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Common Stock

We are offering 6,593,407 shares of our common stock. Our common stock is listed for trading on The NASDAQ
Capital Market under the symbol “ALQA.” On April 28, 2015, the last reported sale price of our common stock was
$4.88 per share.

Our business and an investment in our common stock involve significant risks. These risks are described under
the caption “Risk Factors” beginning on page S-9 of this prospectus supplement and page 4 of the accompanying
prospectus and in the documents incorporated by reference into this prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

Per
Share Total

Public offering price $4.55 $30,000,002
Underwriting discount (1) $0.273 $1,800,000
Proceeds, before expenses, to Alliqua $4.277 $28,200,002
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(1)We refer you to “Underwriting” beginning on page S-35 of this prospectus supplement for additional information
regarding total underwriting compensation.

The underwriters may also purchase up to an additional 989,011 shares of common stock from us at the public
offering price, less the underwriting discount, within 30 days of the date of this prospectus supplement to cover
over-allotments. If the underwriters exercise this option in full, the total discount will be $2,070,000, and the total net
proceeds to us, before expenses, will be $32,430,002.

The underwriters expect to deliver the shares of common stock against payment in New York, New York on or
about May 4, 2015.

Joint Book-running Managers

Cowen and Company RBC Capital Markets

Co-Manager

Craig-Hallum Capital Group

The date of this prospectus supplement is April 29, 2015.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanying prospectus are part of a registration statement that we filed with
the U.S. Securities and Exchange Commission utilizing a “shelf” registration process. This document is in two parts.
The first part is this prospectus supplement, which describes the specific terms of this common stock offering and also
adds to and updates information contained in the accompanying prospectus and the documents incorporated by
reference herein. The second part, the accompanying prospectus, provides more general information. Generally, when
we refer to this prospectus, we are referring to both parts of this document combined. To the extent there is a conflict
between the information contained in this prospectus supplement and the information contained in the accompanying
prospectus or any document incorporated by reference therein filed prior to the date of this prospectus supplement,
you should rely on the information in this prospectus supplement; provided that if any statement in one of these
documents is inconsistent with a statement in another document having a later date—for example, a document
incorporated by reference in the accompanying prospectus—the statement in the document having the later date modifies
or supersedes the earlier statement.

We further note that the representations, warranties and covenants made by us in any agreement that is filed as an
exhibit to any document that is incorporated by reference herein were made solely for the benefit of the parties to such
agreement, including, in some cases, for the purpose of allocating risk among the parties to such agreements, and
should not be deemed to be a representation, warranty or covenant to you. Moreover, such representations, warranties
or covenants were accurate only as of the date when made. Accordingly, such representations, warranties and
covenants should not be relied on as accurately representing the current state of our affairs.

You should rely only on the information contained in this prospectus supplement, the accompanying prospectus, any
free writing prospectus or incorporated by reference herein. We have not authorized, and the underwriters have not
authorized, anyone to provide you with different or additional information. The information contained in this
prospectus supplement, the accompanying prospectus, any free writing prospectus or incorporated by reference herein
or therein is accurate only as of the respective dates thereof, regardless of the time of delivery of this prospectus
supplement and the accompanying prospectus or of any sale of our common stock. Our business, financial condition,
results of operations and prospects may have changed since those dates. It is important for you to read and consider all
information contained in this prospectus supplement and the accompanying prospectus, including the documents
incorporated by reference herein and therein, in making your investment decision. You should also read and consider
the information in the documents to which we have referred you in the sections entitled “Where You Can Find More
Information” and “Incorporation of Certain Information By Reference” in this prospectus supplement and in the
accompanying prospectus, respectively.

We are offering to sell, and seeking offers to buy, shares of our common stock only in jurisdictions where offers and
sales are permitted. The distribution of this prospectus supplement and the accompanying prospectus and the offering
of the common stock in certain jurisdictions may be restricted by law. Persons outside the United States who come
into possession of this prospectus supplement and the accompanying prospectus must inform themselves about, and
observe any restrictions relating to, the offering of the common stock and the distribution of this prospectus
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supplement and the accompanying prospectus outside the United States. This prospectus supplement and the
accompanying prospectus do not constitute, and may not be used in connection with, an offer to sell, or a solicitation
of an offer to buy, any securities offered by this prospectus supplement and the accompanying prospectus by any
person in any jurisdiction in which it is unlawful for such person to make such an offer or solicitation.

This prospectus supplement, the accompanying prospectus, and the information incorporated herein and therein by
reference includes trademarks, service marks and trade names owned by us or other companies. All trademarks,
service marks and trade names included or incorporated by reference into this prospectus supplement or the
accompanying prospectus are the property of their respective owners.

All references in this prospectus supplement and the accompanying prospectus to “Alliqua,” the “Company,” “we,” “us,” “our,”
or similar references refer to Alliqua BioMedical, Inc., a Delaware corporation, and its subsidiaries taken as a whole,
except where the context otherwise requires or as otherwise indicated.

S-i
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information about us, this offering and information appearing elsewhere in this
prospectus supplement, in the accompanying prospectus and in the documents incorporated by reference herein and
therein. This summary is not complete and does not contain all the information you should consider before investing
in our common stock pursuant to this prospectus supplement and the accompanying prospectus. Before making an
investment decision, to fully understand this offering and its consequences to you, you should carefully read this entire
prospectus supplement and the accompanying prospectus, and any free writing prospectus we have authorized for use
in connection with this offering, including “Risk Factors,” the financial statements, and related notes, and the other
information incorporated by reference herein and therein.

Company Overview

We are a provider of advanced wound care solutions. Through our sales and distribution network and our company
owned and licensed products, which we refer to as our proprietary products, we provide a suite of wound care
technologies designed to enhance the wound care practitioner’s ability to deal with the challenges of healing both
chronic and acute wounds. We also operate a contract manufacturing business unit that provides custom hydrogels to
partners in the medical device and cosmetics industry.

Our commercial wound care portfolio currently consists of the following product categories: human biologics,
antimicrobial protection, exudate management and hydration. Upon completion of our planned acquisition of
Celleration, Inc. (“Celleration”), we will add wound bed preparation and stimulation as an additional product category.
Please see “The Proposed Merger” below for more information.

Human Biologics. Through our licensing, marketing and development agreement (the “license agreement”) and supply
agreement with Celgene Cellular Therapeutics, a subsidiary of Celgene Corporation (“CCT”), we market and sell the
advanced wound care product Biovance®, a human amniotic membrane allograft for the management of non-infected
and partial- and full-thickness wounds. It is intended for application to open traumatic wounds, complex wounds such
as burns, open surgical wounds, Mohs procedure (microscopically controlled surgery for skin cancer), and chronic
wounds such as diabetic, venous, arterial, pressure and other ulcers. Biovance may also be used for wounds with
exposed tendon, muscle, bone or other vital structures. On September 30, 2014, we and CCT amended the license
agreement, pursuant to which we received the right to market Biovance for podiatric and orthopedic applications.

Since our commercial launch of Biovance in the second quarter of 2014, we have focused on penetrating the in-patient
market including hospitals where procedures using Diagnosis Related Groups codes are performed and the Veterans
Administration hospital system. On October 31, 2014, the Centers for Medicare and Medicaid Services (“CMS”)
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assigned a new Level II Healthcare Common Procedure Coding System product reimbursement Q-code to Biovance
that became effective on January 1, 2015. The availability of the new Q-code has allowed us to pursue reimbursement
coverage for Biovance in the outpatient and ambulatory surgical center market by seeking the approval of the eight
regional Medicare Administrative Contractors (“MACs”) in the United States. On April 16, 2015, we announced that we
received our first MAC coverage for Biovance with Novitas Solutions, Inc. (“Novitas”). As a result, Biovance can now
be reimbursed in Novitas’ jurisdiction, which consists of 12 states, under the circumstances in the Local Coverage
Determination (“LCD”) issued by Novitas. We believe that the availability of the new Q-code, together with the
favorable LCD we received from Novitas, will continue to encourage broader favorable coverage for Biovance by the
other MACs and, thus, encourage broader use our Biovance product in the outpatient market.

Our license agreement with CCT also permits us to commercialize its Extracellular Matrix (“ECM”) wound care
products, a suite of advanced wound management products made from extracellular matrix derived from the human
placenta. We have entered into a supply agreement with CCT for ECMs and expect to commence sales and marketing
efforts for the ECM product line assuming 510(k) pre-market notification clearance is obtained from the U.S. Federal
Drug Administration (“FDA”).

S-1
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Antimicrobial Protection. SilverSeal is our proprietary hydrogel wound dressing with silver coated fibers. SilverSeal
dressings are used to provide and maintain a moist wound environment to help reduce pain and aid the healing process
while also providing an antimicrobial barrier for wounds that are infected or at risk of infection. Through our
acquisition of Choice Therapeutics, Inc. in May 2014, we acquired the TheraBond 3D® Antimicrobial Barrier Systems
(“TheraBond”) product line, which includes contact dressings, island dressings and wraps. Used largely in burn care, we
believe TheraBond promotes an optimal wound healing environment by creating an antimicrobial barrier that helps
protect against infection. With its one-piece construction and struts between the contact and outer layers, TheraBond
enables efficient transfer of fluid and exudate away from the wound and into an absorptive outer dressing, while
providing rapid, sustained antimicrobial protection.

Exudate Management. Through our long-term agreement with Sorbion GmbH & Co. KG (“Sorbion”), we distribute the
sorbion sachet S, sorbion sana and new products with hydrokinetic fibers as primary dressings. sorbion sachet S is
indicated as a primary dressing for moderately to highly exudating wounds such as surgical wounds, venous leg ulcers
and diabetic ulcers. It assists in the removal of slough (dead skin tissue) and toxins, and locks bacteria into the
dressing. sorbion sana is indicated as a primary wound dressing and provides another form of wound treatment. It
maintains a wound climate which supports healing, supports granulation (the formation of a new connective tissue and
tiny blood vessels on the surface of a wound) by protecting tissue and offers a reduction in pain during dressing
changes.

Hydration. Our two proprietary hydrogel products, SilverSeal and Hydress, are used to provide and maintain a moist
wound environment. The benefits of these products include reduced pain, greater speed of healing and increased
absorption of exudate (fluid that filters from the circulatory system into lesions or areas of inflammation).

Planned Products and Services

We intend to continue expanding our existing product portfolio largely through acquisitions and in-licensing of
products. We believe that our management team will be able to successfully integrate and leverage acquired products
so we will have a more comprehensive suite of wound care products. We believe acquiring a product with established
sales channels would also help us market our existing products. In evaluating potential acquisition targets, we seek
technologies that are differentiated, have minimum regulatory and reimbursement risk, are clinically efficacious, have
a strong economic value proposition, and a strong margin profile.

On February 2, 2015, we announced that we entered into a merger agreement to acquire Celleration. Please see “The
Proposed Merger” below for more information. Celleration develops and commercializes therapeutic ultrasound
healing technologies, including its MIST Therapy System® and UltraMIST®, which deliver painless, noncontact
low-frequency, low-intensity ultrasound to the wound bed through a saline mist for the treatment of wounds.
Celleration’s MIST Therapy System is an FDA 510(k) cleared device. The American Medical Association has
approved a Category I CPT code for MIST Therapy that became effective January 1, 2014, and multiple MACs have
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published favorable LCDs applicable to MIST Therapy. We believe that the availability of a Category I CPT code has
encouraged and will continue to encourage broader coverage and subsequent use of the MIST Therapy System in the
United States.

Celleration has focused its efforts to expand Medicare and private insurance coverage by instituting a comprehensive
program to educate the medical directors of the Medicare Administrative Contractors and private insurance companies
regarding the clinical effectiveness, cost effectiveness and patient benefits of MIST Therapy. Access to MIST Therapy
is available to Medicare beneficiaries in 44 states. Celleration has focused on securing private insurance coverage
decisions for MIST Therapy.

Payments for services provided to Medicare beneficiaries treated in a hospital outpatient department are made
pursuant to Medicare’s Outpatient Prospective Payment System. Payment to the facility for MIST Therapy is billed
under the applicable CPT code and then categorized for payment under a single Ambulatory Payment Classification
(“APC”) that applies to the outpatient procedure. For calendar year 2015, MIST Therapy is categorized under an APC
with a national payment rate of approximately $146. The specific APC payment amount paid to each hospital is based
on the hospital’s wage index for its geographic location and thus varies slightly from hospital to hospital. If MIST
Therapy is delivered by a physician, non-physician practitioner, or physical therapist in the hospital’s outpatient
department, a separate payment for professional services may be paid based on the Medicare Physician Fee Schedule
(“MPFS”). The MPFS includes both a facility rate and a non-facility rate for treatment delivered in a physician’s office.
Beginning January 1, 2015, MIST Therapy’s CPT code (97610) has a corresponding facility rate of approximately $18.
If the service is provided in a physician’s office, the non-facility rate of approximately $122 applies. Actual payment
amounts will vary by location based on the adjustment for the applicable wage index for geographic location. Therapy
services provided under a certified therapy plan of care are typically paid under the non-facility MPFS payment rate of
$122 pursuant to Medicare guidelines.

S-2

Edgar Filing: Alliqua BioMedical, Inc. - Form 424B5

10



In addition to expanding our product offerings through acquisitions and in-licensing, we also may modify our existing
products through both improvements and the expansion of customer options (e.g., offer a broader selection of liners
onto which gels are coated, and offering current products in different sizes and shapes). Because our products, with
the exception of Biovance and the ECM suite, are already cleared by the FDA, we believe that these types of
modifications can be made with minor regulatory delay. We believe that these improvements and additional options
may enhance our reputation and potentially attract new customers.

Contract Manufacturing

We also provide a custom manufacturing solution to partners in the wound care, medical diagnostics and cosmetics
industries, utilizing our proprietary hydrogel technology. Our electron beam production process, located at our
manufacturing facility in Langhorne, Pennsylvania, allows us to custom manufacture a wide variety of hydrogels
across a wide range of industries.

Recent Events

We are currently finalizing our financial results for the three months ended March 31, 2015. While complete financial
information and operating data as of and for such period are not yet available, based on the information and data
currently available, our management preliminarily estimates that for the three months ended March 31, 2015, our total
revenue was approximately $2,100,000, compared to total revenue of $590,575 for the three months ended March 31,
2014. Additionally, our management estimates that revenue attributable to proprietary product sales for the three
months ended March 31, 2015 was approximately $1,500,000, as compared to $112,305 for the three months ended
March 31, 2014. As of March 31, 2015, we estimate that we had cash and cash equivalents of approximately $10.9
million, as compared to $16.8 million at December 31, 2014.

The preliminary financial data above have been prepared by, and is the responsibility of, our management. Our
independent registered public accounting firm has not audited, reviewed, compiled, or performed any procedures with
respect to this preliminary financial data and does not express an opinion or any other form of assurance with respect
thereto. Because the three months ended March 31, 2015 has recently ended, the financial information presented
above for the three months ended March 31, 2015 reflects estimates based only upon preliminary information
available to us as of the date of this prospectus supplement and is not a comprehensive statement of our financial
results for the three months ended March 31, 2015. Our financial statements and operating data as of and for the three
months ended March 31, 2015 will not be available until after this offering is completed and may differ from the
preliminary unaudited financial information we have provided herein. Such differences may be material. Accordingly,
you should not place undue reliance on these preliminary estimates. The estimates for the three months ended March
31, 2015 are not necessarily indicative of any future period and should be read together with “Risk Factors” and “Special
Note Regarding Forward-Looking Statements,” included elsewhere in this prospectus supplement and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and our financial statements and related
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notes incorporated by reference into this prospectus supplement and the accompanying prospectus.

The Proposed Merger

On February 2, 2015, we entered into an Agreement and Plan of Merger (as may be amended from time to time, the
“Merger Agreement”) with ALQA Cedar, Inc., our newly formed wholly-owned subsidiary (“Merger Sub”), Celleration,
and certain representatives of the Celleration stockholders, which provides for, among other things, the merger of
Celleration with and into Merger Sub, with Merger Sub continuing as the surviving corporation on the terms and
conditions set forth in the Merger Agreement.

If the merger is completed, holders of outstanding shares of Celleration common stock, holders of Celleration Series
AA preferred stock and holders of “in-the-money” Celleration stock options and warrants (collectively referred to herein
as the “Celleration equity holders”) will initially receive at closing, a pro rata portion of an aggregate purchase price of
$30,415,000, payable in equal amounts of cash and shares of our common stock valued at a per share price equal to
$4.80, based on the trailing forty-five trading day volume weighted average price of our common stock as of the
second trading day immediately prior to the date of the Merger Agreement, subject to certain adjustments and escrow
holdbacks. In addition, the Celleration equity holders will have the right to receive certain future contingent payments
of cash and shares of our common stock subject to the terms and conditions set forth in the Merger Agreement. In
connection with the merger, we have registered up to 12,668,229 shares of our common stock, which includes an
estimated 3,168,229 shares of common stock to be issued to Celleration equity holders as merger consideration at the
effective time of the merger and an additional 9,500,000 shares of common stock representing the maximum number
of shares that may be issued as contingent consideration in the merger upon the occurrence of certain future events as
set forth in the Merger Agreement.

S-3
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The merger is expected to close on May 29, 2015, subject to the receipt of any required approvals and the satisfaction
or waiver of the conditions to the merger contained in the Merger Agreement. However, there is no assurance that the
merger will be completed on May 29, 2015 or at all.

The Merger Agreement may be terminated by either party if the merger is not completed by May 31, 2015; provided,
that we may extend that date to July 31, 2015 in accordance with the terms specified therein, so long as we provide
Celleration with a $1,000,000 bridge loan on or before May 15, 2015 that will have a maturity date of no later than
October 31, 2015 and an interest rate of 6% per annum. In addition, if Celleration terminates the Merger Agreement in
order to accept a superior proposal, Celleration is required to pay us a termination fee of $4 million. We are also
required to pay a reverse termination fee of $3 million, less any amounts loaned to Celleration (if any), if the Merger
Agreement is terminated by (i) us or Celleration for our failure to obtain the required approval of our stockholders at
our special meeting scheduled on May 29, 2015 or (ii) Celleration for our failure to secure the required debt financing
to fund the upfront cash portion of the merger consideration.

Debt Financing for the Merger

We expect to finance the upfront cash portion of the merger consideration and other expenses of the proposed merger
through a combination of cash resources, including available cash on our balance sheet and third-party debt financing
consisting of a new senior, secured term loan facility in the aggregate amount of $15.5 million that a third party lender
has committed to provide pursuant to the terms and conditions of a definitive form of credit agreement, which the
parties have signed and agreed to hold in escrow pending release upon the satisfaction of certain conditions precedent
to the lender’s obligation to fund the term loan set forth in the credit agreement, which include, among other things:

· the substantially concurrent consummation of the merger on the terms and conditions set forth in the Merger
Agreement;

·

the lender’s receipt of a promissory note evidencing the full amount of the loan and related loan documentation
evidencing the security interests granted therein, a five-year warrant to purchase 750,000 shares of our common
stock, certain financial statements, documentation for the perfection of security interests, various closing certificates
and opinions of our legal counsel;

·our payment of all fees, costs and expenses due and payable to the lender under the credit agreement as of the closing
date of the merger;

· the truth and accuracy of our representations and warranties contained in the credit agreement;
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·absence of events or circumstances that would reasonably be expected to have a material adverse effect on the results
of operation, business or financial condition of us or Celleration, subject to certain exceptions; and

·miscellaneous other closing conditions that are customary for credit facilities and transactions of this type.

Our obligations under the credit agreement will be guaranteed by each of our subsidiaries and secured by a first
priority lien on all of our existing and after acquired tangible and intangible assets.

The full unpaid principal amount of the term loan will mature on the fourth anniversary of the closing date of the
merger. Prior to maturity, on the last business day of each calendar month following the second anniversary of such
closing date, we will be required to make monthly principal payments of $225,000, with any remaining unpaid
balance of the term loan being payable in cash on the maturity date. The credit agreement will require us to prepay the
outstanding principal amount of the term loan with 100% of the net cash proceeds received from specified asset sales
and incurrences of borrowed money indebtedness, subject to certain exceptions. We will also incur an incremental fee
for any repayments or prepayments other than the required monthly principal payments made prior to the third
anniversary of the closing date. We will also be required to pay an exit fee when the term loan is paid in full equal to
the greater of 1% of the outstanding principal balance immediately prior to the final payment and $100,000.

S-4
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The term loan under the credit agreement will bear interest at a rate per annum equal to the sum of (i) the greater of
LIBOR and 1%, plus (ii) an applicable margin of 9.75%, which will be increased by 4% per annum upon the
occurrence and continuance of any event of default thereunder.

The credit agreement contains customary affirmative and negative covenants and events of default for a secured
financing arrangement, including limitations on additional indebtedness, liens, asset sales and acquisitions, among
others. In addition to other customary events of default, any termination of our license agreement with CCT will
constitute an event of default under the credit agreement.

As of the date of this prospectus supplement, no alternative financing arrangements or alternative financing plans have
been made in the event the debt financing described above is not available due to our failure to satisfy the conditions
precedent to the financing or any other reason. For a more complete description of potential risks related to the
proposed merger and debt financing, see “Risk Factors” beginning on page S-9 of this prospectus supplement.

Our Industry and Markets

According to a study by the medical market research firm Kalorama Information (“Wound Care Markets 2012”) and
management estimates, the global wound care market was valued at more than $8 billion in 2012, which is expected to
grow over the next few years. Growth in the worldwide wound care market will likely come from new therapies that
result in decreasing healing times and associated cost savings and a growing focus on special populations such as
diabetics and the obese. New emerging markets in countries such as China, Brazil, and India are also anticipated to be
a major driving force behind the expected growth in the global wound care market.

Sales and Marketing

We continue to focus on sales and marketing efforts in the U.S. We have restructured our senior management team
with the goal of maximizing the potential for success in achieving our sales and marketing goals. We have also hired a
number of senior sales and marketing executives. We believe these individuals have significant experience in our
industry, selling products similar to ours. In addition, we have hired several other professionals with industry
marketing experience.

As of December 31, 2014, we had a direct sales force comprised of more than 25 employees who have a background
in the wound care industry. Additionally, we have developed an independent network of distributors to supply our
wound care products to our customers. We expect to hire additional sales personnel to support the achievement of our
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sales goals. The increase to the salesforce is also expected to be augmented by some of our target acquisitions,
including 19 additional hires that we expect to make upon the completion of our acquisition of Celleration. In
addition, we have assembled a Medical Advisory Board to help us target improvements and new applications for our
products and assist in our marketing efforts. We also market our advanced wound care products at conferences, trade
shows and other educational events.

Customers

For the year ended December 31, 2014, one customer accounted for approximately 23% of our revenue. For the year
ended December 31, 2013, two customers accounted for approximately 67% of our revenue, with one customer
accounting for 51% and the other 16%. These customers are both medical device manufacturers and consumers of our
contract manufacturing products. The decrease in this concentration is due to an increase in product revenue, which is
consistent with our strategy. We expect that as revenues from the sales of our proprietary wound dressings increase,
this concentration will continue to abate in 2015.

Competition

There are several established silver-based wound dressings and other products which are already in the marketplace
that compete with SilverSeal and TheraBond. These include Acticoat (sold by Smith & Nephew), Aquacel Ag (sold
by ConvaTec Inc.), and Silvercel (sold by Acelity). Leading competitors in the tissue-based wound care area that will
compete with our Biovance and ECM products include companies such as Smith and Nephew, MiMedx Group, Inc.,
Organogenesis Inc., Derma Sciences, Inc. and Osiris Therapeutics, Inc. Based upon Celleration’s target markets and
approved indications, Celleration believes that MIST Therapy has no direct competition in the advanced wound care
market. However, there are hundreds of other companies that provide general wound care solutions that compete with
Celleration’s MIST Therapy, along with our other products, many of which are much larger than us, including Kinetic
Concepts, Inc., Smith and Nephew plc and Convatec Inc.

