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CALCULATION OF REGISTRATION FEE

Proposed
Amount to Proposed maximum
be maximum aggregate Amount of
registered  offering price offering registration
Title of securities to be registered 1) per share (2) price (2) fee
Common Stock $0.001 par value (3) 5,000,000 $ 1.50 § 7,500,000 $ 933.75

(1) This Registration Statement also covers additional shares of Relmada Therapeutics, Inc. common stock that may be issuable by reason
of stock splits, stock dividends, or other adjustment provisions of the Relmada Therapeutics, Inc. 2014 Stock Option and Equity Incentive
Plan, as amended, in accordance with Rule 416 under the Securities Act of 1933, as amended.

(2) Estimated solely for the purpose of calculating the registration fee computed pursuant to Rule 457(c) and (h), upon the basis of the
average of the high and low prices of the common stock as quoted on the OTCQB on May 9, 2018.

(3) Represents the number of stock options and shares available for future option grants under the Relmada Therapeutics, Inc. 2014 Stock
Option and Equity Incentive Plan.




EXPLANATORY NOTE

This Registration Statement on Form S-8 is being filed by Relmada Therapeutics, Inc. (the “Company”), pursuant to General
Instruction E to the Form S-8 Registration Statement under the Securities Act of 1933, as amended, in connection with the registration of an
additional 5,000,000 shares of the Company’s common stock, par value $0.001 per share (the “Common Stock”) issuable pursuant to the
Company’s 2014 Stock Option and Equity Incentive Plan (as amended, the “Plan”). 1,611,769 shares of Common Stock issuable under the
Plan have been previously registered pursuant to the Company’s Registration Statement on Form S-8 (File No. 333-207253) filed with the
Securities and Exchange Commission on October 2, 2015, and the information contained therein is incorporated herein by reference.




PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The documents containing the information specified in Part I of Form S-8 will be sent or given to participants in accordance with Rule
428(b)(1) under the Securities Act. In accordance with the rules and regulations of the Securities and Exchange Commission (the
“Commission”) and the instructions to Form S-8, such documents are not being filed with the Commission either as part of this
Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424 under the Securities Act. Such documents and
the documents incorporated by reference into this Registration Statement pursuant to Item 3 of Part II of this Registration Statement, taken
together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.

PART I1
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.

The following documents filed by the Registrant with the Commission are incorporated herein by reference (excluding any
portions of such documents that have been “furnished” but not “filed” for purposes of the Securities Exchange Act of 1934, as amended
(the “Exchange Act”)):

(a) The Registrant’s Annual Report on Form 10-K for the year ended June 30, 2017 filed with the Commission on September 28,
2017,

(b) The Registrant’s Quarterly Reports on Form 10-Q filed with the Commission on November 14. 2017, February 12, 2018 and
May 14, 2018;

(c) The Registrant’s Current Reports on Form 8-K filed with the Commission on October 4, 2017, January 19, 2018, February 5,
2018, and April 2, 2018;

(d) All other reports filed by the Registrant pursuant to Section 13(a) or 15(d) of the Exchange Act, subsequent to the end of the
fiscal year covered by the form referred to in (a) above; and

(e) The description of our common stock, which is contained in our Form S-1, filed with the Securities and Exchange Commission
on June 27, 2014, including any amendment or report filed for the purpose of updating such description.

In addition, all documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange
Act, prior to the filing of a post-effective amendment to this Registration Statement which indicates that all securities offered have been
sold or which 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 the 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 purposes of this Registration Statement to the extent that a statement contained herein, (or in any other
subsequently filed document which also is incorporated or deemed to be incorporated by reference herein), modifies or supersedes such
statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of
this Registration Statement.

Under no circumstances will any information filed under current items 2.02 or 7.01 of Form 8-K be deemed incorporated herein
by reference unless such Form 8-K expressly provides to the contrary.




You may request a copy of these filings, at no cost, by writing or telephoning the Registrant at:

750 Third Avenue
9t Floor
New York, NY 10017
Telephone: 212-547-9591

Attn: Investor Relations
You should rely only on the information provided or incorporated by reference in this Registration Statement or any related
prospectus. The Registrant has not authorized anyone to provide you with different information. You should not assume that the
information in this Registration Statement or any related prospectus is accurate as of any date other than the date on the front of the
document.

Item 8. Exhibits.

Exhibit No. Description

3.1 Articles of Incorporation (incorporated by reference to Exhibit 3.1 to Registration Statement on Form S-1 filed with the SEC
on November 13, 2012).

