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Item 1.01. Entry into a Material Definitive Agreement.

As previously disclosed in a Current Report on F8 filed with the Securities and Exchange Cominis®n October 21, 2014 ,
Platform Specialty Products Corporation (“ Platfdinentered into a Share Purchase Agreement (thgreédment) with Nalozo S.a.r.l. (the
“ Seller™) pursuant to which Platform agreed to acquire Ary#i@Science Limited for approximately $3.51 billipconsisting of $2.91 billic
in cash, subject to working capital and other adjents, and $600 million of new Series B convegtipleferred stock of Platform (the “
Series B Convertible Preferred Stdgk

On December 2, 2014, Platform and the Seller etiiete an amendment to the Agreement (the * Amendif)gursuant to which,
among other things, the parties agreed that thenmption price for each share of Series B Converfitseferred Stock at maturity must be |
only in shares of common stock of Platform (ratifian, at the option of Platform, cash or sharesoaimon stock of Platform).

The foregoing summary of the Amendment does nqiqrtito be complete and is qualified in its entirey reference to the full text
of such Amendment, a copy of which is attached»dsli 2.1 to this Current Report on Form 8-K amdricorporated herein by reference.

Iltem 9.01. Financial Statements and Exhibits.
(d) Exhibits
Exhibit

Number Exhibit Title
2.1 Amendment Agreement dated December 2, 2014, betiNakrzo S.a.r.l. and Platform Specialty Productsp@mation.




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its
behalf by the undersigned hereunto duly authorized.

December 4, 201 PLATFORM SPECIALTY PRODUCTS CORPORATION

By: /s/ Frank J. Monteir

Name: Frank J. Monteir

Title:  Senior Vice President and
Chief Financial Officer
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Exhibit 2.1
AMENDMENT AGREEMENT

AMENDMENT No. 2 (this “Amendment No. 2"), dated as of December 2, 2014, to the ShareHasecAgreement (the “
Agreement”), dated as of October 20, 2014, between Naloaa .8, a Luxembourg limited liability company lalozo” or the “Seller” ),
and Platform Specialty Products Corporation, a Wata corporation (the Purchaser” ). Capitalized terms used but not defined hereadl sh
have the meanings assigned to such terms in theefigent.

WITNESSETH:
WHEREAS, the parties hereto have entered into thedément;

WHEREAS, pursuant to and in accordance with SectibAof the Agreement, the parties wish to amend theeAgnent as
set forth in this Amendment;

NOW, THEREFORE, in consideration of the premises| tne mutual representations, warranties, coveraard agreemer
set forth herein and for other good and valuablesiteration, the receipt and sufficiency of whicé hereby acknowledged, the parties he
hereby agree as follows:

Section 1. Amendment to Schedule 7. hefisclosure LetterSchedule 71 of the Disclosure Letter is hereby amended by
inserting the following to the end thereof:

“(m) the Target Companies may borrow up to $50ianlunder the Company’s existing revolving creditifities prior to December

31, 2014".

Section 2. Amendment to Exhibit £xhibit Ais hereby deleted in its entirety and replaced ®&ithibit A to this Amendment
No. 2.

Section 3. Defined Terms; Referenc€apitalized terms used herein and not otherwédimeld herein shall have the meanings

ascribed to such terms in the Agreement. From &ed the date of this Amendment No. 2, referencgbé Agreement to the “Agreement” or
any provision thereof shall be deemed to refenéoAgreement or such provision as amended herdbgsithe context otherwise requires,
and references in the Agreement to the “date heoedhe “date of this Agreement” shall be deemedetfer to October 20, 2014, and
references to “Amendment No. 2” shall be deemea@feer to this Amendment No. 2.

Section 4. Full Force and Effe@xcept as otherwise expressly provided hereimfahe terms and conditions of the
Agreement remain unchanged and continue in futlf@nd effect. This Amendment No. 2 is limited mely as written and shall not be
deemed to be an amendment to any other term oitandf the Agreement or any of the documentsrrefito therein. This Amendment I
2 shall be deemed to be in full force and effeatrfrand after the execution of this Amendment Ny 2he parties hereto as if the
amendments made hereby were originally set forthénAgreement.




