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CALCULATION OF REGISTRATION FEE

Title of securities to be registered
American Depositary Shares(1)(2)

Amount to be
registered
708,333

Proposed
maximum
offering
price per
share(3)
$
1.42

Proposed
maximum
aggregate
offering
price(3)
$ 1,005,832.86

Amount of
registration
fee(2)
$
109.74

(1) American Depositary Shares (“ADSs”) (evidenced by American Depositary Receipts, each representing sixty ordinary shares, no par value (“Ordinary Shares”)),
have been registered on a separate registration statement on Form F-6 filed with the Securities and Exchange Commission on August 28, 2006, as amended on
December 21, 2007 and November 6, 2014 (File No. 333-199907).
(2) Pursuant to Rule 416 under the Securities Act of 1933, as amended, this Registration Statement also covers an indeterminate number of shares of the Registrant’s
ordinary shares, no par value (the “Ordinary Shares”) that may be offered or issued pursuant to the 2018 American Depository Share (ADS) Option Plan (the
“2018 Plan”) by reason of stock splits, stock dividends or similar transactions.
(3) Estimated in accordance with Rule 457(h) under the Securities Act solely for the purpose of calculating the registration fee on the basis of $1.42, the average of the
high and low prices of the Registrant’s ADSs as reported on The NASDAQ Capital Market on December 1, 2020.

This Registration Statement shall become effective immediately upon filing as provided in Rule 462 under the Securities Act of 1933.

EXPLANATORY NOTE
The purpose of this Registration Statement on Form S-8 is to register an additional 425,000,000 Ordinary Shares (or 708,333 ADSs) for issuance under the
2018 Plan, as amended.
In accordance with General Instruction E of Form S-8, the contents of the Registrant’s Registration Statements on Form S-8 (Files No. 333-248980, No. 333228671 and 333-153669) filed with the Securities and Exchange Commission on September 23, 2020, December 4, 2018 and September 25, 2008, respectively, are
incorporated herein by reference and the information required by Part II is omitted, except to the extent superseded hereby or supplemented by the information set forth
below.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
ITEM 3. Incorporation of Documents by reference.
The Registrant hereby incorporates by reference the following documents:
(a) The Registrant’s Annual Report on Form 20-F for the year ended June 30, 2020; and
(b) The Registrant’s Report on Form 6-K filed with the Commission on September 18, 2020, September 21, 2020, October 13, 2020, October 16, 2020 (two
reports), October 20, 2020, October 23, 2020 (two reports), October 27, 2020, October 30, 2020, November 16, 2020, November 18, 2020 (three reports),
November 19, 2020 and November 24, 2020 (two reports).
In addition, all documents subsequently filed by the Registrant pursuant to Section 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”) (prior to filing of a post-effective amendment which indicates that all securities offered have been sold or that deregisters all securities
then remaining unsold) shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the date of filing of such documents.
Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for the purposes
of this Registration Statement to the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed to be incorporated
by reference herein modifies or supersedes such statement.
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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 S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in Melbourne, Australia,
on December 2, 2020.
By:

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

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Geoffrey Kempler and Kathryn
Andrews, and each of them, as his true and lawful attorney in fact and agent with full power of substitution, for him in any and all capacities, to sign any and all
amendments to this Registration Statement on Form S-8 (including post-effective amendments), and to file the same, with all exhibits thereto and other documents in
connection therewith, with the Securities and Exchange Commission, granting unto said attorney in fact, proxy and agent full power and authority to do and perform
each and every act and thing requisite and necessary to be done in connection therewith, as fully for all intents and purposes as he might or could do in person, hereby
ratifying and confirming all that said attorney in fact, proxy and agent, or his substitute, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act, this registration statement has been signed below by the following persons in the capacities indicated on
November 30, 2020.
Signature

Title

/s/ Geoffrey P. Kempler
Geoffrey P. Kempler

Chairman of the Board of Directors and Chief Executive Officer

/s/ Kathryn J.E. Andrews
Kathryn J. E. Andrews

Chief Financial Officer

/s/ Lawrence Gozlan
Lawrence Gozlan

Director

/s/ Peter Marks
Peter Marks

Director

/s/ Brian D. Meltzer
Brian D. Meltzer

Director

/s/ David A. Sinclair
David A. Sinclair

Director

/s/ Tristan Edwards
Tristan Edwards

Director

Puglisi & Associates

Authorized Representative in the United States

By:

/s/ Greg Lavelle
Name: Greg Lavelle
Title: Managing Director
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Exhibit No.
4.1
4.2
4.3
5.1
23.1
23.2
24.1

Description of Exhibit
Constitution of Registrant, as amended(1)
Deposit Agreement dated March 23, 2001 and as amended on January 2, 2008, 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)
2018 American Depository Share (ADS) Option Plan, as amended
Opinion of Quinert Rodda & Associates Pty Ltd. regarding legality of the securities being registered
Consent of PricewaterhouseCoopers, Independent Registered Public Accounting Firm
Consent of Quinert Rodda & Associates Pty Ltd. (contained in Exhibit 5.1)
Power of Attorney (included in the signature page to the Registration Statement).

