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Item 1.01 Entry into a Material Definitive Agreement.
 

On June 12, 2017, ProPhase Labs, Inc. (the “Company”) entered into a Stock Purchase Agreement (each a “Purchase Agreement,” and, collectively, the “Purchase
Agreements”) with each of Mark S. Leventhal, a former director of the Company, and other persons and entities associated and/or affiliated with Mr. Leventhal (collectively the
“Leventhal Holders”), pursuant to which the Company, at the closing on June 13, 2017, purchased all 1,061,980 shares (the “Shares”) of common stock, par value $0.0005 per
share, of the Company (the “Common Stock”) then held by the Leventhal Holders, representing an approximate 6.2% aggregate ownership interest in the Company (based on
17,221,776 shares of Common Stock outstanding as of June 12, 2017). Upon consummation of the transactions contemplated by the Purchase Agreements, the Leventhal
Holders ceased to hold any direct or indirect ownership interest in the Company. Additionally, the Company’s number of shares of Common Stock outstanding decreased
1,061,980 from 17,221,776 to 16,159,796 as of June 13, 2017.

 
Pursuant to the terms of the Purchase Agreements, the total consideration paid by the Company to the Leventhal Holders for the Shares was $1,858,465, which amount

was equal to the product of (i) $1.75 multiplied by (ii) the number of Shares.
 
The Purchase Agreements contain customary representations, warranties and covenants therein. The assertions embodied in those representations and warranties were

made for purposes of the Purchase Agreements and are subject to qualifications and limitations agreed to by the respective parties in connection with negotiating the terms of the
Purchase Agreements. In addition, certain representations and warranties made as of a specified date may be subject to a contractual standard of materiality different from what
might be viewed as material to stockholders, or may have been used for the purpose of allocating risk between the respective parties rather than establishing matters as facts. For
the foregoing reasons, no person should rely on the representations and warranties as statements of factual information at the time they were made or otherwise.

 
The foregoing summary of the Purchase Agreements does not purport to be complete and is qualified in its entirety by reference to the Purchase Agreements, which

are attached hereto as Exhibits 10.1, 10.2, 10.3 and 10.4 and are incorporated herein by reference.
 

Item 7.01 Regulation FD Disclosure.
 

June 13, 2017, the Company issued a press release announcing the transactions described in Item 1.01 of this Current Report on Form 8-K and providing a stockholder
update. A copy of the press release is furnished as Exhibit 99.1 to this Current Report on Form 8-K.
 

The information in this Item 7.01 and Exhibits 99.1 shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, nor
shall it be incorporated by reference in any registration statement filed under the Securities Act of 1933, as amended, unless specifically identified therein as being incorporated
by reference therein.
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Item 9.01 Financial Statements and Exhibits.
 
(d)       Exhibits
 
Exhibit No.  Description
10.1  Stock Purchase Agreement, dated June 12, 2017, by and between ProPhase Labs, Inc. and Mark S. Leventhal.
   
10.2  Stock Purchase Agreement, dated June 12, 2017, by and between ProPhase Labs, Inc. and Mark S. Leventhal and Donna R. Leventhal.
   
10.3  Stock Purchase Agreement, dated June 12, 2017, by and between ProPhase Labs, Inc. and The Mark S. and Donna R. Family Foundation, Inc.
   
10.4  Stock Purchase Agreement, dated June 12, 2017, by and between ProPhase Labs, Inc. and The Bonnybrook Trust.
   
99.1  Press Release dated June 13, 2017
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto
duly authorized.

 
 ProPhase Labs, Inc.  
   
 By: /s/ Ted Karkus
  Ted Karkus
  Chairman of the Board, Chief Executive Officer and Director

 
Date: June 14, 2017
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Exhibits Index
 
No.  Description
10.1  Stock Purchase Agreement, dated June 12, 2017, by and between ProPhase Labs, Inc. and Mark S. Leventhal.
   
10.2  Stock Purchase Agreement, dated June 12, 2017, by and between ProPhase Labs, Inc. and Mark S. Leventhal and Donna R. Leventhal.
   
10.3  Stock Purchase Agreement, dated June 12, 2017, by and between ProPhase Labs, Inc. and The Mark S. and Donna R. Family Foundation, Inc.
   
10.4  Stock Purchase Agreement, dated June 12, 2017, by and between ProPhase Labs, Inc. and The Bonnybrook Trust.
   
99.1  Press Release dated June 13, 2017
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EXHIBIT 10.1

 
EXECUTION VERSION

 
STOCK PURCHASE AGREEMENT

 
This STOCK PURCHASE AGREEMENT (this “Agreement”), is entered into as of June 12, 2017 by and between ProPhase Labs, Inc., a Delaware corporation (the

“Company”), and Mark S. Leventhal (“Seller”, and together with the Company, the “Parties” and each a “Party”).
 
WHEREAS, Seller owns 61,980 shares of common stock of the Company in his individual capacity (such 61,980 shares, the “Stock”);
 
WHEREAS, Seller desires to sell, and the Company desires to purchase, the Stock pursuant to the terms and conditions of this Agreement (the “Repurchase”);
 
WHEREAS, the Parties intend that upon consummation of the purchase and sale of the Stock pursuant to the terms and conditions of this Agreement (i) the Company

shall own all of the Stock and (ii) Seller will cease to own any of the Stock.
 
NOW, THEREFORE, in consideration of the premises and mutual covenants contained herein, and other good and valuable consideration, the receipt and sufficiency

of which is hereby acknowledged, the Parties, intending to be legally bound, agree as follows:
 

ARTICLE I
SALE OF STOCK

 
Section 1.1 Sale of Stock. Subject to the terms and conditions of this Agreement, Seller hereby agrees to sell, assign, transfer and convey to the Company on

the Closing Date (as hereinafter defined) the Stock, and the Company hereby agrees to purchase from Seller the Stock. The purchase price for the Stock shall be an amount
equal to the product of (i) $1.75, multiplied by (ii) the number of shares of the Stock (the product of (i) and (ii), the “Purchase Price” which is agreed to be $108,465).

 
Section 1.2 Closing. The closing of the Repurchase (the “Closing”) shall take place at the offices of the Company, 621 N. Shady Retreat Road, Doylestown,

Pennsylvania 18901, on June 13 2017 (the “Closing Date”), or at such other time and place as the Parties hereto shall mutually agree.
 
Section 1.3 Closing Deliverables. At the Closing:

 
(a) Seller shall deliver to the Company all stock certificates representing the Stock, endorsed to the Company or accompanied by duly executed stock

powers or such other instrument of assignment transferring the Stock to the Company as the Company shall reasonably request; and
 
(b) Upon receipt by the Company of the Stock from Seller, as provided in Section 1.3(a), the Company shall pay to Seller the Purchase Price via

wire transfer of immediately available funds to an account designated in writing by Seller, or by certified or official bank check.
 

   



 
 

ARTICLE II
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

 
The Company hereby makes the following representations and warranties to Seller, each of which is true and correct on the date hereof and shall survive the Closing

Date.
 

Section 2.1 Existence and Power. The Company has been duly formed and is existing as a corporation in good standing under the laws of the state of its
formation and has the requisite power, authority and capacity to execute and deliver this Agreement, to perform its obligations hereunder, and to consummate the transactions
contemplated hereby.

 
Section 2.2 Valid and Enforceable Agreement; Authorization . This Agreement has been duly executed and delivered by the Company and, assuming the due

execution and delivery of this Agreement by Seller, constitutes a legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its
terms, except as limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance and other similar laws of general application affecting
enforcement of creditors’ rights generally and general principles of equity. The Company has duly taken all necessary corporate action to authorize the execution, delivery and
performance of this Agreement and the transactions contemplated hereby, including, without limitation, compliance with (i) the provisions of Section 160 of the Delaware
General Corporation Law and (ii) the Company’s related party transaction policies and procedures. The execution, delivery and performance of this Agreement and the
transactions contemplated hereby have been approved by a fully informed vote of the disinterested members of the Company’s board of directors (the “Board”).

 
Section 2.3 No Consents Required. No application, notice, order, registration, qualification, waiver, consent, approval or other action is required to be filed,

given, obtained or taken by the Company by virtue of the execution, delivery and performance of this Agreement or the consummation of the transactions contemplated hereby,
other than the Company’s disclosure and reporting obligations under the Securities Exchange Act of 1934, as amended, with which the Company has complied or will comply
in a timely manner. The execution, delivery and performance by the Company of this Agreement, and the consummation of the transactions contemplated hereby, does not
require any consent or other action by any individual, trust, estate, partnership, corporation or other entity under any provision of any agreement or other instrument under
which the Company is bound.

 
Section 2.4 No Conflicts. The execution, delivery and performance by the Company of this Agreement, and the consummation of the transactions

contemplated hereby, will not result in a violation or breach of any provision of any law, rule, regulation, judgment, order or decree of any governmental authority as of the date
hereof by the Company.

 
Section 2.5 Brokers and Finders. The Company has not otherwise entered into any arrangement regarding the payment of any brokerage fees, commissions or

finder’s fees in connection with the purchase of the Stock that will result in any liability on the part of Seller.
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ARTICLE III
REPRESENTATIONS AND WARRANTIES OF SELLER

 
Seller hereby makes the following representations and warranties to the Company, each of which is true and correct on the date hereof and shall survive the Closing

Date.
 
Section 3.1 Legal Capacity and Authority. Seller has the legal capacity and all requisite authority to execute and deliver this Agreement, to perform its

obligations hereunder, and to consummate the transactions contemplated hereby
 
Section 3.2 Title to Shares. Seller has good and valid title to the Stock free and clear of any lien, encumbrance, pledge, charge, security interest, mortgage,

title retention agreement, option, equity or other adverse claim, and has not, in whole or in part, (a) assigned, transferred, hypothecated, pledged or otherwise disposed of the
Stock or its ownership rights in such Stock or (b) given any person or entity any transfer order, power of attorney or other authority of any nature whatsoever with respect to
such Stock.