32 Certificate of Designation dated May 13, 2014 (incorporated by reference to Exhibit 4.1 to Report on Form 8-K filed with the
SEC on May 19, 2014).

33 Nevada Certificate of Amendment to Articles of Incorporation, effective May 30. 2014 (incorporated by reference to Exhibit
3.1 to Form 8-K filed with the SEC on May 27, 2014).

34 Nevada Certificate of Amendment to Articles of Incorporation, effective July 8. 2014 (incorporated by reference to Exhibit 3.1
to Form 8-K filed with the SEC on July 14, 2014).

3.5 Nevada Certificate of Amendment to Articles of Incorporation, effective February 12, 2015 (incorporated by reference to
Exhibit 3.1 to Form 10-Q filed with the SEC on February 13. 2015).

3.6 Nevada Certificate of Change Pursuant to NRS 78.209, effective August 11, 2015 (incorporated by reference to Exhibit 3.1 to
Form 8-K filed with the SEC on August 10, 2015).

3.7 Amended and Restated Bylaws of Relmada Therapeutics, Inc. (incorporated by reference to Exhibit 3.1 of Relmada’s Form 8-

K filed with the SEC on August 7, 2015).
4.1 Specimen Common Stock Certificate (incorporated by reference to Exhibit 4.1 to Form S-8 filed on October 10, 2015).
5.1 Opinion of Fennemore Craig, P.C. *
23.1 Consent of GBH CPAs, PC *
23.2 Consent of Fennemore Craig, P.C. (included in Exhibit 5.1) *
24.1 Power of Attorney (included on signature page) *

99.1 Relmada Therapeutics. Inc. 2014 Stock Option and Equity Incentive Plan (incorporated by reference to Exhibit 10.14 of
Relmada’s Form S-1/A filed with the SEC on December 9, 2014).

99.2 Amended 2014 Stock Option and Equity Incentive Plan (incorporated by reference to Exhibit 10.1 of Relmada’s Form 8-K
filed with the SEC on August 7, 2015).
99.3 Amendment No. 2 to Relmada Therapeutics, Inc. 2014 Stock Option and Equity Incentive Plan (incorporated by reference to

Exhibit 10.1 to Form 10-Q filed on February 2. 2017).

99.4 Third Amendment to the 2014 Stock Option and Equity Incentive Plan (incorporated by reference to Exhibit 10.3 to Form 10-
Q filed on May 14, 2018).

*  Filed herewith



http://www.sec.gov/Archives/edgar/data/1553643/000125529412000776/ex3_1.htm
http://www.sec.gov/Archives/edgar/data/1553643/000125529414000454/ex4_1.htm
http://www.sec.gov/Archives/edgar/data/1553643/000121390014003773/f8k052114ex3ii1_campnine.htm
http://www.sec.gov/Archives/edgar/data/1553643/000121390014004859/f8k070814ex3i_relmada.htm
http://www.sec.gov/Archives/edgar/data/1553643/000121390015001037/f10q1214ex3i_relmada.htm
http://www.sec.gov/Archives/edgar/data/1553643/000121390015005856/f8k080415ex3i_relmada.htm
http://www.sec.gov/Archives/edgar/data/1553643/000121390015005833/f8k072415ex3i_relmada.htm
http://www.sec.gov/Archives/edgar/data/1388320/000121390014004725/fs82014ex4i_actiniumpharma.htm
http://www.sec.gov/Archives/edgar/data/1553643/000121390014008816/fs12014a4ex10xiv_relmada.htm
http://www.sec.gov/Archives/edgar/data/1553643/000121390015005833/f8k072415ex10i_relmada.htm
http://www.sec.gov/Archives/edgar/data/1388320/000121390015009512/f8k121515ex10i_actiniumpha.htm
http://www.sec.gov/Archives/edgar/data/1388320/000121390016011534/f10k2015ex10xxxxxvi_actinium.htm

SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the Company certifies that it has reasonable grounds to believe that it
meets 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 the City of New York, State of New York, on this 14th day of May, 2018.

Relmada Therapeutics, Inc.