Section 5. Governing Lavrhis Amendment No. 2 (and any claim, controvensgispute arising hereunder) shall be governed
by and construed in accordance with the domestiofahe State of Delaware without giving effectatioy choice or conflict of law provision
or rule (whether of the state of Delaware or amenjurisdiction) that would cause the applicatidrhe laws of any jurisdiction other than
state of Delaware. The parties irrevocably submthe exclusive general jurisdiction of the Delagv&@ourt of the Chancery and any state
appellate court therefrom within the State of Dedeav(or, only if the Delaware Court of the Chanadgglines to accept jurisdiction over a
particular matter, any state or federal courtrgitin the State of Delaware) for the purposes gfsaiit, action, or other proceeding arising out
of or relating to the matters contemplated hereth@ach of the parties hereby waives its rightjuryatrial with respect to any such matter.

Section 6. Counterparts; Severabilithis Amendment No. 2 may be executed in any nurabgeparate counterparts
(including by means of facsimile or portable docuatrfermat (.pdf)), each of which is an original lalitof which taken together shall
constitute one and the same instrument. Each girthwasions of this Amendment No. 2 is severalflanly such provision is held to be or
becomes invalid or unenforceable in any respectutite Law of any jurisdiction, it shall have ndeet in that respect and the parties shall
use commercially reasonable efforts to replace that respect with a valid and enforceable sulistiprovision the effect of which is as close
to its intended effect as possible.

Section 7. Headingd he descriptive headings of the several Sectiétisis Amendment No. 2 were formulated, used and
inserted in this Amendment No. 2 for conveniencly and shall not be deemed to affect the meanirgpostruction of any of the provisions
hereof.

[ Sgnature Page Follows ]




IN WITNESS WHEREOF, the Seller and the Purchasee ltaused this Amendment No. 2 to be executed by e date first
written above by their respective officers thereuhtly authorized.

SELLER:

NALOZO S.AR.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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CERTIFICATE OF DESIGNATION OF
SERIES B CONVERTIBLE PREFERRED STOCK OF
PLATFORM SPECIALTY PRODUCTS CORPORATION

(Pursuant to Section 151 of the General Corpordtam of the State of Delaware)

Platform Specialty Products Corporation, a corporabrganized and existing under the General Catpmr Law of the State
Delaware (hereinafter, the_“ Corporatityp hereby certifies that the following resolution wdidy adopted by the Board of Directors of
Corporation (or a duly authorized committee theyasfrequired by Section 151 of the General Cotjmrdaw of the State of Delaware (
“ General Corporation Law):

NOW, THEREFORE, BE IT RESOLVED, that pursuant te tuthority expressly granted to and vested irBiberd of Directors ¢
the Corporation in accordance with the provisiohshe certificate of incorporation of the Corpoaattj there is hereby created and prov
out of the authorized but unissued preferred stpakyalue $0.01 per share, of the Corporationréfdtred StocK), a new series of Preferr
Stock, and there is hereby stated and fixed thebeurof shares constituting such series and thegaison of such series and the pov
(including voting powers), if any, of such serieslahe preferences and relative, participatingioopd, special or other rights, if any, and
qualifications, limitations or restrictions, if angf such series as follows:

Series B Convertible Preferred Stock:
Section 1. Designation and Amourfthe shares of such series shall be designateshares of Series B Convertib

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

Section 2. Definitions The following terms shall have the following meas for purposes of this Certificate
Designation (as the same may be amended or amanda@stated from time to time, this * CertificafeDesignatior):

€) “ Common Stoé¢kshall mean the common stock, par value $0.01share, of the Corporation.

