Edgar Filing: Aldeyra Therapeutics, Inc. - Form 424B5

Aldeyra Therapeutics, Inc.
Form 424B5

February 14, 2017
Table of Contents

Filed Pursuant to Rule 424(b)(5)
Registration No. 333-206539

PROSPECTUS SUPPLEMENT

(to Prospectus dated September 1, 2015)

2,222,222 Shares
Common Stock

$4.50 per share

We are offering 2,222,222 shares of our common stock.

Our common stock is listed on The NASDAQ Capital Market under the symbol ALDX. On February 13, 2017, the
last reported sale price of our common stock on The NASDAQ Capital Market was $4.74 per share.

We are an emerging growth company as that term is used in the Jumpstart Our Business Startups Act of 2012 and, as

such, have elected to comply with certain reduced public company reporting requirements for this prospectus
supplement and future filings.

Investing in our common stock involves a high degree of risk. See _Risk Factors beginning on page S-6 of this
prospectus supplement and page 6 of the accompanying prospectus.
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Per Share Total
Public offering price $ 450 $9,999,999
Underwriting discount and commissions(1) $ 027 $ 600,000
Proceeds, before expenses, to us $ 423 $9,399,999

(1) We refer you to the section entitled Underwriting beginning on page S-20 of this prospectus supplement for
additional information regarding total underwriter compensation.

We have granted the underwriters an option for a period of 30 days to purchase up to an additional 333,333 shares of

our common stock. If the underwriters exercise the option in full, the total underwriting discounts and commissions

payable by us will be $690,000 and the total proceeds to us, before expenses, will be $10,809,999.

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

Delivery of the shares of common stock is expected to be made on or about February 17, 2017.

Joint Book-Running Managers

Stifel Canaccord Genuity
Lead Manager

Laidlaw & Company (UK) Ltd.

The date of this Prospectus Supplement is February 14, 2017.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the terms of this offering
of common stock and related matters. The second part is the accompanying prospectus, which gives more general
information, some of which may not apply to this offering of common stock. To the extent the information contained
in this prospectus supplement differs or varies from the information contained in the accompanying prospectus or any
document incorporated by reference, the information in this prospectus supplement shall control.

All references in this prospectus supplement and the accompanying prospectus to Aldeyra, the Company, we, us,
or similar references refer to Aldeyra Therapeutics, Inc., except where the context otherwise requires or as otherwise
indicated.

You should rely only on the information contained or incorporated by reference in this prospectus supplement, the
accompanying prospectus and any free-writing prospectus that we authorize to be distributed to you. We have not, and
the underwriters have not, authorized anyone to provide you with different information. This prospectus supplement
and the accompanying prospectus are not an offer to sell, nor are they seeking an offer to buy, these securities in any
state where the offer or sale is not permitted. The information in this prospectus supplement and the accompanying
prospectus are complete and accurate as of the date the information is presented, but the information may have
changed since that date.

Aldeyra Therapeutics and our design logo used in this prospectus supplement and the accompanying prospectus are
our trademarks. This prospectus supplement and the accompanying prospectus may also include other trademarks,
tradenames and service marks that are the property of their respective holders. Solely for convenience, trademarks and
tradenames referred to in this prospectus supplement and the accompanying prospectus may appear without the ® and
symbols, but those references are not intended to indicate, in any way, that we will not assert, to the fullest extent
under applicable law, our rights, or that the applicable holder will not assert its rights, to these trademarks and
tradenames.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference in these

documents contain forward-looking statements. Words such as, but not limited to, believe, expect, anticipate, estima
intend, plan, project, target, goal, likely, will, would, and could, or the negative of these terms and s:

or words, identify forward-looking statements. Forward-looking statements are based upon current expectations that

involve risks, changes in circumstances, assumptions and uncertainties. Important factors that could cause actual

results to differ materially from those reflected in our forward-looking statements include, among others:

the timing of enrollment, commencement and completion of our clinical trials;

the timing and success of preclinical studies and clinical trials conducted by us and our development partners;

the ability to obtain and maintain regulatory approval of our product candidates, and the labeling for any
approved products;

the scope, progress, expansion, and costs of developing and commercializing our product candidates;

the size and growth of the potential markets and pricing for our product candidates and the ability to serve those
markets;

our expectations regarding our expenses and revenue, the sufficiency or use of our cash resources and needs for
additional financing;

the rate and degree of market acceptance of any of our product candidates;

our expectations regarding competition;

our anticipated growth strategies;

our ability to attract or retain key personnel;

our ability to establish and maintain development partnerships;

our expectations regarding federal, state and foreign regulatory requirements;
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regulatory developments in the United States and foreign countries;

our ability to obtain and maintain intellectual property protection for our product candidates; and

the anticipated trends and challenges in our business and the market in which we operate.
All written and verbal forward-looking statements attributable to us or any person acting on our behalf are expressly
qualified in their entirety by the cautionary statements contained or referred to in this section. We caution investors
not to rely too heavily on the forward-looking statements we make or that are made on our behalf. We undertake no
obligation, and specifically decline any obligation, to update or revise publicly any forward-looking statements,
whether as a result of new information, future events or otherwise.

This prospectus supplement and accompanying prospectus include statistical and other industry and market data that
we obtained from industry publications and research, surveys and studies conducted by third parties. Industry
publications and third-party research, surveys and studies generally indicate that their information has been obtained
from sources believed to be reliable, although they do not guarantee the accuracy or completeness of such
information. While we believe these industry publications and third-party research, surveys and studies are reliable,
we have not independently verified such data.

In addition, you should refer to the section of this prospectus supplement entitled Risk Factors as well as the
documents we have incorporated by reference for a discussion of other important factors that may cause our actual
results to differ materially from those expressed or implied by our forward-looking statements. As a result of these
factors, we cannot assure you that the forward-looking statements in this prospectus supplement will prove to be
accurate. Furthermore, if our forward-looking statements prove to be inaccurate, the inaccuracy may be material. In
light of the significant uncertainties in these forward-looking statements, you should not regard these statements as a
representation or warranty by us or any other person that we will achieve our objectives and plans in any specified
time frame, or at all.

S-iii
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PROSPECTUS SUMMARY

The following summary is qualified in its entirety by, and should be read together with, the more detailed information
and financial statements and related notes thereto appearing elsewhere or incorporated by reference in this
prospectus supplement and the accompanying prospectus. Before you decide to invest in our common stock, you
should read the entire prospectus supplement and the accompanying prospectus carefully, including the risk factors
and the financial statements and related notes incorporated by reference in this prospectus supplement and the
accompanying prospectus.

Company Overview

We are a biotechnology company focused primarily on the development of new products for inflammation, inborn
errors of metabolism, and other diseases that are thought to be related to endogenously generated toxic and
pro-inflammatory chemical species known as aldehydes. We are developing ADX-102, as well as other novel product
candidates, including ADX-103 and ADX-104, that are designed specifically to sequester aldehydes, for the treatment
of:

Noninfectious Anterior Uveitis, a rare severe inflammatory eye disease that can lead to blindness;

Allergic Conjunctivitis, a common disease that affects more than 20% of the population worldwide, and related
rare allergic ocular diseases that are characterized by inflammation of the conjunctiva (a membrane covering part
of the front of the eye), resulting in ocular itching, excessive tear production, swelling, and redness;

Dry Eye Syndrome, a common inflammatory disease characterized by insufficient moisture and lubrication
associated with the anterior surface of the eye, leading to ocular irritation, burning, stinging, and, in severe cases,
loss of vision;

Sjogren-Larsson Syndrome (SLS), a rare inborn error of metabolism caused by mutations in an enzyme that
metabolizes fatty aldehydes, resulting in severe skin and neurological disorders; and

Succinic Semi-Aldehyde Dehydrogenase (SSADH) Deficiency, a rare inborn error of metabolism caused by

genetic mutations in an aldehyde-metabolizing enzyme that lead to severe neurological disease.
In February 2016, we announced that the results of a randomized, parallel-group, double-masked, vehicle-controlled
Phase 2a clinical trial of ADX-102 ophthalmic solution in patients with allergic conjunctivitis demonstrated
statistically and clinically significant activity of ADX-102 over vehicle in reducing ocular itching and tearing. In May
2016, we announced that the results of our randomized, parallel-group, investigator-masked, active-controlled Phase 2
clinical trial of ADX-102 ophthalmic solution in patients with noninfectious anterior uveitis demonstrated that
ADX-102 reduced inflammatory cell count in the anterior chamber of the eye to a degree similar to that of
standard-of-care corticosteroid therapy (which may lead to cataracts and glaucoma in some patients), but without the
intraocular pressure elevations that were observed in subjects treated with corticosteroids. In August 2016, we
announced that the results of a randomized, parallel-group, double-blind, vehicle-controlled clinical trial of a
dermatologic formulation of ADX-102 for the treatment of the skin manifestations of SLS demonstrated clinically

Table of Contents 7



Edgar Filing: Aldeyra Therapeutics, Inc. - Form 424B5

relevant activity of ADX-102 in diminishing the severity of ichthyosis, a serious dermatologic condition characteristic
of SLS. There were no serious adverse events reported in any of these trials.

We expect to begin a Phase 3 clinical trial of topical ocular ADX-102 for the treatment of noninfectious anterior
uveitis in the second quarter of 2017. We expect to begin a Phase 3 clinical trial of topical dermatologic ADX-102 for
the treatment of the dermal manifestations of SLS in the second half of 2017. We expect to begin a Phase 2b clinical
trial of topical ocular ADX-102 for the treatment of allergic conjunctivitis in the first quarter of 2017. We expect to
begin a Phase 2a clinical trial of topical

S-1
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ocular ADX-102 for the treatment of dry eye syndrome in the second quarter of 2017, and we may also subsequently
initiate a Phase 2a clinical trial of ADX-103 in dry eye syndrome. We expect to begin a Phase 1 clinical trial of
systemically administered ADX-102 or ADX-104 in the first half of 2018. We expect to begin systemically
administered Phase 2a clinical trials in SLS and SSADH Deficiency in the second half of 2018. All of our
development timelines may be subject to adjustment depending on recruitment rate, regulatory agency review, results
and other factors that could delay the initiation and completion of clinical trials.

We have no products approved for sale. We will not receive any revenue from any product candidates that we develop
until we obtain regulatory approval and commercialize such products or until we potentially enter into agreements
with third parties for the development and commercialization of product candidates. In addition, it may be difficult or
not possible to obtain from the FDA orphan drug designation or a designation that facilitates and expedites
development and review of certain new drugs, including breakthrough therapy designation, fast track designation or
any other expedited status that we may apply for in the future, for ADX-102 or our other product candidates, and if we
are unable to obtain such designations, our regulatory and commercial prospects may be negatively impacted. If our
development efforts for any of our product candidates result in regulatory approval or we enter into collaboration
agreements with third parties, we may generate revenue from product sales or from such third parties. We have
primarily funded our operations through the sale of our convertible preferred stock, common stock, convertible
promissory notes, warrants and borrowings under our loan and security agreements.

Since our incorporation, we have devoted substantially all of our resources to the preclinical and clinical development
of our product candidates. Our ability to generate revenues largely depends upon our ability, alone or with others, to
complete the development of our product candidates to obtain the regulatory approvals for and to manufacture, market
and sell our products and product candidates. The results of our operations will vary significantly from year-to-year
and quarter-to-quarter and depend on a number of factors, including risks related to our business and industry, risks
relating to intellectual property and other legal matters, risks related to our common stock, and other risks that are
detailed in, or incorporated by reference into, the section of this prospectus supplement entitled Risk Factors.

Our Corporate Information

We were incorporated in the state of Delaware on August 13, 2004 as Neuron Systems, Inc. On December 20, 2012,
we changed our name to Aldexa Therapeutics, Inc. and on March 17, 2014, we changed our name to Aldeyra
Therapeutics, Inc. Our principal executive offices are located at 131 Hartwell Avenue, Suite 320, Lexington,
Massachusetts 02421. Our telephone number is (781) 761-4904. Our website address is www.aldeyra.com.
Information contained on our website is not incorporated by reference into this prospectus supplement, and you should
not consider information contained on our website to be part of this prospectus supplement or in deciding whether to
purchase shares of our common stock. Our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current
Reports on Form 8-K and amendments to reports filed or furnished pursuant to Sections 13(a) and 15(d) of the
Securities Exchange Act of 1934, as amended, are available free of charge on the Investors portion of our website at
http://ir.aldeyra.com/ as soon as reasonably practicable after we electronically file such material with, or furnish it to,
the SEC.

Implications of Being an Emerging Growth Company
As a company with less than $1.0 billion in revenue during our last fiscal year, we qualify as an emerging growth
company as defined in the Jumpstart Our Business Startups Act of 2012 (JOBS Act). An emerging growth company

may take advantage of specified reduced reporting and other burdens that are otherwise applicable generally to public
companies. These provisions include:

Table of Contents 9



Edgar Filing: Aldeyra Therapeutics, Inc. - Form 424B5

a requirement to have only two years of audited financial statements and only two years of related management s
discussion and analysis;
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exemption from the auditor attestation requirement on the effectiveness of our internal controls over financial
reporting;

reduced disclosure about the company s executive compensation arrangements; and

no non-binding advisory votes on executive compensation or golden parachute arrangements.
We may take advantage of these provisions until December 31, 2019 or until such earlier time that we are no longer
an emerging growth company. We would cease to be an emerging growth company if we have more than $1.0 billion
in annual revenue, have more than $700 million in market value of our capital stock held by non-affiliates, or issue
more than $1.0 billion of non-convertible debt over a three-year period. We may choose to take advantage of some but
not all of these reduced burdens.

Additionally, as a smaller reporting company we have taken advantage of certain reduced reporting obligations
available to smaller reporting companies.

S-3
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THE OFFERING

Common stock offered by us

Option to purchase additional shares

Offering price

Common stock to be outstanding after this offering

Use of proceeds

Risk Factors

NASDAQ Capital Market Symbol

Participation by certain executive officers and directors

2,222,222 shares of common stock.

We have granted the underwriters an option for a period
of up to 30 days from the date of this prospectus
supplement to purchase up to 333,333 additional shares
of common stock at the public offering price less the
underwriting discounts and commissions.

$4.50 per share of common stock.

14,790,785 shares (or 15,124,118 shares if the
underwriters exercise in full their option to purchase
additional shares).

