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Up to $11,343,248
Common Stock

On September 23, 2020, we entered into a certain Sales Agreement, or sales agreement, with A.G.P./Alliance Global
Partners, or A.G.P., 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 from time to time through A.G.P.

Our common stock is currently listed on the Nasdaq Capital Market under the symbol “PRPH.” On September 22,
2020, the last reported sale price of our common stock was $3.36.

Sales of our common stock, if any, under this prospectus supplement may be made in sales deemed to be “at the
market offerings” as defined in Rule 415 promulgated under the Securities Act of 1933, as amended, or the Securities Act.
If authorized by us in writing, A.G.P. may also sell shares of our common stock in negotiated transactions at market prices
prevailing at the time of sale or at prices related to such prevailing market prices. A.G.P. is not required to sell any specific
number or dollar amount of securities, but will act as a sales agent using commercially reasonable efforts consistent with its
normal trading and sales practices, on mutually agreed terms between A.G.P. and us. There is no arrangement for funds to
be received in any escrow, trust or similar arrangement.

As of the date of this prospectus supplement, the aggregate market value of our outstanding common stock held by
non-affiliates, or our public float, was approximately $34,029,745, which amount is based on 8,793,216 outstanding shares of
common stock held by non-affiliates and a per share price of $3.87, the closing price of our common stock on September
11, 2020, which is the highest closing sale price of our common stock on The Nasdaq Capital Market within the prior 60
days. Pursuant to General Instruction 1.B.6 of Form S-3, so long as our public float remains below $75,000,000, in no event
will we sell securities with a value of more than one-third of our public float in any 12-month period under the registration
statement of which this prospectus is a part. We have not sold any securities pursuant to General Instruction [.B.6 to Form
S-3 during the 12 calendar month period that ends on and includes the date of this prospectus supplement.

The compensation to A.G.P. for sales of common stock sold pursuant to the sales agreement will be equal to 3.0% of
the gross proceeds of any shares of common stock sold under the sales agreement. In connection with the sale of the
common stock on our behalf, A.G.P. will be deemed to be an “underwriter” within the meaning of the Securities Act and
the compensation of A.G.P. will be deemed to be underwriting commissions or discounts. We have also agreed to provide
indemnification and contribution to A.G.P. with respect to certain labilities, including labilities under the Securities Act or
the Exchange Act of 1934, as amended, or the Exchange Act.

Investing in our common stock involves a high degree of risk. You should review carefully the risks and
uncertainties described under the heading “Risk Factors” on page S-4 of this prospectus supplement, and
under similar headings in the documents that are incorporated by reference into 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 passed upon the adequacy or accuracy of this prospectus supplement and
the accompanying prospectus. Any representation to the contrary is a criminal offense.

A.G.P.

The date of this prospectus supplement is September 23, 2020.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is part of a “shelf” registration statement on Form S-3 that we filed with the SEC, and is in two parts. The first part
is this prospectus supplement, which describes the specific terms of this offering of shares 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 July 5, 2018, including the
documents incorporated by reference into it, provides more general information. Generally, when we refer to this “prospectus,” we are
referring to both parts of this document combined.

This prospectus supplement relates only to an offering of up to $11,343,248 shares of our common stock through A.G.P. These
sales, if any, will be made pursuant to the terms of the sales agreement entered into between us and A.GP. on September 23, 2020, a
copy of which is incorporated by reference into this prospectus supplement.

Before you invest, you should carefully read this prospectus supplement, the accompanying prospectus, all information
incorporated by reference herein and the additional information described under “Where You Can Find More Information” and
“Incorporation of Documents by Reference”. These documents contain information you should consider when making your investment
decision. To the extent that any statement that we make in this prospectus supplement is inconsistent with statements made in the
accompanying prospectus or in any documents incorporated by reference, the statements made in this prospectus supplement will be
deemed to modify or supersede those made in such documents incorporated by reference; however, if any statement in one of these
documents is inconsistent with a statement in another document having a later date and that is incorporated by reference herein, 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, the
accompanying prospectus, the documents incorporated by reference herein and any free writing prospectus we provide you. We have
not, and A.GP. has not, authorized anyone to provide you with different information. If anyone provides you with different or
inconsistent information, you should not rely on it. We are not, and A.GP. is not, making an offer to sell these securities in any
jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in this prospectus supplement,
the accompanying prospectus, the documents incorporated by reference herein and any free writing prospectus we provide you is
accurate only as of the date on those respective documents. Our business, financial condition, results of operations and prospects may
have changed since those dates. You should read this prospectus supplement and the accompanying prospectus, including the
documents incorporated by reference herein and therein, when making your investment decision. You should also read and consider the
information in the documents we have referred you to in the sections of this prospectus supplement and the accompanying prospectus
entitled “Where You Can Find More Information” and “Incorporation of Documents by Reference.” The distribution of this prospectus
supplement and the accompanying prospectus and the offering of the common stock in certain jurisdictions may be restricted by law.
Persons outside the United States, or the U.S., who come into possession of this prospectus supplement and the accompanying
prospectus must inform themselves about, and observe any restrictions relating to, the offering of the common stock and the
distribution of this prospectus supplement and the accompanying prospectus outside the U.S. This prospectus supplement and the
accompanying prospectus does not constitute, and may not be used in connection with, an offer to sell, or a solicitation of an offer to
buy, any securities offered by this prospectus supplement and the accompanying prospectus by any person in any jurisdiction in which
it is unlawful for such person to make such an offer or solicitation.

General information about us can be found on our website at www.prophaselabs.com. The information on our website is for
informational purposes only and should not be relied on for investment purposes. The information on our website is not incorporated
by reference into either this prospectus supplement or the accompanying prospectus and should not be considered part of this or any
other report filed with the SEC.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights certain information about us, this offering and selected information contained elsewhere in or
incorporated by reference into this prospectus supplement and the accompanying prospectus. This summary is not complete
and does not contain all of the information that you should consider before deciding whether to invest in our common stock.
For a more complete understanding of our company and this offering, we encourage you to read and consider carefully the
more detailed information in this prospectus supplement and the accompanying prospectus, including the information
incorporated by reference into this prospectus supplement and the accompanying prospectus, and the information referred to
under the heading “Risk Factors” in this prospectus supplement on page S-4 and in the documents incorporated by
reference into this prospectus supplement and the accompanying prospectus.

We use a December 31 year-end for financial reporting purposes. References in this prospectus supplement to “Fiscal
2019 mean the fiscal year ended December 31, 2019 and references to other “Fiscal” years mean the year that ended on

December 31 of the year indicated. The term “we”, “us” or the “Company” as used herein also refer, where appropriate, to

the Company, together with its subsidiaries unless the context otherwise requires.
The Company
Overview

We are a manufacturing and marketing company with deep experience with over-the-counter, or OTC, consumer healthcare
products and dietary supplements. We are engaged in the research, development, manufacture, distribution, marketing and sale of
OTC consumer healthcare products and dietary supplements in the United States. This includes the development and marketing

of dietary supplements under the TK Supplements® brand.

Our wholly-owned subsidiary, Pharmaloz Manufacturing, Inc., or PMI, is a full service contract manufacturer and private
label developer of a broad range of non-GMO, organic and natural-based cough drops and lozenges and OTC drug and dietary
supplement products.

Since the sale of our Cold-EEZE® business in 2017, we have actively pursued and will continue to actively pursue
acquisition opportunities for other businesses, technologies and products within and outside the consumer products industry.

Contract Manufacturing Services

PMI provides product development, pre-commercialization services, production, warehousing and distribution services for
its customers. Our manufacturing facility, which is located in Lebanon, Pennsylvania, is registered with the U.S. Food and Drug
Administration, or the FDA, and is certified organic and kosher.

As part of the sale of our Cold-EEZE® business in March 2017, PMI entered into a manufacturing agreement with Mylan
Consumer Healthcare Inc. (formerly known as Meda Consumer Healthcare Inc.), or MCH, and Mylan Inc., to supply various Cold-

EEZE® lozenge products to Mylan Inc. and MCH following the sale for a period of five years with annual renewal options.

