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Approximate date of commencement of proposed sale to the public: As soon as practicable after the effective date
of the registration statement.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933 check the following box.

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act.

Large accelerated filer Accelerated filer

Non-accelerated filer (Do not check if a smaller reporting company) Smaller reporting company
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CALCULATION OF REGISTRATION FEE
Proposed Maximum
Title of each class of Aggregate Offering Amount of
securities to be registered PriceD Registration Fee(®)
Units, each consisting of (i) shares of common stock, par
value $0.001 per share, and (ii) shares of preferred stock,
par value $0.001 per share ( Units ) $58,500,000 (2) $6,780.15
Non-transferable Rights to purchase Units(®)
Common stock included as part of the Units Included with Units above
Preferred Stock included as part of the Units Included with Units above
Common stock issuable upon conversion of the Preferred Stock
included in the Units(D® Included with Units above

Pre-Funded Warrants in lieu of common stock included in Units®  Included with Units above
Common stock issuable upon exercise of Pre-Funded Warrants®®  Included with Units above
Total $58,500,000 $6,780.15

(1) Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(0) of the
Securities Act of 1933 (the Act ) and assumes that the registrant elects to increase the size of the offering by 20%
as discussed in the registration statement on Form S-1.

(2) Non-transferable Rights to purchase Units are being issued without consideration. Pursuant to Rule 457(g) under
the Act, no separate registration fee is required for the Rights because the Rights are being registered in the same
registration statement as the common stock of the registrant underlying the Rights.

(3) Pursuant to Rule 457(g) of the Act, no separate registration fee is required for the Pre-Funded Warrants because
the Pre-Funded Warrants are being registered in the same registration statement as the common stock of the
registrant issuable upon exercise of the Pre-Funded Warrants.

(4) In addition to the shares of common stock set forth in this table, pursuant to Rule 416 under the Act, this
registration statement also registers such indeterminate number of shares of common stock as may become
issuable upon conversion of the Preferred Stock and exercise of the Pre-Funded Warrants as the same may be
adjusted as a result of their customary anti-dilution provisions.

(5) $5,111.19 was previously paid on October 5, 2016.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment that specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933, as
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amended, or until this registration statement shall become effective on such date as the Securities and
Exchange Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until
the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is
not an offer to sell these securities and it is not soliciting an offer to buy these securities in any state where the
offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED DECEMBER 6, 2016

PRELIMINARY PROSPECTUS

Subscription Rights to Purchase Up to Units
Consisting of an Aggregate of Up to Shares of Common Stock
and Up to Shares of Series C Convertible Preferred Stock
at a Subscription Price of $ Per Unit

We are distributing to holders of our common stock, par value $0.001 per share, and certain holders of warrants to
purchase common stock, at no charge, non-transferable subscription rights to purchase units. Each unit, which we
refer to as a Unit and collectively as the Units, consists of shares of common stock and shares of
Series C Convertible Preferred Stock, which we refer to as the Preferred Stock. The Preferred Stock has a seven
percent (7%) per annum dividend until the second anniversary of the date of issuance payable in kind and is
convertible into shares of our common stock at a conversion ratio of eight (8) shares of common stock for each share
of Preferred Stock held at the time of conversion, subject to adjustment. Holders of the Preferred Stock are also
entitled to certain royalties and payments upon a fundamental transaction or liquidation on the terms and conditions
set forth herein. We refer to the offering that is the subject of this prospectus as the Rights Offering. In the Rights
Offering, you will receive one subscription right for each shares of common stock and each warrants with
an exercise price of $0.85 expiring June 19, 2020, which we refer to as the Listed Warrants, in each case owned at
5:00 p.m., Eastern Time, on , 2016, the record date of the Rights Offering, or the Record Date.

Each subscription right will entitle you to purchase one Unit, which we refer to as the Basic Subscription Right, at a
subscription price per Unit of $ , which we refer to as the Subscription Price; provided, however, that we may
reduce the Subscription Price by up to 20% as provided herein. If you exercise your Basic Subscription Rights in full,
and any portion of the Units remain available under the Rights Offering, you will be entitled to an over-subscription
privilege to purchase a portion of the unsubscribed Units at the Subscription Price, subject to proration, which we
refer to as the Over-Subscription Privilege.

For certain investors whose subscriptions may result in the purchaser beneficially owning more than 4.99% of our
outstanding common stock, such investors may elect to receive in the Rights Offering, in lieu of shares of common
stock, certain pre-funded warrants, which we refer to as the Pre-Funded Warrants, to purchase the same amount of
shares of common stock. Each Pre-Funded Warrant will have an exercise price of $0.01, and the subscription price per
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Unit for any such electing investors will be reduced to $ (which equals the Subscription Price for the other
Units sold in the Rights Offering, less the $0.01 exercise price for each Pre-Funded Warrant). This prospectus also
relates to the offering of the shares of common stock issuable upon exercise of the Pre-Funded Warrants.

The Subscription Rights will expire if they are not exercised by 5:00 p.m., Eastern Time, on , 2016,
unless the Rights Offering is extended or earlier terminated by the Company in its sole discretion; provided, however,
that we may not extend the expiration date of the Rights Offering by more than 30 days past the original expiration
date. If you exercise your Subscription Rights, you may revoke such exercise before the expiration date of the Rights
Offering by following the instructions herein. If the expiration date is extended, you may revoke your exercise of
Subscription Rights at any time until the final expiration date as so extended. If we terminate the Rights Offering, all
subscription payments received will be returned as soon as practicable thereafter without interest or deduction.

We have engaged Maxim Group LLC to act as the sole dealer-manager in the Rights Offering. We have not entered
into any standby purchase agreement or other similar arrangement in connection with the Rights Offering. The Rights
Offering is being conducted on a best-efforts basis and there is no minimum amount of proceeds necessary to be
received in order for us to close the Rights Offering.

Shares of our common stock are listed on the NYSE MKT under the symbol PVCT, although NYSE MKT suspended
trading in our common stock and commenced delisting procedures on October 13, 2016. We are appealing the NYSE
MKT decision to commence delisting procedures, and on November 10, 2016, we provided our written submission to
the Listing Qualifications Panel in connection with our appeal. In addition, on November 23, 2016, we received notice
from NYSE MKT indicating that we are not in compliance with Section 1003(a)(iii) of the NYSE MKT Company
Guide (requiring stockholders equity of $6.0 million or more if the Company has reported losses from continuing
operations and/or net losses in its five most recent fiscal years). As of September 30, 2016, we had stockholders equity
of approximately $5.3 million. We must submit a plan of compliance by December 23, 2016, addressing how we

intend to regain compliance with Section 1003(a)(iii) by May 23, 2018. We intend to submit such plan on or before
December 23, 2016. Effective October 17, 2016, our common stock trades on the OTCQB under the symbol PVCT.
On December 2, 2016, the closing sale price for our common stock was $0.02 per share. The Subscription Rights are
non-transferrable and will not be listed for trading on the NYSE MKT or any other stock exchange or market. You are
urged to obtain a current price quote for our common stock before exercising your subscription rights.

Per

Unit Total®
Subscription price $ $
Dealer-Manager fees and expenses® $ $
Proceeds, before expenses, to us $ $

(1) Assumes the Rights Offering is fully subscribed.

(2) In connection with this Rights Offering, we have agreed to pay to the dealer-manager a cash fee equal to 8% of the
dollar amount of the Units sold to holders of Subscription Rights. We will provide to the dealer-manager upon
completion of the Rights Offering a non-accountable expense allowance equal to $100,000 for expenses incurred
in connection with the Rights Offering and other consideration described under Plan of Distribution. We advanced
$30,000 against out-of-pocket expenses anticipated to be incurred by Maxim Group LLC, upon its engagement as
a dealer-manager, which will be deducted from such $100,000 expense allowance upon completion of the Rights
Offering; provided that Maxim Group LLC will promptly reimburse to us any portion of the advance not used for
actual out-of-pocket expenses if the Rights Offering is not completed. See Plan of Distribution for more
information.

Our board of directors is making no recommendation regarding your exercise of the Subscription Rights.
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Investing in our securities involves a high degree of risk. You should carefully consider all of the information

set forth in this prospectus, including the section entitled _Risk Factors beginning on page 23 of this prospectus,
before exercising your subscription rights.

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.

Dealer-Manager
Maxim Group LLC

The date of this prospectus is , 2016
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You should rely only on the information contained in this prospectus. We have not authorized anyone to provide you
with different information. If anyone provides you with different or inconsistent information, you should not rely on
it. The distribution of this prospectus and the offering and sale of our securities in certain jurisdictions may be
restricted by law. We are not making an offer to sell these securities in any jurisdiction where an offer or sale is not
permitted. You should assume that the information appearing in this prospectus is accurate only as of the date on the
front cover of this prospectus. Our business, financial condition, results of operations and prospects may have changed
since that date.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus may contain forward-looking statements. Forward-looking statements relate to future events or our
future financial performance. We generally identify forward-looking statements by terminology such as may,  will,
would, should, expects, plans, anticipates, could, intends, target, projects, contemplates, believe
assume, intend, potential, continue or other similar words or the negative of these terms. These statements are only
predictions. We have based these forward-looking statements largely on our current expectations and projections
about future events and financial trends that we believe may affect our business, financial condition and results of
operations. The outcome of the events described in these forward-looking statements is subject to risks, uncertainties
and other factors described under the caption Risk Factors herein. Accordingly, you should not place undue reliance
upon these forward-looking statements. We cannot assure you that the events and circumstances reflected in the
forward-looking statements will be achieved or occur. Also, the timing of events and circumstances and actual results
could differ materially from those projected in the forward-looking statements.

The forward-looking statements made in this prospectus relate only to events as of the date on which the statements
are made. We have included important factors in the cautionary statements included in this prospectus, including
under the caption entitled Risk Factors that we believe could cause actual results or events to differ materially from
the forward-looking statements that we make. Our forward-looking statements do not reflect the potential impact of
any future acquisitions, mergers, dispositions, joint ventures or investments we may make. Except as required by law,
we do not assume any intent to update any forward-looking statements after the date on which the statement is made,
whether as a result of new information, future events or circumstances or otherwise.
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QUESTIONS AND ANSWERS RELATING TO THE RIGHTS OFFERING

The following are examples of what we anticipate will be common questions about the Rights Offering. The answers
are based on selected information from this prospectus. The following questions and answers do not contain all of the
information that may be important to you and may not address all of the questions that you may have about the Rights
Offering. This prospectus contains more detailed descriptions of the terms and conditions of the Rights Offering and
provides additional information about us and our business, including potential risks related to the Rights Offering,
our common stock and our business. In this prospectus, all references to the Company, we, us and our
refer to Provectus Biopharmaceuticals, Inc., a Delaware corporation, and its subsidiaries unless the context
otherwise requires or where otherwise indicated.

Why are we conducting the Rights Offering?

We are conducting the Rights Offering:

to raise additional capital for clinical development, including our ongoing phase 3 clinical trial of PV-10 to
treat locally advanced cutaneous melanoma;

for working capital; and

for general corporate purposes.
What is the Rights Offering?

We are distributing, at no charge, to record holders of our common stock and Listed Warrants non-transferable
Subscription Rights to purchase Units at a price of $ per Unit. The Subscription Rights will not be tradable.
Each Unit consists of shares of common stock and shares of the Preferred Stock. Upon closing of the
Rights Offering, the common stock and the Preferred Stock will immediately separate. You will receive one
Subscription Right to purchase one Unit for every shares of common stock and every Listed Warrants, in
each case that you owned as of 5:00 p.m., Eastern Time, on the Record Date. Each Subscription Right entitles the
record holder to a Basic Subscription Right and an Over-Subscription Privilege. If the Rights Offering is
oversubscribed (after taking into account all Over-Subscription requests), we may increase the size of the Rights
Offering, in our sole discretion, by up to 20%, and we will allocate such increased amount pro rata among our
stockholders and holders of Listed Warrants who exercise both their Basic Subscription Right and their
Over-Subscription Privilege. The Subscription Rights will expire if they are not exercised by 5:00 p.m., Eastern Time,
on , 2016, unless extended or earlier terminated by the Company in its sole discretion; provided, however,
that we may not extend the expiration date of the Rights Offering by more than 30 days past the original expiration
date.

What are the Basic Subscription Rights?

For every shares and every Listed Warrants, in each case you owned as of the Record Date, you will
receive one Basic Subscription Right, which gives you the opportunity to purchase one Unit, consisting of
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shares of common stock and shares of the Preferred Stock for a price of $ per Unit. For
example, if you owned 100 shares of common stock as of the Record Date, you will receive Subscription
Rights and will have the right to purchase shares of our common stock and shares of the Preferred
Stock for $ per Unit (or a total payment of $ ). You may exercise all or a portion of your Basic
Subscription Rights or you may choose not to exercise any Basic Subscription Rights at all.

If you are a record holder of our common stock or Listed Warrants, the number of shares you may purchase pursuant

to your Basic Subscription Rights is indicated on the enclosed Rights Certificate. If you hold your shares or Listed
Warrants in the name of a broker, dealer, bank, or other nominee who uses the services of the
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Depository Trust Company, or DTC, you will not receive a Rights Certificate. Instead, DTC will issue one
Subscription Right to your nominee record holder for every shares of our common stock or every

Listed Warrants, in each case that you beneficially own as of the Record Date. If you are not contacted by
your nominee, you should contact your nominee as soon as possible.

What is the Over-Subscription Privilege?

If you exercise your Basic Subscription Rights in full, you may also choose to exercise your Over-Subscription
Privilege to purchase a portion of any Units that the other record holders do not purchase through the exercise of their
Basic Subscription Rights. You should indicate on your Rights Certificate, or the form provided by your nominee if
your shares or Listed Warrants are held in the name of a nominee, how many additional Units you would like to
purchase pursuant to your Over-Subscription Privilege.

If sufficient Units are available, we will seek to honor your Over-Subscription request in full. If Over-Subscription
requests exceed the number of Units available, however, we will allocate the available Units pro rata among the record
holders exercising the Over-Subscription Privilege in proportion to the number of shares of our common stock or
Listed Warrants each of those record holders owned on the Record Date, relative to the number of shares or Listed
Warrants owned on the Record Date by all record holders exercising the Over-Subscription Privilege. If this pro rata
allocation results in any record holders receiving a greater number of Units than the record holder subscribed for
pursuant to the exercise of the Over-Subscription Privilege, then such record holder will be allocated only that number
of Units for which the record holder oversubscribed, and the remaining Units will be allocated among all other record
holders exercising the Over-Subscription Privilege on the same pro rata basis described above. The proration process
will be repeated until all Units have been allocated. See The Rights Offering Limitation on the Purchase of Units for a
description of certain stock ownership limitations.

To properly exercise your Over-Subscription Privilege, you must deliver to the Subscription Agent the subscription
payment related to your Over-Subscription Privilege before the Rights Offering expires. See The Rights Offering The
Subscription Rights Over-Subscription Privilege. To the extent you properly exercise your Over-Subscription Privilege
for an amount of Units that exceeds the number of unsubscribed Units available to you, any excess subscription
payments will be returned to you within 10 business days after the expiration of the Rights Offering, without interest

or deduction.

Broadridge Corporate Issuer Solutions, Inc., our Subscription Agent for the Rights Offering, will determine the
Over-Subscription allocation based on the formula described above.

What are the terms of the Preferred Stock?

The holders of Preferred Stock will be entitled to receive cumulative dividends at the rate per share of seven percent
(7%) per annum until the second anniversary of the date of issuance of the Preferred Stock. The dividends become
payable, at our option, in shares of common stock, (i) upon any conversion of the Preferred Stock, (ii) on each such
other date as our board of directors may determine, subject to written consent of the holders of Preferred Stock
holding a majority of the then issued and outstanding Preferred Stock, (iii) upon our liquidation, dissolution or
winding up, and (iv) upon occurrence of a fundamental transaction, including any merger or consolidation, sale of all
or substantially all of our assets, exchange or conversion of all of our common stock by tender offer, exchange offer or
reclassification. The number of shares of common stock to be issued to a holder of Preferred Stock will be an amount
equal to shares of common stock in the first year and shares of common stock in the second
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year.
The Preferred Stock is convertible into shares of our common stock at a conversion ratio of eight (8) shares of

common stock for each share of Preferred Stock held at the time of conversion, subject to adjustment as provided in
the certificate of designation of preferences, rights and limitations of the Preferred Stock (the
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Series C Certificate of Designation ), at any time at the option of the holder, provided that the holder will be prohibited
from converting Preferred Stock into shares of our common stock if, as a result of such conversion, the holder,
together with its affiliates, would own more than 4.99% of the total number of shares of our common stock then
issued and outstanding. However, any holder may increase or decrease such percentage to any other percentage not in
excess of 9.99%, provided that any increase in such percentage shall not be effective until 61 days after such notice to
us.

Pursuant to the terms of the Series C Certificate of Designation, holders of the Preferred Stock will be entitled to
receive, in the aggregate, (i) a royalty payment equal to a percentage (the Applicable Percentage, as set forth in the
table below) of any net licensing proceeds (defined below) from PV-10 and PH-10 (for all indications of such drugs),

if and when we enter into one or more licensing agreements (the Royalty Payments ); (ii) the Applicable Percentage of
the total consideration receivable as a result of a fundamental transaction, including any merger or consolidation, sale
of all or substantially all of our assets, exchange or conversion of all of our common stock by tender offer, exchange
offer or reclassification (the Fundamental Transaction Payments ); and (iii) the Applicable Percentage of any amounts
distributed in connection with our liquidation, dissolution, or winding up (the Liquidation Payments ); provided,
however, that holders of Preferred Stock shall be entitled to receive Royalty Payments, Fundamental Transaction
Payments and Liquidation Payments, if any, only until the Company has paid Royalty Payments, Fundamental
Transaction Payments and Liquidation Payments, in the aggregate, equal to ten times the net offering proceeds

received by the Company in the Rights Offering (after deducting Dealer-Manager fees and expenses and other

expenses of the Rights Offering) (the Maximum Payment Amount ), at which time all remaining outstanding shares of
Preferred Stock will convert into shares of common stock in accordance with the paragraph above. Upon conversion

of any shares of Preferred Stock (the Converted Shares ) to common stock prior to the payment of the Maximum
Payment Amount in full, the holder of such Converted Shares shall no longer be entitled to receive any Royalty
Payments, Fundamental Transaction Payments or Liquidation Payments for such Converted Shares and the Maximum
Payment Amount will be reduced by the maximum amount of any remaining Royalty Payments, Fundamental
Transaction Payments and Liquidation Payments, if any, that the holder of the Converted Shares would have been
entitled to receive had such holder not converted such shares. See Description of Securities Preferred Stock Series C
Convertible Preferred Stock Issuable in the Rights Offering. The Applicable Percentage is to be determined based on
the gross offering proceeds received by the Company in the Rights Offering (without deducting Dealer-Manager fees
and expenses and other expenses of the Rights Offering) as follows:

Applicable
Gross Proceeds Received by the Company Percentage
Less than $10 million 10%
$10 million or more but less than $20 million 20%
$20 million or more but less than $30 million 30%
$30 million or more but less than $40 million 40%
$40 million or more 50%

As used in this prospectus, net licensing proceeds means all cash and marketable securities received by the Company
from third party licensees with respect to licensing or partnering arrangements pursuant to the development or
commercialization of PV-10 or PH-10, including (i) royalties based on sales of PV-10 or PH-10 by third party

licensees or their sublicensees; (ii) any licensing fees for rights to develop or commercialize PV-10 or PH-10, or other
payments in connection with the licensing of rights with respect to PV-10 or PH-10; and (iii) milestone payments

based on development, regulatory or commercialization milestones for PV-10 and PH-10, less (x) any applicable
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withholding taxes and any other amounts credited or deducted against the amounts actually received by the Company,
unless and until the Company recoups such taxes or charges through a credit against taxes due or against other cash
payments that the Company otherwise would be required to make, and (y) any amounts paid to a third party (including
without limitation the fair market value as of the date of issuance of any equity issued to such third party to the extent
that such equity is issued as a license fee and is not purchased
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for other consideration by such third party) with respect to the license, sublicense or acquisition of additional
intellectual property rights and relating to the product covered by such license agreement. Net licensing proceeds shall
not include (a) any equity or amounts received as payment for equity securities (up to the fair market value of such
securities as of the date of issuance), (b) any amounts received in direct connection with the sale or provision of
products or materials or services, or (c) any amounts received in consideration of bona fide research or development
activities.

