


Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the
Exchange Act.

Large Accelerated filer  x  Accelerated filer  ¨
    
Non-Accelerated filer  ¨  (Do not check if a smaller reporting company)  Smaller Reporting Company  ¨

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act).    Yes  ¨    No  x

The aggregate market value of the voting and non-voting common equity held by non-affiliates computed by reference to the price at
which the common equity was last sold, as of the last business day of the registrant’s most recently completed second fiscal quarter was:
$2,114,172,075.

As of April 20, 2015, the registrant had 458,393,587 shares of Common Stock outstanding.

Documents Incorporated by Reference

None.
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of Pharos Systems Partners, LLC, an investment company, and he is Chairman of the Board of Pharos Systems International, a software
company. He was Vice President and Executive Vice President of PEG Capital Management, an investment advisory organization, from
1987 until 2000. From 1980 to January 2003, Mr. Paganelli was an officer and director-stockholder of Mike Barnard Chevrolet, Inc., an
automobile dealership. Mr. Paganelli also serves as a director of Western New York Energy, LLC and is on the Board of Trustees of Paul
Smith’s College.

With his significant experience in investment management and operations, Mr. Paganelli is able to add valuable expertise and insight to
our Board on a wide range of operational and financial issues. As one of the longest tenured members of our Board, he also has substantial
knowledge and familiarity regarding our historical operations.

Richard C. Pfenniger, Jr. Mr. Pfenniger has served as a director of the Company since January 2008. Mr. Pfenniger served as Interim
CEO of Vein Clinics of America, Inc. from May 2014 to February 2015 and as Interim CEO of IntegraMed America, Inc., a privately held
company that operates highly specialized outpatient centers, from January 2013 to June 2013. He served as Chief Executive Officer and
President for Continucare Corporation (NYSE:CNU), a provider of primary care physician and practice management services, from
October 2003 until October 2011, and served as Chairman of the Board of Directors of Continucare Corporation from September 2002 until
October 2011. Previously, Mr. Pfenniger served as the Chief Executive Officer and Vice Chairman of Whitman Education Group, Inc.
from 1997 through June 2003. Prior to joining Whitman, he served as the Chief Operating Officer of IVAX from 1994 to 1997, and, from
1989 to 1994, he served as the Senior Vice President-Legal Affairs and General Counsel of IVAX Corporation. Mr. Pfenniger currently
serves as a director of GP Strategies Corporation (NYSE:GPX), a corporate education and training company, TransEnterix, Inc.
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Audit Committee

The Board of Directors maintains a separately des�





cash compensation is based on annual corporate and individual performance. Furthermore, as an executive’s rank increases, a greater
percentage of that executive’s cash bonus is based on corporate performance, rather than individual performance. Because we have
generated little revenue, the Compensation Committee had not awarded any cash incentive bonuses prior to or in 2014, and instead chose to
focus on other forms of compensation, such as stock options. In 2015, the Compensation Committee elected to award cash bonuses to the
Named Executive Officers as well as certain non-executive employees in connection with a successfully completed strategic transaction.

Equity Compensation. We believe that equity compensation should be a primary component of our executive compensation program
because it aligns the interests of our executive officers with the long term performance of the Company. Stock options are a critical element
of our long-term incentive strategy. The primary purpose of stock options is to provide Named Executive Officers and other employees
with a personal and financial interest in our success through stock ownership, thereby aligning the interests of such persons with those of
our stockholders. This broad-based program is a vital element of our goal to empower and motivate outstanding long-term contributions by
our Named Executive Officers and other employees. The Compensation Committee believes that the value of stock options will reflect our
performance over the long-term. Under our employee stock option program, options are granted at fair market value at the date of grant,
and options granted under the program become exercisable only after a vesting period, which is subject to continued employment.
Consequently, employees benefit from stock options only if the market value of our common stock increases over time. With respect to
these stock options, we recognize compensation expense based on FASB ASC Topic 718.

The Compensation Committee typically grants stock options to our Named Executive Officers under the OPKO Health, Inc. 2007
Equity Incentive Plan (the “2007 Equity Incentive Plan”). As with base salaries, there is no set formula or performance criteria, which
determines the amount of the equity award for our Named Executive Officers or our other employees. Nor does the Compensation
Committee assign any relative weight to any specific factors or criteria it considers when granting stock options. Rather, the Committee
exercises its judgment and discretion by considering all factors it deems relevant at the time of such grants, including the peer group survey
and the Company’s performance during the most recent fiscal year. For the Named Executive Officers, other than the h a mony s  surv actanteas cn s r t r lev anth
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Grants of Plan-Based Awards

The following table presents information concerning grants of plan-based awards to each of the Named Executive Officers during the
year ended December 31, 2014. The exercise price per share of each option granted to our Named Executive Officers during 2014 was
equal to the fair cr e
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financing included the Gamma Trust, Hsu Gamma, and other members of our Board and management. In connection with the transaction,
ARNO agreed that for so long as we continue to hold at least 3% of the total number of outstanding shares of ARNO’s common stock on a
fully-diluted basis, we will have the right to appoint a non-voting observer to attend all meetings of ARNO’s Board of Directors and we
will have a right of first negotiation that provides us with exclusive rights to negotiate with ARNO for a 45-day period regarding any
potential strategic transactions that ARNO’s Board of Directors elects to pursue.

In October 2013, we made an investment in Zebra Biologics, Inc. (“Zebra”) pursuant to which we acquired 840,000 shares of Zebra’s
Series A-2 Preferred stock for $2.0 million. Zebra is a privately held biotechnology company focused on the discovery and development of
biosuperior antibody therapeutics and complex drugs. Zebra’s patented platform is an advanced version of a core technology developed at
TSRI by Dr. Lerner (the “TSRI Technology”). Zebra acquired the license to the TSRI Technology from a third party who had licensed such
rights from TSRI. In connection with its acquisition of rights to the TSRI Technology, Zebra agreed to make certain research fu�䍵� a⌀i ,
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The following table presents fees for professional audit services provided by Ernst & Young for the audits of our annual financial
statements and internal control over financial reporting for fiscal 2014 and 2013:
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.
 

       
Date: April 30, 2015   
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Certification by Phillip Frost, Chief Executive Officer, pursuant to Exchange Act Rules 13a-14(a) and 15d-14(a) of the
Securities and Exchange Act of 1934 as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

  
31.2

 
Certification by Adam Logal, Chief Financial Officer, pursuant to Exchange Act Rules 13a-14(a) and 15d-14(a) of the
Securities and Exchange Act of 1934 as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

 

31



Exh

ExhExh