Our revenues from continuing operations have come principally from our contract manufacturing services.
TK Supplements® Product Line

Our TK Supplements®product line is dedicated to promoting better health, energy and sexual vitality. Each of our herbal
supplements is researched to determine the optimum blend of ingredients to ensure our customers receive premium quality
products. To achieve this, we formulate with the highest quality ingredients derived from nature and ingredients enhanced by

science. Our TK Supplements® product line includes Legendz XL®, a male sexual enhancement, Triple Edge XL®, an energy and

stamina booster, and Super Prostaflow+ , a supplement to support prostate and urinary health.
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During Fiscal 2019, we extended our distribution of Legendz XL® to include more customer accounts including national
chain drug retailers, internet-based retailers and several regional retailers. We are currently awaiting product acceptance from
other national retailers, which we expect to receive in Fiscal 2020, and intend to leverage our existing infrastructure and retail
distribution platform during Fiscal 2020. We have produced and refined a direct response television commercial and initiated

television and digital media testing for Legendz XL® for marketing direct to consumers. We have also completed a broad series of
clinical studies that support important product claims that we have incorporated into our product packaging and marketing

communications for Legendz XL®.

We also introduced Triple Edge XL® to a limited number of retail customers in Fiscal 2019 and we are awaiting customer
acceptance for this product.

As with any new product launch, we anticipate losses from our TK Supplements® product line as we optimize our market
strategy and expand our channels of distribution. There can be no assurance that our strategic focus will result in any revenue
growth.

Recent Developments

On September 15, 2020, we issued two partially convertible, promissory notes, or the Notes, for an aggregate principal
amount of $10 million. Each Note is due and payable on the third anniversary of the date on which the Note was funded (for each
Note, the “Closing Date”) and accrues interest at a rate of 10% per year from the Closing Date, payable on a quarterly basis, until
the Note is repaid in full. We have the right to prepay the Notes at any time after the 13 month anniversary of the Closing Date
upon providing written notice to the lenders, and may prepay the Notes prior to such time with the consent of the lenders. The
lenders have the right, at any time, and fromtime to time, on and after the 13 month anniversary of the Closing Date, to convert up
to an aggregate of $3 million of the Notes into our common stock at a conversion price of $3.00 per share. Repayment of the Notes
has been guaranteed by our wholly-owned subsidiary, Pharmaloz Manufacturing, Inc.

Corporate Information
We were initially organized in Nevada in July 1989. Effective June 18, 2015, we changed our state of incorporation from the

State of Nevada to the State of Delaware. Our principal executive offices are located at 621 N. Shady Retreat Road, Doylestown,
Pennsylvania 18901 and our telephone number is 215-345-0919.

S-2




Common stock offered by us

Manner of offering

Use of proceeds

Risk factors

Nasdaq Capital Market Listing

The Offering

Shares of our common stock having an aggregate offering price
of up to $11,343,248.

“At the market offering” that may be made from time to time
through or to A.GP, as sales agent or principal. See “Plan of
Distribution” on page S-8 of this prospectus supplement.

We currently intend to use the net proceeds from this offering
for working capital and general corporate purposes, which may
include capital expenditures, product development and
commercialization expenditures, and acquisitions of companies,
businesses, technologies and products within and outside the
consumer products industry. We reserve the right, at the sole
discretion of our management, to reallocate the proceeds of this
offering in response to developments in our business and other
factors. See “Use of Proceeds” on page S-6 of this prospectus
supplement.

Investing in our common stock involves a high degree of risk.
Please read the information contained in and incorporated by
reference under the heading “Risk Factors” on page S-4 of this
prospectus supplement and under similar headings in the other
documents that are filed after the date hereof and incorporated
by reference into this prospectus supplement and the
accompanying prospectus.

Our common stock is listed on the Nasdaq Capital Market under
the symbol “PRPH.”
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RISKFACTORS

Investing in our common stock involves risk. Before deciding whether to invest in our common stock, you should consider
carefully the risks and uncertainties described below. You should also consider the risks, uncertainties and assumptions discussed
under the heading “Risk Factors” included in our most recent Annual Report on Form 10-K, as revised or supplemented by our most
recent Quarterly Report on Form 10-Q, each of which are on file with the SEC and are incorporated herein by reference, and which
may be amended, supplemented or superseded from time to time by other reports we file with the SEC in the future. There may be other
unknown or unpredictable economic, business, competitive, regulatory or other factors that could have material adverse effects on
our future results. If any of these risks actually occurs, our business, business prospects, financial condition or results of operations
could be seriously harmed. This could cause the trading price of our common stock to decline, resulting in a loss of all or part of your
investment. Please also read carefully the section below entitled “Disclosure Regarding Forward-Looking Statements.”

Risks Related to This Offering
We will have broad discretion in the use of the net proceeds from this offering and may not use them effectively.

We currently intend to use the net proceeds from this offering for working capital and general corporate purposes, which may
include capital expenditures, product development and commercialization expenditures, and acquisitions of companies, technologies
and products within and outside the consumer products industry, as further described in the section of this prospectus supplement
entitled “Use of Proceeds”. We will have broad discretion in the application of the net proceeds in the category of other working capital
and general corporate purposes and investors will be relying on the judgment of our management regarding the application of the
proceeds of'this offering.

The precise amount and timing of the application of these proceeds will depend upon a number of factors, such as the timing and
progress of our product development and commercialization efforts, our funding requirements and the availability and costs of other
funds. As of the date of this prospectus supplement, we cannot specify with certainty all of the particular uses for the net proceeds to
us from this offering. Depending on the outcome of our efforts and other unforeseen events, our plans and priorities may change and
we may apply the net proceeds of this offering in different manners than we currently anticipated.

The failure by our management to apply these funds effectively could harm our business, financial condition and results of
operations. Pending their use, we may invest the net proceeds from this offering in short-term, interest-bearing instruments. These
investments may not yield a favorable return to our stockholders.

You may experience immediate and substantial dilution.

The offering price per share in this offering may exceed the as adjusted net tangible book value per share of our common stock
outstanding prior to this offering. Assuming that an aggregate of 3,375,966 shares of our common stock are sold during the term of the
sales agreement with A.G.P. at a price of $3.36 per share, the last reported sale price of our common stock on the Nasdaq Capital Market
on September 22, 2020, for aggregate gross proceeds of $11,343,248, after deducting commissions and estimated aggregate offering
expenses payable by us, you will experience immediate dilution of $1.90 per share, representing the difference between our as adjusted
net tangible book value per share as of June 30, 2020 after giving effect to this offering and the assumed offering price. The exercise of
outstanding stock options may result in further dilution of your investment. See the section entitled “Dilution” below for a more detailed
illustration of the dilution you would incur if you participate in this offering.

The actual number of shares we will issue under the sales agreement with A.G.P, at any one time or in total, is uncertain.

Subject to certain limitations in the sales agreement with A.G.P. and compliance with applicable law, we have the discretion to
deliver placement notices to A.G.P. at any time throughout the term of the sales agreement. The number of shares that are sold by A.GP.
after delivering a placement notice will fluctuate based on the market price of the common stock during the sales period and limits we set
with A.GP.

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.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus and the documents incorporated by reference into the
prospectus supplement and the accompanying prospectus contain “forward-looking statements” by us within the meaning of Section
27A of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as
amended, or the Exchange Act, including, without limitation, statements as to expectations, beliefs and strategies regarding the future.

LIS < LEENT3]

Forward-looking statements typically are identified by use of terms such as “anticipate”, “believe”, “plan”, “expect”, “intend”, “may”,
“will”, “should”, “estimate”, “predict”, “potential”, “continue” and similar words although some forward-looking statements are
expressed differently. Forward-looking statements are based on information we have when those statements are made or our
management’s good faith belief as of that time with respect to future events. Forward-looking statements are not guarantees of
performance and are subject to known and unknown risks, uncertainties and other factors that may cause our or our industry’s actual
results, levels of activity, performance, achievements or prospects to be materially different from any future results, levels of activity,
performance or achievements expressed or implied by the forward-looking statements. Such risks and uncertainties include, but are not

limited to

e our ability to successfully manage the demand, supply, and operational challenges associated with the effects of the COVID-19
pandemic and its effects on the global economy generally;

e our history of losses;

o ourdependence on our largest manufacturing customers;

e potential disruptions in our ability to manufacture our products and those of others or our access to raw materials;

e scasonal fluctuations in demand for the products we manufacture at our manufacturing facility;

e our ability to successfully develop and commercialize our existing products and any new products;

e our ability to secure additional capital, when needed, to support our product development and commercialization programs;

e our ability to compete effectively, including our ability to maintain and increase our markets and/or market share in the markets
in which we do business;

e our ability to protect our proprietary rights;

e the general financial and economic uncertainty, fluctuations in consumer confidence and the strength of the U.S. economy, and
their impacts on our business including demand for our products;

e our continued ability to comply with regulations relating to our current products and those we manufacture for others, any new
products we develop, including our ability to effectively respond to changes in laws and regulations or the interpretation
thereof including changing market rules and evolving federal, state and regional laws and regulations; and

e our ability to attract, retain and motivate our key employees.