S-5
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Our competitors may have significant advantages over us, in particular Kinetic Concepts, Inc., Smith and Nephew plc
and Convatec Inc are larger and have more resources than we do. Many of our competitors have their own distribution
networks for their products, which gives them an advantage over us in reaching potential customers. In addition, a
number of them are vertically-integrated, which may allow them to maximize efficiencies that we cannot achieve with
our third-party suppliers and distributors. Finally, if our competitors choose to focus on research and development of
technology similar to our products, they could potentially because of their larger size devote significantly more
resources to such research and development than we are able to devote to our products which could render our
products obsolete. In general, we believe that these competitors have, and will continue to have, substantially greater
financial, technological, research and development, regulatory and clinical, manufacturing, marketing and sales,
distribution and personnel resources than we do. However, we believe that our suite of products differentiates us from
these competitors, and we will be competitive on the basis of the breadth and quality of our product offerings.

Intellectual Property

We own or license a number of trademarks covering our company and our products. Our policy is to file patent
applications to protect technology, inventions and improvements that are important to the development of our
business. We also rely upon trade secrets and continuing technological innovations to develop and maintain our
competitive position.

Through our subsidiary, Alliqua Biomedical SUB, Inc., we have an exclusive worldwide license to use Noble Fiber
Technologies, LLC’s silver coated fibers marketed under the trademarks X-Static® and SilverSeal® in our
manufacture, sale, use and distribution of Hydrogel Wound Dressing identified in 510(k) K040019 and Hydrocolloid
Wound Dressing identified in 510(k) K033900. We have an exclusive license until July 2021, which can be extended
for consecutive renewal periods of two years after the initial term.

Pursuant to our long-term distribution agreement with sorbion, we have the exclusive rights to sell the sorbion sachet
S, sorbion sana and new products with hydrokinetic fibers as primary wound dressings on a manufacturer-branded
basis throughout all of the Americas as well as the right to use the Sorbion trademarks related to the products for sale
of the products in the applicable territory.

Pursuant to our license agreement with CCT, we hold an exclusive, royalty-bearing license in CCT’s intellectual
property related to certain placental based products, including ECM and Biovance, to develop and commercialize
these products in the United States. The development and application of the intellectual property covered under the
license agreement will be managed by a joint steering committee, composed of members of us and CCT. Following
the commencement of commercial sales of the licensed products, we will pay CCT annual license fees, designated
amounts when certain milestone events occur and royalties on all sales of licensed products, with such amounts being
variable and contingent on various factors.
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Upon and subject to the successful completion of our proposed merger with Celleration, we will acquire Celleration’s
intellectual property portfolio, which currently includes 15 U.S. patents and 17 foreign patents as well as four pending
patent applications in the United States and four internationally. Celleration’s issued patents cover both method and
device aspects of wound care using non-contact ultrasound, as well as other clinical applications of non-contact
ultrasound. In addition, Celleration has 10 registered trademarks in the United States and five registered trademarks
internationally.

Corporate Information

We are a Delaware corporation that was originally formed in 1997 under the name Zeta Corporation. On April 17,
2003, we changed our name to Hepalife Technologies, Inc. and, on December 20, 2010, we changed our name to
Alliqua, Inc. On June 6, 2014, pursuant to an agreement and plan of merger between us and our wholly-owned
Delaware subsidiary, Alliqua BioMedical, Inc., we merged with and into Alliqua BioMedical, Inc. for the purposes of
changing our name to Alliqua BioMedical, Inc. and state of domicile from Florida to Delaware.
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Our principal executive offices are located at 2150 Cabot Boulevard West, Langhorne, Pennsylvania 19047, our
telephone number is (215) 702-8550, and our website is located at www.alliqua.com. Information accessed through
our website is not incorporated into this prospectus and is not a part of this prospectus supplement.
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THE OFFERING

Issuer Alliqua BioMedical, Inc.

Common stock offered
by us 6,593,407 shares

Common stock
outstanding immediately
after this offering

23,408,051 shares (24,397,062 if the underwriters exercise the over-allotment option in full)

Over-allotment option

We have granted the underwriters an option to purchase up to an aggregate of 989,011
additional shares of our common stock to cover any over-allotments. This option is
exercisable, in whole or in part, for a period of 30 days from the date of this prospectus
supplement.

Use of proceeds

We plan to use the net proceeds of this offering to fund the commercial expansion of our
marketed products and opportunistically pursue additional product platforms. Any balance
of the net proceeds will be used for working capital and general corporate purposes. See “Use
of Proceeds” beginning on page S-31 of this prospectus supplement.

Risk factors
You should carefully read and consider the information beginning on page S-9 of this
prospectus supplement and page 4 of the accompanying prospectus set forth under the
headings “Risk Factors” before deciding to invest in our common stock.

NASDAQ Capital
Market symbol ALQA

One of our affiliates has agreed to purchase $3 million of shares of our common stock in this offering at the public
offering price.

The number of shares to be outstanding after this offering is based on 16,814,644 shares of our common stock
outstanding as of April 27, 2015 and excludes as of that date:

·2,675,121 shares of common stock issuable upon the exercise of currently outstanding warrants with exercise prices
ranging from $2.19 to $10.50 and having a weighted average exercise price of $5.75;

·5,522,507 shares of common stock issuable upon the exercise of currently outstanding options with exercise prices
ranging from $3.28 to $26.69 and having a weighted average exercise price of $6.52 per share;
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·66,110 shares of common stock available for future issuance under our 2011 Long-Term Incentive Plan; and

·

413,000 shares of common stock available for future issuance under our 2014 Long-Term Incentive Plan (the “2014
Plan”) plus an additional 3,500,000 shares of common stock which may be reserved for future issuance under the 2014
Plan pursuant to an amendment to the 2014 Plan adopted by our board of directors on February 26, 2015, subject to
stockholder approval at our annual meeting of stockholders on May 6, 2015.

Except as otherwise indicated, all information in this prospectus supplement assumes no exercise of the underwriters’
overallotment option to purchase additional shares of common stock.
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RISK FACTORS

An investment in our common stock involves a high degree of risk. Before deciding whether to invest in our common
stock, you should consider carefully the risks described below, together with other information in this prospectus
supplement, the accompanying prospectus, the information and documents incorporated herein and therein by
reference, and in any free writing prospectus that we have authorized for use in connection with this offering. If any of
these risks actually occurs, our business, financial condition, results of operations or cash flow could be seriously
harmed. This could cause the trading price of our common stock to decline, resulting in a loss of all or part of your
investment. The risks and uncertainties described below are not the only ones facing us. Additional risks and
uncertainties not presently known to us, or that we currently see as immaterial, may also harm our business. Please
also read carefully the section below entitled “Special Note Regarding Forward-Looking Statements.”

Risks Related to Our Company

We have experienced significant losses and expect losses to continue for the foreseeable future.

We have yet to establish any history of profitable operations. We have incurred annual net losses of $25,445,435 and
$21,976,882, respectively, during the years ended December 31, 2014 and 2013. As of December 31, 2014, we had an
accumulated deficit of $70,042,714. We expect to incur additional operating losses for the foreseeable future.
Although we expect sales and order backlogs to increase in 2015 from our existing product offerings, there can be no
assurance that we will be able to achieve these revenues throughout the year or be profitable in the future.

We will require additional capital in order to execute the longer term aspects of our business plan.

The implementation of our growth strategy will continue to result in an increase in our fixed cost structure. Due to the
time delay between outlays for working capital expenditures, such as costs to acquire rights to additional products, the
hiring and training of sales agents and personnel, marketing costs, the purchasing of inventory, the billing and
collection of revenue, the conducting of a post marketing clinical trial for Biovance, and diligence costs related to
merger and acquisition activities, we expect to have a net cash outflow from operating activities and revenues from
sales brought in as a result of these expenditures. Future results of operations involve significant risks and
uncertainties. Factors that could affect our future operating results and cause actual results to vary materially from
expectations include, but are not limited to, potential demand for our products, risks from competitors, regulatory
approval of our new products, technological change, and dependence on key personnel.

Edgar Filing: Alliqua BioMedical, Inc. - Form 424B5

22



In order to complete our future growth strategy, additional equity and/or debt financing will be required. If we are
unable to raise additional capital or if we encounter circumstances that place unforeseen constraints on capital
resources, we will be required to take even stronger measures to conserve liquidity, which may include, but are not
limited to, eliminating all non-essential positions and ceasing all marketing efforts. We would have to curtail business
development activities and suspend the pursuit of our business plan. There can be no assurance that we will be
successful in improving revenues, reducing expenses and/or securing additional capital in sufficient amounts and on
favorable terms.

There is no assurance that the merger with Celleration will be completed and, even if the merger is successfully
completed, the anticipated benefits to our stockholders may not be realized.

On February 2, 2015, we entered into the Merger Agreement, pursuant to which Celleration agreed to merge with and
into Merger Sub, our wholly owned subsidiary. Completion of the merger is subject to the satisfaction or waiver of a
number of conditions as set forth in the Merger Agreement, including without limitation the approval of the Merger
Agreement by Celleration stockholders and the approval of the issuance of our common stock in the merger by our
stockholders. There can be no assurance that we or Celleration will be able to satisfy the closing conditions or that
closing conditions beyond our control will be satisfied or waived. The conditions to the proposed merger could
prevent or delay the completion of the transaction. If the merger and the integration of the companies’ respective
businesses are not completed within the expected timeframe, such delay may materially and adversely affect the
synergies and other benefits that we expect to achieve as a result of the merger and could result in additional
transaction costs, loss of revenue or other effects associated with uncertainty about the merger.
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In addition, the parties can agree at any time to terminate the Merger Agreement, even if Celleration stockholders have
already adopted the Merger Agreement and thereby approved the merger and the other transactions contemplated by
the Merger Agreement. Both we and Celleration can also terminate the Merger Agreement under other specified
circumstances.

If the merger is not completed, our ongoing business could be adversely affected and we will be subject to a variety of
risks associated with the failure to complete the merger, including without limitation the following:

· the requirement, under certain circumstances, to pay to Celleration a reverse termination fee equal to $3 million less
any amount previously loaned to Celleration;

·reputational harm due to the adverse perception of any failure to successfully complete the merger; and

·having to pay certain costs relating to the merger, such as legal, accounting, financial advisory, filing and printing
fees notwithstanding the failure to complete the merger.

If the merger is not completed, these risks could materially affect the market price of our common stock and our future
business and financial results.

We will incur substantial additional indebtedness in connection with the merger, may not be able to refinance the
senior, secured loan facility on favorable terms, if drawn upon, and may not be able to meet all of our debt
obligations.

In connection with the merger, we have entered into a commitment letter for a new senior, secured term loan facility
in the aggregate amount of $15,500,000. Proceeds from the debt financing will be used to finance, in part, the cash
consideration for the merger and to pay fees and expenses incurred in connection with the merger. If we finance the
merger by drawing on the loan facility, based on assumed interest rates, leverage ratios and credit ratings, the
combined company’s debt service obligations, comprised of principal and interest (excluding capital leases and
equipment notes), during the 12 months following the completion of the merger is expected to be approximately
$1,662,250. As a result of this increase in debt, demands on the combined company’s cash resources will increase after
the completion of the merger. The increased level of debt could, among other things:

•
require the combined company to dedicate a large portion of its cash flow from operations to the servicing and
repayment of its debt, thereby reducing funds available for working capital, capital expenditures, research and
development expenditures and other general corporate requirements;
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•limit the combined company’s ability to obtain additional financing to fund future working capital, capital
expenditures, research and development expenditures and other general corporate requirements;

•limit the combined company’s flexibility in planning for, or reacting to, changes in its business and the industry in
which we operate;

•restrict the combined company’s ability to make strategic acquisitions or dispositions or to exploit business
opportunities;

•place the combined company at a competitive disadvantage compared to its competitors that have less debt;

•adversely affect the combined company’s credit rating, with the result that the cost of servicing the combined
company’s indebtedness might increase and its ability to obtain surety bonds could be impaired;
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•adversely affect the market price of our common stock; and

•limit the combined company’s ability to apply proceeds from an offering or asset sale to purposes other than the
servicing and repayment of debt.

We depend on our executive officers and key personnel.

We believe that our success will depend, in part, upon our ability to retain our executive officers, including David
Johnson, our Chief Executive Officer, Brian Posner, our Chief Financial Officer, and Brad Barton, our Chief
Operating Officer, and other key personnel we have recently added, and attract additional skilled personnel, which
may require substantial additional funds. There can be no assurance that we will be able to find and attract additional
qualified employees or retain any such executive officers and other key personnel. Our inability to hire qualified
personnel, the loss of services of our executive officers or key personnel, or the loss of services of executive officers
or key personnel who may be hired in the future may have a material and adverse effect on our business.

Our strategic business plan may not produce the intended growth in revenue and operating income.

Our strategies include making significant investments in sales and marketing programs to achieve revenue growth and
margin improvement targets. If we do not achieve the expected benefits from these investments or otherwise fail to
execute on our strategic initiatives, we may not achieve the growth improvement we are targeting and our results of
operations may be adversely affected.

Our acquisition strategy may not produce the intended growth in revenue and operating income.

As part of our strategy for growth, we may make acquisitions and enter into strategic alliances such as joint ventures
and joint development agreements. However, we may not be able to identify suitable acquisition candidates, complete
acquisitions or integrate acquisitions successfully, and our strategic alliances may not prove to be successful. Such
acquisitions could reduce shareholders’ ownership, cause us to incur debt, expose us to liabilities and result in
amortization expenses related to intangible assets with definite lives. In addition, acquisitions involve other risks,
including diversion of management resources otherwise available for ongoing development of our business and risks
associated with entering new markets with which we have limited experience or where distribution alliances with
experienced distributors are not available. Our future profitability may depend in part upon our ability to further
develop our resources to adapt to these new products or business areas and to identify and enter into satisfactory
distribution networks. Moreover, we may fail to realize the anticipated benefits of any acquisition as rapidly as
expected or at all, or the acquired business may not perform in accordance with our expectations. We may also incur
significant expenditures in anticipation of an acquisition that is never realized. There can be no assurance that
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difficulties encountered in connection with acquisitions will not have a material adverse effect on our business,
financial condition and results of operations.

Our future success depends upon market acceptance of our existing and future products.

We believe that our success will depend in part upon the acceptance of our existing and future products by the medical
community, hospitals and physicians and other health care providers, third-party payers, and end-users. Such
acceptance may depend upon the extent to which the medical community and end-users perceive our products as safer,
more effective or cost-competitive than other similar products. Ultimately, for our new products to gain general
market acceptance, it may also be necessary for us to develop marketing partners for the distribution of our products.
There can be no assurance that our new products will achieve significant market acceptance on a timely basis, or at all.
Failure of some or all of our future products to achieve significant market acceptance could have a material adverse
effect on our business, financial condition, and results of operations.
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We are dependent on significant customers.

Historically, our contract manufacturing business has generated most of our revenue, and much of this revenue is
generated from a limited number of clients, who account for a substantial percentage of our total revenues. For the
year ended December 31, 2014, one customer accounted for approximately 23% of our revenue. For the year ended
December 31, 2013, two customers accounted for approximately 67% of our revenue, with one customer accounting
for 51% and the other 16%. These customers are both medical device manufacturers and consumers of our contract
manufacturing products. The decrease in this concentration from 2013 to 2014 is due to an increase in product
revenue, which is consistent with our strategy. We expect that as revenues from the sales of our proprietary wound
dressings increase, this concentration will continue to abate in 2015. The loss of any of our significant customers
would have a significant negative effect on our overall operations.

We may not be able to correctly estimate our future operating expenses, which could lead to cash shortfalls.

Our operating expenses may fluctuate significantly in the future as a result of a variety of factors, many of which are
outside of our control. These factors include:

●the time and resources required to develop and conduct clinical trials and obtain regulatory approvals for our
products;

●the costs to attract and retain personnel with the skills required for effective operations; and/or

●the costs of preparing, filing, prosecuting, defending and enforcing patent claims and other patent related costs,
including litigation costs and the results of such litigation.

If we do not accurately predict our operating expenses, we may not allocate resources appropriately, which could lead
to cash shortfalls and force us to seek additional capital or curtail other projects or initiatives, all of which could have
a significant negative effect on our business, results of operations and financial condition.

We operate in a highly competitive industry and face competition from large, well-established medical device
manufacturers as well as new market entrants.
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Competition from other medical device companies and from research and academic institutions is intense, expected to
increase, subject to rapid change and significantly affected by new product introductions and other market activities of
industry participants. In addition to competing with universities and other research institutions in the development of
products, technologies and processes, we compete with other companies in acquiring rights to products or
technologies from those institutions. A number of factors may limit the market acceptance of our products, including
the timing of regulatory approvals and market entry relative to competitive products, the availability of alternative
products, the price of our products relative to alternative products, the availability of third party reimbursement and
the extent of marketing efforts by third party distributors or agents that we retain. There can be no assurance that our
products will receive market acceptance in a commercially viable period of time, if at all. Furthermore, there can be no
assurance that we can develop products that are more effective or achieve greater market acceptance than competitive
products, or that our competitors will not succeed in developing or acquiring products and technologies that are more
effective than those being developed by us, that would render our products and technologies less competitive or
obsolete.

Our competitors enjoy several competitive advantages over us, including some or all of the following:

●large and established distribution networks in the U.S. and/or in international markets;

●greater financial, managerial and other resources for products research and development, sales and marketing efforts
and protecting and enforcing intellectual property rights;

●significantly greater name recognition;

●more expansive portfolios of intellectual property rights;
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● established relations with physicians, hospitals, other healthcare providers and third party
payors;

●products which have been approved by regulatory authorities for use in the U.S. and/or Europe and which are
supported by long-term clinical data; and

●greater experience in obtaining and maintaining regulatory approvals and/or clearances from the FDA and other
regulatory agencies.

Our competitors’ products will compete directly with our products. In addition, our competitors as well as new market
entrants may develop or acquire new treatments, products or procedures that will compete directly or indirectly with
our products. The presence of this competition in our market may lead to pricing pressure which would make it more
difficult to sell our products at a price that will make us profitable or prevent us from selling our products at all. Our
failure to compete effectively would have a material and adverse effect on our business, results of operations and
financial condition.

Certain of our existing and potential future products will require FDA approval before they can be marketed in the
United States.

Inherent in the development of new medical products is the potential for delay because product testing, including
clinical evaluation, is required before most products can be approved for human use. With respect to medical devices,
such as those that we manufacture and market, before a new medical device, or a new use of, or claim for, an existing
product can be marketed, unless it is a Class I device, it must first receive either premarket clearance under Section
510(k) of the Federal Food, Drug and Cosmetic Act or approval of a premarket approval application, or PMA, from
the FDA, unless an exemption applies. In the 510(k) clearance process, the FDA must determine that the proposed
device is “substantially equivalent” to a device legally on the market, known as a “predicate” device, with respect to
intended use, technology and safety and effectiveness to clear the proposed device for marketing. Clinical data is
sometimes required to support substantial equivalence. The PMA approval pathway requires an applicant to
demonstrate the safety and effectiveness of the device for its intended use based, in part, on extensive data including,
but not limited to, technical, preclinical, clinical trial, manufacturing and labeling data. The premarket approval
process is typically required for devices that are deemed to pose the greatest risk, such as life-sustaining,
life-supporting or implantable devices. Both the 510(k) and premarket approval processes can be expensive and
lengthy and entail significant user fees.

Failure to comply with applicable regulatory requirements can result in, among other things, suspensions or
withdrawals of approvals or clearances, seizures or recalls of products, injunctions against the manufacture, holding,
distribution, marketing and sale of a product, civil and criminal sanctions. Furthermore, changes in existing
regulations or the adoption of new regulations could prevent us from obtaining, or affect the timing of, future
regulatory approvals. Meeting regulatory requirements and evolving government standards may delay marketing of
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our new products for a considerable period of time, impose costly procedures upon our activities and result in a
competitive advantage to larger companies that compete against us.

We cannot assure you that the FDA or other regulatory agencies will approve any products developed by us, on a
timely basis, if at all, or, if granted, that approval will not entail limiting the indicated uses for which we may market
the product, which could limit the potential market for any of these products.

Changes to the FDA approval process or ongoing regulatory requirements could make it more difficult for us to
obtain FDA approval or clearance of our products or comply with ongoing requirements.

Based on scientific developments, post-market experience, or other legislative or regulatory changes, the current FDA
standards of review for approving new medical device products are sometimes more stringent than those that were
applied in the past. For example, the FDA is currently evaluating the 510(k) process for clearing medical devices and
may make substantial changes to industry requirements, including which devices are eligible for 510(k) clearance, the
ability to rescind previously granted 510(k) clearances and additional requirements that may significantly impact the
process.
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We cannot determine what effect changes in regulations or legal interpretations by the FDA or the courts, when and if
promulgated or issued, may have on our business in the future. Changes could, among other things, require different
labeling, monitoring of patients, interaction with physicians, education programs for patients or physicians,
curtailment of necessary supplies, or limitations on product distribution. These changes, or others required by the FDA
could have an adverse effect on the sales of these products. The evolving and complex nature of regulatory science
and regulatory requirements, the broad authority and discretion of the FDA and the generally high level of regulatory
oversight results in a continuing possibility that from time to time, we will be adversely affected by regulatory actions
despite ongoing efforts and commitment to achieve and maintain full compliance with all regulatory requirements.

Should the FDA determine that Biovance does not meet regulatory requirements that permit qualifying human
cells, tissues and cellular and tissue-based products to be processed, stored, labeled and distributed without
pre-marketing approval, we may be required by the FDA to stop processing and distributing Biovance, or to narrow
the indications for which Biovance is marketed, which, in turn, could also result in a default under our planned
credit facility.

Biovance is a product derived from human tissue. The FDA has specific regulations governing human cells, tissues
and cellular and tissue-based products, or HCT/Ps. An HCT/P is a product containing or consisting of human cells or
tissue intended for transplantation into humans. HCT/Ps that meet the criteria for regulation solely under Section 361
of the Public Health Service Act and 21 CFR 1271 (361 HCT/Ps) are not subject to pre-market clearance or approval
requirements, but are subject to post-market regulatory requirements. To be a 361 HCT/P, a product must meet all
four of the following criteria:

·It must be minimally manipulated;

·It must be intended for homologous use;

·It must not be combined with another article;  and

·It must not have a systemic effect (except for autologous, family-related or reproductive use).

We and Celgene believe that Biovance qualifies as a 361 HCT/P. However, if the FDA disagrees with our belief,
changes its policy with respect to 361 HCT/P qualifications, or determines that our marketing claims exceed what
would be permitted for a 361 product, and Biovance is determined to not qualify as a section 361 HCT/P product, we
may have to revise our labeling and other written or oral statements of use or obtain approval or clearance from the
FDA before we can continue to market the product in the United States. Furthermore, a communication from the FDA
asserting that Biovance does not qualify as a 361 HCT/P product could also trigger an event of default under the credit
agreement that we expect to enter into to finance the cash portion of the purchase price for the Celleration acquisition.
For more information, see “Prospectus Supplement Summary – Debt Financing for the Merger” and “- Risks Related to the
Debt Financing for the Merger.”
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Modifications to our current products may require new marketing clearances or approvals or require us to cease
marketing or recall the modified products until such clearances or approvals are obtained.

Any modification to a FDA-cleared product that could significantly affect its safety or effectiveness, or that would
constitute a major change or modification in its intended use, requires a new FDA 510(k) clearance or, possibly, a
premarket approval. The FDA requires every manufacturer to make its own determination as to whether a
modification requires a new 510(k) clearance or premarket approval, but the FDA may review and disagree with any
decision reached by the manufacturer. In the future, we may make additional modifications to our products after they
have received FDA clearance or approval and, in appropriate circumstances, determine that new clearance or approval
is unnecessary. Regulatory authorities may disagree with our past or future decisions not to seek new clearance or
approval and may require us to obtain clearance or approval for modifications to our products. If that were to occur for
a previously cleared or approved product, we may be required to cease marketing or recall the modified device until
we obtain the necessary clearance or approval. Under these circumstances, we may also be subject to significant
regulatory fines or other penalties. If any of the foregoing were to occur, our financial condition and results of
operations could be negatively impacted.

We and our manufacturers will be required to comply with current good manufacturing practices and could be
subject to suspensions or product withdrawals if found non-compliant.

