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PROSPECTUS

Subscription Rights to Purchase Up to 19,662,782 Units
Consisting of an Aggregate of Up to 78,651,128 Shares of Common Stock
and Up to 9,831,391 Shares of Series C Convertible Preferred Stock
at a Subscription Price of $1.00 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. We refer to the offering
that is the subject of this prospectus as the Rights Offering. Each unit, which we refer to as a Unit and collectively as
the Units, consists of four shares of common stock and one-half a share 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 receive a percentage, ranging from 10% to
30%, of (i) any net licensing proceeds or any Net Sales (each defined in this prospectus) from PV-10 and PH-10 (for
all indications of such drugs), if and when we enter into one or more licensing agreements, (ii) payments in connection
with our liquidation, dissolution or winding up and (iii) payments in connection with a Fundamental Transaction (as
defined in this prospectus), or any sale, lease, conveyance or other disposition of any intellectual property relating to
PV-10 or PH-10. The exact percentage of such payments within that range will be based upon the gross proceeds we
receive in the Rights Offering as described herein. Investors will not know the exact percentage of such payments
until after the closing of the Rights Offering when the gross offering proceeds we receive becomes known. See

Description of Securities Preferred Stock Series C Convertible Preferred Stock Issuable in the Rights Offering
beginning on page 60 of this prospectus. This prospectus also relates to the offering of the shares of common stock
issuable upon conversion of the Preferred Stock and the shares of common stock issuable as dividends on the
Preferred Stock. In the Rights Offering, you will receive one subscription right for each 20 shares of common stock
and each 20 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 January 26, 2017, 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 $1.00, 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
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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 $0.0025, and the subscription price
per Unit for any such electing investors will be reduced to $0.99 (which equals the Subscription Price for the other
Units sold in the Rights Offering, less the $0.0025 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 February 17, 2017, 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. The hearing before the Listing Qualifications Panel has
been scheduled for January 25, 2017. 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). On December 22, 2016, we submitted a plan of compliance addressing how
we intend to regain compliance with Section 1003(a)(iii) by May 23, 2018. Effective October 17, 2016, our common
stock trades on the OTCQB under the symbol PVCT. On January 26, 2017, 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 $ 1.00 $19,662,782
Dealer-Manager fees and expenses® $0.078 $ 1,533,697
Proceeds, before expenses, to us $0.922 $ 18,129,085

(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 7.8% 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
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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.

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 25 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 January 30, 2017
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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 $1.00 per Unit. The Subscription Rights will not be tradable. Each
Unit consists of four shares of common stock and one-half a share 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 20 shares of common stock and every 20 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 February 17, 2017, 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 20 shares of common stock and every 20 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
four shares of common stock and one-half a share of the Preferred Stock for a price of $1.00 per Unit. For example, if
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you owned 100 shares of common stock as of the Record Date, you will receive five Subscription Rights and will
have the right to purchase 20 shares of our common stock and two and one-half shares of the Preferred Stock for $1.00
per Unit (or a total payment of $5.00). 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 20 shares of our common stock or every 20 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, calculated as provided in
the Series C Certificate of Designation. The dividends become payable 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 aggregate dividend accrued at the expiration
of the first anniversary of the issuance date of the Preferred Stock will be approximately 0.5801 shares of common
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stock per share of Preferred Stock, and the aggregate dividend accrued at the second anniversary of the issuance date
of the Preferred Stock will be approximately 1.2022 shares of common stock per share of Preferred Stock, subject to
adjustment as provided in the Series C Certificate of Designation.

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 or Net Sales (each 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 (x) 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, which we refer to as a Fundamental Transaction, or (y) any sale, lease, conveyance or other
disposition, whether in a single transaction or a series of related transactions, of any intellectual property relating to
PV-10 or PH-10 (the 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, Transaction Payments and Liquidation
Payments, if any, only until the Company has paid Royalty Payments, 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, 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, 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
$10 million or less 10%
More than $10 million to $20 million 20%
More than $20 million 30%

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 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
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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.