(1)

Incorporated by reference to Exhibit 99.1 to the Registrant’s Report on Form 6-K dated November 19, 2020.

(2)

Incorporated by reference to the Form F-6 Registration Statement filed with the Securities and Exchange Commission on November 6, 2014 (File No. 333199907).
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Exhibit 4.3
ALTERITY THERAPEUTICS LIMITED
(FORMERLY PRANA
BIOTECHNOLOGY LIMITED) ABN
37 080 699 065
2018 AMERICAN DEPOSITARY SHARE (ADS) OPTION PLAN, AS AMENDED
Alterity Therapeutics Limited (formerly Prana Biotechnology Limited), a corporation formed under the laws of the Commonwealth of Australia (the “Company”),
hereby amends the 2018 American Depository Share (ADS) Option Plan (the “Plan”), initially effective November 16, 2018 (the “Effective Date”), following approval
of the amended Plan by the majority of the shares entitled to vote at a duly constituted meeting of the shareholders of the Company held on November 18, 2020. .
1. Purpose.
The purpose of the Plan is to promote the interests of the Company, its Subsidiaries and shareholders by enabling the Company and its Subsidiaries to attract and retain
outstanding employees, officers, consultants, independent contractors and directors (“Eligible Persons”) and align the interests of Eligible Persons with those of the
Company and its shareholders through the incentive inherent in the ownership of ordinary shares of the Company (“Shares”). For purposes of the Plan, the term
“Subsidiary” shall mean “subsidiary corporation,” as such term is defined in Section 424(f) of the Internal Revenue Code of 1986, as amended (the “Code”). For
purposes of the Plan, the term “Award” shall mean a grant of an option to purchase American Depositary Shares (“ADSs”) representing Shares.
2. Shares Subject to Awards .
(a) Awards under the Plan (“Awards”) may be granted in the following forms:
(i) incentive stock options (“Incentive Stock Options”) as provided in Section 422 of the Code; provided, however, that no Award of Incentive Stock Options
shall be made hereunder after the date that is the tenth anniversary of the Effective Date; and
(ii) non-qualified stock options (“Non-qualified Options”) (the term “Options” includes incentive stock options and non-qualified options).
(b) Subject to the adjustment provisions of Section 11 hereof, the aggregate number of ADSs which may be issued under options under the Plan shall not exceed
3,333,333 (the equivalent of 200,000,000 Shares. ADSs delivered under the Plan may be authorized and unissued ADSs or issued ADSs reacquired by the Company,
or both. The ADSs that are forfeited under the terms of the Plan and ADSs that are the subject of Options that expire unexercised or which are otherwise surrendered
by the holder of such Option (the “Optionee”) without receiving any payment or other benefit with respect thereto may again become available for new Awards under
the Plan.
3. Administration of the Plan.
The Plan shall be administered by a committee (the “Committee”) comprised of members of the Board of Directors of the Company (the “Board”) selected by the
Board. The Board may remove from, add members to, or fill vacancies in the Committee. The Committee shall consist of a compensation committee of the Board
comprised solely of two or more “outside directors ” within the meaning of Section 162(m)(4)(C)(i) of the Code, unless the Board determines that there is no need to
comply with the requirements of Section 162(m) of the Code.
The Committee is authorized, subject to the provisions of the Plan, to establish such rules and regulations as it may deem appropriate for the conduct of meetings and
proper administration of the Plan. All actions of the Committee shall be taken by majority vote of its members, except that the members thereof may authorize any one
or more of their number or any officer of the Company to execute and deliver documents on behalf of the Committee. Subject to the provisions of the Plan, the
Committee shall have authority, in its sole discretion, to grant Awards under the Plan, to interpret the provisions of the Plan and to prescribe, amend, and rescind rules
and regulations relating to the Plan or any Award thereunder as it may deem necessary or advisable. All decisions made by the Committee pursuant to the provisions of