The FDA regulates the facilities, processes and procedures used to manufacture and market medical products in the
U.S. Manufacturing facilities must be registered with the FDA and all products made in such facilities must be
manufactured in accordance with “current good manufacturing practices,” or cGMP, regulations enforced by the FDA.
Compliance with cGMP regulations requires the dedication of substantial resources and requires significant
expenditures. The FDA periodically inspects our manufacturing facilities and those of our subcontractors and
procedures to assure compliance. The FDA may cause a suspension or withdrawal of product approvals if regulatory
standards are not maintained. In the event an approved manufacturing facility for a particular drug or medical device
is required by the FDA to curtail or cease operations, or otherwise becomes inoperable, or a third party contract
manufacturing facility faces manufacturing problems, obtaining the required FDA authorization to manufacture at the
same or a different manufacturing site could result in production delays, which could adversely affect our business,
results of operations, financial condition and cash flow.

We will be subject to ongoing federal and state regulations, and if we fail to comply, our business could be
seriously harmed.

Following initial regulatory approval of any products that we may develop, we will be subject to continuing regulatory
review, including review of adverse drug experiences and clinical results that are reported after our products become
commercially available. This would include results from any post-marketing tests or continued actions required by a
condition of approval. The manufacturing facilities we may use to make any of our products may become subject to
periodic review and inspection by the FDA. If a previously unknown problem or problems with a product or a
manufacturing and laboratory facility used by us is discovered, the FDA may impose restrictions on that product or on
the manufacturing facility, including requiring us to withdraw the product from the market. Any changes to an
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approved product, including the way it is manufactured or promoted, often requires FDA approval before the product,
as modified, can be marketed. In addition, for products we develop in the future, we and our contract manufacturers
may be subject to ongoing FDA requirements for submission of safety and other post-market information. If we or any
of our contract manufacturers fail to comply with applicable regulatory requirements, a regulatory agency may:
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●issue warning letters;

●impose civil or criminal penalties;

●suspend or withdraw our regulatory approval;

●suspend or terminate any of our ongoing clinical trials;

●refuse to approve pending applications or supplements to approved applications filed by us;

●impose restrictions on our operations;

●close the facilities of our contract manufacturers; and/or

●seize or detain products or require a product recall.

Additionally, regulatory review covers a company’s activities in the promotion of its drugs, with significant potential
penalties and restrictions for promotion of drugs for an unapproved use. Sales and marketing programs, such as illegal
promotions to health care professionals, are under scrutiny for compliance with various mandated requirements. We
are also required to submit information on open and completed clinical trials to public registries and databases. Failure
to comply with these requirements could expose us to negative publicity, fines and penalties that could harm our
business.

If we violate regulatory requirements at any stage, whether before or after marketing approval is obtained, we may be
fined, be forced to remove a product from the market or experience other adverse consequences, including delay,
which would materially harm our financial results. Additionally, we may not be able to obtain the labeling claims
necessary or desirable for product promotion.

Recent U.S. healthcare legislation imposes an excise tax on us and requires cost controls that may impact the rate
of reimbursement for our products, each of which may adversely affect our business, cash flows and results of
operations.

Significant U.S. healthcare reform legislation, the Patient Protection and Affordable Care Act, as reconciled by the
Health Care and Education Reconciliation Act of 2010 (collectively, the “ACA”), was enacted into law in March 2010.
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Commencing January 1, 2013, the ACA imposed an excise tax on manufacturers or producers making sales of
medical devices in the U.S., other than sales at retail for individual use. Although several bills have been proposed in
the U.S. Congress to eliminate the tax, most of these bills are tied to corresponding increases in taxes from other
sources, and therefore face substantial opposition. We likely will not be able to offset the new tax with increased
revenue. Accordingly, the excise tax may adversely affect our business, cash flows and results of operations.

The ACA also contains provisions aimed at improving the quality and decreasing the costs of healthcare. The
Medicare provisions include value-based payment programs, increased funding for comparative effectiveness
research, reduced hospital payments for avoidable readmissions and hospital-acquired conditions, and pilot programs
to evaluate alternative payment methodologies that promote care coordination (such as bundled physician and hospital
payments). Additionally, the ACA includes a reduction in the annual rate of reimbursement growth for hospitals that
began in 2011 and provides for the establishment of an independent payment advisory board to recommend ways of
reducing the rate of growth in Medicare spending beginning in 2014. Many of these provisions will not be effective
for a number of years, and there are many programs and requirements for which the details have not yet been fully
established. Although it remains impossible to predict the extent of the regulation and the full impact of the ACA, any
changes that lower reimbursement for our products or reduce medical procedure volumes could adversely affect its
business and results of operations.
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We and our sales personnel, whether employed by us or by others, must comply with various federal and state
anti-kickback, self-referral, false claims and similar laws, any breach of which could cause a material adverse
effect on our business, financial condition and results of operations.

Our relationships with physicians, hospitals and the marketers of our products are subject to scrutiny under various
federal anti-kickback, self-referral, false claims and similar laws, often referred to collectively as healthcare fraud and
abuse laws. Healthcare fraud and abuse laws are complex, and even minor, inadvertent violations can give rise to
liability, or claims of alleged violations. Possible sanctions for violation of these fraud and abuse laws include
monetary fines; civil and criminal penalties; exclusion from federal and state healthcare programs, including
Medicare, Medicaid, Veterans Administration health programs, workers’ compensation programs and TRICARE, the
healthcare system administered by or on behalf of the U.S. Department of Defense for uniformed services
beneficiaries, including active duty and their dependents, retirees and their dependents; and forfeiture of amounts
collected in violation of such prohibitions. Certain states have similar fraud and abuse laws that also authorize
substantial civil and criminal penalties for violations. Any government investigation or a finding of a violation of
these laws would likely result in a material adverse effect on the market price of our common stock, as well as our
business, financial condition and results of operations.

The federal Anti-Kickback Statute prohibits any knowing and willful offer, payment, solicitation or receipt of any
form of remuneration in return for the referral of an individual or the ordering or recommending of the use of a
product or service for which payment may be made by any federal healthcare program, including Medicare.

The scope and enforcement of the healthcare fraud and abuse laws is uncertain and subject to rapid change. There can
be no assurance that federal or state regulatory or enforcement agencies will not investigate or challenge our current or
future activities under these laws. Any investigation or challenge could have a material adverse effect on our business,
financial condition and results of operations. Any state or federal investigation, regardless of the outcome, could be
costly and time-consuming. Additionally, we cannot predict the impact of any changes in these laws, whether these
changes are retroactive or will have effect on a going-forward basis only.

If we engage additional physicians on a consulting basis, the agreements with these physicians will be structured to
comply with all applicable laws, including the federal ban on physician self-referrals (commonly known as the “Stark
Law”), the federal Anti-Kickback Statute, state anti self-referral and anti-kickback laws. Even so, it is possible that
regulatory or enforcement agencies or courts may in the future view these agreements as prohibited arrangements that
must be restructured or for which we would be subject to other significant civil or criminal penalties. Because our
strategy includes the involvement of physicians who consult with us on the design of our products, we could be
materially impacted if regulatory or enforcement agencies or courts interpret our financial relationships with our
physician advisors who refer or order our products to be in violation of one or more health care fraud and abuse laws.
Such government action could harm our reputation and the reputations of our physician advisors. In addition, the cost
of noncompliance with these laws could be substantial because we could be subject to monetary fines and civil or
criminal penalties, and we could also be excluded from state and federal healthcare programs, including Medicare and
Medicaid, for non-compliance.
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If we unable to protect our intellectual property rights adequately, we may not be able to compete effectively.

Our success depends in part on our ability to protect the proprietary rights to the technologies used in our products.
We rely on patent protection, as well as a combination of trademark laws and confidentiality, noncompetition and
other contractual arrangements to protect our proprietary technology. However, these legal means afford only limited
protection and may not adequately protect our rights or permit us to gain or keep a competitive advantage. Our patents
and patent applications, if issued, may not be broad enough to prevent competitors from introducing similar products
into the market. Our patents, if challenged or if it attempts to enforce them, may not necessarily be upheld by the
courts. In addition, patent protection in foreign countries may be different from patent protection under U.S. laws and
may not be favorable to us.
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Efforts to enforce any of our proprietary rights could be time-consuming and expensive, which could adversely affect
our business and prospects and divert its management’s attention.

We are dependent on proprietary know-how.

Our manufacturing know-how as to mixing, coating and cross-linking may be able to be duplicated, even if it is
difficult to do so. There is no assurance that, should we apply for intellectual property protection for our intellectual
property, we would be able to obtain such protection. Therefore, our competitors may develop or market technologies
that are more effective or more commercially attractive than ours.

We also rely on trade secret protection to protect our interests in proprietary know-how and for processes for which
patents are difficult to obtain or enforce. We may not be able to protect our trade secrets adequately. In addition, we
rely on non-disclosure and confidentiality agreements with employees, consultants and other parties to protect, in part,
trade secrets and other proprietary technology. These agreements may be breached and we may not have adequate
remedies for any breach. Moreover, others may independently develop equivalent proprietary information, and third
parties may otherwise gain access to our trade secrets and proprietary knowledge. Any disclosure of confidential data
into the public domain or to third parties could allow competitors to learn our trade secrets and use the information in
competition against us.

Despite our efforts to protect our proprietary rights, there is no assurance that such protections will preclude our
competitors from developing and/or marketing similar products. While we are not aware of any third party intellectual
property that would materially affect our business, our failure or inability to obtain patents and protect our proprietary
information could result in our business being adversely affected.

If we are not able to establish and maintain successful arrangements with third parties or successfully build our
own sales and marketing infrastructure, we may not be able to commercialize our products, which would adversely
affect our business and financial condition.

We are currently expanding our sales and marketing capabilities. To commercialize our products, we must continue to
develop our own sales, marketing and distribution capabilities, which will be expensive and time consuming, or make
arrangements with third parties to perform these services for us. The third parties may not be capable of successfully
selling any of our products. We will have to commit significant resources to developing a marketing and sales force
and supporting distribution capabilities. If we decide to enter into arrangements with third parties for performance of
these services, we may find that they are not available on terms acceptable to us, or at all.

Edgar Filing: Alliqua BioMedical, Inc. - Form 424B5

39



We may face intellectual property infringement claims that could be time-consuming, costly to defend and could
result in our loss of significant rights and, in the case of patent infringement claims, the assessment of treble
damages.

On occasion, we may receive notices of claims of our infringement, misappropriation or misuse of other parties’
proprietary rights. We may have disputes regarding intellectual property rights with the parties that have licensed
those rights to us. We may also initiate claims to defend our intellectual property. Intellectual property litigation,
regardless of its outcome, is expensive and time-consuming, could divert management’s attention from our business
and have a material negative effect on our business, operating results or financial condition. In addition, the outcome
of such litigation may be unpredictable. If there is a successful claim of infringement against us, we may be required
to pay substantial damages—including treble damages if we were to be found to have willfully infringed a third party’s
patent—to the party claiming infringement, and to develop non-infringing technology, stop selling our products or using
technology that contains the allegedly infringing intellectual property or enter into royalty or license agreements that
may not be available on acceptable or commercially practical terms, if at all. Our failure to develop non-infringing
technologies or license the proprietary rights on a timely basis could harm our business. In addition, modifying our
products to exclude infringing technologies could require us to seek re-approval or clearance from various regulatory
bodies for our products, which would be costly and time consuming. Also, we may be unaware of pending patent
applications that relate to our technology. Parties making infringement claims on future issued patents may be able to
obtain an injunction that would prevent us from selling our products or using technology that contains the allegedly
infringing intellectual property, which could harm our business.
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Our products risk exposure to product liability claims

We are and, if successful in developing, testing and commercializing our products, will increasingly be, exposed to
potential product liability risks, which are inherent in the testing, manufacturing and marketing of such products. It is
likely we will be contractually obligated, under any distribution agreements that we enter into with respect to products
we manufacture, to indemnify the individuals and/or entities that distribute our products against claims relating to the
manufacture and sale of products distributed by such distribution partners. This indemnification liability, as well as
direct liability to consumers for any defects in the products sold, could expose us to substantial risks and losses. While
we have obtained product liability insurance, there can be no assurance that we will be able to maintain such insurance
on acceptable terms or that such insurance will provide adequate coverage against potential liabilities. As we begin to
sell and distribute our new line of proprietary products, we intend to increase the limits of our product liability
insurance. A successful product liability claim or series of claims brought against us could result in judgments, fines,
damages and liabilities that could have a material adverse effect on our business, financial condition and results of
operations. We may incur significant expense investigating and defending these claims, even if they do not result in
liability. Moreover, even if no judgments, fines, damages or liabilities are imposed on us, our reputation could suffer,
which could have a material adverse effect on our business, financial condition and results of operations.

Healthcare policy changes, including recent laws to reform the U.S. healthcare system, may have a material
adverse effect on us.

Healthcare costs have risen significantly over the past decade. There have been, and continue to be, proposals by
legislators, regulators, and third-party payors to keep these costs down. Certain proposals, if passed, would impose
limitations on the prices we will be able to charge for our products, or the amounts of reimbursement available for our
products from governmental agencies or third-party payors. These limitations could have a material adverse effect on
our financial position and results of operations.

Various healthcare reform proposals have emerged at the federal and state levels. We cannot predict the exact effect
newly enacted laws or any future legislation or regulation will have on us. However, the implementation of new
legislation and regulation may lower reimbursements for our products, reduce medical procedure volumes and
adversely affect our business, possibly materially. In addition, the enacted excise tax may materially and adversely
affect our operating expenses and results of operations.

Decisions in reimbursement levels by governmental or other third-party payors for procedures using our products
may have an adverse impact on acceptance of our products.
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We believe that our products will be purchased principally by hospitals or physicians, which typically bill various
third-party payors, such as state and federal healthcare programs (e.g., Medicare and Medicaid), private insurance
plans and managed care plans, for the products and services provided to their patients. The ability of our customers to
obtain appropriate reimbursement for products and services from third-party payors is critical to the success of our
business because reimbursement status affects which products customers purchase and the prices they are willing to
pay. In addition, our ability to obtain reimbursement approval in foreign jurisdictions will affect our ability to expand
our product offerings internationally.

Third-party payors have adopted, and are continuing to adopt, a number of policies intended to curb rising healthcare
costs. These policies include:

●imposition of conditions of payment by foreign, state and federal healthcare programs as well as private insurance
plans, and;

● reduction in reimbursement amounts applicable to specific products and
services.

Adverse decisions relating to coverage or reimbursement of our products would have an adverse impact on the
acceptance of our products and the prices that our customers are willing to pay for them.
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We are unable to predict whether foreign, federal, state or local healthcare reform legislation or regulation affecting
our business may be proposed or enacted in the future, or what effect any such legislation or regulation would have on
our business. Changes in healthcare systems in the U.S. or internationally in a manner that significantly reduces
reimbursement for procedures using our products or denies coverage for these procedures would also have an adverse
impact on the acceptance of our products and the prices which our customers are willing to pay for them.

It may be difficult to replace some of our suppliers.

In general, raw materials essential to our businesses are readily available from multiple sources. However, for reasons
of quality assurance, availability, or cost effectiveness, certain components and raw materials are available only from
a sole supplier. The Dow Chemical Company and the BASF Corporation are the principal manufacturers of the two
polymers, polyethylene oxide and polyvinylpyrrolidone, respectively, that we primarily use in the manufacture of
hydrogels. Carolina Silver is the principal manufacturer utilized in production of our TheraBond dressings. Carolina
Silver utilizes a proprietary and patented manufacturing process.

We believe that, due to the size and scale of production of our suppliers, there should be adequate supply of these raw
materials from these manufacturers. In addition, our policy is to maintain sufficient inventory of components so that
our production will not be significantly disrupted even if a particular component or material is not available for a
period of time. However, there is no guarantee that our inventory will be sufficient to carry us through any disruption
in supply. Because we have no direct control over our third-party suppliers, interruptions or delays in the products and
services provided by these third parties may be difficult to remedy in a timely fashion. In addition, if such suppliers
are unable or unwilling to deliver the necessary raw materials or products, we may be unable to redesign or adapt our
technology to work without such raw materials or products or find alternative suppliers or manufacturers. In such
events, we could experience interruptions, delays, increased costs or quality control problems.

Under our distribution agreement with Sorbion and our supply agreements with CCT, we receive finished goods from
these parties. Because we have no direct control over these suppliers, interruptions or delays in the products and
services provided by these parties may be difficult to remedy in a timely fashion. In addition, if such suppliers are
unable or unwilling to deliver the necessary products, we would be unable to sell these products, and, therefore, could
experience a significant adverse impact on our revenue.

Celleration purchases the UltraMIST system from a single source. Reliance on outside suppliers makes Celleration
vulnerable to a number of risks that could impact Celleration’s ability to manufacture the UltraMIST System and/or
disposable applicators, resulting in harm to its business, including:

• inability to obtain an adequate supply in a timely manner or on commercially reasonable terms;
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• uncorrected defects that impact the performance, efficacy and safety of its products;

• difficulty identifying and qualifying alternative suppliers for components in a timely manner;

•production delays related to the evaluation and testing of products from alternative suppliers and corresponding
regulatory qualifications;

• delays in delivery by Celleration’s suppliers due to changes in demand from Celleration or other customers; and

•delays in delivery or production stoppage by Celleration’s supplier due to a shortage of one or more of the components
comprising Celleration’s product.

If the supply of the UltraMIST System or the disposable applicators for the MIST Therapy System or UltraMIST
System or saline bottles is interrupted or significantly delayed and Celleration is unable to acquire product from
alternate sources in a timely manner and at a commercially reasonable price, Celleration’s ability to meet its customers’
demand would be impaired and its business could be harmed. Identifying and qualifying additional or replacement
suppliers for the UltraMIST System or disposable applicators may not be accomplished quickly or at all and could
involve significant additional costs. Interruption of supply from Celleration’s suppliers or failure to obtain additional
suppliers would limit its ability to distribute its products and could therefore have an adverse effect on Celleration’s
business.
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We are dependent upon third-party local distributors to market and distribute our products in key markets.

We rely on third-party distributors for marketing and distribution of our products in certain markets, both domestically
and internationally. Our success in generating sales in markets where we have engaged local distributors depends in
part on the efforts of others whom we do not employ. Many of these distributors have only limited personnel, which
could impair their ability to successfully market, sell and service our products. Because of limited resources or for
other reasons, they may not comply with applicable local regulations or respond promptly to adverse event reporting
requirements under U.S. FDA regulations. As a result of such failures to comply with regulatory requirements, we
may experience significant loss of revenue, increased costs and damage to our reputation, and our business, financial
condition and results of operations could be materially adversely affected. In addition, if a distributor is terminated by
us or goes out of business, it may take us a period of time to locate an alternative distributor, to transfer or obtain
appropriate regulatory approvals and to train its personnel to market our products, and our ability to sell and service
our products in the region formerly serviced by such terminated distributor could be materially adversely affected.
Any of these factors could materially adversely affect our revenue from international markets, increase our costs in
those markets or damage our reputation.

Security breaches and other disruptions could compromise our information and expose us to liability, which would
cause its business and reputation to suffer.

In the ordinary course of our business, we use networks to collect and store sensitive data, including intellectual
property, proprietary business information and that of its customers, suppliers and business partners, personally
identifiable information of our customers and employees, and data relating to patients who use its products. The
secure processing, maintenance and transmission of this information is critical to our operations. Despite our security
measures, its information technology and infrastructure may be vulnerable to attacks by hackers or breached due to
employee error, malfeasance or other disruptions. Any such breach could compromise our networks and the
information stored there could be accessed, publicly disclosed, lost or stolen. Any such access, disclosure or other loss
of information could result in legal claims or proceedings, liability under laws that protect the privacy of personal
information, and regulatory penalties, disrupt our operations and the services we provides to customers, damage our
reputation, and cause a loss of confidence in its products and services, which could adversely affect our operating
margins, revenues and competitive position.

We are subject to federal and state regulation with respect to electron beam radiation services and facilities.

We are also subject to federal and state regulation with respect to electron beam radiation services and facilities. The
expansion of our business into the manufacturing and distribution of our products for consumer use will subject us to
additional governmental regulation.
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Risks Related to the Merger with Celleration

We expect to incur substantial expenses related to the merger and the integration of Celleration.

We expect to incur substantial expenses in connection with the merger and the integration of Celleration. Specifically,
based on estimates as of April 2, 2015, we expect to incur approximately $3.2 million of transaction costs related to
the merger. Additionally, in connection with the plan to integrate our operations with those of Celleration, we expect
to incur various nonrecurring expenses, such as costs associated with systems implementation, severance and other
costs related to exit or disposal activities. We are not able to determine the exact timing, nature and amount of these
expenses as of the date of this prospectus supplement. However, these expenses could have an adverse effect on the
financial condition or results of operations of Alliqua and Celleration, as well as those of the combined company
following the completion of the merger, during the period in which they are recorded. Although we expect that the
realization of efficiencies related to the integration of the businesses may offset incremental transaction,
merger-related and restructuring costs over time, we cannot give any assurance that this net benefit will be achieved in
the near term, or at all.
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The pendency of the merger could have an adverse effect on our and/or Celleration’s business, financial condition,
results of operations or business prospects.

The pendency of the merger could disrupt our and/or Celleration’s businesses in the following ways, among others:

·Our and/or Celleration’s employees may experience uncertainty regarding their future roles in the combined
company, which might adversely affect our and/or Celleration’s ability to retain, recruit and motivate key personnel;

·

the attention of our and/or Celleration’s management may be directed towards the completion of the merger and other
transaction-related considerations and may be diverted from the day-to-day business operations of our and/or
Celleration, as applicable, and matters related to the merger may require commitments of time and resources that
could otherwise have been devoted to other opportunities that might have been beneficial to our and/or Celleration,
as applicable; and

·

customers, suppliers and other third parties with business relationships with us and/or Celleration may decide not to
renew or may decide to seek to terminate, change and/or renegotiate their relationships with us and/or Celleration as
a result of the merger, whether pursuant to the terms of their existing agreements with us and/or Celleration or
otherwise.

Any of these matters could adversely affect the businesses of, or harm the financial condition, results of operations or
business prospects of, us and/or Celleration.

The issuance of our common stock in connection with the merger could decrease the market price of our common
stock.

In connection with the merger and as part of the merger consideration, we will issue shares of our common stock to
Celleration equity holders. The issuance of our common stock in the merger may result in fluctuations in the market
price of Alliqua common stock, including a stock price decrease.

Our stockholders will be diluted by the merger.

The consummation of the merger and the issuance of our common stock as part of the merger consideration will dilute
the ownership position of our current stockholders. Upon completion of the merger, we estimate that our current
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continuing stockholders will own approximately 84% and former Celleration equity holders will own approximately
16% of the issued and outstanding shares of our common stock immediately after the transaction. The estimated
ownership position of our continuing stockholders may be further diluted by the potential issuance of additional shares
of our common stock as part of the contingent consideration upon the occurrence of certain future events.
Consequently, our stockholders and Celleration equity holders, as a general matter, will have less influence over our
management and policies after the effective time of the merger than they currently exercise now over the management
and policies of Alliqua and Celleration, respectively.

The merger may be completed even though material adverse changes may result from the pendency of the merger,
industry-wide changes or other causes.

In general, we may refuse to complete the merger if there is a material adverse effect (as defined in the Merger
Agreement) affecting Celleration prior to the closing of the merger. However, some types of changes do not permit
either party to refuse to complete the merger, even if such changes would have a material adverse effect on us or
Celleration. If adverse changes occur but we must still complete the merger, the market price of our common stock
may suffer.
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A portion of the merger consideration is contingent on the occurrence of certain events in the future.

We have agreed to pay certain additional consideration to Celleration equity holders that is contingent upon the
occurrence of certain events in the future, subject to the terms and conditions set forth in the Merger Agreement,
including the contingent consideration. There can be no assurance that any of the foregoing contingencies or future
events will occur or be satisfied in a timely manner or at all, or that an effect, event, development or change will not
transpire that could delay or prevent these contingencies or future events from occurring or being satisfied.

In addition, for a period of 18 months after the closing of the merger, we have the right to setoff certain
indemnification claims against the contingent consideration in certain circumstances. Accordingly, there can be no
guarantee with respect to whether or when any of the contingent consideration will be paid to Celleration equity
holders, if at all. As a result, the exact amounts of cash and shares of our common stock that Celleration equity holders
will be entitled to receive as part of the total merger consideration will not be determined until subsequent to the
closing of the merger.