We intend to use the net proceeds from this offering,
together with our existing cash resources, for the
continued development of ADX-102 and other product
candidates, including further clinical testing of
ADX-102, and other general corporate purposes. We
may also use a portion of the net proceeds to acquire or
invest in businesses, products or technologies that we
believe are complementary to our own. See the section
titled Use of Proceeds.

You should read the Risk Factors section of this
prospectus supplement and in the documents
incorporated by reference in this prospectus supplement
for a discussion of factors to consider before deciding to
purchase shares of our common stock.

ALDX

Certain of our executive officers and directors have
indicated an interest to purchase up to an aggregate of
$350,000 of shares of common stock in this offering at
the public offering price.

The number of shares of our common stock outstanding is based on 12,568,563 shares of our common stock
outstanding as of September 30, 2016 and excludes the following:

1,604,841 shares of common stock issuable upon exercise of stock options outstanding as of September 30, 2016,
at a weighted average exercise price of approximately $4.60 per share;

762,814 shares of common stock reserved for future grants under our 2013 Equity Incentive Plan as of
September 30, 2016 (subject to automatic annual adjustment in accordance with the terms of the plan, including
an additional 880,343 shares of common stock added to the plan on January 1, 2017);
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97,500 shares of common stock reserved for future issuance under our 2016 Employee Stock Purchase Plan as of
September 30, 2016 (subject to automatic annual adjustment in accordance with the terms of the plan, including
an additional 125,763 shares of common stock added to the plan on January 1, 2017); and

1,384,608 shares of our common stock issuable upon exercise of warrants outstanding as of September 30, 2016,
at a weighted average exercise price of approximately $9.52 per share.

S-4
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Unless otherwise indicated, all information in this prospectus assumes:

that the underwriters do not exercise their option to purchase up to 333,333 additional shares of our common
stock; and

no exercise of the outstanding options or warrants described above.

S-5
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RISK FACTORS

An investment in our common stock involves a high degree of risk. You should carefully consider the risks described
under Risk Factors in our most recent Annual Report on Form 10-K and Quarterly Reports on Form 10-Q, and all
of the other information contained in this prospectus supplement and the accompanying prospectus, and incorporated
by reference into this prospectus supplement and the accompanying prospectus, including our financial statements
and related notes, before investing in our common stock. If any of the possible events described below or in those
sections actually occur, our business, business prospects, cash flow, results of operations or financial condition could
be harmed, the trading price of our common stock could decline, and you might lose all or part of your investment in
our common stock. Additional risks and uncertainties not presently known to us or that we currently deem immaterial
may also impair our operations and results.

Risks Related to This Offering and Our Common Stock

An active trading market for our common stock may not develop or be sustained and investors may not be able to
resell their shares at or above the price at which they purchased them.

We have a limited history as a public company. An active trading market for our shares may never develop or be
sustained. In the absence of an active trading market for our common stock, investors may not be able to sell their
common stock at or above the price they paid or at the time that they would like to sell. In addition, an inactive market
may impair our ability to raise capital by selling shares and may impair our ability to acquire other companies or
technologies by using our shares as consideration, which, in turn, could harm our business.

The trading price of the shares of our common stock has been and is likely to continue to be highly volatile, and
purchasers of our common stock could incur substantial losses.

Our stock price has been and will likely continue to be volatile for the foreseeable future. The stock market in general
and the market for biotechnology companies in particular have experienced extreme volatility that has often been
unrelated to the operating performance of particular companies. As a result of this volatility, investors may not be able
to sell their common stock at or above the price they paid. The market price for our common stock may be influenced
by many factors, including:

our ability to enroll patients in our planned clinical trials;

results of the clinical trials, and the results of trials of our competitors or those of other companies in our market
sector;

regulatory developments in the United States and foreign countries;

variations in our financial results or those of companies that are perceived to be similar to us;
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changes in the structure of healthcare payment systems, especially in light of current reforms to the United States
healthcare system;

announcements by us or our competitors of significant acquisitions, strategic partnerships, joint ventures or
capital commitments;

market conditions in the pharmaceutical and biotechnology sectors and issuance of securities analysts reports or
recommendations;

sales of our stock by insiders and 5% stockholders;

trading volume of our common stock;

general economic, industry and market conditions other events or factors, many of which are beyond our control;

S-6
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additions or departures of key personnel; and

intellectual property, product liability or other litigation against us.
In addition, in the past, stockholders have initiated class action lawsuits against biotechnology and pharmaceutical
companies following periods of volatility in the market prices of these companies stock. Such litigation, if instituted
against us, could cause us to incur substantial costs and divert management s attention and resources, which could have
a material adverse effect on our business, financial condition and results of operations.

Our quarterly operating results may fluctuate significantly.

We expect our operating results to be subject to quarterly fluctuations. Our net loss and other operating results will be
affected by numerous factors, including:

variations in the level of expenses related to our clinical trial and development programs;

addition or termination of clinical trials;

any intellectual property infringement lawsuit in which we may become involved;

regulatory developments affecting ADX-102 and our other product candidates;

our execution of any collaborative, licensing or similar arrangements, and the timing of payments we may make
or receive under these arrangements;

nature and terms of stock-based compensation grants; and

derivative instruments recorded at fair value.
If our quarterly operating results fall below the expectations of investors or securities analysts, the price of our
common stock could decline substantially. Furthermore, any quarterly fluctuations in our operating results may, in
turn, cause the price of our stock to fluctuate substantially.

You will experience immediate and substantial dilution.

The offering price per share in this offering may exceed the net tangible book value per share of our common stock
outstanding prior to this offering. Based on 2,222,222 shares of our common stock being sold at the public offering
price of $4.50 per share, for aggregate gross proceeds of approximately $10.0 million, and after deducting
underwriting discounts and commissions and estimated aggregate offering expenses payable by us, you will
experience immediate dilution of $2.15 per share, representing the difference between our as adjusted net tangible
book value per share as of September 30, 2016 after giving effect to this offering and the public offering price. In
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addition, 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. The
exercise of outstanding stock options and the vesting of outstanding restricted stock units may also result in further
dilution of your investment. See the section entitled Dilution on page S-15 below for a more detailed illustration of the
dilution you may incur if you participate in this offering.

Our failure to meet the continued listing requirements of The NASDAQ Capital Market could result in a delisting of
our common stock.

If we fail to satisfy the continued listing requirements of The NASDAQ Capital Market, such as the corporate
governance requirements or the minimum closing bid price requirement, NASDAQ may take steps to de-list our
common stock. Such a delisting would likely have a negative effect on the price of our common

S-7
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stock and would impair your ability to sell or purchase our common stock when you wish to do so. In the event of a
delisting, we would expect to take actions to restore our compliance with NASDAQ s listing requirements, but we can
provide no assurance that any such action taken by us would allow our common stock to become listed again, stabilize
the market price or improve the liquidity of our common stock, prevent our common stock from dropping below the
NASDAQ minimum bid price requirement or prevent future non-compliance with NASDAQ s listing requirements.

If our shares become subject to the penny stock rules, it would become more difficult to trade our shares.

The SEC has adopted rules that regulate broker-dealer practices in connection with transactions in penny stocks.
Penny stocks are generally equity securities with a price of less than $5.00, other than securities registered on certain
national securities exchanges or authorized for quotation on certain automated quotation systems, provided that
current price and volume information with respect to transactions in such securities is provided by the exchange or
system. If we do not retain a listing on The NASDAQ Capital Market and if the price of our common stock is less
than $5.00, our common stock will be deemed a penny stock. The penny stock rules require a broker-dealer, before a
transaction in a penny stock not otherwise exempt from those rules, to deliver a standardized risk disclosure document
containing specified information. In addition, the penny stock rules require that before effecting any transaction in a
penny stock not otherwise exempt from those rules, a broker-dealer must make a special written determination that the
penny stock is a suitable investment for the purchaser and receive (i) the purchaser s written acknowledgment of the
receipt of a risk disclosure statement; (ii) a written agreement to transactions involving penny stocks; and (iii) a signed
and dated copy of a written suitability statement. These disclosure requirements may have the effect of reducing the
trading activity in the secondary market for our common stock, and therefore stockholders may have difficulty selling
their shares.

We may allocate our cash and cash equivalents in ways that you and other stockholders may not approve.

Our management has broad discretion in the application of our cash, cash equivalents and marketable securities,
including the proceeds of this offering. Because of the number and variability of factors that will determine our use of
our cash and cash equivalents, their ultimate use may vary substantially from their currently intended use. Our
management might not apply our cash and cash equivalents in ways that ultimately increase the value of your
investment. We expect to use of our cash and cash equivalents to fund our planned clinical trials of ADX-102,
development of other molecules that may relate to our aldehyde trapping platform, and the remainder for working
capital and other general corporate purposes. The failure by our management to apply these funds effectively could
harm our business. Pending their use, we may invest our cash and cash equivalents in short-term, investment-grade,
interest-bearing securities. These investments may not yield a favorable return to our stockholders. If we do not invest
or apply our cash and cash equivalents in ways that enhance stockholder value, we may fail to achieve expected
financial results, which could cause our stock price to decline.

Because a small number of our existing stockholders own a majority of our voting stock, your ability to influence
corporate matters will be limited.

As of September 30, 2016, our executive officers, directors and greater than 5% stockholders, in the aggregate, owned
approximately 72.8% of our outstanding common stock. In addition, certain of our executive officers and directors
have indicated an interest to purchase up to an aggregate of $350,000 of shares of common stock at the public offering
price. As a result, such persons, acting together, will have the ability to control our management and business affairs
and substantially all matters submitted to our stockholders for approval, including the election and removal of
directors and approval of any significant transaction. This concentration of ownership may have the effect of delaying,
deferring or preventing a change in control, impeding a merger, consolidation, takeover or other business combination
involving us, or discouraging a potential acquirer from making a tender offer or otherwise attempting to obtain control
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of our business, even if such a transaction would benefit other stockholders.
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Anti-takeover provisions in our charter documents and under Delaware law could make an acquisition of us, which
may be beneficial to our stockholders, more difficult and may prevent attempts by our stockholders to replace or
remove our current management.

Provisions in our amended and restated certificate of incorporation and amended and restated bylaws may delay or
prevent an acquisition of us or a change in our management. These provisions include:

authorizing the issuance of blank check preferred stock, the terms of which may be established and shares of
which may be issued without stockholder approval;

limiting the removal of directors by the stockholders;

creating a staggered board of directors;

prohibiting stockholder action by written consent, thereby requiring all stockholder actions to be taken at a
meeting of our stockholders;

eliminating the ability of stockholders to call a special meeting of stockholders;

permitting our board of directors to accelerate the vesting of outstanding option grants upon certain transactions
that result in a change of control; and

establishing advance notice requirements for nominations for election to the board of directors or for proposing

matters that can be acted upon at stockholder meetings.
In addition, because we are incorporated in Delaware, we are governed by the provisions of Section 203 of the
Delaware General Corporation Law, which limits the ability of stockholders owning in excess of 15% of our
outstanding voting stock to merge or combine with us. Although we believe these provisions collectively provide for
an opportunity to obtain greater value for stockholders by requiring potential acquirors to negotiate with our board of
directors, they would apply even if an offer rejected by our board were considered beneficial by some stockholders. In
addition, these provisions may frustrate or prevent any attempts by our stockholders to replace or remove our current
management by making it more difficult for stockholders to replace members of our board of directors, which is
responsible for appointing the members of our management.

We do not intend to pay dividends on our common stock and, consequently, your ability to achieve a return on your
investment will depend on appreciation in the price of our common stock.

We have never declared or paid any cash dividend on our common stock and do not currently intend to do so for the
foreseeable future. We currently anticipate that we will retain future earnings for the development, operation and
expansion of our business and do not anticipate declaring or paying any cash dividends for the foreseeable future. In
addition, our loan and security agreement with Pacific Western Bank currently prohibits us from paying dividends on
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our equity securities, and any future debt financing arrangement may contain terms prohibiting or limiting the amount
of dividends that may be declared or paid on our common stock. Any return to stockholders will therefore be limited
to the appreciation of their stock. Therefore, the success of an investment in shares of our common stock will depend
upon any future appreciation in their value. There is no guarantee that shares of our common stock will appreciate in
value or even maintain the price at which our stockholders have purchased their shares.

A substantial number of shares of our common stock could be sold into the public market in the near future, which
could depress our stock price.

Sales of substantial amounts of our common stock in the public market could reduce the prevailing market prices for
our common stock. Substantially all of our outstanding common stock are eligible for sale as are common stock
issuable under vested and exercisable stock options. If our existing stockholders sell a large number of shares of our
common stock, or the public market perceives that existing stockholders might sell shares of common stock, the
market price of our common stock could decline significantly. These sales might also make it more difficult for us to
sell equity securities at a time and price that we deem appropriate.

S-9
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We could be subject to securities class action litigation.

In the past, securities class action litigation has often been brought against a company following a decline in the
market price of its securities. This risk is especially relevant for us because pharmaceutical companies have
experienced significant stock price volatility in recent years. If we face such litigation, it could result in substantial
costs and a diversion of management s attention and resources, which could harm our business.

Our business could be negatively affected as a result of the actions of activist stockholders.
Proxy contests have been waged against many companies in the biopharmaceutical industry, including us, over the

last few years. If faced with a proxy contest or other type of shareholder activism, we may not be able to respond
successfully to the contest or dispute, which would be disruptive to our business. Even if we are successful, our

business could be adversely affected by a proxy contest or shareholder dispute involving us or our partners because:

responding to proxy contests and other actions by activist stockholders can be costly and time-consuming,
disrupting operations and diverting the attention of management and employees;

perceived uncertainties as to future direction may result in the loss of potential acquisitions, collaborations or
in-licensing opportunities, and may make it more difficult to attract and retain qualified personnel and business
partners; and

if individuals are elected to a board of directors with a specific agenda, it may adversely affect our ability to
effectively and timely implement our strategic plan and create additional value for our stockholders.
These actions could cause our stock price to experience periods of volatility.

S-10
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USE OF PROCEEDS

We estimate that the net proceeds from the public sale of 2,222,222 shares of our common stock in this offering will
be approximately $9.1 million, or approximately $10.5 million if the underwriters exercise in full their option to
purchase additional shares of common stock, based on the public offering price of $4.50 per share, after deducting the
underwriting discounts and commissions and estimated offering expenses payable by us.