(b) “ Conversion Dateshall mean the third (3rd) Trading Dafollowing receipt by the Corporation of the no
and stock certificate(s) required to be delivergdhe holder of share(s) of Series B Preferred ISseeking to convert said share(s) purs
to Section 6 (1

(11 Subject to reduction as provided in Section 3.8hefStock Purchase Agreem
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(c) “ Conversion Pri¢eshall mean $27.14, as such amount may be adjpstetiant to Section 6(d)

(d) Convertible Securitieshall mean any shares of capital stock or otheurgtexs of the Corporation convertil
or exchangeable for shares of Common Stock, butigixg Options.

(e) “ Dividend Junior Sto¢kshall mean the Common Stock and any other outsigrekries of Preferred Stc
provided for or fixed pursuant to the provisionstloé certificate of incorporation of the Corporatianking junior to the Series B Prefel
Stock as to dividends.

) “ Dividend Parity Stock shall mean the Series [C] Mandatory Convertibtef@red Stock?! and any othe
outstanding series of Preferred Stock providedofofixed pursuant to the provisions of the ceréfie of incorporation of the Corporat
ranking pari passu to the Series B Preferred Stsdb dividends.

“ Dividend Senior Sto¢kshall mean the Series A Preferred Stock and arsr ailitstanding series of Prefer
Stock provided for or fixed pursuant to the promis of the certificate of incorporation of the Gamgtion ranking senior to the Serie:
Preferred Stock as to dividends.

(h) “ Liguidation Junior Stockshall mean the Common Stock, the Series A Prefestedk and any outstandi
series of Preferred Stock provided for or fixedguamt to the provisions of the certificate of irpmmation of the Corporation ranking juniol
the Series B Preferred Stock as to distributiongaple to the holders of shares of capital stockhef Corporation upon a liquidatic
dissolution or winding up of the Corporation.

(i) “ Liquidation Parity Stock shall mean the Series [C] Mandatory Convertibref€red Stock?! and an
outstanding series of Preferred Stock providedofofixed pursuant to the provisions of the ceréfie of incorporation of the Corporat
ranking pari passu to the Series B Preferred Stedb a liquidation, dissolution or winding up bé&tCorporation.

“ Liquidation Preferenc¢eshall mean $1,000.00 per share of Series B Pref&teck, as adjusted for any st
splits, stock dividends, combinations, subdivisiaeglassifications, recapitalizations or the Waith respect to outstanding shares of Seri
Preferred Stock.

[21 Only the mandatory preferred stock contemplatethbyDebt Commitment Letter (as defined in the St®akchase Agreement) may
pari passu with the Series B Preferred St

[31 Only the mandatory preferred stock contemplatethbyDebt Commitment Letter may rank pari passu ttiéhSeries B Preferred Stao
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(k) “_Liquidation Proceeds shall mean the assets of the Corporation legallilabie for distribution to it
stockholders upon a liquidation, dissolution or éig up of the Corporation.

)] “ Liquidation Senior Sto¢kshall mean any outstanding series of PreferredkSiomvided for or fixed pursus
to the provisions of the certificate of incorpooatiof the Corporation ranking senior to the SeBePBreferred Stock as to a liquidati
dissolution or winding up of the Corporation.

(m) “ Maturity Daté shall mean [ ]4
(n) “ NYSE’ shall mean the New York Stock Exchange or any ssmrenational securities exchange (or ¢

applicable securities exchange or quotation systamany other national securities exchange on witiehCommon Stock is listed from ti
to time.

(0) “_Options’ shall mean options, warrants or rights to purchsisaeres of Common Stock or Convert
Securities.
(P) “ QOriginal Issue Dateshall mean the first date on which one or moreeshaf Series B Preferred Stock is

issued by the Corporation.

(@) “ Redemption Pri¢eshall mean $1,000.00 per share of Series B PedeBtock.

(n “ Redemption Dateshall mean (x) the Maturity Date, in the event ttieg Triggering Event is the Matur
Date, or (y) the date of consummation of the tratisa described in clauses 2, 3 or 4 of the dedinibf Triggering Event, in the event that
Triggering Event is a transaction described in staB, 3 or 4 of the definition of Triggering Event.

