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Item 1.01. Entry into a Material Definitive Agreement.  
   

As previously disclosed in a Current Report on Form 8-K filed with the Securities and Exchange Commission on October 21, 2014 , 
Platform Specialty Products Corporation (“ Platform ”) entered into a Share Purchase Agreement (the “ Agreement ”) with Nalozo S.à.r.l. (the 
“ Seller ”) pursuant to which Platform agreed to acquire Arysta LifeScience Limited for approximately $3.51 billion, consisting of $2.91 billion 
in cash, subject to working capital and other adjustments, and $600 million of new Series B convertible preferred stock of Platform (the “ 
Series B Convertible Preferred Stock ”).  

   
On December 2, 2014, Platform and the Seller entered into an amendment to the Agreement (the “ Amendment ”) pursuant to which, 

among other things, the parties agreed that the redemption price for each share of Series B Convertible Preferred Stock at maturity must be paid 
only in shares of common stock of Platform (rather than, at the option of Platform, cash or shares of common stock of Platform).  

   
The foregoing summary of the Amendment does not purport to be complete and is qualified in its entirety by reference to the full text 

of such Amendment, a copy of which is attached as Exhibit 2.1 to this Current Report on Form 8-K and is incorporated herein by reference.  
   

Item 9.01. Financial Statements and Exhibits.  
   
(d) Exhibits  
   

   

  

Exhibit  
Number Exhibit Title 

2.1 Amendment Agreement dated December 2, 2014, between Nalozo S.à.r.l. and Platform Specialty Products Corporation. 

  



SIGNATURES  
   

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.  

   
   

   

  

December 4, 2014 PLATFORM SPECIALTY PRODUCTS CORPORATION 
    
    
    
  By: /s/ Frank J. Monteiro 
  Name:  Frank J. Monteiro 
  Title:    Senior Vice President and  

     Chief Financial Officer  
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Exhibit  
Number Exhibit Title 

2.1 Amendment Agreement dated December 2, 2014, between Nalozo S.à.r.l. and Platform Specialty Products Corporation. 



Exhibit 2.1 
   

AMENDMENT AGREEMENT  
   

AMENDMENT No. 2 (this “ Amendment No. 2 ”), dated as of December 2, 2014, to the Share Purchase Agreement (the “ 
Agreement ”), dated as of October 20, 2014, between Nalozo S.à.r.l., a Luxembourg limited liability company (“ Nalozo” or the “ Seller” ), 
and Platform Specialty Products Corporation, a Delaware corporation (the “ Purchaser” ). Capitalized terms used but not defined herein shall 
have the meanings assigned to such terms in the Agreement.  

   
WITNESSETH:  

   
WHEREAS, the parties hereto have entered into the Agreement;  
   
WHEREAS, pursuant to and in accordance with Section 11.9 of the Agreement, the parties wish to amend the Agreement as 

set forth in this Amendment;  
   
NOW, THEREFORE, in consideration of the premises, and the mutual representations, warranties, covenants and agreements 

set forth herein and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto 
hereby agree as follows:  

   
Section 1.           Amendment to Schedule 7.1 of the Disclosure Letter . Schedule 7. 1 of the Disclosure Letter is hereby amended by 

inserting the following to the end thereof:  
   
“(m) the Target Companies may borrow up to $50 million under the Company’s existing revolving credit facilities prior to December 
31, 2014”.  
   
Section 2.           Amendment to Exhibit A . Exhibit A is hereby deleted in its entirety and replaced with Exhibit A to this Amendment 

No. 2.  
   
Section 3.           Defined Terms; References . Capitalized terms used herein and not otherwise defined herein shall have the meanings 

ascribed to such terms in the Agreement. From and after the date of this Amendment No. 2, references in the Agreement to the “Agreement” or 
any provision thereof shall be deemed to refer to the Agreement or such provision as amended hereby unless the context otherwise requires, 
and references in the Agreement to the “date hereof” or the “date of this Agreement” shall be deemed to refer to October 20, 2014, and 
references to “Amendment No. 2” shall be deemed to refer to this Amendment No. 2.  

