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(1) Calculated pursuant to Rule 457(o) and in accordance with Rule 457(r) under the Securities Act of 1933, as
amended (the �Securities Act�).
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PROSPECTUS SUPPLEMENT

(To Prospectus Dated December 5, 2017)

$125,000,000

Common Stock

We have entered into a Controlled Equity OfferingSM sales agreement with Cantor Fitzgerald & Co. (�Cantor
Fitzgerald�), relating to shares of our common stock offered by this prospectus supplement. In accordance with the
terms of the sales agreement, we may offer and sell shares of our common stock having an aggregate offering price of
up to $125 million from time to time through Cantor Fitzgerald, acting as agent.

Our common stock is quoted on The Nasdaq Global Market (the �Exchange�), under the symbol �RVNC.� The last
reported sale price of our common stock on March 12, 2018 was $33.70 per share.

Sales of our common stock, if any, under this prospectus supplement and the accompanying prospectus may be made
in sales deemed to be an �at the market offering� as defined in Rule 415(a)(4) promulgated under the Securities Act of
1933, as amended (the �Securities Act�). Cantor Fitzgerald will act as sales agent on a best efforts basis and use
commercially reasonable efforts to sell on our behalf all of the shares of common stock requested to be sold by us,
consistent with its normal trading and sales practices, on mutually agreed terms between Cantor Fitzgerald and us.
There is no arrangement for funds to be received in any escrow, trust or similar arrangement.

Cantor Fitzgerald will be entitled to compensation at a fixed commission rate of 3.0% of the gross sales price per
share sold. In connection with the sale of our common stock on our behalf, Cantor Fitzgerald will be deemed to be an
�underwriter� within the meaning of the Securities Act and the compensation of Cantor Fitzgerald will be deemed to be
underwriting commissions or discounts. We have also agreed to provide indemnification and contribution to Cantor
Fitzgerald with respect to certain liabilities, including liabilities under the Securities Act or the Securities Exchange
Act of 1934, as amended (the �Exchange Act�). See section titled �Plan of Distribution� on page S-8 of this prospectus
supplement.

Investing in our securities involves a high degree of risk. You should review carefully the risks and
uncertainties described under the heading �Risk Factors� on page S-3 of this prospectus supplement and page 6
of the accompanying prospectus and in the documents incorporated by reference in this prospectus supplement
and the accompanying prospectus.

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

Cantor

The date of this prospectus supplement is March 13, 2018.

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

Table of Contents 2



Table of Contents

TABLE OF CONTENTS

Prospectus Supplement

Page
ABOUT THIS PROSPECTUS SUPPLEMENT S-i
PROSPECTUS SUPPLEMENT SUMMARY S-1
THE OFFERING S-2
RISK FACTORS S-3
FORWARD-LOOKING STATEMENTS S-4
USE OF PROCEEDS S-6
DILUTION S-6
PLAN OF DISTRIBUTION S-8
LEGAL MATTERS S-9
EXPERTS S-9
WHERE YOU CAN FIND MORE INFORMATION S-10
INCORPORATION OF CERTAIN INFORMATION BY REFERENCE S-10

Prospectus

Page
ABOUT THIS PROSPECTUS i
PROSPECTUS SUMMARY 1
THE SECURITIES WE MAY OFFER 3
RISK FACTORS 6
FORWARD-LOOKING STATEMENTS 7
RATIO OF EARNINGS TO FIXED CHARGES 9
USE OF PROCEEDS 10
DESCRIPTION OF CAPITAL STOCK 11
DESCRIPTION OF DEBT SECURITIES 15
DESCRIPTION OF WARRANTS 22
LEGAL OWNERSHIP OF SECURITIES 25
SELLING SECURITYHOLDERS 29
PLAN OF DISTRIBUTION 30
LEGAL MATTERS 33
EXPERTS 33
WHERE YOU CAN FIND MORE INFORMATION 34
INCORPORATION OF CERTAIN INFORMATION BY REFERENCE 34

ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement relates to the offering of our common stock. Before buying any of the common stock that
we are offering, we urge you to carefully read this prospectus supplement, together with the accompanying prospectus
and information incorporated by reference as described under the headings �Where You Can Find More Information�
and �Incorporation of Certain Information by Reference� in this prospectus supplement, and any free writing prospectus
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or prospectus supplement that we have authorized for use in connection with this offering. These documents contain
important information that you should consider when making your investment decision.

This document is in two parts. The first part is this prospectus supplement, which describes the terms of this offering
of common stock and also adds to and updates information contained in the accompanying prospectus and the
documents incorporated by reference into this prospectus supplement and the accompanying prospectus. The second
part, the accompanying prospectus dated December 5, 2017, including the documents incorporated by reference
therein, provides more general information. Generally, when we refer to this prospectus, we are referring to both parts
of this document combined. To the extent there is a conflict between the information contained in this prospectus
supplement, on the one hand, and the information contained in the accompanying prospectus

S-i
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or in any document incorporated by reference that was filed with the Securities and Exchange Commission, or SEC,
before the date of this prospectus supplement, on the other hand, you should rely on the information in this prospectus
supplement. If any statement in one of these documents is inconsistent with a statement in another document having a
later date�for example, a document incorporated by reference into this prospectus or the accompanying prospectus�the
statement in the document having the later date modifies or supersedes the earlier statement.

You should rely only on the information contained or incorporated by reference in this prospectus supplement and the
accompanying prospectus, along with the information contained in any free writing prospectus that we have
authorized for use in connection with this offering. We have not, and Cantor Fitzgerald has not, authorized anyone to
provide you with information that is different. We are offering to sell and seeking offers to buy shares of our common
stock only in jurisdictions where offers and sales are permitted. You should assume that the information contained in
this prospectus supplement is accurate as of the date on the front cover of this prospectus supplement only and that
any information we have incorporated by reference or included in the accompanying prospectus is accurate only as of
the date given in the document incorporated by reference or as of the date of the prospectus, as applicable, regardless
of the time of delivery of this prospectus supplement or the accompanying prospectus or any sale of our common
stock. Our business, financial condition, results of operations and prospects may have changed since that date.

Unless otherwise mentioned or unless the context indicates otherwise, as used in this prospectus supplement, the terms
�Revance,� �the Company,� �we,� �us� and �our� refer to Revance Therapeutics, Inc., a Delaware corporation, and, where
appropriate, our subsidiaries.

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

S-ii
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information contained elsewhere or incorporated by reference in this prospectus
supplement and the accompanying prospectus. This summary does not contain all of the information that you should
consider in making your investment decision. You should read and consider carefully the detailed information in this
prospectus supplement and the accompanying prospectus, including the factors described under the heading �Risk
Factors� in this prospectus supplement on page S-3 and in the documents incorporated by reference and the financial
and other information contained in or incorporated by reference in this prospectus supplement and the accompanying
prospectus, as well as the information included in any free writing prospectus that we have authorized for use in
connection with this offering, before making an investment decision.

Revance Therapeutics, Inc. is a clinical-stage biotechnology company focused on the development, manufacturing,
and commercialization of novel botulinum toxin products for multiple aesthetic and therapeutic indications. We are
leveraging our proprietary portfolio of botulinum toxin type A compounds, formulated with our patented and
proprietary peptide technology, to address unmet needs in large and growing neurotoxin markets. Our proprietary
peptide technology enables delivery of botulinum toxin type A through two investigational drug product candidates,
DaxibotulinumtoxinA for Injection (RT002), or RT002 injectable, and DaxibotulinumtoxinA Topical. We are
pursuing clinical development for RT002 injectable in a broad spectrum of aesthetic and therapeutic indications and
are planning to conduct additional preclinical development of our topical program. Neither of our product candidates
contains albumin or any other animal or human-derived materials. We believe this reduces the risk of the transmission
of certain viral diseases. We hold worldwide rights to RT002 injectable and our topical product candidate, and the
pharmaceutical uses of our proprietary peptide technology.

RT002 injectable is a novel, injectable formulation of botulinum toxin type A designed to be a targeted and
long-acting injectable botulinum toxin treatment. We believe RT002 injectable may provide targeted delivery of
botulinum toxin to intended treatment sites, while potentially reducing the unwanted spread of botulinum toxin to
adjacent areas. We believe, and our preclinical and clinical studies indicate, that this delivery, enabled by our
proprietary peptide technology, may result in high response rates and long duration of effect. We are studying RT002
injectable for aesthetic indications, such as glabellar (frown) lines and therapeutic indications, such as cervical
dystonia and plantar fasciitis. We believe RT002 injectable has the potential to expand into additional aesthetic and
therapeutic indications in the future.

Our topical product candidate, which we are studying in a preclinical setting, presents several potential advantages,
including painless topical administration, no bruising, ease of use and limited dependence on administration technique
by physicians and medical staff. We believe these potential advantages may improve the experience of patients
undergoing botulinum toxin procedures and could make our topical product candidate suitable for multiple indications
in the future.

Corporate Information

We were incorporated in Delaware in August 1999 under the name Essentia Biosystems, Inc. We commenced
operations in June 2002 and, in April 2005, changed our name to Revance Therapeutics, Inc. Our principal executive
offices are located at 7555 Gateway Boulevard, Newark, California 94560, and our telephone number is (510)
742-3400. Our website address is www.revance.com. The information contained in, or that can be accessed through,
our website is not part of this prospectus supplement.

We are an �emerging growth company,� as defined in the Jumpstart Our Business Startups Act of 2012 (the �JOBS Act�).
We will remain an emerging growth company until the earlier of (1) the last day of the fiscal year (a) following the
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fifth anniversary of our initial public offering in February 2014, (b) in which we have total annual gross revenue of at
least $1.07 billion, or (c) in which we are deemed to be a large accelerated filer, and (2) the date on which we have
issued more than $1.0 billion in non-convertible debt during the prior three-year period. References herein to
�emerging growth company� shall have the meaning associated with it in the JOBS Act.

S-1
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THE OFFERING

Common Stock Offered by Us Shares of our common stock having an aggregate offering price of up to
$125 million.

Manner of Offering �At-the-market� offering that may be made from time to time through our
sales agent, Cantor Fitzgerald. See �Plan of Distribution� on page S-8.

Use of Proceeds We currently intend to use the net proceeds from this offering primarily
for research, development, manufacturing and commercialization of
product candidates, and for other general corporate purposes. See �Use
of Proceeds� on page S-6 of this prospectus supplement.

Risk Factors Investing in our common stock involves significant risks. See �Risk
Factors� on page S-3 of this prospectus supplement and page 6 of the
accompanying prospectus, and under similar headings in other
documents incorporated by reference into this prospectus supplement or
the accompanying prospectus.