(s) “ Series A Preferred Stotkshall mean the Series A Preferred Stock, par v&W®l per share, of t
Corporation outstanding as of, and containing saoins as are set forth in the Certificate of Incogpion on the Original Issue Date.

(® “_Series [C] Mandatory Convbié Preferred StockR shall mean the Series [C] Mandatory Conver
Preferred Stock, par value $0.01 per share, o€tporation outstanding as of, and containing geams as are set forth in the Certificat

Incorporation on the Original Issue D&fe.

[41 Maturity Date to be the earlier of (i) the secomeigersary of the date the SPA is signed and diiy fmonths prior to the maturity of 1
mandatory preferred stock contemplated by the @elohmitment Letter; provided that such Maturity Dslll not be prior to the earl
of (x) the first anniversary of the Original IssDate and (y) 90 days prior to the maturity of thenaiatory preferred stock contemple
by the Debt Commitment Lette

[31 May consist of only the mandatory preferred stomhitemplated by the Debt Commitment Le



(u) “ Trading Day shall mean any day on which the NYSE is open fair®ss and on which shares of Com
Stock may be traded (other than a day on whicthNtKSE is scheduled to or does close prior to itsil@gweekday closing time).

(v) “ Triggering Everitshall mean the occurrence of any one or moréi@following events:
1 The Maturity Date;
2 A merger or consolidation irhigh either (A) the Corporation is a constituenttypao such merger

consolidation and, pursuant to such merger or dmtaion, fifty percent (50%) or more of the votipgwer of the outstanding sha
of capital stock or similar equity interests of thaviving or resulting entity immediately followgrthe effectiveness of such mel
or consolidation is held by persons or entitieseotinan the persons or entities who held outstandivares of capital stock of
Corporation immediately prior to the effectivenegssuch merger or consolidation, or (B) a directirdtirect subsidiary of tt
Corporation is a constituent party to such mergercansolidation and, in connection with such mergerconsolidation, tr
Corporation issues shares of its capital stock sbhah pursuant to such merger or consolidatidty, fiercent (50%) or more of t
voting power of the outstanding shares of capitatls of the Corporation immediately following thBeetiveness of such merger
consolidation is held by persons or entities otifvan the persons or entities who held outstandirages of capital stock of t
Corporation immediately prior to the effectivene$such merger or consolidation;

3 the sale, lease, exchangelusixe license or other disposition, in a singlensaction or series of rela
transactions, by the Corporation or one or moresisigries of the Corporation of all or substanyiadlll of the assets of t
Corporation (which shall include the shares or kimequity interests held by the Corporation in aopsidiary of the Corporatic
and its subsidiaries taken as a whole, or the dadse, exchange, exclusive license or other dispos(whether by merge
consolidation or otherwise) of one or more subsidgof the Corporation if substantially all of thesets of the Corporation anc
subsidiaries taken as a whole are held by suctidiabsor subsidiaries, except where such salesdeaxchange, exclusive licens
other disposition is to a wholly owned subsidiafyhe Corporation; or

4 the stockholders of the Cogtion approve any plan for the Corporat®riquidation, dissolution
termination [6!

6] Any additional triggering events contained in theri&s [C] Mandatory Convertible Preferred Stock]uding but not limited to trigge
upon delisting, to be added based on the termsedferms of the Series [C] Mandatory Convertiblef€red Stock




Notwithstanding the foregoing, for purposes of sla@ above, the pledge by the Corporation and/proae or more subsidiaries
the Corporation of all or substantially all of thesets of the Corporation and/or its subsidiareesdlateral for the indebtedness of
Corporation and/or its subsidiaries shall not citutst a Triggering Event.