   
Section 4.           Full Force and Effect . Except as otherwise expressly provided herein, all of the terms and conditions of the 

Agreement remain unchanged and continue in full force and effect. This Amendment No. 2 is limited precisely as written and shall not be 
deemed to be an amendment to any other term or condition of the Agreement or any of the documents referred to therein. This Amendment No. 
2 shall be deemed to be in full force and effect from and after the execution of this Amendment No. 2 by the parties hereto as if the 
amendments made hereby were originally set forth in the Agreement.  

   

  



Section 5.           Governing Law . This Amendment No. 2 (and any claim, controversy or dispute arising hereunder) shall be governed 
by and construed in accordance with the domestic law of the State of Delaware without giving effect to any choice or conflict of law provision 
or rule (whether of the state of Delaware or any other jurisdiction) that would cause the application of the laws of any jurisdiction other than the 
state of Delaware. The parties irrevocably submit to the exclusive general jurisdiction of the Delaware Court of the Chancery and any state 
appellate court therefrom within the State of Delaware (or, only if the Delaware Court of the Chancery declines to accept jurisdiction over a 
particular matter, any state or federal court sitting in the State of Delaware) for the purposes of any suit, action, or other proceeding arising out 
of or relating to the matters contemplated herein and each of the parties hereby waives its right to a jury trial with respect to any such matter.  

   
Section 6.           Counterparts; Severability . This Amendment No. 2 may be executed in any number of separate counterparts 

(including by means of facsimile or portable document format (.pdf)), each of which is an original but all of which taken together shall 
constitute one and the same instrument. Each of the provisions of this Amendment No. 2 is severable. If any such provision is held to be or 
becomes invalid or unenforceable in any respect under the Law of any jurisdiction, it shall have no effect in that respect and the parties shall 
use commercially reasonable efforts to replace it in that respect with a valid and enforceable substitute provision the effect of which is as close 
to its intended effect as possible.  

   
Section 7.           Headings . The descriptive headings of the several Sections of this Amendment No. 2 were formulated, used and 

inserted in this Amendment No. 2 for convenience only and shall not be deemed to affect the meaning or construction of any of the provisions 
hereof.  

   
[ Signature Page Follows ]  
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IN WITNESS WHEREOF, the Seller and the Purchaser have caused this Amendment No. 2 to be executed by as of the date first 
written above by their respective officers thereunto duly authorized.  

   
SELLER:  
   
NALOZO S.À.R.L.  
   
By: /s/ Cédric Pedoni  
      Name: Cédric Pedoni  
      Title: Manager  
   
PURCHASER:  
   
PLATFORM SPECIALTY PRODUCTS  
CORPORATION  
   
By: /s/ John Cordani  
      Name: John Cordani  
      Title: Secretary  
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EXHIBIT A  
   

SEE ATTACHED  
   

[FORM OF CERTIFICATE OF DESIGNATIONS]  
   
   
   
   
   
   
   

  

  



CERTIFICATE OF DESIGNATION OF  
SERIES B CONVERTIBLE PREFERRED STOCK OF  

PLATFORM SPECIALTY PRODUCTS CORPORATION  
   

(Pursuant to Section 151 of the General Corporation Law of the State of Delaware)  
   

Platform Specialty Products Corporation, a corporation organized and existing under the General Corporation Law of the State of 
Delaware (hereinafter, the “ Corporation ”), hereby certifies that the following resolution was duly adopted by the Board of Directors of the 
Corporation (or a duly authorized committee thereof) as required by Section 151 of the General Corporation Law of the State of Delaware (the 
“ General Corporation Law ”):  

   
NOW, THEREFORE, BE IT RESOLVED, that pursuant to the authority expressly granted to and vested in the Board of Directors of 

the Corporation in accordance with the provisions of the certificate of incorporation of the Corporation, there is hereby created and provided 
out of the authorized but unissued preferred stock, par value $0.01 per share, of the Corporation (“ Preferred Stock ”), a new series of Preferred 
Stock, and there is hereby stated and fixed the number of shares constituting such series and the designation of such series and the powers 
(including voting powers), if any, of such series and the preferences and relative, participating, optional, special or other rights, if any, and the 
qualifications, limitations or restrictions, if any, of such series as follows:  

   
Series B Convertible Preferred Stock:  
   
Section 1.                Designation and Amount . The shares of such series shall be designated as shares of “Series B Convertible 

Preferred Stock,” par value $0.01 per share, of the Corporation (the “ Series B Preferred Stock ”), and the number of shares constituting such 
series shall be six hundred thousand (600,000).1  

   
Section 2.                Definitions . The following terms shall have the following meanings for purposes of this Certificate of 

Designation (as the same may be amended or amended and restated from time to time, this “ Certificate of Designation ”):  
   

(a)                “ Common Stock ” shall mean the common stock, par value $0.01 per share, of the Corporation.  
   