You are cautioned not to put undue reliance on any forward-looking statements. Except as otherwise required by law, we do not
assume any obligation to update any forward-looking statements.

In evaluating an investment in shares of our common stock, you should carefully consider the discussion of risks and
uncertainties described under the heading “Risk Factors” contained in this prospectus supplement, and under similar headings in other
documents, including in our Annual Report on Form 10-K for the year ended December 31, 2019, as filed with the SEC on March 26
2020, and in other filings with the SEC, which may be amended, supplemented or superseded from time to time by other reports we file
with the SEC in the future, that are incorporated by reference in this prospectus supplement. You should carefully read this prospectus
supplement together with the information incorporated by reference in this prospectus supplement as described under the headings
“Where You Can Find More Information” and “Incorporation of Documents by Reference” completely and with the understanding that
our actual future results may be materially different from what we expect.

All subsequent written and oral forward-looking statements attributable to us or persons acting on our behalf are expressly
qualified in their entirety by our cautionary statements. The forward-looking statements included or incorporated by reference herein are
made only as of the date of this prospectus supplement (or as of the date of any such document incorporated by reference). We do not
intend, and undertake no obligation, to update these forward-looking statements, except as required by law.
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USE OF PROCEEDS

We currently intend to use the net proceeds from this offering for working capital and general corporate purposes, which may
include capital expenditures, product development and commercialization expenditures, and acquisitions of companies, businesses,
technologies and products within and outside the consumer products industry.

The precise amount and timing of the application of these proceeds will depend upon a number of factors, such as the timing and
progress of our product development and commercialization efforts, our funding requirements and the availability and costs of other
funds. As of the date of this prospectus supplement, we cannot specify with certainty all of the particular uses for the net proceeds to
us fromthis offering. Accordingly, our management will have broad discretion in the timing and application of these proceeds. Pending
application of the net proceeds as described above, we intend to temporarily invest the proceeds in short-term, interest-bearing
instruments.

S-6




DILUTION

If you purchase our common stock in this offering, your interest will be diluted to the extent of the difference between the public
offering price per share and the net tangible book value per share of our common stock after this offering.

Our net tangible book value as of June 30, 2020 was approximately $10.9 million, or $0.94 per share of common stock. Net tangible
book value per share is determined by dividing the net of total tangible assets less total liabilities, by the aggregate number of shares of
common stock outstanding as of June 30, 2020.

After giving further effect to the sale of our common stock during the term of the sales agreement with A.G.P. in the aggregate
amount of $11,343,248 at an assumed offering price of $3.36 per share, the last reported sale price of our common stock on the Nasdaq
Capital Market on September 22, 2020, and after deducting commissions and estimated aggregate offering expenses payable by us, our
as adjusted net tangible book value as of June 30, 2020 would have been approximately $21.8 million, or $1.46 per share of common
stock. This represents an immediate increase in the net tangible book value of $0.52 per share to our existing stockholders and an
immediate dilution in net tangible book value of $1.90 per share to new investors. The following table illustrates this per share dilution:

Assumed public offering price per share $ 3.36
Net tangible book value per share as of June 30, 2020 $ 0.94
Increase in net tangible book value per share attributable to new investors in this
offering $ 0.52
As adjusted net tangible book value per share as of June 30, 2020, after giving
effect to this offering $ 1.46

Dilution per share to new investors purchasing shares in this offering $ 1.90

The table above assumes for illustrative purposes that an aggregate of 3,375,967 shares of our common stock are sold during the
term of the sales agreement with A.G.P. at a price of $3.36 per share, the last reported sale price of our common stock on the Nasdaq
Capital Market on September 22, 2020, for aggregate gross proceeds of $11,343,248.

The shares pursuant to the sales agreement with A.G.P. are being sold from time to time at various prices. An increase of $0.50
per share in the price at which the shares are sold fromthe assumed offering price of $3.36 per share shown in the table above, assuming
all of our common stock in the aggregate amount of $11,343,248 during the term of the sales agreement with A.G.P. is sold at that price,
would increase our as adjusted net tangible book value per share after the offering to $1.50 per share and would increase the dilution in
net tangible book value per share to new investors in this offering to $2.36 per share, after deducting commissions and estimated
aggregate offering expenses payable by us. A decrease of $0.50 per share in the price at which the shares are sold from the assumed
offering price of $3.36 per share shown in the table above, assuming all of our common stock in the aggregate amount of $11,343,248
during the termofthe sales agreement with A.GP. is sold at that price, would decrease our as adjusted net tangible book value per share
after the offering to $1.40 per share and would decrease the dilution in net tangible book value per share to new investors in this offering
to $1.46 per share, after deducting commissions and estimated aggregate offering expenses payable by us. This information is supplied
for illustrative purposes only.

The above discussion and table are based on 11,591,648 shares of our common stock issued and outstanding as of June 30, 2020
and excludes the following:

e 782,000 shares of our common stock issuable upon the exercise of stock options outstanding under our Amended and Restated
2010 Equity Compensation Plan, or the 2010 Plan, as of June 30, 2020, with a weighted-average exercise price of $1.67 per share,
and an additional 250,000 shares of our common stock issuable upon the exercise of stock options granted since June 30, 2020
under the 2010 Plan, with a weighted-average exercise price of $2.67 per share;

e  2300,000 shares of our common stock issuable upon the exercise of stock options outstanding under our 2018 Stock Incentive
Plan, as of June 30, 2020, at a weighted-average exercise price of $1.50 per share;

e 200,000 shares of our common stock issuable upon the exercise of stock options that were granted under our Amended and
Restated 2010 Directors’ Equity Compensation Plan, or the 2010 Directors’ Plan, after June 30, 2020, at an exercise price of $2.83
per share;

® 400,000 shares of our common stock issuable upon exercise of warrants issued after June 30, 2020, with an exercise price of
$3.00 per share;

o 1,000,000 shares of our common stock issuable upon the conversion of certain unsecured, partially convertible, promissory
notes issued after June 30, 2020 in the Debt Conversion, at a conversion price of $3.00 per share;

e 278,659 shares of our common stock reserved for future issuance under our Amended and Restated 2010 Equity Compensation
Plan; and

o 128,126 shares of our common stock reserved for future issuance under our 2010 Directors’ Plan.

To the extent that options outstanding as of June 30, 2020 have been or are exercised, or other shares are issued, investors
purchasing shares in this offering could 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.
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PLAN OF DISTRIBUTION

We have entered into the sales agreement with A.GP. under which we may issue and sell shares of our common stock from time
to time to or through A.GP., acting as our sales agent. The sales of our common stock, if any, under this prospectus supplement will be
made at market prices by any method deemed to be an “at the market offering” as defined in Rule 415(a)(4) under the Securities Act,
including sales made directly on the Nasdaq Capital Market, on any other existing trading market for our common stock or to or through
a market maker.

Each time that we wish to issue and sell shares of our common stock under the sales agreement, we will provide A.GP. with a
placement notice describing the amount of shares to be sold, the time period during which sales are requested to be made, any limitation
on the amount of shares of common stock that may be sold in any single day, any minimum price below which sales may not be made or
any minimum price requested for sales in a given time period and any other instructions relevant to such requested sales. Upon receipt
of a placement notice, A.GP., acting as our sales agent, will use commercially reasonable efforts, consistent with its normal trading and
sales practices and applicable state and federal laws, rules and regulations and the rules of the Nasdaq Capital Market, to sell shares of
our common stock under the terms and subject to the conditions of the placement notice and the sales agreement. We or A.GP. may
suspend the offering of common stock pursuant to a placement notice upon notice and subject to other conditions.