As of September 30, 2016, we had cash, cash equivalents and marketable securities of $28.9 million. We intend to use
the net proceeds from this offering, together with such existing cash resources, for the continued development of
ADX-102 and our other product candidates, including a planned Phase 3 clinical trial of topical ocular ADX-102 in
noninfectious anterior uveitis, a Phase 2b clinical trial of topical ocular ADX-102 in allergic conjunctivitis, a Phase 2a
clinical trial of topical ocular ADX-102 and topical ocular ADX-103 in dry eye syndrome, a Phase 3 clinical trial of
topical dermatologic ADX-102 in Sjogren-Larsson Syndrome, a Phase 1 clinical trial of systemically administered
ADX-102 or ADX-104, Phase 2a clinical trials of ADX-102 or ADX-104 in Sjogren-Larsson Syndrome and SSADH
Deficiency, and other general corporate purposes, debt maintenance and working capital. This expected use of net
proceeds from this offering represents our intentions based upon our current plans and business conditions, which
could change in the future as our plans and business conditions evolve. We may also use a portion of the net proceeds
to acquire or invest in businesses, products or technologies that we believe are complementary to our own, although
we are not currently planning or negotiating any such transactions. We have not yet determined the amount of net
proceeds to be used specifically for any of the foregoing purposes. Accordingly, our management will have significant
discretion and flexibility in applying the net proceeds from the sale of these securities. Pending any use, as described
above, we intend to invest the net proceeds in high-quality, short-term, interest-bearing securities.
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PRICE RANGE OF OUR COMMON STOCK

Our common stock is traded on The NASDAQ Capital Market under the symbol ALDX. The following table
summarizes the high and low closing sales prices for our common stock as reported by The NASDAQ Capital Market

for the period indicated:

High

2015

First Quarter $12.10
Second Quarter 10.97
Third Quarter 10.63
Fourth Quarter 7.49
2016

First Quarter $ 6.76
Second Quarter 6.50
Third Quarter 7.82
Fourth Quarter 7.51
2017

First Quarter (through February 13, 2017) $ 5.90

Low

$7.30
6.87
5.83
5.15

$3.52
4.24
5.37
4.65

$4.70

The last reported sale price for our common stock on The NASDAQ Capital Market on February 13, 2017 was $4.74.

S-12
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DIVIDEND POLICY

We have never declared or paid cash dividends on our common stock. We currently intend to retain all available funds
and any future earnings for use in the operation of our business and do not anticipate paying any cash dividends in the
foreseeable future. Any future determination to declare cash dividends will be made at the discretion of our board of
directors, subject to compliance with certain covenants under our credit facilities, which restrict or limit our ability to
declare or pay dividends, and will depend on our financial condition, results of operations, capital requirements,
general business conditions and other factors that our board of directors may deem relevant.

S-13
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CAPITALIZATION

The following table sets forth our cash, cash equivalents and capitalization as of September 30, 2016:

on an actual basis; and

on an as adjusted basis to give effect to the issuance and sale by us of 2,222,222 shares of common
stock in this offering, and the receipt of the net proceeds from the sale of these shares, at the public
offering price of $4.50, after deducting underwriting discounts and commissions and estimated
offering expenses payable by us.

You should read this table in conjunction with the sections titled Management s Discussion and Analysis of Financial
Condition and Results of Operations and our consolidated financial statements and related notes appearing in our most
recent Annual Report on Form 10-K and Quarterly Reports on Form 10-Q, which are incorporated by reference in this

prospectus supplement and the accompanying prospectus.

September 30, 2016 September 30, 2016

(unaudited) (as adjusted)
Stockholders equity:
Preferred stock, $0.001 par value, 15,000,000 shares authorized,
none issued and outstanding as of September 30, 2016
Common stock, voting, $0.001 par value; 150,000,000
authorized and 12,568,563 shares issued and outstanding as of
September 30, 2016; 14,790,785 shares issued and outstanding,
as adjusted 12,569 14,791
Additional paid-in capital 98,302,346 107,405,323
Accumulated other comprehensive income (loss), net of tax 6,528 6,528
Accumulated deficit (72,649,905) (72,649,905)
Total stockholders equity 25,671,538 34,776,737
Total capitalization $ 25,671,538 $ 34,776,737

The number of shares in the table above excludes:

1,604,841 shares of common stock issuable upon exercise of stock options outstanding as of September 30, 2016,

at a weighted average exercise price of approximately $4.60 per share;

762,814 shares of common stock reserved for future grants under our 2013 Equity Incentive Plan as of
September 30, 2016 (subject to automatic annual adjustment in accordance with the terms of the plan, including

an additional 880,343 shares of common stock added to the plan on January 1, 2017);
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97,500 shares of common stock reserved for future issuance under our 2016 Employee Stock Purchase Plan as of
September 30, 2016 (subject to automatic annual adjustment in accordance with the terms of the plan, including
an additional 125,763 shares of common stock added to the plan on January 1, 2017); and

1,384,608 shares of our common stock issuable upon exercise of warrants outstanding as of September 30, 2016,
at a weighted average exercise price of approximately $9.52 per share.
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DILUTION

If you purchase our common stock in this offering, your ownership interest will be diluted to the extent of the
difference between the public offering price per share of common stock and the pro forma net tangible book value per
share of our common stock after this offering. Net tangible book value per share is determined by dividing the number
of outstanding shares of our common stock into our total tangible assets (total assets less intangible assets) less total
liabilities. As of September 30, 2016, we had a historical net tangible book value of our common stock of

$25.7 million, or approximately $2.04 per share.

Investors participating in this offering will incur immediate, substantial dilution. After giving effect to the sale of
shares of common stock in this offering at the public offering price of $4.50 per share, after deducting underwriting
discounts and commissions and estimated offering expenses payable by us, our net tangible book value as of
September 30, 2016 would have been approximately $34.8 million, or approximately $2.35 per share of common
stock. This represents an immediate increase in net tangible book value of approximately $0.31 per share to existing
stockholders, and an immediate dilution of approximately $2.15 per share to investors participating in this offering.

The following table illustrates this per share dilution:

Public offering price per share $4.50
Historical net tangible book value per share as of September 30, 2016 $2.04
Increase in net tangible book value per share after this offering $0.31
Net tangible book value per share after this offering $2.35
Dilution per share to investors participating in this offering $2.15

If the underwriters exercise in full their option to purchase 333,333 additional shares of common stock at the public
offering price of $4.50 per share, the pro forma as adjusted net tangible book value after this offering would be
approximately $2.39 per share, representing an increase in net tangible book value of approximately $0.35 per share to
existing stockholders and immediate dilution in net tangible book value of approximately $2.11 per share to investors
purchasing our common stock in this offering at the public offering price.

The above discussion and tables also excludes:

1,604,841 shares of common stock issuable upon exercise of stock options outstanding as of September 30, 2016,
at a weighted average exercise price of approximately $4.60 per share;

762,814 shares of common stock reserved for future grants under our 2013 Equity Incentive Plan as of
September 30, 2016 (subject to automatic annual adjustment in accordance with the terms of the plan, including
an additional 880,343 shares of common stock added to the plan on January 1, 2017);

97,500 shares of common stock reserved for future issuance under our 2016 Employee Stock Purchase Plan as of
September 30, 2016 (subject to automatic annual adjustment in accordance with the terms of the plan, including
an additional 125,763 shares of common stock added to the plan on January 1, 2017); and
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1,384,608 shares of our common stock issuable upon exercise of warrants outstanding as of September 30, 2016,
at a weighted average exercise price of approximately $9.52 per share.
To the extent that any of these options 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
investors participating in this offering.
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MATERIAL U.S. FEDERAL TAX CONSIDERATIONS TO NON-U.S. HOLDERS

The following summary describes the material U.S. federal income and estate tax consequences of the acquisition,
ownership and disposition of our common stock acquired in this offering by Non-U.S. Holders (as defined below).
This discussion does not address all aspects of U.S. federal income and estate taxes and does not deal with foreign,
state and local consequences that may be relevant to Non-U.S. Holders in light of their particular circumstances, nor
does it address U.S. federal tax consequences other than income and estate taxes. Special rules different from those
described below may apply to certain Non-U.S. Holders that are subject to special treatment under the Code, such as
financial institutions, insurance companies, tax-exempt organizations, broker-dealers and traders in securities, U.S.
expatriates, controlled foreign corporations,  passive foreign investment companies, corporations that accumulate
earnings to avoid U.S. federal income tax, persons that hold our common stock as part of a straddle, hedge, conversion
transaction,  synthetic security or integrated investment or other risk reduction strategy, persons subject to the
alternative minimum tax or Medicare contribution tax, partnerships and other pass-through entities, and investors in
such pass-through entities. Such Non-U.S. Holders are urged to consult their own tax advisors to determine the U.S.
federal, state, local and other tax consequences that may be relevant to them. Furthermore, the discussion below is
based upon the provisions of the Code, and Treasury regulations, rulings and judicial decisions thereunder as of the
date hereof, and such authorities may be repealed, revoked or modified, perhaps retroactively, so as to result in U.S.
federal income and estate tax consequences different from those discussed below. We have not requested a ruling
from the U.S. Internal Revenue Service, or IRS, with respect to the statements made and the conclusions reached in
the following summary, and there can be no assurance that the IRS will agree with such statements and conclusions.
This discussion assumes that the Non-U.S. Holder holds our common stock as a capital asset within the meaning of
Section 1221 of the Code (generally, property held for investment).

Persons considering the purchase of our common stock pursuant to this offering should consult their own tax advisors
concerning the U.S. federal income and estate tax consequences of acquiring, owning and disposing of our common
stock in light of their particular situations as well as any consequences arising under the laws of any other taxing
jurisdiction, including any state, local or foreign tax consequences.

For the purposes of this discussion, a Non-U.S. Holder is, for U.S. federal income tax purposes, a beneficial owner of
common stock that is neither a U.S. Holder, a partnership (or other entity treated as a partnership for U.S. federal
income tax purposes regardless of its place of organization or formation), nor an entity that is treated as a disregarded
entity for U.S. federal income tax purposes (regardless of its place of organization or formation). A U.S. Holder means
a beneficial owner of our common stock that is for U.S. federal income tax purposes (a) an individual who is a citizen

or resident of the United States, (b) a corporation or other entity treated as a corporation created or organized in or

under the laws of the United States, any state thereof or the District of Columbia, (c) an estate the income of which is
subject to U.S. federal income taxation regardless of its source or (d) a trust if it (1) is subject to the primary

supervision of a court within the United States and one or more U.S. persons have the authority to control all

substantial decisions of the trust or (2) has a valid election in effect under applicable U.S. Treasury regulations to be
treated as a U.S. person.

If an entity that is classified as a partnership for U.S. federal income tax purposes holds our common stock, the tax
treatment of persons treated as its partners for U.S. federal income tax purposes will generally depend upon the status
of such partner and the activities of the said entity. Partnerships and other entities that are classified as partnerships for
U.S. federal income tax purposes and persons holding our common stock through such entities are encouraged to
consult with their own tax advisors regarding the possible implications of these rules for their investment in our
common stock.

Distributions
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As indicated in the Dividend Policy section of this prospectus, we have never declared or paid cash dividends on our
common stock and we currently intend to retain all available funds and any future earnings for use in the operation of
our business and do not anticipate paying any cash dividends in the foreseeable future.
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In the event that we do make a distribution, subject to the discussion below, distributions made on our common stock
to a Non-U.S. Holder to the extent made out of our current or accumulated earnings and profits (as determined under
U.S. federal income tax principles) generally will constitute dividends for U.S. tax purposes and will be subject to
withholding tax at a 30% rate or such lower rate as may be specified by an applicable income tax treaty. To obtain a
reduced rate of withholding under a treaty, a Non-U.S. Holder generally provide us with a properly executed
applicable IRS Form W-8, or other appropriate form, certifying the Non-U.S. Holder s entitlement to benefits under
that treaty. In the case of a Non-U.S. Holder that is an entity, Treasury Regulations and the relevant tax treaty provide
rules to determine whether, for purposes of determining the applicability of a tax treaty, dividends will be treated as
paid to the entity or to those holding an interest in that entity. If a Non-U.S. Holder holds stock through a financial
institution or other agent acting on the holder s behalf, the holder will be required to provide appropriate
documentation to such agent. The holder s agent will then be required to provide certification to us or our paying
agent, either directly or through other intermediaries. If a Non-U.S. Holder is eligible for a reduced rate of U.S. federal
withholding tax under an income tax treaty, such Non-U.S. Holder may be able to obtain a refund or credit of any
excess amounts withheld by timely filing an appropriate claim with the IRS.

We generally are not required to withhold tax on dividends paid to a Non-U.S. Holder that are effectively connected
with the Non-U.S. Holder s conduct of a trade or business within the United States (and, if required by an applicable
income tax treaty, are attributable to a permanent establishment that such holder maintains in the United States) if a
properly executed IRS Form W-8ECI, stating that the dividends are so connected, is furnished to us (or, if stock is
held through a financial institution or other agent, to such agent). In general, such effectively connected dividends will
be subject to U.S. federal income tax, on a net income basis at the regular graduated rates. A corporate Non-U.S.
Holder receiving effectively connected dividends may also be subject to an additional branch profits tax, which is
imposed, under certain circumstances, at a rate of 30% (or such lower rate as may be specified by an applicable treaty)
on the corporate Non-U.S. Holder s effectively connected earnings and profits, subject to certain adjustments.

To the extent distributions on our common stock, if any, exceed our current and accumulated earnings and profits,
they will first reduce a Non-U.S. Holder s adjusted basis in our common stock, but not below zero, and then will be
treated as gain to the extent of any excess, and taxed in the same manner as gain realized from a sale or other
disposition of common stock as described in the next section.

Gain on Disposition of Our Common Stock

Subject to the discussion below regarding backup withholding and foreign accounts, a Non-U.S. Holder generally will
not be subject to U.S. federal income tax with respect to gain realized on a sale or other disposition of our common
stock unless (a) the gain is effectively connected with a trade or business of such holder in the United States (and, if
required by an applicable income tax treaty, is attributable to a permanent establishment that such holder maintains in
the United States), (b) the Non-U.S. Holder is a nonresident alien individual and is present in the United States for 183
or more days in the taxable year of the disposition and certain other conditions are met, or (c) we are or have been a
United States real property holding corporation within the meaning of Code Section 897(c)(2) at any time within the
shorter of the five-year period preceding such disposition or such holder s holding period. In general, we would be a
United States real property holding corporation if interests in U.S. real estate comprised (by fair market value) at least
half of our business assets. We believe that we are not, and do not anticipate becoming, a United States real property
holding corporation. Even if we are treated as a United States real property holding corporation, gain realized by a
Non-U.S. Holder on a disposition of our common stock will not be subject to U.S. federal income tax so long as
(1) the Non-U.S. Holder owned, directly, indirectly and constructively, no more than five percent of our common
stock at all times within the shorter of (i) the five-year period preceding the disposition or (ii) the holder s holding
period and (2) our common stock is regularly traded on an established securities market. There can be no assurance
that our common stock will, or will continue to, qualify as regularly traded on an established securities market.
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A Non-U.S. Holder described in (a) above, will generally be required to pay tax on the net gain derived from the sale
at regular graduated U.S. federal income tax rates, and corporate Non-U.S. Holders described in (a) above may be
subject to the additional branch profits tax at a 30% rate or such lower rate as may be specified by an applicable
income tax treaty. An individual Non-U.S. Holder described in (b) above, will be required to pay a flat 30% tax on the
gain derived from the sale, which gain may be offset by U.S. source capital losses (even though the individual is not
considered a resident of the United States).