Section 3. Dividends-or so long as any shares of Series B Prefetiezk Shall be outstanding, no dividend or distridn
shall be declared or paid or set aside for payrmeanall or substantially all the outstanding shase®ividend Parity Stock, other than
Series A Preferred Stock or Series [C] Mandatorpv@etible Preferred Stock] or all or substantially all the outstanding shaseBividenc
Junior Stock without the prior vote or written cens of the holders of at least a majority of tharsl of Series B Preferred Stock 1
outstanding, voting separately as a single claspr@vided in Section 4(d)

Section 4. Voting RightExcept as provided by this Certificate of Desiggraor applicable law, each holder of a shai
Series B Preferred Stock, as such, shall not lideshto vote and shall not be entitled to any ngtpowers in respect thereof. For so lon
any shares of Series B Preferred Stock shall betanding, the Corporation shall not, at any timérom time to time following the Origin
Issue Date, without the prior vote or written cartsef the holders of at least a majority of the relsaof Series B Preferred Stock t
outstanding, voting separately as a single class:

€) amend, alter or repeal any pmiovi of the certificate of incorporation of the @oration, whether by merg
consolidation or otherwise, if such amendment,rafien or repeal would alter or change the powprsferences or relative, participati
optional, special or other rights of the SeriesrBf&red Stock or the qualifications, limitationsrestrictions of the Series B Preferred Stock;

(b) authorize, create or designatg series of Preferred Stock pursuant to the promsiof the certificate
incorporation of the Corporation that would, if @athorized, created or designated, constitute (widBnd Parity Stock, (x) Dividend Sen
Stock, (y) Liquidation Parity Stock, or (z) Liquiian Senior Stock;

(c) amend, alter or repeal any piovi of the certificate of incorporation of the @oration, whether by merg
consolidation or otherwise, if such amendment,rafiien or repeal would alter or change the powprsferences or relative, participati
optional, special or other rights of the SeriesrBf€&red Stock;

(d) declare or pay or set aside fayment a dividend on the outstanding shares ofden Parity Stock other th
the Series [C] Mandatory Convertible Preferred Istacthe outstanding shares of Dividend Junior Ktoc

[l Dividends may be paid only on the mandatory preféstock contemplated by the Debt Commitment L




(e) redeem, repurchase or convezt Skries [C] Mandatory Convertible Preferred Statkthe option of tr
Corporation or upon any fundamental change, charfiggontrol or other triggering event that would ueg or allow the Corporation
redeem, repurchase or convert the Series [C] Mang&tonvertible Preferred Stock.

Notwithstanding Article SEVENTH of the certificaté incorporation of the Corporation, any actionuiegd or permitted to be tak
at any meeting of the holders of Series B PrefeBtetk may be taken without a meeting, without priotice and without a vote, if a cons
or consents in writing, setting forth the actiontaken, shall be signed by the holders of the antihg shares of Series B Preferred S
having not less than the minimum number of votes thould be necessary to authorize or take sudloraett a meeting at which
outstanding shares of Series B Preferred Stock wergent and voted and shall be delivered to thrpdZation by delivery to its register
office in the State of Delaware, its principal maaf business, or an officer or agent of the Cafion having custody of the book in wh
minutes of proceedings of stockholders are recorbBetivery made to the Corporatianiegistered office shall be by hand or by cedifoe
registered mail, return receipt requested. Pronmiitem notice of the taking of corporate actionhweitit a meeting by less than unanir
written consent of the holders of Series B Prete8eock shall, to the extent required by law, beegito those holders of Series B Prefe
Stock who have not consented in writing and whehéf action had been taken at a meeting, would baea entitled to notice of the mee
if the record date for notice of such meeting hadrbthe date that written consents signed by acmiff number of holders of Series
Preferred Stock to take the action were deliveodtié Corporation.