Will the Preferred Stock be listed or quoted?

We intend to apply to have the Preferred Stock quoted on the OTCQB, although there can be no assurance that the
Preferred Stock will be quoted on the OTCQB.

What are the terms of the Pre-Funded Warrants?

The Pre-Funded Warrants will only be issued to certain investors whose subscriptions for Units in the Rights Offering
may result in the purchaser beneficially owning more than 4.99% of our outstanding common stock following the
consummation of the Rights Offering, and who elect to receive Pre-Funded Warrants in lieu of shares of common
stock underlying the Units for which the investors have subscribed. You will not be eligible to elect to receive
Pre-Funded Warrants, except to the extent that your beneficial ownership could exceed 4.99% of the shares of
common stock outstanding following the consummation of the Rights Offering.

Each Pre-Funded Warrant entitles the holder to purchase one share of common stock at an exercise price of $0.01 per
share, and the subscription price per Unit for any such electing investors will be reduced to $ (which equals the
Subscription Price for the other Units sold in the Rights Offering, less the $0.01 exercise price for each Pre-Funded
Warrant). Each Pre-Funded Warrant will be exercisable from the date of issuance through its expiration

on , 2021. The Pre-Funded Warrants will be exercisable by paying the exercise price in cash or on a
cashless basis in accordance with the terms of the Pre-Funded Warrants. The Pre-Funded Warrants will not be listed
for trading on any stock exchange or market. The Pre-Funded Warrants do not confer upon the holder any voting or
any other rights of a stockholder of the Company.

Will fractional shares be issued upon exercise of Subscription Rights?

No. We will not issue fractional shares of common stock in the Rights Offering. We will only distribute Subscription
Rights to acquire whole Units, and rights holders will only be entitled to purchase a number of Units representing a
whole number of Units. Any excess subscription payments received by the Subscription Agent will be returned within

10 business days after expiration of the Rights Offering, without interest or deduction.

What effect will the Rights Offering have on our outstanding common stock?

Based on shares of common stock outstanding as of , 2016 assuming no other transactions by us
involving our common stock prior to the expiration of the Rights Offering, if the Rights Offering is fully subscribed
shares of our common stock will be issued and outstanding and shares of the Preferred Stock will

be outstanding. The exact number of shares of common stock and Preferred Stock that we will issue in this Rights
Offering will depend on the number of Units that are subscribed for in the Rights Offering.

How was the Subscription Price determined?
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Our board of directors determined the Subscription Price upon on the recommendation of a pricing committee
comprised of two members of our board of directors. In determining the Subscription Price to recommend to our
board of directors for approval, the pricing committee considered a number of factors, including:

the likely cost of capital from other sources;

the price at which our stockholders might be willing to participate in the Rights Offering;
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historical and current trading prices for our common stock;

our need for liquidity and capital; and

the desire to provide an opportunity to our stockholders to participate in the Rights Offering on a pro rata
basis.
In conjunction with its review of these factors, the pricing committee also reviewed a range of discounts to market
value represented by the subscription prices in various prior rights offerings of other public companies.

The Subscription Price is not intended to bear any relationship to the book value of our assets or our past operations,
cash flows, losses, financial condition, net worth, or any other established criteria used to value securities. You should
not consider the Subscription Price to be an indication of the fair value of our common stock offered in the Rights
Offering.

We may, in our sole discretion, reduce the Subscription Price by up to 20%. On your Rights Certificate or Beneficial
Owner Election Form, as applicable, at the time you exercise your Subscription Rights, you may elect to receive either
(i) proportionally more Units based on the payment amount we received from you in connection with the exercise of
your Subscription Rights or (ii) an amount in cash equal to the difference between your total payment amount at the
original Subscription Price and the payment amount that would have been due for the number of Units for which you
subscribed at the reduced Subscription Price in the event we elect to reduce the Subscription Price per Unit. If you
elect to receive cash in lieu of additional Units, the Company will remit such payment within 10 business days after
the expiration date of the Rights Offering, without interest or deduction.

For example, if you own 100 shares of common stock and exercise your Subscription Rights in full to purchase
Units, then, assuming the Subscription Price is $ per Unit, you will pay a total Subscription Price of
$ . If we thereafter elect to reduce the Subscription Price by 20%, or to $ per Unit, you will be entitled
to receive either (i) cash in an amount equal to $ , or (ii) additional Units, comprised of shares
of common stock and shares of Series C Preferred Stock, based on the election you made in your Rights
Certificate or Beneficial Owner Election Form, as applicable, to receive either (1) proportionally more Units based on
the payment amount we received from you in connection with the exercise of your Subscription Rights, or (2) an
amount in cash equal to the difference between your total payment amount at the original Subscription Price and the
payment amount that would have been due for the number of Units for which you subscribed at the reduced
Subscription Price.

In the event that we determine to reduce the Subscription Price, we will file with the Commission and mail to
stockholders of record as of the record date for the Rights Offering a prospectus supplement disclosing the reduced
subscription price. The expiration date of the Rights Offering will be no less than seven calendar days after the date of
such prospectus supplement disclosing a reduction in subscription price.

The market price of our common stock may decline during or after the Rights Offering. You should obtain a current
price quote for our common stock before exercising your Subscription Rights and make your own assessment of our
business and financial condition, our prospects for the future, the terms of the Rights Offering, the information in this
prospectus and the other considerations relevant to your circumstances. In addition, there is no established trading
market for the Preferred Stock to be issued pursuant to this Rights Offering, and the Preferred Stock may not be
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widely distributed.
Am I required to exercise all of the Basic Subscription Rights I receive in the Rights Offering?

No. You may exercise any number of your Basic Subscription Rights, or you may choose not to exercise any Basic
Subscription Rights. If you do not exercise any Basic Subscription Rights, the number of shares of our common stock
you own will not change. However, if you choose not to exercise your Basic Subscription Rights in full and other
holders of Subscription Rights do exercise, your proportionate ownership interest in our company will decrease. If you
do not exercise your Basic Subscription Rights in full, you will not be entitled to exercise your Over-Subscription
Privilege.
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How soon must I act to exercise my Subscription Rights?

If you received a Rights Certificate and elect to exercise any or all of your Subscription Rights, the Subscription
Agent must receive your completed and signed Rights Certificate and payment for both your Basic Subscription
Rights and any Over-Subscription Privilege you elect to exercise before the Rights Offering expires on ,
2016, at 5:00 p.m., Eastern Time. If you hold your shares or Listed Warrants in the name of a broker, dealer, bank, or
other nominee, your nominee may establish a deadline before the expiration of the Rights Offering by which you must
provide it with your instructions to exercise your Subscription Rights, along with the required subscription payment.

May I transfer my Subscription Rights?

No. The Subscription Rights may be exercised only by the stockholders or holders of Listed Warrants to whom they
are distributed, and they may not be sold, transferred, assigned or given away to anyone else, other than by operation
of law. As a result, Rights Certificates may be completed only by the stockholder or holder of Listed Warrants who
receives the certificate. We do not intend to apply for the listing of the Subscription Rights on the NYSE MKT or any
other securities exchange or recognized trading market.

Will our directors and executive officers participate in the Rights Offering?

To the extent they hold common stock or Listed Warrants as of the Record Date, our directors and executive officers
will be entitled to participate in the Rights Offering on the same terms and conditions applicable to other Rights
holders. While none of our directors or executive officers has entered into any binding commitment or agreement to
exercise Subscription Rights received in the Rights Offering, Peter R. Culpepper, our Interim Chief Executive Officer
and Chief Operating Officer, Timothy C. Scott, our President and a member of our board of directors, and Eric A.
Wachter, our Chief Technology Officer and a member of our board of directors, have indicated an interest in
participating in the offering.

Has the board of directors made a recommendation to stockholders regarding the Rights Offering?

No. Our board of directors is making no recommendation regarding your exercise of the Subscription Rights. Rights
holders who exercise Subscription Rights will incur investment risk on new money invested. We cannot predict the
price at which our shares of common stock will trade after the Rights Offering. On November 30, 2016, the closing
price of our common stock was $0.02 per share. The market price for our common stock may be above the
Subscription Price or may be below the Subscription Price. If you exercise your Subscription Rights, you may not be
able to sell the underlying shares of our common stock (or Preferred Stock) in the future at the same price or a higher
price. You should make your decision based on your assessment of our business and financial condition, our prospects
for the future, the terms of the Rights Offering, the information contained in this prospectus and other considerations
relevant to your circumstances. See Risk Factors for discussion of some of the risks involved in investing in our
securities.

How do I exercise my Subscription Rights?
If you are a stockholder or Listed Warrant holder of record (meaning you hold your shares of our common stock or
Listed Warrants in your name and not through a broker, dealer, bank, or other nominee) and you wish to participate in

the Rights Offering, you must deliver a properly completed and signed Rights Certificate, together with payment of
the Subscription Price for both your Basic Subscription Rights and any Over-Subscription Privilege you elect to
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exercise, to the Subscription Agent before 5:00 p.m., Eastern Time, on , 2016. If you are exercising your
Subscription Rights through your broker, dealer, bank, or other nominee, you should promptly contact your broker,
dealer, bank, or other nominee and submit your subscription documents and payment for the Units subscribed for in
accordance with the instructions and within the time period provided by your broker, dealer, bank or other nominee.
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What if my shares or Listed Warrants are held in street name ?

If you hold your shares of our common stock or Listed Warrants in the name of a broker, dealer, bank, or other
nominee, then your broker, dealer, bank, or other nominee is the record holder of the shares or Listed Warrants you
beneficially own. The record holder must exercise the Subscription Rights on your behalf. Therefore, you will need to
have your record holder act for you.

If you wish to participate in this Rights Offering and purchase Units, please promptly contact the record holder of
your shares or Listed Warrants. We will ask the record holder of your shares or Listed Warrants, who may be your
broker, dealer, bank, or other nominee, to notify you of this Rights Offering.

What form of payment is required?

You must timely pay the full Subscription Price for the full number of Units you wish to acquire pursuant to the
exercise of Subscription Rights by delivering to the Subscription Agent a:

personal check drawn on a U.S. bank;

certified check drawn on a U.S. bank; or

wire transfer.
If you send payment by personal uncertified check, payment will not be deemed to have been delivered to the
Subscription Agent until the check has cleared.

If you send a payment that is insufficient to purchase the number of Units you requested, or if the number of Units you
requested is not specified in the forms, the payment received will be applied to exercise your Subscription Rights to
the fullest extent possible based on the amount of the payment received.

When will I receive my new shares of common stock and Preferred Stock?

The Subscription Agent will arrange for the issuance of the common stock and Preferred Stock as soon as practicable
after the expiration of the Rights Offering, payment for the Units subscribed for has cleared, and all prorating
calculations and reductions contemplated by the terms of the Rights Offering have been effected. All shares of
common stock and Preferred Stock that you purchase in the Rights Offering will be issued in book-entry, or
uncertificated, form meaning that you will receive a direct registration (DRS) account statement from our transfer
agent reflecting ownership of these securities if you are a holder of record of shares of common stock or Listed
Warrants. If you hold your shares of common stock or Listed Warrants in the name of a broker, dealer, bank, or other
nominee, DTC will credit your account with your nominee with the securities you purchase in the Rights Offering.
Broadridge Corporate Issuer Solutions, Inc. is acting as the warrant agent in this offering and is also the transfer agent
for our common stock and Preferred Stock.

When will I receive my Pre-Funded Warrants?
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If you elect to receive any Pre-Funded Warrants, the Subscription Agent will arrange for the issuance of the
Pre-Funded Warrants as soon as practicable after the expiration of the Rights Offering, payment for the Units
subscribed for has cleared, and all prorating calculations and reductions contemplated by the terms of the Rights
Offering have been effected. All Pre-Funded Warrants will be issued in physical form.

After I send in my payment and Rights Certificate to the Subscription Agent, may I cancel my exercise of
Subscription Rights?

Yes. If you exercise your Subscription Rights, you may revoke such exercise before the expiration date of the Rights
Offering by following the instructions herein. If the expiration date is extended, you may revoke your exercise of
Subscription Rights at any time until the final expiration date as so extended. See The Rights Offering Revocation
Rights.
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How much will our company receive from the Rights Offering?

Assuming that all Units are sold in the Rights Offering, we estimate that the net proceeds from the Rights
Offering will be approximately $ million, based on the Subscription Price of $ per Unit, after deducting
fees and expenses payable to the dealer-manager, and after deducting other expenses payable by us. We intend to use
approximately $32 million of the net proceeds from the exercise of Subscription Rights for clinical development,
including approximately $20 million to expand the geographic scope necessary to complete our ongoing phase 3
clinical trial of PV-10 to treat locally advanced cutaneous melanoma, approximately $5 million to expand the
geographic scope necessary to commence the second phase of our phase 1b/2 combination study of PV-10 and Merck s
KEYTRUDA in late stage melanoma, approximately $4 million to conduct our phase 1b/2 study of PV-10 in liver
cancer and approximately $3 million to conduct exploratory pre-clinical studies and phase 1 clinical studies to support
current and future oncology indications, and we intend to use any remaining net proceeds for working capital and
general corporate purposes. See Use of Proceeds.

Are there risks in exercising my Subscription Rights?

Yes. The exercise of your Subscription Rights involves risks. Exercising your Subscription Rights involves the
purchase of additional shares of our common stock and Preferred Stock, and you should consider this investment as
carefully as you would consider any other investment. The market price of our common stock may not exceed the
Subscription Price, and the market price of our common stock may decline during or after the Rights Offering. You
may not be able to sell shares of our common stock or Preferred Stock purchased in the Rights Offering at a price
equal to or greater than the Subscription Price. In addition, you should carefully consider the risks described under the
heading Risk Factors for discussion of some of the risks involved in investing in our securities.

Are there any conditions to the completion of the Rights Offering?

No. There are no conditions to the completion of the Rights Offering. We are not requiring a minimum subscription to
complete the Rights Offering.

Can the board of directors terminate or extend the Rights Offering?

Yes. Our board of directors may decide to terminate the Rights Offering at any time and for any reason before the
expiration of the Rights Offering. We also have the right to extend the Rights Offering for additional periods in our
sole discretion; provided, however, that we may not extend the expiration date of the Rights Offering by more than 30
days past the original expiration date. We do not presently intend to extend the Rights Offering. We will notify
stockholders and the public if the Rights Offering is terminated or extended by issuing a press release announcing the
extension no later than 9:00 a.m., Eastern Time, on the next business day after the most recently announced expiration
date of the Rights Offering. We may also decide, in our sole discretion, to increase the size of the Rights Offering by
up to 20% if the Rights Offering is oversubscribed (after taking into account all Over-Subscription requests), and we
will allocate such increased amount pro rata among our stockholders who exercise both their Basic Subscription Right
and their Over-Subscription Privilege.

If the Rights Offering is not completed or is terminated, will my subscription payment be refunded to me?

Yes. The Subscription Agent will hold all funds it receives in a segregated bank account until completion of the
Rights Offering. If we do not complete the Rights Offering, all subscription payments received by the Subscription
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Agent will be returned as soon as practicable after the termination or expiration of the Rights Offering, without
interest or deduction. If you own shares in street name, it may take longer for you to receive your subscription
payment because the Subscription Agent will return payments through the record holder of your shares.

How do I exercise my Rights if I live outside the United States?
The Subscription Agent will hold Rights Certificates for stockholders or holders of Listed Warrants having addresses
outside the United States. To exercise Subscription Rights, foreign stockholders or holders of Listed Warrants must

notify the Subscription Agent and timely follow other procedures described in the section entitled The Rights
Offering Foreign Stockholders and Holders of Listed Warrants.

Index to Financial Statements 26



Edgar Filing: PROVECTUS BIOPHARMACEUTICALS, INC. - Form S-1/A

Table of Conten

Index to Financial men
What fees or charges apply if I purchase shares in the Rights Offering?
We are not charging any fee or sales commission to issue Subscription Rights to you or to issue shares of common
stock or Preferred Stock to you if you exercise your Subscription Rights. If you exercise your Subscription Rights
through a broker, dealer, bank, or other nominee, you are responsible for paying any fees your broker, dealer, bank, or
other nominee may charge you.
What are the U.S. federal income tax consequences of receiving and/or exercising my Subscription Rights?
For U.S. federal income tax purposes, we do not believe you should recognize income or loss in connection with the
receipt or exercise of Subscription Rights in the Rights Offering. You should consult your tax advisor as to the tax
consequences of the Rights Offering in light of your particular circumstances. For a detailed discussion, see Material
U.S. Federal Income Tax Considerations.
To whom should I send my forms and payment?
If your shares of common stock or Listed Warrants are held in the name of a broker, dealer, bank, or other nominee,
then you should send your subscription documents and subscription payment to that broker, dealer, bank, or other
nominee. If you are the record holder, then you should send your subscription documents, Rights Certificate, and
subscription payment to the Subscription Agent by hand delivery, first class mail or courier service to:
By Mail:
Broadridge Corporate Issuer Solutions, Inc.
Attn: BCIS Re-Organization Dept.
P.O. Box 1317
Brentwood, NY 11717
By Hand Delivery or Overnight Courier Excluding USPS:
Broadridge Corporate Issuer Solutions, Inc.
Attn: BCIS IWS
51 Mercedes Way
Edgewood, NY 11717
You or, if applicable, your nominee are solely responsible for completing delivery to the Subscription Agent of your
subscription documents, Rights Certificate and payment. You should allow sufficient time for delivery of your

subscription materials to the Subscription Agent and clearance of payment before the expiration of the Rights Offering
at 5:00 p.m. Eastern Time on ,2016.
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Whom should I contact if I have other questions?

If you have other questions or need assistance, please contact the Information Agent or the dealer-manager for the
Rights Offering:

Maxim Group LLC Broadridge Corporate Issuer Solutions, Inc.
405 Lexington Avenue (844) 695-1509
New York, New York 10174 (720) 414-6879 (toll number)

Attention Syndicate Department
Email: syndicate @maximgrp.com

Telephone: (212) 895-3745
Who is the dealer-manager?

Maxim Group LLC will act as dealer-manager for the Rights Offering. Under the terms and subject to the conditions

contained in the dealer-manager agreement, the dealer-manager will use its best efforts to solicit the exercise of

Subscription Rights and participation in the Over-Subscription Privilege. We have agreed to pay the dealer-manager

certain fees and other consideration for acting as dealer-manager and to reimburse the dealer-manager for certain
out-of-pocket expenses incurred in connection with the Rights Offering. The dealer-manager is not underwriting or
placing any of the Subscription Rights or the shares of our common stock or Preferred Stock being issued in the
Rights Offering.
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PROSPECTUS SUMMARY

This summary highlights the information contained elsewhere in this prospectus. Because this is only a summary, it
does not contain all of the information that you should consider before deciding whether to exercise your Subscription
Rights. You should carefully read this entire prospectus, including the information contained under the heading Risk
Factors, and all other information included in this prospectus in their entirety before you decide to exercise your
Subscription Rights.