(b)               “ Conversion Date ” shall mean the third (3rd) Trading Da y following receipt by the Corporation of the notice 

and stock certificate(s) required to be delivered by the holder of share(s) of Series B Preferred Stock seeking to convert said share(s) pursuant 
to Section 6 . [1]  

   
______________  
   

  

[1] Subject to reduction as provided in Section 3.3 of the Stock Purchase Agreement. 
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(c)                “ Conversion Price ” shall mean $27.14, as such amount may be adjusted pursuant to Section 6(d) .  
   
(d)               Convertible Securities ” shall mean any shares of capital stock or other securities of the Corporation convertible 

or exchangeable for shares of Common Stock, but excluding Options.  
   
(e)                “ Dividend Junior Stock ” shall mean the Common Stock and any other outstanding series of Preferred Stock 

provided for or fixed pursuant to the provisions of the certificate of incorporation of the Corporation ranking junior to the Series B Preferred 
Stock as to dividends.  

   
(f)                “ Dividend Parity Stock ” shall mean the Series [C] Mandatory Convertible Preferred Stock [2] and any other 

outstanding series of Preferred Stock provided for or fixed pursuant to the provisions of the certificate of incorporation of the Corporation 
ranking pari passu to the Series B Preferred Stock as to dividends.  

   
(g)               “ Dividend Senior Stock ” shall mean the Series A Preferred Stock and any other outstanding series of Preferred 

Stock provided for or fixed pursuant to the provisions of the certificate of incorporation of the Corporation ranking senior to the Series B 
Preferred Stock as to dividends.  

   
(h)               “ Liquidation Junior Stock ” shall mean the Common Stock, the Series A Preferred Stock and any outstanding 

series of Preferred Stock provided for or fixed pursuant to the provisions of the certificate of incorporation of the Corporation ranking junior to 
the Series B Preferred Stock as to distributions payable to the holders of shares of capital stock of the Corporation upon a liquidation, 
dissolution or winding up of the Corporation.  

   
(i)                 “ Liquidation Parity Stock ” shall mean the Series [C] Mandatory Convertible Preferred Stock [3] and any 

outstanding series of Preferred Stock provided for or fixed pursuant to the provisions of the certificate of incorporation of the Corporation 
ranking pari passu to the Series B Preferred Stock as to a liquidation, dissolution or winding up of the Corporation.  

   
(j)                 “ Liquidation Preference ” shall mean $1,000.00 per share of Series B Preferred Stock, as adjusted for any stock 

splits, stock dividends, combinations, subdivisions, reclassifications, recapitalizations or the like with respect to outstanding shares of Series B 
Preferred Stock.  
   
____________  
   

  

[2] Only the mandatory preferred stock contemplated by the Debt Commitment Letter (as defined in the Stock Purchase Agreement) may rank 
pari passu with the Series B Preferred Stock. 

[3] Only the mandatory preferred stock contemplated by the Debt Commitment Letter may rank pari passu with the Series B Preferred Stock. 
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(k)               “ Liquidation Proceeds ” shall mean the assets of the Corporation legally available for distribution to its 
stockholders upon a liquidation, dissolution or winding up of the Corporation.  

   
(l)                 “ Liquidation Senior Stock ” shall mean any outstanding series of Preferred Stock provided for or fixed pursuant 

to the provisions of the certificate of incorporation of the Corporation ranking senior to the Series B Preferred Stock as to a liquidation, 
dissolution or winding up of the Corporation.  

   
(m)             “ Maturity Date ” shall mean [ ]. [4]  
   
(n)               “ NYSE ” shall mean the New York Stock Exchange or any successor national securities exchange (or other 

applicable securities exchange or quotation system) or any other national securities exchange on which the Common Stock is listed from time 
to time.  

   
(o)               “ Options ” shall mean options, warrants or rights to purchase shares of Common Stock or Convertible 

Securities.  
   