By: /s/ Sergio Traversa

Name: Sergio Traversa

Title: Chief Executive Officer and Interim CFO
(Duly Authorized Officer, Principal
Executive Officer, and Principal Financial
and Accounting Officer)

POWER OF ATTORNEY

Each of the undersigned directors and officers of Relmada Therapeutics, Inc., a Nevada corporation, do hereby constitute and
appoint Sergio Traversa the undersigned’s true and lawful attorney and agent, with full power of substitution and resubstitution in each, to
do any and all acts and things in our name and on our behalf in our respective capacities as directors and officers and to execute any and all
instruments for us and in our names in the capacities indicated below, which said attorneys and agents, or either one of them, may deem
necessary or advisable to enable said corporation to comply with the Securities Act, as amended, and any rules, regulations and
requirements of the Securities and Exchange Commission, in connection with this registration statement, including specifically, but without
limitation, power and authority to sign for us or any of us in our names in the capacities indicated below, any and all amendments
(including post-effective amendments) hereto, and each of the undersigned does hereby ratify and confirm all that said attorneys and
agents, or either one of them or any substitute, shall do or cause to be done by virtue hereof. This Power of Attorney may be executed in
any number of counterparts.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in
the capacities and on the date indicated.

Signature Title Date
/s/ Sergio Traversa Chief Executive Officer and Interim CFO May 14,2018
Sergio Traversa (Principal Executive Officer and Principal Financial and

Accounting Officer)

/s/ Charles Casamento Chairman of the Board May 14,2018
Charles Casamento

/s/ Paul Kelly Director May 14, 2018
Paul Kelly

/s/ Maged Shenouda Director May 14, 2018
Maged Shenouda
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Exhibit 5.1

FENNEMOR E CR AlIG 300 E. Second Street, Suite 1510

ATTORNEYS Reno, NV 89501
PH (775) 788-2200 | FX (775) 786-1177

fennemorecraig.com

May 14, 2018

Relmada Therapeutics, Inc.
757 Third Avenue, Suite 2018
New York, New York 10017

Ladies and Gentlemen:

You have requested our opinion with respect to certain matters in connection with the registration under the Securities Act of
1933, as amended (the “Act”), by Relmada Therapeutics, Inc., a Nevada corporation (the “Company”), by means of a registration statement
on Form S-8 (as it may be amended and supplemented, the “Registration Statement”) filed with the Securities and Exchange Commission
(the “Commission”) relating to the registration of 5,000,000 shares (the “Future Stock”) of common stock, par value $0.001 per share of
the Company (the “Common Stock™), issuable pursuant to the Relmada Therapeutics, Inc. 2014 Stock Option and Equity Incentive Plan, as
amended (the “Plan”).

In connection with this opinion, we have examined and relied upon (i) the Registration Statement, (ii) the Plan and (iii) the
Company’s Articles of Incorporation and Bylaws, each as amended and currently in effect, and the originals or copies certified to our
satisfaction of such other documents, records, certificates, memoranda and other instruments as in our judgment are necessary or
appropriate to enable us to render the opinion expressed below. We have examined originals or copies of such other corporate records,
certificates of corporate officers and public officials and other agreements and documents as we have deemed necessary or advisable for
purposes of this opinion letter. We have relied upon the certificates of all public officials and corporate officers with respect to the accuracy
of all factual matters contained therein.

On the basis of the foregoing, and in reliance thereon, we are of the opinion that when Future Shares are issued pursuant to the
Plan or pursuant to stock options or other instruments that have been issued pursuant to the Plan, such Future Shares will be validly issued,
fully paid and nonassessable.

With respect to the Future Shares, we have assumed that at the time of issuance, the Corporation has sufficient authorized, but
unissued shares available to allow for such issuance.




FENNEMORE CRAIG
ATTORNEYS

Relmada Therapeutics, Inc.
May 14,2018
Page 2

The opinions expressed above are limited to the laws of the State of Nevada, including reported judicial decisions. This Opinion
Letter is intended solely for use in connection with the registration and offering of the Common Stock as described in the Registration
Statement and resales of the Common Stock, and it may not be reproduced or filed publicly, without the written consent of this firm;
provided, however, we hereby consent to the filing of this Opinion Letter as an exhibit to the Registration Statement and to the use of our
name under the heading “Legal Matters” contained in the Prospectus included in the Registration Statement. In giving this consent, we do
not hereby admit that we are in a category of persons whose consent is required pursuant to Section 7 of the Securities Act of 1933 or the
rules and regulations of the Securities and Exchange Commission promulgated thereunder.

Very truly yours,
/s/ Fennemore Craig, P.C.

Fennemore Craig, P.C.




EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in the Registration Statement on Form S-8 of our report dated September 28, 2017
relating to the consolidated financial statements of Relmada Therapeutics, Inc. as of June 30, 2017 and 2016 and for each of the years then
ended.

/s/ GBH CPAs, PC

GBH CPAs, PC
www.gbhcpas.com
Houston, Texas
May 14,2018