Provectus Biopharmaceuticals, Inc.
Overview

We are a development-stage biopharmaceutical company that is primarily engaged in developing ethical
pharmaceuticals for oncology and dermatology indications. Our goal is to develop alternative treatments that are safer,
more effective, less invasive and more economical than conventional therapies. We develop and intend to license or
market and sell our two prescription drug candidates, PV-10 and PH-10. We also hold patents and other intellectual
property which we believe may be used in over-the-counter products, which we refer to as OTC products, and various
other non-core technologies. We have transferred all our intellectual property related to OTC products and non-core
technologies to our subsidiaries and have designated such subsidiaries as non-core to our primary business of
developing our oncology and dermatology prescription drug candidates.

Prescription Drugs

We focus on developing our prescription drug candidates PV-10 and PH-10. We are developing PV-10 for treatment
of several life threatening cancers including metastatic melanoma, liver cancer, and breast cancer. We are developing
PH-10 to provide minimally invasive treatment of chronic severe skin afflictions such as psoriasis and atopic
dermatitis, a type of eczema. We believe that our prescription drug candidates will be safer and more specific than
currently existing products. All of our prescription drug candidates are in either the pre-clinical or clinical trial stage.

The table below sets forth our two prescription drug candidates and our progress in developing those candidates for
the indications shown:

PV-10 Phase 3 study in progress: Opened recruitment in U.S. in April 2015;
expected expansion from limited sites in U.S. to sites in Europe,
Melanoma* Latin America and Asia in 2017 in order to increase enrollment

Phase 1 and 2 studies completed, full study reports submitted

Orphan drug status obtained in January 2007

PV-10 +
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Pembrolizumab

PV-10

Melanoma (Method of Action)

PV-10

Cancers of the Liver
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Phase 1b/2 study initiated September 2015; phase 2 portion expected
to commence in 2017

Phase 1 study to detect immune cell infiltration into melanomas
treated with PV-10 completed, study report in preparation

Data published in peer-reviewed journal May 2016

Orphan drug status obtained in April 2011

Phase 1 initial patient accrual and treatment completed

Phase 1 protocol expansion (September 2012 into 2017)
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Data communicated in 2015

Phase 1b/2 commencement expected in early 2017
PV-10 Phase 1 study completed

Breast Cancer
Further clinical development is being planned

PH-10 Phase 2c randomized study completed and full report submitted to
FDA

Psoriasis
Toxicity study R&D for advanced studies 2012 to 2016

PH-10 Phase 2 mechanism of action study initiated in January 2015 by
leading research facility

Psoriasis (Mechanism of Action)
Phase 2 study recruitment began in Q1 2015

Phase 2 study recruitment completed in Q3 2015, advanced
immunologic profiling of clinical samples ongoing

Phase 2 study data being compiled for FDA end of Phase 2 meeting

PH-10 Phase 2 study completed and full report submitted to FDA
Atopic Dermatitis

Toxicity study R&D for advanced studies 2012 to 2016
* In addition to clinical trials, 187 patients enrolled in the Compassionate Use Program for PV-10 received PV-10
between June 2009 and June 2016.

Corporate Information

On April 23, 2002, Provectus Pharmaceutical, Inc., a Nevada corporation and a merger blank check public company,
acquired Provectus Pharmaceuticals, Inc., a privately-held Tennessee corporation ( PPI ), by issuing 6,680,000 shares
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of common stock of Provectus Pharmaceutical to the stockholders of PPI in exchange for all of the issued and
outstanding shares of PPI, as a result of which Provectus Pharmaceutical changed its name to Provectus
Pharmaceuticals, Inc. and PPI became a wholly-owned subsidiary of us. On December 16, 2013, Provectus
Pharmaceuticals, Inc. was reincorporated in Delaware and changed its name to Provectus Biopharmaceuticals, Inc.

Our principal executive offices are located at 7327 Oak Ridge Highway, Knoxville, TN 37931, and our telephone
number is 1-866-597-5999. Our website address is www.provectusbio.com. The information on, or accessible
through, our website is not part of, and is not incorporated into, this prospectus and should not be considered part of
this prospectus.

Recent Developments
SEC Subpoena

As disclosed in our Quarterly Report on Form 10-Q for the quarter ended September 30, 2016, from time to time, we
receive subpoenas and/or requests for information from governmental agencies with respect to our business. As we
have previously disclosed, the Company received a subpoena from the staff of the Securities and Exchange
Commission related to the travel expense advancements and reimbursements received by H. Craig Dees, our former
Chairman and Chief Executive Officer. At this time, the staff s investigation into this matter remains ongoing. The
Company is continuing to cooperate with the staff but cannot predict with any certainty what the outcome of the
foregoing may be.

12

Index to Financial Statements 32



Edgar Filing: PROVECTUS BIOPHARMACEUTICALS, INC. - Form S-1/A

Table of Conten

Index to Financial men
August 2016 Preferred Stock and Warrant Offering

On August 30, 2016, we closed a public offering of 240,000 shares of our Series B Convertible Preferred Stock, par
value $0.001 per share, which we refer to as the Series B Preferred Stock (which shares were initially convertible into
an aggregate of 24,000,000 shares of our common stock), and warrants, which we refer to as the August 2016
Warrants, which were initially exercisable to purchase an aggregate of 24,000,000 shares of common stock at an
exercise price of $0.275 per share of common stock. The Series B Preferred Stock and August 2016 Warrants were
sold together at a price of $25.00 for a combination of one share of Series B Preferred Stock and 100 August 2016
Warrants to purchase one share of common stock each, resulting in gross offering proceeds of $6,000,000 to us before
the payment of placement agent fees and expenses related to the offering.

The conversion feature embedded within the Series B Preferred Stock was subject to anti-dilution price protection
such that if the conversion price in effect on November 23, 2016 (the Price Reset Date ) exceeded 85% of the average
of the 45 lowest volume weighted average trading prices of the common stock during the period commencing on the
date of issuance of the Series B Preferred Stock and ending on the Price Reset Date (as adjusted for stock splits, stock
dividends, recapitalizations, reorganizations, reclassification, combinations, reverse stock splits or other similar events
during such period), which we refer to as the Adjusted Conversion Price, then the conversion price shall be reset to the
Adjusted Conversion Price and shall be further subject to adjustment as provided in the Certificate of Designation. In
either case, if a holder of Series B Preferred Stock converted its shares of Series B Preferred Stock prior to any such
price reset event, then such holder was entitled to receive additional shares of common stock equal to the number of
shares of common stock that would have been issued assuming for such purposes the Adjusted Conversion Price were
in effect at such time less the shares issued at the then Conversion Price (subject to being held in abeyance based on
beneficial ownership limitations).

On the Price Reset Date, the Adjusted Conversion Price was set at $0.0533 pursuant to the terms of the Certificate of
Designation. Accordingly, on November 28, 2016, we issued holders who had previously converted their shares of
Series B Preferred Stock 112,442,685 shares of common stock pursuant to the price reset provisions in the Certificate
of Designation, and we are obligated to issue an additional 6,330,316 shares of common stock, which shares are
currently being held in abeyance pursuant to beneficial ownership limitations.

As of December 2, 2016, there were 9,100 shares of Series B Preferred Stock outstanding, which are convertible into
5,975,323 shares of common stock, including the shares of common stock issuable in satisfaction of dividends payable
on such shares of Series B Preferred Stock, upon conversion.

The August 2016 Warrants expire on August 30, 2021. Pursuant to the terms of the August 2016 Warrants, because
the exercise price in effect on the Price Reset Date exceeded 85% of the average of the 45 lowest volume weighted
average trading prices of the common stock during the period commencing on the date of issuance of the August 2016
Warrants and ending on the Price Reset Date (as adjusted for stock splits, stock dividends, recapitalizations,
reorganizations, reclassification, combinations, reverse stock splits or other similar events during such period), which
we refer to as the Adjusted Exercise Price, then (i) the exercise price was reset to the Adjusted Exercise Price (and
without giving effect to any prior conversions) and will be further subject to adjustment as provided in the August
2016 Warrants, and (ii) the number of shares of common stock issuable upon exercise of the August 2016 Warrants
will be reset to equal the number of shares of common stock issuable upon conversion of Series B Preferred Stock
after giving effect to the Adjusted Conversion Price. If a holder of August 2016 Warrants exercised its August 2016
Warrants prior to such repricing, then such holder was entitled to receive shares of common stock equal to the
difference between the exercise price and the Adjusted Exercise Price; provided, however, that only the initial
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purchaser of Preferred Stock and August 2016 Warrants in the offering was entitled to receive the benefit of such
price protection and such issuance of shares of common stock upon a price reset event. The exercise price of the
August 2016 Warrants is further subject to appropriate adjustment in the event of certain stock dividends and
distributions, stock splits, stock combinations, reclassifications or similar events affecting the common stock.
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On the Price Reset Date, the Adjusted Exercise Price was set at $0.0533 pursuant to the terms of the August 2016
Warrants. No holder of August 2016 Warrants had exercised its August 2016 Warrants prior to the Price Reset Date,
so no additional shares of common stock were due to holders of August 2016 Warrants as of the Price Reset Date.
Holders of August 2016 Warrants are entitled to exercise their August 2016 Warrants at the Adjusted Exercise Price
and will receive an aggregate of 112,564,964 shares of common stock upon exercise of the August 2016 Warrants.

Special Meeting of Stockholders

On November 2, we filed a definitive proxy statement on Schedule 14A with the Securities and Exchange

Commission, pursuant to which we solicited our stockholders to (i) approve a proposed amendment to our certificate

of incorporation to authorize an increase in the number of authorized shares of common stock to an amount that will

be sufficient to, in part, allow us to issue the shares of common stock that will be contained in the Units (if the

maximum amount of Units is sold in the Rights Offering) and the shares of common stock that will be issuable upon

conversion of the Preferred Stock (if the maximum amount of Units is sold in the Rights Offering) and (ii) authorize

our board of directors to amend the Company s certificate of incorporation to effect a reverse stock split of our

common stock at a ratio of between 1-for-10 and 1-for-50, such ratio to be determined by the board of directors in its

sole discretion (the Reverse Stock Split ) at a special meeting of stockholders that was held on November 28, 2016 (the
Special Meeting ). At the Special Meeting, our stockholders approved the proposal to increase the number of shares of

common stock we are authorized to issue from 400 million shares to one billion shares and did not approve the

proposal to amend our certificate of incorporation to effectuate the Reverse Stock Split.

Summary Consolidated Financial Data

Nine months ended

September 30
(Unaudited) Years ended December 31
2016 2015 2015 2014 2013 2012 2011

(all amounts in thousands except per share data)
Consolidated Statement of
Operations Data:
Gain on settlement net of

discount $ $ $ $ 4178 $ $ $
Operating expenses

Research and development 6,874 7,537 11,380 5,809 4,267 5,677 9,479
General and administrative 12,455 7,453 13,274 11,002 8,761 8,661 11,962
Total operating loss (19,329) (14,991) (24,654)  (12,633)  (13,028)  (14,338) (21,441)
Other income, net (98) 141 152 2,390 (14,670) 1,769 2,006
Net loss (19,427) (14,850) (24,502)  (10,243)  (27,698)  (12,569)  (19,435)
Dividend paid in-kind to

preferred shareholders (2,257)

Deemed dividend (727)

Dividends on preferred stock (1,188) (183) 247)
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Net loss applicable to
common stockholders $(22,411) $ (14,850) $ (24,502)

Basic and diluted loss per

common share $ (0.100 $ (0.08) $ (0.13)
Weighted average number of

common shares outstanding

basic and diluted 213,723 192,604 195,662
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$ (10,243) $ (28,886) $ (12,752) $ (19,682)

$ (0.06) $ (022) $ (0.11) $ (0.19

175,828 132,001 112,987 105,725
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Consolidated Balance Sheet
Data:

Cash, cash equivalents and
marketable securities
Patents, net

Other assets

Total assets

Current liabilities
Long-term liability
Preferred stock

Common stock

Additional paid-in capital
Accumulated deficit

Total stockholders equity

Table of Contents

September 30
(Unaudited)

$

As of

2016

5,178
2,409
3,098
10,686
5,376

244
205,289
(200,223)

5,310

$

2015

14,179
2,913
3,348

20,440
4,123

205
196,908
(180,796)

16,317

15

(all amounts in thousands)

$

As of December 31

2014

17,392
3,584
5,208

26,184

848
147

185
181,299
(156,294)

25,190

$

2013

15,696
4,255
57
20,008
513
12,866

160
152,520
(146,051)

6,629

2012

1,222
4,926
56
6,204
511
1,300
2
118
122,626
(118,353)
4,393

$

2011

7,705
5,598
47
13,350
263
3,067
4
110
115,690
(105,784)
10,020
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The following summary describes the principal terms of the Rights Offering, but is not intended to be complete. See
the information under the heading The Rights Offering in this prospectus for a more detailed description of the
terms and conditions of the Rights Offering.

Securities to be offered We are distributing to you, at no charge, one non-transferable
Subscription Right to purchase one Unit for every shares of our
common stock and every Listed Warrants, in each case that you
owned on the Record Date. Each Unit consists of shares of
common stock and shares of Preferred Stock.

For certain investors whose subscriptions may result in the purchaser
beneficially owning more than 4.99% of our outstanding common stock,
such investors may elect to receive in the Rights Offering, in lieu of
shares of common stock, certain pre-funded warrants, which we refer to
as the Pre-Funded Warrants, to purchase the same amount of shares of
common stock. If you do not wish to exceed the ownership threshold,
you may elect to receive a Pre-Funded Warrant in lieu of any shares of
common stock underlying the Units for which you have subscribed. You
will not be eligible to elect to receive Pre-Funded Warrants, except to the
extent that your beneficial ownership could exceed 4.99% of the shares
of common stock outstanding following the consummation of the Rights
Offering. Each Pre-Funded Warrant will have an exercise price of $0.01,
and the subscription price per Unit for any such electing investors will be
reduced to $ (which equals the Subscription Price for the other
Units sold in the Rights Offering, less the $0.01 exercise price for each
Pre-Funded Warrant). The Pre-Funded Warrants do not confer upon the
holder any voting or any other rights of a stockholder of the Company.

Size of Offering Units.

Subscription Price $ per Unit. The Subscription Price per Unit will be determined by
our board of directors or pricing committee prior to the effectiveness of
the registration statement of which this prospectus is a part. We may, in
our sole discretion, reduce the Subscription Price by up to 20%. On your
Rights Certificate or Beneficial Owner Election Form as applicable, at
the time you exercise your Subscription Rights, you may elect to receive
either (i) proportionally more Units based on the payment amount we
received from you in connection with the exercise of your Subscription
Rights or (ii) an amount in cash equal to the difference between your
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total payment amount at the original Subscription Price and the payment
amount that would have been due for the number of Units for which you
subscribed at the reduced Subscription Price in the event we elect to
reduce the Subscription Price per Unit. If you elect to receive cash in

16

39



Edgar Filing: PROVECTUS BIOPHARMACEUTICALS, INC. - Form S-1/A

Table of Conten

Index to Financial

Preferred Stock

Table of Contents

m

n

lieu of additional Units, the Company will remit such payment within 10
business days after the expiration date of the Rights Offering, without
interest or deduction. In the event that we determine to reduce the
subscription price, we will file with the Commission and mail to
stockholders of record as of the record date for the Rights Offering a
prospectus supplement disclosing the reduced subscription price. The
expiration date of the Rights Offering will be no less than seven calendar
days after the date of such prospectus supplement disclosing a reduction
in subscription price. See The Rights Offering Subscription Price.

Dividends. The holders of Preferred Stock will be entitled to receive
cumulative dividends at the rate per share of seven percent (7%) per
annum until the second anniversary of the date of issuance of the
Preferred Stock payable in Kind. The dividends become payable, at our
option, in shares of common stock, (i) upon any conversion of the
Preferred Stock, (ii) on each such other date as our board of directors
may determine, subject to written consent of the holders of Preferred
Stock holding a majority of the then issued and outstanding Preferred
Stock, (iii) upon our liquidation, dissolution or winding up, and (iv) upon
occurrence of a fundamental transaction, including any merger or
consolidation, sale of all or substantially all of our assets, exchange or
conversion of all of our common stock by tender offer, exchange offer or
reclassification. The number of shares of common stock to be issued to a
holder of Preferred Stock will be an amount equal to shares
of common stock in the first year and shares of common
stock in the second year for each Preferred Stock held.

Conversion. The Preferred Stock is convertible into shares of our
common stock at a conversion ratio of eight (8) shares of common stock
for each share of Preferred Stock, subject to adjustment as provided in
the Series C Certificate of Designation, at any time at the option of the
holder, provided that the holder will be prohibited from converting
Preferred Stock into shares of our common stock if, as a result of such
conversion, the holder, together with its affiliates, would own more than
4.99% of the total number of shares of our common stock then issued
and outstanding. However, any holder may increase or decrease such
percentage to any other percentage not in excess of 9.99%, provided that
any increase in such percentage shall not be effective until 61 days after
such notice to us.

Royalties. Pursuant to the terms of the Series C Certificate of
Designation, holders of the Preferred Stock will be entitled to receive, in
the aggregate, (i) a royalty payment equal to a percentage (the Applicable
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Percentage, as set forth in the table below) of any net licensing proceeds
from PV-10 and PH-10 (for all indications of such drugs), if and when

we enter into one or more licensing agreements (the Royalty Payments );
(i1) the Applicable Percentage of the total consideration receivable as
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a result of a fundamental transaction, including any merger or
consolidation, sale of all or substantially all of our assets, exchange or
conversion of all of our common stock by tender offer, exchange offer or
reclassification (the Fundamental Transaction Payments ); and (iii) the
Applicable Percentage of any amounts distributed in connection with our
liquidation, dissolution, or winding up (the Liquidation Payments );
provided, however, that holders of Preferred Stock shall be entitled to
receive Royalty Payments, Fundamental Transaction Payments and
Liquidation Payments, if any, only until the Company has paid Royalty
Payments, Fundamental Transaction Payments and Liquidation
Payments, in the aggregate, equal to ten times the net offering proceeds
received by the Company in the Rights Offering (after deducting
Dealer-Manager fees and expenses and other expenses of the Rights
Offering) (the Maximum Payment Amount ), at which time all remaining
outstanding shares of Preferred Stock will convert into shares of common
stock in accordance with the paragraph above. Upon conversion of any
shares of Preferred Stock (the Converted Shares ) to common stock prior
to the payment of the Maximum Payment Amount in full, the holder of
such Converted Shares shall no longer be entitled to receive any Royalty
Payments, Fundamental Transaction Payments or Liquidation Payments
for such Converted Shares and the Maximum Payment Amount will be
reduced by the maximum amount of any remaining Royalty Payments,
Fundamental Transaction Payments and Liquidation Payments, if any,
that the holder of the Converted Shares would have been entitled to
receive had such holder not converted such shares. The Applicable
Percentage is to be determined based on the gross offering proceeds
received by the Company in the Rights Offering (without deducting
Dealer-Manager fees and expenses and other expenses of the Rights
Offering) as follows:

Applicable
Gross Proceeds Received by the Company Percentage
Less than $10 million 10%
$10 million or more but less than $20 million 20%
$20 million or more but less than $30 million 30%
$30 million or more but less than $40 million 40%
$40 million or more 50%

Liquidation Preference. In the event of our liquidation, dissolution, or
winding up, any amounts remaining available for distribution to
stockholders after payment of all liabilities of our company and payment
of the Liquidation Payments will be distributed pari passu to the holders
of the Preferred Stock (on an as converted basis without giving effect for
such purposes to the 4.99% or 9.99% beneficial ownership limitation, as
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applicable), the Series B Preferred Stock (on an as converted basis
without giving effect for such purposes to the 4.99% or 9.99% beneficial
ownership limitation, as applicable) and our common stock.
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Voting Rights. The holders of the Preferred Stock have no voting rights,
except as required by law. Any amendment to our certificate of
incorporation, bylaws or Series C Certificate of Designation that

adversely affects the powers, preferences and rights of the Preferred

Stock requires the approval of the holders of a majority of the shares of
Preferred Stock then outstanding. See Description of Securities Preferred
Stock Series C Convertible Preferred Stock Issuable in the Rights
Offering.

Each Pre-Funded Warrant entitles the holder to purchase one share of
common stock at an exercise price of $0.01 per share, and the
subscription price per Unit for any such electing investors will be
reduced to $ (which equals the Subscription Price for the other
Units sold in the Rights Offering, less the $0.01 exercise price for each
Pre-Funded Warrant). Each Pre-Funded Warrant will be exercisable from
the date of issuance through its expiration on ,2021. The
Pre-Funded Warrants will be exercisable by paying the exercise price in
cash or, solely during any period when a registration statement for the
exercise of the Pre-Funded Warrants is not in effect, on a cashless basis.
The Pre-Funded Warrants will not be listed for trading on any stock
exchange or market. The Pre-Funded Warrants do not confer upon the
holder any voting or any other rights of a stockholder of the Company.
See Description of Securities Warrants Pre-Funded Warrants Issuable in
the Rights Offering.

5:00 p.m., Eastern Time, , 2016.

Your Basic Subscription Right will entitle you to purchase one Unit at
the Subscription Price.

If you exercise your Basic Subscription Rights in full, you may also
choose to purchase a portion of any Units that are not purchased by our
other stockholders or holders of Listed Warrants through the exercise of
their Basic Subscription Rights, subject to proration described elsewhere
in this prospectus.

The Subscription Rights will expire at 5:00 p.m., Eastern Time, on

, 2016. We reserve the right to extend the expiration date in
our sole discretion; provided, however, that we may not extend the
expiration date of the Rights Offering by more than 30 days past the
original expiration date.
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To exercise your Subscription Rights, you must take the following steps:

If you are a record holder of our common stock or Listed Warrants, you
must deliver payment and a properly completed Rights Certificate to the
Subscription Agent to be received before 5:00 p.m.,
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No Board Recommendation
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Rights Offering
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Eastern Time, on , 2016. You may deliver the documents
and payments by first class mail or courier service. If you use first class
mail for this purpose, we recommend using registered mail, properly
insured, with return receipt requested.

If you are a beneficial owner of shares or Listed Warrants that are
registered in the name of a broker, dealer, bank, or other nominee, you
should instruct your broker, dealer, bank, or other nominee to exercise
your Subscription Rights on your behalf. Please follow the instructions of
your nominee, who may require that you meet a deadline earlier than
5:00 p.m., Eastern Time, on ,2016.

As soon as practicable after the expiration of the Rights Offering, the
Subscription Agent will arrange for the issuance of the shares of common
stock and Preferred Stock purchased pursuant to the Rights Offering. All
shares of common stock and Preferred Stock that are purchased in the
Rights Offering will be issued in book-entry, or uncertificated, form
meaning that you will receive a direct registration, or DRS, account
statement from our transfer agent reflecting ownership of these securities
if you are a holder of record of shares of our common stock or Listed
Warrants. If you hold your shares or Listed Warrants in the name of a
bank, broker, dealer, or other nominee, DTC will credit your account
with your nominee with the securities you purchased in the Rights
Offering.

The Subscription Rights may not be sold, transferred, assigned or given
away to anyone. The Subscription Rights will not be listed for trading on
any stock exchange or market.

Our board of directors is not making a recommendation regarding your
exercise of the Subscription Rights. You are urged to make your decision
to invest based on your own assessment of our business and financial
condition, our prospects for the future, the terms of the Rights Offering,
the information in this prospectus and other information relevant to your
circumstances. Please see Risk Factors for a discussion of some of the
risks involved in investing in our securities.

While none of our directors or executive officers has entered into any
binding commitment or agreement to exercise Subscription Rights
received in the Rights Offering, Peter R. Culpepper, our Interim Chief
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Executive Officer and Chief Operating Officer, Timothy C. Scott, our President and a member of our board of
directors, and Eric A. Wachter, our Chief Technology Officer and a member of our board of directors, have indicated
an interest in participating in the Rights Offering.

Revocation Exercises of Subscription Rights may be revoked prior to the expiration
date of the Rights Offering (as such expiration date may be extended as
provided herein) by following the instructions provided herein. See The
Rights Offering Revocation Rights.
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Assuming that all Units are sold in the Rights Offering, after
deducting fees and expenses payable to the dealer-manager, and after
deducting other expenses payable by us, we estimate the net proceeds of
the Rights Offering will be approximately $ million. We intend to
use approximately $32 million of the net proceeds from the exercise of
Subscription Rights for clinical development, including approximately
$20 million to expand the geographic scope necessary to complete our
ongoing phase 3 clinical trial of PV-10 to treat locally advanced
cutaneous melanoma, approximately $5 million to expand the geographic
scope necessary to commence the second phase of our phase 1b/2
combination study of PV-10 and Merck s KEYTRUDA in late stage
melanoma, approximately $4 million to conduct our phase 1b/2 study of
PV-10 in liver cancer and approximately $3 million to conduct
exploratory pre-clinical studies and phase 1 clinical studies to support
current and future oncology indications, and we intend to use any
remaining net proceeds for working capital and general corporate
purposes. See  Use of Proceeds.

For U.S. federal income tax purposes, we do not believe you should
recognize income or loss upon receipt or exercise of a Subscription
Right. You should consult your own tax advisor as to the tax
consequences of the Rights Offering in light of your particular
circumstances. See Material U.S. Federal Income Tax Considerations.

Although we do not presently intend to do so, we may extend the Rights
Offering for additional time in our sole discretion; provided, however,
that we may not extend the expiration date of the Rights Offering by
more than 30 days past the original expiration date. Our board of
directors may for any reason terminate the Rights Offering at any time
before the completion of the Rights Offering. If the Rights Offering is
oversubscribed (after taking into account all Over-Subscription requests),
we may increase the size of the Rights Offering, in our sole discretion, by
up to 20%, and we will allocate such increased amount pro rata among
our stockholders and holders of Listed Warrants who exercise both their
Basic Subscription Right and their Over-Subscription Privilege.

Broadridge Corporate Issuer Solutions, Inc.

If you have any questions about the Rights Offering, please contact the
Information Agent, Broadridge Corporate Issuer Solutions, Inc., at
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(844) 695-1509 (toll free) or (720) 414-6879 (toll number) or our
dealer-manager, Maxim Group LLC, at (212) 895-3745 or by email at:
syndicate @maximgrp.com.

Market for Common Stock Our common stock is listed on the NYSE MKT under the symbol PVCT,
although NYSE MKT suspended trading in our common stock and
commenced delisting procedures on October 13, 2016. We are appealing
the NYSE MKT decision to commence delisting procedures,
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and on November 10, 2016, we provided the Listing Qualifications Panel
our written submission in connection with our appeal. In addition, on
November 23, 2016, we received notice from NYSE MKT indicating
that we are not in compliance with Section 1003(a)(iii) of the NYSE
MKT Company Guide (requiring stockholders equity of $6.0 million or
more if the Company has reported losses from continuing operations
and/or net losses in its five most recent fiscal years). As of September 30,
2016, we had stockholders equity of approximately $5.3 million. We
must submit a plan of compliance by December 23, 2016, addressing
how we intend to regain compliance with Section 1003(a)(iii) by May
23, 2018. We intend to submit such plan on or before December 23,
2016. Effective October 17, 2016, our common stock trades on the
OTCQB under the symbol PVCT. See Market Price of our Common
Stock and Dividend Policy.

Before you exercise your Subscription Rights to purchase Units, you
should be aware that there are risks associated with your investment, and
you should carefully read and consider risks described in the section
captioned Risk Factors together with all of the other information
included in this prospectus.

Maxim Group LLC.

Under the terms and subject to the conditions contained in the
dealer-manager agreement, the dealer-manager will use its best efforts to
solicit the exercise of Subscription Rights and participation in the
Over-Subscription Privilege. We have agreed to pay the dealer-manager
certain fees for acting as dealer-manager and to reimburse the
dealer-manager for certain out-of-pocket expenses incurred in connection
with this Rights Offering. The dealer-manager is not underwriting or
placing any of the Subscription Rights or the Units, shares of common
stock or Preferred Stock or Pre-Funded Warrants being issued in this
Rights Offering. See Plan of Distribution for a discussion of the fees and
expenses to be paid to the dealer-manager.
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Investing in the Rights Offering and our securities involves risk. Before making an investment in the Rights Offering
and our securities, you should carefully consider the risks described below, together with the other information
included in this prospectus, and the risks we have highlighted in other sections of this prospectus. The risks described
below are those which we believe are the material risks we face. Any of the risks described below could significantly
and adversely affect our business, prospects, financial condition and results of operations. As a result, the trading
price of our common stock could decline, and you may lose part or all of your investment. The risks discussed below
include forward-looking statements, and our actual results may differ substantially from those discussed in these
forward-looking statements.

Risk Factors That May Affect Our Business

We are an early stage company, have no prescription drug products approved for commercial sale, have incurred
substantial losses, and expect to incur substantial losses and negative operating cash flow for the foreseeable
future.

We are an early stage company that has no prescription drug products approved for commercial sale. We have never
generated any substantial revenues and may never achieve substantial revenues or profitability. As of September 30,
2016, we have incurred net losses of $201 million in the aggregate since inception in January 2002. We expect to
incur substantial losses and negative operating cash flow for the foreseeable future. We may never achieve or maintain
profitability, even if we succeed in developing and commercializing one or more of our prescription drug candidates,
OTC products, or non-core technologies. We also expect to continue to incur significant operating expenditures and
anticipate that our operating and capital expenses may increase substantially in the foreseeable future as we:

continue to develop and seek regulatory approval for our prescription drug candidates PV-10 and PH-10;

seek licensure of PV-10, PH-10, our OTC products, and our other non-core technologies;

further develop our non-core technologies;

implement additional internal systems and infrastructure; and

hire additional personnel.
We also expect to experience negative operating cash flow for the foreseeable future as we fund our operating losses
and any future capital expenditures. As a result, we will need to generate significant revenues in order to achieve and
maintain profitability. We may not be able to generate these revenues or achieve profitability in the future. Our failure
to achieve or maintain profitability could negatively impact the value of our common stock.
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All of our existing prescription drug candidates are in early to intermediate stages of development. It may be several
years, if ever, until we have a prescription drug product available for commercial resale. If we do not successfully
develop and license or commercialize our prescription drug candidates, or sell or license our OTC products or
non-core technologies, we will not achieve revenues or profitability in the foreseeable future, if at all. If we are unable
to generate revenues or achieve profitability, we may be unable to continue our operations.

We need additional capital to conduct our operations and commercialize and/or further develop our prescription
drug candidates in 2017 and beyond, and our ability to obtain the necessary funding is uncertain.

We estimate that our existing capital resources are sufficient to fund our current and planned operations for the
remainder of 2016. However, we will need additional capital in 2017 and beyond as we continue to develop and seek

commercialization of our prescription drug candidates. We intend to proceed as rapidly as possible with licensure of
PH-10 on the basis of our expanding phase 2 atopic dermatitis and psoriasis results, which continue
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to be developed. We potentially may license PV-10 depending on the timing for the optimal deal structure for our
stockholders. We are also focusing on PV-10 geographic licensing and partnering opportunities in such countries as
China and India. We are also focusing on potential co-development partnering opportunities with combination of
PV-10 and immune checkpoint blockade or systemic immunotherapy agents. We intend to also proceed as rapidly as
possible with the sale or licensure of our OTC products and other non-core technologies. Although we believe that
there is a reasonable basis for our expectation that we will become profitable due to both the licensure of PH-10 and
PV-10, and the sale or licensure of our OTC products and non-core technologies, we cannot assure you that we will be
able to achieve, or maintain, a level of profitability sufficient to meet our operating expenses.

We have based our estimate of capital needs on assumptions that may prove to be wrong, and we cannot assure you
that estimates and assumptions will remain unchanged. For example, we are currently assuming that we will continue
to operate without any significant staff or other resources expansion. We intend to acquire additional funding through
this Rights Offering, and we may also seek capital from public or private equity or debt financings or other financing
sources that may be available. Such additional financing may not be available on acceptable terms, or at all. As
discussed in more detail below, additional equity financing could result in significant dilution to stockholders. Further,
in the event that additional funds are obtained through licensing or other arrangements, these arrangements may
require us to relinquish rights to some of our products, product candidates, and technologies that we would otherwise
seek to develop and commercialize ourselves. If sufficient capital is not available, we may be required to delay, reduce
the scope of, or eliminate one or more of our programs, any of which could have a material adverse effect on our
business and may impair the value of our patents and other intangible assets.

There is substantial doubt as to our ability to continue as a going concern.

Our cash and cash equivalents were $5,178,076 at September 30, 2016, compared with $14,178,902 at December 31,
2015. As of November 30, 2016, we had cash and cash equivalents of $2,627,521. We continue to incur significant
operating losses, and management expects that significant on-going operating expenditures will be necessary to
successfully implement our business plan and develop and market our products. These circumstances raise substantial
doubt about our ability to continue as a going concern. Implementation of our plans and our ability to continue as a
going concern will depend upon our ability to develop PV-10 and raise additional capital.

Management believes that we have access to capital resources through possible public or private equity offerings
(including this Rights Offering), exchange offers, debt financings, corporate collaborations or other means. In
addition, we continue to explore opportunities to strategically monetize our lead drug candidate, PV-10, through
potential licensing transactions, although there can be no assurance that we will be successful with such plans. We
have historically been able to raise capital through equity offerings, although no assurance can be provided that we
will continue to be successful in the future. If we are unable to raise sufficient capital through this Rights Offering or
otherwise, we may be forced to implement significant cost cutting measures as early as the fourth quarter of 2016.

Our prescription drug candidates are at an intermediary stage of development and may never obtain U.S. or
international regulatory approvals required for us to commercialize our prescription drug candidates.

We will need approval of the FDA to commercialize our prescription drug candidates in the U.S. and approvals from

the FDA equivalent regulatory authorities in foreign jurisdictions to commercialize our prescription drug candidates in
those jurisdictions.

Table of Contents 53



Edgar Filing: PROVECTUS BIOPHARMACEUTICALS, INC. - Form S-1/A

We are continuing to pursue clinical development of our most advanced prescription drug candidates, PV-10 and
PH-10, for use as treatments for specific conditions. The continued and further development of these prescription drug
candidates will require significant additional research, formulation and manufacture
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development, and pre-clinical and extensive clinical testing prior to their regulatory approval and commercialization.
Pre-clinical and clinical studies of our prescription drug candidates may not demonstrate the safety and efficacy
necessary to obtain regulatory approvals. Pharmaceutical and biotechnology companies have suffered significant
setbacks in advanced clinical trials, even after experiencing promising results in earlier trials. Pharmaceutical drug and
medical device products that appear to be promising at early stages of development may not reach the market or be
marketed successfully for a number of reasons, including the following:

a product may be found to be ineffective or have harmful side effects during subsequent pre-clinical testing or
clinical trials,

a product may fail to receive necessary regulatory clearance,

a product may be too difficult to manufacture on a large scale,

a product may be too expensive to manufacture or market,

a product may not achieve broad market acceptance,

others may hold proprietary rights that will prevent a product from being marketed, and

others may market equivalent or superior products.
Satisfaction of the FDA s regulatory requirements typically takes many years, depends upon the type, complexity and
novelty of the product candidate and requires substantial resources for research, development and testing. We cannot
predict whether our research and clinical approaches will result in drugs that the FDA considers safe for humans and
effective for indicated uses. The FDA has substantial discretion in the drug approval process and may require us to
conduct additional nonclinical and clinical testing or to perform post-marketing studies. The approval process may
also be delayed by changes in government regulation, future legislation or administrative action or changes in FDA
policy that occur prior to or during our regulatory review. Delays in obtaining regulatory approvals may:

delay commercialization of, and our ability to derive product revenues from, our product candidates;

impose costly procedures on us; and

diminish any competitive advantages that we may otherwise enjoy.
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We do not expect any prescription drug and other product candidates that we are developing to be commercially
available without a partner. Our research and product development efforts may not be successfully completed and may
not result in any successfully commercialized products. Further, after commercial introduction of a new product,
discovery of problems through adverse event reporting could result in restrictions on the product, including
withdrawal from the market and, in certain cases, civil or criminal penalties.

Even if we comply with all FDA requests, we cannot be sure that we will ever obtain regulatory clearance for any of
our prescription drug or other product candidates. Failure to obtain FDA approval of any of our product candidates
will severely undermine our business by reducing our number of salable products and, therefore, corresponding
product revenues.

In foreign jurisdictions, we must receive approval from the appropriate regulatory authorities before we can
commercialize our drugs. Foreign regulatory approval processes generally include all of the risks associated with the
FDA approval procedures described above.

We have been subject to securities class action lawsuits and shareholder derivative lawsuits that could adversely
affect our business. This litigation, and potential similar or related litigation, could result in substantial damages

and may divert management s time and attention from our business.

Beginning on May 27, 2014, three putative securities class action lawsuits (the Federal Class Actions ) were
commenced in the United States District Court for the Middle District of Tennessee against us, and
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H. Craig Dees, Timothy C. Scott and Peter R. Culpepper, (the Defendants ), alleging violations by the Defendants of
Sections 10(b) and 20(a) of the Exchange Act and Rule 10b-5 promulgated thereunder. The Federal Class Actions
allege, among other things, that the defendants made false and materially misleading statements and failed to disclose
material information regarding our application to the FDA for breakthrough therapy designation ( BTD ) of PV-10.

On July 9, 2014, the Company and the Federal Class Action plaintiffs filed joint motions to consolidate the cases and
transfer them to United States District Court for the Eastern District of Tennessee. By order dated July 16, 2014, the
United States District Court for the Middle District of Tennessee consolidated the Federal Class Actions and
transferred them to the United States District Court for the Eastern District of Tennessee. Since the consolidation and
transfer of the Federal Class Actions, several shareholders have filed motions seeking their appointment as the Lead
Plaintiff to direct the class action litigation. The United States District Court for the Eastern District of Tennessee
scheduled a hearing for November 11, 2014 to determine which shareholder should be appointed Lead Plaintiff.

On November 26, 2014, the United States District Court for the Eastern District of Tennessee (the Court ) entered an
order appointing Fawwaz Hamati as the Lead Plaintiff in the Securities Litigation, with the Law Firm of Glancy
Binkow & Goldberg, LLP as counsel to Lead Plaintiff. On February 3, 2015, the Court entered an order compelling
the Lead Plaintiff to file a consolidated amended complaint within 60 days of entry of the order.

On April 6, 2015, the Lead Plaintiff filed a Consolidated Amended Class Action Complaint (the Consolidated
Complaint ) in the Class Action Case, alleging that the Defendants made knowingly false representations about the
likelihood that PV-10 would be approved as a candidate for BTD, and that such representations caused injury to Lead
Plaintiff and other shareholders. The Consolidated Complaint also added Eric Wachter as a named defendant.

On June 35, 2015, the Defendants filed their Motion to Dismiss the Consolidated Complaint (the Motion to Dismiss ).
On July 20, 2015, the Lead Plaintiff filed his response in opposition to the Motion to Dismiss (the Response ).
Pursuant to order of the Court, the Defendants replied to the Response on September 18, 2015.

On October 1, 2015, the Court entered an order staying a ruling on the Motion to Dismiss pending a mediation to
resolve the Securities Litigation in its entirety. A mediation occurred on October 28, 2015, and discussions between
the parties continued. On January 28, 2016, a settlement terms sheet (the Terms Sheet ) was executed by counsel for
the Company and counsel for the Lead Plaintiff in the consolidated Federal Class Actions.

Pursuant to the Terms Sheet, the parties agree, contingent upon the approval of the court in the consolidated Securities
Litigation, that the cases will be settled as a class action on the basis of a class period of December 17, 2013 through
May 22, 2014. The Company and its insurance carrier agreed to pay the total amount of $3.5 million (the Settlement
Funds ) into an interest bearing escrow account upon preliminary approval by the court in the Consolidated Securities
Litigation. The Company has determined that it is probable that the Company will pay $1.85 million of the total,
which has been accrued at December 31, 2015 and was paid in March 2016. The insurance carrier will pay $1.65
million of the total directly to the plaintiff s trust escrow account and it will not pass through the Company. Notice will
be provided to shareholder members of the class. Shareholder members of the class will have both the opportunity to
file claims to the Settlement Funds and to object to the settlement. If the court enters final approval of the settlement,
the Securities Litigation will be dismissed with full prejudice, the Defendants will be released from any and all claims
in the Securities Litigation and the Securities Litigation will be fully concluded. If the court does not give final
approval of the settlement, the Settlement Funds, less any claims administration expenses, will be returned to the
Company and its insurance carrier.
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A Stipulation of Settlement encompassing the details of the settlement and procedures for preliminary and final court
approval was filed on March 8, 2016. The Stipulation of Settlement incorporates the provisions of the
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Terms Sheet and includes the procedures for providing notice to stockholders who bought or sold stock of the
Company during the class period. The Stipulation of Settlement further provides for (1) the methodology of
administering and calculating claims, final awards to stockholders, and supervision and distribution of the Settlement
Funds and (2) the procedure for preliminary and final approval of the settlement of the Securities Litigation.

On April 7, 2016, the court in the Securities Litigation held a hearing on preliminary approval of the settlement,
entered an order preliminarily approving the settlement, ordered that the class be notified of the settlement as set forth
in the Stipulation of Settlement, and set a hearing on September 26, 2016 to determine whether the proposed

settlement is fair, reasonable, and adequate to the class; whether the class should be certified and the plan of allocation
of the Settlement Funds approved; whether to grant Lead Plaintiff s request for expenses and Lead Plaintiff s counsel s
request for fees and expenses; and whether to enter judgment dismissing the Securities Litigation as provided in the
Stipulation of Settlement. On September 16, 2016, the Lead Plaintiff notified the court that approximately 6,300
stockholders did not receive notification of the proposed settlement until late August 2016 because of the delayed
receipt of potential Settlement Class Member information from a number of brokers. As a result, on September 22,
2016, the parties filed a joint motion requesting that the court extend the deadlines to file a Proof of Claim, request
exclusion from the settlement, or file an objection to the settlement, and that the court schedule a continued settlement
hearing. The court granted the motion, cancelling the settlement hearing that had been set for September 26 and
re-setting the hearing to take place on December 12, 2016. On December 2, 2016, the Lead Plaintiffs counsel reported
to the court that there have been no requests for exclusion from the settlement and no objections to the proposed
settlement. If the settlement is not approved and consummated, the Company intends to defend vigorously against all
claims in the Consolidated Complaint.

In addition, on June 4, 2014, a shareholder derivative lawsuit captioned Hurtado v. Provectus Biopharmaceuticals,

Inc., et al. was filed derivatively on behalf of the Company against H. Craig Dees, Timothy C. Scott, Jan E. Koe,

Kelly M. McMasters, and Alfred E. Smith, IV (collectively, the Individual Defendants ), and against the Company as a
nominal defendant in the United States District Court for the Middle District of Tennessee (the Hurtado Shareholder
Derivative Lawsuit ). The Hurtado Shareholder Derivative Lawsuit alleges (i) breach of fiduciary duties, and (ii) abuse
of control, both claims based on the Plaintiff s allegations that the Individual Defendants recklessly permitted the
Company to disclose false and misleading information and failed to implement adequate controls and procedures to
ensure the accuracy of the Company s disclosures.

On July 25, 2014, the United States District Court for the Middle District of Tennessee entered an order transferring
the Hurtado Shareholder Derivative Lawsuit to the United States District Court for the Eastern District of Tennessee
and, in light of the pending Federal Class Actions, relieving the Individual Defendants from responding to the
complaint in the Hurtado Shareholder Derivative Lawsuit pending further order from the United States District Court
for the Eastern District of Tennessee.

On October 24, 2014, Paul Montiminy brought a shareholder derivative complaint on behalf of the Company in the
United States District Court for the Eastern District of Tennessee (the Montiminy Shareholder Derivative Lawsuit )
against the Individual Defendants. Like the Hurtado Shareholder Derivative Lawsuit, the Montiminy Shareholder
Derivative Lawsuit alleges (i) breach of fiduciary duties and (ii) gross mismanagement of the assets and business of
the Company, both claims based on Mr. Montiminy s allegations that the Individual Defendants recklessly permitted
the Company to make certain false and misleading disclosures regarding the likelihood that PV-10 would qualify for
BTD.
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On October 28, 2014, Chris Foley, derivatively on behalf of the Company, filed a shareholder derivative complaint in
the Chancery Court of Knox County, Tennessee against the Individual Defendants and against the Company as a
nominal defendant (the Foley Shareholder Derivative Lawsuit ). The Foley Shareholder Derivative Lawsuit asserts the
exact same facts and legal claims as the Montiminy Shareholder Derivative Lawsuit.
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On June 24, 2015, Sean Donato, derivatively on behalf of the Company, filed a shareholder derivative complaint in

the Chancery Court of Knox County, Tennessee against the Individual Defendants, and against the Company as a
nominal defendant (the Donato Shareholder Derivative Lawsuit ). Other than the difference in the named plaintiff, the
Donato Shareholder Derivative Lawsuit is virtually identical to the other pending derivative lawsuits. (the Hurtado
Shareholder Derivative Lawsuit, the Montiminy Shareholder Derivative Lawsuit, the Foley Shareholder Derivative
Lawsuit and the Donato Shareholder Derivative Lawsuit are collectively referred to as the Shareholder Derivative
Lawsuits ).

In each of the four Shareholder Derivative Lawsuits, the Company is a nominal defendant only. As such, the plaintiffs
seek relief from the Individual Defendants, but not the Company itself. All of these cases assert claims against the
Defendants for breach of fiduciary duties based on the Company s purportedly misleading statements about the
likelihood that PV-10 would be approved by the FDA.

While the parties to the Securities Litigation were negotiating and documenting the Stipulation of Settlement in the
Securities Litigation, the parties to the Hurtado, Montiminy, and Foley Shareholder Derivative Lawsuits, through
counsel, engaged in settlement negotiations as well. On or about April 11, 2016, the parties entered into a Stipulation
of Settlement, which was filed with the United States District Court for the Eastern District of Tennessee on April 29,
2016.

Pursuant to the Stipulation of Settlement, the parties agreed to settle the cases, contingent upon the approval of the
court. The Company agreed to implement certain corporate governance changes, including the adoption of a
Disclosure Controls and Procedures Policy, and to use its best efforts to replace one of its existing directors with an
independent outside director by June 30, 2017. The Company has adopted a Disclosure Controls and Procedures
Policy and is evaluating its options with respect to a replacement independent outside director. The Company agreed
to pay from insurance proceeds the amount of $300,000 to plaintiffs counsel in the Hurtado, Montiminy, Foley, and
Donato Shareholder Derivative Lawsuits. The insurance carrier will pay directly to the plaintiff s trust escrow account
and it will not pass through the Company. Notice of the proposed settlement will be provided to shareholders as set
forth in the Stipulation of Settlement. If the court enters final approval of the settlement, the Individual Defendants
will be released from any and all claims in the Hurtado, Montiminy, Foley, and Donato Shareholder Derivative
Lawsuits.

The United States District Court for the Eastern District of Tennessee preliminarily approved the settlement by order
dated June 2, 2016. Pursuant to this court order, the notice to the class was filed with the Securities and Exchange
Commission, published on the Company s website, and posted on plaintiffs counsel s websites by June 13, 2016. On
August 26, 2016, the court held a final hearing on the fairness of the settlement and entered an order approving the
settlement and dismissing the action with prejudice.

We believe that the resolution of these suits will not result in a material adverse effect to our consolidated financial
statements. However, due to the inherent uncertainties that accompany litigation of this nature, there can be no
assurance that we will be successful, and an adverse resolution of any of the lawsuits could have a material adverse
effect on our consolidated financial statements. Furthermore, these actions may divert management s time and
attention from our business, and we could be forced to expend significant resources and pay significant costs and
expenses, including legal fees, in connection with defending the lawsuits.

Our former Chief Executive Officer and Chairman of the Board of Directors received travel expense
advancements, which may be deemed a violation of Section 402 of the Sarbanes-Oxley Act of 2002 and/or other
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federal securities laws.

Our internal control testing for the period ended December 31, 2015 identified inadequate supporting documentation
and lack of adequate review for the travel advances and expense reimbursements to Dr. Dees.

In February 2016, the Audit Committee initiated a review of Company procedures, policies and practices, including
travel expense advancements and reimbursements to Dr. Dees. The Audit Committee retained independent counsel
and an advisory firm with forensic accounting expertise to assist the Audit Committee in
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conducting the investigation. As part of the investigation, the Committee reviewed the Company s financial policies
and procedures, including management expenses. The Audit Committee concluded that Dr. Dees did not produce
receipts for most of the travel expense advances he received from 2013 to 2015, and that some receipts produced by
Dr. Dees during this period appear to have been altered.

Section 402 of the Sarbanes Oxley Act of 2002 prohibits personal loans to a director or executive officer of a public
company. If the SEC were to commence an investigation or institute proceedings to enforce a violation of this statute
or other federal securities laws as a result of the travel advances to Dr. Dees, we may become a party to litigation or
proceedings over these matters, and the outcome of such litigation or proceedings (including criminal, civil or
administrative sanctions or penalties by the SEC), alone or in addition to the costs of litigation, may materially and
adversely affect our business. The Company is unable to predict the extent of its ultimate liability with respect to the
advances to Dr. Dees.

We have identified a material weakness in our internal control over financial reporting, and our management has
concluded that our disclosure controls and procedures are not effective. We cannot assure you that additional
material weaknesses or significant deficiencies do not exist or that they will not occur in the future. If our internal
control over financial reporting or our disclosure controls and procedures are not effective, we may not be able to
accurately report our financial results or prevent fraud, which may cause investors to lose confidence in our
reported financial information and may lead to a decline in our stock price.

A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting such
that there is a reasonable possibility that a material misstatement of our financial statements will not be prevented or
detected on a timely basis. Based on the results of management s assessment and evaluation of our internal controls,

our principal executive officer and principal financial officer concluded that our internal control over financial

reporting was not effective due to the material weakness described below.

The Company has identified the following material weakness related to its travel expense advancement and
reimbursement policies and procedures to Dr. Dees: (1) the documentation provided for an expenditure was not
sufficient to support the authorization of such expenditure, (2) only the check register and not the supporting
documentation was obtained by an executive officer approving the expenses incurred by another executive officer, and
(3) there was not adequate reconciliation of travel advances to actual expenses. As a result, our management also has
concluded that our disclosure controls and procedures are not effective such that the information relating to our
Company required to be disclosed in the reports we file with the SEC (a) is recorded, processed, summarized and
reported within the time periods specified in the SEC s rules and forms and (b) is accumulated and communicated to
our management to allow timely decisions regarding required disclosure.

We continue to aggressively remediate the material weakness in our internal controls over financial reporting. To do

so, we have put in place more clearly defined, tighter controls, including a clear process for limiting, approving and
documenting travel advances and expenses and appropriately managing them. Specifically, we have:

Adopted a control enhancement to require the provision of all invoice copies along with the check
register for appropriate approval, including all travel reimbursements separately approved;
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Established a policy so travel advances are no longer permitted; and

Implemented a more formal and detailed travel and expense policy.
In addition, we have replaced the independent consulting group previously utilized by management to aid in our
documentation and testing of internal controls over financial reporting and appointed John Glass as our Interim Chief
Financial Officer to assist in the organization and strategic operation of the Company as to its procedures and daily
operations of the Company. We are also in the process of implementing many of the other recommendations made by
counsel to the Audit Committee to remediate these issues, including the identification
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and recruitment of a permanent Chief Executive Officer and any other positions necessary. We believe the foregoing
actions will continue to improve our internal control over financial reporting as well as our disclosure controls and
procedures. We will continue to monitor the effectiveness of our internal control over financial reporting in the area
affected by the material weakness discussed above, and will perform any additional procedures, as well as implement
any new resources and policies, deemed necessary by our management to remediate the material weakness.

If we do not successfully remediate the material weakness described above, or if other material weaknesses or other
deficiencies arise in the future, we may be unable to accurately report our financial results on a timely basis or prevent
fraud, which could cause our reported financial results to be materially misstated and require restatement which could
result in the loss of investor confidence, delisting or cause the market price of our common stock to decline.

We did not obtain and may not obtain or maintain the benefits associated with breakthrough therapy designation.

On March 21, 2014, we submitted a request for breakthrough therapy designation (BTD) to the FDA for PV-10 in the
treatment of metastatic melanoma in the United States. The FDA denied the request in May 2014, but stated that a
new request may be submitted if we obtain new clinical evidence that supports BTD. Accordingly, we are not entitled
to the benefits of BTD, including expedited development and review of PV-10 in the treatment of melanoma.

If we resubmit such request for BTD, we may not be granted BTD, or even if granted, we may not receive the benefits
associated with BTD. This may result from a failure to maintain breakthrough therapy status if PV-10 is no longer
considered to be a breakthrough therapy. For example, a drug s development program may be granted BTD using early
clinical testing that shows a much higher response rate than available therapies. However, subsequent interim data
derived from a larger study may show a response that is substantially smaller than the response seen in early clinical
testing. Another example is where BTD is granted to two drugs that are being developed for the same use. If one of

the two drugs gains traditional approval, the other would not retain its designation unless its sponsor provided

evidence that the drug may demonstrate substantial improvement over the recently approved drug. When BTD is no
longer supported by emerging data or the designated drug development program is no longer being pursued, the FDA
may choose to send a letter notifying the sponsor that the program is no longer designated as a BTD program.

We depend on the successful completion of clinical trials for our product candidates, including PV-10. The positive
clinical results obtained for our product candidates in prior clinical studies may not be repeated in future clinical
studies.

Before obtaining regulatory approval for the sale of our product candidates, including PV-10, we must conduct
additional clinical trials to demonstrate the safety and efficacy of our product candidates. Clinical testing is expensive,
difficult to design and implement, can take many years to complete and is uncertain as to outcome. Competition in
clinical development has made it difficult to enroll patients at an acceptable rate in our clinical trials. Advances in
medical technology could make our product candidates obsolete prior to completion of clinical testing. A failure of
one or more of our clinical trials can occur at any stage of testing. The outcome of pre-clinical testing and early
clinical trials may not be predictive of the success of later clinical trials, and interim results of a clinical trial do not
necessarily predict final results. Moreover, pre-clinical and clinical data are often susceptible to varying interpretations
and analyses, and many companies that have believed their product candidates performed satisfactorily in pre-clinical
studies and clinical trials have nonetheless failed to obtain marketing approval for their products.

In October 2012, we presented final top-line data from the phase 2 trial of PV-10 for metastatic melanoma, and in
March 2014, applied for BTD with the FDA, which was subsequently denied pending new clinical evidence that
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supports BTD. We (i) are conducting an expanded phase 1 trial of PV-10 for metastatic liver cancer; (ii) are
conducting an exploratory phase 1 trial of PV-10 for neuroendocrine tumors (NET) metastatic to the liver; (iii) have
completed a phase 1 clinical study of PV-10 for recurrent breast cancer; (iv) have completed a phase 1 trial of PV-10
in an investigator initiated study to ascertain the feasibility of detecting immune cell infiltrates in injected melanoma
tumors which led to publication of data in 2016; (v) are conducting advanced immunologic profiling of clinical
samples obtained in a phase 2 clinical trial for mechanism of action of PH-10 for psoriasis; (vi) have completed
multiple phase 2 clinical trials of PH-10 for psoriasis and atopic dermatitis; (vii) have commenced a global phase 3
clinical trial to assess response to intralesional PV-10 versus that of investigator s choice of systemic chemotherapy or
intralesional oncolytic viral therapy in patients with melanoma confined to cutaneous and subcutaneous sites; and
(viii) have commenced a phase 1b/2 study of PV-10 and Merck s KEYTRUDA in late stage melanoma. While we have
experience with earlier phase clinical development, we have never conducted a phase 3 clinical trial. The positive
results we have seen to date in our phase 2 clinical trials of PV-10 for metastatic melanoma do not ensure that later
clinical trials will demonstrate similar results. Product candidates in later stages of clinical trials may fail to show the
desired safety and efficacy characteristics despite having progressed satisfactorily through pre-clinical studies and
initial clinical testing. A number of companies in the pharmaceutical and biotechnology industries, including those
with greater resources and experience, have suffered significant setbacks in phase 3 clinical development, even after
seeing promising results in earlier clinical trials.

We may experience a number of unforeseen events during clinical trials for our product candidates, including PV-10,
that could delay or prevent the commencement and/or completion of our clinical trials, including the following:

regulators or institutional review boards may not authorize us or our investigators to commence a clinical trial
or conduct a clinical trial at a prospective trial site;

the clinical study protocol may require one or more amendments delaying study completion;

clinical trials of our product candidates may produce negative or inconclusive results, and we may decide, or
regulators may require us, to conduct additional clinical trials or abandon product development programs;

the number of subjects required for clinical trials of our product candidates may be larger than we anticipate,
subjects may drop out of these clinical trials at a higher rate than we anticipate and enrollment in these clinical
trials has been significantly slower than we anticipated so we have had to expand our geographic scope of
enrollment of patients;

clinical investigators or study subjects fail to comply with clinical study protocols;

trial conduct and data analysis errors may occur, including, but not limited to, data entry and/or labeling errors;
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our third-party contractors may fail to comply with regulatory requirements or meet their contractual
obligations to us in a timely manner, or at all;

we might have to suspend or terminate clinical trials of our product candidates for various reasons,
including a finding that the subjects are being exposed to unacceptable health risks;

regulators or institutional review boards may require that we or our investigators suspend or terminate clinical
research for various reasons, including noncompliance with regulatory requirements;

the cost of clinical trials of our product candidates may be greater than we anticipate;

the supply or quality of our clinical trial materials or other materials necessary to conduct clinical
trials of our product candidates may be insufficient or inadequate; and

our product candidates may have undesirable side effects or other unexpected characteristics, causing us or our
investigators to suspend or terminate the trials.
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We expect our research and development expenses to increase in connection with our ongoing activities, particularly
as we expand our phase 3 clinical trial of PV-10 to achieve patient accrual needs with respect to PV-10 as planned,
and undertake additional clinical trials of our other product candidates. Because successful development of our
product candidates is uncertain, we are unable to estimate the actual funds required to complete research and
development and commercialize our products under development; however, we believe this Rights Offering will fund
the phase 3 clinical trial and current development activities with respect to PV-10.

Negative or inconclusive results of our future clinical trials of PV-10, or any other clinical trial we conduct, could
cause the FDA to require that we repeat or conduct additional clinical studies. Despite the results reported in earlier
clinical trials for PV-10, we do not know whether any clinical trials we may conduct will demonstrate adequate
efficacy and safety to result in regulatory approval to market our product candidates, including PV-10. If later stage
clinical trials do not produce favorable results, our ability to obtain regulatory approval for our product candidates,
including PV-10, may be adversely impacted.

Delays in clinical trials are common and have many causes, and any delay could result in increased costs to us and
Jjeopardize or delay our ability to obtain regulatory approval.

Clinical testing is expensive, difficult to design and implement, can take many years to complete, and is uncertain as
to outcome. We may experience delays in clinical trials at any stage of development and testing of our product
candidates. Our planned clinical trials may not begin on time, have an effective design, enroll a sufficient number of
subjects, or be completed on schedule, if at all.

Events which may result in delays or unsuccessful completion of clinical trials, including our future clinical trials for
PV-10, include the following:

inability to raise funding, if necessary, to initiate or continue a trial;

delays in obtaining regulatory approval to commence a trial;

delays in reaching agreement with the FDA on final trial design;

imposition of a clinical hold following an inspection of our clinical trial operations or trial sites by the FDA or
other regulatory authorities;

delays in reaching agreement on acceptable terms with prospective contract research organizations (CROs) and
clinical trial sites;

delays in obtaining required institutional review board (IRB) approval at each site;
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delays in recruiting suitable patients to participate in a trial;

delays in having subjects complete participation in a trial or return for post-treatment follow-up;

delays caused by subjects dropping out of a trial due to side effects or otherwise;

delays caused by clinical sites dropping out of a trial;

time required to add new clinical sites or to obtain regulatory approval and open sites in geographic regions
beyond the sites initially planned; and

delays by our contract manufacturers to produce and deliver sufficient supply of clinical trial materials.
If initiation or completion of any of our clinical trials for our product candidates, including PV-10, are delayed for any
of the above reasons, our development costs may increase, the approval process could be delayed, any periods during
which we may have the exclusive right to commercialize our product candidates may be reduced and our competitors
may bring products to market before us. Any of these events could impair our ability to generate revenues from
product sales and impair our ability to generate regulatory and commercialization milestones and royalties, all of
which could have a material adverse effect on our business.
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Clinical trials are very expensive, time consuming and difficult to design and implement.

Human clinical trials are very expensive and difficult to design and implement, in part because they are subject to
rigorous regulatory requirements. The clinical trial process is also time consuming. We estimate that current or future
clinical trials of our prescription drug candidates will take additional years to complete. Furthermore, failure can occur
at any stage of the trials, and we could encounter problems that cause us to abandon or repeat clinical trials. The
commencement and completion of clinical trials may be delayed by several factors, including:

unforeseen safety issues;

determination of dosing issues;

lack of effectiveness during clinical trials;

slower than expected rates of patient recruitment;

inability to monitor patients adequately during or after treatment; and

inability or unwillingness of medical investigators to follow our clinical protocols.
In addition, we or the FDA may suspend our clinical trials at any time if it appears that we are exposing participants to
unacceptable health risks or if the FDA finds deficiencies in our submissions or the conduct of these trials.

The results of our clinical trials may not support our claims concerning our prescription drug candidates.

Even if our clinical trials are completed as planned, we cannot be certain that their results will support our claims
concerning our prescription drug candidates. Success in pre-clinical testing and early clinical trials does not ensure
that later clinical trials will be successful, and we cannot be sure that the results of later clinical trials will replicate the
results of prior clinical trials and pre-clinical testing. The clinical trial process may fail to demonstrate that our product
candidates are safe for humans or effective for indicated uses. This failure would cause us to abandon a product
candidate and may delay development of other product candidates. Any delay in, or termination of, our clinical trials
will delay our ability to commercialize our product candidates and generate product revenues. In addition, we
anticipate that our clinical trials will involve only a small patient population. Accordingly, the results of such trials
may not be indicative of future results over a larger patient population.

Physicians and patients may not accept and use our prescription drug candidates.

Even if the FDA approves our prescription drug candidates, physicians and patients may not accept and use them.
Acceptance and use of our prescription drug products will depend upon a number of factors including:
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perceptions by members of the healthcare community, including physicians, about the safety and effectiveness of
our prescription drug products;

cost-effectiveness of our prescription drug products relative to competing products;

availability of reimbursement for our prescription drug products from government or other healthcare payers; and

effectiveness of marketing and distribution efforts by us and our licensees and distributors, if any.
Because we expect sales or licensure of our prescription drug candidates, if approved, to generate substantially all of
our revenues for the foreseeable future, the failure of any of these drugs to find market acceptance would harm our
business and could require us to seek additional financing.
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We have no sales, marketing or distribution capabilities for our prescription drug candidates or our OTC products
and non-core technologies.

We currently have no sales, marketing or distribution capabilities. We do not anticipate having the resources in the
foreseeable future to allocate to the sales and marketing of our prescription drug candidates or our OTC products and
non-core technologies. Our future success depends, in part, on our ability to enter into and maintain such collaborative
relationships, the collaborator s strategic interest in the products under development and such collaborator s ability to
successfully market and sell any such products. We intend to proceed as rapidly as possible with licensure of PH-10
on the basis of our Phase 2 atopic dermatitis and psoriasis results, which are in process of being further developed. We
have determined that the most efficient use of our capital in further developing our OTC products is to license the
products. There can be no assurance that we will be able to establish or maintain relationships with third party
collaborators or develop in-house sales and distribution capabilities. To the extent that we depend on third parties for
marketing and distribution, any revenues we receive will depend upon the efforts of such third parties, and there can
be no assurance that such efforts will be successful. In addition, there can also be no assurance that we will be able to
market and sell our product in the United States or overseas.

We cannot be sure that our OTC products or non-core technologies will be licensed or sold in the marketplace.

In order for our OTC products to become commercially successful and our non-core technologies to be further
developed, we must license or sell those products and technologies. We have been discussing this strategy with
interested groups, though we cannot be sure that we will be successful in licensing or selling such products or
technologies.

Competition in the prescription pharmaceutical and biotechnology industries is intense, and we may be unable to
succeed if our competitors have more funding or better marketing.

The pharmaceutical and biotechnology industries are intensely competitive. Other pharmaceutical and biotechnology
companies and research organizations currently engage in or have in the past engaged in research efforts related to
treatment of dermatological conditions or cancers of the skin, liver and breast, which may compete with our clinical
trials for patients and investigator resources and have caused lesser enrollment than anticipated, and could lead to the
development of products or therapies that could compete directly with the prescription drug and other product
candidates, and OTC products that we are seeking to develop and market.

Many companies are also developing alternative therapies to treat cancer and dermatological conditions and, in this
regard, are our competitors. Many of the pharmaceutical companies developing and marketing these competing
products have significantly greater financial resources and expertise than we do in:

research and development;

manufacturing;

preclinical and clinical testing;
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obtaining regulatory approvals; and

marketing.
Smaller companies may also prove to be significant competitors, particularly through collaborative arrangements with
large and established companies that may compete with our efforts to establish similar collaborative arrangements.
Academic institutions, government agencies, and other public and private research organizations may also conduct
research, seek patent protection, and establish collaborative arrangements for research, clinical development, and
marketing of products similar to ours. These companies and institutions compete with us in recruiting and retaining
qualified scientific and management personnel as well as in acquiring technologies complementary to our programs.
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In addition to the above factors, we expect to face competition in the following areas:

product efficacy and safety;

the timing and scope of regulatory consents;

availability of resources;

reimbursement coverage;

price; and

patent position, including potentially dominant patent positions of others.
Since our prescription candidates PV-10 and PH-10 have not yet been approved by the FDA or introduced to the
marketplace, we cannot estimate what competition these products might face when they are finally introduced, if at
all. We cannot assure you that these products will not face significant competition for other prescription drugs and
generic equivalents.

If we are unable to secure or enforce patent rights, trademarks, trade secrets or other intellectual property our
business could be harmed.

We may not be successful in securing or maintaining proprietary patent protection for our products and technologies
we develop or license. In addition, our competitors may develop products similar to ours using methods and
technologies that are beyond the scope of our intellectual property protection, which could reduce our anticipated
sales. While some of our products have proprietary patent protection, a challenge to these patents can subject us to
expensive litigation. Litigation concerning patents, other forms of intellectual property, and proprietary technology is
becoming more widespread and can be protracted and expensive and can distract management and other personnel
from performing their duties.

We also rely upon trade secrets, unpatented proprietary know-how, and continuing technological innovation to
develop a competitive position. We cannot assure you that others will not independently develop substantially
equivalent proprietary technology and techniques or otherwise gain access to our trade secrets and technology, or that
we can adequately protect our trade secrets and technology.

If we are unable to secure or enforce patent rights, trademarks, trade secrets, or other intellectual property, our

business, financial condition, results of operations and cash flows could be materially adversely affected. If we
infringe on the intellectual property of others, our business could be harmed.

Table of Contents 75



Edgar Filing: PROVECTUS BIOPHARMACEUTICALS, INC. - Form S-1/A

We could be sued for infringing patents or other intellectual property that purportedly cover products and/or methods
of using such products held by persons other than us. Litigation arising from an alleged infringement could result in
removal from the market, or a substantial delay in, or prevention of, the introduction of our products, any of which
could have a material adverse effect on our business, financial condition, results of operations, and cash flows.

If we do not update and enhance our technologies, they will become obsolete.

The pharmaceutical market is characterized by rapid technological change, and our future success will depend on our
ability to conduct successful research in our fields of expertise, to discover new technologies as a result of that
research, to develop products based on our technologies, and to commercialize those products. While we believe that
our current technology is adequate for our present needs, if we fail to stay at the forefront of technological
development, we will be unable to compete effectively. Our competitors are using substantial resources to develop
new pharmaceutical technologies and to commercialize products based on those technologies. Accordingly, our
technologies may be rendered obsolete by advances in existing technologies or the development of different
technologies by one or more of our current or future competitors.
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The resignation of our Chief Executive Officer and Chairman of the Board of Directors, the appointment of our
Interim Chief Executive Officer and our search for, and appointment of, a long-term Chief Executive Officer
creates uncertainties and could have a material adverse impact on our business.

Effective February 27, 2016, Dr. Dees resigned as Chief Executive Officer and Chairman of the Board of Directors.
Mr. Culpepper, who was then serving as our Chief Financial Officer and Chief Operating Officer, was appointed to
serve as our Interim Chief Executive Officer until our Board of Directors completes its search process for a successor
Chief Executive Officer to replace Dr. Dees. We face significant competition for executives with the qualifications

and experience we are seeking. There can be no assurances concerning the timing or outcome of the Company s search
for a new permanent Chief Executive Officer. The Company s ability to execute its business strategies may be
adversely affected by the uncertainty associated with this transition.

Executive leadership transitions can be inherently difficult to manage and may cause disruption to our business. As a
result of the recent changes in our management team, our existing management team has taken on substantially more
responsibility, which has resulted in greater workload demands and could divert their attention away from certain key
areas of our business. In addition, management transition inherently causes some loss of institutional knowledge,
which can negatively affect strategy and execution, and our results of operations and financial condition could suffer
as a result. The loss of services of one or more other members of senior management, or the inability to attract a
qualified permanent Chief Executive Officer, could have a material adverse effect on our business.

If we lose any of our key personnel, we may be unable to successfully execute our business plan.

Our business is presently managed by three key employees and an independent contractor:

Peter R. Culpepper, CPA, MBA, our Interim Chief Executive Officer and Chief Operating Officer;

Timothy C. Scott, Ph.D., our President;

Eric A. Wachter, Ph.D. our Chief Technology Officer; and

John R. Glass, our Interim Chief Financial Officer, who is an independent contractor.
In addition to their responsibilities for management of our overall business strategy, Drs. Scott and Wachter are our
chief researchers in the fields in which we are developing and planning to develop our prescription drug and other
product candidates, and our OTC products. The loss of any of these key employees could have a material adverse
effect on our operations, and our ability to execute our business plan might be negatively impacted. Any of these key
employees or Mr. Glass may leave their employment with us if they choose to do so, and we cannot assure you that
we would be able to hire similarly qualified employees if any of our key employees or Mr. Glass should choose to
leave.

Because we have only three employees and an independent contractor in total, our management may be unable to
successfully manage our business.
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In order to successfully execute our business plan, our management must succeed in all of the following critical areas:

Researching diseases and possible therapies in the areas of oncology, dermatology and skin care, and
biotechnologys;

Developing our prescription drug and other product candidates, and OTC products based on our research;

Marketing and selling developed products;

Obtaining additional capital to finance research, development, production, and marketing of our products; and

Managing our business as it grows.
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As discussed above, we currently have only three employees, all of whom are full-time employees and an independent
contractor, John R. Glass, our Interim Chief Financial Officer. The greatest burden of succeeding in the above areas,
therefore, falls on Drs. Scott and Wachter, and Messrs. Culpepper and Glass. Focusing on any one of these areas may
divert their attention from our other areas of concern and could affect our ability to manage other aspects of our
business. We cannot assure you that our management will be able to succeed in all of these areas or, even if we do so
succeed, that our business will be successful as a result. We have added a total of sixty (60) human resources on a
full-time equivalent basis, including our employees. While we have not historically had difficulty in attracting
employees, our small size and limited operating history may make it difficult for us to attract and retain employees in
the future, which could further divert management s attention from the operation of our business.

Anti-takeover provisions in our organizational documents and Delaware law may discourage or prevent a change
of control, even if an acquisition would be beneficial to our stockholders, which could affect our stock price
adversely and prevent attempts by our stockholders to replace or remove our current management.

Our certificate of incorporation and bylaws contain provisions that could delay or prevent a change of control of our
company or changes in our board of directors that our stockholders might consider favorable. Among other things,
these provisions will:

permit our board of directors to issue up to 25,000,000 shares of preferred stock which can be created and issued
by the Board of Directors without prior stockholder approval, with rights senior to those of the common stock;

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

require that any action to be taken by our stockholders must be effected at a duly called annual or special meeting
of stockholders and not be taken by written consent;

provide that stockholders seeking to present proposals before a meeting of stockholders or to nominate candidates
for election as directors at a meeting of stockholders must provide advance notice in writing, and also specify
requirements as to the form and content of a stockholder s notice;

not provide for cumulative voting rights, thereby allowing the holders of a majority of the shares of common
stock entitled to vote in any election of directors to elect all of the directors standing for election; and

provide that special meetings of our stockholders may be called only by the board of directors or by such person
or persons requested by a majority of the board of directors to call such meetings.
In addition, we are subject to the provisions of Section 203 of the Delaware General Corporation Law, which may
prohibit certain business combinations with stockholders owning 15% or more of our outstanding voting stock. These
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and other provisions in our certificate of incorporation, bylaws and Delaware law could make it more difficult for
stockholders or potential acquirers to obtain control of our Board of Directors or initiate actions that are opposed by
our then-current Board of Directors, including delaying or impeding a merger, tender offer, or proxy contest involving
our company. Any delay or prevention of a change of control transaction or changes in our Board of Directors could
cause the market price of our common stock to decline.

NYSE MKT has taken actions toward delisting our common stock, including suspending trading in our common
stock.

Pursuant to Section 1003(f)(v) of the NYSE MKT Company Guide, on October 13, 2016, the NYSE MKT
immediately suspended trading in shares of our common stock and Listed Warrants and commenced delisting

procedures as a result of the abnormally low trading price of our common stock. We are appealing the NYSE MKT
decision to commence delisting procedures. On October 20, 2016, we submitted a request for a review of
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such delisting determination, and on November 10, 2016, we submitted to the Listing Qualifications Panel our written
submission in connection with our appeal. In the event our appeal is unsuccessful and our common stock is delisted
from the NYSE MKT, we may need to make filings and obtain approval from certain state regulators for the issuance
of the securities being offered pursuant to the Rights Offering, which could delay and increase the costs of the Rights
Offering, and possibly make the Rights Offering unavailable in certain states.

In addition, on November 23, 2016, we received notice from NYSE MKT indicating that we are not in compliance

with Section 1003(a)(iii) of the NYSE MKT Company Guide (requiring stockholders equity of $6.0 million or more if
the Company has reported losses from continuing operations and/or net losses in its five most recent fiscal years). As

of September 30, 2016, we had stockholders equity of approximately $5.3 million. We must submit a plan of
compliance by December 23, 2016, addressing how we intend to regain compliance with Section 1003(a)(iii) by May
23, 2018. We intend to submit such plan on or before December 23, 2016. If we do not submit a plan or if the plan is
not accepted, NYSE Regulation will take action to cite our noncompliance with Section 1003(a)(iii) of the NYSE

MKT Company Guide as an additional basis for delisting. If the plan is accepted, we will be subject to periodic

reviews and continued compliance with the plan. If we are not in compliance with the continued listing standards as of
May 23, 2018, or do not make progress consistent with the plan, NYSE MKT will initiate delisting proceedings.

Our stock price is below $5.00 per share and is treated as a penny stock , which places restrictions on broker-dealers
recommending the stock for purchase.

Our common stock is defined as penny stock under the Exchange Act and its rules. The SEC has adopted regulations
that define penny stock to include common stock that has a market price of less than $5.00 per share, subject to certain
exceptions. These rules include the following requirements:

broker-dealers must deliver, prior to the transaction, a disclosure schedule prepared by the SEC relating to the
penny stock market;

broker-dealers must disclose the commissions payable to the broker-dealer and its registered representative;

broker-dealers must disclose current quotations for the securities; and

a broker-dealer must furnish its customers with monthly statements disclosing recent price information for all

penny stocks held in the customer s account and information on the limited market in penny stocks.
Additional sales practice requirements are imposed on broker-dealers who sell penny stocks to persons other than
established customers and accredited investors. For these types of transactions, the broker-dealer must make a special
suitability determination for the purchaser and must have received the purchaser s written consent to the transaction
prior to sale. If our common stock remains subject to these penny stock rules these disclosure requirements may have
the effect of reducing the level of trading activity in the secondary market for our common stock. As a result, fewer
broker-dealers may be willing to make a market in our stock, which could affect a shareholder s ability to sell their
shares.

Table of Contents 81



Edgar Filing: PROVECTUS BIOPHARMACEUTICALS, INC. - Form S-1/A

Future sales by our stockholders may adversely affect our stock price and our ability to raise funds in new stock
offerings.

Sales of our common stock in the public market following any prospective offering could lower the market price of
our common stock. Sales may also make it more difficult for us to sell equity securities or equity-related securities in
the future at a time and price that our management deems acceptable.

It is our general policy to retain any earnings for use in our operation.

We have never declared or paid cash dividends on our common stock. We currently intend to retain all of our future
earnings, if any, for use in our business and therefore do not anticipate paying any cash dividends on our common

stock in the foreseeable future, although we intend to issue shares of common stock in satisfaction of the dividend
payments due on our Series B Preferred Stock.
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Risks Related to the Rights Offering

We will incur substantial expenses in connection with the Rights Offering, which may not return adequate value if
the Rights Offering is ultimately not consummated or successful.

The estimated expenses for the Rights Offering are approximately $ , excluding fees and expenses of the
dealer-manager that we have engaged to assist us with the Rights Offering. If the registration statement of which this
prospectus is a part is not declared effective, the Rights Offering is not commenced or the Rights Offering is not
ultimately consummated or successful, we will incur these expenses nonetheless. We will provide to the
dealer-manager upon completion of the Rights Offering a non-accountable expense allowance equal to $100,000 for
expenses incurred in connection with the Rights Offering. We advanced $30,000 against out-of-pocket expenses
anticipated to be incurred by Maxim Group LLC, upon its engagement as a dealer-manager which will be deducted
from such $100,000 expense allowance upon completion of the Rights Offering; provided that Maxim Group LLC
will promptly reimburse to us any portion of the advance not used for actual out-of-pocket expenses if the Rights
Offering is not completed. See Plan of Distribution.

Your ownership in our company may be diluted as a result of this Rights Offering.

Stockholders who do not fully exercise their Subscription Rights should expect that they will, at the completion of the
Rights Offering, own a smaller proportional interest in our company than would otherwise be the case had they fully
exercised their Basic Subscription Right and Over-Subscription Privilege. Further, the shares of common stock
issuable upon the exercise of the Pre-Funded Warrants and upon conversion of the Preferred Stock to be issued
pursuant to the Rights Offering will dilute the ownership interest of stockholders not participating in this Rights
Offering or holders of Pre-Funded Warrants or shares of Preferred Stock issued pursuant to this Rights Offering who
have not exercised or converted them, respectively.

Further, because the price per Unit being offered may be substantially higher than the net tangible book value per

share of our common stock, you may suffer substantial dilution in the net tangible book value of the common stock

you purchase in this offering. If you purchase Units in this offering at the Subscription Price, you may suffer

immediate and substantial dilution in the net tangible book value of the common stock. See Dilution in this prospectus
for a more detailed discussion of the dilution which may incur in connection with this Rights Offering.

Holders of the Preferred Stock will be entitled to receive royalty payments and other payments in connection with a
Jfundamental transaction or liquidation of the Company, which could negatively impact our ability to raise capital
in the future.

Pursuant to the terms of the Series C Certificate of Designation, holders of the Preferred Stock being offered in this
Rights Offering will be entitled to receive, in the aggregate, (i) a royalty payment equal to a percentage of any net
licensing proceeds from PV-10 and PH-10 (for all indications of such drugs), if and when we enter into one or more
licensing agreements (the Royalty Payments ); (ii) a percentage of the total consideration receivable as a result of a
fundamental transaction, including any merger or consolidation, sale of all or substantially all of our assets, exchange
or conversion of all of our common stock by tender offer, exchange offer or reclassification (the Fundamental
Transaction Payments ); and (iii) a percentage of any amounts distributed in connection with our liquidation,
dissolution, or winding up (the Liquidation Payments ); provided, however, that holders of Preferred Stock shall be
entitled to receive Royalty Payments, Fundamental Transaction Payments and Liquidation Payments, if any, only until
the Company has paid Royalty Payments, Fundamental Transaction Payments and Liquidation Payments, in the
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aggregate, equal to ten times the net offering proceeds received by the Company in the Rights Offering (after
deducting Dealer-Manager fees and expenses and other expenses of the Rights Offering) (the Maximum Payment
Amount ), at which time all remaining outstanding shares of Preferred Stock will convert into shares of common stock
as described elsewhere in this prospectus. See Description of Securities Preferred Stock  Series C Convertible
Preferred Stock Issuable in the Rights
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Offering. Our requirement to pay such Royalty Payments, Fundamental Transaction Payments and Liquidation
Payments could have an adverse effect on our ability to obtain future financing.

Holders of Preferred Stock will be entitled to receive royalty and other payments, the amount of which will not be
known until the closing of the Rights Offering.

The Royalty Payments, Fundamental Transaction Payments and Liquidation Payments to which a holder of Preferred
Stock will be entitled may range from a minimum of 10% and a maximum of 50%, depending on the total amount of
gross proceeds we receive in the Rights Offering. Accordingly, we will not know the exact percentage of royalty
payments that the holders of Preferred Stock will be entitled to receive until the closing of the Rights Offering. If we
raise a lesser amount than anticipated, such Royalty Payments, Fundamental Transaction Payments and Liquidation
Payments to the holders of Preferred Stock will be less and the value of the Preferred Stock may not be as much.

The ability of our stockholders and holders of Listed Warrants who do not participate in the Rights Offering to
benefit from future licensing agreements and other corporate transactions will be reduced as a result of the royalty
payments and other payments due to holders of the Preferred Stock.

If and when we enter into one or more licensing agreements or other fundamental transactions, holders of the
Preferred Stock will have first priority to such Royalty Payments, Fundamental Transaction Payments and Liquidation
Payments, until the Company has paid Royalty Payments, Fundamental Transaction Payments and Liquidation
Payments, in the aggregate, equal to ten times the net offering proceeds received by the Company in the Rights
Offering. As a result, those stockholders and holders of Listed Warrants who do not exercise their Subscription
Rights, as holders of common stock and securities exercisable for common stock, will only receive the benefit of any
such licensing agreements or other fundamental transactions after the Maximum Payment Amount (as such amount
may be reduced upon conversion of the Preferred Stock) has been paid by the Company.

Price protection provisions attached to the Series B Preferred Stock and August 2016 Warrants reduced the
amount of capital we will receive upon exercise of such August 2016 Warrants and will also result in dilution to
our stockholders.

On November 23, 2016, the conversion price of the Series B Preferred Stock was reduced pursuant to anti-dilution
price protection provisions in the Certificate of Designation, which provide that if the conversion price in effect on the
Price Reset Date exceeded 85% of the average of the 45 lowest volume weighted average trading prices of the
common stock during the period commencing on August 30, 2016 and ending on the Price Reset Date (as adjusted for
stock splits, stock dividends, recapitalizations, reorganizations, reclassification, combinations, reverse stock splits or
other similar events during such period), which we refer to as the Adjusted Conversion Price, then the conversion
price shall be reset to the Adjusted Conversion Price and shall be further subject to adjustment as provided in the
Certificate of Designation. In either case, if a holder of Series B Preferred Stock converts its shares of Series B
Preferred Stock prior to any such price reset event, then such holder will receive additional shares of common stock
equal to the number of shares of common stock that would have been issued assuming for such purposes the Adjusted
Conversion Price were in effect at such time less the shares issued at the then Conversion Price (subject to being held
in abeyance based on beneficial ownership limitations). On the Price Reset Date, the Adjusted Conversion Price was
set at $0.0533 pursuant to the terms of the Certificate of Designation. Accordingly, on November 28, 2016, we issued
holders who had previously converted their shares of Series B Preferred Stock 112,442,685 shares of common stock
pursuant to the price reset provisions in the Certificate of Designation, and we are obligated to issue an additional
6,330,316 shares of common stock, which shares are currently being held in abeyance pursuant to beneficial
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ownership limitations.

Pursuant to the terms of the August 2016 Warrants, because the exercise price in effect on the Price Reset Date
exceeded 85% of the average of the 45 lowest volume weighted average trading prices of the common stock during
the period commencing on August 30, 2016 and ending on the Price Reset Date (as adjusted for stock
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splits, stock dividends, recapitalizations, reorganizations, reclassification, combinations, reverse stock splits or other
similar events during such period), which we refer to as the Adjusted Exercise Price, then (i) the exercise price was
reset to the Adjusted Exercise Price (and without giving effect to any prior conversions) and shall be further subject to
adjustment as provided in the August 2016 Warrants, and (ii) the number of shares of common stock issuable upon
exercise of the August 2016 Warrants will be reset to equal the number of shares of common stock issuable upon
conversion of Series B Preferred Stock after giving effect to the Adjusted Exercise Price. If a holder of August 2016
Warrants exercised its August 2016 Warrants prior to such repricing, then such holder was entitled to receive shares of
common stock equal to the difference between the exercise price and the Adjusted Exercise Price. The exercise price
of the August 2016 Warrants is further subject to appropriate adjustment in the event of certain stock dividends and
distributions, stock splits, stock combinations, reclassifications or similar events affecting the common stock. On the
Price Reset Date, the Adjusted Exercise Price was set at $0.0533 pursuant to the terms of the August 2016 Warrants.
No holder of August 2016 Warrants had exercised its August 2016 Warrants prior to the Price Reset Date, so no
additional shares of common stock were due to holders of August 2016 Warrants as of the Price Reset Date. Holders
of August 2016 Warrants are entitled to exercise their August 2016 Warrants at the Adjusted Exercise Price and will
receive an aggregate of 112,564,964 shares of common stock upon exercise of the August 2016 Warrants.

Because these price protection provisions lowered the price at which shares of our common stock will be issued upon
exercise of the August 2016 Warrants, if such August 2016 Warrants are exercised for cash, we will receive reduced
proceeds. Such reduction in proceeds may have an adverse effect on our future working capital requirements. In
addition, because the price protection provisions were triggered on the Price Reset Date, our stockholders experienced
dilution as a result of the additional shares of common stock that the Company was required to issue to holders of
Series B Preferred Stock who converted their shares of Series B Preferred Stock prior to the Price Reset Date.
Stockholders may also experience dilution as a result of the additional shares of common stock issuable upon exercise
of the August 2016 Warrants at the Adjusted Exercise Price if such August 2016 Warrants are exercised.

Completion of the Rights Offering is not subject to us raising a minimum offering amount, and if the Rights
Offering is not fully subscribed, we will need additional funding to carry out our proposed operating activities,
including our clinical trials, after the Rights Offering.

Completion of the Rights Offering is not subject to us raising a minimum offering amount and therefore the net
proceeds from the Rights Offering may be insufficient to meet our objectives, thereby increasing the risk to investors
in this Rights Offering, including investing in a company that continues to require capital. If we do not sell all of the
Units subject to the Rights Offering, we will need to obtain additional financing in the future in order to fully fund our
clinical trials of PV-10 and PH-10 through the regulatory approval process. If we sell all of the Units subject to the
Rights Offering, we will have sufficient cash on hand to fund all of our research and development and other capital
needs through 2018.

This Rights Offering may cause the trading price of our common stock to decrease.

The Subscription Price, together with the number of shares of common stock we propose to issue and ultimately will
issue if this Rights Offering is completed, may result in an immediate decrease in the market price of our common
stock. This decrease may continue after the completion of this Rights Offering. If that occurs, you may have
committed to buy shares of common stock in the Rights Offering at a price greater than the prevailing market price.
Further, if a substantial number of Subscription Rights are exercised and the holders of the shares received upon
exercise of those Subscription Rights choose to sell some or all of the shares underlying the Subscription Rights, the
resulting sales could depress the market price of our common stock. Following the exercise of your Subscription
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Rights you may not be able to sell your common stock at a price equal to or greater than the Subscription Price.
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If we terminate this Rights Offering for any reason, we will have no obligation other than to return subscription
monies as soon as practicable.

We may decide, in our sole discretion and for any reason, to cancel or terminate the Rights Offering at any time prior
to the expiration date. If this offering is cancelled or terminated, we will have no obligation with respect to
Subscription Rights that have been exercised except to return as soon as practicable, without interest or deduction, all
subscription payments deposited with the Subscription Agent. If we terminate this Rights Offering and you have not
exercised any Subscription Rights, such Subscription Rights will expire and be worthless.

Our common stock price may be even more volatile as a result of this Rights Offering.

The trading price of our common stock may fluctuate substantially. The price of the common stock that will prevail in
the market after this Rights Offering may be higher or lower than the Subscription Price depending on many factors,
some of which are beyond our control and may not be directly related to our operating performance. Our common
stock has traded as low as $0.01 per share and as high as $0.99 per share during the period beginning on January 1,
2015 and ending on November 30, 2016. We believe that our common stock is subject to wide price fluctuations
because of several factors, including:

absence of meaningful earnings and ongoing need for external financing;

a relatively thin trading market for our common stock, which causes trades of small blocks of stock to have a
significant impact on our stock price;

general volatility of the stock market and the market prices of other publicly-traded companies; and

investor sentiment regarding equity markets generally, including public perception of corporate ethics and
governance and the accuracy and transparency of financial reporting.
Financings that may be available to us under current market conditions frequently involve sales at prices below the
prices at which our common stock currently trades on the OTCQB, as well as the issuance of warrants or convertible
equity that require exercise or conversion prices that are calculated in the future at a discount to the then market price
of our common stock.

Any agreement to sell, or convert equity securities into, our common stock at a future date and at a price based on the
then current market price will provide an incentive to the investor or third parties to sell our common stock short to
decrease the price and increase the number of shares they may receive in a future purchase, whether directly from us
or in the market.

We cannot assure you that the trading price of our common stock will not decline after you elect to exercise your
Subscription Rights. If that occurs, you may have committed to buy shares of common stock in the Rights Offering at
a price greater than the prevailing market price and could have an immediate unrealized loss. Moreover, we cannot
assure you that, following the exercise of your Subscription Rights, you will be able to sell your common stock at a
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price equal to or greater than the Subscription Price, and you may lose all or part of your investment in our common
stock. Until shares of common stock are delivered upon expiration of the Rights Offering, you will not be able to sell
the shares of our common stock that you purchase in the Rights Offering. Shares of our common stock and Preferred
Stock purchased will be issued as soon as practicable after the Rights Offering has expired, payment for the shares of
common stock and Preferred Stock subscribed for has cleared, and all prorating calculations and reductions
contemplated by the terms of the Rights Offering have been effected. We will not pay you interest on funds delivered
to the Subscription Agent pursuant to your exercise of Subscription Rights.

Because we do not have any formal commitments from any of our stockholders to participate in the Rights
Offering, the net proceeds we receive from the Rights Offering may be lower than we currently anticipate.

We do not have any formal commitments from any of our stockholders or holders of Listed Warrants to participate in
the Rights Offering, and we cannot assure you that any of our stockholders or holders of Listed

42

Index to Financial Statements 90



Edgar Filing: PROVECTUS BIOPHARMACEUTICALS, INC. - Form S-1/A

Table of Conten

Index to Financial men

Warrants will exercise all or any part of their Basic Subscription Rights or their Over-Subscription Privilege. If our
stockholders or holders of Listed Warrants subscribe for fewer Units than we currently anticipate, the net proceeds we
receive from the Rights Offering could be significantly lower than we currently expect.

The Subscription Price determined for this Rights Offering is not an indication of the fair value of our common
stock or the Preferred Stock.

In determining the Subscription Price, the pricing committee of our board of directors considered a number of factors,
including, but not limited to, the likely cost of capital from other sources, the price at which our stockholders might be
willing to participate in the Rights Offering, historical and current trading prices for our common stock, our need for
liquidity and capital and the desire to provide an opportunity to our stockholders to participate in the Rights Offering
on a pro rata basis. In conjunction with its review of these factors, the pricing committee also reviewed a range of
discounts to market value represented by the subscription prices in various prior Rights Offerings of public
companies. The Subscription Price is not intended to bear any relationship to the book value of our assets or our past
operations, cash flows, losses, financial condition, net worth, or any other established criteria used to value securities.
You should not consider the Subscription Price to be an indication of the fair value of our common stock or the
Preferred Stock offered in the Rights Offering. After the date of this prospectus, our common stock and Preferred
Stock may trade at prices above or below the Subscription Price.

If you do not act on a timely basis and follow subscription instructions, your exercise of Subscription Rights may
be rejected.

Holders of Subscription Rights who desire to purchase shares of our common stock and Preferred Stock in this Rights
Offering must act on a timely basis to ensure that all required forms and payments are actually received by the
Subscription Agent prior to 5:00 p.m. Eastern Time, on the expiration date, unless extended. If you are a beneficial
owner of shares of common stock or Listed Warrants and you wish to exercise your Subscription Rights, you must act
promptly to ensure that your broker, dealer, custodian bank, trustee or other nominee acts for you and that all required
forms and payments are actually received by your broker, dealer, custodian bank, trustee or other nominee in
sufficient time to deliver such forms and payments to the Subscription Agent to exercise the Subscription Rights
granted in this Rights Offering that you beneficially own prior to 5:00 p.m. Eastern Time on the expiration date, as
may be extended. We will not be responsible if your broker, dealer, custodian bank, trustee or other nominee fails to
ensure that all required forms and payments are actually received by the Subscription Agent prior to 5:00 p.m. Eastern
Time, on the expiration date.

If you fail to complete and sign the required subscription forms, send an incorrect payment amount, or otherwise fail
to follow the subscription procedures that apply to your exercise in this Rights Offering, the Subscription Agent may,
depending on the circumstances, reject your subscription or accept it only to the extent of the payment received.
Neither we nor the Subscription Agent undertakes to contact you concerning an incomplete or incorrect subscription
form or payment, nor are we under any obligation to correct such forms or payment. We have the sole discretion to
determine whether a subscription exercise properly follows the subscription procedures.

You may not receive all of the Units for which you over-subscribe.
Holders who fully exercise their Basic Subscription Rights will be entitled to subscribe for an additional number of

Units. Over-Subscription Privileges will be allocated pro rata among Subscription Rights holders who
over-subscribed, based on the number of over-subscription Units to which they have subscribed. We cannot guarantee
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that you will receive any or the entire amount of Units for which you over-subscribed. If the prorated amount of Units
allocated to you in connection with your Over-Subscription Privilege is less than your Over-Subscription request, then
the excess funds held by the Subscription Agent on your behalf will be returned to you, without interest, as soon as
practicable after the Rights Offering has expired and all prorating calculations and reductions contemplated by the
terms of the Rights Offering have been effected, and we will have no further obligations to you.
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If you make payment of the Subscription Price by personal check, your check may not clear in sufficient time to
enable you to purchase shares in this Rights Offering.

Any personal check used to pay for shares of common stock and Preferred Stock to be issued in this Rights Offering
must clear prior to the expiration date of this Rights Offering, and the clearing process may require five or more
business days. If you choose to exercise your Subscription Rights, in whole or in part, and to pay for shares and
Preferred Stock by personal check and your check has not cleared prior to the expiration date of this Rights Offering,
you will not have satisfied the conditions to exercise your Subscription Rights and will not receive the shares of
common stock and Preferred Stock you wish to purchase.

The receipt of Subscription Rights may be treated as a taxable distribution to you.

We believe the distribution of the Subscription Rights in this Rights Offering should be a non-taxable distribution to
holders of shares of common stock under Section 305(a) of the Internal Revenue Code of 1986, as amended, or the

Code. Please see the discussion on the Material U.S. Federal Income Tax Considerations below. This position is not
binding on the IRS, or the courts, however. If this Rights Offering is deemed to be part of a disproportionate
distribution under Section 305 of the Code, your receipt of Subscription Rights in this offering may be treated as the
receipt of a taxable distribution to you equal to the fair market value of the Subscription Rights. Any such distribution
would be treated as dividend income to the extent of our current and accumulated earnings and profits, if any, with
any excess being treated as a return of capital to the extent thereof and then as capital gain. Each holder of shares of
common stock and Listed Warrants is urged to consult his, her or its own tax advisor with respect to the particular tax
consequences of this Rights Offering.

The Subscription Rights are not transferable, and there is no market for the Subscription Rights.

You may not sell, transfer, assign or give away your Subscription Rights. Because the Subscription Rights are
non-transferable, there is no market or other means for you to directly realize any value associated with the
Subscription Rights. You must exercise the Subscription Rights to realize any potential value from your Subscription
Rights.

There is currently no market for the Preferred Stock or Pre-Funded Warrants, and a trading market in the
Preferred Stock may not develop.

There is currently no established trading market for the Preferred Stock or Pre-Funded Warrants to be issued pursuant
to this Rights Offering, if any, and the Pre-Funded Warrants will not be listed for trading on any stock exchange or
market. We intend to apply to have the Preferred Stock quoted on the OTCQB although there can be no assurance that
the Preferred Stock will be quoted on the OTCQB.

The Preferred Stock issued in this Rights Offering, our outstanding shares of Series B Preferred Stock and our
outstanding warrants may have an adverse effect on the market price of our common stock and make it more
difficult to effect a business combination.

To the extent we issue shares of common stock to effect a future business combination, the potential for the issuance
of a substantial number of additional shares upon conversion of the Preferred Stock issued in this Rights Offering and
upon conversion of our outstanding shares of Series B Preferred Stock and exercise of our outstanding warrants could
make us a less attractive acquisition vehicle in the eyes of a target business. Such securities, when exercised or
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converted, as applicable, will increase the number of issued and outstanding shares of common stock and reduce the
value of the shares issued to complete the business combination. Accordingly, our outstanding warrants and shares of
Series B Preferred Stock and the Preferred Stock issued in this Rights Offering may make it more difficult to
effectuate a business combination or increase the cost of acquiring a target business. Additionally, the sale, or even the
possibility of sale, of the shares of common stock underlying the Preferred Stock and our outstanding shares of Series
B Preferred Stock and warrants could have an adverse effect on the market price for our securities or on our ability to
obtain future financing. If and to the extent these outstanding warrants and shares of Series B Preferred Stock are
exercised or the Preferred Stock is converted, you may experience dilution to your holdings.
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Although there may be low or no correlations between the trading prices of the Preferred Stock and our common
stock, decreases in the price of our common stock may cause decreases in the trading price of the Preferred Stock.