(p)               “ Original Issue Date ” shall mean the first date on which one or more shares of Series B Preferred Stock is/are 

issued by the Corporation.  
   
(q)               “ Redemption Price ” shall mean $1,000.00 per share of Series B Preferred Stock.  
   
(r)                 “ Redemption Date ” shall mean (x) the Maturity Date, in the event that the Triggering Event is the Maturity 

Date, or (y) the date of consummation of the transaction described in clauses 2, 3 or 4 of the definition of Triggering Event, in the event that the 
Triggering Event is a transaction described in clause 2, 3 or 4 of the definition of Triggering Event.  

   
(s)                “ Series A Preferred Stock ” shall mean the Series A Preferred Stock, par value $0.01 per share, of the 

Corporation outstanding as of, and containing such terms as are set forth in the Certificate of Incorporation on the Original Issue Date.  
   
(t)                 “ Series [C] Mandatory Convertible Preferred Stock ” shall mean the Series [C] Mandatory Convertible 

Preferred Stock, par value $0.01 per share, of the Corporation outstanding as of, and containing such terms as are set forth in the Certificate of 
Incorporation on the Original Issue Date. [5]  
   
_______________  
   

   

  

[4] Maturity Date to be the earlier of (i) the second anniversary of the date the SPA is signed and (ii) four months prior to the maturity of the 
mandatory preferred stock contemplated by the Debt Commitment Letter; provided that such Maturity Date shall not be prior to the earlier 
of (x) the first anniversary of the Original Issue Date and (y) 90 days prior to the maturity of the mandatory preferred stock contemplated 
by the Debt Commitment Letter. 

[5] May consist of only the mandatory preferred stock contemplated by the Debt Commitment Letter. 
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(u)               “ Trading Day ” shall mean any day on which the NYSE is open for business and on which shares of Common 
Stock may be traded (other than a day on which the NYSE is scheduled to or does close prior to its regular weekday closing time).  

   
(v)               “ Triggering Event ” shall mean the occurrence of any one or more of the following events:  
   
1                     The Maturity Date;  
   
2                    A merger or consolidation in which either (A) the Corporation is a constituent party to such merger or 

consolidation and, pursuant to such merger or consolidation, fifty percent (50%) or more of the voting power of the outstanding shares 
of capital stock or similar equity interests of the surviving or resulting entity immediately following the effectiveness of such merger 
or consolidation is held by persons or entities other than the persons or entities who held outstanding shares of capital stock of the 
Corporation immediately prior to the effectiveness of such merger or consolidation, or (B) a direct or indirect subsidiary of the 
Corporation is a constituent party to such merger or consolidation and, in connection with such merger or consolidation, the 
Corporation issues shares of its capital stock such that, pursuant to such merger or consolidation, fifty percent (50%) or more of the 
voting power of the outstanding shares of capital stock of the Corporation immediately following the effectiveness of such merger or 
consolidation is held by persons or entities other than the persons or entities who held outstanding shares of capital stock of the 
Corporation immediately prior to the effectiveness of such merger or consolidation;  

   
3                    the sale, lease, exchange, exclusive license or other disposition, in a single transaction or series of related 

transactions, by the Corporation or one or more subsidiaries of the Corporation of all or substantially all of the assets of the 
Corporation (which shall include the shares or similar equity interests held by the Corporation in any subsidiary of the Corporation) 
and its subsidiaries taken as a whole, or the sale, lease, exchange, exclusive license or other disposition (whether by merger, 
consolidation or otherwise) of one or more subsidiaries of the Corporation if substantially all of the assets of the Corporation and its 
subsidiaries taken as a whole are held by such subsidiary or subsidiaries, except where such sale, lease, exchange, exclusive license or 
other disposition is to a wholly owned subsidiary of the Corporation; or  

   
4                    the stockholders of the Corporation approve any plan for the Corporation’s liquidation, dissolution or 

termination. [6]  
   
______________  
   

   

  

[6] Any additional triggering events contained in the Series [C] Mandatory Convertible Preferred Stock, including but not limited to triggers 
upon delisting, to be added based on the terms of the terms of the Series [C] Mandatory Convertible Preferred Stock. 
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Notwithstanding the foregoing, for purposes of clause 3 above, the pledge by the Corporation and/or any one or more subsidiaries of 
the Corporation of all or substantially all of the assets of the Corporation and/or its subsidiaries as collateral for the indebtedness of the 
Corporation and/or its subsidiaries shall not constitute a Triggering Event.  