Settlement for sales of common stock, unless the parties agree otherwise, will occur on the second trading day following the date
on which any sales are made in return for payment of the net proceeds to us. There are no arrangements to place any of the proceeds of
this offering in an escrow, trust or similar account. 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 A.G.P. may agree upon.

We will pay A.G.P. commissions for its services in acting as our sales agent in the sale of our common stock pursuant to the sales
agreement. A.G.P. will be entitled to compensation at a fixed commission rate of 3.0% of the gross proceeds fromthe sale of our common
stock on our behalf pursuant to the sales agreement. We have also agreed to reimburse A.G.P. for its reasonable and documented out-
of-pocket expenses (including but not limited to the reasonable and documented fees and expenses of its legal counsel) in an amount
not to exceed $35,000 and for A.G.P.’s reasonable and documented out-of-pocket expenses (including but not limited to the reasonable
and documented fees and expenses of'its legal counsel) on an annual basis in an amount not to exceed $5,000.

We estimate that the total expenses for this offering, excluding compensation payable to A.GP. and certain expenses
reimbursable to A.GP. under the terms of the sales agreement, will be approximately $65,000. The remaining sales proceeds, after
deducting any expenses payable by us and any transaction fees imposed by any governmental, regulatory, or self-regulatory
organization in connection with the sales, will equal our net proceeds for the sale of such common stock.

Because there are no minimum sale requirements as a condition to this offering, the actual total public offering price,
commissions and net proceeds to us, if any, are not determinable at this time. The actual dollar amount and number of shares of common
stock we sell through this prospectus supplement will be dependent, among other things, on market conditions and our capital raising
requirements.

We will report at least quarterly the number of shares of common stock sold through A.G.P. under the sales agreement, the net
proceeds to us and the compensation paid by us to A.G.P. in connection with the sales of common stock under the sales agreement.

In connection with the sale of the common stock on our behalf, A.G.P. will be deemed to be an “underwriter” within the meaning
of the Securities Act, and the compensation of A.G.P. will be deemed to be underwriting commissions or discounts. We have agreed to
provide indemnification and contribution to A.G.P. against certain civil liabilities, including liabilities under the Securities Act.

A.GP. will not engage in any market making activities involving our common stock while the offering is ongoing under this
prospectus supplement if such activity would be prohibited under Regulation M or other anti-manipulation rules under the Securities
Act. As our sales agent, A.G.P. will not engage in any transactions that stabilizes our common stock.

The offering pursuant to the sales agreement will terminate upon the earlier of (i) the sale of all shares of common stock subject
to the sales agreement and (ii) termination of the sales agreement as permitted therein. We may terminate the sales agreement in our sole
discretion at any time by giving three business days’ prior notice to A.GP. A.GP. may terminate the sales agreement under the
circumstances specified in the sales agreement and in its sole discretion at any time by giving three business days’ prior notice to us.

A.GP. and/or its affiliates have provided, and may in the future provide, various investment banking and other financial services
for us, for which services they have received and may in the future receive customary fees.

This prospectus supplement in electronic format may be made available on a website maintained by A.GP., and A.GP. may
distribute this prospectus supplement electronically.
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LEGAL MATTERS

The validity of the issuance of the common stock offered by this prospectus supplement will be passed upon for us by Reed
Smith LLP, New York, New York. McGuireWoods LLP, New York, New York, is counsel for A.G.P. in connection with this offering.

EXPERTS

The consolidated balance sheets of ProPhase Labs, Inc. and Subsidiaries as of December 31, 2019 and 2018, and the related
consolidated statements of operations and other comprehensive income (loss), stockholders' equity, and cash flows for each of the
years then ended have been audited by EisnerAmper LLP, an independent registered public accounting firm, as stated in their reports,
which are incorporated herein by reference, which reports express an unqualified opinion on the financial statements. Such financial
statements have been incorporated herein by reference in reliance on the reports of such firm given upon their authority as experts in
accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We are a reporting company and file annual, quarterly and current reports, proxy statements and other information with the SEC.
We have filed with the SEC a registration statement on Form S-3 under the Securities Act with respect to the securities being offered
under this prospectus supplement and the accompanying prospectus. This prospectus supplement and the accompanying prospectus
do not contain all of the information set forth in the registration statement and the exhibits to the registration statement. For further
information with respect to us and the securities being offered under this prospectus supplement and the accompanying prospectus, we
refer you to the registration statement and the exhibits and schedules filed as a part of the registration statement. The SEC maintains an
Internet site that contains reports, proxy and information statements, and other information regarding issuers that file electronically with
the SEC, including ProPhase Labs, Inc. The SEC’s Internet site can be found at attp.//www.sec.gov.

INCORPORATION OF DOCUMENTS 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 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 prospectus supplement:

e  Our Annual Report on Form 10-K for the fiscal year ended December 31, 2019, filed with the SEC on March 26, 2020;

®  Our Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, 2020 and June 30, 2020, filed with the SEC on May
12,2020 and August 11, 2020, respectively;

o  Qur Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 16, 2020;

®  Our Current Reports on Form 8-K filed with the SEC on May 22, 2020, August 25, 2020, September 11, 2020 and September 18,
2020; and

e the description of the Company’s Common Stock contained in the Company’ Registration Statement on Form 8-A filed with the
Securities and Exchange Commission on October 25, 1996, including any amendment or report filed for the purpose of updating
such description.

We also incorporate by reference any future filings (other than current reports furnished under Item 2.02 or Item 7.01 of Form 8-K
and exhibits filed on such form that are related to such items unless such Form 8-K expressly provides to the contrary) made with the
SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, including those made after the date of the initial filing of the
registration statement of which this prospectus supplement is a part and prior to effectiveness of such registration statement, until we
file a post-effective amendment that indicates the termination of the offering of the securities made by this prospectus supplement and
will become a part of this prospectus supplement from the respective dates that such documents are filed with the SEC. Any statement
contained herein or in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or
superseded for purposes hereof or of the related prospectus supplement to the extent that a statement contained herein or in any other
subsequently filed document which is also incorporated or deemed to be incorporated herein modifies or supersedes such statement.
Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this
prospectus supplement.

Documents incorporated by reference are available from us, without charge. You may obtain documents incorporated by
reference in this prospectus supplement by requesting themin writing or by telephone at the following address:

ProPhase Labs, Inc.

621 N. Shady Retreat Road
Doylestown, Pennsylvania 18901
Attn: Corporate Secretary
Phone: (215) 345-0919
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https://www.sec.gov/Archives/edgar/data/868278/000149315220004807/form10-k.htm
https://www.sec.gov/Archives/edgar/data/868278/000149315220008391/form10-q.htm
https://www.sec.gov/Archives/edgar/data/868278/000149315220015271/form10-q.htm
https://www.sec.gov/Archives/edgar/data/868278/000149315220006542/formdef14a.htm
https://www.sec.gov/Archives/edgar/data/868278/000149315220009667/form8-k.htm
https://www.sec.gov/Archives/edgar/data/868278/000149315220016677/form8-k.htm
https://www.sec.gov/Archives/edgar/data/868278/000149315220017637/form8-k.htm
https://www.sec.gov/Archives/edgar/data/868278/000149315220017997/form8k.htm
https://www.sec.gov/Archives/edgar/data/868278/0000868278-96-000011.txt

PROSPECTUS
PROPHASELABS, INC.
$75,000,000

COMMON STOCK
PREFERRED STOCK
WARRANTS
UNITS

This prospectus will allow us to issue, from time to time at prices and on terms to be determined at or prior to the time of the
offering, up to $75,000,000 in aggregate principal amount of our common stock, preferred stock, warrants and/or units in one or more
offerings. We may offer these securities separately or together in units.