 
Section 3.3 Valid and Enforceable Agreement; Authorization . This Agreement has been duly executed and delivered by Seller and, assuming the due

execution and delivery of this Agreement by the Company, constitutes a legal, valid and binding obligation of Seller, enforceable against Seller in accordance with its terms,
except as limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance and other similar laws of general application affecting enforcement
of creditors’ rights generally and general principles of equity. Seller has duly taken all necessary action to authorize the execution, delivery and performance of this Agreement
and the transactions contemplated hereby.

 
Section 3.4 Sophistication; Due Diligence. Seller acknowledges and agrees that the Company is not making any express or implied representations or

warranties about the Company or in connection with the Repurchase. Seller has such knowledge and experience in financial and business matters and in making investment
decisions of this type that it is capable of evaluating the merits and risks of making its investment decision regarding the Repurchase and of making an informed investment
decision. Seller and/or Seller’s advisor(s) have had a reasonable opportunity to (a) evaluate all information and documents filed by the Company with the Securities and
Exchange Commission pursuant to the Securities Act of 1933, as amended, and/or the Exchange Act of 1934, as amended, and (b) ask questions of and receive answers from a
person or persons acting on behalf of the Company concerning the Stock and the Company and all such questions have been answered to Seller’s full satisfaction. Seller is not
relying on the Company with respect to the tax and other economic considerations of the Repurchase, and Seller has relied on the advice of, or has consulted with, Seller’s own
advisors.

 
Section 3.5 No Solicitation by Company. Seller acknowledges and agrees that the Company did not solicit Seller with respect to the Repurchase and that

Seller contacted the Company concerning the Repurchase.
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Section 3.6 Certain Information. Seller acknowledges and understands that the Company may possess material non-public information not known to Seller

that may impact the value of the Stock that the Company has not disclosed to Seller, including, without limitation (i) certain financial and operational reports from
management, (ii) information received by principals and employees of the Company in their capacities as directors, officers, significant stockholders and/or affiliates of the
Company, (iii) information otherwise received on a confidential basis, and (iv) information received on a privileged basis from the attorneys and financial advisers representing
the Company and the Board. Seller acknowledges that (a) the Company is under no obligation, fiduciary or otherwise, to disclose any information to Seller other than such
information that the Company discloses publicly to all stockholders at such times as that information is in fact publicly disclosed by the Company and (b) the Company is
relying on the representations, warranties and acknowledgments in this Section 3.6 in entering into this Agreement and engaging in the transactions contemplated hereby, and
would not execute or deliver this Agreement or engage in such transactions in the absence of such representations, warranties and acknowledgements. Seller understands, based
on its experience, the disadvantage to which Seller is subject due to the disparity of information between the Company and Seller, but nevertheless acknowledges that Seller has
deemed it appropriate to engage in the Repurchase. Without limitation to the foregoing, Seller acknowledges that he was a member of the board of directors of the Company
until June 5, 2017, and therefore, in addition to any publicly available information and information available to him as a stockholder of the Company, Seller had access to the
same information with respect to the Company as was generally available to the Company’s directors through June 5, 2017.

 
Section 3.7 No Consents Required. No application, notice, order, registration, qualification, waiver, consent, approval or other action is required to be filed,

given, obtained or taken by Seller by virtue of the execution, delivery and performance of this Agreement or the consummation of the transactions contemplated hereby, other
than Seller’s disclosure and reporting obligations under the Securities Exchange Act of 1934, as amended, with which Seller has complied or will comply in a timely manner.
The execution, delivery and performance by Seller of this Agreement, and the consummation of the transactions contemplated hereby, does not require any consent or other
action by any individual, trust, estate, partnership, corporation or other entity under any provision of any agreement or other instrument under which the Seller is bound.

 
Section 3.8 No Conflicts. The execution, delivery and performance by Seller of this Agreement, and the consummation of the transactions contemplated

hereby, will not result in a violation or breach of any provision of any law, rule, regulation, judgment, order or decree of any governmental authority as of the date hereof by the
Seller.

 
Section 3.9 Brokers and Finders. Seller has not otherwise entered into any arrangement regarding the payment of any brokerage fees, commissions or finder’s

fees in connection with the purchase of the Stock that will result in any liability on the part of the Company.
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ARTICLE IV
MUTUAL RELEASE

 
Section 4.1 Mutual Release. Each Party, for itself and its affiliates, and their respective directors, officers, employees, shareholders, agents, professionals,

successors and assigns, hereby irrevocably waives, releases, indemnifies, holds harmless and forever discharges the other party and its affiliates, and their respective directors,
officers, employees, shareholders, agents, professionals, successors and assigns, from any and all past, present, and future actions, liabilities, and all other claims whatsoever,
whether in contract or in tort or pursuant to statute, whether known now or at any other time, and whether pending on, or asserted after, the date hereof, relating in each case to
the other Party’s possession of material non-public information or the failure of the other Party to disclose any material non-public information in connection with the
transactions contemplated by this Agreement.

 
ARTICLE V

MISCELLANEOUS
 

Section 5.1 Expenses. Each Party hereto shall pay its own expenses in connection with the transactions contemplated hereby, whether or not such transactions
shall be consummated, except as otherwise expressly provided in this Agreement or any other agreement entered into between the Parties.

 
Section 5.2 Notices. All notices, requests, demands, waivers and other communications required or permitted to be given under this Agreement and any other

documents executed in connection herewith shall be in writing and shall be deemed to have been duly given if (i) delivered personally, (ii) mailed, certified or registered mail,
with postage prepaid or (iii) sent by next-day or overnight mail or delivery or sent by facsimile (upon written confirmation of receipt) as follows:

 
If to Company:

 
ProPhase Labs, Inc.
621 N. Shady Retreat Road
Doylestown, Pennsylvania 18901
Attention: Ted Karkus
Fax: (215) 345-5920
 
with a copy (which shall not constitute notice) to:
 
Reed Smith, LLP
599 Lexington Avenue
New York, New York 10022
Attention: Herbert Kozlov, Esq.
Fax: (212) 521-5450
 

If to Seller:
 
Mark Leventhal
800 Boylston Street, 16th Floor
Boston, Massachusetts 02199
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or to such other Person or address as either Party shall specify by notice in writing in accordance with this Section 5.3 to the other Party hereto. All such notices, requests,
demands, waivers and other communications shall be deemed to have been received (i) if by personal delivery on the day after such delivery, (ii) if by certified or registered
mail, on the fifth business day after the mailing thereof, (iii) if by next-day or overnight mail or delivery, on the day delivered and (iv) if by fax, on the next day following the
day on which such fax was sent.

 
Section 5.3 Governing Law; Consent to Exclusive Jurisdiction.

 
(a) This Agreement shall be construed in accordance with and governed by the laws of the State of New York applicable to agreements made and to

be performed wholly within such jurisdiction.
 
(b) The state or federal courts located within the State of New York shall have exclusive jurisdiction over any and all disputes between the Parties

hereto, whether in law or equity, arising out of or relating to this Agreement and the agreements, instruments and documents contemplated hereby and the Parties consent to and
agree to submit to the exclusive jurisdiction of such courts. Each of the Parties hereby waives and agrees not to assert in any such dispute, to the fullest extent permitted by
applicable law, any claim that (i) such Party is not personally subject to the jurisdiction of such courts, (ii) such Party and such Party’s property is immune from any legal
process issued by such courts or (iii) any litigation or other proceeding commenced in such courts is brought in an inconvenient forum. The Parties hereby agree that the mailing
of process or other papers in connection with any such action or proceeding in the manner provided in Section 5.3, or in such other manner as may be permitted by law, shall be
valid and sufficient service thereof and hereby waive any objections to service accomplished in the manner herein provided.

 
Section 5.4 WAIVER OF JURY TRIAL. THE PARTIES TO THIS AGREEMENT IRREVOCABLY WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL

BY JURY OF ANY CAUSE OF ACTION, CLAIM, COUNTERCLAIM OR CROSS-COMPLAINT IN ANY ACTION OR OTHER PROCEEDING BROUGHT BY ANY
PARTY TO THIS AGREEMENT AGAINST ANY OTHER PARTY TO THIS AGREEMENT WITH RESPECT TO ANY MATTER ARISING OUT OF, OR IN ANY WAY
CONNECTED WITH OR RELATED TO THIS AGREEMENT OR ANY PORTION OF THIS AGREEMENT, WHETHER BASED UPON CONTRACTUAL,
STATUTORY, TORTIOUS OR OTHER THEORIES OF LIABILITY. EACH PARTY REPRESENTS THAT IT HAS CONSULTED WITH COUNSEL REGARDING THE
MEANING AND EFFECT OF THE FOREGOING WAIVER OF ITS RIGHT TO A JURY TRIAL.

 
Section 5.5 Binding Effect; Assignment. This Agreement shall be binding upon and inure to the benefit of the Parties hereto and their respective successors,

permitted assigns, representatives, heirs and beneficiaries, as applicable.
 
Section 5.6 No Third Party Beneficiaries. Nothing in this Agreement shall confer any rights upon any person or entity other than the Parties hereto and their

respective successors.
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Section 5.7 Further Assurances. Each Party agrees to execute such further documents and instruments as shall be necessary to fully carry out the terms of this

Agreement. Any consent or approval required of Seller or the Company by this Agreement shall not be unreasonably withheld. Each Party agrees that for a reasonable period of
time after the date hereof, each will reasonably cooperate with the other Party by making available through its respective officers, agents, employees and counsel such
information and other cooperation as is reasonably requested by the other Party.