The fairness opinion of our financial advisor in connection with the merger does not reflect changes in
circumstances between the date of the signing of the Merger Agreement and the closing of the merger.

Our board of directors received an opinion from Cowen and Company, that as of the date of the opinion, and based
upon and subject to the various assumptions made, procedures followed, matters considered, limitations of the review
undertaken, qualifications contained and other matters set forth therein, the consideration to be paid by us in the
merger pursuant to the terms of the Merger Agreement was fair, from a financial point of view, to us. Subsequent
changes in the operation and prospects of us or Celleration, general market and economic conditions and other factors
may significantly alter our or Celleration’s value or the price of the shares of our common stock by the time the merger
is to be completed. The opinion does not address the fairness, from a financial point of view, of the consideration to be
paid by us at the time the merger is to be completed, or as of any other date other than the date of such opinion.

Risks Related to the Debt Financing for the Merger

We expect to incur up to $15.5 million of indebtedness to finance the cash portion of the purchase price for the
acquisition, which will increase our liabilities and expose us to greater risks.

We expect to finance the upfront cash portion of the merger consideration and other expenses of the proposed merger
through a combination of cash resources, including available cash on our balance sheet and third-party debt financing
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consisting of a new senior, secured term loan facility in the aggregate amount of $15.5 million that a third party lender
has committed to provide pursuant to the terms and conditions of a definitive form of credit agreement, which the
parties have signed and agreed to hold in escrow pending release upon the satisfaction of certain conditions precedent
to the lender’s obligation to fund the term loan set forth in the credit agreement, which include, among other things, the
substantially concurrent consummation of the merger on the terms and conditions set forth in the Merger Agreement.
The terms of the credit agreement, when legally effective, will contain certain restrictions that prohibit us and our
subsidiaries from engaging in certain transactions and activities, including but not limited to the following:

· no entering into, creating, incurring or assuming any indebtedness of any kind, subject to limited exceptions;

· no creating or incurring new liens, subject to certain exceptions;

· no new acquisitions or investments in other entities, subject to certain exceptions

· no winding up, liquidation or dissolution of our affairs;

· no mergers or consolidations with another person or disposition of assets, subject to certain exceptions;

· no entering into inbound or outbound licenses, subject to certain exceptions;

· no change in the nature of our core business;

· no payments of cash dividends; and
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· no repayments, repurchases or other acquisitions of shares of our common stock or other equity securities.

In addition, the credit agreement will, when legally effective, require us to meet certain financial covenants. Our
ability to meet these financial covenants may be affected by events beyond our control. If, as or when required, we are
unable to repay, refinance or restructure our indebtedness under, or amend the covenants contained in, the credit
agreement, the lender could institute foreclosure proceedings against our assets, which would harm our business,
financial condition and results of operations.

If an event of default occurs under the credit agreement, when legally effective, it could result in a material adverse
effect on our business, operating results and financial condition, or the loss of our assets as the lender will hold a
first priority security interest in all of our assets and the assets of our subsidiaries.

Events of default under the convertible debentures include, but are not limited to, the following:

· failure to pay principal, interest or other amounts, if any, when due;

·any form of bankruptcy or insolvency proceeding instituted by or against us or any of our subsidiaries that is not
dismissed in 60 days;

·a default occurring under any other debenture, mortgage, credit agreement, indenture or other instrument representing
or securing indebtedness in an amount exceeding $250,000;

· we or any of our subsidiaries is party to a change of control;

·

the FDA or other governmental authority (i) issues a letter or other communication asserting any of our products
lacks a required product authorization, including in respect of CE marks or 510(k)s or 361HCT/P qualification, or (ii)
initiates enforcement action or warning against us, any of our products or manufacturing facilities resulting in the
discontinuance of marketing, withdrawal of any material products, or delay in the manufacture of any material
products, each lasting for more than 90 days;

·a recall of any product that has generated or is expected to generate at least $1,000,000 in revenue in the aggregate
over any consecutive twelve (12) month period;

·we or any of our subsidiaries enters into a settlement agreement with the FDA or any other governmental authority
that results in aggregate liability as to any single or related series of transactions, incidents or conditions, in excess of
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$500,000;

·we are in default under our license agreement with CCT or the license agreement is terminated, amended, waived or
otherwise modified in a manner materially adverse to the lender’s interests; and

· failure to observe or perform any other covenant contained in the credit agreement.

If an event of default were to occur, payment of the entire principal amount could be accelerated and become
immediately due and payable. The cash that we may be required to pay would most likely come out of our working
capital, which may be insufficient to repay the obligation. In such event, we may lose some or all of our assets as the
lender will have a first priority security interest, and the assets of subsidiaries, including without limitation the assets
of Celleration. We may also be required to file for bankruptcy, sell assets, or cease operations, any of which would put
our company, our investors and the value of our common stock, at significant risk.

Risks Related to the Combined Company Following the Merger

Successful integration of Celleration with us and successful operation of the combined company are not assured.
Also, integrating our business with that of Celleration may divert the attention of management away from
operations.

If the merger is completed, Merger Sub will acquire all of the business and assets of Celleration and will continue
operating as our wholly owned subsidiary. There can be no assurance that, after the merger, Merger Sub will be able
to maintain and grow the acquired business and operations of Celleration. In addition, the market segments in which
Celleration operates may experience declines in demand and/or new competitors. Integrating and coordinating certain
aspects of the operations, portfolio of products and personnel of Celleration with ours will involve complex
operational, technological and personnel-related challenges. This process will be time-consuming and expensive, may
disrupt the businesses of either or both of the companies and may not result in the full benefits expected by us and
Celleration, including cost synergies expected to arise from supply chain efficiencies and overlapping general and
administrative functions. The potential difficulties, and resulting costs and delays, include:
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•managing a larger combined company;

•consolidating corporate and administrative infrastructures;

•issues in integrating research and development and sales forces;

•difficulties attracting and retaining key personnel;

•loss of customers and suppliers and inability to attract new customers and suppliers;

•unanticipated issues in integrating information technology, communications and other systems;

•incompatibility of purchasing, logistics, marketing, administration and other systems and processes; and

•unforeseen and unexpected liabilities related to the merger or Celleration’s business.

Additionally, the integration of our and Celleration’s operations, products and personnel may place a significant burden
on management and other internal resources. The diversion of management’s attention, and any difficulties
encountered in the transition and integration process, could harm the combined company’s business, financial
condition and operating results.

The combined company may not be able to adequately protect or enforce its intellectual property rights, which
could harm its competitive position.

The combined company’s success and future revenue growth will depend, in part, on its ability to protect its
intellectual property. The combined company will primarily rely on patent, copyright, trademark and trade secret laws,
as well as nondisclosure agreements and other methods, to protect its proprietary technologies and processes. It is
possible that competitors or other unauthorized third parties may obtain, copy, use or disclose proprietary technologies
and processes, despite efforts by the combined company to protect its proprietary technologies and processes. While
the combined company will hold a significant number of patents, there can be no assurances that any additional
patents will be issued. Even if new patents are issued, the claims allowed may not be sufficiently broad to protect the
combined company’s technology. In addition, any of our or Celleration’s existing patents, and any future patents issued
to the combined company, may be challenged, invalidated or circumvented. As such, any rights granted under these
patents may not provide the combined company with meaningful protection. We and Celleration may not have, and in
the future the combined company may not have, foreign patents or pending applications corresponding to its U.S.
patents and applications. Even if foreign patents are granted, effective enforcement in foreign countries may not be

Edgar Filing: Alliqua BioMedical, Inc. - Form 424B5

53



available. If the combined company’s patents do not adequately protect its technology, competitors may be able to
offer products similar to the combined company’s products. The combined company’s competitors may also be able to
develop similar technology independently or design around its patents.

The market price of our common stock after the merger may be subject to significant fluctuations and may be
affected by factors different from those currently affecting the market price of our common stock.

Upon completion of the merger, Celleration equity holders who receive shares of our common stock will become our
stockholders. While our common stock has an observable trading history, our common stock on a post-merger basis
may trade differently than its pre-merger trading history, and the market price of our common stock could be subject
to significant fluctuations following the merger. In addition, our businesses differ from those of Celleration in
important respects and, accordingly, the results of operations of the combined company and the market price of our
common stock following the merger may be affected by factors different from those currently affecting our and
Celleration’s independent results of operations.
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The merger may cause dilution to our earnings per share, which may negatively affect the market price of our
common stock.

Although we anticipate that the merger will have an immediate accretive impact on the adjusted earnings per share of
our common stock, our current expectation is based on preliminary estimates as of the date of the public
announcement of the merger, which may materially change. We could also encounter additional transaction-related
costs or other factors, such as the failure to realize all of the benefits anticipated to result from the merger. In addition,
we expect that Celleration equity holders immediately prior to the merger will own, in the aggregate, approximately
16% of the then outstanding shares of Alliqua common stock following the merger, based on the number of
outstanding shares of our common stock on April 17, 2015. Once our shares are issued in the merger, our earnings per
share may be lower than it would have been in the absence of the merger. All of these factors could cause dilution to
our earnings per share or decrease or delay the expected accretive effect of the merger, and cause a decrease in the
market price of our common stock. There can be no assurance that any increase in our earnings per share will occur,
even over the long term. Any increase in our earnings per share as a result of the merger is likely to require, among
other things, us to successfully manage the operations of Celleration and increase our consolidated earnings after the
merger.

Risks Related to Our Common Stock and the Offering

Our stock price has been and may continue to be volatile, which could result in substantial losses for investors.

The market price of our common stock has been and is likely to continue to be highly volatile and could fluctuate
widely in response to various factors, many of which are beyond our control, including the following:

· technological innovations or new products and services by us or our competitors;

· additions or departures of key personnel;

·sales of our common stock, particularly under any registration statement for the purposes of selling any other
securities, including management shares;

· our ability to execute our business plan;

· operating results that fall below expectations;
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· loss of any strategic relationship;

· industry developments;

· economic, political and other external factors; and

· period-to-period fluctuations in our financial results.

In addition, the securities markets have from time to time experienced significant price and volume fluctuations that
are unrelated to the operating performance of particular companies. These market fluctuations may also significantly
affect the market price of our common stock.

Our management team may invest or spend the proceeds of this offering in ways with which you may not agree or
in ways which may not yield a significant return.

Our management will have broad discretion over the use of proceeds from this offering. We intend to use the net
proceeds of this offering to fund the commercial expansion of our marketed products, opportunistically pursue
additional product platforms and for working capital and general corporate purposes. However, our management will
have broad discretion in the application of the net proceeds from this offering and could spend the proceeds in ways
that do not improve our results of operations or enhance the value of our common stock. The failure by management
to apply these funds effectively could result in financial losses that could have a material adverse effect on our
business, cause the price of our common stock to decline and delay the development of our product candidates.
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You will experience immediate and substantial dilution.

The offering price per share in this offering will exceed the net tangible book value per share of our common stock
outstanding immediately prior to this offering. Assuming that an aggregate of 6,593,407 shares of our common stock
are sold at the public offering price of $4.55 per share, for aggregate gross proceeds of approximately $30 million, and
after deducting the underwriting discount and estimated aggregate offering expenses payable by us, you will
experience immediate dilution of $2.71 per share, representing the difference between our pro forma net tangible book
value per share as of December 31, 2014 after giving effect to this offering and the offering price. See the section
entitled “Dilution” on page S-33 below for a more detailed illustration of the dilution you may incur if you participate in
this offering.

Purchasers in this offering may experience additional dilution in the book value of their investment in the future.

We are not restricted from issuing additional securities in the future, including shares of common stock, securities that
are convertible into or exchangeable for, or that represent the right to receive, common stock or substantially similar
securities. The issuance of these securities may cause further dilution to our stockholders. In order to raise additional
capital, we may in the future offer such additional securities at prices that may not be the same as the price per share in
this offering. We cannot assure you that we will be able to sell shares or other securities in any other offering at a price
per share that is equal to or greater than the price per share paid by investors in this offering, and investors purchasing
shares or other securities in the future could have rights superior to existing stockholders, including investors who
purchase shares of common stock in this offering. The price per share at which we sell additional shares of our
common stock or securities convertible into common stock in future transactions may be higher or lower than the
price per share in this offering. The exercise of outstanding stock options and the issuance of shares of common stock
to Celleration equity holders pursuant to the Merger Agreement may also result in further dilution of your investment.

We do not expect to pay dividends in the future. As a result, any return on investment may be limited to the value of
our common stock.

We currently intend to retain any future earnings for funding growth. We do not anticipate paying any dividends in the
foreseeable future. As a result, you should not rely on an investment in our securities if you require dividend income.
Capital appreciation, if any, of our shares may be your sole source of gain for the foreseeable future. Moreover, you
may not be able to re-sell your shares at or above the price you paid for them.

We are subject to financial reporting and other requirements that place significant demands on our resources.
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We are subject to reporting and other obligations under the Securities Exchange Act of 1934, as amended, including
the requirements of Section 404 of the Sarbanes-Oxley Act of 2002. Section 404 requires us to conduct an annual
management assessment of the effectiveness of our internal controls over financial reporting. It also requires an
independent registered public accounting firm to test our internal control over financial reporting and report on the
effectiveness of such controls. These reporting and other obligations place significant demands on our management,
administrative, operational, internal audit and accounting resources. Any failure to maintain effective internal controls
could have a material adverse effect on our business, operating results and stock price. Moreover, effective internal
control is necessary for us to provide reliable financial reports and prevent fraud. If we cannot provide reliable
financial reports or prevent fraud, we may not be able to manage our business as effectively as we would if an
effective control environment existed, and our business and reputation with investors may be harmed.
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There are inherent limitations in all control systems, and misstatements due to error or fraud may occur and not be
detected.

The ongoing internal control provisions of Section 404 of the Sarbanes-Oxley Act of 2002 require us to identify
material weaknesses in internal control over financial reporting, which is a process to provide reasonable assurance
regarding the reliability of financial reporting for external purposes in accordance with accounting principles generally
accepted in the U.S. Our management, including our chief executive officer and chief financial officer, does not
expect that our internal controls and disclosure controls will prevent all errors and all fraud. A control system, no
matter how well conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of
the control system are met. In addition, the design of a control system must reflect the fact that there are resource
constraints and the benefit of controls must be relative to their costs. Because of the inherent limitations in all control
systems, no evaluation of controls can provide absolute assurance that all control issues and instances of fraud, if any,
in our company have been detected. These inherent limitations include the realities that judgments in decision-making
can be faulty and that breakdowns can occur because of simple errors or mistakes. Further, controls can be
circumvented by individual acts of some persons, by collusion of two or more persons, or by management override of
the controls. The design of any system of controls is also based in part upon certain assumptions about the likelihood
of future events, and there can be no assurance that any design will succeed in achieving its stated goals under all
potential future conditions. Over time, a control may be inadequate because of changes in conditions, such as growth
of the company or increased transaction volume, or the degree of compliance with the policies or procedures may
deteriorate. Because of inherent limitations in a cost-effective control system, misstatements due to error or fraud may
occur and not be detected.

In addition, discovery and disclosure of a material weakness, by definition, could have a material adverse impact on
our financial statements. Such an occurrence could discourage certain customers or suppliers from doing business
with us, cause downgrades in our future debt ratings leading to higher borrowing costs and affect how our stock
trades. This could in turn negatively affect our ability to access public debt or equity markets for capital.

Our board of directors can authorize the issuance of preferred stock, which could diminish the rights of holders of
our common stock, and make a change of control of us more difficult even if it might benefit our shareholders.

Our board of directors is authorized to issue shares of preferred stock in one or more series and to fix the voting
powers, preferences and other rights and limitations of the preferred stock. Accordingly, we may issue shares of
preferred stock with a preference over our common stock with respect to dividends or distributions on liquidation or
dissolution, or that may otherwise adversely affect the voting or other rights of the holders of common stock.
Issuances of preferred stock, depending upon the rights, preferences and designations of the preferred stock, may have
the effect of delaying, deterring or preventing a change of control, even if that change of control might benefit our
shareholders.
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Offers or availability for sale of a substantial number of shares of our common stock may cause the price of our
common stock to decline.

Sales of a significant number of shares of our common stock in the public market could harm the market price of our
common stock and make it more difficult for us to raise funds through future offerings of common stock. As
additional shares of our common stock become available for resale in the public market, the supply of our common
stock will increase, which could decrease the price of our common stock.

In addition, if our shareholders sell substantial amounts of our common stock in the public market, upon the expiration
of any statutory holding period under Rule 144, upon the expiration of lock-up periods applicable to outstanding
shares, or upon the exercise of outstanding options or warrants, it could create a circumstance commonly referred to as
an “overhang,” in anticipation of which the market price of our common stock could fall. The existence of an overhang,
whether or not sales have occurred or are occurring, could also make it more difficult for us to raise additional
financing through the sale of equity or equity-related securities in the future at a time and price that we deem
reasonable or appropriate.
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If securities or industry analysts do not publish research or publish inaccurate or unfavorable research about our
business, our stock price and trading volume could decline.

The trading market for our common stock will depend in part on the research and reports that securities or industry
analysts publish about us or our business. Although we currently have research coverage by securities and industry
analysts, you should not invest in our common stock in anticipation that we will increase such coverage. If one or
more of the analysts who covers us at any given time downgrades our stock or publishes inaccurate or unfavorable
research about our business, our stock price would likely decline. If one or more of these analysts ceases coverage of
us or fails to publish reports on us regularly, demand for our stock could decrease, which could cause our stock price
and trading volume to decline.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus and the information incorporated by reference herein
and therein contain “forward-looking statements,” which include information relating to future events, future financial
performance, strategies, expectations, competitive environment and regulation. Words such as “may,” “should,” “could,”
“would,” “predicts,” “potential,” “continue,” “expects,” “anticipates,” “future,” “intends,” “plans,” “believes,” “estimates,” and similar
expressions, as well as statements in future tense, identify forward-looking statements. Forward-looking statements
should not be read as a guarantee of future performance or results and will probably not be accurate indications of
when such performance or results will be achieved. Forward-looking statements are based on information we have
when those statements are made or our management’s good faith belief as of that time with respect to future events,
and are subject to numerous factors, risks and uncertainties that could cause actual performance, the outcome of
events, timing or results to differ materially from those expressed in or suggested by the forward-looking statements.
Important factors that could cause such differences include, but are not limited to:

· failure to consummate or delay in consummating the Celleration merger;

· the anticipated benefits to our stockholders from the Celleration merger may not be realized;

· our ability to obtain reimbursement from third party payers for our products;

·our ability to obtain and maintain regulatory approval of our existing products and any future products we may
develop;

· the market may not accept our existing and future products;

●the uncertainty regarding the adequacy of our liquidity to pursue our complete business objectives;

●inadequate capital to execute the longer term aspects of our business plan;

●loss or retirement of key executives;

●our plans to make significant additional outlays of working capital before we expect to generate significant revenues
and the uncertainty regarding when we will begin to generate significant revenues, if we are able to do so;

●an unfavorable decision on product reimbursement;
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●adverse economic conditions and/or intense competition;

●loss of a key customer or supplier;

●entry of new competitors and products;

●adverse federal, state and local government regulation;

●technological obsolescence of our products;

●technical problems with our research and products;

●

risks of mergers and acquisitions including the potential occurrence of an event, change or other circumstance that
could give rise to the termination of a transaction, the inability to complete transactions due to the failure to satisfy
the conditions to closing, including the receipt of regulatory and stockholder approvals, the time and cost of
implementing transactions and the potential failure to achieve expected gains, revenue growth or expense savings;
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●price increases for supplies and components; and

●the inability to carry out research, development and commercialization plans.

You should review carefully the section entitled “Risk Factors” beginning on page S-9 of this prospectus supplement for
a discussion of these and other risks that relate to our business and investing in our securities. The forward-looking
statements contained or incorporated by reference in this prospectus supplement are expressly qualified in their
entirety by this cautionary statement. We do not undertake any obligation to publicly update any forward-looking
statement to reflect events or circumstances after the date on which any such statement is made or to reflect the
occurrence of unanticipated events.
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USE OF PROCEEDS

We estimate that the net proceeds from the sale of 6,593,407 shares of our common stock in this offering will be
approximately $28.05 million, or approximately $32.28 million if the underwriters exercise in full their over-allotment
option to purchase additional shares of common stock, based on the public offering price of $4.55 per share, after
deducting the underwriting discount and estimated offering expenses payable by us.

We intend to use the net proceeds from this offering to fund the commercial expansion of our marketed wound care
products and to opportunistically pursue new product platforms. Any balance of the net proceeds will be used for
working capital and general corporate purposes.

Investors are cautioned, however, that expenditures may vary substantially from these uses. Investors will be relying
on the judgment of our management, who will have broad discretion regarding the application of the proceeds of this
offering. The amounts and timing of our actual expenditures will depend upon numerous factors, including the amount
of cash generated by our operations, the amount of competition we face and other operational factors. We may find it
necessary or advisable to use portions of the proceeds from this offering for other purposes.

From time to time, we evaluate these and other factors and we anticipate continuing to make such evaluations to
determine if the existing allocation of resources, including the proceeds of this offering, is being optimized.
Circumstances that may give rise to a change in the use of proceeds include:

· a change in development plan or strategy;

· the addition of new products or applications;

· the availability and terms of debt financing to fund a portion of the purchase price(s) for potential acquisitions;

· the need or desire on our part to accelerate, increase or eliminate existing initiatives due to, among other things,
changing market;

· conditions and competitive developments;

· failure to achieve sales as anticipated; and
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· the availability of other sources of cash including cash flow from operations and alternative financing arrangements,
if any.

Until we use the net proceeds of this offering, we will invest the funds in short-term, investment grade,
interest-bearing securities.
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PRICE RANGE OF OUR COMMON STOCK

Our common stock has been listed on The NASDAQ Capital Market under the symbol “ALQA” since January 28, 2014.
Prior to that date, it was quoted on the OTCQB over-the-counter marketplace.

The following table sets forth (i) the high and low closing prices of our common stock as reported on The NASDAQ
Capital Market for the period of January 28, 2014 to April 28, 2015 and (ii) the high and low bid prices of our
common stock as reported on the OTCQB for the period of January 1, 2013 to January 27, 2014. The quotations
reflect inter-dealer prices, without retail markup, markdown, or commissions, and may not represent actual
transactions. All quotations prior to November 18, 2013, are adjusted for the 1-for-43.75 reverse stock split of our
common stock that occurred November 18, 2013.

The NASDAQ Capital Market High Low
2015
Second Quarter (through April 28, 2015) $5.19 $4.55
First Quarter $6.23 $4.93
2014
Fourth Quarter $5.30 $3.89
Third Quarter $6.07 $4.62
Second Quarter $8.49 $5.50
January 28, 2014 - March 31, 2014 $9.16 $7.86

OTCQB
2014
January 1, 2014 - January 27, 2014 $10.02 $6.99
2013
Fourth Quarter $8.44 $2.63
Third Quarter $3.94 $3.06
Second Quarter $3.94 $2.63
First Quarter $4.38 $1.75

On April 28, 2015, the last reported sale price of our common stock on The NASDAQ Capital Market was $4.88 per
share. As of April 28, 2015, there were approximately 173 holders of record of our common stock.

DIVIDEND POLICY
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We have never paid cash dividends on our common stock and do not anticipate paying any cash dividends in the
foreseeable future, but intend to retain our capital resources for reinvestment in our business.
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DILUTION

If you invest in our common stock, your interest will be diluted to the extent of the difference between the price per
share you pay in this offering and the net tangible book value per share of our common stock immediately after this
offering. Our net tangible book value of our common stock as of December 31, 2014 was approximately $14.0
million, or approximately $0.87 per share of common stock based on 16,202,689 shares outstanding at that time. “Net
tangible book value” is total assets minus the sum of liabilities and intangible assets. “Net tangible book value per share”
is net tangible book value divided by the total number of shares outstanding.