This prospectus describes the general terms of the securities we may offer and the general manner in which these securities
will be offered. We will provide you with the specific terms of any offering in one or more supplements to this prospectus. The
prospectus supplements will specify the securities being offered and also the specific manner in which the securities will be offered and
may also supplement, update or amend information contained in this document. You should read this prospectus and any prospectus
supplement, as well as any documents incorporated by reference into this prospectus or any prospectus supplement, carefully before
you invest.

Our securities may be sold directly by us to you, through agents designated from time to time or to or through underwriters or
dealers. For additional information on the methods of sale, you should refer to the section entitled “Plan of Distribution” in this
prospectus and in the applicable prospectus supplement. If any underwriters or agents are involved in the sale of our securities with
respect to which this prospectus is being delivered, the names of such underwriters or agents and any applicable fees, commissions or
discounts and over-allotment options will be set forth in a prospectus supplement. The price to the public of such securities and the net
proceeds that we expect to receive fromsuch sale will also be set forth in a prospectus supplement.

Our common stock is listed on the Nasdaq Capital Market, under the symbol “PRPH.” On June 22, 2018, the last reported sale
price of our common stock on the Nasdaq Capital Market was $2.99 per share.

As of June 22, 2018, the aggregate market value of our outstanding common stock held by non-affiliates was approximately
$25.4 million, based on 11,534,571 shares of outstanding common stock, of which 8,479,851 shares were held by non-affiliates, and a per
share price of $2.99 based on the closing sale price of our common stock as of June 22, 2018. Pursuant to General Instruction 1.B.6 of
Form S-3, in no event will we sell securities pursuant to this prospectus with a value of more than one-third of the aggregate market
value of our common stock held by non-affiliates in any twelve-month period, so long as the aggregate market value of our common
stock held by non-affiliates is less than $75,000,000. In the event that subsequent to the date of this prospectus, the aggregate market
value of our outstanding common stock held by non-affiliates equals or exceeds $75,000,000, then the one-third limitation on sales shall
not apply to additional sales made pursuant to this prospectus. We have not offered any securities pursuant to General Instruction 1.B.6
of Form S-3 during the twelve calendar months prior to and including the date of this prospectus.

Investing in our securities involves a high degree of risk. Before deciding whether to invest in our securities, you should
consider carefully the risks that we have described on page 2 of this prospectus under the caption “Risk Factors.” We may include
specific risk factors in supplements to this prospectus under the caption “Risk Factors.” This prospectus may not be used to sell our
securities unless accompanied by a prospectus supplement.

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 ,2018
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC, utilizing a
“shelf” registration process. Under this shelf registration process, we may offer shares of our common stock, preferred stock and/or
warrants, either individually or in units, in one or more offerings, with a total value of up to $75,000,000. This prospectus provides you
with a general description of the securities we may offer. Each time we offer a type or series of securities under this prospectus, we will
provide a prospectus supplement that will contain specific information about the terms of that offering.

This prospectus does not contain all of the information included in the registration statement. For a more complete understanding
of the offering of the securities, you should refer to the registration statement, including its exhibits. The prospectus supplement may
also add, update or change information contained or incorporated by reference in this prospectus. However, no prospectus supplement
will offer a security that is not registered and described in this prospectus at the time of its effectiveness. This prospectus, together with
the applicable prospectus supplements and the documents incorporated by reference into this prospectus, includes all material
information relating to the offering of securities under this prospectus. You should carefully read this prospectus, the applicable
prospectus supplement, the information and documents incorporated herein by reference and the additional information under the
heading “Where You Can Find More Information” before making an investment decision.

You should rely only on the information we have provided or incorporated by reference in this prospectus or any prospectus
supplement. We have not authorized anyone to provide you with information different from that contained or incorporated by reference
in this prospectus. No dealer, salesperson or other person is authorized to give any information or to represent anything not contained
or incorporated by reference in this prospectus. You must not rely on any unauthorized information or representation. This prospectus
is an offer to sell only the securities offered hereby, but only under circumstances and in jurisdictions where it is lawful to do so. You
should assume that the information in this prospectus or any prospectus supplement is accurate only as of the date on the front of the
document and that any information we have incorporated herein by reference is accurate only as of the date of the document
incorporated by reference, regardless of the time of delivery of this prospectus or any sale of a security.

We further note that the representations, warranties and covenants made by us in any agreement that is filed as an exhibit to any
document that is incorporated by reference in the accompanying prospectus were made solely for the benefit of the parties to such
agreement, including, in some cases, for the purpose of allocating risk among the parties to such agreements, and should not be deemed
to be a representation, warranty or covenant to you. Moreover, such representations, warranties or covenants were accurate only as of
the date when made. Accordingly, such representations, warranties and covenants should not be relied on as accurately representing
the current state of our affairs.

This prospectus may not be used to consummate sales of our securities, unless it is accompanied by a prospectus supplement. To
the extent there are inconsistencies between any prospectus supplement, this prospectus and any documents incorporated by
reference, the document with the most recent date will control.
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Unless the context otherwise requires, “ProPhase,” “the Company,” “we,” “us,” “our” and similar terms refer to ProPhase Labs, Inc.




PROSPECTUS SUMMARY

The following is a summary of what we believe to be the most important aspects of our business and the offering of our securities
under this prospectus. We urge you to read this entire prospectus, including the more detailed consolidated financial statements,
notes to the consolidated financial statements and other information incorporated by reference from our other filings with the SEC or
included in any applicable prospectus supplement. Investing in our securities involves risks. Therefore, carefully consider the risk
factors set forth in any prospectus supplements and in our most recent annual and quarterly filings with the SEC, as well as other
information in this prospectus and any prospectus supplements and the documents incorporated by reference herein or therein,
before purchasing our securities. 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.

The Company

We are a vertically integrated and diversified branding, marketing and technology company with deep experience with over-the-
counter, or OTC, consumer healthcare products, dietary supplements and other remedies. We are engaged in the research, development,
manufacture, distribution, marketing and sale of OTC consumer healthcare products, dietary supplements and other remedies in the

United States. This includes the development and marketing of dietary supplements under the TK Supplements® brand.

In August 2017, we formed ProPhase Digital Media, Inc., or PDM, a Delaware corporation and wholly-owned subsidiary. Our
objective is for PDM to become an independent full-service direct marketing agency. PDM’s first initiative will be to market the TK

Supplements® product line. If successful, this may lead to the marketing of other companies’ consumer products.

In addition, we also continue to actively pursue acquisition opportunities for other companies, technologies and products within
and outside the consumer products industry.

Contract Manufacturing Services

Our wholly-owned subsidiary, Pharmaloz Manufacturing Inc., or PMI, is a full service contract manufacturer and distributor of a
broad range of non-GMO, organic and/or natural-based cough drops and lozenges and OTC drug and dietary supplement products. Our
manufacturing facility, which is located in Lebanon, Pennsylvania, is registered with the U.S. Food and Drug Administration and is
certified organic and kosher. PMI provides product development, pre-commercialization services, production, warehousing and
distribution services for its customers.

TK Supplements® Product Line

We are also pursuing a series of new product development, pre-commercialization, and market testing initiatives in the OTC dietary
supplement category. The TK Supplements® product line is comprised of three men’s health products: (i) Legendz XL® for sexual

health, (i) Triple Edge XL®, a daily energy booster plus testosterone support, and (iii) Super ProstaFlow PlusT™ for prostate and
urinary health. We recently completed a broad series of clinical studies which support important product claims which have now been
incorporated in our product packaging and marketing communications. In addition to developing direct-to-consumer marketing

strategies, we received initial product acceptance into a national chain drug retailer and to several regional retailers of our Legendz XL®
product during fiscal 2017.

Direct Marketing Services

In August 2017, we formed PDM, a Delaware corporation and wholly-owned subsidiary. Our objective is for PDM to become an

independent full-service direct marketing agency. PDM’s first initiative will be to market the TK Supplements® product line. If
successful, this may lead to the marketing of other companies’ consumer products.

Corporate Information

We were initially organized in Nevada in July 1989. Effective June 18, 2015, we changed our state of incorporation from the State of
Nevada to the State of Delaware. Our principal executive offices are located at 621 N. Shady Retreat Road, Doylestown, Pennsylvania
18901 and our telephone number is 215-345-0919.