The trading price of the Preferred Stock may have only a low correlation, and may have no correlation, with the
trading price of our common stock. Nevertheless, decreases in the trading price of our common stock, which could
occur as the result of developments in our business or from future sales of common stock by us or by holders of the
common stock or for other reasons, may cause the trading price of the Preferred Stock to decline. For example, in the
future, we may sell shares of our common stock to raise capital, which may dilute your ownership interest in the
Company and adversely affect the price of our common stock.

The dealer-manager is not underwriting, nor acting as placement agent of, the Subscription Rights or the securities
underlying the Subscription Rights.

Maxim Group LLC is acting as dealer-manager for this Rights Offering. Under the terms and subject to the conditions
contained in the dealer-manager agreement, the dealer-manager will provide marketing assistance in connection with
this Rights Offering and will use its best efforts to solicit the exercise of Subscription Rights and participation in the
Over-Subscription Privilege. The dealer-manager is not underwriting or placing any of the Subscription Rights or the
Units, shares of common stock or Preferred Stock or Pre-Funded Warrants being issued in this Rights Offering. The
dealer-manager will not be subject to any liability to us in rendering the services contemplated by the dealer-manager
agreement except for any act of bad faith or gross negligence by the dealer-manager. The services of the
dealer-manager to us in connection with this offering cannot be construed as any assurance that this offering will be
successful.

Since the Pre-Funded Warrants are executory contracts, they may have no value in a bankruptcy or reorganization
proceeding.

In the event a bankruptcy or reorganization proceeding is commenced by or against us, a bankruptcy court may hold
that any unexercised Pre-Funded Warrants are executory contracts that are subject to rejection by us with the approval
of the bankruptcy court. As a result, holders of the Pre-Funded Warrants may, even if we have sufficient funds, not be
entitled to receive any consideration for their Pre-Funded Warrants or may receive an amount less than they would be
entitled to if they had exercised their Pre-Funded Warrants prior to the commencement of any such bankruptcy or
reorganization proceeding.

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

Our management will have broad discretion over the use of proceeds from the Rights Offering. The net proceeds from
the Rights Offering will be used for clinical development, including our ongoing phase 3 clinical trial of PV-10 to
treat locally advanced cutaneous melanoma, working capital and general corporate purposes. Our management will
have considerable discretion in the application of the net proceeds, and you will not have the opportunity, as part of
your investment decision, to assess whether the proceeds are being used appropriately. The net proceeds may be used
for corporate purposes that do not increase our operating results or enhance the value of our common stock.

As a result of the Rights Offering, we may be in breach of certain registration rights obligations.
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As of September 30, 2016, we have outstanding obligations to register approximately 500,000 warrants to purchase
shares of our common stock and 650,000 shares of our common stock issuable upon the exercise of these outstanding
warrants under the Securities Act of 1933, as amended, or the Securities Act, which were granted to certain of our
consultants. We may be in breach of all of our obligations to register these securities as a result of this Rights
Offering. There are no liquidated damages stipulated for our failure to register such securities; however, the holders of
these securities may still elect to pursue remedies against us for our failure to meet these registration obligations and,
as a result, our business operations, or our ability to raise additional capital in the future, may be adversely affected.
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USE OF PROCEEDS

Assuming that all Units are sold in the Rights Offering and no elections to receive Pre-Funded Warrants
are made, we estimate that the net proceeds from the Rights Offering will be approximately $ million, based on a
Subscription Price of $ per Unit, after deducting fees and expenses payable to the dealer-manager, and after
deducting other expenses payable by us.

We intend to use approximately $32 million of the net proceeds from this Rights Offering for clinical development,
including approximately $20 million to expand the geographical scope necessary to complete our ongoing phase 3
clinical trial of PV-10 to treat locally advanced cutaneous melanoma, approximately $5 million to expand the
geographical scope necessary to commence the second phase of our phase 1b/2 combination study of PV-10 and
Merck s KEYTRUDA in late stage melanoma, approximately $4 million to conduct our phase 1b/2 study of PV-10 in
liver cancer and approximately $3 million to conduct exploratory pre-clinical studies and phase 1 clinical studies to
support current and future oncology indications, and we intend to use the remaining net proceeds for working capital
and general corporate purposes. If we sell all of the Units subject to the Rights Offering, we will have sufficient cash
on hand to fund all of our research and development and other capital needs through 2018.

Our management will have broad discretion in the application of the net proceeds from this Rights Offering, and
investors will be relying on the judgment of our management with regard to the use of these net proceeds. Until we
use the net proceeds of this Rights Offering, we intend to invest the funds in short-term, investment grade,
interest-bearing securities and short-term U.S. Treasury bills.

MARKET PRICE OF OUR COMMON STOCK AND DIVIDEND POLICY

On May 16, 2014, our common stock ceased to be traded on the OTCQB Marketplace operated by OTC Markets

Group and began trading on the NYSE MKT. On October 13, 2016, NYSE MKT suspended trading of our common
stock, due to the abnormally low trading prices of our common stock, and on October 17, 2016 our common stock

began trading on the OTCQB. Our trading symbol remains PVCT. The following table sets forth the range of high and
low sale prices of our common stock for the periods indicated since January 1, 2014:

High Low
2014
First Quarter (January 1 to March 31) $6.03 $1.16
Second Quarter (April 1 to June 30) $3.75 $0.30
Third Quarter (July 1 to September 30) $1.20 $0.81
Fourth Quarter (October 1 to December 31) $1.10 $0.75
2015
First Quarter (January 1 to March 31) $0.93 $0.76
Second Quarter (April 1 to June 30) $0.99 $0.49
Third Quarter (July 1 to September 30) $0.70 $0.32
Fourth Quarter (October 1 to December 31) $0.60 $0.36
2016
First Quarter (January 1 to March 31) $0.52 $0.35
Second Quarter (April 1 to June 30) $0.53 $0.31
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Third Quarter (July 1 to September 30) $0.38 $0.09

Fourth Quarter (through November 30) $0.10 $0.01
The closing price for our common stock on November 30, 2016 was $0.02. As of November 30, 2016, we had 975
stockholders of record of our common stock.
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Dividend Policy

We have never declared or paid any cash dividends on our common stock. We currently plan to retain future earnings,
if any, to finance the growth and development of our business and do not anticipate paying any cash dividends in the
foreseeable future. We may incur indebtedness in the future which may prohibit or effectively restrict the payment of
dividends, although we have no current plans to do so. Any future determination to pay cash dividends will be at the
discretion of our board of directors.

The holders of our outstanding Series B Preferred Stock are entitled to receive cumulative dividends at the rate per
share of 8% per annum of the stated value per share, until the fifth anniversary of the date of issuance of the Series B
Preferred Stock. The dividends become payable, at our option, in either cash, out of any funds legally available for
such purpose, or in shares of common stock, (i) upon any conversion of the Series B Preferred Stock, (ii) on each such
other date as our board of directors may determine, subject to written consent of the holders of Series B Preferred
Stock holding a majority of the then issued and outstanding Series B Preferred Stock, (iii) upon our liquidation,
dissolution or winding up, and (iv) upon occurrence of a fundamental transaction, including any merger or
consolidation, sale of all or substantially all of our assets, exchange or conversion of all of our common stock by
tender offer, exchange offer or reclassification; provided, however, that if Series B Preferred Stock is converted into
shares of common stock at any time prior to the fifth anniversary of the date of issuance of the Series B Preferred
Stock, the holder will receive a make-whole payment in an amount equal to all of the dividends that, but for the early
conversion, would have otherwise accrued on the applicable shares of Series B Preferred Stock being converted for
the period commencing on the conversion date and ending on the fifth anniversary of the date of issuance, less the
amount of all prior dividends paid on such converted Series B Preferred Stock before the date of conversion.
Make-whole payments are payable at our option in either cash, out of any funds legally available for such purpose, or
in shares of common stock. With respect to any dividend payments and make-whole payments paid in shares of
common stock, the number of shares of common stock to be issued to a holder of Series B Preferred Stock will be an
amount equal to the quotient of (i) the amount of the dividend payable to such holder divided by (ii) the conversion
price then in effect.

DILUTION

Purchasers of our common stock in the Rights Offering (and upon conversion of the Preferred Stock issued pursuant
to this Rights Offering) will experience an immediate dilution of the net tangible book value per share of our common
stock. Our net tangible book value as of September 30, 2016 was approximately $2,873,464, or approximately

$0.01 per share of common stock. After giving effect to the issuance on November 28, 2016 of 112,442,685 shares of
common stock pursuant to the price reset provisions in the Certificate of Designation governing the Series B Preferred
Stock and the additional 6,330,316 shares of common stock we are obligated to issue, which shares are currently being
held in abeyance pursuant to beneficial ownership limitations, our net tangible book value as of September 30, 2016
would have been approximately $2,873,464, or approximately $0.01 per share of common stock based on 362,668,353
shares of common stock outstanding on a pro forma basis at that time. Net tangible book value per share is determined
by dividing our net tangible book value, which consists of our total tangible assets less total liabilities, by the number
of shares of our common stock outstanding on that date. Dilution per share equals the difference between the amount
per share paid by purchasers of shares of common stock in the Rights Offering and the net tangible book value per
share of our common stock immediately after the Rights Offering.

Based on the sale by us in this Rights Offering of a maximum of Units (consisting of shares
of our common stock (assuming no Pre-Funded Warrants) and shares of the Preferred Stock, at the
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Subscription Price of $ per Unit, and after deducting estimated offering expenses and dealer-manager fees and
expenses payable by us of $ million, and the application of the estimated $ million of net proceeds from the
Rights Offering, our pro forma net tangible book value as of September 30, 2016 would have been approximately

$ million, or $ per share. This represents an immediate increase in net tangible book value to existing
shareholders of $ per share and an immediate dilution to purchasers in the Rights Offering of $ per share.
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The following table illustrates this per-share dilution on a pro forma basis, assuming a fully subscribed for Rights
Offering of Units at the Subscription Price of $ per Unit (assuming no Pre-Funded Warrants and
excluding any issuance of shares of common stock upon conversion of the Preferred Stock):

Subscription Price $
Net tangible book value per share as of September 30, 2016, before giving effect to the Rights Offering $0.01
Pro forma net tangible book value per share as of September 30, 2016 after giving effect to the issuance of

an aggregate of 118,773,001 shares of common stock pursuant to the price reset provisions in the

Certificate of Designations governing the Series B Preferred Stock $0.01
Net increase in tangible book value per share attributable to the Rights Offering $
Pro forma net tangible book value per share after giving effect to the Rights Offering $
Dilution in pro forma net tangible book value per share to purchasers in the Rights Offering $
This discussion of dilution, and the table set forth above, is based on 243,895,352 shares of our Common Stock issued
and outstanding as of September 30, 2016 before giving effect to the Rights Offering and shares of

Common Stock issued and outstanding as of September 30, 2016 after giving effect to the Rights Offering. The
foregoing discussion and table assume that none of the following securities have been exercised or converted for or
into shares of our Common Stock as of September 30, 2016:

shares of our common stock issuable upon conversion of the Preferred Stock issued in the
Rights Offering;

112, 564, 964 shares of our common stock issuable upon exercise of warrants issued in the Series B
Preferred Stock Offering on August 30, 2016, after adjusting the exercise price of such warrants on
November 23, 2016 pursuant to the terms of the warrants;

5,000,000 shares of our common stock issuable upon exercise of stock options outstanding as of
September 30, 2016; and

101,821,186 shares of our common stock issuable upon exercise of warrants to purchase our common stock
outstanding as of September 30, 2016.
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THE RIGHTS OFFERING
The Subscription Rights

We are distributing to the record holders of our common stock and Listed Warrants, at no charge, non-transferable
Subscription Rights to purchase one Unit at a subscription price per Unit of $ .See  Subscription Price below.
Each Basic Subscription Right will entitle you to purchase shares of our common stock and

shares of the Preferred Stock. Each record holder will receive one Subscription Right to purchase one
Unit for every shares of our common stock and every Listed Warrants, in each case owned by
such record holder as of 5:00 p.m. Eastern Time on the Record Date. Each Subscription Right entitles the record
holder to a Basic Subscription Right and an Over-Subscription Privilege.

Basic Subscription Rights

For every shares you and every Listed Warrants, in each case owned as of the Record Date, you will
receive one Basic Subscription Right, which gives you the opportunity to purchase one Unit, consisting of
shares of common stock and shares of the Preferred Stock for a price of $ per

Unit. For example, if you owned 100 shares of common stock as of the Record Date, you will receive
Subscription Rights and will have the right to purchase shares of our common stock and

shares of the Preferred Stock for $ per Unit (or a total payment of $ ). You may
exercise all or a portion of your Basic Subscription Rights, or you may choose not to exercise any of your Basic
Subscription Rights. If you do not exercise your Basic Subscription Rights in full, you will not be entitled to exercise
your Over-Subscription Privilege.

Over-Subscription Privilege

If you exercise your Basic Subscription Rights in full, you may also choose to exercise your Over-Subscription
Privilege. Subject to proration, if applicable, we will seek to honor the Over-Subscription Privilege requests in full. If
Over-Subscription Privilege requests exceed the number of Units available, however, we will allocate the available
Units pro rata among the record holders exercising the Over-Subscription Privilege in proportion to the number of
shares of our common stock or Listed Warrants each of those record holders owned on the Record Date, relative to the
number of shares or Listed Warrants owned on the Record Date by all record holders exercising the Over-Subscription
Privilege. If this pro rata allocation results in any record holder receiving a greater number of Units than the record
holder subscribed for pursuant to the exercise of the Over-Subscription Privilege, then such record holder will be
allocated only that number of Units for which the record holder oversubscribed, and the remaining Units will be
allocated among all other record holders exercising the Over-Subscription Privilege on the same pro rata basis
described above. The proration process will be repeated until all Units have been allocated.

If the Rights Offering is oversubscribed (after taking into account all Over-Subscription requests), we may increase
the size of the Rights Offering, in our sole discretion, by up to 20%, and we will allocate such increased amount pro
rata among our stockholders and holders of Listed Warrants who exercise both their Basic Subscription Right and
their Over-Subscription Privilege in the same manner as described above.

Broadridge Corporate Issuer Solutions, Inc., our Subscription Agent for the Rights Offering, will determine the
Over-Subscription allocation based on the formula described above.
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To the extent the aggregate subscription payment of the actual number of unsubscribed Units available to you
pursuant to the Over-Subscription Privilege is less than the amount you actually paid in connection with the exercise
of the Over-Subscription Privilege, you will be allocated only the number of unsubscribed Units available to you, and
any excess subscription payments will be returned to you, without interest or penalty, as soon as practicable after
expiration of the Rights Offering.

49

Index to Financial Statements 103



Edgar Filing: PROVECTUS BIOPHARMACEUTICALS, INC. - Form S-1/A

Table of Conten

Index to Financial men

We can provide no assurances that you will actually be entitled to purchase the number of Units issuable upon the
exercise of your Over-Subscription Privilege in full at the expiration of the Rights Offering. We will not be able to
satisfy any requests for Units pursuant to the Over-Subscription Privilege if all of our stockholders and holders of
Listed Warrants exercise their Basic Subscription Rights in full, and we will only honor an Over-Subscription
Privilege to the extent sufficient Units are available following the exercise of Basic Subscription Rights.

Pre-Funded Warrants

If your subscription for Units in the Rights Offering may result in your beneficial ownership of more than 4.99% of
our outstanding common stock following the consummation of the Rights Offering, and you do not wish to exceed
that ownership threshold, you may elect to receive a Pre-Funded Warrant to purchase one share of common stock in
lieu of any share of common stock underlying the Units for which you have subscribed in excess of such threshold.

You may make an election to receive Pre-Funded Warrants in lieu of common stock, to the extent that your beneficial
ownership would otherwise be above the ownership threshold. If you intend to do so, in addition to making your
election on your Subscription Rights Certificate, we ask that you contact the dealer-manager for the Rights Offering as
follows:
Maxim Group LLC
405 Lexington Avenue
New York, New York 10174
Attention Syndicate Department
Email: syndicate @maximgrp.com
Telephone: (212) 895-3745
If you make an election to receive Pre-Funded Warrants but fail to timely provide the required holder information for
the issuance of any Pre-Funded Warrants, you may receive the shares of common stock underlying all of your
subscribed Units.
Limitation on the Purchase of Units
You may only purchase the number of whole Units purchasable upon exercise of the number of Basic Subscription
Rights distributed to you in the Rights Offering, plus the Over-Subscription Privilege, if any. Accordingly, the number
of Units that you may purchase in the Rights Offering is limited by the number of shares of our common stock and
Listed Warrants you held on the Record Date and by the extent to which other stockholders and holders of Listed
Warrants exercise their Basic Subscription Rights and Over-Subscription Privileges, which we cannot determine prior

to completion of the Rights Offering.

Subscription Price
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The Subscription Price per Unit is $ . The Subscription Price does not necessarily bear any relationship to our past
or expected future results of operations, cash flows, current financial condition, or any other established criteria for
value.

We may, in our sole discretion, reduce the Subscription Price by up to 20%, and if we elect to reduce the Subscription
Price per Unit, you may elect to receive (i) proportionally more Units based on the payment amount we received from
you in connection with the exercise of your Subscription Rights or (ii) an amount in cash equal to the difference
between your total payment amount at the original Subscription Price and the payment amount that would have been
due for the number of Units for which you subscribed at the reduced Subscription Price. You may make this election
on the enclosed Subscription Rights Certificate (if you are a stockholder or Listed Warrant holder of record) or on the
enclosed Beneficial Owner Election Form (if you are a beneficial owner of shares of our common stock or Listed
Warrants that are registered in the name of a broker, dealer, custodian bank, or other nominee) at the time you exercise
your Subscription Rights. See ~ Methods for Exercising
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Subscription Rights below. If you elect to receive cash in lieu of additional Units, the Company will remit such
payment within 10 business days after the expiration date of the Rights Offering, without interest or deduction.

In the event that we determine to reduce the subscription price, we will file with the Commission and mail to
stockholders of record as of the record date for the Rights Offering a prospectus supplement disclosing the reduced
subscription price. The expiration date of the Rights Offering will be no less than seven calendar days after the date of
such prospectus supplement disclosing a reduction in subscription price.

Determination of Subscription Price

In determining the Subscription Price, the pricing committee is expected to consider a variety of factors including
those listed below:

the likely cost of capital from other sources;

a price that would increase the likelihood of participation in the Rights Offering;

historical and current trading prices for our common stock;

our need to raise capital in the near term to continue our operations;

comparable precedent transactions, including terms of the subscription rights being offered, the subscription price
and the discount that the subscription price represents to the immediately prevailing closing prices for these
offerings;

the value of the Preferred Stock being issued as a component of the Unit; and

the desire to provide an opportunity to our stockholders and holders of Listed Warrants to participate in the

Rights Offering on a pro rata basis.
The Subscription Price does not necessarily bear any relationship to any established criteria for value. No valuation
consultant or investment banker has opined upon the fairness or adequacy of the Subscription Price. You should not
consider the Subscription Price as an indication of actual value of our company or our common stock or the Preferred
Stock. You should not assume or expect that, after the Rights Offering, our shares of common stock will trade at or
above the Subscription Price in any given time period. The market price of our common stock may decline during or
after the Rights Offering. We cannot assure you that you will be able to sell the shares of our common stock
purchased during the Rights Offering at a price equal to or greater than the Subscription Price. You should obtain a
current price quote for our common stock before exercising your Subscription Rights and make your own assessment
of our business and financial condition, our prospects for the future, and the terms of this Rights Offering.
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No Recombination

The common stock and Preferred Stock comprising the Units will separate upon the effectiveness of the exercise of
the Subscription Rights and will be issued as separate securities, and the Units will not trade as a separate security.
Holders may not recombine shares of common stock and Preferred Stock to receive a Unit.

Non-Transferability of Subscription Rights

The Subscription Rights are non-transferable (other than by operati