After giving effect to the sale of 6,593,407 shares of common stock in this offering at the public offering price of
$4.55 per share, and after deducting the underwriting discount and estimated offering expenses payable by us, our net
tangible book value as of December 31, 2014 would have been approximately $42.0 million, or approximately $1.84
per share of common stock based on 22,796,096 shares of common stock outstanding on a pro forma basis at that
time. This represents an immediate increase in net tangible book value of $0.97 per share to our existing stockholders
and an immediate dilution of approximately $2.71 per share to new investors participating in this offering, as
illustrated by the following table:

Public offering price per share of common stock $4.55

Net tangible book value per share of common stock as of December 31, 2014 $0.	87

Increase in net tangible book value per share of common stock attributable to the offering $0.97

Pro forma net tangible book value per share of common stock as of December 31, 2014 after giving
effect to the offering $1.84

Dilution in net tangible book value per share of common stock to new investors in the offering $2.71

If the underwriters exercise in full their option to purchase 989,011 additional shares of common stock at the public
offering price of $4.55 per share, our as adjusted net tangible book value after this offering would be approximately
$46.5 million, or $1.96 per share, representing an increase in net tangible book value of approximately $1.09 per share
to existing stockholders and immediate dilution in net tangible book value of approximately $2.59 per share to
investors purchasing our common stock in this offering at the public offering price.

The discussion of dilution, and the table quantifying it, assume no exercise of any outstanding options or warrants or
other potentially dilutive securities. The exercise of potentially dilutive securities having an exercise price less than
the offering price would increase the dilutive effect to new investors.
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In particular, the table above excludes the following potentially dilutive securities as of December 31, 2014:

·2,675,121 shares of common stock issuable upon the exercise of currently outstanding warrants with exercise prices
ranging from $2.19 to $10.50 and having a weighted average exercise price of $5.75;

·4,817,660 shares of common stock issuable upon the exercise of currently outstanding options with exercise prices
ranging from $3.28 to $26.69 and having a weighted average exercise price of $6.56 per share;

· 15,179 shares of common stock available for future issuance under our 2011 Long-Term Incentive Plan; and
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·

1,742,000 shares of common stock available for future issuance under our 2014 Plan, plus an additional 3,500,000
shares of common stock which may be reserved for future issuance under the 2014 Plan pursuant to an amendment to
the 2014 Plan adopted by our board of directors on February 26, 2015, subject to stockholder approval at our annual
meeting of stockholders on May 6, 2015.

To the extent that any of these options or warrants are exercised, new options are issued under our equity incentive
plans and subsequently exercised or we issue additional shares of common stock in the future, there will be further
dilution to new investors participating in this offering.
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UNDERWRITING

We have entered into an underwriting agreement with Cowen and Company, LLC and RBC Capital Markets, LLC as
representatives of the underwriters listed in the table below, with respect to the common stock being offered hereby.
Subject to the terms and conditions of the underwriting agreement, each underwriter has severally agreed to purchase
from us the number of shares of our common stock set forth opposite its name below.

Underwriter
Number
of
Shares

Cowen and Company, LLC 3,626,374
RBC Capital Markets, LLC 1,978,022
Craig-Hallum Capital Group LLC 989,011
Total 6,593,407

The underwriting agreement provides that the obligations of the underwriters are subject to certain conditions
precedent and that the underwriters have agreed, severally and not jointly, to purchase all of the shares sold under the
underwriting agreement if any of these shares are purchased, other than those shares covered by the overallotment
option described below. If an underwriter defaults, the underwriting agreement provides that the purchase
commitments of the non-defaulting underwriters may be increased or the underwriting agreement may be terminated.

We have agreed to indemnify the underwriters against specified liabilities, including liabilities under the Securities
Act of 1933, as amended (the “Securities Act”), and to contribute to payments the underwriters may be required to make
in respect thereof.

The underwriters are offering the shares, subject to prior sale, when, as and if issued to and accepted by them, subject
to approval of legal matters by their counsel and other conditions specified in the underwriting agreement. The
underwriters reserve the right to withdraw, cancel or modify offers to the public and to reject orders in whole or in
part.

Overallotment Option to Purchase Additional Shares. We have granted to the underwriters an option to purchase up
to 989,011 additional shares of common stock at the public offering price, less the underwriting discount. This option
is exercisable for a period of 30 days. The underwriters may exercise this option solely for the purpose of covering
overallotments, if any, made in connection with the sale of common stock offered hereby. To the extent that the
underwriters exercise this option, the underwriters will purchase additional shares from us in approximately the same
proportion as shown in the table above.
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Underwriting Discount. The following table shows the public offering price, underwriting discount and proceeds,
before expenses to us. These amounts are shown assuming both no exercise and full exercise of the underwriters’
option to purchase additional shares.

We estimate that the total expenses of the offering, excluding underwriting discount, will be approximately $150,000
and are payable by us. We have agreed to reimburse the underwriters for expenses related to the clearing of this
offering with the Financial Industry Regulatory Authority, Inc., or FINRA, in an amount up to $10,000.

Total

Per Share
Without
Over-
Allotment

With Over
Allotment

Public offering price $ 4.55 $30,000,002 $34,500,002
Underwriting discount $ 0.273 $1,800,000 $2,070,000
Proceeds, before expenses, to Alliqua $ 4.277 $28,200,002 $32,430,002
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The underwriters propose to offer the shares of common stock to the public at the public offering price set forth on the
cover of this prospectus. The underwriters may offer the shares of common stock to securities dealers at the public
offering price less a concession not in excess of $0.163 per share. If all of the shares are not sold at the public offering
price, the underwriters may change the offering price and other selling terms.

Discretionary Accounts. The underwriters do not intend to confirm sales of the shares to any accounts over which they
have discretionary authority.

Stabilization. In connection with this offering, the underwriters may engage in stabilizing transactions, overallotment
transactions, syndicate covering transactions, penalty bids and purchases to cover positions created by short sales.

·
Stabilizing transactions permit bids to purchase shares of common stock so long as the stabilizing bids do not exceed
a specified maximum, and are engaged in for the purpose of preventing or retarding a decline in the market price of
the common stock while the offering is in progress.

·

Overallotment transactions involve sales by the underwriters of shares of common stock in excess of the number of
shares the underwriters are obligated to purchase. This creates a syndicate short position which may be either a
covered short position or a naked short position. In a covered short position, the number of shares over-allotted by the
underwriters is not greater than the number of shares that they may purchase in the overallotment option. In a naked
short position, the number of shares involved is greater than the number of shares in the overallotment option. The
underwriters may close out any short position by exercising their overallotment option and/or purchasing shares in
the open market.

·

Syndicate covering transactions involve purchases of common stock in the open market after the distribution has
been completed in order to cover syndicate short positions. In determining the source of shares to close out the short
position, the underwriters will consider, among other things, the price of shares available for purchase in the open
market as compared with the price at which they may purchase shares through exercise of the overallotment option. If
the underwriters sell more shares than could be covered by exercise of the overallotment option and, therefore, have a
naked short position, the position can be closed out only by buying shares in the open market. A naked short position
is more likely to be created if the underwriters are concerned that after pricing there could be downward pressure on
the price of the shares in the open market that could adversely affect investors who purchase in the offering.

·
Penalty bids permit the representative to reclaim a selling concession from a syndicate member when the common
stock originally sold by that syndicate member is purchased in stabilizing or syndicate covering transactions to cover
syndicate short positions.

These stabilizing transactions, syndicate covering transactions and penalty bids may have the effect of raising or
maintaining the market price of our common stock or preventing or retarding a decline in the market price of our
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common stock. As a result, the price of our common stock in the open market may be higher than it would otherwise
be in the absence of these transactions. Neither we nor the underwriters make any representation or prediction as to the
effect that the transactions described above may have on the price of our common stock. These transactions may be
effected on the Nasdaq Stock Market, in the over-the-counter market or otherwise and, if commenced, may be
discontinued at any time.

Passive Market Making. In connection with this offering, underwriters and selling group members may engage in
passive market making transactions in our common stock on the Nasdaq Stock Market in accordance with Rule 103 of
Regulation M under the Securities Exchange Act of 1934, as amended (“Regulation M”), during a period before the
commencement of offers or sales of common stock and extending through the completion of the distribution. A
passive market maker must display its bid at a price not in excess of the highest independent bid of that security.
However, if all independent bids are lowered below the passive market maker’s bid, that bid must then be lowered
when specified purchase limits are exceeded.
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Lock-Up Agreements. Pursuant to certain ‘‘lock-up’’ agreements, we and our executive officers, directors, certain of our
other stockholders, and Celleration’s President and Chief Executive Officer have agreed, subject to certain exceptions,
not to offer, sell, assign, transfer, pledge, contract to sell, or otherwise dispose of or announce the intention to
otherwise dispose of, or enter into any swap, hedge or similar agreement or arrangement that transfers, in whole or in
part, the economic consequence of ownership of, directly or indirectly, or engage in any short selling of, or make any
demand or request or exercise any right with respect to the registration of, or file with the SEC a registration statement
under the Securities Act relating to, any common stock or securities convertible into or exchangeable or exercisable
for any common stock without the prior written consent of Cowen and Company, LLC, for a period of 90 days after
the date of the pricing of the offering. The 90-day restricted period will be automatically extended if (i) during the last
17 days of the 90-day restricted period we issue an earnings release or material news or a material event relating to us
occurs or (ii) prior to the expiration of the 90-day restricted period, we announce that we will release earnings results
during the 16-day period beginning on the last day of the 90-day restricted period, in which case the restrictions
described above will continue to apply until the expiration of the 18-day period beginning on the issuance of the
earnings release or the occurrence of the material news or material event, except that such extension will not apply if,
(a) the common stock is an “actively traded security” (as defined in Regulation M), (b) we meet the applicable
requirements of Rule 139(a)(1) under the Securities Act in the manner contemplated by FINRA Rule 2711(f)(4) and
(c) the provisions of FINRA Rule 2711(f)(4) do not restrict the publication or distribution, by any of the underwriters,
of any research reports relating to us during the 15 days before or after the last day of the 90-day restricted period
(before giving effect to such extension).

This lock-up provision applies to common stock and to securities convertible into or exchangeable or exercisable for
common stock. It also applies to common stock owned now or acquired later by the person executing the agreement or
for which the person executing the agreement later acquires the power of disposition. The exceptions permit parties to
the ‘‘lock-up’’ agreements, among other things and subject to restrictions, to: (a) make certain gifts and make transfers by
will or intestate succession, (b) if the party is a corporation, partnership, limited liability company or other business
entity, make transfers to any shareholders, partners, members of, or owners of similar equity interests in, the party, if
such transfer is not for value, (c) if the party is a corporation, partnership, limited liability company or other business
entity, make transfers (i) in connection with the sale or other bona fide transfer in a single transaction of all or
substantially all of the party’s capital stock, partnership interests, membership interests or other similar equity interests,
as the case may be, or all or substantially all of the party’s assets, in any such case not undertaken for the purpose of
avoiding the restrictions imposed by the “lock-up” agreement or (ii) to an affiliate corporation, partnership, limited
liability company or other business entity of the party, if such transfer is not for value; and (d) if the party is one of our
directors or officers, make transfers solely in connection with (i) the “cashless” exercise of any equity awards
outstanding on the date of the underwriting agreement granted pursuant to our equity plans, provided that any
common stock received upon such exercise is subject to the restrictions provided for in the “lock-up” agreement, or (ii)
the surrender or forfeiture of our common stock to us in partial or full settlement of any withholding tax obligation of
the party accruing upon the exercise or vesting of any equity award outstanding on the date of the underwriting
agreement granted pursuant to our equity plans; provided that (i) in the case of clauses (a) through (c) above, the
transferee agrees to be bound in writing by the lock-up restrictions and (ii) in the case of clauses (a) through (d) above,
if the party is required to file a report under Section 16(a) of the Securities Exchange Act of 1934, as amended,
reporting a reduction in beneficial ownership of shares of our common stock during the 90-day restricted period, the
party must include a statement in such report describing the nature of such transfer.

United Kingdom. Each of the underwriters has represented and agreed that:
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·

it has not made or will not make an offer of the securities to the public in the United Kingdom within the meaning of
section 102B of the Financial Services and Markets Act 2000 (as amended) (FSMA) except to legal entities which
are authorized or regulated to operate in the financial markets or, if not so authorized or regulated, whose corporate
purpose is solely to invest in securities or otherwise in circumstances which do not require the publication by us of a
prospectus pursuant to the Prospectus Rules of the Financial Services Authority (FSA);

·

it has only communicated or caused to be communicated and will only communicate or cause to be communicated an
invitation or inducement to engage in investment activity (within the meaning of section 21 of FSMA) to persons
who have professional experience in matters relating to investments falling within Article 19(5) of the Financial
Services and Markets Act 2000 (Financial Promotion) Order 2005 or in circumstances in which section 21 of FSMA
does not apply to us; and

·it has complied with and will comply with all applicable provisions of FSMA with respect to anything done by it in
relation to the securities in, from or otherwise involving the United Kingdom.
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Switzerland. The securities will not be offered, directly or indirectly, to the public in Switzerland and this prospectus
does not constitute a public offering prospectus as that term is understood pursuant to article 652a or 1156 of the
Swiss Federal Code of Obligations.

European Economic Area. In relation to each Member State of the European Economic Area (the “EEA”) which has
implemented the European Prospectus Directive (each, a “Relevant Member State”), an offer of our shares may not be
made to the public in a Relevant Member State other than:

· to any legal entity which is a qualified investor, as defined in the European Prospectus Directive;

·

to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD
Amending Directive, 150 natural or legal persons (other than qualified investors as defined in the European
Prospectus Directive), subject to obtaining the prior consent of the relevant dealer or dealers nominated by us for any
such offer, or;

· in any other circumstances falling within Article 3(2) of the European Prospectus Directive,

provided that no such offer of our shares shall require us or any underwriter to publish a prospectus pursuant to Article
3 of the European Prospectus Directive or supplement prospectus pursuant to Article 16 of the European Prospectus
Directive.

For the purposes of this description, the expression an “offer to the public” in relation to the securities in any Relevant
Member State means the communication in any form and by any means of sufficient information on the terms of the
offer and the securities to be offered so as to enable an investor to decide to purchase or subscribe for the securities, as
the expression may be varied in that Relevant Member State by any measure implementing the European Prospectus
Directive in that member state, and the expression “European Prospectus Directive’’ means Directive 2003/71/EC (and
amendments hereto, including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member
State) and includes any relevant implementing measure in each Relevant Member State. The expression 2010 PD
Amending Directive means Directive 2010/73/EU.

Israel. In the State of Israel this prospectus shall not be regarded as an offer to the public to purchase shares of
common stock under the Israeli Securities Law, 5728 – 1968, which requires a prospectus to be published and
authorized by the Israel Securities Authority, if it complies with certain provisions of Section 15 of the Israeli
Securities Law, 5728–1968, including, inter alia, if: (i) the offer is made, distributed or directed to not more than 35
investors, subject to certain conditions (the “Addressed Investors”); or (ii) the offer is made, distributed or directed to
certain qualified investors defined in the First Addendum of the Israeli Securities Law, 5728 – 1968, subject to certain
conditions (the “Qualified Investors”). The Qualified Investors shall not be taken into account in the count of the

Edgar Filing: Alliqua BioMedical, Inc. - Form 424B5

78



Addressed Investors and may be offered to purchase securities in addition to the 35 Addressed Investors. The
company has not and will not take any action that would require it to publish a prospectus in accordance with and
subject to the Israeli Securities Law, 5728 – 1968. We have not and will not distribute this prospectus or make,
distribute or direct an offer to subscribe for our common stock to any person within the State of Israel, other than to
Qualified Investors and up to 35 Addressed Investors.

Qualified Investors may have to submit written evidence that they meet the definitions set out in of the First
Addendum to the Israeli Securities Law, 5728 – 1968. In particular, we may request, as a condition to be offered
common stock, that Qualified Investors will each represent, warrant and certify to us and/or to anyone acting on our
behalf: (i) that it is an investor falling within one of the categories listed in the First Addendum to the Israeli Securities
Law, 5728 – 1968; (ii) which of the categories listed in the First Addendum to the Israeli Securities Law, 5728 – 1968
regarding Qualified Investors is applicable to it; (iii) that it will abide by all provisions set forth in the Israeli
Securities Law, 5728 – 1968 and the regulations promulgated thereunder in connection with the offer to be issued
common stock; (iv) that the shares of common stock that it will be issued are, subject to exemptions available under
the Israeli Securities Law, 5728 – 1968: (a) for its own account; (b) for investment purposes only; and (c) not issued
with a view to resale within the State of Israel, other than in accordance with the provisions of the Israeli Securities
Law, 5728 – 1968; and (v) that it is willing to provide further evidence of its Qualified Investor status. Addressed
Investors may have to submit written evidence in respect of their identity and may have to sign and submit a
declaration containing, inter alia, the Addressed Investor’s name, address and passport number or Israeli identification
number.
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We have not authorized and do not authorize the making of any offer of securities through any financial intermediary
on our behalf, other than offers made by the underwriters and their respective affiliates, with a view to the final
placement of the securities as contemplated in this document. Accordingly, no purchaser of the shares, other than the
underwriters, is authorized to make any further offer of shares on our behalf or on behalf of the underwriters.

Electronic Offer, Sale and Distribution of Shares. A prospectus in electronic format may be made available on the
websites maintained by one or more of the underwriters or selling group members, if any, participating in this offering
and one or more of the underwriters participating in this offering may distribute prospectuses electronically. The
representatives may agree to allocate a number of shares to underwriters and selling group members for sale to their
online brokerage account holders. Internet distributions will be allocated by the underwriters and selling group
members that will make internet distributions on the same basis as other allocations. Other than the prospectus in
electronic format, the information on these websites is not part of this prospectus or the registration statement of
which this prospectus forms a part, has not been approved or endorsed by us or any underwriter in its capacity as
underwriter, and should not be relied upon by investors.

Other Relationships. Cowen and Company, LLC is acting as our financial advisor in connection with our planned
acquisition of Celleration, Inc. In addition, certain of the underwriters and their affiliates have provided, and may in
the future provide, various other investment banking, commercial banking and other financial services for us and our
affiliates for which they have received, and may in the future receive, customary fees.
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LEGAL MATTERS

The validity of the shares of common stock offered by this prospectus supplement will be passed upon for us by
Haynes and Boone, LLP. The underwriters are being represented by Mintz, Levin, Cohn, Ferris, Glovsky and Popeo,
P.C.

EXPERTS

The consolidated financial statements incorporated in this prospectus supplement by reference to our Annual Report
on Form 10-K for the year ended December 31, 2014, have been audited by Marcum, LLP, independent registered
public accounting firm, and have been so incorporated in reliance upon the report of such firm given upon their
authority as experts in auditing and accounting.

The financial statements of Celleration as of and for the years ended December 31, 2014 and 2013 incorporated in this
prospectus supplement by reference to our definitive joint proxy and consent solicitation statement/prospectus, have
been so incorporated by reference in reliance upon the report of Grant Thornton LLP, independent public accountants,
upon the authority of said firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended, and in
accordance therewith file annual, quarterly and current reports, proxy statements and other information with the
Securities and Exchange Commission. Such reports, proxy statements and other information can be read and copied at
the Securities and Exchange Commission’s public reference facilities at 100 F Street, N.E., Washington, D.C. 20549,
at prescribed rates. Please call the Securities and Exchange Commission at 1-800-732-0330 for further information on
the operation of the public reference facilities. In addition, the Securities and Exchange Commission maintains a
website that contains reports, proxy and information statements and other information regarding registrants that file
electronically with the Securities and Exchange Commission. The address of the Securities and Exchange
Commission’s website is www.sec.gov.

We make available free of charge on or through our website at www.alliqua.com, our Annual Reports on Form 10-K,
Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, amendments to those reports, and other information
that we filed or furnished pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended, as
soon as reasonably practicable after we electronically file such material with or otherwise furnish it to the Securities
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and Exchange Commission.

We have filed with the Securities and Exchange Commission a registration statement under the Securities Act of
1933, as amended, relating to the offering of these securities. The registration statement, including the attached
exhibits, contains additional relevant information about us and the securities. This prospectus does not contain all of
the information set forth in the registration statement. You can obtain a copy of the registration statement, at
prescribed rates, from the Securities and Exchange Commission at the address listed above, or for free at
www.sec.gov. The registration statement and the documents referred to below under “Incorporation of Certain
Information By Reference” are also available on our website, www.alliqua.com.

We have not incorporated by reference into this prospectus the information on our website, and you should not
consider it to be a part of this prospectus.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The Securities and Exchange Commission allows us to “incorporate by reference” the information we have filed with it,
which means that we can disclose important information to you by referring you to those documents. The information
we incorporate by reference is an important part of this prospectus supplement, and later information that we file with
the Securities and Exchange Commission will automatically update and supersede this information. We incorporate by
reference the documents listed below and any future documents (excluding information furnished pursuant to Items
2.02 and 7.01 of Form 8-K) we file with the Securities and Exchange Commission pursuant to Sections 13(a), 13(c),
14 or 15(d) of the Securities Exchange Act of 1934, as amended, subsequent to the date of this prospectus supplement
and prior to the termination of the offering:
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·Our Annual Report on Form 10-K for the fiscal year ended December 31, 2014, filed with the Securities and
Exchange Commission on February 24, 2015;

·The portions of our definitive proxy statement on Schedule 14A that are deemed “filed” with the Securities and
Exchange Commission under the Securities Exchange Act of 1934, as amended, filed on March 27, 2015

·Our Current Reports on Form 8-K, filed with the Securities and Exchange Commission on each of February 2, 2015,
March 16, 2015, April 16, 2015, April 23, 2015 and April 28, 2015;

·Our definitive joint proxy and consent solicitation statement/prospectus filed pursuant to Rule 424(b)(3) with the
Securities and Exchange Commission on April 20, 2015;

·
The description of our common stock contained in our definitive information statement on Schedule 14C filed with
the Securities and Exchange Commission on May 17, 2010, and any amendment or report filed for the purpose of
updating such description; and

·The description of our common stock contained in Form 8-A filed with the Securities and Exchange Commission on
January 27, 2014, and any amendment or report filed for the purpose of updating such description.

Any statement contained in this prospectus supplement or in a document incorporated or deemed to be incorporated
by reference into this prospectus supplement will be deemed to be modified or superseded for purposes of this
prospectus supplement to the extent that a statement contained in this prospectus supplement or any other
subsequently filed document that is deemed to be incorporated by reference into this prospectus supplement modifies
or supersedes the statement. Any statement so modified or superseded will not be deemed, except as so modified or
superseded, to constitute a part of this prospectus supplement.

You may request, orally or in writing, a copy of any or all of the documents incorporated herein by reference
(excluding any exhibits to those documents, unless we have specifically incorporated that exhibit by reference herein).
These documents will be provided to you at no cost, by contacting:

Alliqua BioMedical, Inc.

2150 Cabot Boulevard West

Langhorne, Pennsylvania 19047,

Attention: Brian Posner, Chief Financial Officer
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Telephone: (215) 702-8550

You may also access the documents incorporated by reference in this prospectus supplement through our website at
www.alliqua.com. Except as set forth above, no information available on or through our website shall be deemed to be
incorporated in this prospectus supplement, the accompanying prospectus or the registration statement of which it
forms a part.

You should rely only on information contained in, or incorporated by reference into, this prospectus supplement and
the accompanying prospectus. Neither we nor the underwriters have not authorized anyone to provide you with
information different from that contained in this prospectus supplement or the accompanying prospectus or
incorporated by reference in this prospectus supplement or the accompanying prospectus. You should not assume that
the information in this prospectus supplement is accurate as of any date other than the date of this prospectus
supplement or the date of the documents incorporated by reference in this prospectus supplement. We are not making
offers to sell the securities in any jurisdiction in which such an offer or solicitation is not authorized or in which the
person making such offer or solicitation is not qualified to do so or to anyone to whom it is unlawful to make such
offer or solicitation.
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PROSPECTUS

Alliqua BioMedical, Inc.