Section 5. Liguidatianin the event of any liquidation, dissolution oinding up of the Corporation, subject to the rigbi
the holders of any outstanding shares of LiquidaBenior Stock, the holders of any outstandingeshaf Series B Preferred Stock shal
entitled receive out of the Liquidation Proceed®mand in preference to the holders of any outditag shares of Liquidation Junior St
and on a pari passu basis with respect to the molafeany outstanding shares of Liquidation PaBtgck, an amount per share of Serit
Preferred Stock equal to the Liquidation Prefereiffceipon the occurrence of any liquidation, dlssion or winding up of the Corporatic
the Liquidation Proceeds thus distributed amonghiblelers of any outstanding shares of Series BeRext Stock and the holders of
outstanding shares of Liquidation Parity Stock Ishalinsufficient to permit the payment to the resklof the outstanding shares of Seri
Preferred Stock and the holders of the outstandimgres of Liquidation Parity Stock of the full Lidation Preference or liquidati
preference, as applicable, to which they are edtitihen the entire Liquidation Proceeds shallib&ilduted ratably among the holders of
outstanding shares of Series B Preferred Stocklamdholders of the outstanding shares of LiquicaBarity Stock in proportion to the f
preferential amount that each such holder is otiserentitled to receive. A merger or consolidatidrihe Corporation with or into any otl
corporation or other entity, or a sale, lease, argle, exclusive license or other disposition obalany part of the assets of the Corporz
(which shall not in fact result in the liquidatiogissolution or winding up of the Corporation ahé distribution of assets to its stockhold
shall not be deemed to be a liquidation, dissofutipwinding up of the Corporation within the meanbf this_Section 5




Section 6. Conversion

€) Right to ConverEach outstanding share of Series B PreferreckStay be converted on the Conversion |
into such number of shares of Common Stock asteyméed by dividing the Liquidation Preferencethg Conversion Price. Any holder
share(s) of Series B Preferred Stock desiring toved such share(s) into share(s) of Common Stecifaresaid shall deliver written not
thereof to the Corporation specifying the numbesiuires of Series B Preferred Stock to be convéiftedch notice is silent as to the nun
of shares of Series B Preferred Stock held by ttdeln and proposed to be converted pursuant t@Siiision 6, the notice shall be deeme
apply to all shares of Series B Preferred StocH bglsuch holder) and the surrender of the stodificate(s) representing the shares of S
B Preferred Stock proposed to be converted undeStction § duly indorsed for transfer to the Corporation.

(b) Mechanics of ConversioBefore any holder of shares of Series B Prefe8&adk shall be entitled to rece
stock certificate(s) representing the shares of l@om Stock into which such shares of Series B PedeBtock shall have been conve
pursuant to this Section ,6such holder shall have surrendered the stocKicaté(s) representing such shares of Series Beffeal Stock t
the Corporation, duly indorsed for transfer to @@ poration. The Corporation shall, as soon astjgeze, and in no event later than three
Trading Days after the delivery of said stock diedie(s) to the Corporation, issue and delivesuoh holder, or the nominee or nominee
such holder, stock certificate(s) or evidence aflbentry credits, if requested by the holder cotimgrsuch shares, representing the numk
shares of Common Stock to which such holder shakifititted under this Section, &nd the stock certificate(s) representing theegbp o
Series B Preferred Stock so surrendered shall heetlad. In the event that there shall have beeresdered stock certificate(s) represer
shares of Series B Preferred Stock, only a podfashall have been converted pursuant to_this @e&;j then the Corporation shall also is
and deliver to such holder, or the nominee or nemsnof such holder, stock certificate(s) represgntine number of share(s) of Serie
Preferred Stock which shall not have been conveasteduant to this Section.6The person(s) entitled to receive share(s) of @om Stocl
issuable upon conversion of share(s) of SerieseieRed Stock pursuant to this Sectiosh@ll be treated for all purposes as the recordenol
(s) of such shares of Common Stock as of the CsioreDate.

(c) Fractional Shares of Common EtoEhe Corporation shall not be obligated to deliwethe holders of Series
Preferred Stock any fraction(s) of a share of Comi@tock upon a conversion of outstanding shareseoes B Preferred Stock pursuar
this Section § the Corporation being entitled to round downhe hearest whole share of Common Stock if theitmags less than onkalf
(.5) of one share of Common Stock, and round upeanearest whole share of Common Stock of thdidrads equal to or greater than one-
half (.5) of one share of Common Stock.