the Plan shall be final, conclusive and binding on all persons. No member of the Committee shall be liable for anything done or omitted to be done by him or by any
other member of the Committee in connection with the Plan, except for his own willful misconduct or as expressly provided by statute.
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4. Eligibility.
Awards shall be made to such Eligible Persons of the Company or any of its Subsidiaries as the Committee shall select from time to time; provided, however, that
Incentive Stock Options may only be granted to employees of the Company and its Subsidiaries (including, without limitation, officers and directors who are also
employees of the Company and its Subsidiaries) and shall not be granted to any owner of 10% or more of the total combined voting power of all classes of stock of the
Company and its Subsidiaries, as determined under Section 422(b)(6) of the Code. The Committee’s designation of an Optionee in any year shall not require the
Committee to designate such person to receive Awards or grants in any other year.
5. Stock Option Agreements. All Options granted pursuant to the Plan shall be evidenced in writing by option agreements (“Option Agreements”) in such form and
containing such terms and conditions as the Committee shall determine which are not inconsistent with the provisions of the Plan, including the following:
(a) Type of Option; Number of ADSs. Each Option shall be designated as either an Incentive Stock Option or a Non-qualified Option. Each Option Agreement shall
state the total number of ADSs to which it pertains. To the extent that the aggregate Fair Market Value, as defined below and determined on the date that an Option is
granted, of ADSs with respect to which Incentive Stock Option are exercisable for the first time by an Optionee during any calendar year (under all plans of the
Company and its Subsidiaries) exceeds U.S.$100,000, such Option shall be treated as a Non-qualified Option.
(b) Option Price. The Option exercise price per each ADS shall be determined by the Committee at the time any Option is granted and stated in the Option Agreement;
provided, that the exercise price per ADS of an Incentive Stock Option and an Option that needs to satisfy the requirements of Section 162(m) of the Code shall not be
less than 100% of the Fair Market Value of such ADS on the date of the Award. Notwithstanding the preceding sentence, the price per ADS of an Incentive Stock
Option awarded to an Optionee who, at the time such Option is granted, owns stock representing more than 10% of the total combined voting power of all classes of
stock of the Company or its Subsidiaries, shall not be less than 110% of the Fair Market Value of such ADS on the date of the Award.
For all purposes under the Plan, Fair Market Value shall mean the per ADS closing price of the ADSs for the day immediately preceding the date as of which Fair
Market Value is being determined (or if there was no reported closing price on such date, on the last preceding date on which the closing price was reported) reported
on the National Association of Securities Dealers Automated Quotations (NASDAQ) system, or other national securities exchange on which the ADSs are then
principally traded, and reported in the trading tables of The Wall Street Journal .
(c) Option Term. The period for which the Option is granted shall be determined by the Committee and set forth in the Option Agreement; provided, however, that no
Option shall be exercisable after the expiration of ten years from the date of its Award. Notwithstanding the preceding sentence, in the case of an Incentive Stock
Option granted to an Optionee who, at the time such Option is granted, owns stock representing more than 10% of the combined voting power of all classes of stock of
the Company or its Subsidiaries, the term of the Option shall be five years from the date of the Award or such shorter term as may be provided in the Option
Agreement. No Option may be exercised after the expiration of its term.
(d) Vesting Period. Except as otherwise provided in the Plan or by the Committee in an Option Agreement, Options shall become vested and exercisable in accordance
with the following vesting schedule:
less than one year after date of Award.
one year after date of Award.
two years after date of Award.
three years after date of Award.
four years after date of Award.