$100,000,000

Common Stock

Preferred Stock

Debt Securities

Warrants

Subscription Rights 

Units

_________________

6,602,702 Shares of Common Stock

1,264,095 Shares of Common Stock underlying Warrants

Offered by the Selling Shareholders

We may offer and sell from time to time, in one or more series or issuances and on terms that we will determine at the
time of the offering, any combination of the securities described in this prospectus, up to an aggregate amount of
$100,000,000. In addition, the selling shareholders identified in this prospectus, or any of its transferees, donees,
pledgees or other successors, may offer and sell from time to time up to 6,602,702 shares of our common stock and up
to 1,264,095 shares of our common stock underlying warrants. Unless otherwise provided in a prospectus supplement,
we will not receive any proceeds from the sale of the shares by the selling shareholders. However, we will generate
proceeds in the event of a cash exercise of the warrants by the selling shareholders. We intend to use those proceeds, if
any, for general corporate purposes. We will pay the expenses of registering these shares. We and the selling
shareholder may offer securities at the same time or in separate transactions.
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Each time we sell securities hereunder, we will attach a supplement to this prospectus that contain the specific
information about the terms of the offering, including the price at which we are offering the securities to the public.
Any prospectus supplement may also add, update, or change information contained in this prospectus. You should
carefully read this prospectus and the applicable prospectus supplement as well as the documents incorporated or
deemed to be incorporated by reference in this prospectus before you purchase any of the securities offered hereby.

These securities may be offered and sold in the same offering or in separate offerings; to or through underwriters,
dealers, and agents; or directly to purchasers. The names of any underwriters, dealers, or agents involved in the sale of
our securities, their compensation and any over-allotment options held by them will be described in the applicable
prospectus supplement. See “Plan of Distribution.”

The shares of common stock to be offered and sold by the selling shareholders, or any of their respective transferees,
donees, pledgees or other successors, are being registered to permit the sale of these shares from time to time, in
amounts, at prices and on terms determined at the time of offering. The shares of common stock being sold by the
selling shareholders may be sold through ordinary brokerage transactions, directly to market makers of our shares or
through any other means described in the section of this prospectus entitled “Plan of Distribution.”

Except in the case of offers and sales by the selling shareholders or any of their respective transferees, donees, pledges
or other successors in circumstances described under “Plan of Distribution,” this prospectus may not be used to offer or
sell securities unless accompanied by a prospectus supplement.
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Our common stock is listed on the Nasdaq Capital Market under the symbol “ALQA.” On September 5, 2014, the last
reported sale price of our common stock was $5.19 per share. We recommend that you obtain current market
quotations for our common stock prior to making an investment decision. We will provide information in any
applicable prospectus supplement regarding any listing of securities other than shares of our common stock on any
securities exchange.

As of September 4, 2014, the aggregate market value of our outstanding common stock held by non-affiliates,
or the public float, was $68,221,259 which was calculated based on 12,920,693 shares of our outstanding
common stock held by non-affiliates and a price of $5.28 per share, the last reported sale price for our common
stock on September 4, 2014. We have not offered any securities pursuant to General Instruction I.B.6 of Form
S-3 during the 12 calendar months prior to and including the date of this prospectus.

You should carefully read this prospectus, any prospectus supplement relating to any specific offering of
securities, and all information incorporated by reference herein and therein.

Investing in our securities involves a high degree of risk. These risks are discussed in this prospectus under
“Risk Factors” beginning on page 4 and in the documents incorporated by reference into this prospectus.

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

The date of this prospectus is September 25, 2014
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission using a “shelf” registration process. Under this shelf process, we may, from time to time, sell any
combination of the securities described in this prospectus in one or more offerings up to a total amount of
$100,000,000.

This prospectus provides you with a general description of the securities. Each time we offer securities, we will
provide a prospectus supplement that will contain specific information about the terms of that offering. The prospectus
supplement may also add to, update or change information contained in the prospectus and, accordingly, to the extent
inconsistent, information in this prospectus is superseded by the information in the prospectus supplement.

The prospectus supplement to be attached to the front of this prospectus may describe, as applicable: the terms of the
securities offered; the public offering price; the price paid for the securities; net proceeds; and the other specific terms
related to the offering of the securities.

The selling shareholder also may use the shelf registration statement to sell up to an aggregate of 6,602,702 shares of
our common stock and 1,264,095 shares of our common stock underlying warrants from time to time in the public
market. Unless otherwise provided in a prospectus supplement, we will not receive any proceeds from the sale of the
shares by the selling shareholders. However, we will generate proceeds in the event of a cash exercise of the warrants
by the selling shareholders. The selling shareholder may deliver a supplement with this prospectus, if required, to
update the information contained in this prospectus. The selling shareholder may sell its shares of common stock
through any means described in the section entitled “Plan of Distribution” or in an accompanying prospectus
supplement. As used herein, the term “selling shareholder” includes the selling shareholder and any of its transferees,
donees, pledgees or other successors.

You should only rely on the information contained or incorporated by reference in this prospectus and any prospectus
supplement or issuer free writing prospectus relating to a particular offering. No person has been authorized to give
any information or make any representations in connection with this offering other than those contained or
incorporated by reference in this prospectus, any accompanying prospectus supplement and any related issuer free
writing prospectus in connection with the offering described herein and therein, and, if given or made, such
information or representations must not be relied upon as having been authorized by us. Neither this prospectus nor
any prospectus supplement nor any related issuer free writing prospectus shall constitute an offer to sell or a
solicitation of an offer to buy offered securities in any jurisdiction in which it is unlawful for such person to make
such an offering or solicitation. This prospectus does not contain all of the information included in the registration
statement. For a more complete understanding of the offering of the securities, you should refer to the registration
statement, including its exhibits.
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You should read the entire prospectus and any prospectus supplement and any related issuer free writing prospectus,
as well as the documents incorporated by reference into this prospectus or any prospectus supplement or any related
issuer free writing prospectus, before making an investment decision. Neither the delivery of this prospectus or any
prospectus supplement or any issuer free writing prospectus nor any sale made hereunder shall under any
circumstances imply that the information contained or incorporated by reference herein or in any prospectus
supplement or issuer free writing prospectus is correct as of any date subsequent to the date hereof or of such
prospectus supplement or issuer free writing prospectus, as applicable. You should assume that the information
appearing in this prospectus, any prospectus supplement or any document incorporated by reference is accurate only
as of the date of the applicable documents, regardless of the time of delivery of this prospectus or any sale of
securities. Our business, financial condition, results of operations and prospects may have changed since that date.

1
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PROSPECTUS SUMMARY

The following summary highlights information contained elsewhere in this prospectus and the information included or
incorporated by reference in this prospectus. It may not contain all the information that may be important to you. You
should read this entire prospectus carefully, including the sections entitled “Risk Factors” before making an
investment decision. In this prospectus, unless the context requires otherwise, all references to “we,” “our” and “us”
refer to Alliqua BioMedical, Inc., a publicly traded Delaware corporation, and its direct and indirect subsidiaries.

Unless otherwise indicated, all information in this prospectus reflects a 1-for-43.75 reverse stock split of our common
stock that occurred on November 18, 2013.

The Company

We develop, manufacture and market high water content, electron beam cross-linked, aqueous polymer hydrogels, or
gels, used for wound care, medical diagnostics, transdermal drug delivery and cosmetics. We supply these gels
primarily to the wound care and pain management segments of the healthcare industry. We believe that we are one of
only two known manufacturers of these gels in the world. We specialize in custom gels by capitalizing on proprietary
manufacturing technologies.

Our gels can be utilized as delivery mechanisms for medication to be delivered through the skin into the blood stream,
known as transdermal delivery, or to be delivered between the layers of the skin, known as intradermal delivery.
Active ingredients can be added to our gels for use in wound/burn dressings and to provide for the topical application
of non-prescription drugs. Additionally, our gels can also be used as components in certain medical devices, skin care
treatments, cosmetics and other commercial products.

Our products are manufactured using proprietary and non-proprietary mixing, coating and cross-linking technologies.
Together, these technologies enable us to produce gels that can satisfy rigid tolerance specifications with respect to a
wide range of physical characteristics (e.g., thickness, water content, adherence, absorption, vapor transmission,
release rates) while maintaining product integrity. Additionally, we have the manufacturing ability to offer broad
choices in selection of liners onto which the gels are coated. Consequently, our customers are able to determine
tolerances in vapor transmission and active ingredient release rates while personalizing color and texture.

We operate through the following wholly-owned subsidiaries: AquaMed Technologies, Inc., HepaLife Biosystems,
Inc., and Choice Therapeutics, Inc.
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Recent Developments

On May 5, 2014, we acquired Choice Therapeutics, Inc. for an aggregate cash payment of approximately $2,000,000
and 274,771 total shares of our common stock at a per share purchase price equal to $7.29. In addition to the cash and
common stock consideration, the acquisition agreement allows for contingent consideration, in aggregate up to
$5,000,000 in shares of common stock or cash, to be earned based upon revenues earned by the sale of existing
Choice Therapeutics, Inc. products over the next three twelve month periods ended April 30, 2017. Choice
Therapeutics, Inc. develops, manufactures and commercializes its TheraBond 3D® Antimicrobial Barrier Systems
wound dressings, which keeps the wound moist and transfers excess fluid and exudate (cellular debris) away from the
wound into an inexpensive, easily replaced outer dressing. TheraBond 3D® is used for faster and less painful healing
on patients with venous leg ulcers, diabetic foot ulcers, burns and other wounds.

Corporate and Other Information

We are a Delaware corporation that was originally formed in 1997 under the name Zeta Corporation in Florida. On
April 17, 2003, we changed our name to Hepalife Technologies, Inc., and on December 20, 2010, we changed our
name to Alliqua, Inc. On June 6, 2014, pursuant to an Agreement and Plan of Merger, we merged with and into our
wholly-owned Delaware subsidiary, Alliqua BioMedical, Inc. Our principal executive offices are located at 2150
Cabot Boulevard West, Langhorne, Pennsylvania 19047, our telephone number is (215) 702-8550, and our website is
located at www.alliqua.com. Information on or accessed through our website is not incorporated into this prospectus
and is not a part of this prospectus.

2
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The Securities We May Offer

We may offer up to $100,000,000 of common stock, preferred stock, debt securities, warrants, subscription rights or
units in one or more offerings and in any combination. The selling shareholders may sell up to 6,602,702 shares of
common stock and 1,264,095 shares of common stock underlying warrants. This prospectus provides you with a
general description of the securities we may offer. Except in the case of offers and sales by the selling stockholders or
any of their respective transferees, donees, pledges or other successors in circumstances described under “Plan of
Distribution,” this prospectus may not be used to offer or sell securities unless accompanied by a prospectus
supplement.

3
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RISK FACTORS

An investment in our securities involves a high degree of risk. The prospectus supplement applicable to each offering
of our securities will contain a discussion of the risks applicable to an investment in our securities. Before deciding
whether to invest in our securities, you should carefully consider the specific factors discussed under the heading “Risk
Factors” in the applicable prospectus supplement, together with all of the other information contained or incorporated
by reference in the prospectus supplement or appearing or incorporated by reference in this prospectus. You should
also consider the risks, uncertainties and assumptions discussed under Item 1A, “Risk Factors,” in our Annual Report on
Form 10-K, for the fiscal year ended December 31, 2013, filed with the Securities and Exchange Commission on
March 24, 2014, all of which are incorporated herein by reference, as updated or superseded by the risks and
uncertainties described under similar headings in the other documents that are filed after the date hereof and
incorporated by reference into this prospectus and any prospectus supplement related to a particular offering. The risks
and uncertainties we have described are not the only ones we face. Additional risks and uncertainties not presently
known to us or that we currently deem immaterial may also affect our operations. Past financial performance may not
be a reliable indicator of future performance, and historical trends should not be used to anticipate results or trends in
future periods. If any of these risks actually occurs, our business, business prospects, financial condition or results of
operations could be seriously harmed. This could cause the trading price of our common stock to decline, resulting in
a loss of all or part of your investment. Please also read carefully the section below entitled “Special Note Regarding
Forward-Looking Statements.”

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, each prospectus supplement and the information incorporated by reference in this prospectus and
each prospectus supplement contain “forward-looking statements,” which include information relating to future events,
future financial performance, strategies, expectations, competitive environment and regulation. Words such as “may,”
“should,” “could,” “would,” “predicts,” “potential,” “continue,” “expects,” “anticipates,” “future,” “intends,” “plans,” “believes,” “estimates,” and
similar expressions, as well as statements in future tense, identify forward-looking statements. Forward-looking
statements should not be read as a guarantee of future performance or results and will probably not be accurate
indications of when such performance or results will be achieved. Forward-looking statements are based on
information we have when those statements are made or our management’s good faith belief as of that time with
respect to future events, and are subject to risks and uncertainties that could cause actual performance or results to
differ materially from those expressed in or suggested by the forward-looking statements. Important factors that could
cause such differences include, but are not limited to:  

·The uncertainty regarding the adequacy of our liquidity to pursue our complete business objectives;

· inadequate capital;
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·our ability to obtain reimbursement from third party payers for our products;

· loss or retirement of key executives;

·adverse economic conditions or intense competition;

· loss of a key customer or supplier;

·entry of new competitors and products;

·adverse federal, state and local government regulation;

· technological obsolescence of our products;

· technical problems with our research and products;

4
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·our ability to expand our business through strategic acquisitions;

·our ability to integrate acquisitions and related businesses;

·price increases for supplies and components; and

·inability to carry out research, development and commercialization plans.

These and other factors are more fully discussed elsewhere herein and in the documents incorporated by reference
herein. These and other risks could cause actual results to differ materially from those implied by forward-looking
statements herein and therein.

You should keep in mind that any forward-looking statement made by us herein and in the documents incorporated by
reference herein, or elsewhere, speaks only as of the date on which we make it. New risks and uncertainties come up
from time to time, and it is impossible for us to predict these events or how they may affect us. We have no obligation
to update any forward-looking statements herein or therein after the date hereof or thereof, except as required by
federal securities laws.

USE OF PROCEEDS

Unless we specify another use in the applicable prospectus supplement, we will use the net proceeds from the sale of
the securities offered by us for general corporate purposes, which may include, among other things, debt repayment,
working capital or capital expenditures.

We may also use such proceeds to fund acquisitions of businesses, technologies or product lines that complement our
current business. We may set forth additional information on the use of net proceeds from the sale of the securities we
offer under this prospectus in a prospectus supplement related to a specific offering.

Investors are cautioned, however, that expenditures may vary substantially from these uses. Investors will be relying
on the judgment of our management, who will have broad discretion regarding the application of the proceeds of this
offering. The amounts and timing of our actual expenditures will depend upon numerous factors, including the amount
of cash generated by our operations, the amount of competition and other operational factors. We may find it
necessary or advisable to use portions of the proceeds from this offering for other purposes.
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From time to time, we evaluate these and other factors and we anticipate continuing to make such evaluations to
determine if the existing allocation of resources, including the proceeds of sale of securities offered by us, is being
optimized. Circumstances that may give rise to a change in the use of proceeds include:

·our ability to negotiate definitive agreement with acquisition candidates;
· the availability and terms of debt financing to fund a portion of the purchase price(s) for potential acquisitions;

· the need or desire on our part to accelerate, increase or eliminate existing initiatives due to, among other things,
changing market;

·conditions and competitive developments; and

·the availability of other sources of cash including cash flow from operations and alternative financing arrangements,
if any.

Pending other uses, we intend to invest the proceeds to us in investment-grade, interest-bearing securities such as
money market funds, certificates of deposit, or direct or guaranteed obligations of the U.S. government, or hold as
cash. We cannot predict whether the proceeds invested will yield a favorable, or any, return.

5
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We will not receive any proceeds from the resale of shares of our common stock by the selling shareholders.
However, certain shares of common stock offered by this prospectus by the selling shareholders are issuable upon the
exercise of warrants. As such, if a selling shareholder exercises all or any portion of its warrants, we will receive the
aggregate exercise price paid by such selling shareholder in connection with any such warrant exercise. We expect to
use the proceeds received from the exercise of the warrants, if any, for general working capital purposes.

6
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DESCRIPTION OF CAPITAL STOCK

The following description of common stock and preferred stock summarizes the material terms and provisions of the
common stock and preferred stock that we may offer under this prospectus, but is not complete. For the complete
terms of our common stock and preferred stock, please refer to our certificate of incorporation, as amended, any
certificates of designation for our preferred stock, and our bylaws, as may be amended from time to time. While the
terms we have summarized below will apply generally to any future common stock or preferred stock that we may
offer, we will describe the specific terms of any series of preferred stock in more detail in the applicable prospectus
supplement. If we so indicate in a prospectus supplement, the terms of any preferred stock we offer under that
prospectus supplement may differ from the terms we describe below.

We have authorized 46,714,286 shares of capital stock, par value $0.001 per share, of which 45,714,286 are shares of
common stock and 1,000,000 are shares of “blank check” preferred stock. On September 4, 2014, there were 16,209,844
shares of common stock issued and outstanding and no shares of preferred stock issued and outstanding. The
authorized and unissued shares of common stock and the authorized and undesignated shares of preferred stock are
available for issuance without further action by our shareholders, unless such action is required by applicable law or
the rules of any stock exchange on which our securities may be listed. Unless approval of our shareholders is so
required, our board of directors does not intend to seek shareholder approval for the issuance and sale of our common
stock or preferred stock.

The discussion below gives effect to the 1-for-43.75 reverse stock split of our common stock that occurred on
November 18, 2013.

Common Stock

The holders of our common stock are entitled to one vote per share. Our certificate of incorporation does not provide
for cumulative voting. The holders of our common stock are entitled to receive ratably such dividends, if any, as may
be declared by our board of directors out of legally available funds; however, the current policy of our board of
directors is to retain earnings, if any, for operations and growth. Upon liquidation, dissolution or winding-up, the
holders of our common stock are entitled to share ratably in all assets that are legally available for distribution. The
holders of our common stock have no preemptive, subscription, redemption or conversion rights. The rights,
preferences and privileges of holders of our common stock are subject to, and may be adversely affected by, the rights
of the holders of any series of preferred stock, which may be designated solely by action of our board of directors and
issued in the future.
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The transfer agent and registrar for our common stock is Action Stock Transfer Corp. The transfer agent’s address is
2469 E. Fort Union Blvd., Suite 214, Salt Lake City, Utah 84121. Our common stock is listed on the Nasdaq Capital
Market under the symbol “ALQA.”

Preferred Stock

The board of directors is authorized, subject to any limitations prescribed by law, without further vote or action by the
shareholders, to issue from time to time shares of preferred stock in one or more series. Preferred stock may be
convertible into shares of our common stock or other series of preferred stock. Each such series of preferred stock
shall have such number of shares, designations, preferences, voting powers, qualifications, and special or relative
rights or privileges as shall be determined by the board of directors, which may include, among others, dividend
rights, voting rights, liquidation preferences, conversion rights and preemptive rights. Issuance of preferred stock by
our board of directors may result in such shares having dividend or liquidation preferences senior to the rights of the
holders of our common stock and could dilute the voting rights of the holders of our common stock.

Prior to the issuance of shares of each series of preferred stock, the board of directors is required by the Delaware
General Corporation Law and our certificate of incorporation to adopt resolutions and file a certificate of designation
with the Secretary of State of the State of Delaware. The certificate of designation fixes for each class or series the
designations, powers, preferences, rights, qualifications, limitations and restrictions, including, but not limited to,
some or all of the following:

7
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·
the number of shares constituting that series and the distinctive designation of that series, which number may be
increased or decreased (but not below the number of shares then outstanding) from time to time by action of the
board of directors;

· the dividend rate and the manner and frequency of payment of dividends on the shares of that series, whether
dividends will be cumulative, and, if so, from which date;

·whether that series will have voting rights, in addition to any voting rights provided by law, and, if so, the terms of
such voting rights;

· the terms and conditions of any conversion privilege of the series, including provision for adjustment of the
conversion rate in such events as the board of directors may determine;

·whether or not the shares of that series will be redeemable, and, if so, the terms and conditions of such redemption;

·whether that series will have a sinking fund for the redemption or purchase of shares of that series, and, if so, the
terms and amount of such sinking fund;

·whether or not the shares of the series will have priority over or be on a parity with or be junior to the shares of any
other series or class in any respect;

· the rights of the shares of that series in the event of voluntary or involuntary liquidation, dissolution or winding up of
the corporation, and the relative rights or priority, if any, of payment of shares of that series; and

·any other relative rights, preferences and limitations of that series. 

Once designated by our board of directors, each series of preferred stock may have specific financial and other terms
that will be described in a prospectus supplement. The description of the preferred stock that is set forth in any
prospectus supplement is not complete without reference to the documents that govern the preferred stock. These
include our certificate of incorporation and any certificates of designation that our board of directors may adopt.

All shares of preferred stock offered hereby will, when issued, be fully paid and nonassessable, including shares of
preferred stock issued upon the exercise of preferred stock warrants or subscription rights, if any.

Although our board of directors has no intention at the present time of doing so, it could authorize the issuance of a
series of preferred stock that could, depending on the terms of such series, impede the completion of a merger, tender
offer or other takeover attempt.
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Registration Rights

Pursuant to our stock purchase agreement with Celgene Corporation, dated November 14, 2013, we granted to
Celgene Corporation, in the event that we register any securities for public sale, subject to certain customary
exceptions, the right to include in the registration statement the shares of common stock and the shares of common
stock issuable upon the exercise of the warrants acquired by Celgene Corporation under the stock purchase agreement.
If the registration statement is in connection with an underwritten public offering, the managing underwriter may limit
the number shares being registered on behalf of Celgene Corporation. We are registering the shares of common stock
and the shares of common stock issuable upon the exercise of the warrants acquired by Celgene Corporation under the
stock purchase agreement pursuant to the registration statement of which this prospectus forms a part.
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Delaware Anti-Takeover Law and Provisions of our Certificate of Incorporation and Bylaws

Delaware Anti-Takeover Law

We are subject to Section 203 of the Delaware General Corporation Law. Section 203 generally prohibits a public
Delaware corporation from engaging in a “business combination” with an “interested stockholder” for a period of three
years after the date of the transaction in which the person became an interested stockholder, unless:

·prior to the date of the transaction, the board of directors of the corporation approved either the business combination
or the transaction which resulted in the stockholder becoming an interested stockholder;

·

the interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the
transaction commenced, excluding for purposes of determining the number of shares outstanding (i) shares owned by
persons who are directors and also officers and (ii) shares owned by employee stock plans in which employee
participants do not have the right to determine confidentially whether shares held subject to the plan will be tendered
in a tender or exchange offer; or

·
on or subsequent to the date of the transaction, the business combination is approved by the board and authorized at
an annual or special meeting of stockholders, and not by written consent, by the affirmative vote of at least 66 2/3%
of the outstanding voting stock which is not owned by the interested stockholder.

Section 203 defines a business combination to include:

·any merger or consolidation involving the corporation and the interested stockholder;

·any sale, transfer, pledge or other disposition involving the interested stockholder of 10% or more of the assets of the
corporation;

·subject to exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of the
corporation to the interested stockholder; or

· the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other financial
benefits provided by or through the corporation.

In general, Section 203 defines an interested stockholder as any entity or person beneficially owning 15% or more of
the outstanding voting stock of the corporation and any entity or person affiliated with, or controlling, or controlled
by, the entity or person. The term “owner” is broadly defined to include any person that, individually, with or through
that person’s affiliates or associates, among other things, beneficially owns the stock, or has the right to acquire the
stock, whether or not the right is immediately exercisable, under any agreement or understanding or upon the exercise
of warrants or options or otherwise or has the right to vote the stock under any agreement or understanding, or has an
agreement or understanding with the beneficial owner of the stock for the purpose of acquiring, holding, voting or
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disposing of the stock.

The restrictions in Section 203 do not apply to corporations that have elected, in the manner provided in Section 203,
not to be subject to Section 203 of the Delaware General Corporation Law or, with certain exceptions, which do not
have a class of voting stock that is listed on a national securities exchange or authorized for quotation on the Nasdaq
Stock Market or held of record by more than 2,000 stockholders. Our certificate of incorporation and bylaws do not
opt out of Section 203.

Section 203 could delay or prohibit mergers or other takeover or change in control attempts with respect to us and,
accordingly, may discourage attempts to acquire us even though such a transaction may offer our stockholders the
opportunity to sell their stock at a price above the prevailing market price.

