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Item 1.01 Entry into a Material Definitive Agreement.
 
As previously announced, on October 11, 2018, Alliqua BioMedical, Inc. (the “ Company”), Embark Merger Sub Inc., a Delaware
corporation and a wholly-owned subsidiary of Alliqua (“Merger Sub”), and Adynxx, Inc., a privately-held Delaware corporation
(“Adynxx”), entered into an Agreement and Plan of Merger and Reorganization (the “Merger Agreement ”), pursuant to which, among
other things, subject to the satisfaction or waiver of the conditions set forth in the Merger Agreement, Merger Sub will merge with and into
Adynxx, with Adynxx becoming a wholly-owned subsidiary of the Company and the surviving corporation of the merger (the “Merger”).
The Merger Agreement is filed as Exhibit 2.1 to the Company’s Current Report on Form 8-K filed with the Securities and Exchange
Commission (the “SEC”) on October 12, 2018.
 
On November 7, 2018, the Company, Merger Sub and Adynxx entered into Amendment No. 1 (“ Amendment No. 1”) to the Merger
Agreement. Amendment No. 1 amends the exchange ratio formula by correcting a typographical error in the definition of “Total
Outstanding Shares.” Amendment No. 1 does not affect the percentages of the combined company that Alliqua’s stockholders and
Adynxx’s stockholders will own immediately following the effective time of the Merger, as previously disclosed in the Company’s Current
Report on Form 8-K filed with the SEC on October 12, 2018. Other than as expressly modified by Amendment No. 1, the Merger
Agreement remains in full force and effect as originally executed on October 11, 2018.
 
The foregoing description of Amendment No. 1 does not purport to be complete and is qualified in its entirety by reference to Amendment
No. 1, which is filed as Exhibit 2.2 hereto and is incorporated herein by reference. For a detailed discussion of the Merger and the terms of
the Merger Agreement, see the Company’s Current Report on Form 8-K filed with the SEC on October 12, 2018.
 
Item 8.01 Other Events.
 
Additional Information about the Merger and Where to Find It
 
In connection with the Merger, the Company intends to file relevant materials with the SEC, including a proxy statement for its
stockholders containing the information with respect to the Merger and the Merger Agreement specified in Schedule 14A promulgated
under the Securities Exchange Act of 1934, as amended, and describing the proposed Merger. The proxy statement and other relevant
materials (when they become available), and any other documents filed by the Company with the SEC, may be obtained free of charge at
the SEC’s website at www.sec.gov. In addition, investors and security holders may obtain free copies of the documents filed with the SEC
by the Company by directing a written request to: Alliqua BioMedical, Inc., 2150 Cabot Boulevard West, Suite B, Langhorne,
Pennsylvania 19047. Investors and security holders are urged to read the proxy statement and the other relevant materials when they
become available before making any voting or investment decision with respect to the Merger.
 
Participants in the Solicitation
 
The Company and its directors and executive officers and Adynxx and its directors and executive officers may be deemed to be participants
in the solicitation of proxies from the stockholders of the Company in connection with the proposed transaction. Information regarding the
special interests of these directors and executive officers in the Merger will be included in the proxy statement referred to above. Additional
information regarding the directors and executive officers of the Company is also included in the Company’s Annual Report on Form 10-K
for the year ended December 31, 2017 and the proxy statement for the Company’s 2018 Annual Meeting of Stockholders. These
documents are available free of charge at the SEC’s website at www.sec.gov and from the Company at the address described above.
 

 



 

 
Legal Notice Regarding Forward-Looking Statements
 
Certain statements and information in this communication may be deemed to be forward-looking statements. Forward-looking statements
are generally identifiable by the use of words like “may,” “will,” “should,” “could,” “expect,” “anticipate,” “estimate,” “believe,” “intend,”
or “project” or the negative of these words or other variations on these words or comparable terminology. The reader is cautioned not to put
undue reliance on these forward-looking statements, as these statements are subject to numerous factors and uncertainties outside of our
control that can make such statements untrue, including, but not limited to, the Merger not being timely completed, if completed at all; prior
to the completion of the Merger, the Company’s or Adynxx’s respective businesses experiencing disruptions due to transaction-related
uncertainty or other factors making it more difficult to maintain relationships with employees, business partners or governmental entities;
and the parties being unable to successfully implement integration strategies or realize the anticipated benefits of the Merger, including the
possibility that the expected synergies and cost reductions from the proposed acquisition will not be realized or will not be realized within
the expected time period. In addition, other factors that could cause actual results to differ materially are discussed in the Company’s
filings with the SEC, including its most recent Annual Report on Form 10-K filed with the SEC, and its most recent Form 10-Q filings with
the SEC. Investors and security holders are urged to read these documents free of charge on the SEC’s website at www.sec.gov. The
Company undertakes no obligation to publicly update or revise its forward-looking statements as a result of new information, future events
or otherwise, except as required under applicable law.
 
Item 9.01 Financial Statements and Exhibits.
 
(d)       Exhibits
 
Exhibit
Number  Description
2.1* 

 

Agreement and Plan of Merger and Reorganization, dated October 11, 2018, by and among Alliqua BioMedical, Inc., Adynxx,
Inc. and Embark Merger Sub Inc. (incorporated by reference to Exhibit 2.1 of the Company’s Current Report on Form 8-K,
filed with the SEC on October 12, 2018).