   
Section 3.                Dividends . For so long as any shares of Series B Preferred Stock shall be outstanding, no dividend or distribution 

shall be declared or paid or set aside for payment on all or substantially all the outstanding shares of Dividend Parity Stock, other than the 
Series A Preferred Stock or Series [C] Mandatory Convertible Preferred Stock, [7] or all or substantially all the outstanding shares of Dividend 
Junior Stock without the prior vote or written consent of the holders of at least a majority of the shares of Series B Preferred Stock then 
outstanding, voting separately as a single class, as provided in Section 4(d) .  

   
Section 4.                Voting Rights . Except as provided by this Certificate of Designation or applicable law, each holder of a share of 

Series B Preferred Stock, as such, shall not be entitled to vote and shall not be entitled to any voting powers in respect thereof. For so long as 
any shares of Series B Preferred Stock shall be outstanding, the Corporation shall not, at any time or from time to time following the Original 
Issue Date, without the prior vote or written consent of the holders of at least a majority of the shares of Series B Preferred Stock then 
outstanding, voting separately as a single class:  

   
(a)                amend, alter or repeal any provision of the certificate of incorporation of the Corporation, whether by merger, 

consolidation or otherwise, if such amendment, alteration or repeal would alter or change the powers, preferences or relative, participating, 
optional, special or other rights of the Series B Preferred Stock or the qualifications, limitations or restrictions of the Series B Preferred Stock;  

   
(b)               authorize, create or designate any series of Preferred Stock pursuant to the provisions of the certificate of 

incorporation of the Corporation that would, if so authorized, created or designated, constitute (w) Dividend Parity Stock, (x) Dividend Senior 
Stock, (y) Liquidation Parity Stock, or (z) Liquidation Senior Stock;  

   
(c)                amend, alter or repeal any provision of the certificate of incorporation of the Corporation, whether by merger, 

consolidation or otherwise, if such amendment, alteration or repeal would alter or change the powers, preferences or relative, participating, 
optional, special or other rights of the Series B Preferred Stock;  

   
(d)               declare or pay or set aside for payment a dividend on the outstanding shares of Dividend Parity Stock other than 

the Series [C] Mandatory Convertible Preferred Stock or the outstanding shares of Dividend Junior Stock; or  
   
______________  

   

   

  

[7] Dividends may be paid only on the mandatory preferred stock contemplated by the Debt Commitment Letter. 
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(e)                redeem, repurchase or convert the Series [C] Mandatory Convertible Preferred Stock at the option of the 
Corporation or upon any fundamental change, change of control or other triggering event that would require or allow the Corporation to 
redeem, repurchase or convert the Series [C] Mandatory Convertible Preferred Stock.  

   
Notwithstanding Article SEVENTH of the certificate of incorporation of the Corporation, any action required or permitted to be taken 

at any meeting of the holders of Series B Preferred Stock may be taken without a meeting, without prior notice and without a vote, if a consent 
or consents in writing, setting forth the action so taken, shall be signed by the holders of the outstanding shares of Series B Preferred Stock 
having not less than the minimum number of votes that would be necessary to authorize or take such action at a meeting at which all 
outstanding shares of Series B Preferred Stock were present and voted and shall be delivered to the Corporation by delivery to its registered 
office in the State of Delaware, its principal place of business, or an officer or agent of the Corporation having custody of the book in which 
minutes of proceedings of stockholders are recorded. Delivery made to the Corporation’s registered office shall be by hand or by certified or 
registered mail, return receipt requested. Prompt written notice of the taking of corporate action without a meeting by less than unanimous 
written consent of the holders of Series B Preferred Stock shall, to the extent required by law, be given to those holders of Series B Preferred 
Stock who have not consented in writing and who, if the action had been taken at a meeting, would have been entitled to notice of the meeting 
if the record date for notice of such meeting had been the date that written consents signed by a sufficient number of holders of Series B 
Preferred Stock to take the action were delivered to the Corporation.  

   
Section 5.                Liquidation . In the event of any liquidation, dissolution or winding up of the Corporation, subject to the rights of 

the holders of any outstanding shares of Liquidation Senior Stock, the holders of any outstanding shares of Series B Preferred Stock shall be 
entitled receive out of the Liquidation Proceeds, prior and in preference to the holders of any outstanding shares of Liquidation Junior Stock 
and on a pari passu basis with respect to the holders of any outstanding shares of Liquidation Parity Stock, an amount per share of Series B 
Preferred Stock equal to the Liquidation Preference. If, upon the occurrence of any liquidation, dissolution or winding up of the Corporation, 
the Liquidation Proceeds thus distributed among the holders of any outstanding shares of Series B Preferred Stock and the holders of any 
outstanding shares of Liquidation Parity Stock shall be insufficient to permit the payment to the holders of the outstanding shares of Series B 
Preferred Stock and the holders of the outstanding shares of Liquidation Parity Stock of the full Liquidation Preference or liquidation 
preference, as applicable, to which they are entitled, then the entire Liquidation Proceeds shall be distributed ratably among the holders of the 
outstanding shares of Series B Preferred Stock and the holders of the outstanding shares of Liquidation Parity Stock in proportion to the full 
preferential amount that each such holder is otherwise entitled to receive. A merger or consolidation of the Corporation with or into any other 
corporation or other entity, or a sale, lease, exchange, exclusive license or other disposition of all or any part of the assets of the Corporation 
(which shall not in fact result in the liquidation, dissolution or winding up of the Corporation and the distribution of assets to its stockholders) 
shall not be deemed to be a liquidation, dissolution or winding up of the Corporation within the meaning of this Section 5 .  
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Section 6.                Conversion .  
   

(a)                Right to Convert . Each outstanding share of Series B Preferred Stock may be converted on the Conversion Date 
into such number of shares of Common Stock as is determined by dividing the Liquidation Preference by the Conversion Price. Any holder of 
share(s) of Series B Preferred Stock desiring to convert such share(s) into share(s) of Common Stock as aforesaid shall deliver written notice 
thereof to the Corporation specifying the number of shares of Series B Preferred Stock to be converted (if such notice is silent as to the number 
of shares of Series B Preferred Stock held by the holder and proposed to be converted pursuant to this Section 6 , the notice shall be deemed to 
apply to all shares of Series B Preferred Stock held by such holder) and the surrender of the stock certificate(s) representing the shares of Series 
B Preferred Stock proposed to be converted under this Section 6 , duly indorsed for transfer to the Corporation.  

   
(b)               Mechanics of Conversion . Before any holder of shares of Series B Preferred Stock shall be entitled to receive 

stock certificate(s) representing the shares of Common Stock into which such shares of Series B Preferred Stock shall have been converted 
pursuant to this Section 6 , such holder shall have surrendered the stock certificate(s) representing such shares of Series B Preferred Stock to 
the Corporation, duly indorsed for transfer to the Corporation. The Corporation shall, as soon as practicable, and in no event later than three (3) 
Trading Days after the delivery of said stock certificate(s) to the Corporation, issue and deliver to such holder, or the nominee or nominees of 
such holder, stock certificate(s) or evidence of book entry credits, if requested by the holder converting such shares, representing the number of 
shares of Common Stock to which such holder shall be entitled under this Section 6 , and the stock certificate(s) representing the share(s) of 
Series B Preferred Stock so surrendered shall be cancelled. In the event that there shall have been surrendered stock certificate(s) representing 
shares of Series B Preferred Stock, only a portion of shall have been converted pursuant to this Section 6 , then the Corporation shall also issue 
and deliver to such holder, or the nominee or nominees of such holder, stock certificate(s) representing the number of share(s) of Series B 
Preferred Stock which shall not have been converted pursuant to this Section 6 . The person(s) entitled to receive share(s) of Common Stock 
issuable upon conversion of share(s) of Series B Preferred Stock pursuant to this Section 6 shall be treated for all purposes as the record holder
(s) of such shares of Common Stock as of the Conversion Date.  

   
(c)                Fractional Shares of Common Stock . The Corporation shall not be obligated to deliver to the holders of Series B 

Preferred Stock any fraction(s) of a share of Common Stock upon a conversion of outstanding shares of Series B Preferred Stock pursuant to 
this Section 6 , the Corporation being entitled to round down to the nearest whole share of Common Stock if the fraction is less than one-half 
(.5) of one share of Common Stock, and round up to the nearest whole share of Common Stock of the fraction is equal to or greater than one-
half (.5) of one share of Common Stock.  
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(d)               Adjustments . In the event that the Corporation shall, at any time or from time to time after the Original Issue 
Date and while any share(s) of Series B Preferred Stock are outstanding, (i) pay a dividend in respect of the Common Stock or any other class 
or series of capital stock of the Corporation in shares of Common Stock, Convertible Securities or Options, other than a dividend in respect of 
the Series A Preferred Stock in shares of Common Stock pursuant to the terms thereof, (ii) subdivide, whether by reclassification or 
recapitalization, the outstanding shares of Common Stock into a greater number of outstanding shares of Common Stock, or (iii) combine, 
whether by reclassification or recapitalization, the outstanding shares of Common Stock into a smaller number of outstanding shares of 
Common Stock, the Conversion Price as in effect immediately prior to such action shall be adjusted by multiplying such Conversion Price by a 
fraction, the numerator of which is the total number of shares of Common Stock outstanding (including, for this purpose, all shares of Common 
Stock then issuable upon the exercise of all outstanding Options and the conversion or exchange of all outstanding Convertible Securities) 
immediately prior to the effectiveness of such action, and the denominator of which is the total number of shares of Common Stock outstanding 
(including, for this purpose, all shares of Common Stock then issuable upon the exercise of all outstanding Options and the conversion or 
exchange of all outstanding Convertible Securities) immediately after the effectiveness of such action. An adjustment made pursuant to this 
Section 6(d) shall be given effect (i) in the case of a dividend, upon payment of such a dividend, as of the record date for the determination of 
the holders of outstanding shares of Common Stock or any other class or series of capital stock of the Corporation entitled to receive such 
dividend (on a retroactive basis), or (ii) in the case of a subdivision or combination, upon the effective date of such a subdivision or 
combination.  

   
Section 7.                Redemption .  
   

(a)                Automatic Redemption . Upon the occurrence of a Triggering Event, and without any action on the part of the 
Corporation or any holder of outstanding share(s) of Series B Preferred Stock, each outstanding share of Series B Preferred Stock not 
previously converted pursuant to Section 6 shall be redeemed by the Corporation on the Redemption Date at the Redemption Price. Payments 
in cash shall be made solely out of funds legally available therefor.  

   
(b)               Notice of Certain Triggering Events . If the Triggering Event is one of the transactions described in clause 2, 3 or 

4 of the definition of Triggering Event, then the Corporation shall provide written notice to each holder of outstanding share(s) of Series B 
Preferred Stock not less than ten (10) days prior to the earlier of (x) the meeting of stockholders of the Corporation at which the stockholders of 
the Corporation will consider and vote upon a transaction described in clause 2, 3 or 4 of the definition of Triggering Event, and (y) the 
Triggering Event. The Corporation shall not be required to provide written notice to the holders of outstanding shares of Series B Preferred 
Stock of the Maturity Date.  

   
(c)                Payment of the Redemption Price . The Redemption Price shall be payable as follows: (i) if the Triggering Event 

is the Maturity Date, then the Redemption Price shall be payable in shares of Common Stock; and (ii) if the Triggering Event is one of the 
transactions described in clause 2, 3 or 4 of the definition of Triggering Event, then the Redemption Price shall be payable in cash. If the 
Corporation pays the Redemption Price in shares of Common Stock, then (i) each share of Common Stock shall be valued at the Conversion 
Price for purposes of determining the number of shares of Common Stock issuable in respect of the payment of the Redemption Price, and (ii) 
in no event shall the aggregate number of shares of Common Stock payable pursuant to this Section 7(c) to all holders of outstanding shares of 
Series B Preferred Stock exceed 22,107,590 shares of Common Stock (as such amount may be adjusted if the Conversion Price shall be 
adjusted pursuant to Section 6(d) ).  
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(d)               Delivery of Redemption Price . Promptly following the Redemption Date, the Corporation shall deliver, (i) cash 
by wire transfer to an account designated by the Holder to the Corporation not less than two business days prior to such payment or (ii) stock in 
the form a stock certificate or certificates by hand delivery, courier or first-class mail (postage prepaid) to each holder of shares of Series B 
Preferred Stock redeemed pursuant to this Section 7 , at the address of such holder shown on the books and records of the Corporation or, upon 
request of such holder, evidence of book entry credits, representing the number of shares of Common Stock to which such holder is entitled 
upon the effectiveness of the redemption pursuant to this Section 7 , which such issuance, if any, of one or more stock certificates representing 
shares of Common Stock shall be made without charge to shares of such Series B Preferred Stock for any issuance tax in respect of such 
issuance or other cost incurred by the Corporation in connection with such issuance to such holder of record entitled thereto under this Section 
7 .  

   
(e)                Effect of Redemption . Any redemption of outstanding shares of Series B Preferred Stock pursuant to this 

Section 7 shall be effective as of the Redemption Date. From and after the Redemption Date, each share of Series B Preferred Stock redeemed 
pursuant to this Section 7 shall no longer be deemed to be outstanding and all rights in respect of each such share of Series B Preferred Stock 
shall cease, except for the right to receive the Redemption Price.  

   
(f)                Fractional Shares of Common Stock . The Corporation shall not be obligated to deliver to the holders of Series B 

Preferred Stock any fraction(s) of a share of Common Stock upon a redemption of outstanding shares of Series B Preferred Stock pursuant to 
this Section 7 , the Corporation being entitled to round down to the nearest whole share of Common Stock if the fraction is less than one-half 
(.5) of one share of Common Stock, and round up to the nearest whole share of Common Stock of the fraction is equal to or greater than one-
half (.5) of one share of Common Stock.  

   
Section 8.                Reservation of Shares . (a) The Corporation shall at all times keep reserved, free from preemptive rights, out of its 

authorized but unissued shares of Common Stock, or shares held in treasury, sufficient shares of Common Stock to provide for the conversion 
of Series B Preferred Stock as required by this Certificate from time to time as shares of Series B Preferred Stock are presented for conversion.  

   
(a)                Notwithstanding the foregoing, the Corporation shall be entitled to deliver upon conversion of Series B Preferred 

Stock, as herein provided, Common Stock reacquired and held in the treasury of the Corporation (in lieu of the issuance of authorized and 
unissued Stock Shares), so long as any such treasury shares are free and clear of all liens, charges, security interests or encumbrances.  

   

  

10 



(b)               All Common Stock delivered upon conversion of the Series B Preferred Stock shall be duly authorized, validly 
issued, fully paid and non-assessable, free and clear of all liens, claims, security interests and other encumbrances.  

   
Section 9.                Status of Converted, Redeemed or Repurchased Shares . If any share of Series B Preferred Stock is converted, 

redeemed, repurchased or otherwise acquired by the Corporation, in any manner whatsoever, the share of Series B Preferred Stock so acquired 
shall, to the fullest extent permitted by law, be retired and cancelled upon such acquisition, and shall not be reissued as a share of Series B 
Preferred Stock. Any share of Series B Preferred Stock so acquired shall, upon its retirement and cancellation, and upon the taking of any 
action required by law, become an authorized but unissued share of Preferred Stock of the Corporation undesignated as to series and may be 
reissued a part of a new series of Preferred Stock of the Corporation, subject to the conditions and restrictions set forth in the certificate of 
incorporation of the Corporation or imposed by the General Corporation Law of the State of Delaware.  

   
Section 10.            Waiver . The powers (including voting powers), if any, of the Series B Preferred Stock and the preferences and 

relative, participating, optional, special or other rights, if any, and the qualifications, limitations or restrictions, if any, of the Series B Preferred 
Stock may be waived as to all shares of Series B Preferred Stock in any instance (without the necessity of calling, noticing or holding a meeting 
of stockholders) by the written consent or agreement of the holders of at least a majority of the shares of Series B Preferred Stock then 
outstanding, consenting or agreeing separately as a single class.  
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IN WITNESS WHEREOF, the undersigned has executed this Certificate of Designation of the Series B Convertible Preferred Stock 
of Platform Specialty Products Corporation on this          day of ______ 201_.  

   
   
PLATFORM SPECIALTY PRODUCTS CORPORATION  
   
By:                                                         
Name:  
Title:  
   

   
   
   
   
   

  