RISKFACTORS

Investing in our securities involves a high degree of risk. You should carefully consider the risks referenced below and described in
the documents incorporated by reference in this prospectus and any prospectus supplement, as well as other information we include or
incorporate by reference into this prospectus and any applicable prospectus supplement, before making an investment decision. Our
business, financial condition or results of operations could be materially adversely affected by the materialization of any of these risks.
The trading price of our securities could decline due to the materialization of any of these risks, and you may lose all or part of your
investment. This prospectus and the documents incorporated herein by reference also contain forward-looking statements that involve
risks and uncertainties. Actual results could differ materially from those anticipated in these forward-looking statements as a result of

certain factors, including the risks described in our period reports filed with the SEC, which are incorporated by reference in this
prospectus.




CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, including the documents that we incorporate by reference, may contain forward-looking statements within the
meaning of Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the Securities Exchange Act
0f 1934, as amended, or the Exchange Act.

Forward-looking statements in this prospectus and any accompanying prospectus supplement give our current expectations or
forecasts of future events. You can identify these statements by the fact that they do not relate strictly to historical or current facts. You
can find many (but not all) of these statements by looking for words such as “approximates,” “believes,” “hopes,” “expects,”
“anticipates,” “estimates,” “projects,” “intends,” “plans,” “would,” “should,” “could,” “may” or other similar expressions in this
prospectus and any prospectus supplement. In particular, forward-looking statements include statements relating to future actions,
prospective products and applications, customers, technologies, future performance or future financial results. These forward-looking
statements are subject to certain risks and uncertainties that could cause actual results to differ materially from our historical experience
and our present expectations or projections. Factors that could cause actual results to differ from those discussed in the forward-
looking statements include, but are not limited to:
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o The ability of our management to successfully implement our business plan and strategy;

o Qurability to compete effectively, including our ability to maintain and increase our markets and/or market share in the markets
in which we do business;

o  Our ability to fund our operations including the cost and availability of capital and credit;

e  Our ability to grow our manufacturing business and operate it profitably;

e Potential disruptions in our ability to manufacture our products and those of others or our access to raw materials;

o Qur ability to successfully develop and commercialize our existing products and new products;

o Changes in our retail and distribution customers’ strategic business plans including, but not limited to, (i) expansions, mergers,
and/or consolidations, (ii) retail shelf space allocations for products within each outlet and in particular the healthcare category
in which we compete, (iii) changes in their private label assortment and (iv) product selections, distribution allocation,

merchandising programs and retail pricing of our products as well as competitive products;

o The general financial and economic uncertainty, fluctuations in consumer confidence and the strength of the United States
economy, and their impacts on our business including demand for our products;

e  Qur ability to protect our proprietary rights;
o Our continued ability to comply with regulations relating to our current products and those we manufacture for others, any
new products we develop, including our ability to effectively respond to changes in laws and regulations or the interpretation

thereof including changing market rules and evolving federal, state and regional laws and regulations;

e Seasonal fluctuations in demand for products we manufacture at our manufacturing facility; and

Our ability to attract, retain and motivate our key employees.

Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot guarantee future
results, levels of activity, performance or achievements. The forward-looking statements are based upon management’s beliefs and
assumptions and are made as of the date of this prospectus. We undertake no obligation to publicly update or revise any forward-
looking statements included in this prospectus to conform such statements to actual results or changes in our expectations, except as
otherwise required by law. You should not place undue reliance on these forward-looking statements.
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USE OF PROCEEDS

We cannot assure you that we will receive any proceeds in connection with securities that may be offered pursuant to this
prospectus. Unless otherwise indicated in the applicable prospectus supplement, we intend to use any net proceeds from the sale of
securities under this prospectus for our operations and for other general corporate purposes, including, but not limited to, our internal
research and development programs, general working capital and possible future acquisitions. We have not determined the amounts we
plan to spend on any of the areas listed above or the timing of these expenditures. As a result, our management will have broad
discretion to allocate the net proceeds, if any, we receive in connection with securities offered pursuant to this prospectus for any
purpose. Pending application of the net proceeds as described above, we may initially invest the net proceeds in short-term, investment-
grade, interest-bearing securities or apply themto the reduction of short-termindebtedness.
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DESCRIPTION OF CAPITAL STOCK
General

Our authorized capital stock consists of 51,000,000 shares, all with a par value of $0.0005 per share, 50,000,000 of which are
designated as common stock and 1,000,000 of which are designated as preferred stock.

The following description of our capital stock and certain provisions of our Certificate of Incorporation and our Amended and
Restated Bylaws, or Bylaws, are summaries and are qualified by reference to our Certificate of Incorporation and our Bylaws.

As of June 22, 2018, we had 11,534,571 shares of our common stock outstanding and zero shares of preferred stock outstanding. As
of June 22, 2018, we also had outstanding options to acquire 2,819,500 shares of our common stock, having a weighted-average exercise
price of $2.00 per share.

Common Stock

The holders of our common stock are entitled to one vote per share on all matters to be voted upon by the stockholders, except on
matters relating solely to terms of preferred stock. Subject to preferences that may be applicable to any outstanding preferred stock, the
holders of common stock will be entitled to receive ratably such dividends, if any, as may be declared from time to time by the board of
directors out of funds legally available therefor. In the event of our liquidation, dissolution or winding up, the holders of our common
stock will be entitled to share ratably in all assets remaining after payment of liabilities, subject to prior distribution rights of preferred
stock, if any, then outstanding. The holders of our common stock will have no preemptive or conversion rights or other subscription
rights. There will be no redemption or sinking fund provisions applicable to our common stock.

Preferred Stock

Pursuant to the terms of our Certificate of Incorporation, our board of directors has the authority to issue preferred stock in one or
more series and to fix the number of shares constituting such series and the designation of such series, the voting powers, if any, of the
shares of such series, and the preferences and relative participating, optional or other special rights, if any, and any qualifications,
limitations or restrictions thereof, of the shares of such series, without further vote or action by the stockholders. Although we have no
present plans to issue any shares of preferred stock, the issuance of shares of preferred stock, could decrease the amount of earnings
and assets available for distribution to the holders of common stock, could adversely affect the rights and powers, including voting
rights, of the common stock, and could have the effect of delaying, deterring or preventing a change of control of us or an unsolicited
acquisition proposal.

Anti-Takeover Effects of Delaware Law and Our Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws

The provisions of Delaware law and our Certificate of Incorporation and Bylaws, could discourage or make it more difficult to
accomplish a proxy contest or other change in our management or the acquisition of control by a holder of a substantial amount of our
voting stock. It is possible that these provisions could make it more difficult to accomplish, or could deter, transactions that
stockholders may otherwise consider to be in their best interests or in our best interests. These provisions are intended to enhance the
likelihood of continuity and stability in the composition of our board of directors and in the policies formulated by the board of directors
and to discourage certain types of transactions that may involve an actual or threatened change of our control. These provisions are
designed to reduce our vulnerability to an unsolicited acquisition proposal and to discourage certain tactics that may be used in proxy
fights. Such provisions also may have the effect of preventing changes in our management.
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Delaware Statutory Business Combinations Provision. We are subject to the anti-takeover provisions of Section 203 of the
Delaware General Corporation Law, or the DGCL. Section 203 prohibits a publicly-held Delaware corporation from engaging in a
“business combination” with an “interested stockholder” for a period of three years after the date of the transaction in which the person
became an interested stockholder, unless the business combination is, or the transaction in which the person became an interested
stockholder was, approved in a prescribed manner or another prescribed exception applies. For purposes of Section 203, a “business
combination” is defined broadly to include a merger, asset sale or other transaction resulting in a financial benefit to the interested
stockholder, and, subject to certain exceptions, an “interested stockholder” is a person who, together with his or her affiliates and
associates, owns, or within three years prior, did own, 15% or more of the corporation’s voting stock.

Blank-Check Preferred Stock. Our board of directors is authorized to issue, without stockholder approval, preferred stock, the
rights of which will be determined at the discretion of the board of directors and that, if issued, could operate as a “poison pill” to dilute
the stock ownership of a potential hostile acquirer to prevent an acquisition that our board of directors does not approve.

Special Meetings of Stockholders. Special meetings of the stockholders may be called at any time only by the Chairman of the
board of directors or the board of directors, subject to the rights of the holders of any series of preferred stock then outstanding.