 
Section 5.8 Headings. Section headings are inserted herein for convenience only and do not form a part of this Agreement.
 
Section 5.9 Counterparts. This Agreement may be executed in several counterparts, each of which shall be deemed an original and all of which shall together

constitute one and the same instrument. The reproduction of signatures by means of fax, portable document format (.pdf) or other electronic means shall be treated as though
such reproductions are executed originals.

 
Section 5.10 Entire Agreement . This Agreement constitutes the entire agreement between Company and Seller and supersedes all prior agreements and

understandings, both written and oral, among the Parties with respect to the subject matter hereof.
 
Section 5.11 Amendments. No amendment, modification or discharge of this Agreement, and no waiver hereunder, shall be valid or binding unless set forth

in writing and duly executed by the Party against whom enforcement of the amendment, modification, discharge or waiver is sought. Any such waiver shall constitute a waiver
only with respect to the specific matter described in such writing and shall in no way impair the rights of the Party granting such waiver in any other respect or at any other time.
Neither the waiver by any of the Parties hereto of a breach of or a default under any of the provisions of this Agreement, nor the failure by any of the Parties, on one or more
occasions, to enforce any of the provisions of this Agreement or to exercise any right or privilege hereunder, shall be construed as a waiver of any other breach or default of a
similar nature, or as a waiver of any of such provisions, rights or privileges hereunder.

 
Section 5.12 Severability. If any term, provision or restriction of this Agreement shall be held invalid, void, illegal or unenforceable, the remainder of the

terms, provisions and restrictions of this Agreement will remain in full force and effect and will in no way be affected, impaired or invalidated.
 

[Remainder of Page Intentionally Left Blank; Signature Page Follows]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed as of the date first written above.

 
 PROPHASE LABS, INC.
   
 By: /s/ Ted Karkus
 Name: Ted Karkus
 Title: Chairman of the Board of Directors and Chief Executive Officer

 
 SELLER
  
 By: /s/ Mark S. Leventhal
  Mark S. Leventhal

 
[Signature Page to Stock Purchase Agreement]

 
   



 
 



 
EXHIBIT 10.2

 
EXECUTION VERSION

 
STOCK PURCHASE AGREEMENT

 
This STOCK PURCHASE AGREEMENT (this “Agreement”), is entered into as of June 12, 2017 by and between ProPhase Labs, Inc., a Delaware corporation (the

“Company”), and Mark S. Leventhal and Donna R. Leventhal (each a “Seller” and collectively, “Sellers,” and together with the Company, the “Parties” and each a “Party”).
 
WHEREAS, Sellers jointly own 90,000 shares of common stock of the Company in their individual capacity (such 90,000 shares, the “Stock”);
 
WHEREAS, Sellers desire to sell, and the Company desires to purchase, the Stock pursuant to the terms and conditions of this Agreement (the “Repurchase”);
 
WHEREAS, the Parties intend that upon consummation of the purchase and sale of the Stock pursuant to the terms and conditions of this Agreement (i) the Company

shall own all of the Stock and (ii) Sellers will cease to own any of the Stock.
 
NOW, THEREFORE, in consideration of the premises and mutual covenants contained herein, and other good and valuable consideration, the receipt and sufficiency

of which is hereby acknowledged, the Parties, intending to be legally bound, agree as follows:
 

ARTICLE I
SALE OF STOCK

 
Section 1.1 Sale of Stock. Subject to the terms and conditions of this Agreement, Sellers hereby agree to sell, assign, transfer and convey to the Company on

the Closing Date (as hereinafter defined) the Stock, and the Company hereby agrees to purchase from Sellers the Stock. The purchase price for the Stock shall be an amount
equal to the product of (i) $1.75, multiplied by (ii) the number of shares of the Stock (the product of (i) and (ii), the “Purchase Price” which is agreed to be $157,500.00).

 
Section 1.2 Closing. The closing of the Repurchase (the “Closing”) shall take place at the offices of the Company, 621 N. Shady Retreat Road, Doylestown,

Pennsylvania 18901, on June 13, 2017 (the “Closing Date”), or at such other time and place as the Parties hereto shall mutually agree.
 
Section 1.3 Closing Deliverables. At the Closing:
 

(a) Sellers shall deliver to the Company all stock certificates representing the Stock, endorsed to the Company or accompanied by duly executed
stock powers or such other instrument of assignment transferring the Stock to the Company as the Company shall reasonably request; and

 
(b) Upon receipt by the Company of the Stock from Sellers, as provided in Section 1.3(a), the Company shall pay to Sellers the Purchase Price via

wire transfer of immediately available funds to an account designated in writing by Sellers, or by certified or official bank check.
 

   



 
 

ARTICLE II
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

 
The Company hereby makes the following representations and warranties to Sellers, each of which is true and correct on the date hereof and shall survive the Closing

Date.
 

Section 2.1 Existence and Power. The Company has been duly formed and is existing as a corporation in good standing under the laws of the state of its
formation and has the requisite power, authority and capacity to execute and deliver this Agreement, to perform its obligations hereunder, and to consummate the transactions
contemplated hereby.

 
Section 2.2 Valid and Enforceable Agreement; Authorization . This Agreement has been duly executed and delivered by the Company and, assuming the due

execution and delivery of this Agreement by Sellers, constitutes a legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its
terms, except as limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance and other similar laws of general application affecting
enforcement of creditors’ rights generally and general principles of equity. The Company has duly taken all necessary corporate action to authorize the execution, delivery and
performance of this Agreement and the transactions contemplated hereby, including, without limitation, compliance with (i) the provisions of Section 160 of the Delaware
General Corporation Law and (ii) the Company’s related party transaction policies and procedures. The execution, delivery and performance of this Agreement and the
transactions contemplated hereby have been approved by a fully informed vote of the disinterested members of the Company’s board of directors (the “Board”).

 
Section 2.3 No Consents Required. No application, notice, order, registration, qualification, waiver, consent, approval or other action is required to be filed,

given, obtained or taken by the Company by virtue of the execution, delivery and performance of this Agreement or the consummation of the transactions contemplated hereby,
other than the Company’s disclosure and reporting obligations under the Securities Exchange Act of 1934, as amended, with which the Company has complied or will comply
in a timely manner. The execution, delivery and performance by the Company of this Agreement, and the consummation of the transactions contemplated hereby, does not
require any consent or other action by any individual, trust, estate, partnership, corporation or other entity under any provision of any agreement or other instrument under
which the Company is bound.

 
Section 2.4 No Conflicts. The execution, delivery and performance by the Company of this Agreement, and the consummation of the transactions

contemplated hereby, will not result in a violation or breach of any provision of any law, rule, regulation, judgment, order or decree of any governmental authority as of the date
hereof by the Company.

 
Section 2.5 Brokers and Finders. The Company has not otherwise entered into any arrangement regarding the payment of any brokerage fees, commissions or

finder’s fees in connection with the purchase of the Stock that will result in any liability on the part of Sellers.
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ARTICLE III
REPRESENTATIONS AND WARRANTIES OF SELLERS

 
Each of the Sellers hereby makes the following representations and warranties to the Company, each of which is true and correct on the date hereof and shall survive

the Closing Date.
 

Section 3.1 Legal Capacity and Authority. Seller has the legal capacity and all requisite authority to execute and deliver this Agreement, to perform its
obligations hereunder, and to consummate the transactions contemplated hereby.

 
Section 3.2 Title to Shares. Seller has good and valid title to the Stock free and clear of any lien, encumbrance, pledge, charge, security interest, mortgage,

title retention agreement, option, equity or other adverse claim, and has not, in whole or in part, (a) assigned, transferred, hypothecated, pledged or otherwise disposed of the
Stock or its ownership rights in such Stock or (b) given any person or entity any transfer order, power of attorney or other authority of any nature whatsoever with respect to
such Stock.

 
Section 3.3 Valid and Enforceable Agreement; Authorization . This Agreement has been duly executed and delivered by Seller and, assuming the due

execution and delivery of this Agreement by the Company, constitutes a legal, valid and binding obligation of Seller, enforceable against Seller in accordance with its terms,
except as limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance and other similar laws of general application affecting enforcement
of creditors’ rights generally and general principles of equity. Seller has duly taken all necessary action to authorize the execution, delivery and performance of this Agreement
and the transactions contemplated hereby.

 
Section 3.4 Sophistication; Due Diligence. Seller acknowledges and agrees that the Company is not making any express or implied representations or

warranties about the Company or in connection with the Repurchase. Seller has such knowledge and experience in financial and business matters and in making investment
decisions of this type that it is capable of evaluating the merits and risks of making its investment decision regarding the Repurchase and of making an informed investment
decision. Seller and/or Seller’s advisor(s) have had a reasonable opportunity to (a) evaluate all information and documents filed by the Company with the Securities and
Exchange Commission pursuant to the Securities Act of 1933, as amended, and/or the Securities Exchange Act of 1934, as amended, and (b) ask questions of and receive
answers from a person or persons acting on behalf of the Company concerning the Stock and the Company and all such questions have been answered to Seller’s full
satisfaction. Seller is not relying on the Company with respect to the tax and other economic considerations of the Repurchase, and Seller has relied on the advice of, or has
consulted with, Seller’s own advisors.