As used in this prospectus, Net Sales means for any period, the gross amount invoiced by the Company and its
affiliates for the sale of PV-10 or PH-10 (including, without limitation, third party agents, distributors and

wholesalers), less the total of the following, to the extent applicable: (i) trade, cash and/or quantity discounts not

already reflected in the amount invoiced; (ii) all excise, sales and other consumption taxes (including value-added

taxes) and custom duties, whether or not specifically identified as such in the invoice to the third party; (iii) freight,
distribution, insurance and other transportation charges, whether or not specifically identified as such in the invoice to
the third party; (iv) amounts repaid or credited by reason of rejections, defects or returns or because of chargebacks,
retroactive price reductions, refunds or billing errors; (v) any royalty amounts or license fees payable by the Company
to a non-affiliate third party for access to, or licensing in of, such non-affiliate third party s intellectual property rights
for use or exploitation of PV-10 or Ph-10; and (vi) rebates and similar payments made with respect to sales paid for or
reimbursed by any governmental or regulatory authority such as, by way of illustration, United States Federal or state
Medicaid, Medicare or similar state program or equivalent foreign governmental program. For purposes of

determining Net Sales, sale will not include transfers or dispositions for charitable, promotional, pre-clinical, clinical,
regulatory or governmental purposes. Net Sales also excludes all net licensing proceeds received by the Company and
its affiliates from third party licensees to the extent that any Royalty Payments have otherwise been made with respect
to such net licensing proceeds.

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 $0.0025
per share, and the subscription price per Unit for any such electing investors will be reduced to $0.99 (which equals
the Subscription Price for the other Units sold in the Rights Offering, less the $0.0025 exercise price for each
Pre-Funded Warrant). Each Pre-Funded Warrant will be exercisable from the date of issuance through its expiration
on the fifth anniversary of the date of issuance; provided, however, that if upon such expiration date, the holder s
exercise in full of the Pre-Funded Warrant would cause such holder s beneficial ownership of our common stock to
exceed 4.99% (the Maximum Percentage ) of our common stock outstanding immediately after giving effect to such
exercise, the term of the Pre-Funded Warrant shall be automatically extended until, and the Pre-Funded Warrant shall
be automatically exercised on, the date that is the 90th day following the date on which the Pre-Funded Warrant may
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be exercised in full without the holder exceeding the Maximum Percentage. 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.
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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 364,773,297 shares of common stock outstanding as of the Record Date 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
443,424,425 shares of our common stock will be issued and outstanding and 9,831,391 shares of the Preferred Stock
will be issued and 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?
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;

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.
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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 five
Units, then, assuming the Subscription Price is $1.00 per Unit, you will pay a total Subscription Price of $5.00. If we
thereafter elect to reduce the Subscription Price by 20%, or to $0.80 per Unit, you will be entitled to receive either (i)
cash in an amount equal to $1.00, or (ii) one additional Unit, comprised of
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four shares of common stock and one-half a share 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
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.

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 February 17,
2017, 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?
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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, 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.
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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 January 26, 2017, 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
exercise, to the Subscription Agent before 5:00 p.m., Eastern Time, on February 17, 2017. 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.

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
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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.
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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?

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.

How much will our company receive from the Rights Offering?

Assuming that all 19,662,782 Units are sold in the Rights Offering, we estimate that the net proceeds from the Rights
Offering will be approximately $19,662,782 million, based on the Subscription Price of $1.00 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 $15.6 million of the net proceeds from the exercise of Subscription Rights for clinical
development, consisting of: approximately $9.3 million to expand the geographic scope necessary to complete patient
accrual in our ongoing phase 3 clinical trial of PV-10 to treat locally advanced cutaneous melanoma; approximately
$3.6 million to complete patient accrual in the phase 1b portion and begin the phase 2 portion of our phase 1b/2
combination study of PV-10 and Merck s KEYTRUDA in late stage melanoma; approximately $1.2 million to conduct
our phase 1b/2 study of PV-10 in liver cancer (hepatocellular carcinoma); and approximately $1.5 million to conduct
exploratory pre-clinical studies and phase 1 clinical studies to support current and future oncology indications. 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
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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.
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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
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.

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.
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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,
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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 February 17, 2017.

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
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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.

11

Index to Financial Statements 25



Edgar Filing: PROVECTUS BIOPHARMACEUTICALS, INC. - Form 424B4

Table of Conten

Index to Financial men
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
Factor