Information Reporting Requirements and Backup Withholding

Generally, we must report information to the IRS with respect to any dividends we pay on our common stock
including the amount of any such dividends, the name and address of the recipient, and the amount, if any, of tax
withheld. A similar report is sent to the holder to whom any such dividends are paid. Pursuant to tax treaties or certain
other agreements, the IRS may make its reports available to tax authorities in the recipient s country of residence.

Dividends paid by us (or our paying agents) to a Non-U.S. Holder may also be subject to U.S. backup withholding.
U.S. backup withholding generally will not apply to a Non-U.S. Holder who provides a properly executed applicable
IRS Form W-8 (and the payor does not have actual knowledge or reason to know that such holder is a U.S. person) or
otherwise establishes an exemption.

Under current U.S. federal income tax law, U.S. information reporting and backup withholding requirements generally
will apply to the proceeds of a disposition of our common stock effected by or through a U.S. office of any broker,
U.S. or foreign, except that information reporting and such requirements may be avoided if the holder provides a
properly executed applicable IRS Form W-8 applicable or otherwise meets documentary evidence requirements for
establishing Non-U.S. Holder status or otherwise establishes an exemption. Generally, U.S. information reporting and
backup withholding requirements will not apply to a payment of disposition proceeds to a Non-U.S. Holder where the
transaction is effected outside the United States through a non-U.S. office of a non-U.S. broker. Information reporting
and backup withholding requirements may, however, apply to a payment of disposition proceeds if the broker has
actual knowledge, or reason to know, that the holder is, in fact, a U.S. person. For information reporting purposes,
certain brokers with substantial U.S. ownership or operations will generally be treated in a manner similar to U.S.
brokers.

Backup withholding is not an additional tax. Any amounts of tax withheld under the backup withholding rules may be
allowed as a refund or credits against the tax liability of persons subject to backup withholding, provided that the
required information is timely furnished to the IRS.

Additional Withholding and Reporting Requirements

A U.S. federal withholding tax of 30% may apply on dividends and the gross proceeds of a disposition of our common
stock paid to a foreign financial institution (as specifically defined by applicable rules ) unless such institution enters
into an agreement with the U.S. government to withhold on certain payments and to collect and provide to the U.S. tax
authorities substantial information regarding U.S. account holders of such institution (which includes certain equity
holders of such institution, as well as certain account holders that are foreign entities with U.S. owners). This U.S.
federal withholding tax of 30% will also apply on dividends and the gross proceeds of a disposition of our common
stock to a non-financial foreign entity unless such entity provides the withholding agent with either a certification that
it does not have any substantial direct or indirect U.S. owners or provides information regarding substantial direct and
indirect U.S. owners of the entity. The withholding tax described above will not apply if the foreign financial
institution or non-financial foreign entity otherwise qualifies for an exemption from the rules. An intergovernment
agreement between the United States and applicable foreign country may modify these requirements. Under certain
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circumstances, a Non-U.S. Holder might be eligible for refunds or credits of such taxes.

The abovementioned rules currently apply to dividend payments on our common stock and will apply to payments of
gross proceeds from the disposition of our common stock occurring on or after January 1, 2017
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(which, under recent Treasury guidance, is expected to be delayed until on or after January 1, 2019). Prospective
investors should consult their own tax advisors regarding the possible impact of these rules on their investment in our
common stock, and the possible impact of these rules on the entities through which they hold our common stock,
including, without limitation, the process and deadlines for meeting the applicable requirements to prevent the
imposition of this 30% withholding tax.

Federal Estate Tax

An individual Non-U.S. Holder who is treated as the owner of, or has made certain lifetime transfers of, an interest in
our common stock will be required to include the value thereof in his or her gross estate for U.S. federal estate tax
purposes, and may be subject to U.S. federal estate tax unless an applicable estate tax treaty provides otherwise, even
though such individual was not a citizen or resident of the United States at the time of his or her death.

EACH PROSPECTIVE INVESTOR SHOULD CONSULT ITS OWN TAX ADVISOR REGARDING THE
TAX CONSEQUENCES OF PURCHASING, HOLDING AND DISPOSING OF OUR COMMON STOCK,
INCLUDING THE CONSEQUENCES OF ANY PROPOSED CHANGE IN APPLICABLE LAW.
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UNDERWRITING

Subject to the terms and conditions set forth in an underwriting agreement, each underwriter named below has agreed
to purchase from us the aggregate number of shares of common stock set forth opposite its name below. Stifel,
Nicolaus & Company, Incorporated is the representative of the underwriters.

Underwriter Number of Shares
Stifel, Nicolaus & Company, Incorporated 1,333,333
Canaccord Genuity Inc. 666,667
Laidlaw & Company (UK) Ltd. 222,222
Total 2,222,222

The underwriting agreement provides that the obligations of the underwriters are subject to various conditions,
including approval of legal matters by counsel. The nature of the underwriters obligations commit them to purchase
and pay for all of the shares of common stock listed above if any are purchased.

The underwriters expect to deliver the shares of common stock to purchasers on or about February 17, 2017.

Option to Purchase Additional Shares

We have granted to the underwriters an option, exercisable for 30 days from the date of this prospectus supplement, to
purchase up to 333,333 additional shares of common stock at the public offering price listed on the cover page of this
prospectus supplement, less underwriting discounts and commissions.

Commissions and Discounts

The underwriters initially propose to offer the shares of common stock directly to the public at the offering price listed
on the cover page of this prospectus supplement. After the initial offering of the shares of common stock, the offering
price and other selling terms may from time to time be varied by the underwriter.

The following table shows the per share and total public offering price, underwriting discounts and commissions, and

proceeds, before expenses, to us. These amounts are shown assuming both no exercise and full exercise of the
underwriters option to purchase up to an additional 333,333 shares of our common stock.

Total
Without With
Per Share Option Option
Public offering price $ 450 $9,999,999 $ 11,499,999
Underwriting discounts and commissions $ 027 $ 600,000 $ 690,000
Proceeds, before expenses, to us $ 423 $9,399,999 $ 10,809,999

The estimated offering expenses payable by us, exclusive of the underwriting discounts and commissions, are
approximately $294,800, which amount includes up to $5,000 that we have agreed to reimburse the underwriters for
fees and expenses of their counsel.
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Indemnification of the Underwriters
We will indemnify the underwriters against some civil liabilities, including liabilities under the Securities Act of 1933,
as amended (the Securities Act), and liabilities arising from breaches of our representations and warranties contained

in the underwriting agreement. If we are unable to provide this indemnification, we will contribute to payments the
underwriters may be required to make in respect of those liabilities.
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No Sales of Similar Securities

We and our directors and executive officers have agreed that, subject to certain exceptions, without the prior written
consent of Stifel, Nicolaus & Company, Incorporated, we and they will not, during the period ending 90 days after the
date of this prospectus supplement (the Lock-Up Period), directly or indirectly.

offer, sell, assign, transfer, pledge, contract to sell, or otherwise dispose of, or announce the intention to otherwise
dispose of, any shares of common stock or securities convertible into or exercisable or exchangeable for common
stock;

enter into any swap, hedge or similar agreement or arrangement that transfers in whole or in part, the economic
risk of ownership of the common stock or securities convertible into or exercisable or exchangeable for common
stock, whether now owned or hereafter acquired; or

engage in any short selling of the common stock or securities convertible into or exercisable or exchangeable for

common stock.
The exceptions to such agreements permit parties, among other things and subject to restrictions, to: (a) make certain
gifts, (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, or to an affiliate of 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 in connection with the sale or transfer of 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, (d) enter into any trading plan providing for the sale of common stock that meets the requirements of Rule
10b5-1(c) under the Exchange Act of 1934, as amended (the Exchange Act), provided that such plan does not provide
for, or permit, the sale of any common stock during the lock-up period, and (e) transfers made pursuant to a third party
tender offer, merger, consolidation or other similar transaction made to all holders of common stock involving a
change of control of the company.

NASDAQ Capital Market Listing

Our common stock is quoted on the NASDAQ Capital Market under the symbol ALDX.

Passive Market-Making

In connection with the offering, the underwriters may engage in passive market-making transactions in the common
stock on the NASDAQ Capital Market in accordance with Rule 103 of Regulation M under the Exchange Act during
the period before the commencement of offers or sales of common stock and extending through the completion and
distribution. A passive market-maker must display its bids at a price not in excess of the highest independent bid of
the security. However, if all independent bids are lowered below the passive market-maker s bid, that bid must be

lowered when specified purchase limits are exceeded.

Short Sales, Stabilizing Transactions, and Penalty Bids
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In order to facilitate this offering, persons participating in this offering may engage in transactions that stabilize,
maintain, or otherwise affect the price of our common stock during and after this offering. Specifically, the
underwriters may engage in the following activities in accordance with the rules of the Securities and Exchange
Commission.

Short sales. Short sales involve the sales by the underwriters of a greater number of shares than they are required to
purchase in the offering. Covered short sales are short sales made in an amount not greater than the underwriters
option to purchase additional shares from us in this offering. The underwriters may close out any
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covered short position by either exercising their option to purchase shares or purchasing shares in the open market. In
determining the source of shares to close out the covered short position, the underwriters will consider, among other
things, the price of shares available for purchase in the open market as compared to the price at which they may
purchase additional shares from us in this offering. Naked short sales are any short sales in excess of such
over-allotment option. The underwriters must close out any naked short position by purchasing shares in the open
market. A naked short position is more likely to be created if the underwriters are concerned that there may be
downward pressure on the price of the common stock in the open market after pricing that could adversely affect
investors who purchase in this offering.

Stabilizing transactions. The underwriters may make bids for or purchases of the shares for the purpose of pegging,
fixing, or maintaining the price of the shares, so long as stabilizing bids do not exceed a specified maximum.

Penalty bids. If the underwriters purchase shares in the open market in a stabilizing transaction or syndicate covering
transaction, they may reclaim a selling concession from the underwriters and selling group members who sold those
shares as part of this offering. Stabilization and syndicate covering transactions may cause the price of the shares to be
higher than it would be in the absence of these transactions. The imposition of a penalty bid might also have an effect
on the price of the shares if it discourages presales of the shares.

The transactions above may occur on the NASDAQ Capital Market or otherwise. 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
the shares. If these transactions are commenced, they may be discontinued without notice at any time.

Other Relationships

The underwriters and their affiliates are full service financial institutions engaged in various activities, which may
include securities trading, commercial and investment banking, financial advisory, investment management,
investment research, principal investment, hedging, financing and brokerage activities. Certain of the underwriters and
certain of their affiliates have in the past performed and may in the future perform various financial advisory and
investment banking services for us, for which they received or will receive customary fees and expenses.

Right of First Refusal

We have granted to Stifel, Nicolaus & Company, Incorporated a right of first refusal for a period of 18 months starting
May 26, 2016 to act as one of our joint book-running managing underwriters, placement agents, arrangers, financial
advisors, structuring agents, or in any other similar capacity in the event that we pursue a registered, underwritten
public offering of equity or debt securities, a private placement of equity or debt securities, or any other financing or
capital raising transaction during such 18-month period. This right of first refusal shall terminate if, at any point
during such 18-month period, we have raised more than $15 million in aggregate gross proceeds from any offerings or
financings in which Stifel, Nicolaus & Company, Incorporated acts as one of our joint book-running managing
underwriters, placement agents, arrangers, financial advisors, structuring agents, or in any other similar capacity.

Notice to Canadian Residents

The offer and sale of the shares of common stock described within this prospectus supplement in Canada is being
made on a private placement basis in reliance on exemptions from the prospectus requirements under the securities
laws of each applicable Canadian jurisdiction wherein the shares of common stock may be offered and sold, and
therein may only be made with investors that are purchasing as principal, or are deemed to be purchasing as principal,
and that qualify as (i) an accredited investor as such term is defined in National
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Instrument 45-106 Prospectus Exemptions and, in Ontario, section 73.3(1) of the Securities Act (Ontario) (the Ontario
Act ), as applicable, and, (ii) where required by law or as a condition to purchasing the shares of common stock, a
permitted client as such term is defined in National Instrument 31-103 Registration Requirements, Exemptions and
Ongoing Registrant Obligation ( NI 31-103 ). Each Canadian investor who receives this prospectus supplement is
instructed to review, and is hereby deemed to have received and to have reviewed, the Canadian supplement to this
prospectus supplement (with this prospectus supplement, the Canadian Memorandum ). In addition, any offer and sale
of the shares of common stock in Canada by a dealer acting as the authorized agent of the Company may only be
made where such dealer is properly registered under the securities legislation of the applicable province or territory
wherein the shares of common stock are offered and sold or, alternatively, where such dealer qualifies under and is
relying upon the international dealer exemption contained in, and the Canadian investor has received the notice from
such dealer referred to in, section 8.18 of NI 31-103.

Any resale of the shares of common stock acquired in this offering by an investor resident in Canada must be made in
accordance with applicable Canadian securities laws, which may require resales to be made in accordance with
prospectus and registration requirements, statutory exemptions from the prospectus and registration requirements or
under a discretionary exemption from the prospectus and registration requirements granted by the applicable Canadian
securities regulatory authority. These resale restrictions may under certain circumstances apply to resales of the shares
of common stock outside of Canada.