(d) Adjustmentsin the event that the Corporation shall, at ametor from time to time after the Original Is:
Date and while any share(s) of Series B PrefertedkSare outstanding, (i) pay a dividend in resm¢he Common Stock or any other ¢
or series of capital stock of the Corporation iargls of Common Stock, Convertible Securities ori@gt other than a dividend in respec
the Series A Preferred Stock in shares of CommatkSpursuant to the terms thereof, (ii) subdiviedether by reclassification
recapitalization, the outstanding shares of Comi@totk into a greater number of outstanding shafeéSommmon Stock, or (iii) combin
whether by reclassification or recapitalizatione tbutstanding shares of Common Stock into a smalenber of outstanding shares
Common Stock, the Conversion Price as in effectadiately prior to such action shall be adjustearutiplying such Conversion Price b
fraction, the numerator of which is the total numbkshares of Common Stock outstanding (includfogthis purpose, all shares of Comr
Stock then issuable upon the exercise of all ondiétgy Options and the conversion or exchange obuati§tanding Convertible Securiti
immediately prior to the effectiveness of suchagttand the denominator of which is the total nundfeshares of Common Stock outstanc
(including, for this purpose, all shares of Comn&tock then issuable upon the exercise of all ondktgy Options and the conversior
exchange of all outstanding Convertible Securitisgnediately after the effectiveness of such actiam adjustment made pursuant to
Section 6(dxhall be given effect (i) in the case of a dividenagon payment of such a dividend, as of the redatd for the determination
the holders of outstanding shares of Common Stockng other class or series of capital stock of Gmeporation entitled to receive si
dividend (on a retroactive basis), or (ii) in thase of a subdivision or combination, upon the éffecdate of such a subdivision
combination.

Section 7. Redemption
€)) Automatic Redemptiotpon the occurrence of a Triggering Event, antheuit any action on the part of

Corporation or any holder of outstanding sharefsBeries B Preferred Stock, each outstanding sh&r8eries B Preferred Stock
previously converted pursuant to Sectiosh@ll be redeemed by the Corporation on the Redempiate at the Redemption Price. Paym
in cash shall be made solely out of funds legallilable therefor.

(b) Notice of Certain Triggering E¥enlf the Triggering Event is one of the transactiaiescribed in clause 2, &
4 of the definition of Triggering Event, then ther@oration shall provide written notice to eachdesl of outstanding share(s) of Serie
Preferred Stock not less than ten (10) days poidhé earlier of (x) the meeting of stockholdershaf Corporation at which the stockholder
the Corporation will consider and vote upon a taatisn described in clause 2, 3 or 4 of the définitof Triggering Event, and (y) t
Triggering Event. The Corporation shall not be iegplito provide written notice to the holders otstanding shares of Series B Prefe
Stock of the Maturity Date.

(c) Payment of the Redemption Pritee Redemption Price shall be payable as folldiy#: the Triggering Ever
is the Maturity Date, then the Redemption Pricdldte payable in shares of Common Stock; and f(ithé Triggering Event is one of t
transactions described in clause 2, 3 or 4 of @finition of Triggering Event, then the RedemptiBrice shall be payable in cash. If
Corporation pays the Redemption Price in shargdashmon Stock, then (i) each share of Common Sthek be valued at the Convers
Price for purposes of determining the number ofeshaf Common Stock issuable in respect of the payrof the Redemption Price, and
in no event shall the aggregate number of shar&€ofmon Stock payable pursuant to this Sectiont@(a)l holders of outstanding share:
Series B Preferred Stock exceed 22,107,590 shdr€o»mmon Stock (as such amount may be adjustedeifGonversion Price shall
adjusted pursuant to Section 6§d)