 
Section 3.5 No Solicitation by Company. Seller acknowledges and agrees that the Company did not solicit Seller with respect to the Repurchase and that

Seller contacted the Company concerning the Repurchase.
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Section 3.6 Certain Information. Seller acknowledges and understands that the Company may possess material non-public information not known to Seller

that may impact the value of the Stock that the Company has not disclosed to Seller, including, without limitation (i) certain financial and operational reports from
management, (ii) information received by principals and employees of the Company in their capacities as directors, officers, significant stockholders and/or affiliates of the
Company, (iii) information otherwise received on a confidential basis, and (iv) information received on a privileged basis from the attorneys and financial advisers representing
the Company and the Board. Seller acknowledges that (a) the Company is under no obligation, fiduciary or otherwise, to disclose any information to Seller other than such
information that the Company discloses publicly to all stockholders at such times as that information is in fact publicly disclosed by the Company and (b) the Company is
relying on the representations, warranties and acknowledgments in this Section 3.6 in entering into this Agreement and engaging in the transactions contemplated hereby, and
would not execute or deliver this Agreement or engage in such transactions in the absence of such representations, warranties and acknowledgements. Seller understands, based
on its experience, the disadvantage to which Seller is subject due to the disparity of information between the Company and Seller, but nevertheless acknowledges that Seller has
deemed it appropriate to engage in the Repurchase. Without limitation to the foregoing, Seller acknowledges that Mark Leventhal was a member of the board of directors of the
Company until June 5, 2017, and therefore, in addition to any publicly available information and information available to Seller as a stockholder of the Company, Seller had
access to the same information with respect to the Company as was generally available to the Company’s directors through June 5, 2017.

 
Section 3.7 No Consents Required. No application, notice, order, registration, qualification, waiver, consent, approval or other action is required to be filed,

given, obtained or taken by Seller by virtue of the execution, delivery and performance of this Agreement or the consummation of the transactions contemplated hereby, other
than Seller’s disclosure and reporting obligations under the Securities Exchange Act of 1934, as amended, with which Seller has complied or will comply in a timely manner.
The execution, delivery and performance by Seller of this Agreement, and the consummation of the transactions contemplated hereby, does not require any consent or other
action by any individual, trust, estate, partnership, corporation or other entity under any provision of any agreement or other instrument under which the Seller is bound.

 
Section 3.8 No Conflicts. The execution, delivery and performance by Seller of this Agreement, and the consummation of the transactions contemplated

hereby, will not result in a violation or breach of any provision of any law, rule, regulation, judgment, order or decree of any governmental authority as of the date hereof by the
Seller.

 
Section 3.9 Brokers and Finders. Seller has not otherwise entered into any arrangement regarding the payment of any brokerage fees, commissions or finder’s

fees in connection with the purchase of the Stock that will result in any liability on the part of the Company.
 

 4  



 
 

ARTICLE IV
MUTUAL RELEASE

 
Section 4.1 Mutual Release. Each Party, for itself and its affiliates, and their respective directors, officers, employees, shareholders, agents, professionals,

successors and assigns, hereby irrevocably waives, releases, indemnifies, holds harmless and forever discharges the other party and its affiliates, and their respective directors,
officers, employees, shareholders, agents, professionals, successors and assigns, from any and all past, present, and future actions, liabilities, and all other claims whatsoever,
whether in contract or in tort or pursuant to statute, whether known now or at any other time, and whether pending on, or asserted after, the date hereof, relating in each case to
the other Party’s possession of material non-public information or the failure of the other Party to disclose any material non-public information in connection with the
transactions contemplated by this Agreement.

 
ARTICLE V

MISCELLANEOUS
 

Section 5.1 Expenses. Each Party hereto shall pay its own expenses in connection with the transactions contemplated hereby, whether or not such transactions
shall be consummated, except as otherwise expressly provided in this Agreement or any other agreement entered into between the Parties.

 
Section 5.2 Notices. All notices, requests, demands, waivers and other communications required or permitted to be given under this Agreement and any other

documents executed in connection herewith shall be in writing and shall be deemed to have been duly given if (i) delivered personally, (ii) mailed, certified or registered mail,
with postage prepaid or (iii) sent by next-day or overnight mail or delivery or sent by facsimile (upon written confirmation of receipt) as follows:

 
If to Company:
 

ProPhase Labs, Inc.
621 N. Shady Retreat Road
Doylestown, Pennsylvania 18901
Attention: Ted Karkus
Fax: (215) 345-5920
 
with a copy (which shall not constitute notice) to:
 
Reed Smith, LLP
599 Lexington Avenue
New York, New York 10022
Attention: Herbert Kozlov, Esq.
Fax: (212) 521-5450
 

If to Sellers:
 

Mark Leventhal
Donna Leventhal
800 Boylston Street, 16th Floor
Boston, Massachusetts 02199
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or to such other Person or address as either Party shall specify by notice in writing in accordance with this Section 5.3 to the other Party hereto. All such notices, requests,
demands, waivers and other communications shall be deemed to have been received (i) if by personal delivery on the day after such delivery, (ii) if by certified or registered
mail, on the fifth business day after the mailing thereof, (iii) if by next-day or overnight mail or delivery, on the day delivered and (iv) if by fax, on the next day following the
day on which such fax was sent.
 

Section 5.3 Governing Law; Consent to Exclusive Jurisdiction.
 

(a) This Agreement shall be construed in accordance with and governed by the laws of the State of New York applicable to agreements made and to
be performed wholly within such jurisdiction.

 
(b) The state or federal courts located within the State of New York shall have exclusive jurisdiction over any and all disputes between the Parties

hereto, whether in law or equity, arising out of or relating to this Agreement and the agreements, instruments and documents contemplated hereby and the Parties consent to and
agree to submit to the exclusive jurisdiction of such courts. Each of the Parties hereby waives and agrees not to assert in any such dispute, to the fullest extent permitted by
applicable law, any claim that (i) such Party is not personally subject to the jurisdiction of such courts, (ii) such Party and such Party’s property is immune from any legal
process issued by such courts or (iii) any litigation or other proceeding commenced in such courts is brought in an inconvenient forum. The Parties hereby agree that the mailing
of process or other papers in connection with any such action or proceeding in the manner provided in Section 5.3, or in such other manner as may be permitted by law, shall be
valid and sufficient service thereof and hereby waive any objections to service accomplished in the manner herein provided.

 
Section 5.4 WAIVER OF JURY TRIAL. THE PARTIES TO THIS AGREEMENT IRREVOCABLY WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL

BY JURY OF ANY CAUSE OF ACTION, CLAIM, COUNTERCLAIM OR CROSS-COMPLAINT IN ANY ACTION OR OTHER PROCEEDING BROUGHT BY ANY
PARTY TO THIS AGREEMENT AGAINST ANY OTHER PARTY TO THIS AGREEMENT WITH RESPECT TO ANY MATTER ARISING OUT OF, OR IN ANY WAY
CONNECTED WITH OR RELATED TO THIS AGREEMENT OR ANY PORTION OF THIS AGREEMENT, WHETHER BASED UPON CONTRACTUAL,
STATUTORY, TORTIOUS OR OTHER THEORIES OF LIABILITY. EACH PARTY REPRESENTS THAT IT HAS CONSULTED WITH COUNSEL REGARDING THE
MEANING AND EFFECT OF THE FOREGOING WAIVER OF ITS RIGHT TO A JURY TRIAL.

 
Section 5.5 Binding Effect; Assignment. This Agreement shall be binding upon and inure to the benefit of the Parties hereto and their respective successors,

permitted assigns, representatives, heirs and beneficiaries, as applicable.
 
Section 5.6 No Third Party Beneficiaries. Nothing in this Agreement shall confer any rights upon any person or entity other than the Parties hereto and their

respective successors.
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Section 5.7 Further Assurances. Each Party agrees to execute such further documents and instruments as shall be necessary to fully carry out the terms of this

Agreement. Any consent or approval required of Sellers or the Company by this Agreement shall not be unreasonably withheld. Each Party agrees that for a reasonable period
of time after the date hereof, each will reasonably cooperate with the other Party by making available through its respective officers, agents, employees and counsel such
information and other cooperation as is reasonably requested by the other Party.

 
Section 5.8 Headings. Section headings are inserted herein for convenience only and do not form a part of this Agreement.
 
Section 5.9 Counterparts. This Agreement may be executed in several counterparts, each of which shall be deemed an original and all of which shall together

constitute one and the same instrument. The reproduction of signatures by means of fax, portable document format (.pdf) or other electronic means shall be treated as though
such reproductions are executed originals.

 
Section 5.10 Entire Agreement . This Agreement constitutes the entire agreement between Company and Sellers and supersedes all prior agreements and

understandings, both written and oral, among the Parties with respect to the subject matter hereof.
 
Section 5.11 Amendments. No amendment, modification or discharge of this Agreement, and no waiver hereunder, shall be valid or binding unless set forth

in writing and duly executed by the Party against whom enforcement of the amendment, modification, discharge or waiver is sought. Any such waiver shall constitute a waiver
only with respect to the specific matter described in such writing and shall in no way impair the rights of the Party granting such waiver in any other respect or at any other time.
Neither the waiver by any of the Parties hereto of a breach of or a default under any of the provisions of this Agreement, nor the failure by any of the Parties, on one or more
occasions, to enforce any of the provisions of this Agreement or to exercise any right or privilege hereunder, shall be construed as a waiver of any other breach or default of a
similar nature, or as a waiver of any of such provisions, rights or privileges hereunder.

 
Section 5.12 Severability. If any term, provision or restriction of this Agreement shall be held invalid, void, illegal or unenforceable, the remainder of the

terms, provisions and restrictions of this Agreement will remain in full force and effect and will in no way be affected, impaired or invalidated.
 

[Remainder of Page Intentionally Left Blank; Signature Page Follows]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed as of the date first written above.

 
 PROPHASE LABS, INC.
   
 By: /s/ Ted Karkus
 Name: Ted Karkus
 Title: Chairman of the Board of 

Directors and Chief Executive Officer
   
 SELLERS
   
 /s/ Mark S. Leventhal
 Mark S. Leventhal
   
 /s/ Donna R. Leventhal
 Donna R. Leventhal
 

[Signature Page to Stock Purchase Agreement]
 
   



 
 



 
EXHIBIT 10.3

 
EXECUTION VERSION

 
STOCK PURCHASE AGREEMENT

 
This STOCK PURCHASE AGREEMENT (this “Agreement”), is entered into as of June 12, 2017 by and between ProPhase Labs, Inc., a Delaware corporation (the

“Company”), and The Mark S. and Donna R. Family Foundation, Inc., a Massachusetts corporation (“Seller”, and together with the Company, the “Parties” and each a “Party”).
 
WHEREAS, Seller owns 780,000 shares of common stock of the Company (such 780,000 shares, the “Stock”);
 
WHEREAS, Seller desires to sell, and the Company desires to purchase, the Stock pursuant to the terms and conditions of this Agreement (the “Repurchase”);
 
WHEREAS, the Parties intend that upon consummation of the purchase and sale of the Stock pursuant to the terms and conditions of this Agreement (i) the Company

shall own all of the Stock and (ii) Seller will cease to own any of the Stock.
 
NOW, THEREFORE, in consideration of the premises and mutual covenants contained herein, and other good and valuable consideration, the receipt and sufficiency

of which is hereby acknowledged, the Parties, intending to be legally bound, agree as follows:
 

ARTICLE I
SALE OF STOCK

 
Section 1.1 Sale of Stock. Subject to the terms and conditions of this Agreement, Seller hereby agrees to sell, assign, transfer and convey to the Company on

the Closing Date (as hereinafter defined) the Stock, and the Company hereby agrees to purchase from Seller the Stock. The purchase price for the Stock shall be an amount
equal to the product of (i) $1.75, multiplied by (ii) the number of shares of the Stock (the product of (i) and (ii), the “Purchase Price” which is agreed to be $1,365,000.00).

 
Section 1.2 Closing. The closing of the Repurchase (the “Closing”) shall take place at the offices of the Company, 621 N. Shady Retreat Road, Doylestown,

Pennsylvania 18901, on June 13, 2017 (the “Closing Date”), or at such other time and place as the Parties hereto shall mutually agree.
 
Section 1.3 Closing Deliverables. At the Closing:
 

(a) Seller shall deliver to the Company all stock certificates representing the Stock, endorsed to the Company or accompanied by duly executed stock
powers or such other instrument of assignment transferring the Stock to the Company as the Company shall reasonably request; and

 
(b) Upon receipt by the Company of the Stock from Seller, as provided in Section 1.3(a), the Company shall pay to Seller the Purchase Price via

wire transfer of immediately available funds to an account designated in writing by Seller, or by certified or official bank check.
 

   



  
 

ARTICLE II
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

 
The Company hereby makes the following representations and warranties to Seller, each of which is true and correct on the date hereof and shall survive the Closing

Date.
 

Section 2.1 Existence and Power. The Company has been duly formed and is existing as a corporation in good standing under the laws of the state of its
formation and has the requisite power, authority and capacity to execute and deliver this Agreement, to perform its obligations hereunder, and to consummate the transactions
contemplated hereby.

 
Section 2.2 Valid and Enforceable Agreement; Authorization . This Agreement has been duly executed and delivered by the Company and, assuming the due

execution and delivery of this Agreement by Seller, constitutes a legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its
terms, except as limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance and other similar laws of general application affecting
enforcement of creditors’ rights generally and general principles of equity. The Company has duly taken all necessary corporate action to authorize the execution, delivery and
performance of this Agreement and the transactions contemplated hereby, including, without limitation, compliance with (i) the provisions of Section 160 of the Delaware
General Corporation Law and (ii) the Company’s related party transaction policies and procedures. The execution, delivery and performance of this Agreement and the
transactions contemplated hereby have been approved by a fully informed vote of the disinterested members of the Company’s board of directors (the “Board”).

 
Section 2.3 No Consents Required. No application, notice, order, registration, qualification, waiver, consent, approval or other action is required to be filed,

given, obtained or taken by the Company by virtue of the execution, delivery and performance of this Agreement or the consummation of the transactions contemplated hereby,
other than the Company’s disclosure and reporting obligations under the Securities Exchange Act of 1934, as amended, with which the Company has complied or will comply
in a timely manner. The execution, delivery and performance by the Company of this Agreement, and the consummation of the transactions contemplated hereby, does not
require any consent or other action by any individual, trust, estate, partnership, corporation or other entity under any provision of any agreement or other instrument under
which the Company is bound.

 
Section 2.4 No Conflicts. The execution, delivery and performance by the Company of this Agreement, and the consummation of the transactions

contemplated hereby, do not and will not conflict with or result in a violation or breach of any provision of any law, rule, regulation, judgment, order or decree of any
governmental authority as of the date hereof.

 
Section 2.5 Brokers and Finders. The Company has not otherwise entered into any arrangement regarding the payment of any brokerage fees, commissions or

finder’s fees in connection with the purchase of the Stock that will result in any liability on the part of Seller.
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ARTICLE III
REPRESENTATIONS AND WARRANTIES OF SELLER

 
Seller hereby makes the following representations and warranties to the Company, each of which is true and correct on the date hereof and shall survive the Closing

Date.
 

Section 3.1 Existence and Power. Seller has been duly organized and is validly existing as a Massachusetts corporation in good standing under the laws of the
jurisdiction of its incorporation and has the requisite power, authority and capacity to execute and deliver this Agreement, to perform its obligations hereunder, and to
consummate the transactions contemplated hereby.

 
Section 3.2 Title to Shares. Seller has good and valid title to the Stock free and clear of any lien, encumbrance, pledge, charge, security interest, mortgage,

title retention agreement, option, equity or other adverse claim, and has not, in whole or in part, (a) assigned, transferred, hypothecated, pledged or otherwise disposed of the
Stock or its ownership rights in such Stock or (b) given any person or entity any transfer order, power of attorney or other authority of any nature whatsoever with respect to
such Stock.

 
Section 3.3 Valid and Enforceable Agreement; Authorization . This Agreement has been duly executed and delivered by Seller and, assuming the due

execution and delivery of this Agreement by the Company, constitutes a legal, valid and binding obligation of Seller, enforceable against Seller in accordance with its terms,
except as limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance and other similar laws of general application affecting enforcement
of creditors’ rights generally and general principles of equity. Seller has duly taken all necessary action to authorize the execution, delivery and performance of this Agreement
and the transactions contemplated hereby.

 
Section 3.4 Sophistication; Due Diligence. Seller acknowledges and agrees that the Company is not making any express or implied representations or

warranties about the Company or in connection with the Repurchase. Seller has such knowledge and experience in financial and business matters and in making investment
decisions of this type that it is capable of evaluating the merits and risks of making its investment decision regarding the Repurchase and of making an informed investment
decision. Seller and/or Seller’s advisor(s) have had a reasonable opportunity to (a) evaluate all information and documents filed by the Company with the Securities and
Exchange Commission pursuant to the Securities Act of 1933, as amended, and/or the Securities Exchange Act of 1934, as amended, and (b) ask questions of and receive
answers from a person or persons acting on behalf of the Company concerning the Stock and the Company and all such questions have been answered to Seller’s full
satisfaction. Seller is not relying on the Company with respect to the tax and other economic considerations of the Repurchase, and Seller has relied on the advice of, or has
consulted with, Seller’s own advisors.

 
Section 3.5 No Solicitation by Company. Seller acknowledges and agrees that the Company did not solicit Seller with respect to the Repurchase and that

Seller contacted the Company concerning the Repurchase.
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Section 3.6 Certain Information. Seller acknowledges and understands that the Company may possess material non-public information not known to Seller

that may impact the value of the Stock that the Company has not disclosed to Seller, including, without limitation (i) certain financial and operational reports from
management, (ii) information received by principals and employees of the Company in their capacities as directors, officers, significant stockholders and/or affiliates of the
Company, (iii) information otherwise received on a confidential basis, and (iv) information received on a privileged basis from the attorneys and financial advisers representing
the Company and the Board. Seller acknowledges that (a) the Company is under no obligation, fiduciary or otherwise, to disclose any information to Seller other than such
information that the Company discloses publicly to all stockholders at such times as that information is in fact publicly disclosed by the Company and (b) the Company is
relying on the representations, warranties and acknowledgments in this Section 3.6 in entering into this Agreement and engaging in the transactions contemplated hereby, and
would not execute or deliver this Agreement or engage in such transactions in the absence of such representations, warranties and acknowledgements. Seller understands, based
on its experience, the disadvantage to which Seller is subject due to the disparity of information between the Company and Seller, but nevertheless acknowledges that Seller has
deemed it appropriate to engage in the Repurchase. Without limitation to the foregoing, Seller acknowledges that Mark Leventhal, a director of Seller, was a member of the
Board until June 5, 2017, and therefore, in addition to any publicly available information and information available to it as a stockholder of the Company, Seller had had access
to the same information with respect to the Company as was generally available to the Company’s directors through June 5, 2017.

 
Section 3.7 No Consents Required. No application, notice, order, registration, qualification, waiver, consent, approval or other action is required to be filed,

given, obtained or taken by Seller by virtue of the execution, delivery and performance of this Agreement or the consummation of the transactions contemplated hereby, other
than Seller’s disclosure and reporting obligations under the Securities Exchange Act of 1934, as amended, with which Seller has complied or will comply in a timely manner.
The execution, delivery and performance by Seller of this Agreement, and the consummation of the transactions contemplated hereby, does not require any consent or other
action by any individual, trust, estate, partnership, corporation or other entity under any provision of any agreement or other instrument under which the Seller are bound.

 
Section 3.8 No Conflicts. The execution, delivery and performance by Seller of this Agreement, and the consummation of the transactions contemplated

hereby, will not result in a violation or breach of any provision of any law, rule, regulation, judgment, order or decree of any governmental authority as of the date hereof by the
Seller.

 
Section 3.9 Brokers and Finders. Seller has not otherwise entered into any arrangement regarding the payment of any brokerage fees, commissions or finder’s

fees in connection with the purchase of the Stock that will result in any liability on the part of the Company.
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ARTICLE IV
MUTUAL RELEASE

 
Section 4.1 Mutual Release. Each Party, for itself and its affiliates, and their respective directors, officers, employees, shareholders, agents, professionals,

successors and assigns, hereby irrevocably waives, releases, indemnifies, holds harmless and forever discharges the other party and its affiliates, and their respective directors,
officers, employees, shareholders, agents, professionals, successors and assigns, from any and all past, present, and future actions, liabilities, and all other claims whatsoever,
whether in contract or in tort or pursuant to statute, whether known now or at any other time, and whether pending on, or asserted after, the date hereof, relating in each case to
the other Party’s possession of material non-public information or the failure of the other Party to disclose any material non-public information in connection with the
transactions contemplated by this Agreement.

 
ARTICLE V

MISCELLANEOUS
 

Section 5.1 Expenses. Each Party hereto shall pay its own expenses in connection with the transactions contemplated hereby, whether or not such transactions
shall be consummated, except as otherwise expressly provided in this Agreement or any other agreement entered into between the Parties.

 
Section 5.2 Notices. All notices, requests, demands, waivers and other communications required or permitted to be given under this Agreement and any other

documents executed in connection herewith shall be in writing and shall be deemed to have been duly given if (i) delivered personally, (ii) mailed, certified or registered mail,
with postage prepaid or (iii) sent by next-day or overnight mail or delivery or sent by facsimile (upon written confirmation of receipt) as follows:

 
If to Company:
 

ProPhase Labs, Inc.
621 N. Shady Retreat Road
Doylestown, Pennsylvania 18901
Attention: Ted Karkus
Fax: (215) 345-5920

 
with a copy (which shall not constitute notice) to:

 
Reed Smith, LLP
599 Lexington Avenue
New York, New York 10022
Attention: Herbert Kozlov, Esq.
Fax: (212) 521-5450

 
If to Seller:

The Mark and Donna Leventhal Foundation
800 Boylston Street, 16th Floor
Boston, Massachusetts 02199
Attention: Rebecca Leventhal, Emily Leventhal and Sara Fleiss
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or to such other Person or address as either Party shall specify by notice in writing in accordance with this Section 5.3 to the other Party hereto. All such notices, requests,
demands, waivers and other communications shall be deemed to have been received (i) if by personal delivery on the day after such delivery, (ii) if by certified or registered
mail, on the fifth business day after the mailing thereof, (iii) if by next-day or overnight mail or delivery, on the day delivered and (iv) if by fax, on the next day following the
day on which such fax was sent.
 

Section 5.3 Governing Law; Consent to Exclusive Jurisdiction.
 

(a) This Agreement shall be construed in accordance with and governed by the laws of the State of New York applicable to agreements made and to
be performed wholly within such jurisdiction.

 
(b) The state or federal courts located within the State of New York shall have exclusive jurisdiction over any and all disputes between the Parties

hereto, whether in law or equity, arising out of or relating to this Agreement and the agreements, instruments and documents contemplated hereby and the Parties consent to and
agree to submit to the exclusive jurisdiction of such courts. Each of the Parties hereby waives and agrees not to assert in any such dispute, to the fullest extent permitted by
applicable law, any claim that (i) such Party is not personally subject to the jurisdiction of such courts, (ii) such Party and such Party’s property is immune from any legal
process issued by such courts or (iii) any litigation or other proceeding commenced in such courts is brought in an inconvenient forum. The Parties hereby agree that the mailing
of process or other papers in connection with any such action or proceeding in the manner provided in Section 5.3, or in such other manner as may be permitted by law, shall be
valid and sufficient service thereof and hereby waive any objections to service accomplished in the manner herein provided.

 
Section 5.4 WAIVER OF JURY TRIAL. THE PARTIES TO THIS AGREEMENT IRREVOCABLY WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL

BY JURY OF ANY CAUSE OF ACTION, CLAIM, COUNTERCLAIM OR CROSS-COMPLAINT IN ANY ACTION OR OTHER PROCEEDING BROUGHT BY ANY
PARTY TO THIS AGREEMENT AGAINST ANY OTHER PARTY TO THIS AGREEMENT WITH RESPECT TO ANY MATTER ARISING OUT OF, OR IN ANY WAY
CONNECTED WITH OR RELATED TO THIS AGREEMENT OR ANY PORTION OF THIS AGREEMENT, WHETHER BASED UPON CONTRACTUAL,
STATUTORY, TORTIOUS OR OTHER THEORIES OF LIABILITY. EACH PARTY REPRESENTS THAT IT HAS CONSULTED WITH COUNSEL REGARDING THE
MEANING AND EFFECT OF THE FOREGOING WAIVER OF ITS RIGHT TO A JURY TRIAL.

 
Section 5.5 Binding Effect; Assignment. This Agreement shall be binding upon and inure to the benefit of the Parties hereto and their respective successors,

permitted assigns, representatives, heirs and beneficiaries, as applicable.
 
Section 5.6 No Third Party Beneficiaries. Nothing in this Agreement shall confer any rights upon any person or entity other than the Parties hereto and their

respective successors.
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Section 5.7 Further Assurances. Each Party agrees to execute such further documents and instruments as shall be necessary to fully carry out the terms of this

Agreement. Any consent or approval required of Seller or the Company by this Agreement shall not be unreasonably withheld. Each Party agrees that for a reasonable period of
time after the date hereof, each will reasonably cooperate with the other Party by making available through its respective officers, agents, employees and counsel such
information and other cooperation as is reasonably requested by the other Party.

 
Section 5.8 Headings. Section headings are inserted herein for convenience only and do not form a part of this Agreement.
 
Section 5.9 Counterparts. This Agreement may be executed in several counterparts, each of which shall be deemed an original and all of which shall together

constitute one and the same instrument. The reproduction of signatures by means of fax, portable document format (.pdf) or other electronic means shall be treated as though
such reproductions are executed originals.

 
Section 5.10 Entire Agreement . This Agreement constitutes the entire agreement between Company and Seller and supersedes all prior agreements and

understandings, both written and oral, among the Parties with respect to the subject matter hereof.
 
Section 5.11 Amendments. No amendment, modification or discharge of this Agreement, and no waiver hereunder, shall be valid or binding unless set forth

in writing and duly executed by the Party against whom enforcement of the amendment, modification, discharge or waiver is sought. Any such waiver shall constitute a waiver
only with respect to the specific matter described in such writing and shall in no way impair the rights of the Party granting such waiver in any other respect or at any other time.
Neither the waiver by any of the Parties hereto of a breach of or a default under any of the provisions of this Agreement, nor the failure by any of the Parties, on one or more
occasions, to enforce any of the provisions of this Agreement or to exercise any right or privilege hereunder, shall be construed as a waiver of any other breach or default of a
similar nature, or as a waiver of any of such provisions, rights or privileges hereunder.

 
Section 5.12 Severability. If any term, provision or restriction of this Agreement shall be held invalid, void, illegal or unenforceable, the remainder of the

terms, provisions and restrictions of this Agreement will remain in full force and effect and will in no way be affected, impaired or invalidated.
 

[Remainder of Page Intentionally Left Blank; Signature Page Follows]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed as of the date first written above.
 

 PROPHASE LABS, INC.
   
 By: /s/ Ted Karkus
 Name: Ted Karkus
 Title: Chairman of the Board of Directors and Chief Executive Officer
   
 THE MARK AND DONNA LEVENTHAL FOUNDATION
   
 By: /s/ Rebecca Leventhal
 Name: Rebecca Leventhal
 Title: Co-President
 

[Signature Page to Stock Purchase Agreement]
 

   



  
 



 
EXHIBIT 10.4

 
EXECUTION VERSION

 
STOCK PURCHASE AGREEMENT

 
This STOCK PURCHASE AGREEMENT (this “Agreement”), is entered into as of June 12, 2017 by and between ProPhase Labs, Inc., a Delaware corporation (the

“Company”), and The Bonnybrook Trust, a Massachusetts trust (“Seller”, and together with the Company, the “Parties” and each a “Party”).
 
WHEREAS, Seller owns 130,000 shares of common stock of the Company (such 130,000 shares, the “Stock”);
 
WHEREAS, Seller desires to sell, and the Company desires to purchase, the Stock pursuant to the terms and conditions of this Agreement (the “Repurchase”);
 
WHEREAS, the Parties intend that upon consummation of the purchase and sale of the Stock pursuant to the terms and conditions of this Agreement (i) the Company

shall own all of the Stock and (ii) Seller will cease to own any of the Stock.
 
NOW, THEREFORE, in consideration of the premises and mutual covenants contained herein, and other good and valuable consideration, the receipt and sufficiency

of which is hereby acknowledged, the Parties, intending to be legally bound, agree as follows:
 

ARTICLE I
SALE OF STOCK

 
Section 1.1 Sale of Stock. Subject to the terms and conditions of this Agreement, Seller hereby agrees to sell, assign, transfer and convey to the Company on

the Closing Date (as hereinafter defined) the Stock, and the Company hereby agrees to purchase from Seller the Stock. The purchase price for the Stock shall be an amount
equal to the product of (i) $1.75, multiplied by (ii) the number of shares of the Stock (the product of (i) and (ii), the “Purchase Price” which is agreed to be $227,500.00).

 
Section 1.2 Closing. The closing of the Repurchase (the “Closing”) shall take place at the offices of the Company, 621 N. Shady Retreat Road, Doylestown,

Pennsylvania 18901, on June 13, 2017 (the “Closing Date”), or at such other time and place as the Parties hereto shall mutually agree.
 
Section 1.3 Closing Deliverables. At the Closing:

 
(a) Seller shall deliver to the Company all stock certificates representing the Stock, endorsed to the Company or accompanied by duly executed stock

powers or such other instrument of assignment transferring the Stock to the Company as the Company shall reasonably request; and
 
(b) Upon receipt by the Company of the Stock from Seller, as provided in Section 1.3(a), the Company shall pay to Seller the Purchase Price via

wire transfer of immediately available funds to an account designated in writing by Seller, or by certified or official bank check.
 

   



 
 

ARTICLE II
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

 
The Company hereby makes the following representations and warranties to Seller, each of which is true and correct on the date hereof and shall survive the Closing

Date.
 
Section 2.1 Existence and Power. The Company has been duly formed and is existing as a corporation in good standing under the laws of the state of its

formation and has the requisite power, authority and capacity to execute and deliver this Agreement, to perform its obligations hereunder, and to consummate the transactions
contemplated hereby.

 
Section 2.2 Valid and Enforceable Agreement; Authorization . This Agreement has been duly executed and delivered by the Company and, assuming the due

execution and delivery of this Agreement by Seller, constitutes a legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its
terms, except as limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance and other similar laws of general application affecting
enforcement of creditors’ rights generally and general principles of equity. The Company has duly taken all necessary corporate action to authorize the execution, delivery and
performance of this Agreement and the transactions contemplated hereby, including, without limitation, compliance with (i) the provisions of Section 160 of the Delaware
General Corporation Law and (ii) the Company’s related party transaction policies and procedures. The execution, delivery and performance of this Agreement and the
transactions contemplated hereby have been approved by a fully informed vote of the disinterested members of the Company’s board of directors (the “Board”).

 
Section 2.3 No Consents Required. No application, notice, order, registration, qualification, waiver, consent, approval or other action is required to be filed,

given, obtained or taken by the Company by virtue of the execution, delivery and performance of this Agreement or the consummation of the transactions contemplated hereby,
other than the Company’s disclosure and reporting obligations under the Securities Exchange Act of 1934, as amended, with which the Company has complied or will comply
in a timely manner. The execution, delivery and performance by the Company of this Agreement, and the consummation of the transactions contemplated hereby, does not
require any consent or other action by any individual, trust, estate, partnership, corporation or other entity under any provision of any agreement or other instrument under
which the Company is bound.

 
Section 2.4 No Conflicts. The execution, delivery and performance by the Company of this Agreement, and the consummation of the transactions

contemplated hereby, will not result in a violation or breach of any provision of any law, rule, regulation, judgment, order or decree of any governmental authority as of the date
hereof by the Company.

 
Section 2.5 Brokers and Finders. The Company has not otherwise entered into any arrangement regarding the payment of any brokerage fees, commissions or

finder’s fees in connection with the purchase of the Stock that will result in any liability on the part of Seller.
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ARTICLE III
REPRESENTATIONS AND WARRANTIES OF SELLER

 
Seller hereby makes the following representations and warranties to the Company, each of which is true and correct on the date hereof and shall survive the Closing

Date.
 

Section 3.1 Existence and Power. Seller has been duly organized and is validly existing as a statutory trust in good standing under the laws of the jurisdiction
of its organization and has the requisite power, authority and capacity to execute and deliver this Agreement, to perform its obligations hereunder, and to consummate the
transactions contemplated hereby.

 
Section 3.2 Title to Shares. Seller has good and valid title to the Stock free and clear of any lien, encumbrance, pledge, charge, security interest, mortgage,

title retention agreement, option, equity or other adverse claim, and has not, in whole or in part, (a) assigned, transferred, hypothecated, pledged or otherwise disposed of the
Stock or its ownership rights in such Stock or (b) given any person or entity any transfer order, power of attorney or other authority of any nature whatsoever with respect to
such Stock.

 
Section 3.3 Valid and Enforceable Agreement; Authorization . This Agreement has been duly executed and delivered by Seller and, assuming the due

execution and delivery of this Agreement by the Company, constitutes a legal, valid and binding obligation of Seller, enforceable against Seller in accordance with its terms,
except as limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance and other similar laws of general application affecting enforcement
of creditors’ rights generally and general principles of equity. Seller has duly taken all necessary action to authorize the execution, delivery and performance of this Agreement
and the transactions contemplated hereby.

 
Section 3.4 Sophistication; Due Diligence. Seller acknowledges and agrees that the Company is not making any express or implied representations or

warranties about the Company or in connection with the Repurchase. Seller has such knowledge and experience in financial and business matters and in making investment
decisions of this type that it is capable of evaluating the merits and risks of making its investment decision regarding the Repurchase and of making an informed investment
decision. Seller and/or Seller’s advisor(s) have had a reasonable opportunity to (a) evaluate all information and documents filed by the Company with the Securities and
Exchange Commission pursuant to the Securities Act of 1933, as amended, and/or the Securities Exchange Act of 1934, as amended, and (b) ask questions of and receive
answers from a person or persons acting on behalf of the Company concerning the Stock and the Company and all such questions have been answered to Seller’s full
satisfaction. Seller is not relying on the Company with respect to the tax and other economic considerations of the Repurchase, and Seller has relied on the advice of, or has
consulted with, Seller’s own advisors.

 
Section 3.5 No Solicitation by Company. Seller acknowledges and agrees that the Company did not solicit Seller with respect to the Repurchase and that

Seller contacted the Company concerning the Repurchase.
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Section 3.6 Certain Information. Seller acknowledges and understands that the Company may possess material non-public information not known to Seller

that may impact the value of the Stock that the Company has not disclosed to Seller, including, without limitation (i) certain financial and operational reports from
management, (ii) information received by principals and employees of the Company in their capacities as directors, officers, significant stockholders and/or affiliates of the
Company, (iii) information otherwise received on a confidential basis, and (iv) information received on a privileged basis from the attorneys and financial advisers representing
the Company and the Board. Seller acknowledges that (a) the Company is under no obligation, fiduciary or otherwise, to disclose any information to Seller other than such
information that the Company discloses publicly to all stockholders at such times as that information is in fact publicly disclosed by the Company and (b) the Company is
relying on the representations, warranties and acknowledgments in this Section 3.6 in entering into this Agreement and engaging in the transactions contemplated hereby, and
would not execute or deliver this Agreement or engage in such transactions in the absence of such representations, warranties and acknowledgements. Seller understands, based
on its experience, the disadvantage to which Seller is subject due to the disparity of information between the Company and Seller, but nevertheless acknowledges that Seller has
deemed it appropriate to engage in the Repurchase. Without limitation to the foregoing, Seller acknowledges that Mark Leventhal, the beneficiary of Seller, was a member of the
Board until June 5, 2017, and therefore, in addition to any publicly available information and information available to it as a stockholder of the Company, Seller had access to
the same information with respect to the Company as was generally available to the Company’s directors through June 5, 2017.

 
Section 3.7 No Consents Required. No application, notice, order, registration, qualification, waiver, consent, approval or other action is required to be filed,

given, obtained or taken by Seller by virtue of the execution, delivery and performance of this Agreement or the consummation of the transactions contemplated hereby, other
than Seller’s disclosure and reporting obligations under the Securities Exchange Act of 1934, as amended, with which Seller has complied or will comply in a timely manner.
The execution, delivery and performance by Seller of this Agreement, and the consummation of the transactions contemplated hereby, does not require any consent or other
action by any individual, trust, estate, partnership, corporation or other entity under any provision of any agreement or other instrument under which the Seller is bound.

 
Section 3.8 No Conflicts. The execution, delivery and performance by Seller of this Agreement, and the consummation of the transactions contemplated

hereby, will not result in a violation or breach of any provision of any law, rule, regulation, judgment, order or decree of any governmental authority as of the date hereof by the
Seller.

 
Section 3.9 Brokers and Finders. Seller has not otherwise entered into any arrangement regarding the payment of any brokerage fees, commissions or finder’s

fees in connection with the purchase of the Stock that will result in any liability on the part of the Company.
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ARTICLE IV
MUTUAL RELEASE

 
Section 4.1 Mutual Release. Each Party, for itself and its affiliates, and their respective directors, officers, employees, shareholders, agents, professionals,

successors and assigns, hereby irrevocably waives, releases, indemnifies, holds harmless and forever discharges the other party and its affiliates, and their respective directors,
officers, employees, shareholders, agents, professionals, successors and assigns, from any and all past, present, and future actions, liabilities, and all other claims whatsoever,
whether in contract or in tort or pursuant to statute, whether known now or at any other time, and whether pending on, or asserted after, the date hereof, relating in each case to
the other Party’s possession of material non-public information or the failure of the other Party to disclose any material non-public information in connection with the
transactions contemplated by this Agreement.

 
ARTICLE V

MISCELLANEOUS
 

Section 5.1 Expenses. Each Party hereto shall pay its own expenses in connection with the transactions contemplated hereby, whether or not such transactions
shall be consummated, except as otherwise expressly provided in this Agreement or any other agreement entered into between the Parties.