No Written Consent of Stockholders. Our Bylaws provide that all stockholder actions are required to be taken by a vote of the
stockholders at an annual or special meeting, and that stockholders may not take any action by written consent in lieu of a meeting.

Advance Notice Provisions for Stockholder Proposals and Stockholder Nominations of Directors. Our Bylaws provide that, for
nominations to the board of directors or for other business to be properly brought by a stockholder before a meeting of stockholders,
the stockholder must first have given timely notice of the proposal in writing to our Secretary. For an annual meeting, a stockholder’s
notice generally must be delivered not less than 90 days or more than 120 days prior to the anniversary of the previous year’s annual
meeting.

Election and Removal of Directors. Except as may otherwise be provided by the DGCL, any director or the entire board of directors
may be removed, with or without cause, at an annual meeting or a special meeting called for that purpose, by the affirmative vote of the
holders of a majority of the shares then entitled to vote at an election of directors. Vacancies on our board of directors resulting fromthe
removal of directors and newly created directorships resulting from any increase in the number of directors may be filled solely by the
affirmative vote of a majority of the remaining directors then in office. This system of electing and removing directors may discourage a
third party from making a tender offer or otherwise attempting to obtain control of us, because it generally makes it more difficult for
stockholders to replace a majority of our directors. Our Certificate of Incorporation and Bylaws do not provide for cumulative voting in
the election of directors.

Exclusive Jurisdiction. Our Bylaws provide that, unless we consent in writing to the selection of an alternative forum, the Court of
Chancery of the State of Delaware shall be the sole and exclusive forum for (i) any derivative action or proceeding brought on behalf of
the Company, (ii) any action asserting a claim of breach of a fiduciary duty owed by any director, officer or other employee of the
Company to the Company or the Company’s stockholders, (iii) any action asserting a claim arising pursuant to any provision of the
DGCL, the Certificate of Incorporation or the Bylaws, or (iv) any action asserting a claim against the Company governed by the internal
affairs doctrine.”

Transfer Agent and Regis trar

The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company, LLC.
Stock Market Listing

Our common stock is listed on The Nasdaq Capital Market under the symbol “PRPH.”
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DESCRIPTION OF WARRANTS

General

We may issue warrants to purchase shares of our common stock and/or preferred stock. We may offer warrants separately or
together with one or more additional warrants, common stock, or preferred stock, or any combination of those securities in the form of
units, as described in the applicable prospectus supplement. Each series of warrants will be issued under a separate warrant agreement
to be entered into between us and a bank or trust company, as warrant agent. The warrant agent will act solely as our agent in
connection with the certificates relating to the rights of the series of certificates and will not assume any obligation or relationship of
agency or trust for or with any holders of rights certificates or beneficial owners of rights. The following description sets forth certain
general terms and provisions of the rights to which any prospectus supplement may relate. The particular terms of the warrant to which
any prospectus supplement may relate and the extent, if any, to which the general provisions may apply to the rights so offered will be
described in the applicable prospectus supplement. To the extent that any particular terms of the warrant, warrant agreement or warrant
certificates described in a prospectus supplement differ from any of the terms described below, then the terms described below will be
deemed to have been superseded by that prospectus supplement. We encourage you to read the applicable warrant agreement and
warrant certificate for additional information before you decide whether to purchase any of our rights.

We will provide in a prospectus supplement the following terms of the warrants being issued:

e the specific designation and aggregate number of, and the price at which we will issue, the warrants;

e the currency or currency units in which the offering price, if any, and the exercise price are payable;

e the designation, amount and terms of the securities purchasable upon exercise of the warrants;

e ifapplicable, the exercise price for shares of our common stock and the number of shares of common stock to be received upon
exercise of the warrants;

e ifapplicable, the exercise price for shares of our preferred stock, the number of shares of preferred stock to be received upon
exercise, and a description of that series of our preferred stock;

e the date on which the right to exercise the warrants will begin and the date on which that right will expire or, if you may not
continuously exercise the warrants throughout that period, the specific date or dates on which you may exercise the warrants;

o whether the warrants will be issued in fully registered form or bearer form, in definitive or global form or in any combination of
these forms, although, in any case, the form of a warrant included in a unit will correspond to the form of the unit and of any
security included in that unit;

e any applicable material U.S. federal income tax consequences;

e the identity of the warrant agent for the warrants and of any other depositaries, execution or paying agents, transfer agents,
registrars or other agents;

e the proposed listing, if any, of the warrants or any securities purchasable upon exercise of the warrants on any securities
exchange;

e if applicable, the date from and after which the warrants and the common stock and/or preferred stock will be separately
transferable;

e ifapplicable, the minimum or maximum amount of the warrants that may be exercised at any one time;
e information with respect to book-entry procedures, if any;

e the anti-dilution provisions of the warrants, if any;

e any redemption or call provisions;

o whether the warrants may be sold separately or with other securities as parts of units; and

e any additional terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the
warrants.

Warrant Agent
The warrant agent for any warrants we offer will be set forth in the applicable prospectus supplement.
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DESCRIPTION OF UNITS

The following description, together with the additional information that we include in any applicable prospectus supplements
summarizes the material terms and provisions of the units that we may offer under this prospectus. While the terms we have summarized
below will apply generally to any units that we may offer under this prospectus, we will describe the particular terms of any series of
units in more detail in the applicable prospectus supplement. The terms of any units offered under a prospectus supplement may differ
fromthe terms described below.

We will incorporate by reference from reports that we file with the SEC, the form of unit agreement that describes the terms of the
series of units we are offering, and any supplemental agreements, before the issuance of the related series of units. The following
summaries of material terms and provisions of the units are subject to, and qualified in their entirety by reference to, all the provisions of
the unit agreement and any supplemental agreements applicable to a particular series of units. We urge you to read the applicable
prospectus supplements related to the particular series of units that we may offer under this prospectus, and the complete unit
agreement and any supplemental agreements that contain the terms of the units.

General

We may issue units consisting of common stock, preferred stock and/or warrants for the purchase of common stock or preferred
stock in one or more series, in any combination. Each unit will be issued so that the holder of the unit is also the holder of each security
included in the unit. Thus, the holder of a unit will have the rights and obligations of a holder of each security included in the unit. The
unit agreement under which a unit is issued may provide that the securities included in the unit may not be held or transferred
separately, at any time or at any time before a specified date.

We will describe in the applicable prospectus supplement the terms of the series of units being offered, including:

e the designation and terms of the units and of the securities comprising the units, including whether and under what
circumstances those securities may be held or transferred separately;

e any provisions of the governing unit agreement;

e the price or prices at which such units will be issued;

e the applicable United States federal income tax considerations relating to the units; and

e any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising the units.

The provisions described in this section, as well as those set forth in any prospectus supplement or as described under
“Description of Capital Stock” and “Description of Warrants” will apply to each unit, as applicable, and to any common stock, preferred
stock or warrant included in each unit, as applicable.
Unit Agent

The name and address of the unit agent for any units we offer will be set forth in the applicable prospectus supplement.
Issuance in Series

We may issue units in such amounts and in such numerous distinct series as we determine.
Enforceability of Rights by Holders of Units

Each unit agent will act solely as our agent under the applicable unit agreement and will not assume any obligation or relationship
of agency or trust with any holder of any unit. A single bank or trust company may act as unit agent for more than one series of units. A
unit agent will have no duty or responsibility in case of any default by us under the applicable unit agreement or unit, including any
duty or responsibility to initiate any proceedings at law or otherwise, or to make any demand upon us. Any holder of a unit may, without

the consent of the related unit agent or the holder of any other unit, enforce by appropriate legal action its rights as holder under any
security included in the unit.




PLAN OF DISTRIBUTION
General Plan of Distribution

We may offer securities under this prospectus from time to time pursuant to underwritten public offerings, negotiated transactions,
block trades or a combination of these methods. We may sell the securities (1) through underwriters or dealers, (2) through agents or (3)
directly to one or more purchasers, or through a combination of such methods. We may distribute the securities fromtime to time in one
or more transactions at:

e a fixed price or prices, which may be changed fromtime to time;
o market prices prevailing at the time of sale;

e prices related to the prevailing market prices; or

e negotiated prices.