The Nasdaq Global Market Symbol �RVNC�

S-2
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RISK FACTORS

Investing in our securities involves a high degree of risk. You should carefully review and consider the risks and
uncertainties described below and the risk factors contained in the accompanying prospectus and any related free
writing prospectus, and under similar headings in the other documents that are incorporated by reference into this
prospectus supplement, before deciding whether to purchase any of the securities being registered pursuant to the
registration statement of which this prospectus supplement is a part. The risks described in these documents are not
the only ones we face, but those that we consider to be material. Each of the risk factors could adversely affect our
business, operating results and financial condition, as well as adversely affect the value of an investment in our
securities, and the occurrence of any of these risks might cause you to lose all or part of your investment. Moreover,
the risks described are not the only ones that we face. Additional risks not presently known to us or that we currently
believe are immaterial may also significantly impair our business operations. Please also read carefully the section
below titled �Forward-Looking Statements.�

Additional Risks Related To This Offering

You will experience immediate and substantial dilution.

The offering price per share in this offering may exceed the net tangible book value per share of our common stock
outstanding prior to this offering. Assuming that an aggregate of 3,709,198 shares of our common stock are sold at a
price of $33.70 per share, the last reported sale price of our common stock on the Exchange on March 12, 2018, for
aggregate gross proceeds of $125 million, and after deducting commissions and estimated offering expenses payable
by us, you will experience immediate dilution of $24.01 per share, representing the difference between our as adjusted
net tangible book value per share as of December 31, 2017 after giving effect to this offering and the assumed offering
price. The exercise of outstanding stock options and warrants will result in further dilution of your investment. See the
section titled �Dilution� below for a more detailed illustration of the dilution you would incur if you participate in this
offering.

You may experience future dilution as a result of future equity offerings.

In order to raise additional capital, we may in the future offer additional shares of our common stock or other
securities convertible into or exchangeable for our common stock at prices that may not be the same as the price per
share in this offering. We may sell shares or other securities in any other offering at a price per share that is less than
the price per share paid by investors in this offering, and investors purchasing shares or other securities in the future
could have rights superior to existing stockholders. The price per share at which we sell additional shares of our
common stock, or securities convertible or exchangeable into common stock, in future transactions may be higher or
lower than the price per share paid by investors in this offering.

We have broad discretion in the use of the net proceeds from this offering and may not use them effectively.

Our management will have broad discretion in the application of the net proceeds from this offering, including for any
of the purposes described in the section entitled �Use of Proceeds,� and you will not have the opportunity as part of your
investment decision to assess whether the net proceeds are being used appropriately. Because of the number and
variability of factors that will determine our use of the net proceeds from this offering, their ultimate use may vary
substantially from their currently intended use. Our management might not apply our net proceeds in ways that
ultimately increase the value of your investment. We expect to use the net proceeds from this offering to fund clinical
research and development of our product candidates, including RT002 injectable and topical, and for other working
capital and general corporate purposes. The failure by our management to apply these funds effectively could harm
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our business. Pending their use, we may invest the net proceeds from this offering in short-term, investment-grade,
interest-bearing securities. These investments may not yield a favorable return to our stockholders. If we do not invest
or apply the net proceeds from this offering in ways that enhance stockholder value, we may fail to achieve expected
financial results, which could cause our stock price to decline.
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FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the information and documents incorporated by
reference contain forward-looking statements within the meaning of the Private Securities Litigation Reform Act of
1995 that involve substantial risks and uncertainties. All statements other than statements of historical facts contained
in this prospectus supplement, the accompanying prospectus, the information and documents incorporated by
reference, including statements regarding our future financial condition, business strategy and plans and objectives of
management for future operations, are forward-looking statements. In some cases, you can identify forward-looking
statements by terminology such as �believe,� �will,� �may,� �estimate,� �continue,� �anticipate,� �intend,� �should,� �plan,� �expect,�
�predict,� �could,� �potentially� or the negative of these terms or other similar expressions. 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 financial condition, results of operations, business strategy and financial needs.
These forward-looking statements include, but are not limited to, statements concerning the following:

� our expectations regarding the results, timing and completion of our clinical trials and regulatory submissions
needed for the approval of RT002 injectable for the treatment of glabellar (frown) lines, muscle movement
disorders including cervical dystonia, and plantar fasciitis, in the United States, Europe and other countries;

� our expectations regarding our future development of RT002 injectable and our topical product candidate for
other indications;

� our expectations regarding the development of future product candidates;

� the potential for commercialization by us of RT002 injectable, if approved;

� our expectations regarding the potential market size, opportunity and growth potential for RT002 injectable and
our topical product candidate, if approved for commercial use;

� our belief that RT002 injectable and our topical product candidate can expand the overall botulinum toxin
market;

� our ability to build our own sales and marketing capabilities, or seek collaborative partners including distributors,
to commercialize our product candidates, if approved;

� our ability to manufacture in our facility and to scale up our manufacturing capabilities and those of future
third-party manufacturers if our product candidates are approved;

� estimates of our expenses, future revenue, capital requirements and our needs for additional financing;

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

Table of Contents 11



� the timing or likelihood of regulatory filings and approvals;

� our ability to advance product candidates into, and successfully complete, clinical trials;

� the implementation of our business model and strategic plans for our business, product candidates and
technology;

� the initiation, timing, progress and results of future preclinical studies and clinical trials and our research and
development programs;

� the scope of protection we are able to establish and maintain for intellectual property rights covering our product
candidates and technology;

� our ability to establish collaborations or obtain additional funding;

� our expectations regarding the time during which we will be an emerging growth company under the JOBS Act;

� our financial performance; and

� developments and projections relating to our competitors and our industry.

S-4
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These forward-looking statements are subject to a number of risks, uncertainties and assumptions described under the
section titled �Risk Factors� and elsewhere in this prospectus supplement, the accompanying prospectus, and the
information and documents incorporated by reference. We also operate in a very competitive and rapidly changing
environment. New risks emerge from time to time and it is not possible for our management to predict all risks, nor
can we assess the impact of all factors on our business or the extent to which any factor, or combination of factors,
may cause actual results to differ materially from those contained in, or implied by, any forward-looking statements.
In light of these risks, uncertainties and assumptions, the forward-looking events and circumstances described in this
prospectus supplement, the accompanying prospectus, the information and documents incorporated by reference may
not occur and actual results could differ materially and adversely from those anticipated or implied in the
forward-looking statements contained or incorporated by reference in this prospectus supplement, the accompanying
prospectus, the information and documents incorporated by reference.

You should not rely upon forward-looking statements as predictions of future events. Although we believe that the
expectations reflected in the forward-looking statements are reasonable, we cannot guarantee that the future results,
levels of activity, performance, events, circumstances or achievements reflected in the forward-looking statements will
ever be achieved or occur. These forward-looking statements represent our estimates and assumptions only as of the
date of the document containing the applicable statement. Except as required by law, we undertake no obligation to
update publicly any forward-looking statements for any reason to conform these statements to actual results or to
changes in our expectations.

You should read this prospectus supplement and the accompanying prospectus, together with the information
incorporated herein and therein by reference as described under the section entitled �Incorporation of Certain
Information by Reference,� and the documents that we reference in this prospectus supplement and the accompanying
prospectus and have filed with the SEC as exhibits to the registration statement on Form S-3, of which this prospectus
supplement and the accompanying prospectus are a part, with the understanding that our actual future results, levels of
activity, performance and achievements may be materially different from what we expect. We qualify all of our
forward-looking statements by these cautionary statements.

S-5
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USE OF PROCEEDS

We may issue and sell shares of our common stock having aggregate sales proceeds of up to $125 million from time
to time. Because there is no minimum offering amount required as a condition to close this offering, the actual total
public offering amount, commissions and proceeds to us, if any, are not determinable at this time. We estimate that the
net proceeds from the sale of the shares of common stock that we are offering may be up to approximately
$121.0 million, after deducting Cantor Fitzgerald�s commission and estimated offering expenses payable by us.

We currently expect to use the net proceeds from this offering for working capital and other general corporate
purposes, including clinical trial and related expenses, research and development expenses, general and administrative
expenses, and capital investments. The costs and timing of drug development and marketing approval, particularly
conducting clinical trials, are highly uncertain, are subject to substantial risks and can often change. We therefore
cannot estimate the amount of net proceeds to be used for all of the purposes described above. Accordingly, we may
change the allocation of use of these proceeds as a result of contingencies such as the progress and results of our
clinical trials and other development activities, the establishment of collaborations, our manufacturing requirements
and regulatory or competitive developments. We may find it necessary or advisable to use the net proceeds for other
purposes, and we will have broad discretion in the application of net proceeds. Pending their use as described above,
we plan to invest the net proceeds in short-term, interest-bearing obligations, investment-grade instruments,
certificates of deposit or guaranteed obligations of the U.S. government and its agencies.

DILUTION

Our net tangible book value as of December 31, 2017 was approximately $268.8 million, or $7.36 per share. Net
tangible book value per share is determined by dividing our total tangible assets, less total liabilities, by the number of
shares of our common stock outstanding as of December 31, 2017. Dilution with respect to net tangible book value
per share represents the difference between the amount per share paid by purchasers of shares of common stock in this
offering and the net tangible book value per share of our common stock immediately after this offering.

After giving effect to the assumed sale of 3,709,198 shares of our common stock in this offering at an assumed
offering price of $33.70 per share, the last reported sale price of our common stock on the Exchange on March 12,
2018, and after deducting commissions and estimated offering expenses payable by us, our as adjusted net tangible
book value as of December 31, 2017 would have been approximately $389.9 million, or $9.69 per share. This
represents an immediate increase in net tangible book value of $2.33 per share to existing stockholders and immediate
dilution of $24.01 per share to investors purchasing our common stock in this offering at the public offering price. The
following table illustrates this dilution on a per share basis:

Assumed public offering price per share $ 33.70
Net tangible book value per share of as December 31, 2017 $ 7.36
Increase in net tangible book value per share attributable to this
offering 2.33

As adjusted net tangible book value per share as of December 31,
2017, after giving effect to this offering 9.69

Dilution per share to investors purchasing our common stock in
this offering $  24.01
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The above discussion and table are based on 36,516,075 shares outstanding as of December 31, 2017, and exclude as
of that date:

� 34,113 shares of common stock issuable upon the exercise of warrants outstanding as of December 31, 2017,
having a weighted average exercise price of $14.95 per share;
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� 3,210,400 shares of common stock issuable upon the exercise of stock options outstanding as of
December 31, 2017, having a weighted average exercise price of $20.41 per share;

� 903,049 shares of common stock reserved for future issuance under our 2014 Equity Incentive Plan;

� 916,834 shares of common stock reserved for future issuance under our 2014 Employee Stock Purchase
Plan; and

� 292,096 shares of common stock reserved for future issuance under our 2014 Inducement Plan.
The table above assumes for illustrative purposes that an aggregate of 3,709,198 shares of our common stock are sold
during the term of the sales agreement with Cantor Fitzgerald at a price of $33.70 per share, the last reported sale price
of our common stock on The Nasdaq Global Market on March 12, 2018, for aggregate gross proceeds of $125 million.
The shares subject to the sales agreement with Cantor Fitzgerald are being sold from time to time at various prices. An
increase of $1.00 per share in the price at which the shares are sold from the assumed offering price of $33.70 per
share shown in the table above, assuming all of our common stock in the aggregate amount of $125 million during the
term of the sales agreement with Cantor Fitzgerald is sold at that price, would increase our adjusted net tangible book
value per share after the offering to $9.78 per share and would increase the dilution in net tangible book value per
share to new investors in this offering to $24.92 per share, after deducting commissions and estimated offering
expenses payable by us. A decrease of $1.00 per share in the price at which the shares are sold from the assumed
offering price of $33.70 per share shown in the table above, assuming all of our common stock in the amount of
$125 million during the term of the sales agreement with Cantor Fitzgerald is sold at that price, would decrease our
adjusted net tangible book value per share after the offering to $9.60 per share and would decrease the dilution in net
tangible book value per share to new investors in this offering to $23.10 per share, after deducting commissions and
estimated aggregate offering expenses payable by us. This information is supplied for illustrative purposes only and
may differ based on the actual offering price and the actual number of shares offered.

To the extent that outstanding options or warrants outstanding as of December 31, 2017 have been or may be
exercised or other shares issued, investors purchasing our common stock in this offering may experience further
dilution. In addition, we may choose to raise additional capital due to market conditions or strategic considerations
even if we believe we have sufficient funds for our current or future operating plans. To the extent that additional
capital is raised through the sale of equity or convertible debt securities, the issuance of these securities could result in
further dilution to our stockholders.

S-7
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PLAN OF DISTRIBUTION

We have entered into a Controlled Equity OfferingSM sales agreement with Cantor Fitzgerald, under which we may
issue and sell shares of our common stock having aggregate sales proceeds of up to $125 million from time to time
through Cantor Fitzgerald acting as agent.

Upon delivery of a placement notice and subject to the terms and conditions of the sales agreement, Cantor Fitzgerald
may sell our common stock by any method permitted by law deemed to be an �at the market offering� as defined in Rule
415(a)(4) promulgated under the Securities Act. We may instruct Cantor Fitzgerald not to sell common stock if the
sales cannot be effected at or above the price designated by us from time to time. We or Cantor Fitzgerald may
suspend the offering of common stock upon notice and subject to other conditions.

We will pay Cantor Fitzgerald commissions for its services in acting as agent in the sale of our common stock. Cantor
Fitzgerald will be entitled to compensation at a fixed commission rate of 3.0% of the gross sales price per share sold.
Because there is no minimum offering amount required as a condition to close this offering, the actual total public
offering amount, commissions and proceeds to us, if any, are not determinable at this time. We have also agreed to
reimburse Cantor Fitzgerald for certain specified expenses, including the fees and disbursements of its legal counsel in
an amount not to exceed $50,000. We estimate that the total expenses for the offering, excluding compensation and
reimbursements payable to Cantor Fitzgerald under the terms of the sales agreement, will be approximately $180,000.

Settlement for sales of common stock will generally occur on the third trading day following the date on which any
sales are made (or such earlier day as is industry practice for regular-way trading), or on some other date that is agreed
upon by us and Cantor Fitzgerald in connection with a particular transaction, in return for payment of the net proceeds
to us. Sales of our common stock as contemplated in this prospectus supplement will be settled through the facilities
of The Depository Trust Company or by such other means as we and Cantor Fitzgerald may agree upon. There is no
arrangement for funds to be received in an escrow, trust or similar arrangement.

Cantor Fitzgerald will use its commercially reasonable efforts, consistent with its sales and trading practices, to solicit
offers to purchase the common stock shares under the terms and subject to the conditions set forth in the sales
agreement. In connection with the sale of the common stock on our behalf, Cantor Fitzgerald will be deemed to be an
�underwriter� within the meaning of the Securities Act and the compensation of Cantor Fitzgerald will be deemed to be
underwriting commissions or discounts. We have agreed to provide indemnification and contribution to Cantor
Fitzgerald against certain civil liabilities, including liabilities under the Securities Act.

The offering of our common stock pursuant to the sales agreement will terminate upon the earlier of (1) the sale of all
shares of our common stock subject to the sales agreement having an aggregate offering price of $125 million (unless
the parties agree to extend the sales agreement) or (2) termination of the sales agreement as permitted therein. We and
Cantor Fitzgerald may each terminate the sales agreement at any time upon ten days� prior notice.

Cantor Fitzgerald and its affiliates may in the future provide various investment banking, commercial banking and
other financial services for us and our affiliates, for which services they may in the future receive customary fees. To
the extent required by Regulation M, Cantor Fitzgerald will not engage in any market making activities involving our
common stock while the offering is ongoing under this prospectus supplement.

This prospectus supplement in electronic format may be made available on a website maintained by Cantor Fitzgerald
and Cantor Fitzgerald may distribute this prospectus supplement and the accompanying prospectus electronically.

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

Table of Contents 17



S-8

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

Table of Contents 18



Table of Contents

LEGAL MATTERS

The validity of the common stock offered by this prospectus supplement and the accompanying prospectus will be
passed upon for us by Cooley LLP, Palo Alto, California. Davis Polk & Wardwell LLP, Menlo Park, California, is
counsel for Cantor Fitzgerald in connection with this offering.

EXPERTS

The financial statements incorporated in this prospectus supplement by reference to our Annual Report on Form 10-K
for the year ended December 31, 2017 have been so incorporated in reliance on the report of PricewaterhouseCoopers
LLP, an independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting.

S-9
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WHERE YOU CAN FIND MORE INFORMATION

This prospectus supplement and the accompanying prospectus are part of a registration statement on Form S-3 we
filed with the SEC under the Securities Act and does not contain all the information set forth in the registration
statement. Whenever a reference is made in this prospectus supplement to any of our contracts, agreements or other
documents, the reference may not be complete and you should refer to the exhibits that are a part of the registration
statement or the exhibits to the reports or other documents incorporated by reference therein. For further information
with respect to us and the common stock we are offering under this prospectus supplement, we refer you to the
registration statement and the exhibits and schedules filed as a part of the registration statement. Neither we nor any
agent, underwriter or dealer has authorized any person to provide you with different information. We are not making
an offer of these securities in any state where the offer is not permitted. You should not assume that the information in
this prospectus supplement is accurate as of any date other than the date on the front page of this prospectus
supplement, regardless of the time of delivery of this prospectus supplement or any sale of the common stock offered
by this prospectus supplement.

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and
copy the registration statement, as well as any other document filed by us with the SEC, at the SEC�s Public Reference
Room at 100 F Street NE, Washington, D.C. 20549. You can also request copies of these documents by writing to the
SEC and paying a fee for the copying cost. You may obtain information on the operation of the Public Reference
Room by calling the SEC at (800) SEC-0330. The SEC maintains a website that contains reports, proxy statements
and other information regarding issuers that file electronically with the SEC, including us. The address of the SEC
website is www.sec.gov.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to �incorporate by reference� information into this prospectus supplement, which means that we can
disclose important information to you by referring you to another document filed separately with the SEC. The SEC
file number for the documents incorporated by reference in this prospectus supplement is 001-36297. The documents
incorporated by reference into this prospectus supplement contain important information that you should read about
us.

The following documents are incorporated by reference into this document:

� our Annual Report on Form 10-K for the fiscal year ended December 31, 2017 filed with the SEC on
March 2, 2018;

� our Current Reports on Form 8-K filed with the SEC on January 8, 2018, February 9, 2018, February 28,
2018 (containing Item 1.01) and March 13, 2018; and

� the description of the our common stock contained in our registration statement on Form 8-A (No.
001-36297), filed with the SEC on February 4, 2014, including any amendments or reports filed for the
purpose of updating such description.

The reports and other documents that we file after the date of this prospectus supplement pursuant to Sections 13(a),
13(c), 14 or 15(d) of the Exchange Act will update, supplement and supersede the information in this prospectus
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supplement and accompanying prospectus. We will furnish without charge to you, on written or oral request, a copy of
any or all of the documents incorporated by reference, including exhibits to these documents. You should direct any
requests for such documents to Lauren P. Silvernail, Chief Financial Officer and Chief Business Officer, Revance
Therapeutics, Inc., 7555 Gateway Boulevard, Newark, CA 94560; telephone: (510) 742-3400.

You also may access these filings on our website at www.revance.com. We do not incorporate the information on our
website into this prospectus supplement or accompanying prospectus and you should not consider any information on,
or that can be accessed through, our website as part of this prospectus supplement or accompanying prospectus (other
than those filings with the SEC that we specifically incorporate by reference into this prospectus supplement or
accompanying prospectus).

Any statement contained herein or in a document incorporated or deemed to be incorporated by reference into this
document will be deemed to be modified or superseded for purposes of the document to the extent that a statement
contained in this document or any other subsequently filed document that is deemed to be incorporated by reference
into this document modifies or supersedes the statement.

S-10
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PROSPECTUS

Common Stock

Preferred Stock

Debt Securities

Warrants

From time to time, we may offer and sell any combination of the securities described in this prospectus, either
individually or in combination, at prices and on terms described in one or more supplements to this prospectus. We
may also offer common stock or preferred stock upon conversion of debt securities, or common stock upon
conversion of preferred stock, or common stock, preferred stock or debt securities upon exercise of warrants. From
time to time, selling securityholders, who would be named in a supplement to this prospectus, may also offer and sell
our common stock at prices and on terms described in one or more supplements to this prospectus.

This prospectus describes some of the general terms that may apply to an offering of our securities. We will provide
the specific terms of these offerings and securities in one or more supplements to this prospectus. We may also
authorize one or more free writing prospectuses to be provided to you in connection with these offerings. The
prospectus supplement and any related free writing prospectus may also add, update or change information contained
in this prospectus. You should carefully read this prospectus, the applicable prospectus supplement and any related
free writing prospectus, as well as the documents incorporated by reference, before buying any of the securities being
offered.

Securities may be sold by us, or selling securityholders, to or through underwriters or dealers, directly to purchasers or
through agents designated from time to time. For additional information on the methods of sale, you should refer to
the section titled �Plan of Distribution� in this prospectus and in the applicable prospectus supplement. If any
underwriters are involved in the sale of any securities with respect to which this prospectus is being delivered, the
names of such underwriters and any applicable discounts or commissions and options to purchase additional securities
will be set forth in a prospectus supplement. The price to the public of such securities and the net proceeds we expect
to receive from such sale will also be set forth in a prospectus supplement. Unless the applicable prospectus
supplement provides otherwise, we will not receive any proceeds from the sale of securities by selling securityholders.

Our common stock is listed on the Nasdaq Global Market under the symbol �RVNC.� On December 4, 2017, the last
reported sales price of our common stock was $26.00 per share.
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Investing in our securities involves a high degree of risk. You should review carefully the risks and
uncertainties described under the heading �Risk Factors� contained in, or incorporated by reference into, the
applicable prospectus supplement and in any free writing prospectuses we have authorized for use in
connection with a specific offering, and under similar headings in the other documents that are incorporated by
reference into this prospectus.

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

The date of this prospectus is December 5, 2017.
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ABOUT THIS PROSPECTUS

This prospectus is part of an automatic registration statement on Form S-3 that we filed with the Securities and
Exchange Commission, or SEC, using a �shelf� registration process as a �well-known seasoned issuer� as defined in Rule
405 under the Securities Act of 1933, as amended, or the Securities Act. Under this shelf registration statement, we
may sell from time to time, in one or more offerings, common stock and preferred stock, various series of debt
securities and/or warrants to purchase any of such securities, either individually or in combination with other
securities described in this prospectus. Under this shelf registration statement, selling securityholders may sell our
common stock from time to time in one or more offerings. There is no limit on the aggregate amount of the securities
that we or selling securityholders may offer pursuant to the registration statement of which this prospectus is a part.
This prospectus provides you with a general description of the securities we or selling securityholders may offer.

Each time we sell any type or series of securities under this prospectus, we will provide a prospectus supplement that
will contain more specific information about the terms of that offering. We may also authorize one or more free
writing prospectuses to be provided to you that may contain material information relating to these offerings. We may
also add, update or change in a prospectus supplement or free writing prospectus any of the information contained in
this prospectus or in the documents we have incorporated by reference into this prospectus. This prospectus, together
with the applicable prospectus supplement, any related free writing prospectus and the documents incorporated by
reference into this prospectus and the applicable prospectus supplement, will include all material information relating
to the applicable offering. You should carefully read both this prospectus and the applicable prospectus supplement
and any related free writing prospectus, together with the additional information described under �Where You Can Find
More Information,� before buying any of the securities being offered.

This prospectus contains and incorporates by reference market data and industry statistics and forecasts that are based
on independent industry publications and other publicly available information. Although we believe that these sources
are reliable, we do not guarantee the accuracy or completeness of this information and we have not independently
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presented in this prospectus and the documents incorporated herein by reference, these
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estimates involve risks and uncertainties and are subject to change based on various factors, including those discussed
under the heading �Risk Factors� contained in the applicable prospectus supplement and any related free writing
prospectus, and under similar headings in the other documents that are incorporated by reference into this prospectus.
Accordingly, investors should not place undue reliance on this information.

We have not authorized anyone to provide you with information different than that contained or incorporated by
reference in this prospectus and any free writing prospectus or prospectus supplement that we have authorized for use
in connection with this offering. We take no responsibility for, and can provide no assurance as to the reliability of,
any other information that others may give you. You should assume that the information appearing in this prospectus,
the documents incorporated by reference herein, and in any free writing prospectus or prospectus supplement that we
have authorized for use in connection with this offering is accurate only as of the date of those respective documents.
Our business, financial condition, results of operations and prospects may have changed since those dates. You should
read this prospectus, the documents incorporated by reference herein, and any free writing prospectus or prospectus
supplement that we have authorized for use in connection with this offering in their entirety before making an
investment decision.

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but
reference is made to the actual documents for complete information. All of the summaries are qualified in their
entirety by the actual documents. Copies of some of the documents referred to herein have been filed, will be filed or
will be incorporated by reference as exhibits to the registration statement of which this prospectus is a part, and you
may obtain copies of those documents as described below under the section titled �Where You Can Find More
Information.�

Unless the context indicates otherwise, as used in this prospectus, the terms �Revance,� �the Company,� �we,� �us� and �our�
refer to Revance Therapeutics, Inc., a Delaware corporation, and, where appropriate, our consolidated subsidiary.

This prospectus and the information incorporated herein by reference include trademarks, service marks and trade
names owned by us or other companies. All trademarks, service marks and trade names included or incorporated by
reference into this prospectus, any applicable prospectus supplement or any related free writing prospectus are the
property of their respective owners.

ii
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PROSPECTUS SUMMARY

This summary highlights selected information from this prospectus and does not contain all of the information that
you need to consider in making your investment decision. You should carefully read the entire prospectus, the
applicable prospectus supplement and any related free writing prospectus, including the risks of investing in our
securities discussed under the heading �Risk Factors� contained in the applicable prospectus supplement and any
related free writing prospectus, and under similar headings in the other documents that are incorporated by reference
into this prospectus. You should also carefully read the information incorporated by reference into this prospectus,
including our financial statements, and the exhibits to the Registration Statement of which this prospectus is a part.

COMPANY OVERVIEW

Revance Therapeutics, Inc. is a clinical-stage biotechnology company focused on the development, manufacturing,
and commercialization of novel botulinum toxin products for multiple aesthetic and therapeutic indications. We are
leveraging our proprietary portfolio of botulinum toxin type A compounds, formulated with our patented and
proprietary peptide technology, to address unmet needs in large and growing neurotoxin markets. Our proprietary
peptide technology enables delivery of botulinum toxin type A through two investigational drug product candidates,
DaxibotulinumtoxinA for Injection (RT002), or RT002 injectable, and DaxibotulinumtoxinA Topical Gel (RT001), or
RT001 topical. We are pursuing clinical development for RT002 injectable in a broad spectrum of aesthetic and
therapeutic indications. Neither formulation of our product candidates contains albumin or any other animal or
human-derived materials. We believe this reduces the risk of the transmission of certain viral diseases. We hold
worldwide rights for all indications of RT002 injectable and RT001 topical, and the pharmaceutical uses of our
proprietary peptide technology.

RT002 injectable is a novel, injectable formulation of botulinum toxin type A designed to be a targeted and
long-lasting injectable botulinum toxin treatment. We believe RT002 injectable may provide targeted delivery of
botulinum toxin to intended treatment sites. We believe, and our preclinical and clinical studies indicate, that this
targeted delivery, enabled by our proprietary peptide technology, may permit safe administration of higher doses of
botulinum toxin and may result in high response rates and long duration of effect. We are studying RT002 injectable
for aesthetic indications, such as glabellar (frown) lines and therapeutic indications, such as cervical dystonia and
plantar fasciitis. We believe RT002 injectable has the potential to expand into additional aesthetic and therapeutic
indications in the future.

RT001 is a topical gel formulation of botulinum toxin type A. RT001 topical is designed to provide treatment with no
needles, no downtime, no bruising and no pain. We plan to study RT001 topical in a preclinical setting for therapeutic
and aesthetic applications where topical administration of botulinum toxin provides a meaningful advantage over
injection.

Corporate Information

We were incorporated in Delaware in August 1999 under the name Essentia Biosystems, Inc. We commenced
operations in June 2002 and, in April 2005, changed our name to Revance Therapeutics, Inc. Our principal executive
offices are located at 7555 Gateway Boulevard, Newark, California 94560, and our telephone number is
(510) 742-3400. Our website address is www.revance.com. The information contained in, or that can be accessed
through, our website is not part of this prospectus.

We are an �emerging growth company,� as defined in the Jumpstart Our Business Startups Act of 2012 (the �JOBS Act�).
We will remain an emerging growth company until the earlier of (1) the last day of the fiscal year

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

Table of Contents 27



1

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

Table of Contents 28



Table of Contents

(a) following the fifth anniversary of our initial public offering in February 2014, (b) in which we have total annual
gross revenue of at least $1.07 billion, or (c) in which we are deemed to be a large accelerated filer, and (2) the date on
which we have issued more than $1.0 billion in non-convertible debt during the prior three-year period. References
herein to �emerging growth company� shall have the meaning associated with it in the JOBS Act.
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THE SECURITIES WE MAY OFFER

We may offer shares of our common stock and preferred stock, various series of debt securities and warrants to
purchase any of such securities, either individually or in combination, from time to time under this prospectus,
together with the applicable prospectus supplement and any related free writing prospectus, at prices and on terms to
be determined at the time of the relevant offering. We may also offer common stock or preferred stock upon
conversion of debt securities, or common stock upon conversion of preferred stock, or common stock, preferred stock
or debt securities upon exercise of warrants. Selling securityholders may also offer shares of our common stock from
time to time under this prospectus, together with the applicable prospectus supplement and any related free writing
prospectus, at prices and on terms to be determined at the time of the relevant offering. This prospectus provides you
with a general description of the securities we or selling securityholders may offer.

Each time we offer a type or series of securities under this prospectus, we will provide a prospectus supplement that
will describe the specific amounts, prices and other important terms of the securities, including, to the extent
applicable:

� designation or classification;

� aggregate principal amount or aggregate offering price;

� maturity, if applicable;

� original issue discount (�OID�), if any;

� rates and times of payment of interest or dividends, if any;

� redemption, conversion, exchange or sinking fund terms, if any;

� conversion or exchange prices or rates, if any, and, if applicable, any provisions for changes to or
adjustments in the conversion or exchange prices or rates and in the securities or other property receivable
upon conversion or exchange;

� ranking, if applicable;

� restrictive covenants, if any;

� voting or other rights, if any; and
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� important U.S. federal income tax considerations.
The prospectus supplement and any related free writing prospectus that we may authorize to be provided to you may
also add, update or change information contained in this prospectus or in documents we have incorporated by
reference.

We or selling securityholders may sell the securities directly to investors or through underwriters, dealers or agents.
We, and our underwriters or agents, reserve the right to accept or reject all or part of any proposed purchase of
securities. If we or selling securityholders do offer securities through underwriters or agents, we will include in the
applicable prospectus supplement:

� the names of those underwriters or agents;

� applicable fees, discounts and commissions to be paid to them;

� details regarding option to purchase additional securities, if any; and

� the estimated net proceeds to us.
Common stock. We may issue, or selling securityholders may offer and sell, shares of our common stock from time
to time. The holders of our common stock are entitled to one vote for each share held of record on all

3
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matters submitted to a vote of stockholders. Subject to preferences that may be applicable to any outstanding shares of
preferred stock, the holders of common stock are entitled to receive ratably such dividends as may be declared by our
board of directors out of legally available funds. Upon our liquidation, dissolution or winding up, holders of our
common stock are entitled to share ratably in all assets legally available for distribution to stockholders remaining
after paymen
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