Securities legislation in certain of the Canadian provinces provides certain purchasers of securities pursuant to an
offering memorandum (such as this prospectus supplement) with a remedy for damages or rescission, or both, in
addition to any other rights they may have at law, where the offering memorandum, or other offering document that
constitutes an offering memorandum, and any amendment thereto, contains a misrepresentation as defined in the
applicable securities legislation. A misrepresentation is generally defined under applicable provincial securities laws
to mean an untrue statement of a material fact or an omission to state a material fact that is required to be stated or that
is necessary to make any statement not misleading in light of the circumstances in which it was made. These remedies,
or notice with respect to these remedies, must be exercised or delivered, as the case may be, by the purchaser within
the time limits prescribed by applicable securities legislation and are subject to limitations and defenses under
applicable securities legislation. The rights of action described above are in addition to and without derogation from
any other right or remedy available at law to the investor. Canadian investors should refer to the applicable provisions
of the securities legislation of their province of residence for the particulars of these rights and are advised to consult
with their own legal advisers prior to investing in the shares of common stock.

Upon receipt of this document, each Canadian investor hereby confirms that it has expressly requested that all
documents evidencing or relating in any way to the sale of the shares of common stock described herein (including for
greater certainty any purchase confirmation or any notice) be drawn up in the English language only. Par la réception
de ce document, chaque investisseur canadien confirme par les présentes qu il a expressément exigé que tous les
documents faisant foi ou se rapportant de quelque maniere que ce soit a la vente des valeurs mobiliéres décrites aux
présentes (incluant, pour plus de certitude, toute confirmation d achat ou tout avis) soient rédigés en anglais
seulement.

Notice to United Kingdom Residents

The underwriters have 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);
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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.
Notice to Switzerland Residents

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.

Notice to European Economic Area Residents

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.

Notice to Israel Residents
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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 Addressed Investors and may be
offered to purchase securities in addition to the 35 Addressed
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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.

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 the underwriters or selling
group members, if any, participating in this offering and the underwriters participating in this offering may distribute
prospectuses electronically. The underwriters may agree to allocate a number of shares to the 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.
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LEGAL MATTERS

The validity of the shares of common stock being offered by this prospectus will be passed upon for us by Gunderson
Dettmer Stough Villeneuve Franklin & Hachigian, LLP, Boston, Massachusetts. Certain intellectual property matters
will be passed upon for us by Dechert LLP, Boston, Massachusetts. Certain legal matters in connection with this
offering will be passed upon for the underwriters by Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C., Boston,
Massachusetts. An affiliate of Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C. owns an aggregate of 28,654
shares of our common stock.

EXPERTS

The financial statements as of December 31, 2015 and 2014 and for each of the two years in the period ended
December 31, 2015 incorporated by reference in this prospectus supplement, constituting a part of the registration
statement on Form S-3 have been so incorporated in reliance on the report of BDO USA, LLP, an independent
registered public accounting firm, incorporated herein by reference, given on the authority of said firm as experts in
auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-3 under the Securities Act with respect to the
securities offered by this prospectus supplement. This prospectus supplement and the accompanying prospectus,
which are part of the registration statement, omits certain information, exhibits, schedules and undertakings set forth
in the registration statement, as permitted by the SEC. For further information pertaining to us and the securities
offered in this prospectus supplement, reference is made to that registration statement and the exhibits and schedules
to the registration statement. Statements contained in this prospectus supplement and the accompanying prospectus as
to the contents or provisions of any documents referred to in this prospectus are not necessarily complete, and in each
instance where a copy of the document has been filed as an exhibit to the registration statement, reference is made to
the exhibit for a more complete description of the matters involved.

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings
can be read and copied at the SEC s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. The
public may obtain information on the operation of the public reference room by calling the SEC at 1-800-SEC-0330.
Also, the SEC maintains a website at www.sec.gov that contains reports, proxy and information statements and other
information regarding issuers that file electronically with the SEC, including us.

Our common stock is listed on the NASDAQ Capital Market under the symbol ALDX. General information about our
company, including our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form
8-K, as well as any amendments and exhibits to those reports, are available free of charge through our website at
www.aldeyra.com as soon as reasonably practicable after we file them with, or furnish them to, the SEC. Information

on, or than can be accessed through, our website is not incorporated into this prospectus supplement or other securities
filings and is not a part of these filings.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate by reference into this prospectus supplement the information we file 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
SEC will automatically update and supersede some of this information. We incorporate by reference the documents
listed below and any future filings we make with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934, as amended (the Exchange Act), including filings made after the date of the initial registration
statement, until we sell all of the shares covered by this prospectus supplement or the sale of shares by us pursuant to
this prospectus supplement is terminated. In no event, however, will any of the information that we furnish to,
pursuant to Item 2.02 or Item 7.01 of any Current Report on Form 8-K (including exhibits related thereto) or other
applicable SEC rules, rather than file with, the SEC be incorporated by reference or otherwise be included herein,
unless such information is expressly incorporated herein by a reference in such furnished Current Report on Form 8-K
or other furnished document. The documents we incorporate by reference are:

our annual report on Form 10-K for the fiscal year ended December 31, 2015, filed with the SEC on March 30,
2016 (the Form 10-K);

the information contained in our definitive proxy statement on Schedule 14A for our 2016 annual meeting of
stockholders, filed with the SEC on April 25, 2016, to the extent incorporated by reference in Part III of the Form
10-K;

our quarterly reports on Form 10-Q for the quarters ended March 31, 2016, June 30, 2016 and September 30,
2016, filed with the SEC on May 9, 2016, August 10, 2016 and November 14, 2016, respectively;

our current reports on Form 8-K filed with the SEC on February 2, 2016, February 29, 2016, March 9,
2016, March 18, 2016, May 9, 2016, May 27, 2016, June 10, 2016, August 9, 2016, September 2,
2016, September 14, 2016, September 26, 2016, January 25, 2017 and February 13, 2017; and

the description of our common stock contained in the registration statement on Form 8-A (File no. 001-36332),
filed on March 4, 2014, and all amendments and reports updating such description.
Any statement contained in a document incorporated or deemed to be incorporated by reference into this prospectus
will be deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained in
this prospectus or any other subsequently filed document that is deemed to be incorporated by reference into this
prospectus 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.

We will provide each person to whom a prospectus is delivered a copy of all of the information that has been
incorporated by reference in this prospectus but not delivered with the prospectus. You may obtain copies of these
filings, at no cost, through the Investor Relations section of our website (www.aldeyra.com) and you may request a
copy of these filings (other than an exhibit to any filing unless we have specifically incorporated that exhibit by
reference into the filing), at no cost, by writing or telephoning us at the following address:
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Lexington, MA 02421
(781) 761-4904

Information on, or that can be accessed through, our website is not incorporated into this prospectus or other securities
filings and is not a part of these filings.
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PROSPECTUS

$100,000,000

Preferred Stock
Common Stock
Debt Securities

Warrants

From time to time, we may offer and sell shares of preferred stock, common stock, debt securities or warrants to
purchase debt securities, preferred stock, common stock or any combination of these securities, either separately or in
units, in one or more offerings in amounts, at prices and on terms that we will determine at the time of the offering.
The debt securities and warrants may be convertible into or exercisable or exchangeable for preferred stock, common
stock or debt securities and the preferred stock may be convertible into or exchangeable for common stock. The
aggregate initial offering price of all securities sold by us under this prospectus will not exceed $100,000,000.

Each time we offer securities, we will provide you with specific terms of the securities offered in supplements to this
prospectus. The prospectus supplement may also add, update or change information contained in this prospectus. You
should read this prospectus, the information incorporated by reference in this prospectus, any applicable prospectus
supplement and the additional information described below under the heading Where You Can Find More Information
carefully before you invest in any securities.

The securities offered by this prospectus may be sold directly by us to investors, through agents designated from time
to time or to or through underwriters or dealers. We will set forth the names of any underwriters or agents in an
accompanying prospectus supplement. For additional information on the methods of sale, you should refer to the
section entitled Plan of Distribution. The price to the public of such securities and the net proceeds we expect to
receive from such sale will also be set forth in a prospectus supplement.

Our common stock is listed on The NASDAQ Capital Market under the symbol ALDX . The last reported sale price of
our common stock on August 21, 2015 was $7.41 per share.

INVESTING IN OUR SECURITIES INVOLVES A HIGH DEGREE OF RISKS. SEE _RISK FACTORS ON
PAGE 6 OF THIS PROSPECTUS AND IN THE OTHER DOCUMENTS INCORPORATED BY
REFERENCE IN THIS PROSPECTUS AND THE APPLICABLE PROSPECTUS SUPPLEMENT TO READ
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ABOUT FACTORS YOU SHOULD CONSIDER BEFORE BUYING OUR SECURITIES.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus or any accompanying prospectus supplement is

truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is September 1, 2015.
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You should rely only on the information contained or incorporated by reference in this prospectus or any
applicable prospectus supplement. We have not authorized anyone to provide you with information in addition
to or different from that contained in this prospectus or any applicable prospectus supplement. We will be
offering to sell, and seeking offers to buy, the shares only in jurisdictions whether offers and sales are
permitted. You should not assume that the information in this prospectus or any applicable prospectus
supplement is accurate as of any date other than the date on the front of those documents.

Unless the context otherwise requires, throughout this prospectus and any applicable prospectus supplement, the

words Aldeyra we, wus, the registrant orthe company refer to Aldeyra Therapeutics, Inc.; the term securities 1
collectively to our preferred stock, common stock, debt securities or warrants to purchase preferred stock, common

stock or debt securities, or any combination of the foregoing securities.
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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, or the SEC, using a shelf registration process. Using this process, we may, from time to time, sell any
combination of the securities described in this prospectus in one or more offering transactions up to a total dollar
amount of $100,000,000. This prospectus provides you with a general description of the securities we may offer. Each
time we sell any securities under this prospectus, we will provide a prospectus supplement that will contain more
specific information about the specific terms of that particular offering. Each such prospectus supplement may also
add, update or change information contained in this prospectus or in documents we have incorporated by reference
into this prospectus. To the extent that any statements that we make in a prospectus supplement are inconsistent with
statements made in this prospectus, the statements made in this prospectus will be deemed modified or superseded by
those made in the prospectus supplement. This prospectus, together with the applicable prospectus supplements and
the documents incorporated by reference into this prospectus, includes all material information relating to the offering
of the securities described in this prospectus. The information contained in this prospectus is accurate only as of the
date of this prospectus, regardless of the time of delivery of this prospectus or any sales of securities. To obtain
additional information that may be important to you, you should read the exhibits filed by us with the registration
statement of which this prospectus is a part or our other filings with the SEC. You should read this prospectus, any
applicable prospectus supplement and the additional information described below under Where You Can Find More
Information before making any investment decision with respect to the securities offered hereby.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-3 under the Securities Act with respect to the
securities offered by this prospectus. This prospectus, which is part of the registration statement, omits certain
information, exhibits, schedules and undertakings set forth in the registration statement, as permitted by the SEC. For
further information pertaining to us and the securities offered in this prospectus, reference is made to that registration
statement and the exhibits and schedules to the registration statement. Statements contained in this prospectus as to the
contents or provisions of any documents referred to in this prospectus are not necessarily complete, and in each
instance where a copy of the document has been filed as an exhibit to the registration statement, reference is made to
the exhibit for a more complete description of the matters involved.

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings
can be read and copied at the SEC s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. The
public may obtain information on the operation of the public reference room by calling the SEC at 1-800-SEC-0330.
Also, the SEC maintains a website at www.sec.gov that contains reports, proxy and information statements and other
information regarding issuers that file electronically with the SEC, including us.

Our common stock is listed on the NASDAQ Capital Market under the symbol ALDX. General information about our
company, including our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form
8-K, as well as any amendments and exhibits to those reports, are available free of charge through our website at
www.aldeyra.com as soon as reasonably practicable after we file them with, or furnish them to, the SEC. Information

on, or than can be accessed through, our website is not incorporated into this prospectus or other securities filings and

is not a part of these filings.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate by reference into this prospectus the information we file with it, which means that
we can disclose important information to you by referring you to those documents. The information we incorporate by
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the Securities Exchange Act of 1934, as amended (the Exchange Act ), including filings made after the date of the
initial registration statement, until we sell all of the shares covered by this prospectus or the sale of shares by us
pursuant to this prospectus is terminated. In no event, however, will any of the information that we furnish to,
pursuant to Item 2.02 or Item 7.01 of any Current Report on Form 8-K (including exhibits related thereto) or other
applicable SEC rules, rather than file with, the SEC be incorporated by reference or otherwise be included herein,
unless such information is expressly incorporated herein by a reference in such furnished Current Report on Form 8-K
or other furnished document. The documents we incorporate by reference are:

our Annual Report on Form 10-K for the year ended December 31, 2014 filed with the SEC on March 23,
2015;

our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2015 and June 30, 2015 filed with the
SEC on May 14, 2015 and August 14, 2015, respectively;

our Definitive Proxy Statement on Schedule 14A filed with the SEC on April 17, 2015 (excluding those
portions that are not incorporated by reference into our annual report on Form 10-K for the fiscal year ended
December 31, 2014);

our Current Reports on Form 8-K filed on January 2, 2015, January 13, 2015, January 15, 2015, January 20,
2015, January 22, 2015, March 2, 2015, March 13, 2015, March 17, 2015, March 19, 2015, May 13,
2015, June 9, 2015, and August 11, 2015; and

the description of our common stock contained in our registration statement on Form 8-A (File

No. 001-36332) filed under the Exchange Act on March 4, 2014, including any amendment or reports filed

for the purpose of updating such descriptions.
Any statement contained in a document incorporated or deemed to be incorporated by reference into this prospectus
will be deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained in
this prospectus or any other subsequently filed document that is deemed to be incorporated by reference into this
prospectus 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.