(d) Delivery of Redemption Pric€romptly following the Redemption Date, the Cagtimn shall deliver, (i) ca
by wire transfer to an account designated by thielétdo the Corporation not less than two busimkess prior to such payment or (ii) stocl
the form a stock certificate or certificates by thatelivery, courier or firstlass mail (postage prepaid) to each holder ofeshaf Series
Preferred Stock redeemed pursuant to_this Sectjat the address of such holder shown on the bao#secords of the Corporation or, u
request of such holder, evidence of book entryitgetepresenting the number of shares of Commonkio which such holder is entitl
upon the effectiveness of the redemption pursuattiis_Section 7 which such issuance, if any, of one or more stkificates representi
shares of Common Stock shall be made without chrgshares of such Series B Preferred Stock forissyance tax in respect of s
issuance or other cost incurred by the Corporatia@onnection with such issuance to such holdeeoérd entitled thereto under tt8gctior
7.

(e) Effect of RedemptianAny redemption of outstanding shares of SerieBrBferred Stock pursuant to 1
Section 7shall be effective as of the Redemption Date. Famith after the Redemption Date, each share of SBritreferred Stock redeen
pursuant to this Sectionshall no longer be deemed to be outstanding andgalls in respect of each such share of SerieselePed Stoc
shall cease, except for the right to receive theéeReption Price.

Fractional Shares of Common 8to€he Corporation shall not be obligated to deliwethe holders of Series
Preferred Stock any fraction(s) of a share of Comi@tock upon a redemption of outstanding share2edks B Preferred Stock pursuar
this Section 7 the Corporation being entitled to round downhe hearest whole share of Common Stock if theitmags less than onkalf
(.5) of one share of Common Stock, and round upeonearest whole share of Common Stock of thdidrads equal to or greater than one-
half (.5) of one share of Common Stock.

Section 8. Reservation of Shargg The Corporation shall at all times keep resérfree from preemptive rights, out of
authorized but unissued shares of Common Stockhanes held in treasury, sufficient shares of Com@tock to provide for the convers
of Series B Preferred Stock as required by thigif@ate from time to time as shares of Series Bféhred Stock are presented for conversion.

€) Notwithstanding the foregoinige tCorporation shall be entitled to deliver uponvarsion of Series B Preferi
Stock, as herein provided, Common Stock reacquarat held in the treasury of the Corporation (im laf the issuance of authorized
unissued Stock Shares), so long as any such tyesisares are free and clear of all liens, charggyrity interests or encumbrances.
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(b) All Common Stock delivered upameersion of the Series B Preferred Stock shalliidg authorized, validl
issued, fully paid and non-assessable, free arad ofeall liens, claims, security interests andeotBncumbrances.

Section 9. Status of Converted, Reusd or Repurchased Shard§ any share of Series B Preferred Stock is coeak
redeemed, repurchased or otherwise acquired bgahgoration, in any manner whatsoever, the shafedks B Preferred Stock so acqu
shall, to the fullest extent permitted by law, le¢éired and cancelled upon such acquisition, antl sbabe reissued as a share of Seri
Preferred Stock. Any share of Series B PreferredtkSso acquired shall, upon its retirement and elfat@n, and upon the taking of ¢
action required by law, become an authorized bigswed share of Preferred Stock of the Corporatimfesignated as to series and ma
reissued a part of a new series of Preferred Stdtke Corporation, subject to the conditions aeskrictions set forth in the certificate
incorporation of the Corporation or imposed by General Corporation Law of the State of Delaware.

Section 10. WaiverThe powers (including voting powers), if any,tbé Series B Preferred Stock and the preferencd
relative, participating, optional, special or othights, if any, and the qualifications, limitateor restrictions, if any, of the Series B Prefd
Stock may be waived as to all shares of SerieseieRed Stock in any instance (without the necgsditalling, noticing or holding a meeti
of stockholders) by the written consent or agrednudérthe holders of at least a majority of the sisaof Series B Preferred Stock t
outstanding, consenting or agreeing separatelysamte class.
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IN WITNESS WHEREOF, the undersigned has executsdQartificate of Designation of the Series B Catitée Preferred Stock
of Platform Specialty Products Corporation on this day of 201 .

PLATFORM SPECIALTY PRODUCTS CORPORATION

By:
Name:
Title:




