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EXPLANATORY NOTE

This Amendment No. 2 to Form 8-A is filed to supplement and amend the information set forth in the Form 8-A of ProPhase Labs, Inc. (the “Company”) filed with
the Securities and Exchange Commission (the “SEC”) (File No. 001-21617) on September 18, 1998 (the “Original Form 8-A”). The Original Form 8-A was
previously amended by Amendment No. 1 to Form 8-A filed by the Company on June 19, 2014, and the Original Form 8-A, as so amended, is incorporated herein
by reference.




Item 1. Description of Registrant’s Securities to be Registered .

On February 20, 2018, the Company and American Stock Transfer & Trust Company, LLC, as Rights Agent (“AST”), entered into Amendment No. 2 to the
Amended and Restated Rights Agreement (“Amendment No. 2”) relating to the Amended and Restated Rights Agreement (the “Rights Agreement”), dated as of
June 18, 2014, between the Company and AST, as amended by Amendment No. 1 to the Rights Agreement, dated as of January 6, 2017 (“Amendment No. 17).

The description of Amendment No. 2 is incorporated by reference herein to the Company’s Current Report on Form 8-K, filed with the Securities and Exchange
Commission on February 21, 2018, and is qualified in its entirety by reference to the Rights Agreement and Amendment No. 2. A copy of Amendment No. 2 is
attached hereto as an exhibit and is incorporated herein by reference. A copy of the Rights Agreement was previously filed as Exhibit 4.1 to the Company’s Form
8-K filed on June 19, 2014, and is also incorporated herein by reference. A copy of Amendment No. 1 to the Rights Agreement was previously filed as Exhibit 4.2
to the Company’s Form 8-K filed on January 9, 2017, and is also incorporated herein by reference.

Item 2. Exhibits .

Exhibit No.  Description

1 Amended and Restated Rights Agreement, dated as of June 18, 2014, between ProPhase Labs, Inc. and American Stock Transfer & Trust

Company. LLC, as Rights Agent (incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K (File No. 000-21617) filed with the

Securities and Exchange Commission on June 19, 2014)

2 Amendment No. 1, dated as of January 6. 2017, to the Amended and Restated Rights Agreement. dated as of June 18. 2014, between ProPhase
Labs, Inc. and American Stock Transfer & Trust Company, LLC, as Rights Agent (incorporated by reference to Exhibit 4.2 to the Current Report

on Form 8-K (File No. 000-21617) filed with the Securities and Exchange Commission on January 9. 2017)

3 Amendment No. 2. dated as of February 19, 2018, to the Amended and Restated Rights Agreement, dated as of June 18, 2014, between ProPhase
Labs. Inc. and American Stock Transfer & Trust Company, LLC, as Rights Agent (incorporated by reference to Exhibit 4.1 to the Current Report
on Form 8-K (File No. 000-21617) filed with the Securities and Exchange Commission on February 21, 2018).



https://content.edgar-online.com/ExternalLink/EDGAR/0001144204-14-038373.html?hash=a3ec442e8313e3c9ba1b1fe38c594076fb5bf125412f36344e0013c95b32ffa2&dest=V381639_EX4-1_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001144204-14-038373.html?hash=a3ec442e8313e3c9ba1b1fe38c594076fb5bf125412f36344e0013c95b32ffa2&dest=V381639_EX4-1_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001144204-14-038373.html?hash=a3ec442e8313e3c9ba1b1fe38c594076fb5bf125412f36344e0013c95b32ffa2&dest=V381639_EX4-1_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001493152-17-000280.html?hash=ff51997fee47f078badc98157e526acbf13c0abcca5692e0d1e6fc2e875a3767&dest=EX4-2_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001493152-17-000280.html?hash=ff51997fee47f078badc98157e526acbf13c0abcca5692e0d1e6fc2e875a3767&dest=EX4-2_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001493152-17-000280.html?hash=ff51997fee47f078badc98157e526acbf13c0abcca5692e0d1e6fc2e875a3767&dest=EX4-2_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001493152-18-002422.html?hash=dbe81e2aa69f2d26df5fc7f0fa8ca0a44ef164675290600cc1f329ee9cb14de7&dest=EX4-1_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001493152-18-002422.html?hash=dbe81e2aa69f2d26df5fc7f0fa8ca0a44ef164675290600cc1f329ee9cb14de7&dest=EX4-1_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001493152-18-002422.html?hash=dbe81e2aa69f2d26df5fc7f0fa8ca0a44ef164675290600cc1f329ee9cb14de7&dest=EX4-1_HTM

SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant has duly caused this registration statement to be signed on its
behalf by the undersigned, thereto duly authorized.

PROPHASE LABS, INC.

By: /s/ Ted Karkus
Name: Ted Karkus
Title: Chairman of the Board and Chief Executive Officer

Date: February 21,2018




EXHIBIT INDEX

Exhibit No.  Description

1 Amended and Restated Rights Agreement, dated as of June 18. 2014, between ProPhase Labs, Inc. and American Stock Transfer & Trust
Company. LLC, as Rights Agent (incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K (File No. 000-21617) filed with the

Securities and Exchange Commission on June 19, 2014)

2 Amendment No. 1, dated as of January 6. 2017, to the Amended and Restated Rights Agreement. dated as of June 18. 2014, between ProPhase
Labs. Inc. and American Stock Transfer & Trust Company, LLC, as Rights Agent (incorporated by reference to Exhibit 4.2 to the Current Report
on Form 8-K (File No. 000-21617) filed with the Securities and Exchange Commission on January 9. 2017)

3 Amendment No. 2. dated as of February 19, 2018, to the Amended and Restated Rights Agreement, dated as of June 18, 2014, between ProPhase
Labs. Inc. and American Stock Transfer & Trust Company, LLC, as Rights Agent (incorporated by reference to Exhibit 4.1 to the Current Report
on Form 8-K (File No. 000-21617) filed with the Securities and Exchange Commission on February 21, 2018).
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