Certificate of Incorporation and Bylaws

Provisions of our certificate of incorporation and bylaws may delay or discourage transactions involving an actual or
potential change in our control or change in our management, including transactions in which shareholders might
otherwise receive a premium for their shares, or transactions that our shareholders might otherwise deem to be in their
best interests. Therefore, these provisions could adversely affect the price of our common stock. Among other things,
our certificate of incorporation and bylaws:

9
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·
permit our board of directors to issue up to 1,000,000 shares of preferred stock, without further action by the
shareholders, with any rights, preferences and privileges as they may designate, including the right to approve an
acquisition or other change in control;

·provide that the authorized number of directors may be changed only by resolution of the board of directors;

·provide that all vacancies, including newly created directorships, may, except as otherwise required by law, be filled
by the affirmative vote of a majority of directors then in office, even if less than a quorum;

·
do not provide for cumulative voting rights (therefore allowing the holders of a majority of the shares of common
stock entitled to vote in any election of directors to elect all of the directors standing for election, if they should so
choose);

·provide that special meetings of our shareholders may be called only by our board of directors; and

·
set forth an advance notice procedure with regard to the nomination, other than by or at the direction of our board of
directors, of candidates for election as directors and with regard to business to be brought before a meeting of
shareholders.

10
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DESCRIPTION OF DEBT SECURITIES

The following summary of the terms of the debt securities describes general terms that apply to the debt securities.
The debt securities offered pursuant to this prospectus will be unsecured obligations and will be either senior debt or
subordinated debt. The debt securities may be convertible into shares of our common stock or shares of our preferred
stock. In addition, one or more of our subsidiaries may be guarantors of our debt securities. The particular terms of
any debt securities will be described more specifically in each prospectus supplement relating to those debt securities.
Where any provision in an accompanying prospectus supplement is inconsistent with any provision in this summary,
the prospectus supplement will control.

Senior debt securities and subordinated debt securities will be issued under a debt indenture summarized below.
Where we make no distinction in our summary between senior debt securities and subordinated debt securities, the
applicable information refers to any debt securities. Since this is only a summary, it does not contain all of the
information that may be important to you. A form of indenture relating to the debt securities is an exhibit to the
registration statement of which this prospectus is a part. We encourage you to read those documents.

General

The indenture does not limit the aggregate principal amount of debt securities we may issue and provides that we may
issue debt securities thereunder from time to time in one or more series. The indenture does not limit the amount of
other indebtedness or debt securities which we or our subsidiaries may issue. Under the indenture, the terms of the
debt securities of any series may differ and we, without the consent of the holders of the debt securities of any series,
may reopen a previous series of debt securities and issue additional debt securities of the series or establish additional
terms of the series.

Unless otherwise provided in a prospectus supplement, the senior debt securities will be our unsecured obligations and
will rank equally with all of our other unsecured and senior indebtedness, and the subordinated debt securities will be
unsecured obligations of ours and, as set forth below under “—Subordinated Debt Securities,” will be subordinated in right
of payment to all of our senior indebtedness.

If any of our assets are held in subsidiaries established in connection with financing transactions, our rights and the
rights of our creditors (including the holders of debt securities) and shareholders to participate in any distribution of
assets of any subsidiary upon the subsidiary’s liquidation or reorganization or otherwise would be subject to the prior
claims of the subsidiary’s creditors, except to the extent that we may be a creditor with recognized claims against the
subsidiary.
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You should refer to the prospectus supplement that accompanies this prospectus for a description of the specific series
of debt securities we are offering by that prospectus supplement. The terms may include:

•the title and specific designation of the debt securities, including whether they are senior debt securities or
subordinated debt securities;

•any limit on the aggregate principal amount of the debt securities or the series of which they are a part;

•
whether the debt securities are to be issuable as registered securities, as bearer securities or alternatively as bearer
securities and registered securities, and if as bearer securities, whether interest on any portion of a bearer security in
global form will be paid to any clearing organizations;

•the date or dates on which we must pay principal;

•the rate or rates at which the debt securities will bear interest or the manner in which interest will be determined, if
any interest is payable;

•the date or dates from which any interest will accrue, the date or dates on which we must pay interest and the record
date for determining who is entitled to any interest payment;

11
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•the place or places where we must pay the debt securities and where any debt securities issued in registered form may
be sent for transfer, conversion or exchange;

•the terms and conditions on which we may, or may be required to, redeem the debt securities;

•the terms and conditions of any sinking fund;

•if other than denominations of $1,000, the denominations in which we may issue the debt securities;

•the terms and conditions upon which debt securities may be convertible into shares of our common stock or shares of
our preferred stock, including the conversion price, the conversion period and other conversion provisions;

•the amount we will pay if the maturity of the debt securities is accelerated;

•whether we will issue the debt securities in the form of one or more global securities and, if so, the identity of the
depositary for the global security or securities;

•any addition to or changes in the events of default or covenants that apply to the debt securities;

•whether the debt securities will be defeasible;

•whether one or more of our subsidiaries will provide guarantees of the debt securities, and the terms of any
subordination of such guarantee; and

•any other terms of the debt securities and any other deletions from or modifications or additions to the debt indenture
in respect of the debt securities, including those relating to the subordination of any debt securities.

Unless the applicable prospectus supplement specifies otherwise, the debt securities will not be listed on any securities
exchange.

Unless the applicable prospectus supplement specifies otherwise, we will issue the debt securities in fully registered
form without coupons. If we issue debt securities of any series in bearer form, the applicable prospectus supplement
will describe the special restrictions and considerations, including special offering restrictions and special federal
income tax considerations, applicable to those debt securities and to payment on and transfer and exchange of those
debt securities. Debt securities issued in bearer form will be transferable by delivery.

Unless otherwise stated in the prospectus supplement, we will, subject to certain conditions, pay principal, premium,
interest and additional amounts, if any, on the debt securities at the office or agency we maintain for that purpose
(initially the corporate trust office of the trustee). We may, subject to certain conditions, pay interest on debt securities
issued in registered form by check mailed to the address of the persons entitled to the payments or we may pay by
transfer to their U.S. bank accounts. Interest on debt securities issued in registered form will be payable on any
interest payment date to the registered owners of the debt securities at the close of business on the regular record date

Edgar Filing: Alliqua BioMedical, Inc. - Form 424B5

108



for the interest payment. We will name in the prospectus supplement all paying agents we initially designate for the
debt securities. We may designate additional paying agents, rescind the designation of any paying agent or approve a
change in the office through which any paying agent acts, but we must maintain a paying agent in each place where
payments on the debt securities are payable.
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Unless otherwise stated in the prospectus supplement, the debt securities may be presented for transfer (duly endorsed
or accompanied by a written instrument of transfer, if we or the security registrar so requires) or exchanged for other
debt securities of the same series (containing identical terms and provisions, in any authorized denominations, and in
the same aggregate principal amount) at the office or agency we maintain for that purpose (initially the corporate trust
office of the trustee). There will be no service charge for any transfer or exchange, but we may require payment
sufficient to cover any tax or other governmental charge or expenses payable in connection with the transfer or
exchange. We will not be required to:

•
issue, register the transfer of, or exchange, debt securities during a period beginning at the opening of business 15
days before the day of mailing of a notice of redemption of any such debt securities and ending at the close of
business on the day of such mailing; or

•register the transfer of or exchange any debt security selected for redemption in whole or in part, except the
unredeemed portion of any debt security being redeemed in part.

We shall appoint the trustee as security registrar. Any transfer agent (in addition to the security registrar) we initially
designate for any debt securities will be named in the related prospectus supplement. We may designate additional
transfer agents, rescind the designation of any transfer agent or approve a change in the office through which any
transfer agent acts, but we must maintain a transfer agent in each place where any payments on the debt securities are
payable.

Unless otherwise stated in the prospectus supplement, we will issue the debt securities only in fully registered form,
without coupons, in minimum denominations of $1,000 and integral multiples of $1,000. The debt securities may be
represented in whole or in part by one or more global debt securities. Each global security will be registered in the
name of a depositary or its nominee and the global security will bear a legend regarding the restrictions on exchanges
and registration of transfer. Interests in a global security will be shown on records maintained by the depositary and its
participants, and transfers of those interests will be made as described below. Provisions relating to the use of global
securities are more fully described below in the section entitled “Use of Global Securities.”

We may issue the debt securities as original issue discount securities (bearing no interest or bearing interest at a rate
which at the time of issuance is below market rates) to be sold at a substantial discount below their principal amount.
We will describe certain special U.S. federal income tax and other considerations applicable to any debt securities that
are issued as original issue discount securities in the applicable prospectus supplement.

We will comply with Section 14(e) under the Exchange Act, and any other tender offer rules under the Exchange Act
that may then be applicable, in connection with any obligation to purchase debt securities at the option of the holders.
Any such obligation applicable to a series of debt securities will be described in the related prospectus supplement.
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Unless otherwise described in a prospectus supplement relating to any debt securities, the indenture does not limit our
ability to incur debt or give holders of debt securities protection in the event of a sudden and significant decline in our
credit quality or a takeover, recapitalization or highly leveraged or similar transaction involving us. Accordingly, we
could in the future enter into transactions that could increase the amount of indebtedness outstanding at that time or
otherwise affect our capital structure or credit quality. You should refer to the prospectus supplement relating to a
particular series of debt securities for information regarding any changes in the events of default described below or
covenants contained in the debt indenture, including any addition of a covenant or other provisions providing event
risk or similar protection.

Conversion Rights

An applicable prospectus supplement may set forth the terms on which the debt securities of any series are convertible
into shares of our common stock or preferred stock. Those terms will address whether conversion is mandatory, at the
option of the holder or at our option. The terms may also provide that the number of shares of our common stock to be
received by the holders of the debt securities will be calculated according to the market price of our common stock as
of a time stated in the prospectus supplement or otherwise.
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Subordinated Debt Securities

Unless otherwise provided in the applicable prospectus supplement, the following provisions will apply for
subordinated debt securities.

Before we pay the principal of, premium, if any and interest on, the subordinated debt securities, we must be current
and not in default on payment in full of all of our senior indebtedness. Senior indebtedness includes all of our
indebtedness as described below, except for:

•obligations issued or assumed as the deferred purchase price of property;

•conditional sale obligations;

•obligations arising under any title retention agreements;

•indebtedness relating to the applicable subordinated debt securities;

•indebtedness owed to any of our subsidiaries; and

•indebtedness that, by its terms, is subordinate in right of payment to or equal with the applicable subordinated debt
securities.
Generally, indebtedness means:

•the principal of, premium, if any, and interest on indebtedness for money borrowed;

•the principal of, premium, if any, and interest on indebtedness evidenced by notes, debentures, bonds or other similar
instruments;

•capitalized lease obligations;

•obligations issued or assumed as the deferred purchase price of property, all conditional sale obligations and all
obligations arising under any title retention agreements;

Edgar Filing: Alliqua BioMedical, Inc. - Form 424B5

112



•
obligations for the reimbursement of any obligor on any letter of credit, banker’s acceptance or similar credit
transaction (other than obligations with respect to certain letters of credit securing obligations entered into in the
ordinary course of business);

•obligations of the type referred to in the bullet points above assumed for another party and dividends of another party
for the payment of which, in either case, one is responsible or liable as obligor, guarantor or otherwise; and

•obligations assumed of the types referred to in the bullet points above for another party secured by any lien on any of
one’s property or assets.
Indebtedness does not include amounts owed pursuant to trade accounts arising in the ordinary course of business.

Generally, we may not pay the principal of, premium, if any, or interest on the subordinated debt securities if, at the
time of payment (or immediately after giving effect to such payment):

14
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•there exists under any senior indebtedness, or any agreement under which any senior indebtedness is issued, any
default, which default results in the full amount of the senior indebtedness being declared due and payable; or

•
the trustee has received written notice from a holder of senior indebtedness stating that there exists under the senior
indebtedness, or any agreement under which the senior indebtedness is issued, a default, which default permits the
holders of the senior indebtedness to declare the full amount of the senior indebtedness due and payable,
unless, among other things, in either case:

•the default has been cured or waived; or

•full payment of amounts then due for principal and interest and of all other obligations then due on all senior
indebtedness has been made or duly provided for under the terms of any instrument governing senior indebtedness.
Limited subordination periods apply in the event of non-payment defaults relating to senior indebtedness in situations
where there has not been an acceleration of senior indebtedness.

A failure to make any payment on the subordinated debt securities as a result of the foregoing provisions will not
affect our obligations to the holders of the subordinated debt securities to pay the principal of, premium, if any, and
interest on the subordinated debt securities as and when such payment obligations become due.

The holders of senior indebtedness will be entitled to receive payment in full of all amounts due or to become due on
senior indebtedness, or provisions will be made for such payment, before the holders of the subordinated debt
securities are entitled to receive any payment or distribution of any kind relating to the subordinated debt securities or
on account of any purchase or other acquisition of the subordinated debt securities by us or any of our subsidiaries, in
the event of:

•insolvency or bankruptcy case or proceeding, or any receivership, liquidation, reorganization or other similar case,
relating to us or our assets;

•any liquidation, dissolution or other winding up of Alliqua BioMedical, Inc., whether voluntary or involuntary and
whether or not involving insolvency or bankruptcy; or

•any assignment for the benefit of our creditors or any other marshaling of our assets and liabilities.
In addition, the rights of the holders of the subordinated debt securities will be subrogated to the rights of the holders
of senior indebtedness to receive payments and distributions of cash, property and securities applicable to the senior
indebtedness until the principal of, premium, if any, and interest on the subordinated debt securities are paid in full.
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Because of these subordination provisions, our creditors who hold senior indebtedness or other unsubordinated
indebtedness may recover a greater percentage of the debt owed to them than the holders of the subordinated debt
securities.

The debt indenture will not limit the aggregate amount of senior indebtedness that we may issue. If this prospectus is
being delivered in connection with the offering of a series of subordinated debt securities, the accompanying
prospectus supplement or the information incorporated in this prospectus by reference will set forth the approximate
amount of senior debt outstanding as of a recent date.
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Consolidation, Merger and Sale of Assets

We may not consolidate with or merge into any other person or convey or transfer or lease our properties and assets
substantially as an entirety to any person unless:

•
if we consolidate with or merge into another corporation or convey or transfer our properties and assets substantially
as an entirety to any person, the successor is organized under the laws of the United States, or any state, and assumes
our obligations under the debt securities;

•immediately after the transaction, no event of default occurs and continues; and

•we meet certain other conditions specified in the indenture.
Modification and Waiver

We and the trustee may modify and amend the debt indenture without the consent of the holders of the outstanding
debt securities of each affected series, in order to, among other things:

•evidence the succession of another corporation to us and the assumption of all of our obligations under the debt
securities, any related coupons and our covenants by a successor;

•add to our covenants for the benefit of holders of debt securities or surrender any of our rights or powers;

•add additional events of default for any series;

•add, change or eliminate any provision affecting debt securities that are not yet issued;

•secure certain debt securities;

•establish the form or terms of debt securities not yet issued;

•make provisions with respect to conversion or exchange rights of holders of debt securities;
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•evidence and provide for successor trustees;

•permit payment in respect of debt securities in bearer form in the United States, if allowed without penalty under
applicable laws and regulations; or

•
correct or supplement any inconsistent provisions, cure any ambiguity or mistake, or add any other provisions, on the
condition that this action does not adversely affect the interests of any holder of debt securities of any series issued
under the indenture in any material respect.

In addition, we and the trustee may modify and amend the debt indenture with the consent of the holders of at least a
majority in aggregate principal amount of the outstanding debt securities of each affected series. However, without the
consent of each holder, we cannot modify or amend the debt indenture in a way that would:

•change the stated maturity of the principal of, or any premium or installment of interest on, any debt security;

•reduce the principal or interest on any debt security;
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•change the place of payment of principal or interest on any debt security;

•impair the right to sue to enforce any payment on any debt security after it is due; or

•reduce the percentage in principal amount of outstanding debt securities necessary to modify or amend the debt
indenture, to waive compliance with certain provisions of the debt indenture or to waive certain defaults.

The holders of at least a majority in aggregate principal amount of outstanding debt securities may waive our
compliance with certain restrictive covenants of the debt indenture. The holders of at least a majority in principal
amount of the outstanding debt securities of any series may waive any past default under the debt indenture with
respect to outstanding debt securities of that series, which will be binding on all holders of debt securities of that
series, except a default in the payment of principal or interest on any debt security of that series or in respect of a
provision of the debt indenture that cannot be modified or amended without each holder’s consent.

Events of Default

Each of the following will be an event of default:

•default for 30 days in the payment of any interest;

•default in the payment of principal;

•default in the deposit of any sinking fund payment;

•default in the performance of any other covenant in the debt indenture for 60 days after written notice; and

•certain events in bankruptcy, insolvency or reorganization.
We are required to furnish the trustee annually a statement as to our fulfillment of our obligations under the debt
indenture. The trustee may withhold notice of any default to the holders of debt securities of any series (except for a
default on principal or interest payments on debt securities of that series) if it considers it in the interest of the holders
to do so.
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If an event of default occurs and continues, either the trustee or the holders of not less than 25% in principal amount of
the outstanding debt securities of the series in default may declare the principal amount immediately due and payable
by written notice to us (and to the trustee if given by the holders). Upon any such declaration, the principal amount
will become immediately due and payable. However, the holders of a majority in principal amount of the outstanding
debt securities of that series may, under certain circumstances, rescind and annul the acceleration.

Except for certain duties in case of an event of default, the trustee is not required to exercise any of its rights or powers
at the request or direction of any of the holders, unless the holders offer the trustee reasonable security or indemnity. If
the holders provide this security or indemnity, the holders of a majority in principal amount of the outstanding debt
securities of a series may direct the time, method and place of conducting any proceeding for any remedy available to
the trustee, or exercising any trust or powers conferred on the trustee with respect to the debt securities of that series.

No holder of a debt security may bring any lawsuit or other proceeding with respect to the indenture or for any remedy
under the indenture, unless:

•the holder first gives the trustee written notice of a continuing event of default;
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•the holders of at least 25% in principal amount of the outstanding debt securities of the series in default give the
trustee a written request to bring the proceeding and offer the trustee reasonable security or indemnity; and

•
the trustee fails to institute the proceeding within 60 days of the written request and has not received from holders of
a majority in principal amount of the outstanding debt securities of the series in default a direction inconsistent with
that request.

However, the holder of any debt security has the absolute right to receive payment of the principal of and any interest
on the debt security on or after the stated due dates and to take any action to enforce any such payment.

Discharge, Defeasance and Covenant Defeasance

We may discharge certain obligations to holders of any series of debt securities that have not already been delivered to
the trustee for cancellation and that either have become due and payable or will become due and payable within one
year (or scheduled for redemption within one year) by depositing with the trustee, in trust, funds in U.S. dollars an
amount sufficient to pay the principal and any premium, interest and additional amounts on such debt securities to the
date of deposit (if the debt securities have become due and payable) or to the maturity date, as the case may be.

Unless a prospectus supplement states that the following provisions do not apply to the debt securities of that series,
we may elect either:

•

to defease and be discharged from any and all obligations with respect to such debt securities (except for, among
other things, the obligation to pay additional amounts, if any, upon the occurrence of certain events of taxation,
assessment or governmental charge with respect to payments on the debt securities and other obligations to provide
for the conversion rights of the holders of such debt securities, to register the transfer or exchange of such debt
securities, to replace temporary or mutilated, destroyed, lost or stolen debt securities, to maintain an office or agency
with respect to such debt securities and to hold moneys for payment in trust), such an action a “defeasance,” or

•
to be released from our obligations under the indenture with respect to the debt securities as may be further described
in any prospectus supplement, and our failure to comply with these obligations will not constitute an event of default
with respect to such debt securities, such an action a “covenant defeasance”.

Defeasance or covenant defeasance is conditioned on our irrevocable deposit with the trustee, in trust, of an amount in
cash or government securities, or both, sufficient to pay the principal of, any premium and interest on, and any
additional amounts with respect to, the debt securities on the scheduled due dates. Additional conditions to defeasance
or covenant defeasance require that:

•
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the applicable defeasance or covenant defeasance does not result in a breach or violation of, or constitute a default
under, the debt indenture or any other material agreement or instrument to which we are a party or by which we are
bound,

•no event of default has occurred and continues on the date the trust is established and, with respect to defeasance
only, at any time during the period ending on the 123rd day after that date, and

•

we have delivered to the trustee an opinion of counsel to the effect that the holders of such debt securities will not
recognize income, gain or loss for U.S. federal income tax purposes as a result of the defeasance or covenant
defeasance and will be subject to U.S. federal income tax for the same amounts, in the same manner and at the same
times as would have been the case if the defeasance or covenant defeasance had not occurred. This opinion, in the
case of defeasance, must refer to and be based upon a letter ruling we have received from the Internal Revenue
Service, a Revenue Ruling published by the Internal Revenue Service, or a change in applicable U.S. federal income
tax law occurring after the date of the debt indenture.
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If we accomplish covenant defeasance on debt securities of certain holders, those holders can still look to us for
repayment of their debt securities in the event of any shortfall in the trust deposit. If one of the remaining events of
default occurred, such as our bankruptcy, and the debt securities became immediately due and payable, there may be a
shortfall. Depending on the event causing the default, such holders may not be able to obtain payment of the shortfall.

In the case of subordinated debt securities, the subordination provisions described under “—Subordinated Debt Securities”
above are made subject to the provisions for defeasance and covenant defeasance. In other words, if we accomplish
defeasance or covenant defeasance on any subordinated debt securities, such securities would cease to be so
subordinated.

Guarantee

One or more subsidiary guarantors may fully and unconditionally guarantee on an unsecured basis the full and prompt
payment of the principal of and any premium and interest on the debt securities when and as the payment becomes
due and payable, whether at maturity or otherwise. The guarantee provides that in the event of a default in the
payment of principal of or any premium or interest on a debt security, the holder of that debt security may institute
legal proceedings directly against the applicable subsidiary guarantor to enforce the guarantee without first proceeding
against Alliqua BioMedical, Inc. If senior debt securities are so guaranteed, the guarantee will rank equally with all of
the subsidiary guarantor’s other unsecured and unsubordinated debt from time to time outstanding and senior to any
subordinated debt of the subsidiary guarantor. If subordinated debt securities are so guaranteed, the guarantee will be
subordinated to all of the subsidiary guarantor’s other unsecured and unsubordinated debt from time to time
outstanding.

The obligations of any subsidiary guarantor under the guarantee will be limited to the maximum amount that will not
result in the obligations of the subsidiary guarantor under the guarantee constituting a fraudulent conveyance or
fraudulent transfer under federal or state law, after giving effect to any other contingent and fixed liabilities of the
subsidiary guarantor.

No guarantor shall consolidate with or merge into any other person or sell, convey or transfer all or substantially all its
properties and assets to any person, unless:

(1) in case such guarantor shall consolidate with or merge into another person or sell, convey, transfer or lease all or
substantially all its properties and assets to any person, the person formed by such transaction shall be a corporation,
partnership or trust, shall be organized and validly existing under the laws of the United States, any state thereof or the
District of Columbia and shall expressly assume the performance or observance of every covenant of the indenture
and any guarantees on the part of such guarantor to be performed or observed;
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(2) immediately after giving effect to such transaction no event of default, and no event which, after notice or lapse of
time or both, would become an event of default, shall have happened and be continuing; and

(3) the transaction meets certain other criteria described in the indenture.

The guarantee may be released under certain circumstances. If Alliqua BioMedical, Inc. exercises its legal or covenant
defeasance option with respect to debt securities of a particular series as described above in “—Discharge, Defeasance
and Covenant Defeasance,” then any subsidiary guarantor will be released with respect to that series. Further, if no
default has occurred and is continuing under the indentures, and to the extent not otherwise prohibited by the
indentures, any subsidiary guarantor will be unconditionally released and discharged from the guarantee:

·
automatically upon any sale, exchange or transfer, whether by way of merger or otherwise, to any person that is not
an affiliate of Alliqua BioMedical, Inc., of all of Alliqua BioMedical, Inc.’s equity interests in the subsidiary
guarantor;
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·automatically upon the merger of the subsidiary guarantor into Alliqua BioMedical, Inc. or the liquidation and
dissolution of the subsidiary guarantor; or

·
following delivery of a written notice by Alliqua BioMedical, Inc. to the trustee, upon the release of all guarantees
by the subsidiary guarantor of any debt of Alliqua BioMedical, Inc.’s for borrowed money, except for any series of
debt securities.

Governing Law

The debt indentures and the debt securities will be governed by and interpreted under the laws of the State of New
York.
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USE OF GLOBAL SECURITIES

The debt securities of any series may be issued in whole or in part in the form of one or more global debt securities
that will be deposited with a depositary or its nominee identified in the series prospectus supplement.