   
2.2

 
Amendment No. 1, dated November 7, 2018, to the Agreement and Plan of Merger and Reorganization, dated October 11, 2018,
by and among Alliqua BioMedical, Inc., Adynxx, Inc. and Embark Merger Sub Inc.

   
*The schedules and exhibits to the merger agreement have been omitted pursuant to Item 601(b)(2) of Regulation S-K. A copy of any
omitted schedule and/or exhibit will be furnished to the SEC upon request.
 

 

http://www.sec.gov/Archives/edgar/data/1054274/000114420418053563/tv504690_ex2-1.htm
http://www.sec.gov/Archives/edgar/data/1054274/000114420418053563/tv504690_ex2-1.htm


 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its

behalf by the undersigned hereunto duly authorized.
 

 
 ALLIQUA BIOMEDICAL, INC.
   
   
Dated: November 13, 2018 By: /s/ Joseph Warusz
  Name: Joseph Warusz
  Title:   Chief Financial Officer
 
 

 



 
Exhibit 2.2

 
AMENDMENT NO. 1

TO
AGREEMENT AND PLAN OF MERGER AND REORGANIZATION

 
This AMENDMENT NO. 1 TO AGREEMENT AND PLAN OF MERGER AND REORGANIZATION (this

“Amendment”) is made as of November 7, 2018, by and among Alliqua BioMedical, Inc., a Delaware corporation (“Parent”), Embark
Merger Sub Inc., a Delaware corporation (“Merger Sub”), and Adynxx, Inc., a Delaware corporation (“Company”). Parent, Merger Sub and
Company are sometimes referred to herein individually as a “Party” and collectively as the “Parties.” Capitalized terms used but not defined
herein shall have the meanings assigned to them in the Original Agreement (defined below).

 
RECITALS

 
WHEREAS, Parent, Merger Sub and Company are parties to that certain Agreement and Plan of Merger and

Reorganization, dated as of October 11, 2018 (including the exhibits and schedules attached thereto, the “Original Agreement”);
 
WHEREAS, the Parties desire to amend Exhibit A of the Original Agreement as provided herein; and
 
WHEREAS, the Parties constitute all of the parties required to amend the Original Agreement in accordance with Section

8.02 thereof as provided herein.
 

AGREEMENT
 

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the Parties agree as follows:

 
1.                   Amendment to the Original Agreement.
 

The definition of Total Outstanding Shares in Exhibit A of the Original Agreement is hereby amended to replace the
phrase “[…] divided by (b) 0.13.” with “[…] divided by (b) one minus the Applicable Amount.”
 

2.                   Effect of Amendments. Except as amended as set forth above, the Original Agreement shall continue in full force
and effect. Nothing in this Amendment shall be construed to modify any provision of the Original Agreement other than as specifically
amended as set forth above. The Original Agreement, as amended hereby, remains in full force and effect. Any reference to the Original
Agreement contained in the Original Agreement shall, from and after the date hereof, be deemed to refer to the Original Agreement as
amended hereby. The Original Agreement, as amended by this Amendment, represents the entire understanding and agreement of the
Parties with respect to the subject matter of this Amendment, supersedes all prior negotiations between the Parties, and may not be
amended, supplemented, or changed orally but only by an agreement in writing signed by the Party or Parties against whom enforcement is
sought and making specific reference to this Amendment. If there are any conflicts between this Amendment and the Original Agreement,
then this Amendment will govern and control.

 
3.                   Governing Law. This Amendment shall be governed by and construed in accordance with the laws of the State of

Delaware applicable to contracts made and performed in such State, without reference to such State’s or any other state’s or other
jurisdiction’s principles of conflict of laws.
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4.                   Binding Effect. This Amendment shall be binding upon and shall inure to the benefit of the Parties and their

respective successors, heirs, executors, administrators, legal representatives, and permitted assigns.
 
5.                   Counterparts. This Amendment may be executed in multiple counterparts, each of which will be deemed to be an

original copy of this Amendment and all of which, when taken together, will be deemed to constitute one and the same agreement. In the
event that a signature is delivered by facsimile transmission or by e-mail delivery of a “.pdf” or other electronic format data file, such
signature shall create a valid and binding obligation of the Party executing (or on whose behalf such signature is executed) with the same
force and effect as if such facsimile, “.pdf,” or other electronic format signature page were an original thereof.

 
* * * * *
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IN WITNESS WHEREOF, this Amendment has been duly executed and delivered by the Parties as of the date first written above.
  

 PARENT:
  
 ALLIQUA BIOMEDICAL, INC.
  
  
 By: /s/ David I. Johnson
 Name: David I. Johnson
 Title: Chief Executive Officer
   
   
 MERGER SUB:
  
 EMBARK MERGER SUB INC.
  
  
 By: /s/ David I. Johnson
 Name: David I. Johnson
 Title: Chief Executive Officer  
   
   
 COMPANY:
  
 ADYNXX, INC.

 
 By: /s/ Rick Orr
 Name: Rick Orr
 Title: President and Chief Executive Officer
 
 

Signature Page to
Amendment No. 1 to Agreement and Plan of Merger and Reorganization