We will provide each person to whom a prospectus is delivered a copy of all of the information that has been
incorporated by reference in this prospectus but not delivered with the prospectus. You may obtain copies of these
filings, at no cost, through the Investor Relations section of our website (www.aldeyra.com) and you may request a
copy of these filings (other than an exhibit to any filing unless we have specifically incorporated that exhibit by
reference into the filing), at no cost, by writing or telephoning us at the following address:
131 Hartwell Avenue, Suite 320
Lexington, MA 02421
(781) 761-4904

Table of Contents 57



Edgar Filing: Aldeyra Therapeutics, Inc. - Form 424B5

Information on, or that can be accessed through, our website is not incorporated into this prospectus or other securities
filings and is not a part of these filings.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
This prospectus contains forward-looking statements that involve risks and uncertainties. The forward-looking
statements are contained principally in Prospectus Summary, Risk Factors, = Management s Discussion and Analysis of
Financial Condition and Results of Operations and Business. In some cases, you can identify forward-looking
statements by terms such as may, might, will, objective, intend, should, could, can, would, expect,
project, target, design, estimate, predict, potential, plan or the negative of these terms, and similar express:
intended to identify forward-looking statements. These statements reflect our current views with respect to future
events and are based on assumptions and subject to risks and uncertainties. Given these uncertainties, you should not

place undue reliance on these forward-looking statements. Forward-looking statements include, but are not limited to,
statements about:

the timing of enrollment, commencement and completion of our clinical trials;

the timing and success of preclinical studies and clinical trials conducted by us and our development
partners;

the ability to obtain and maintain regulatory approval of our clinical trials and product candidates, and the
labeling for any approved products;

the scope, progress, expansion, and costs of developing and commercializing our product candidates;

the size and growth of the potential markets for our product candidates and the ability to serve those markets;

our expectations regarding our expenses and revenue, the sufficiency of our cash resources and needs for
additional financing;

the rate and degree of market acceptance of any of our product candidates;

our expectations regarding competition;

our anticipated growth strategies;

our ability to attract or retain key personnel;

our ability to establish and maintain development partnerships;
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our expectations regarding federal, state and foreign regulatory requirements;

regulatory developments in the United States and foreign countries;

our ability to obtain and maintain intellectual property protection for our product candidates;

the anticipated trends and challenges in our business and the market in which we operate; and

the use or sufficiency of our cash or cash equivalents.
Forward-looking statements involve known and unknown risks, uncertainties and other factors which may cause our
actual results, performance or achievements to be materially different from any future results, performances or
achievements expressed or implied by the forward-looking statements.

Any forward-looking statement made by us in this prospectus speaks only as of the date on which it is made. Except
as required by law, we assume no obligation to update these statements publicly, or to update the reasons actual results
could differ materially from those anticipated in these statements, even if new information becomes available in the
future.

We discuss many of these risks in this prospectus in greater detail under the heading Risk Factors. Also, these
forward-looking statements represent our estimates and assumptions only as of the date of this prospectus.
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Unless required by United States federal securities laws, we do not intend to update any of these forward-looking
statements to reflect circumstances or events that occur after the statement is made.

You should read this prospectus and the documents that we reference in this prospectus and have filed as exhibits to
the registration statement, of which this prospectus is a part, completely and with the understanding that our actual
future results may be materially different from what we expect. We qualify all of our forward-looking statements by
these cautionary statements.

This prospectus includes statistical and other industry and market data that we obtained from industry publications and
research, surveys and studies conducted by third parties. Industry publications and third-party research, surveys and
studies generally indicate that their information has been obtained from sources believed to be reliable, although they
do not guarantee the accuracy or completeness of such information. While we believe these industry publications and
third-party research, surveys and studies are reliable, we have not independently verified such data.

All written and verbal forward-looking statements attributable to us or any person acting on our behalf are expressly
qualified in their entirety by the cautionary statements contained or referred to in this section. We caution investors
not to rely too heavily on the forward-looking statements we make or that are made on our behalf. We undertake no
obligation, and specifically decline any obligation, to update or revise publicly any forward-looking statements,
whether as a result of new information, future events or otherwise.

In addition, you should refer to the section of this prospectus entitled Risk Factors as well as the documents we have
incorporated by reference for a discussion of other important factors that may cause our actual results to differ
materially from those expressed or implied by our forward-looking statements. As a result of these factors, we cannot
assure you that the forward-looking statements in this prospectus will prove to be accurate. Furthermore, if our
forward-looking statements prove to be inaccurate, the inaccuracy may be material. In light of the significant
uncertainties in these forward-looking statements, you should not regard these statements as a representation or
warranty by us or any other person that we will achieve our objectives and plans in any specified time frame, or at all.
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THE COMPANY

We are a biotechnology company focused primarily on the development of products to treat immune-mediated,
inflammatory, orphan, and other diseases that are related to free aldehydes, a naturally occurring toxic chemical
species. We discovered and are developing NS2, a novel product candidate that is designed to trap and allow for the
degradation of free aldehydes. NS2 has been tested in a variety of in vitro and preclinical models, and has
demonstrated efficacy in trapping free aldehydes, diminishing inflammation, reducing healing time, protecting key
cellular constituents from aldehyde damage, and lowering the potential for scarring or fibrosis. NS2 has completed a
variety of toxicity studies in animals and appears generally safe and well-tolerated.

We have evaluated NS2 in a Phase I clinical trial in 48 healthy volunteers where NS2 was observed to be safe and
well tolerated when administered as an eye drop up to four times per day over seven days. In December 2014, we filed
two Investigational New Drug (IND) applications for Phase II clinical trials in Sjogren-Larsson Syndrome (SLS) and
noninfectious anterior uveitis, which were initiated in March of 2015. In July 2015, we filed a Clinical Trial
Authorization with Health Canada for a Phase Ila clinical trial of NS2 in allergic conjunctivitis. We expect our Phase
II clinical trial in SLS to be fully enrolled by the end of the first quarter of 2016, and our Phase II clinical trial of NS2
in non-infectious anterior uveitis to complete enrollment in the second quarter of 2016. We expect our Phase Ila
clinical trial of allergic conjunctivitis to complete enrollment in 2016. These timelines could be subject to an
adjustment to a slightly later time point if the recruitment rate is below our projected patient enrollment for the
applicable trial.

In addition, we are developing systemic formulations of NS2. In 2016, we plan to commence Phase I safety and
tolerability clinical testing of systemic formulations of NS2 in preparation for potential Phase Ila clinical trials in SLS,
succinic semi-aldehyde dehydrogenase (SSADH) deficiency (a neurologic disease caused by mutations in an aldehyde
dehydrogenase that leads to high levels of toxic aldehydes), and autoimmune crises. We are also in the early stages of
developing aldehyde traps different from NS2 that have the potential to treat diseases other than those described
above.

We have no products approved for sale, and we have not generated any revenue from product sales or other
arrangements. We have primarily funded our operations through the sale of our convertible preferred stock, common
stock, convertible promissory notes, warrants and borrowings under our loan and security agreements. In May 2014,
we closed our initial public offering whereby we received net proceeds of approximately $10.1 million, after
underwriter discounts, expenses and commissions, through the sale of 1,500,000 shares of our common stock at $8.00
per share. In January 2015, we received net proceeds of approximately $9.0 million, after placement agent fees and
expenses from two private placements of common stock and warrants to purchase common stock. In addition, in May
2015, we raised approximately $19.6 million, after deducting underwriting discounts and commissions and other
offering expenses through the issuance and sale of 2,822,500 shares of common stock in a follow-on public offering,
including shares sold pursuant to the underwriter s exercise of their option to purchase additional shares of common
stock.

OUR CORPORATE INFORMATION

Aldeyra was incorporated in Delaware in 2004. Our principal executive offices are located at 131 Hartwell Avenue,
Suite 320 Lexington, MA 02421, and our telephone number is (781) 761-4904. Our website address is
www.aldeyra.com. We do not incorporate the information on our website into this prospectus and you should not
consider it part of this prospectus.
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Aldeyra Therapeutics and our design logo are our trademarks. This prospectus may also include other registered and
unregistered trademarks of Aldeyra Therapeutics, Inc. and other persons.
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RISK FACTORS

An investment in our securities involves a high degree of risk. You should carefully consider the risks described under

Risk Factors in our most recent Annual Report on Form 10-K and Quarterly Reports on Form 10-Q, and all of the
other information contained in this prospectus, and incorporated by reference into this prospectus, including our
financial statements and related notes, before investing in our securities. If any of the possible events described below
or in those sections actually occur, our business, business prospects, cash flow, results of operations or financial
condition could be harmed, the trading price of our common stock could decline, and you might lose all or part of
your investment in our securities. Additional risks and uncertainties not presently known to us or that we currently
deem immaterial may also impair our operations and results.

Risks Related to our Business

We have incurred significant operating losses since inception, and we expect to incur significant losses for the
foreseeable future. We may never become profitable or, if achieved, be able to sustain profitability.

We have incurred significant operating losses since we were founded in 2004 and expect to incur significant losses for
the next several years as we continue our clinical trial and development programs for NS2 and our other product
candidates. Net loss attributable to common stockholders for the three months ended June 30, 2015 and 2014 was
approximately $2.2 million and $5.3 million, respectively. Net loss attributable to common stockholders for the six
months ended June 30, 2015 and 2014 was approximately $4.4 million and $5.1 million, respectively. As of June 30,
2015, we had total stockholders equity of $31.5 million. Losses have resulted principally from costs incurred in our
clinical trials, research and development programs and from our general and administrative expenses. In the future, we
intend to continue to conduct research and development, clinical testing, regulatory compliance activities and, if NS2
or any of our other product candidates is approved, sales and marketing activities that, together with anticipated
general and administrative expenses, will likely result in our incurring further significant losses for the next several
years.

We currently generate no revenue from sales, and we may never be able to commercialize NS2 or our other product
candidates. We do not currently have the required approvals to market any of our product candidates and we may
never receive them. We may not be profitable even if we or any of our future development partners succeed in
commercializing any of our product candidates. Because of the numerous risks and uncertainties associated with
developing and commercializing our product candidates, we are unable to predict the extent of any future losses or
when we will become profitable, if at all.

Our business is dependent in large part on the success of a single product candidate, NS2. We cannot be certain
that we will be able to obtain regulatory approval for, or successfully commercialize, NS2.

Our product candidates are in the early stage of development and will require additional preclinical studies, substantial
clinical development and testing, and regulatory approval prior to commercialization. We have not yet completed
development of any product. We have only one product candidate that has been the focus of significant development:
NS2, a novel small molecule chemical entity that is believed to trap and allow for the degradation of free aldehydes,
toxic chemical species suspected to cause and exacerbate numerous diseases in humans and animals. We are largely
dependent on successful continued development and ultimate regulatory approval of this product candidate for our
future business success. We have invested, and will continue to invest, a significant portion of our time and financial
resources in the development of NS2. We will need to raise sufficient funds for, and successfully enroll and complete,
our current and planned clinical trials of NS2. The future regulatory and commercial success of this product candidate
is subject to a number of risks, including the following:
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we may not be able to timely finalize the design or formulation of any product candidate or demonstrate that
a formulation of our product candidate will be stable for commercially reasonable time periods;

we may not be able to provide evidence of safety and efficacy for NS2;

the results of later phases of our clinical trials may not confirm the results of our Phase I trial of NS2 as an
eye drop in healthy volunteers, particularly because the safety of NS2 has not been confirmed in a diseased
population nor has NS2 been administered to humans in any other dosage form other than an eye drop and a
topical dermatologic formulation;

there may be variability in patients, adjustments to clinical trial procedures and inclusion of additional
clinical trial sites;

the results of our clinical trials may not meet the level of statistical or clinical significance for marketing
approval required by the FDA, or comparable foreign regulatory bodies;

patients in our clinical trials may suffer other adverse effects or die for reasons that may or may not be
related to NS2;

if approved for certain diseases, NS2 will compete with well-established products already approved for
marketing by the FDA, including corticosteroids and other agents that have demonstrated varying levels of
efficacy in some of the diseases for which we may attempt to develop NS2; and

we may not be able to obtain, maintain or enforce our patents and other intellectual property rights.
Of the large number of drugs in development in the pharmaceutical industry, only a small percentage result in the
submission of a New Drug Application (NDA) to the FDA and even fewer are approved for commercialization.
Furthermore, even if we do receive regulatory approval to market NS2, any such approval may be subject to
limitations on the indicated uses for which we may market the product. Accordingly, even if we are able to obtain the
requisite financing to continue to fund our development programs, we cannot assure you that NS2 will be successfully
developed or commercialized. If we or any of our future development partners are unable to develop, or obtain
regulatory approval for or, if approved, successfully commercialize, NS2, we may not be able to generate sufficient
revenue to continue our business.

Because we have limited experience developing clinical-stage compounds, there is a limited amount of information
about us upon which you can evaluate our product candidates and business prospects.

We commenced our first clinical trial in 2010, and we have limited experience developing clinical-stage compounds
upon which you can evaluate our business and prospects. In addition, as an early-stage clinical development company,
we have limited experience in conducting clinical trials, and we have never conducted clinical trials of a size required
for regulatory approvals. Further, we have not yet demonstrated an ability to successfully overcome many of the risks
and uncertainties frequently encountered by companies in new and rapidly evolving fields, particularly in the
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biopharmaceutical area. For example, to execute our business plan we will need to successfully:

execute our product candidate development activities, including successfully completing our product design
and formulation and our clinical trial programs;

obtain required regulatory approvals for our product candidates;

manage our spending as costs and expenses increase due to the performance and completion of clinical trials,
attempting to obtain regulatory approvals, manufacturing and commercialization;

secure substantial additional funding;

develop and maintain successful strategic relationships;

build and maintain a strong intellectual property portfolio;
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build and maintain appropriate clinical, sales, distribution, and marketing capabilities on our own or through
third parties; and

gain broad market acceptance for our product candidates.
If we are unsuccessful in accomplishing these objectives, we may not be able to develop product candidates, raise
capital, expand our business, or continue our operations.

The scientific rationale for our Sjogren-Larsson Syndrome (SLS) clinical program does not necessarily predict the
clinical success of NS2 in SLS or other diseases.

SLS is a rare disease afflicting an estimated 1 in 250,000 people worldwide, equivalent to approximately 1,000
patients in the United States and a larger number in Europe. SLS is caused by genetic mutations in an enzyme, Fatty
Aldehyde Dehydrogenase (FALDH) that converts long-chain aldehydes into fatty acids. In addition to manifesting
what is believed to be severe aldehyde toxicity, SLS patients also have elevated levels of fatty alcohols and may
manifest diminished levels of fatty acids.

The dermal pathology of SLS is thought to be due to aldehyde-mediated damage of lipids (fats) that contribute to the
formation of the dermal moisture barrier. As a result, SLS patients are thought to lose water from skin, leading to
compensatory mechanisms that include proliferation of the superficial layers of skin that may be only partially
effective in preventing water loss. Increased levels of skin proliferation in SLS patients lead to ichthyosis, a severe
skin disorder characterized by plaques and scales, thickening, redness, dryness, inflammation and pruritus (itching).

NS2 traps aldehydes and has been shown to prevent fatty aldehyde-mediated modification of lipids in vitro, in human
skin cells and in cells that have been genetically modified to lack FALDH. Thus, NS2 may be partially or wholly
effective in preventing and treating ichthyosis or other dermal symptoms, signs, or pathologies in SLS. However, the
proposed mechanism of action of NS2 in SLS has not been demonstrated in humans. Further, our assumptions about
the pathogenesis of skin disease in SLS patients may not be accurate. For instance, SLS skin disease may be caused by
elevated fatty alcohol levels or decreased fatty acid levels, neither of which NS2 is predicted to affect directly.