0% of the total Award
25% of the total Award
50% of the total Award
75% of the total Award
100% of the total Award

Options shall automatically cease to vest in accordance with the above schedule and, except as provided in Sections 7, 8, 9 and 10, shall become null and void upon the
termination of employment for any reason.
(e) Time and Manner of Payment. Each Option Agreement shall provide that Options granted under the Plan shall be exercised by the Optionee (or by his executors,
administrators, guardian or legal representative) as to all or any portion of the ADSs covered thereby, by the giving of written notice of exercise to the Company,
specifying the number of ADSs to be purchased. Full payment of such purchase price shall be made within ten business days following the receipt of such notice by the
Company and shall be made (i) in cash, by certified check or bank check, or (ii) in any other manner permitted in the discretion of the Committee. Such notice of
exercise and full payment, shall be delivered to the Company at its principal business office or such other office as the Committee may direct, and shall be in such
form, containing such further provisions consistent with the provisions of the Plan, as the Committee may prescribe. In no event may any Option granted hereunder be
exercised for a fraction of an ADS. The Company shall issue or cause to be issued to the Optionee ADSs or American Depositary Receipts (“ADRs”) evidencing the
ADSs as soon as practicable after an Option is exercised, and, within a reasonable time thereafter, such issuance shall be evidenced on the books of the Company. No
person exercising an Option shall have any of the rights of a holder of ADSs prior to the date that such ADSs are issued following the exercise of such Option. No
adjustment shall be made for cash dividends or other rights for which the record date is prior to the date of such issuance.
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(f) Other Provisions. An Option Agreement may contain any other terms and conditions that the Committee, in its sole discretion, deems appropriate; provided,
however, that no such term or condition shall be inconsistent with the terms of the Plan or, in the case of an Incentive Stock Option, Section 422 of the Code. Each
Option Agreement may condition the exercise of any Option upon the attainment of specified productivity goals by a Company group or division or an individual
Optionee.
6. Non-Transferability of Options
No Option shall be assignable or transferable by the Optionee, other than by will or the laws of descent and distribution, and may be exercised during the lifetime of the
Optionee only by the Optionee or his guardian or legal representative.
7. Termination of Employment.
(a) Except as otherwise determined by the Committee or provided in an Option Agreement, in the event of the termination of employment or service of an Optionee
with the Company and its Subsidiaries for any reason (other than termination for cause, death, disability or Change of Control of the Company as provided below),
Options granted to him that have not previously expired or been exercised shall, to the extent vested on the date of such termination, be exercisable by the Optionee
within 30 days after the date of such termination, unless such Option is earlier terminated pursuant to its terms. All Options that are not exercisable as of the date of
such termination or which are not exercised within 30 days thereafter, shall be deemed cancelled and terminated as of such date.
(b) Except as otherwise determined by the Committee or provided in an Option Agreement, in the event an Optionee retires from employment or service with the
Company and its Subsidiaries, Options granted to him shall become 100% vested as of the effective date of the Optionee’s retirement. Whether an Optionee has
terminated employment on account of retirement shall be determined by the Committee in its sole discretion.
(c) Except as otherwise determined by the Committee or provided in an Option Agreement, in the event that an Optionee’s employment or service is terminated by the
Company or any of its Subsidiaries for “cause,” all Options, whether or not exercisable as of the date of such termination, shall be canceled and terminated as of such
date. For these purposes, termination for “cause” shall mean the following: the Optionee’s violation of copyright, trademark and/or patent protection maintained by the
Company or a Subsidiary; the Optionee’s engaging or assisting in any business in competition with the Company or a Subsidiary as employee, owner, partner, director,
officer, stockholder, consultant or agent (ownership of minority interests in publicly-traded corporations, partnerships or companies or of 5% or less of the equity of
privately-held corporations, partnerships or companies shall not be considered competition for purposes of this Plan); the Optionee’s dishonesty, or acting in any
manner inconsistent with the utmost good faith and loyalty in the performance of the Optionee’s duties; conviction of the Optionee by a court of law of competent
jurisdiction for fraud, misappropriation, embezzlement, or any felony; failure of the Optionee to perform his duties to the reasonable satisfaction of the Company or its
Subsidiaries.
8. Death.
Except as otherwise determined by the Committee or provided in an Option Agreement, in the event an Optionee dies while employed by or providing service to the
Company or any of its Subsidiaries, all unvested Options shall become 100% vested and any Option granted to him that has not previously expired or been exercised
shall be exercisable by the estate of such Optionee or by any person who acquired such Option by bequest or inheritance, at any time within one year after the date of
death of the Optionee, unless such Option is earlier terminated pursuant to its terms. All Options not exercised within such one- year period shall be deemed canceled
and terminated on the first anniversary of the Optionee’s death.
9. Disability.
Except as otherwise determined by the Committee or provided in an Option Agreement, in the event of the termination of employment of an Optionee due to total
disability, the Optionee or his guardian or legal representative, shall have the right to exercise any Option which has not been previously exercised or expired and
which the Optionee was eligible to exercise as of the first date of total disability, at any time within one year after such termination, unless such Option is earlier
terminated pursuant to its terms. All Options that are not exercisable as of the date of the Optionee’s termination or which are not exercised within one year thereafter
shall be deemed canceled and terminated as of such applicable date. The term “total disability” shall, for purposes of this Plan, be defined in the same manner as such