 
Section 5.2 Notices. All notices, requests, demands, waivers and other communications required or permitted to be given under this Agreement and any other

documents executed in connection herewith shall be in writing and shall be deemed to have been duly given if (i) delivered personally, (ii) mailed, certified or registered mail,
with postage prepaid or (iii) sent by next-day or overnight mail or delivery or sent by facsimile (upon written confirmation of receipt) as follows:

 
If to Company:

 
ProPhase Labs, Inc.
621 N. Shady Retreat Road
Doylestown, Pennsylvania 18901
Attention: Ted Karkus
Fax: (215) 345-5920
 
with a copy (which shall not constitute notice) to:
 
Reed Smith, LLP
599 Lexington Avenue
New York, New York 10022
Attention: Herbert Kozlov, Esq.
Fax: (212) 521-5450
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If to Seller:

 
The Bonnybrook Trust
800 Boylston Street, 16th Floor
Boston, Massachusetts 02199
Attention: Rebecca Leventhal, Emily Leventhal and Sara Fleiss
 
with a copy (which shall not constitute notice) to:
 
J. Robert Casey
Goulston & Storrs
400 Atlantic Ave.
Boston, MA 02110
Email: jrcasey@goulston
 

or to such other Person or address as either Party shall specify by notice in writing in accordance with this Section 5.3 to the other Party hereto. All such notices, requests,
demands, waivers and other communications shall be deemed to have been received (i) if by personal delivery on the day after such delivery, (ii) if by certified or registered
mail, on the fifth business day after the mailing thereof, (iii) if by next-day or overnight mail or delivery, on the day delivered and (iv) if by fax, on the next day following the
day on which such fax was sent.

 
Section 5.3 Governing Law; Consent to Exclusive Jurisdiction.

 
(a) This Agreement shall be construed in accordance with and governed by the laws of the State of New York applicable to agreements made and to

be performed wholly within such jurisdiction.
 
(b) The state or federal courts located within the State of New York shall have exclusive jurisdiction over any and all disputes between the Parties

hereto, whether in law or equity, arising out of or relating to this Agreement and the agreements, instruments and documents contemplated hereby and the Parties consent to and
agree to submit to the exclusive jurisdiction of such courts. Each of the Parties hereby waives and agrees not to assert in any such dispute, to the fullest extent permitted by
applicable law, any claim that (i) such Party is not personally subject to the jurisdiction of such courts, (ii) such Party and such Party’s property is immune from any legal
process issued by such courts or (iii) any litigation or other proceeding commenced in such courts is brought in an inconvenient forum. The Parties hereby agree that the mailing
of process or other papers in connection with any such action or proceeding in the manner provided in Section 5.3, or in such other manner as may be permitted by law, shall be
valid and sufficient service thereof and hereby waive any objections to service accomplished in the manner herein provided.

 
Section 5.4 WAIVER OF JURY TRIAL. THE PARTIES TO THIS AGREEMENT IRREVOCABLY WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL

BY JURY OF ANY CAUSE OF ACTION, CLAIM, COUNTERCLAIM OR CROSS-COMPLAINT IN ANY ACTION OR OTHER PROCEEDING BROUGHT BY ANY
PARTY TO THIS AGREEMENT AGAINST ANY OTHER PARTY TO THIS AGREEMENT WITH RESPECT TO ANY MATTER ARISING OUT OF, OR IN ANY WAY
CONNECTED WITH OR RELATED TO THIS AGREEMENT OR ANY PORTION OF THIS AGREEMENT, WHETHER BASED UPON CONTRACTUAL,
STATUTORY, TORTIOUS OR OTHER THEORIES OF LIABILITY. EACH PARTY REPRESENTS THAT IT HAS CONSULTED WITH COUNSEL REGARDING THE
MEANING AND EFFECT OF THE FOREGOING WAIVER OF ITS RIGHT TO A JURY TRIAL.
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Section 5.5 Binding Effect; Assignment. This Agreement shall be binding upon and inure to the benefit of the Parties hereto and their respective successors,

permitted assigns, representatives, heirs and beneficiaries, as applicable.
 
Section 5.6 No Third Party Beneficiaries. Nothing in this Agreement shall confer any rights upon any person or entity other than the Parties hereto and their

respective successors.
 
Section 5.7 Further Assurances. Each Party agrees to execute such further documents and instruments as shall be necessary to fully carry out the terms of this

Agreement. Any consent or approval required of Seller or the Company by this Agreement shall not be unreasonably withheld. Each Party agrees that for a reasonable period of
time after the date hereof, each will reasonably cooperate with the other Party by making available through its respective officers, agents, employees and counsel such
information and other cooperation as is reasonably requested by the other Party.

 
Section 5.8 Headings. Section headings are inserted herein for convenience only and do not form a part of this Agreement.
 
Section 5.9 Counterparts. This Agreement may be executed in several counterparts, each of which shall be deemed an original and all of which shall together

constitute one and the same instrument. The reproduction of signatures by means of fax, portable document format (.pdf) or other electronic means shall be treated as though
such reproductions are executed originals.

 
Section 5.10 Entire Agreement . This Agreement constitutes the entire agreement between Company and Seller and supersedes all prior agreements and

understandings, both written and oral, among the Parties with respect to the subject matter hereof.
 
Section 5.11 Amendments. No amendment, modification or discharge of this Agreement, and no waiver hereunder, shall be valid or binding unless set forth

in writing and duly executed by the Party against whom enforcement of the amendment, modification, discharge or waiver is sought. Any such waiver shall constitute a waiver
only with respect to the specific matter described in such writing and shall in no way impair the rights of the Party granting such waiver in any other respect or at any other time.
Neither the waiver by any of the Parties hereto of a breach of or a default under any of the provisions of this Agreement, nor the failure by any of the Parties, on one or more
occasions, to enforce any of the provisions of this Agreement or to exercise any right or privilege hereunder, shall be construed as a waiver of any other breach or default of a
similar nature, or as a waiver of any of such provisions, rights or privileges hereunder.

 
Section 5.12 Severability. If any term, provision or restriction of this Agreement shall be held invalid, void, illegal or unenforceable, the remainder of the

terms, provisions and restrictions of this Agreement will remain in full force and effect and will in no way be affected, impaired or invalidated.
 

[Remainder of Page Intentionally Left Blank; Signature Page Follows]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed as of the date first written above.
 
 PROPHASE LABS, INC.
   
 By: /s/ Ted Karkus
 Name: Ted Karkus
 Title: Chairman of the Board of Directors and Chief Executive Officer

 
 THE BONNYBROOK TRUST
   
  /s/ Rebecca Leventhal
 Name: Rebecca Leventhal
 Title: Trustee
   
  /s/ Emily Leventhal
 Name: Emily Leventhal
 Title: Trustee
   
  /s/ Sara Fleiss
 Name: Sara Fleiss
 Title: Trustee
 

[Signature Page to Stock Purchase Agreement]
 

   



 
 



 
EXHIBIT 99.1

 

 
 

ProPhase Labs Repurchases 1,061,980 Shares of Its Common Stock
 

DOYLESTOWN, Pennsylvania – June 13, 2017. ProPhase Labs, Inc. (NASDAQ: PRPH, www.ProPhaseLabs.com) today reported that on June 12, 2017 it entered
into a Stock Purchase Agreement with each of Mark S. Leventhal, a former director of the Company, and certain other persons and entities associated and/or affiliated with Mr.
Leventhal (the “Leventhal Holders”), pursuant to which it purchased at the closing today all 1,061,980 shares of common stock of the Company then held by the Leventhal
Holders, representing an approximate 6.2% aggregate ownership interest in the Company (based on 17,221,776 shares of common stock outstanding as of June 12, 2017). Upon
consummation of the transactions, the Leventhal Holders ceased to hold any direct or indirect ownership interest in the Company. Additionally, the number of shares of
common stock outstanding decreased from 17,221,776 to 16,159,796 as of June 13, 2017.

 
Pursuant to the terms of the Purchase Agreements, the total consideration paid by the Company to the Leventhal Holders for their shares was $1,858,465, which amount

was equal to the product of (i) $1.75 multiplied by (ii) the number of shares purchased.
 

Mr. Karkus stated, “We continue to have significant overhead costs and responsibilities related to the transition of our Cold-EEZE® Business, which we sold to a
wholly-owned subsidiary of Mylan N.V. (“Mylan”) on March 29, 2017. Pursuant to our agreement with Mylan, we will continue to serve as the contract manufacturer of Cold-
EEZE® lozenges for Mylan. We hope to leverage our manufacturing business by creating new contract manufacturing and private label opportunities. We currently expect our
manufacturing operations to operate at approximately breakeven for the remainder of this year.”
 

Mr. Karkus also noted, “We started shipping our new dietary supplement, Legendz XL®, to a major retail drug chain during the first quarter of 2017. However, we will
require significant growth in distribution and retail channels in order to achieve a successful launch and build a successful new product line.”
 

Additionally Mr. Karkus stated, “We anticipate incurring operating losses for the foreseeable future related to costs incurred for the Cold-EEZE® Business transition to
Mylan and expenses incurred in the development of our dietary supplement business. We are also actively exploring new product technologies, applications, product line
extensions and other new product opportunities in the over the counter remedies market. We will also consider and pursue other alternatives and strategies, including, but not
limited to, investments and acquisitions in other sectors and industries.”
 
   



 
 
About the Company
 
ProPhase is a manufacturer, marketer and distributor of a diversified range of homeopathic and health care products that are offered to the general public. We are also engaged
in the research and development of other potential over-the-counter (“OTC”) drugs and natural base health products, including supplements, personal care and cosmeceutical
products, and intend to explore and evaluate opportunities outside of the consumer products industry. For more information visit us at www.ProPhaseLabs.com.
 
Forward Looking Statements
 
Except for the historical information contained herein, this document contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of
1995, including statements relating to the launch of our new line of TK Supplements®, and our new product Legendz XL®. Management believes that these forward-looking
statements are reasonable as and when made. However, such forward-looking statements involve known and unknown risks, uncertainties, and other factors that may cause
actual results to differ materially from those projected in the forward-looking statements. These risks and uncertainties include, but are not limited to: the difficulty of predicting
the acceptance and demand for our products, the impact of competitive products and pricing, costs involved in the manufacture and marketing of products, the timely
development and launch of new products, and the risk factors listed from time to time in our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and any
subsequent SEC filings.
 
Investor Contact
 
Ted Karkus, Chairman and CEO
 
ProPhase Labs, Inc.
 
(215) 345-0919 x 0
 
   



 
 