In addition, the presumed mechanisms of aldehyde-mediated inflammation are distinct from the presumed
aldehydemediated pathology in SLS, and the outcome of clinical trials of NS2 in SLS is unlikely to predict the
outcome of clinical trials with NS2 in inflammatory diseases.

The results of preclinical studies and early clinical trials are not always predictive of future results. Any product
candidate we or any of our future development partners advance into clinical trials, including NS2, may not have
Jfavorable results in later clinical trials, if any, or receive regulatory approval.

Drug development has inherent risk. We or any of our future development partners will be required to demonstrate
through adequate and well-controlled clinical trials that our product candidates are safe and effective, with a favorable
benefit-risk profile, for use in their target indications before we can seek regulatory approvals for their commercial
sale. Drug development is a long, expensive and uncertain process, and delay or failure can occur at any stage of
development, including after commencement of any of our clinical trials. In addition, success in early clinical trials
does not mean that later clinical trials will be successful because product candidates in later-stage clinical trials may
fail to demonstrate sufficient safety or efficacy despite having progressed through initial clinical testing. Furthermore,
our future trials will need to demonstrate sufficient safety and efficacy for approval by regulatory authorities in larger
patient populations. Companies frequently suffer significant setbacks in advanced clinical trials, even after earlier
clinical trials have shown promising results. In addition, only a small percentage of drugs under development result in
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Table of Contents

69



Edgar Filing: Aldeyra Therapeutics, Inc. - Form 424B5

Table of Conten

Because NS2 and our other product candidates are, to our knowledge, new chemical entities, it is difficult to
predict the time and cost of development and our ability to successfully complete clinical development of these
product candidates and obtain the necessary regulatory approvals for commercialization.

Our product candidates are, to our knowledge, new chemical entities, and unexpected problems related to such new
technology may arise that can cause us to delay, suspend or terminate our development efforts. NS2 administered as
an eye drop has completed a Phase I clinical trial in healthy volunteers. Prior to our SLS Phase II clinical trial which
commenced in March 2015, NS2 had not been administered to humans by any other route. Further, NS2 has not
demonstrated efficacy in humans for any disease. Because NS2 is a novel chemical entity with limited use in humans,
short and long-term safety, as well as prospects for efficacy, are poorly understood and difficult to predict due to our
and regulatory agencies lack of experience with them. Regulatory approval of new product candidates such as NS2
can be more expensive and take longer than approval for other more well-known or extensively studied
pharmaceutical or biopharmaceutical product candidates.

Aldehyde trapping is an unproven approach, the safety and efficacy of which has not been demonstrated in
humans.

Aldehydes are thought to be mediators of inflammation and other pathology. However, we are aware of only a limited
number of attempts to lower aldehyde levels and modulate disease in animals or humans. Thus, there is only moderate
justification for the approach of lowering aldehyde levels to treat disease. Despite evidence suggestive of benefit in
animal models, clinical trials may indicate that aldehyde trapping has no effect or negative effects in humans on the
diseases we intend to test. Animal studies may not predict safety or efficacy in humans.

Our dermatologic topical formulation of NS2 is unlikely to affect other clinical manifestations of SLS, which may
decrease the likelihood of regulatory and commercial acceptance.

While the primary day-to-day complaint of SLS patients and their caregivers are symptoms associated with severe
skin disease, SLS patients also manifest varying degrees of delay in mental development, spasticity, seizures and
retinal disease. Due to expected low systemic exposure of NS2 when administered topically to the skin, it is unlikely
that NS2 will significantly affect the non-dermatologic conditions of SLS. Lack of effect in neurologic and ocular
manifestations of SLS may negatively impact regulatory discussions with the FDA and may also negatively impact
reimbursement, pricing and commercial acceptance of NS2, if it is approved.

The FDA or other regulatory agencies may prohibit us from initiating clinical trials that are necessary for
demonstrating drug safety and efficacy in patients.

NS2 and the activities associated with its development and potential commercialization, including its testing,
manufacture, safety, efficacy, recordkeeping, labeling, storage, approval, advertising, promotion, sale and distribution,
are subject to extensive regulation by the FDA and other regulatory agencies in the United States and by comparable
authorities in other jurisdictions.

We are not permitted to initiate clinical trials of a new drug under an IND in the United States until the FDA has no
objection to the initial IND submission. To date, we have completed one Phase I clinical trial for NS2 administered as
an eye drop in healthy volunteers. In 2014, we filed two IND applications to initiate a Phase II clinical trial in SLS and
a Phase II trial in noninfectious anterior uveitis, and have subsequently initiated clinical trials in those indications. In
July 2015, we filed a Clinical Trial Authorization with Health Canada for a Phase Ila clinical trial of NS2 in patients
with allergic conjunctivitis.
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We will have to submit separate INDs for each additional indication that we intend to study, which could mean
additional delays in the commencement of each of the related trials and the performance of additional preclinical
studies. We have not demonstrated efficacy of NS2 in any patient population.
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There is no guarantee that future trials will be allowed by the FDA or the applicable foreign regulatory body to
proceed or generate successful results, or that regulators will agree with our assessment of the clinical trials for NS2.
In addition, we expect to rely on consultants and third party contract research organizations to assist us with regulatory
filings and the conduct of our clinical trials. The FDA and other regulators have substantial discretion and may refuse
to accept any application or may decide that our current data is insufficient for clinical trial initiation and require
additional clinical trials, or preclinical or other studies.

NS2 and our other product candidates are subject to extensive regulation, compliance with which is costly and time
consuming, and such regulation may cause unanticipated delays, or prevent the receipt of the required approvals to
commercialize our product candidates.

The clinical development, manufacturing, labeling, storage, record-keeping, advertising, promotion, import, export,
marketing, and distribution of our product candidates are subject to extensive regulation by the FDA in the United
States and by comparable authorities in foreign markets. In the United States, we are not permitted to market our
product candidates until we receive regulatory approval from the FDA. The process of obtaining regulatory approval
is expensive, often takes many years, and can vary substantially based upon the type, complexity, and novelty of the
products involved, as well as the target indications, and patient population. Approval policies or regulations may
change and the FDA has substantial discretion in the drug approval process, including the ability to delay, limit, or
deny approval of a product candidate for many reasons. Despite the time and expense invested in clinical development
of product candidates, regulatory approval is never guaranteed.

The FDA or comparable foreign regulatory authorities can delay, limit, or deny approval of a product candidate for
many reasons, including:

such authorities may disagree with the design or implementation of our or any of our future development
partners clinical trials;

we or any of our future development partners may be unable to demonstrate to the satisfaction of the FDA or
other regulatory authorities that a product candidate is safe and effective for any indication;

such authorities may not accept clinical data from trials which are conducted at clinical facilities or in
countries where the standard of care is potentially different from the United States;

the results of clinical trials may not demonstrate the safety or efficacy required by such authorities for
approval;

we or any of our future development partners may be unable to demonstrate that a product candidate s
clinical and other benefits outweigh its safety risks;

such authorities may disagree with our interpretation of data from preclinical studies or clinical trials;
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such authorities may find deficiencies in the manufacturing processes or facilities of third-party

manufacturers with which we or any of our future development partners contract for clinical and commercial
supplies; or

the approval policies or regulations of such authorities may significantly change in a manner rendering our

or any of our future development partners clinical data insufficient for approval.
With respect to foreign markets, approval procedures vary among countries and, in addition to the aforementioned
risks, can involve additional product testing, administrative review periods and agreements with pricing authorities. In
addition, events raising questions about the safety of certain marketed pharmaceuticals may result in increased
cautiousness by the FDA and comparable foreign regulatory authorities in reviewing new drugs based on safety,
efficacy or other regulatory considerations and may result in significant delays in obtaining regulatory approvals. Any
delay in obtaining, or inability to obtain, applicable regulatory approvals would prevent us or any of our future
development partners from commercializing our product candidates.

10
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Any termination or suspension of, or delays in the commencement or completion of, our planned clinical trials
could result in increased costs to us, delay or limit our ability to generate revenue and adversely affect our
commercial prospects.

Before we can initiate clinical trials in the United States for our product candidates, we must submit the results of
preclinical testing to the FDA as part of an IND, along with other information including information about product
candidate chemistry, manufacturing, and controls and our proposed clinical trial protocol. We may rely in part on
preclinical, clinical, and quality data generated by contract research organization (CROs) and other third parties for
obtaining the data for and preparing regulatory submissions for our product candidates. If these third parties do not
make timely regulatory submissions for our product candidates, it will delay our clinical development. If those third
parties do not make this data available to us, we will likely have to develop all necessary preclinical and clinical data
on our own, which will lead to significant delays and increase development costs of the product candidate. In addition,
the FDA may require us to conduct additional preclinical testing for any product candidate before it allows us to
initiate clinical testing under any IND for future clinical trials, which may lead to additional delays and increase the
costs of our preclinical and clinical development. Delays in the commencement or completion of our planned clinical
trials for NS2 or other product candidates could significantly affect our product development costs. We do not know
whether future trials will begin on time or be completed on schedule, if at all. The commencement and completion of
clinical trials can be delayed for a number of reasons, including delays related to:

the FDA failing to grant permission to proceed or placing the clinical trial on hold;

subjects failing to enroll or remain in our trial at the rate we expect;

subjects choosing an alternative treatment for the indication for which we are developing NS2 or other
product candidates, or participating in competing clinical trials;

lack of adequate funding to continue the clinical trial;

subjects experiencing severe or unexpected drug-related adverse effects;

a facility manufacturing NS2, any of our other product candidates or any of their components being ordered
by the FDA or other government or regulatory authorities, to temporarily or permanently shut down due to
violations of current Good Manufacturing Practices, or cGMP, or other applicable requirements, or
infections or cross-contaminations of product candidates in the manufacturing process;

any changes to our manufacturing process that may be necessary or desired;
inability to timely manufacture sufficient quantities of the applicable product candidate for the clinical trial

or expiration of materials intended for use in the clinical trial;
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third-party clinical investigators losing the licenses or permits necessary to perform our clinical trials, not
performing our clinical trials on our anticipated schedule or consistent with the clinical trial protocol, Good
Clinical Practice or regulatory requirements, or other third parties not performing data collection or analysis
in a timely or accurate manner;

inspections of clinical trial sites by the FDA or the finding of regulatory violations by the FDA or an
institutional review board, or IRB, that require us to undertake corrective action, result in suspension or
termination of one or more sites or the imposition of a clinical hold on the entire trial, or that prohibit us
from using some or all of the data in support of our marketing applications;

third-party contractors becoming debarred or suspended or otherwise penalized by the FDA or other
government or regulatory authorities for violations of regulatory requirements, in which case we may need to
find a substitute contractor, and we may not be able to use some or all of the data produced by such
contractors in support of our marketing applications; or

one or more IRBs refusing to approve, suspending or terminating the trial at an investigational site,
precluding enrollment of additional subjects, or withdrawing its approval of the trial.
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Product development costs will increase if we have delays in testing or approval of NS2 or if we need to perform more
or larger clinical trials than planned. Additionally, changes in regulatory requirements and policies may occur and we
may need to amend clinical trial protocols to reflect these changes. Amendments may require us to resubmit our
clinical trial protocols to IRBs for reexamination, which may impact the costs, timing or successful completion of a
clinical trial. If we experience delays in completion of or if we, the FDA or other regulatory authorities, the IRB, other
reviewing entities, or any of our clinical trial sites suspend or terminate any of our clinical trials, the commercial
prospects for a product candidate may be harmed and our ability to generate product revenues will be delayed. In
addition, many of the factors that cause, or lead to, termination or suspension of, or a delay in the commencement or
completion of, clinical trials may also ultimately lead to the denial of regulatory approval of a product candidate.
Further, if one or more clinical trials are delayed, our competitors may be able to bring products to market before we
do, and the commercial viability of NS2 or other product candidates could be significantly reduced.

We may find it difficult to enroll patients in our clinical trials or identify patients during commercialization (if our
products are approved by regulatory agencies) for product candidates addressing orphan or rare diseases.

As part of our business strategy, we plan to evaluate the development and commercialization of product candidates for
the treatment of orphan and other rare diseases. Given that we are in the early stages of clinical trials for NS2, we may
not be able to initiate or continue clinical trials if we are unable to locate a sufficient number of eligible patients
willing and able to participate in the clinical trials required by the FDA or other non-United States regulatory
agencies. In addition, if others develop product candidates for the treatment of similar diseases, we would potentially
compete with them for the enrollment in these rare patient populations, which may adversely impact the rate of patient
enrollment in and the timely completion of our current and planned clinical trials. Additionally, insufficient patient
enrollment, may be a function of many other factors, including the size and nature of the patient population, the nature
of the protocol, the proximity of patients to clinical sites, the timing and magnitude of disease symptom presentation,
the availability of effective treatments for the relevant disease, and the eligibility criteria for the clinical trial. Our
inability to identify and enroll a sufficient number of eligible patients for any of our current or future clinical trials
would result in significant delays or may require us to abandon one or more clinical trials altogether. Delays in patient
enrollment in the future as a result of these and other factors may result in increased costs or may affect the timing or
outcome of our clinical trials, which could prevent us from completing these trials and adversely affect our ability to
advance the development of our product candidates. Further, if our products are approved by regulatory agencies, we
may not be able to identify sufficient number of patients to generate significant revenues.

Any product candidate we or any of our future development partners advance into clinical trials may cause
unacceptable adverse events or have other properties that may delay or prevent its regulatory approval or
commercialization or limit its commercial potential.

Unacceptable adverse events caused by any of our product candidates that we advance into clinical trials could cause
us or regulatory authorities to interrupt, delay, or halt clinical trials and could result in the denial of regulatory
approval by the FDA or other regulatory authorities for any or all targeted indications and markets. This in turn could
prevent us from completing development or commercializing the affected product candidate and generating revenue
from its sale.

We have not yet completed testing of any of our product candidates in humans for the treatment of the indications for
which we intend to seek approval, and we currently do not know the extent of adverse events, if any, that will be
observed in patients who receive any of our product candidates. NS2, for example, has been observed to be toxic at
high concentrations in in vitro human dermal tissue. If any of our product candidates cause unacceptable adverse
events in clinical trials, we may not be able to obtain regulatory approval or commercialize such product candidate.
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Final marketing approval for NS2 or our other product candidates by the FDA or other regulatory authorities for
commercial use may be delayed, limited, or denied, any of which would adversely affect our ability to generate
operating revenues.