term is defined in Section 22(e)(3) of the Code and shall be determined by the Committee in its sole discretion.
10. Change of Control.
(a) In the event of a proposed sale or conveyance of all or substantially all of the assets of the Company, or the merger or consolidation of the Company and/or its
Subsidiaries with or into another corporation, each outstanding Option shall be assumed or an equivalent option shall be substituted by the successor corporation or a
parent or subsidiary of the successor corporation. In the event that such successor corporation refuses to assume such Option or to substitute an equivalent option, such
Option may, at the discretion of the Committee, become 100% vested upon the consummation of the merger or sale of assets.
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(b) Except as otherwise determined by the Committee or provided in an Option Agreement, in the event of the involuntary termination of employment or service of an
Optionee from the Company and its Subsidiaries on account of and within six months of a Change of Control of the Company, as determined by the Committee,
Options granted to such Optionee that have not previously expired or been exercised shall become 100% vested as of the date of such termination of employment and
shall be exercisable by the Optionee within 30 days after such date, unless such Option is earlier terminated pursuant to its terms. A Change of Control shall be deemed
to have occurred when:
(i) any person (as such term is used in Section 13 of the Exchange Act and the rules and regulations thereunder), and any person acting in concert with such
person, directly or indirectly, acquires or otherwise becomes entitled to vote more than 50% of the voting power entitled to be cast at elections for directors of
the Company; or
(ii) there occurs any merger or consolidation of the Company, or any sale, lease or exchange of all or any substantial part of the consolidated assets of the
Company and its Subsidiaries to any other person, and (A) in the case of a merger or consolidation, the holders of outstanding stock of the Company entitled
to vote in elections of directors of the Company immediately before such merger or consolidation (excluding for this purpose any person that directly or
indirectly owns or is entitled to vote 20% or more of the voting power of the Company) hold less than 50% of the voting power of the survivor of such merger
or consolidation or its parent, or (B) in the case of any such sale, lease or exchange, the Company does not own at least 50% of the voting power of the other
person; or
(iii) one or more new directors of the Company are elected and at such time five or more directors (or, if less, a majority of the directors) then holding office
were not nominated as candidates by a majority of the directors in office immediately before such election.
11. Adjustments.
Except in the case of a Change of Control of the Company as provided in Section 10, in the event that the Committee shall determine that any dividend or other
distribution (whether in the form of cash, ADSs, other securities, or other property), recapitalization, stock split, reverse stock split, reorganization, merger,
consolidation, split-up, spin-off, combination, repurchase, or exchange of ADSs or other securities, the issuance of warrants or other rights to purchase ADSs or other
securities, or other similar corporate transaction or event affects the ADSs with respect to which Options have been or may be issued under the Plan, such that an
adjustment is determined by the Committee to be appropriate in order to prevent dilution or enlargement of the benefits or potential benefits intended to be made
available under the Plan, then the Committee shall, in such manner as the Committee may deem equitable, adjust any or all of (i) the number and type of shares that
thereafter may be made the subject of Options, (ii) the number and type of shares subject to outstanding Options, and (iii) the exercise price with respect to any Option,
or, if deemed appropriate, make provision for a cash payment to the holder of any outstanding Option; provided, however, that the number of ADSs subject to any
Option denominated in ADSs shall always be a whole number.
12. Tax Withholding.
The Company shall notify an Optionee of any income tax withholding requirements arising as a result of the grant of any Award or exercise of an Option. The
Company shall have the right to withhold from the Optionee such withholding taxes as may be required by law, or to otherwise require the Optionee to pay such
withholding taxes. If the Optionee shall fail to make such tax payments as are required, the Company or its Subsidiaries shall, to the extent permitted by law, have the
right to retain and withhold a number of ADSs, otherwise due to such Optionee, having a market value not less than the amount of such taxes required to be withheld
by the Company to reimburse the Company for any such taxes and cancel (in whole or in part) any such ADSs so withheld.
13. Right of Discharge Reserved.
Nothing in the Plan nor the grant of an Award hereunder shall confer upon any employee, officer, director, consultant, independent contractor or other individual the
right to continue in the employment of or service with the Company or any of its Subsidiaries or affect any right that the Company or any Subsidiary may have to
terminate the employment or service of (or to demote or to exclude from future Options under the Plan) any such employee, officer, director, consultant, independent
contractor or other individual at any time for any reason. Except as specifically provided by the Committee, the Company shall not be liable for the loss of existing or
potential profit from an Award granted in the event of termination of an employment or service or other relationship even if the termination is in violation of an
obligation of the Company or any Subsidiary of the Company to the employee, officer, director, consultant or independent contractor.
14. Severability.
If any provision of the Plan shall be held unlawful or otherwise invalid or unenforceable in whole or in part, such unlawfulness, invalidity or unenforceability shall not
affect any other provision of the Plan or part thereof, each of which remain in full force and effect. If the making of any payment or the provision of any other benefit
required under the Plan shall be held unlawful or otherwise invalid or unenforceable, such unlawfulness, invalidity or unenforceability shall not prevent any other
payment or benefit from being made or provided under the Plan, to the extent that it would not be unlawful, invalid or unenforceable, and the maximum payment or
benefit that would not be unlawful, invalid or unenforceable shall be made or provided under the Plan.
4