We may directly solicit offers to purchase the securities being offered by this prospectus. We may also designate agents to solicit
offers to purchase the securities from time to time. We will name in a prospectus supplement any underwriter or agent involved in the
offer or sale of the securities.

If we utilize a dealer in the sale of the securities being offered by this prospectus, we will sell the securities to the dealer, as
principal. The dealer may then resell the securities to the public at varying prices to be determined by the dealer at the time of resale.

If we utilize an underwriter in the sale of the securities being offered by this prospectus, we will execute an underwriting agreement
with the underwriter at the time of sale, and we will provide the name of any underwriter in the prospectus supplement which the
underwriter will use to make re-sales of the securities to the public. In connection with the sale of the securities, we, or the purchasers of
the securities for whom the underwriter may act as agent, may compensate the underwriter in the form of underwriting discounts or
commissions. The underwriter may sell the securities to or through dealers, and the underwriter may compensate those dealers in the
form of discounts, concessions or commissions.

With respect to underwritten public offerings, negotiated transactions and block trades, we will provide in the applicable
prospectus supplement information regarding any compensation we pay to underwriters, dealers or agents in connection with the
offering of the securities, and any discounts, concessions or commissions allowed by underwriters to participating dealers.
Underwriters, dealers and agents participating in the distribution of the securities may be deemed to be underwriters within the meaning
of the Securities Act, and any discounts and commissions received by them and any profit realized by them on resale of the securities
may be deemed to be underwriting discounts and commissions. We may enter into agreements to indemnify underwriters, dealers and
agents against civil liabilities, including liabilities under the Securities Act, or to contribute to payments they may be required to make in
respect thereof.

If so indicated in the applicable prospectus supplement, we will authorize underwriters or other persons acting as our agents to
solicit offers by certain institutions to purchase securities from us pursuant to delayed delivery contracts providing for payment and
delivery on the date stated in the prospectus supplement. Each contract will be for an amount not less than, and the aggregate amount
of securities sold pursuant to such contracts shall not be less nor more than, the respective amounts stated in the prospectus
supplement. Institutions with whom the contracts, when authorized, may be made include commercial and savings banks, insurance
companies, pension funds, investment companies, educational and charitable institutions and other institutions, but shall in all cases be
subject to our approval. Delayed delivery contracts will not be subject to any conditions except that:

e the purchase by an institution of the securities covered under that contract shall not at the time of delivery be prohibited under
the laws of the jurisdiction to which that institution is subject; and
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e ifthe securities are also being sold to underwriters acting as principals for their own account, the underwriters shall have
purchased such securities not sold for delayed delivery. The underwriters and other persons acting as our agents will not
have any responsibility in respect of the validity or performance of delayed delivery contracts.

Shares of our common stock sold pursuant to the registration statement of which this prospectus is a part will be authorized for
quotation and trading on the Nasdaq Capital Market. The applicable prospectus supplement will contain information, where applicable,
as to any other listing, if any, on the Nasdaq Capital Market or any securities market or other securities exchange of the securities
covered by the prospectus supplement. We can make no assurance as to the liquidity of or the existence of trading markets for any of
the securities.

In order to facilitate the offering of the securities, certain persons participating in the offering may engage in transactions that
stabilize, maintain or otherwise affect the price of the securities. This may include over-allotments or short sales of the securities, which
involve the sale by persons participating in the offering of more securities than we sold to them. In these circumstances, these persons
would cover such over-allotments or short positions by making purchases in the open market or by exercising their over-allotment
option. In addition, these persons may stabilize or maintain the price of the securities by bidding for or purchasing the applicable
security in the open market or by imposing penalty bids, whereby selling concessions allowed to dealers participating in the offering
may be reclaimed if the securities sold by them are repurchased in connection with stabilization transactions. The effect of these
transactions may be to stabilize or maintain the market price of the securities at a level above that which might otherwise prevail in the
open market. These transactions may be discontinued at any time.

In compliance with the guidelines of the Financial Industry Regulatory Authority, Inc., or FINRA, the maximum consideration or
discount to be received by any FINRA member or independent broker dealer may not exceed 8% of the aggregate amount of the

securities offered pursuant to this prospectus and any applicable prospectus supplement.

The underwriters, dealers and agents may engage in other transactions with us, or perform other services for us, in the ordinary
course of their business.
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LEGAL MATTERS
Reed Smith LLP, New York, New York, will pass upon the validity of the issuance of the securities to be offered by this prospectus.
EXPERTS

The consolidated balance sheets of ProPhase Labs, Inc. and Subsidiaries as of December 31, 2017 and 2016, and the related
consolidated statements of operations and other comprehensive income (loss), stockholders’ equity, and cash flows for each of the
years in the three-year period ended December 31, 2017, have been audited by EisnerAmper LLP, independent registered public
accounting firm, as stated in their report which is incorporated herein by reference. Such financial statements have been incorporated
herein by reference in reliance on the report of such firm given upon their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We are a reporting company and file annual, quarterly and current reports, proxy statements and other information with the SEC. We
have filed with the SEC a registration statement on Form S-3 under the Securities Act with respect to the securities we are offering under
this prospectus. This prospectus does not contain all of the information set forth in the registration statement and the exhibits to the
registration statement. For further information with respect to us and the securities offered under this prospectus, we refer you to the
registration statement and the exhibits filed as a part of the registration statement. You may read and copy the registration statement, as
well as our reports, proxy statements and other information, at the SEC’s Public Reference Roomat 100 F Street, N.E., Washington, D.C.
20549. Please call the SEC at 1-800-SEC-0330 for more information about the operation of the public reference room. The SEC also
maintains an Internet site that contains reports, proxy and information statements and other information regarding issuers that file
electronically with the SEC, including ProPhase Labs, Inc. The SEC’s Internet site can be found at www.sec.gov. We maintain a website
at www.prophaselabs.com. Information found on, or accessible through, our website is not a part of, and is not incorporated into, this
prospectus, and you should not consider it part of this prospectus.

INCORPORATION OF INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference” information that we file with them. Incorporation by reference allows us to disclose
important information to you by referring you to those other documents. The information incorporated by reference is an important part
of this prospectus, and information that we file later with the SEC will automatically update and supersede this information. This
prospectus omits certain information contained in the registration statement, as permitted by the SEC. You should refer to the
registration statement and any prospectus supplement filed hereafter, including the exhibits, for further information about us and the
securities we may offer pursuant to this prospectus. Statements in this prospectus regarding the provisions of certain documents filed
with, or incorporated by reference in, the registration statement are not necessarily complete and each statement is qualified in all
respects by that reference. Copies of all or any part of the registration statement, including the documents incorporated by reference or
the exhibits, may be obtained upon payment of the prescribed rates at the offices of the SEC listed above in “Where You Can Find More
Information.” The documents we are incorporating by reference are:

o our Annual Report on Form 10-K for the fiscal year ended December 31, 2017 filed on March 28, 2018;

o  our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2018, filed on May 15, 2018;

o our Current Reports on Form 8-K filed on February 21, 2018, April 16, 2018, May 8, 2018 and May 24, 2018; and

e the description of the Company’s Common Stock contained in the Company’ Registration Statement on Form 8-A filed with the
Securities and Exchange Commission on September 25, 1996, including any amendment or report filed for the purpose of

updating such description
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In addition, all documents that the Company files pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, subsequent
to the filing of this Registration Statement and prior to the filing of a post-effective amendment which indicates that all securities offered
hereby have been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference into
this Registration Statement and to be a part hereof from the date of filing of such documents, except as to any document or portion of
any document that is deemed furnished and not filed.

Pursuant to Rule 412 under the Securities Act, any statement contained in the documents incorporated or deemed to be
incorporated by reference in this Registration Statement shall be deemed to be modified, superseded or replaced for purposes of this
Registration Statement to the extent that a statement contained herein or in any other subsequently filed document which also is
incorporated or deemed to be incorporated by reference in this Registration Statement modifies, supersedes or replaces such statement.
Any such statement so modified, superseded or replaced shall not be deemed, except as so modified, superseded or replaced, to
constitute a part of this Registration Statement.
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