The specific terms of the depositary arrangement covering debt securities will be described in the prospectus
supplement relating to that series. We anticipate that the following provisions or similar provisions will apply to
depositary arrangements relating to debt securities, although to the extent the terms of any arrangement differs from
those described in this section, the terms of the arrangement shall supersede those in this section as ultimately
described in the applicable indenture and related documents.

Upon the issuance of a global security, the depositary for the global security or its nominee will credit, to accounts in
its book-entry registration and transfer system, the principal amounts of the debt securities represented by the global
security. These accounts will be designated by the underwriters or agents with respect to such debt securities or by us
if such debt securities are offered and sold directly by us. Only institutions that have accounts with the depositary or
its nominee, and persons who hold beneficial interests through those participants, may own beneficial interests in a
global security. Ownership of beneficial interests in a global security will be shown only on, and the transfer of those
ownership interests will be effected only through, records maintained by the depositary, its nominee or any such
participants. The laws of some states require that certain purchasers of securities take physical delivery of such
securities in definitive form. These laws may prevent you from transferring your beneficial interest in a global
security.

As long as the depositary or its nominee is the registered owner of a global security, the depositary or nominee will be
considered the sole owner or holder of the debt securities represented by the global security. Except as described
below, owners of beneficial interests in a global security will not be entitled to have debt securities registered in their
names and will not be entitled to receive physical delivery of the debt securities in definitive form.

We will make all payments of principal of, any premium and interest on, and any additional amounts with respect to,
debt securities issued as global securities to the depositary or its nominee. Neither we nor the trustee, any paying agent
or the security registrar assumes any responsibility or liability for any aspect of the depositary’s or any participant’s
records relating to, or for payments made on account of, beneficial interests in a global security.

We expect that the depositary for a series of debt securities or its nominee, upon receipt of any payment with respect
to such debt securities, will credit immediately participants’ accounts with payments in amounts proportionate to their
respective beneficial interest in the principal amount of the global security for such debt securities as shown on the
records of such depositary or its nominee. We also expect that payments by participants to owners of beneficial
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interests in such global security held through such participants will be governed by standing instructions and
customary practices, as is now the case with securities held for the accounts of customers registered in “street name,”
and will be the responsibility of such participants.

The applicable indenture provides that if:

•
the depositary notifies us that it is unwilling or unable to continue as depositary for a series of debt securities, or if
the depositary is no longer legally qualified to serve in that capacity, and we have not appointed a successor
depositary within 90 days of written notice;

•we determine that a series of debt securities will no longer be represented by global securities and we execute and
deliver an order to that effect to the trustee; or

•an event of default with respect to a series of debt securities occurs and continues;

the global securities for that series will be exchanged for registered debt securities in definitive form. The definitive
debt securities will be registered in the name or names the depositary instructs the trustee. We expect that these
instructions may be based upon directions the depositary receives from participants with respect to ownership of
beneficial interests in global securities.
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DESCRIPTION OF WARRANTS

As of September 4, 2014, there were 2,675,121 shares of common stock that may be issued upon exercise of
outstanding warrants, of which 2,218,976 shares of common stock underlying warrants that are presently exercisable
and 456,145 shares of common stock underlying warrants that become exercisable between October 15, 2014 and
November 12, 2014.

We may issue warrants for the purchase of common stock or preferred stock in one or more series. We may issue
warrants independently or together with common stock or preferred stock, and the warrants may be attached to or
separate from these securities.

We will evidence each series of warrants by warrant certificates that we may issue under a separate agreement. We
may enter into a warrant agreement with a warrant agent. Each warrant agent may be a bank that we select which has
its principal office in the U.S. We may also choose to act as our own warrant agent. We will indicate the name and
address of any such warrant agent in the applicable prospectus supplement relating to a particular series of warrants.

We will describe in the applicable prospectus supplement the terms of the series of warrants, including:

· the offering price and aggregate number of warrants offered;

· if applicable, the designation and terms of the securities with which the warrants are issued and the number of
warrants issued with each such security or each principal amount of such security;

· if applicable, the date on and after which the warrants and the related securities will be separately transferable;

·
in the case of warrants to purchase common stock or preferred stock, the number or amount of shares of common
stock or preferred stock, as the case may be, purchasable upon the exercise of one warrant and the price at which and
currency in which these shares may be purchased upon such exercise;

· the manner of exercise of the warrants, including any cashless exercise rights;

· the warrant agreement under which the warrants will be issued;

· the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreement and the
warrants;

·anti-dilution provisions of the warrants, if any;
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· the terms of any rights to redeem or call the warrants;

·any provisions for changes to or adjustments in the exercise price or number of securities issuable upon exercise of
the warrants;

· the dates on which the right to exercise the warrants will commence and expire or, if the warrants are not
continuously exercisable during that period, the specific date or dates on which the warrants will be exercisable;

· the manner in which the warrant agreement and warrants may be modified;

· the identities of the warrant agent and any calculation or other agent for the warrants;

·federal income tax consequences of holding or exercising the warrants;
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· the terms of the securities issuable upon exercise of the warrants;

·any securities exchange or quotation system on which the warrants or any securities deliverable upon exercise of the
warrants may be listed or quoted; and

·any other specific terms, preferences, rights or limitations of or restrictions on the warrants.

Before exercising their warrants, holders of warrants will not have any of the rights of holders of the securities
purchasable upon such exercise, including, in the case of warrants to purchase common stock or preferred stock, the
right to receive dividends, if any, or, payments upon our liquidation, dissolution or winding up or to exercise voting
rights, if any.

Exercise of Warrants

Each warrant will entitle the holder to purchase the securities that we specify in the applicable prospectus supplement
at the exercise price that we describe in the applicable prospectus supplement. Unless we otherwise specify in the
applicable prospectus supplement, holders of the warrants may exercise the warrants at any time up to 5:00 P.M.
eastern time, the close of business, on the expiration date that we set forth in the applicable prospectus supplement.
After the close of business on the expiration date, unexercised warrants will become void.

Holders of the warrants may exercise the warrants by delivering the warrant certificate representing the warrants to be
exercised together with specified information, and paying the required exercise price by the methods provided in the
applicable prospectus supplement. We will set forth on the reverse side of the warrant certificate, and in the applicable
prospectus supplement, the information that the holder of the warrant will be required to deliver to the warrant agent.

Upon receipt of the required payment and the warrant certificate properly completed and duly executed at the
corporate trust office of the warrant agent or any other office indicated in the applicable prospectus supplement, we
will issue and deliver the securities purchasable upon such exercise. If fewer than all of the warrants represented by
the warrant certificate are exercised, then we will issue a new warrant certificate for the remaining amount of
warrants.

Enforceability of Rights By Holders of Warrants
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Any warrant agent will act solely as our agent under the applicable warrant agreement and will not assume any
obligation or relationship of agency or trust with any holder of any warrant. A single bank or trust company may act
as warrant agent for more than one issue of warrants. A warrant agent will have no duty or responsibility in case of
any default by us under the applicable warrant agreement or warrant, including any duty or responsibility to initiate
any proceedings at law or otherwise, or to make any demand upon us. Any holder of a warrant may, without the
consent of the related warrant agent or the holder of any other warrant, enforce by appropriate legal action the holder’s
right to exercise, and receive the securities purchasable upon exercise of, its warrants in accordance with their terms.

Warrant Agreement Will Not Be Qualified Under Trust Indenture Act

No warrant agreement will be qualified as an indenture, and no warrant agent will be required to qualify as a trustee,
under the Trust Indenture Act. Therefore, holders of warrants issued under a warrant agreement will not have the
protection of the Trust Indenture Act with respect to their warrants.

Governing Law

Each warrant agreement and any warrants issued under the warrant agreements will be governed by New York law.
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DESCRIPTION OF SUBSCRIPTION RIGHTS

The following is a general description of the terms of the subscription rights we may issue from time to time. 
Particular terms of any subscription rights we offer will be described in the prospectus supplement relating to such
subscription rights, and may differ from the terms described herein.

We may issue subscription rights to purchase common stock, preferred stock, debt securities or other securities
offered hereby.  These subscription rights may be issued independently or together with any other security offered
hereby and may or may not be transferable by the stockholder receiving the subscription rights in such offering. In
connection with any offering of subscription rights, we may enter into a standby arrangement with one or more
underwriters or other purchasers pursuant to which the underwriters or other purchasers may be required to purchase
any securities remaining unsubscribed for after such offering.

The applicable prospectus supplement will describe the specific terms of any offering of subscription rights for which
this prospectus is being delivered, including the following:

· whether common stock, preferred stock, debt securities or other securities will be offered under the stockholder
subscription rights;

· the price, if any, for the subscription rights;

· the exercise price payable for each security upon the exercise of the subscription rights;

· the number of subscription rights issued to each stockholder;

· the number and terms of the securities which may be purchased per each subscription right;

· the extent to which the subscription rights are transferable;

· any other terms of the subscription rights, including the terms, procedures and limitations relating to the exchange
and exercise of the subscription rights;

·
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the date on which the right to exercise the subscription rights shall commence, and the date on which the
subscription rights shall expire;

· the extent to which the subscription rights may include an over-subscription privilege with respect to unsubscribed
securities;

· if appropriate, a discussion of material U.S. federal income tax considerations; and

· if applicable, the material terms of any standby underwriting or purchase arrangement entered into by us in
connection with the offering of subscription rights.

The description in the applicable prospectus supplement of any subscription rights we offer will not necessarily be
complete and will be qualified in its entirety by reference to the applicable subscription rights certificate or
subscription rights agreement, which will be filed with the Securities and Exchange Commission if we offer
subscription rights.
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DESCRIPTION OF UNITS

We may issue units comprised of one or more of the other securities described in this prospectus or any prospectus
supplement in any combination. Each unit will be issued so that the holder of the unit is also the holder, with the rights
and obligations of a holder, of each security included in the unit. The unit agreement under which a unit is issued may
provide that the securities included in the unit may not be held or transferred separately, at any time or at any times
before a specified date or upon the occurrence of a specified event or occurrence.

The applicable prospectus supplement will describe:

· the designation and the terms of the units and of the securities comprising the units, including whether and under
what circumstances those securities may be held or transferred separately;

·any unit agreement under which the units will be issued;

·any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising
the units; and

·whether the units will be issued in fully registered or global form.
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PLAN OF DISTRIBUTION

We or the selling shareholders may offer and sell the securities in any one or more of the following ways:

· to or through underwriters, brokers or dealers (acting as agent or principal);

·directly to one or more other purchasers;

·upon the exercise of rights distributed or issued to our security holders;

· through a block trade in which the broker or dealer engaged to handle the block trade will attempt to sell the
securities as agent, but may position and resell a portion of the block as principal to facilitate the transaction;

· in “at the market” offerings within the meanings of Rule 415(a)(4) under the Securities Act of 1933 or through
a market maker or into an existing market, on an exchange, or otherwise;

·directly to purchasers, through a specific bidding or auction process, on a negotiated basis or otherwise;

· through agents on a best-efforts basis;

· through any other method permitted pursuant to applicable law; or

·otherwise through a combination of any of the above methods of sale.

In addition, we or the selling shareholders may enter into option, share lending or other types of transactions that
require us or such selling shareholders, as applicable, to deliver shares of common stock to an underwriter, broker or
dealer, who will then resell or transfer the shares of common stock under this prospectus. We or the selling
shareholders may also enter into hedging transactions with respect to our securities or the securities of such selling
shareholders, as applicable. For example, we or the selling shareholders may:

·enter into transactions involving short sales of the shares of common stock by underwriters, brokers or dealers;
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·sell shares of common stock short and deliver the shares to close out short positions;

·
enter into option or other types of transactions that require us or the selling shareholders, as applicable, to deliver
shares of common stock to an underwriter, broker or dealer, who will then resell or transfer the shares of common
stock under this prospectus; or

· loan or pledge the shares of common stock to an underwriter, broker or dealer, who may sell the loaned shares or, in
the event of default, sell the pledged shares.

Any selling shareholder will act independently of us in making decisions with respect to the timing, manner and size
of each sale of shares of common stock covered by this prospectus.

We or the selling shareholders may enter into derivative transactions with third parties, or sell securities not covered
by this prospectus to third parties in privately negotiated transactions. If the applicable prospectus supplement
indicates, in connection with those derivatives, the third parties may sell securities covered by this prospectus and the
applicable prospectus supplement, including in short sale transactions. If so, the third party may use securities pledged
by us or such selling shareholders, as applicable, or borrowed from us, such selling shareholders or others to settle
those sales or to close out any related open borrowings of stock, and may use securities received from us or selling
shareholders in settlement of those derivatives to close out any related open borrowings of stock. The third party in
such sale transactions will be an underwriter and, if not identified in this prospectus, will be identified in the
applicable prospectus supplement (or a post-effective amendment). In addition, we or the selling shareholders may
otherwise loan or pledge securities to a financial institution or other third party that in turn may sell the securities short
using this prospectus. Such financial institution or other third party may transfer its economic short position to
investors in our securities or the securities of such selling shareholders, as applicable, or in connection with a
concurrent offering of other securities.
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Shares of common stock may also be exchanged for satisfaction of the selling shareholders’ obligations or other
liabilities to their creditors. Such transactions may or may not involve brokers or dealers.

If we or the selling shareholders use any underwriter, we will provide a prospectus supplement that will name any
underwriter involved in the offer and sale of the securities. The prospectus supplement will also set forth the terms of
the offering, including:

· the purchase price of the securities and the proceeds we or such selling shareholders, as applicable, will receive from
the sale of the securities;

·any underwriting discounts and other items constituting underwriters’ compensation;

·any public offering or purchase price and any discounts or commissions allowed or re-allowed or paid to dealers;

·any commissions allowed or paid to agents;

·any securities exchanges on which the securities may be listed;

· the method of distribution of the securities;

· the terms of any agreement, arrangement or understanding entered into with the underwriters, brokers or dealers; and

·any other information we think is important.

If underwriters or dealers are used in the sale, the securities will be acquired by the underwriters or dealers for their
own account. The securities may be sold from time to time by us or the selling shareholders in one or more
transactions:

·at a fixed price or prices, which may be changed;

·at market prices prevailing at the time of sale;
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· at prices related to such prevailing market
prices;

·at varying prices determined at the time of sale; or

·at negotiated prices.

Such sales may be effected:

· in transactions on any national securities exchange or quotation service on which the securities may be
listed or quoted at the time of sale;

· in transactions in the over-the-counter market;

·
in block transactions in which the broker or dealer so engaged will attempt to sell the securities as agent but may
position and resell a portion of the block as principal to facilitate the transaction, or in crosses, in which the same
broker acts as an agent on both sides of the trade;
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· through the writing of options; or

· through other types of transactions.

The securities may be offered to the public either through underwriting syndicates represented by one or more
managing underwriters or directly by one or more of such firms. Unless otherwise set forth in the prospectus
supplement, the obligations of underwriters or dealers to purchase the securities offered will be subject to certain
conditions precedent and the underwriters or dealers will be obligated to purchase all the offered securities if any are
purchased. Any public offering price and any discount or concession allowed or reallowed or paid by underwriters or
dealers to other dealers may be changed from time to time.

We may also make direct sales through subscription rights distributed to our existing stockholders on a pro rata basis,
which may or may not be transferable. In any distribution of subscription rights to our stockholders, if all of the
underlying securities are not subscribed for, we may then sell the unsubscribed securities directly to third parties or
may engage the services of one or more underwriters, dealers or agents, including standby underwriters, to sell the
unsubscribed securities to third parties. In addition, whether or not all of the underlying securities are subscribed for,
we may concurrently offer additional securities to third parties directly or through underwriters, dealers or agents.

The selling shareholders might not sell any shares of common stock under this prospectus. In addition, any shares of
common stock covered by this prospectus that qualify for sale pursuant to Rule 144 under the Securities Act of 1933
may be sold under Rule 144 rather than pursuant to this prospectus.

The securities may be sold directly by us or the selling shareholders or through agents designated by us or such selling
shareholders, as applicable, from time to time. Any agent involved in the offer or sale of the securities in respect of
which this prospectus is delivered will be named, and any commissions payable by us or such selling shareholders, as
applicable, to such agent will be set forth in, the prospectus supplement. Unless otherwise indicated in the prospectus
supplement, any such agent will be acting on a best efforts basis for the period of its appointment.

Offers to purchase the securities offered by this prospectus may be solicited, and sales of the securities may be made
by us or by selling shareholders directly to institutional investors or others, who may be deemed to be underwriters
within the meaning of the Securities Act of 1933 with respect to any resale of the securities. The terms of any offer
made in this manner will be included in the prospectus supplement relating to the offer.

If indicated in the applicable prospectus supplement, underwriters, dealers or agents will be authorized to solicit offers
by certain institutional investors to purchase securities from us pursuant to contracts providing for payment and
delivery at a future date. Institutional investors with which these contracts may be made include, among others:
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·commercial and savings banks;

· insurance companies;

·pension funds;

· investment companies; and

·educational and charitable institutions.

In all cases, these purchasers must be approved by us or the selling shareholders, as applicable. Unless otherwise set
forth in the applicable prospectus supplement, the obligations of any purchaser under any of these contracts will not be
subject to any conditions except that (a) the purchase of the securities must not at the time of delivery be prohibited
under the laws of any jurisdiction to which that purchaser is subject, and (b) if the securities are also being sold to
underwriters, we or the selling shareholders, as applicable, must have sold to these underwriters the securities not
subject to delayed delivery. Underwriters and other agents will not have any responsibility in respect of the validity or
performance of these contracts.

Some of the underwriters, dealers or agents used by us or the selling shareholders in any offering of securities under
this prospectus may be customers of, engage in transactions with, and perform services for us or such selling
shareholders, as applicable, or affiliates of ours or theirs, as applicable, in the ordinary course of business.
Underwriters, dealers, agents and other persons may be entitled under agreements which may be entered into with us
or the selling shareholders to indemnification against and contribution toward certain civil liabilities, including
liabilities under the Securities Act of 1933, as amended, and to be reimbursed by us or such selling shareholders for
certain expenses.
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Any securities initially sold outside the U.S. may be resold in the U.S. through underwriters, dealers or otherwise.

Any underwriters to which offered securities are sold by us or the selling shareholders for public offering and sale
may make a market in such securities, but those underwriters will not be obligated to do so and may discontinue any
market making at any time.

The anticipated date of delivery of the securities offered by this prospectus will be described in the applicable
prospectus supplement relating to the offering.

In compliance with the guidelines of the Financial Industry Regulatory Authority, or FINRA, the aggregate maximum
discount, commission, agency fees or other items constituting underwriting compensation to be received by any
FINRA member or independent broker-dealer will not exceed 8% of the offering proceeds from any offering pursuant
to this prospectus and any applicable prospectus supplement.

No FINRA member may participate in any offering of securities made under this prospectus if such member has a
conflict of interest under FINRA Rule 5121, including if 5% or more of the net proceeds, not including underwriting
compensation, of any offering of securities made under this prospectus will be received by a FINRA member
participating in the offering or affiliates or associated persons of such FINRA members, unless a qualified
independent underwriter has participated in the offering or the offering otherwise complies with FINRA Rule 5121.

To comply with the securities laws of some states, if applicable, the securities may be sold in these jurisdictions only
through registered or licensed brokers or dealers. In addition, in some states the securities 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.
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LEGAL MATTERS

The validity of the securities offered by this prospectus will be passed upon for us by Haynes and Boone, LLP, New
York, New York.

EXPERTS

The financial statements incorporated in this prospectus by reference from our Annual Report on Form 10-K for the
fiscal year ended December 31, 2013, filed with the Securities and Exchange Commission on March 24, 2014, have
been audited by Marcum LLP, independent registered public accounting firm, and have been so incorporated in
reliance upon the report of such firm given upon their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended, and in
accordance therewith file annual, quarterly and current reports, proxy statements and other information with the
Securities and Exchange Commission. Such reports, proxy statements and other information can be read and copied at
the Securities and Exchange Commission’s public reference facilities at 100 F Street, N.E., Washington, D.C. 20549,
at prescribed rates. Please call the Securities and Exchange Commission at 1-800-732-0330 for further information on
the operation of the public reference facilities. In addition, the Securities and Exchange Commission maintains a
website that contains reports, proxy and information statements and other information regarding registrants that file
electronically with the Securities and Exchange Commission. The address of the Securities and Exchange
Commission’s website is www.sec.gov.

We make available free of charge on or through our website at www.alliqua.com, our Annual Reports on Form 10-K,
Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and amendments to those reports filed or furnished
pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended, as soon as reasonably
practicable after we electronically file such material with or otherwise furnish it to the Securities and Exchange
Commission.

We have filed with the Securities and Exchange Commission a registration statement under the Securities Act of
1933, as amended, relating to the offering of these securities. The registration statement, including the attached
exhibits, contains additional relevant information about us and the securities. This prospectus does not contain all of
the information set forth in the registration statement. You can obtain a copy of the registration statement, at
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prescribed rates, from the Securities and Exchange Commission at the address listed above, or for free at
www.sec.gov. The registration statement and the documents referred to below under “Incorporation of Certain
Information By Reference” are also available on our website, www.alliqua.com.

We have not incorporated by reference into this prospectus the information on our website, and you should not
consider it to be a part of this prospectus.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The Securities and Exchange Commission allows us to “incorporate by reference” the information we have filed with it,
which means that we can disclose important information to you by referring you to those documents. The information
we incorporate by reference is an important part of this prospectus, and later information that we file with the
Securities and Exchange Commission will automatically update and supersede this information. We incorporate by
reference the documents listed below and any future documents (excluding information furnished pursuant to Items
2.02 and 7.01 of Form 8-K) we file with the Securities and Exchange Commission pursuant to Sections l3(a), l3(c), 14
or l5(d) of the Securities Exchange Act of 1934, as amended, subsequent to the date of this prospectus and prior to the
termination of the offering:

(1)our Annual Report on Form 10-K for the fiscal year ended December 31, 2013, filed with the Securities and
Exchange Commission on March 24, 2014;
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(2)
our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2014 and June 30, 2014 filed with the
Securities and Exchange Commission
on May 12, 2014 and August 11, 2014, respectively;

(3)

our Current Reports on Form 8-K or Form 8-K/A filed with the Securities and Exchange Commission on January
10, 2014, January 22, 2014, February 4, 2014, February 10, 2014, February 20, 2014, March 19, 2014, March 24,
2014, March 31, 2014, April 7, 2014, April 15, 2014, April 16, 2014, April 23, 2014, May 6, 2014, May 12,
2014, June 11, 2014, July 10, 2014, July 21, 2014, July 22, 2014 and September 3, 2014;

(4)
the description of our common stock contained in our Definitive Information Statement on Schedule 14C filed
with the Securities and Exchange Commission on May 17, 2010, and any amendment or report filed for the
purpose of updating such description; and

(5)the description of our common stock contained in Form 8-A filed with the Securities and Exchange Commission
on January 27, 2014, and any amendment or report filed for the purpose of updating such description.

All filings filed by us pursuant to the Securities Exchange Act of 1934, as amended, after the date of the initial filing
of this registration statement and prior to the effectiveness of such registration statement (excluding information
furnished pursuant to Items 2.02 and 7.01 of Form 8-K) shall also be deemed to be incorporated by reference into the
prospectus.

You should rely only on the information incorporated by reference or provided in this prospectus. We have not
authorized anyone else to provide you with different information. You should not assume that the information in this
prospectus is accurate as of any date other than the date of this prospectus or the date of the documents incorporated
by reference in this prospectus.

We will provide without charge to each person to whom a copy of this prospectus is delivered, upon written or oral
request, a copy of any or all of the information that has been incorporated by reference in this prospectus but not
delivered with this prospectus (other than an exhibit to these filings, unless we have specifically incorporated that
exhibit by reference in this prospectus). Any such request should be addressed to us at: Alliqua BioMedical, Inc., 2150
Cabot Boulevard West, Langhorne, Pennsylvania 19047, Attention: Brian Posner, Chief Financial Officer or by phone
at (215) 702-8550. You may also access the documents incorporated by reference in this prospectus through our
website at www.alliqua.com. Except for the specific incorporated documents listed above, no information available on
or through our website shall be deemed to be incorporated in this prospectus or the registration statement of which it
forms a part.
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