15. Amendment and Termination of the Plan.
The Board may, from time to time, alter, amend, suspend or terminate the Plan with respect to Options that have not been granted, subject to any requirement for
stockholder approval imposed by applicable law or any rule of any stock exchange or quotation system on which ADSs are listed or quoted; provided, however, that
the Board may not amend the Plan in any manner that would result in non-compliance with any applicable law. Neither the Board nor the Committee may, without the
consent of the Optionee, alter or in any way impair the rights of such Optionee under any Award previously granted. Neither the termination of the Plan nor the Change
of Control of the Company shall affect any Option previously granted.
If the approval of the Plan by the stockholders is not obtained within 12 months of the Effective Date, the Plan shall be null and void and each Award of an Option
hereunder shall be null and void.
16. Conditions Upon Issuance of ADSs.
ADSs shall not be issued pursuant to the exercise of an Option unless the exercise of such Option and the issuance and delivery of such ADSs or the ADRs evidencing
such ADSs shall comply with applicable laws and the securities trading policy and other applicable governance policies (as applying at the time) and shall be further
subject to the approval of counsel for the Company with respect to such compliance. As a condition to exercise of an Option, the Committee may require the person
exercising the Option to represent and warrant at the time of exercise that the exercise complies with the applicable laws, the securities trading policy and other
applicable governance policies of the Company and that the ADSs are being purchased only for investment and without any present intention to sell or distributed such
ADSs.
17. Gender and Number.
Any masculine terminology used in this Plan document shall also include the feminine, and the definition of any term herein in the singular shall also include the plural
except when otherwise indicated by the context.
18. Governing Law.
The Plan and all determinations made and actions taken thereunder, to the extent not otherwise governed by the Code or the laws of the United States, shall be
governed by the laws of the State of New York and construed accordingly.
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Exhibit 5.1
LETTERHEAD OF QUINERT RODDA & ASSOCIATES PTY LTD
Our Ref: djr:013501-26
2 December 2020
Alterity Therapeutics Limited
Level 3, 460 Bourke Street
Melbourne, VIC 3000
Australia
Dear Sir and Madam,
RE:REGISTRATION STATEMENT ON FORM S-8
We are acting as Australian counsel to Alterity Therapeutics Limited ACN 080 699 065, an Australian company (the “Company”) in connection with the filing with
the Securities and Exchange Commission (the “Commission”) of a Registration Statement on Form S-8 (the “Registration Statement”), under the Securities Act of
1933, as amended, relating to 425,000,000 of the Company’s ordinary shares, no par value (the “Shares”), issuable upon the exercise of options previously granted or
that will be granted in the future under the Company’s 2018 American Depository Share (ADS) Option Plan (the “Plan”). The Shares may be represented by the
Company’s American Depository Shares, evidenced by American Depositary Receipts (“ADRs”), each of which represents sixty (60) ordinary shares, under the
Company’s Deposit Agreement.
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.
We are of the opinion that the Shares, when issued and paid for pursuant to the terms of the Plan and the grants thereunder, will be legally and validly issued, fully paid
and non-assessable.
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 consent to the filing of this opinion as an exhibit to the Registration Statement. In giving such consent, we do not thereby admit that we are in the category of
persons whose consent is required under Section 7 of the Securities Act of 1933, as amended.
Yours faithfully,
QUINERT RODDA & ASSOCIATES PTY LTD
/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 S-8 of Alterity Therapeutics Limited of our report dated September 15,
2020 relating to the financial statements, which appears in Alterity Therapeutics Limited’s Annual Report on Form 20-F for the year ended June 30, 2020.
/s/ PricewaterhouseCoopers
PricewaterhouseCoopers
Melbourne, Australia
December 2, 2020

