  

We have examined the Registration Statement. In our examination we have assumed with your permission and without independent verification:  

 

 

 

 

 
As to various questions of fact relevant to this opinion, we have relied upon and assumed the accuracy of, without independent verification, certificates 
and oral or written statements or the information of or from public officials, officers or representatives of the Company and others.  

We have relied conclusively upon certified copies of the Company’s Constitution, certificates of officers of the Company, the contents of the minutes 
book and other records of corporate proceedings of the Company, as to various factual matters. We have relied as to matters of fact, without 
independent verification, upon certificates of officers of the Company.  

This opinion which shall be governed by and construed in accordance with the laws of Victoria, Australia, is given only with respect to Australian law 
that is in effect on the date of this opinion. We have not investigated the laws of any jurisdiction other than Australia. We express no opinion as to tax 
law or international law. We have assumed that any applicable law (other than Australian law) does not affect this opinion.  

We are qualified to practice law in Victoria, Australia and do not express any opinions in this letter concerning any laws other than the laws of 
Australia to the extent necessary to render the opinions set forth herein. We are not opining on, and we assume no responsibility as to the applicability 
to or effect on any of the matters covered herein of the laws of any jurisdiction.  

RE: FORM F-3 REGISTRATION STATEMENT 

(a) the genuineness of all signatures and the authenticity of all documents, instruments and certificates submitted to us as originals and the exact 
conformity with the authentic originals of all documents, instruments and certificates submitted to us as copies or forms or originals; 

(b) that each party to each document has all the requisite power and authority (corporate and otherwise) to execute and deliver and perform its 
obligations thereunder; 

(c) that any documents which purport to be governed by the law of any jurisdiction other than the law of Victoria, Australia are legal, valid and 
binding obligations on all of the parties thereto and under the applicable law and that none of the execution, delivery or performance of any 
document by any party thereto violates or contravenes or is rendered invalid, not binding or unenforceable under any applicable law under any 
jurisdiction other than the law of Victoria, Australia; 

(d) that each party to each document, other than the Company, is duly organized validly existing and in good standing under the laws of its 
jurisdiction of incorporation; and 

(e) that the execution and delivery by each party of each document and the performance by each party of its obligations under each document to 
which it is a party has been duly authorized by all necessary corporate and other actions. 



  

Based on and subject to the foregoing and in reliance thereof, in our opinion, the Shares are validly issued, fully paid and non-assessable securities of 
the Company.  

This opinion speaks solely as of its date and we undertake no obligation to advise you of any changes (including but not limited to any subsequently 
enacted, published or reported laws, regulations or individual decisions) that may occur or come to our attention after the date hereof.  

This opinion letter is furnished at your request and is solely for your benefit and may not be used, circulated, quoted or referred to by you or by any 
other person or entity or for any other purpose without our express prior written consent.  

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement.  

Yours faithfully,  

QUINERT RODDA & ASSOCIATES  
/s/ David Rodda 
DAVID RODDA 



  

Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM  
We hereby consent to the incorporation by reference in this Registration Statement on Form F-3 of our report dated September 23, 2009 relating to the 
financial statements, which appear in Prana Biotechnology Limited’s Annual Report on Form 20-F for the year ended June 30, 2009. We also consent 
to the reference to us under the heading “Experts” in such Registration Statement.  

 

/s/ PricewaterhouseCoopers 
—————————————— 
PricewaterhouseCoopers 
Melbourne, Victoria, Australia 
September 25, 2009