After the completion of our clinical trials and, assuming the results of the trials are successful, the submission of an
NDA, we cannot predict whether or when we will obtain regulatory approval to commercialize NS2 or our other
product candidates and we cannot, therefore, predict the timing of any future revenue. We cannot commercialize NS2
or our other product candidates until the appropriate regulatory authorities have reviewed and approved the applicable
applications. We cannot assure you that the regulatory agencies will complete their review processes in a timely
manner or that we will obtain regulatory approval for NS2 or our other product candidates. In addition, we may
experience delays or rejections based upon additional government regulation from future legislation or administrative
action or changes in FDA policy during the period of product development, clinical trials and FDA regulatory review.
If marketing approval for NS2 or our other product candidates is delayed, limited or denied, our ability to market the
product candidate, and our ability to generate product sales, would be adversely affected.

Even if we obtain marketing approval for NS2 or any other product candidate, it could be subject to restrictions or
withdrawal from the market and we may be subject to penalties if we fail to comply with regulatory requirements or
if we experience unanticipated problems with our product candidate, when and if any of them are approved.

Even if United States regulatory approval is obtained, the FDA may still impose significant restrictions on a product s
indicated uses or marketing or impose ongoing requirements for potentially costly and time consuming post-approval
studies, post-market surveillance or clinical trials. Following approval, if any, of NS2 or any other product candidates,
such candidate will also be subject to ongoing FDA requirements governing the labeling, packaging, storage,
distribution, safety surveillance, advertising, promotion, recordkeeping and reporting of safety and other post-market
information. In addition, manufacturers of drug products and their facilities are subject to continual review and
periodic inspections by the FDA and other regulatory authorities for compliance with cGMP requirements, including
those relating to quality control, quality assurance and corresponding maintenance of records and documents. If we or
a regulatory agency discovers previously unknown problems with a product, such as adverse events of unanticipated
severity or frequency, or problems with the facility where the product is manufactured, a regulatory agency may
impose restrictions on that product, the manufacturing facility or us, including requesting recall or withdrawal of the
product from the market or suspension of manufacturing.

If we or the manufacturing facilities for NS2 or any other product candidate that may receive regulatory approval, if
any, fail to comply with applicable regulatory requirements, a regulatory agency may:

issue warning letters or untitled letters;

seek an injunction or impose civil or criminal penalties or monetary fines;

suspend or withdraw regulatory approval;

suspend any ongoing clinical trials;
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refuse to approve pending applications or supplements or applications filed by us;

suspend or impose restrictions on operations, including costly new manufacturing requirements; or

seize or detain products, refuse to permit the import or export of product, or request us to initiate a product
recall.
The occurrence of any event or penalty described above may inhibit our ability to commercialize our product
candidates and generate revenue.

13

Table of Contents

79



Edgar Filing: Aldeyra Therapeutics, Inc. - Form 424B5

Table of Conten

The FDA has the authority to require a risk evaluation and mitigation strategy plan as part of a NDA or after approval,
which may impose further requirements or restrictions on the distribution or use of an approved drug, such as limiting
prescribing to certain physicians or medical centers that have undergone specialized training, limiting treatment to
patients who meet certain safe-use criteria and requiring treated patients to enroll in a registry.

In addition, if NS2 or any of our other product candidates is approved, our product labeling, advertising and
promotion would be subject to regulatory requirements and continuing regulatory review. The FDA strictly regulates
the promotional claims that may be made about prescription products. In particular, a product may not be promoted
for uses that are not approved by the FDA as reflected in the product s approved labeling. If we receive marketing
approval for a product candidate, physicians may nevertheless prescribe it to their patients in a manner that is
inconsistent with the approved label. If we are found to have promoted such off-label uses, we may become subject to
significant liability. The FDA and other agencies actively enforce the laws and regulations prohibiting the promotion
of off-label uses, and a company that is found to have improperly promoted off-label uses may be subject to
significant sanctions. The federal government has levied large civil and criminal fines against companies for alleged
improper promotion and has enjoined several companies from engaging in off-label promotion. The FDA has also
requested that companies enter into consent decrees or permanent injunctions under which specified promotional
conduct is changed or curtailed.

Even if we receive regulatory approval for NS2 or any other product candidate, we still may not be able to
successfully commercialize it and the revenue that we generate from its sales, if any, could be limited.

Even if our product candidates receive regulatory approval, they may not gain market acceptance among physicians,
patients, healthcare payors, and the medical community. Coverage and reimbursement of our product candidates by
third-party payors, including government payors, is also generally necessary for commercial success. The degree of
market acceptance of our product candidates will depend on a number of factors, including:

demonstration of clinical efficacy and safety compared to other more-established products;

the limitation of our targeted patient population and other limitations or warnings contained in any
FDA-approved labeling;

acceptance of a new formulation by health care providers and their patients;

the prevalence and severity of any adverse effects;

new procedures or methods of treatment that may be more effective in treating or may reduce the
incidences of SLS or other conditions for which our products are intended to treat;

pricing and cost-effectiveness;

Table of Contents 80



Edgar Filing: Aldeyra Therapeutics, Inc. - Form 424B5

the effectiveness of our or any future collaborators sales and marketing strategies;

our ability to obtain and maintain sufficient third-party coverage or reimbursement from government health
care programs, including Medicare and Medicaid, private health insurers and other third-party payors;

unfavorable publicity relating to the product candidate; and

the willingness of patients to pay out-of-pocket in the absence of third-party coverage.
If any product candidate is approved but does not achieve an adequate level of acceptance by physicians, hospitals,
healthcare payors or patients, we may not generate sufficient revenue from that product candidate and may not
become or remain profitable. Our efforts to educate the medical community and third-party payors on the benefits of
NS2 or any of our other product candidates may require significant resources and may never be successful. In
addition, our ability to successfully commercialize our product candidate will depend on our ability
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to manufacture our products, differentiate our products from competing products and defend the intellectual property
of our products.

Reimbursement may be limited or unavailable in certain market segments for our product candidates, which could
make it difficult for us to sell our product candidates profitably.

Market acceptance and sales of our product candidates will depend significantly on the availability of adequate
insurance coverage and reimbursement from third-party payors for any of our product candidates and may be affected
by existing and future health care reform measures. Government authorities and third-party payors, such as private
health insurers and health maintenance organizations, decide which drugs they will pay for and establish
reimbursement levels. Reimbursement by a third-party payor may depend upon a number of factors including the
third-party payor s determination that use of a product candidate is:

a covered benefit under its health plan;

safe, effective, and medically necessary;

appropriate for the specific patient;

cost-effective; and

neither experimental nor investigational.
Obtaining coverage and reimbursement approval for a product candidate from a government or other third-party payor
is a time-consuming and costly process that could require us to provide supporting scientific, clinical and cost
effectiveness data for the use of the applicable product candidate to the payor. We may not be able to provide data
sufficient to gain acceptance with respect to coverage and reimbursement. We cannot be sure that coverage or
adequate reimbursement will be available for any of our product candidates. Further, we cannot be sure that
reimbursement amounts will not reduce the demand for, or the price of, our product candidates. If reimbursement is
not available or is available only in limited levels, we may not be able to commercialize certain of our product
candidates profitably, or at all, even if approved.

As aresult of legislative proposals and the trend toward managed health care in the United States, third-party payors
are increasingly attempting to contain health care costs by limiting both coverage and the level of reimbursement of
new drugs. They may also refuse to provide coverage of approved product candidates for medical indications other
than those for which the FDA has granted market approvals. As a result, significant uncertainty exists as to whether
and how much third-party payors will reimburse patients for their use of newly approved drugs, which in turn will put
pressure on the pricing of drugs. We expect to experience pricing pressures in connection with the sale of our product
candidates due to the trend toward managed health care, the increasing influence of health maintenance organizations,
and additional legislative proposals as well as country, regional or local healthcare budget limitations.

If we fail to develop and commercialize other product candidates, we may be unable to grow our business.
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As part of our growth strategy, we plan to evaluate the development and commercialization of other therapies related
to immune-mediated, inflammatory, orphan and other diseases. We will evaluate internal opportunities from our
compound libraries, and also may choose to in-license or acquire other product candidates as well as commercial
products to treat patients suffering from immune-mediated or orphan or other disorders with high unmet medical
needs and limited treatment options. These other product candidates will require additional, time-consuming
development efforts prior to commercial sale, including preclinical studies, clinical trials and approval by the FDA
and/or applicable foreign regulatory authorities. All product candidates are prone to the risks of failure that are
inherent in pharmaceutical product development, including the possibility that the product candidate will not be
shown to be sufficiently safe and/or effective for approval by regulatory authorities. In addition, we cannot assure you
that any such products that are approved will be manufactured or produced
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economically, successfully commercialized or widely accepted in the marketplace or be more effective than other
commercially available alternatives.

Orphan drug designation from the FDA may be difficult or not possible to obtain, and if we are unable to obtain
orphan drug designation for NS2 or our other product candidates, regulatory and commercial prospects may be
negatively impacted.

The FDA designates orphan status to drugs that are intended to treat rare diseases with fewer than 200,000 patients in
the United States or that affect more than 200,000 persons but are not expected to recover the costs of developing and
marketing a treatment drug. Orphan status drugs do not require prescription drug user fees with a marketing
application, may qualify the drug development sponsor for certain tax credits, and can be marketed without generic
competition for seven years. We believe that NS2 will qualify as an orphan drug for SLS and noninfectious anterior
uveitis, and possibly other diseases that we may test. However, we cannot guarantee that we will be able to receive
orphan drug status from the FDA for NS2. If we are unable to secure orphan drug status for NS2 or our other product
candidates, our regulatory and commercial prospects may be negatively impacted.

We rely and will continue to rely on outsourcing arrangements for many of our activities, including clinical
development and supply of NS2 and our other product candidates.

As of June 30, 2015, we had only seven full-time employees and, as a result, we rely, and expect to continue to rely,
on outsourcing arrangements for a significant portion of our activities, including clinical research, data collection and
analysis, manufacturing, financial reporting and accounting and human resources, as well as for certain functions as a
public company. We may have limited control over these third parties and we cannot guarantee that they will perform
their obligations in an effective and timely manner.

We rely on third parties to conduct our clinical trials. If these third parties do not meet our deadlines or otherwise
conduct the trials as required, our clinical development programs could be delayed or unsuccessful and we may not
be able to obtain regulatory approval for or commercialize our product candidates when expected or at all.

We do not have the ability to conduct all aspects of our preclinical testing or clinical trials ourselves. We are
dependent on third parties to conduct the clinical trials for NS2 and clinical trials for our other future product
candidates and, therefore, the timing of the initiation and completion of these trials is controlled by such third parties
and may occur on substantially different timing from our estimates. Specifically, we use CROs to conduct our clinical
trials and we also rely on medical institutions, clinical investigators and consultants to conduct our trials in accordance
with our clinical protocols and regulatory requirements. Our CROs, investigators, and other third parties play a
significant role in the conduct of these trials and subsequent collection and analysis of data.

There is no guarantee that any CROs, investigators, or other third parties on which we rely for administration and
conduct of our clinical trials will devote adequate time and resources to such trials or perform as contractually
required. If any of these third parties fails to meet expected deadlines, fails to adhere to our clinical protocols, or
otherwise performs in a substandard manner, our clinical trials may be extended, delayed, or terminated. If any of our
clinical trial sites terminates for any reason, we may experience the loss of follow-up information on subjects enrolled
in our ongoing clinical trials unless we are able to transfer those subjects to another qualified clinical trial site. In
addition, principal investigators for our clinical trials may serve as scientific advisors or consultants to us from time to
time and may receive cash or equity compensation in connection with such services. If these relationships and any
related compensation result in perceived or actual conflicts of interest, the integrity of the data generated at the
applicable clinical trial site may be jeopardized.

Table of Contents 84



Table of Contents

Edgar Filing: Aldeyra Therapeutics, Inc. - Form 424B5

16

85



Edgar Filing: Aldeyra Therapeutics, Inc. - Form 424B5

Table of Conten

We rely completely on third parties to supply drug substance and manufacture drug product for our clinical trials
and preclinical studies. We intend to rely on other third parties to produce commercial supplies of product
candidates, and our dependence on third parties could adversely impact our business.

We are completely dependent on third-party suppliers of the drug substance and drug product for our product
candidates. If these third-party suppliers do not supply sufficient quantities of materials to us on a timely basis and in
accordance with applicable specifications and other regulatory requirements, there could be a significant interruption
of our supplies, which would adversely affect clinical development of the product candidate. Furthermore, if any of
our contract manufacturers cannot successfully manufacture material that conforms to our specifications and within
regulatory requirements, we will not be able to secure and/or maintain regulatory approval, if any, for our product
candidates.

We will also rely on our contract manufacturers to purchase from third-party suppliers the materials necessary to
produce our product candidates for our anticipated clinical trials. We do not have any control over the process or
timing of the acquisition of raw materials by our contract manufacturers. Moreover, we currently do not have
agreements in place for the commercial production of these raw materials. Any significant delay in the supply of a
product candidate or the raw material components thereof for an ongoing clinical trial could considerably delay
completion of that clinical trial, product candidate testing, and potential regulatory approval of that product candidate.

We do not expect to have the resources or capacity to commercially manufacture any of our proposed product
candidates if approved, and will likely continue to be dependent on third-party manufacturers. Our dependence on
third parties to manufacture and supply us with clinical trial materials and any approved product candidates may
adversely affect our ability to develop and commercialize our product candidates on a timely basis.

We are subject to a multitude of manufacturing risks, any of which could substantially increase our costs and limit
supply of our products.

The process of manufacturing our products is complex, highly regulated and subject to several risks, including:

The manufacturing of compounds is extremely susceptible to product loss due to contamination, equipment
failure, improper installation or operation of equipment, or vendor or operator error. Even minor deviations
from normal manufacturing processes could result in reduced production yields, product defects and other
supply disruptions. If microbial, viral or other contaminations are discovered in our products or in the
manufacturing facilities in which our products are made, such manufacturing facilities may need to be closed
for an extended period of time to investigate and remedy the contamination.

The manufacturing facilities in which our products are made could be adversely affected by equipment
failures, labor shortages, natural disasters, power failures and numerous other factors.

We and our contract manufacturers must comply with the FDA s cGMP regulations. We and our contract
manufacturers may encounter difficulties in achieving quality control and quality assurance and may
experience shortages in qualified personnel.
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We and our contract manufacturers are subject to inspections by the FDA and compar