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 •  In the event that we successfully evolve from a company primarily involved in development to a company also involved in
commercialization, we may encounter difficulties in managing our growth and expanding our operations successfully.

 

 •  If we fail to acquire and develop other products or product candidates, at all or on commercially reasonable terms, we may be
unable to diversify or grow our business.

 

 •  We have no experience manufacturing our pharmaceutical product candidates other than at our Mexican facility �
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OPKO Health, Inc. and Subsidiaries
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(unaudited)
(in thousands, except share data)

         
  For the three months
  ended March 31,
  2010  2009

Revenue  $ 7,922  $ 2,301 
Cost of goods sold, excluding amortization of intangible assets   5,528   1,561 
Gross margin, excluding amortization of intangible assets   2,394   740 
         
Operating expenses         

Selling, general and administrative   4,243   3,257 
Research and development   1,328   5,659 
Other operating expenses, principally amortization of intangible assets   889   406 

Total operating expenses   6,460   9,322 
Operating loss   (4,066)   (8,582)
Other expense, net   (340)   (450)
Loss before income taxes and investment losses   (4,406)   (9,032)
Income tax provision (benefit)   47   (35)
Loss before investment losses   (4,453)   (8,997)
Loss from investments in investees   (231)   — 
Net loss   (4,684)   (8,997)
Preferred stock dividend   (662)   (58)
Net loss attributable to common shareholders  $ (5,346)  $ (9,055)
Loss per share, basic and diluted  $ (0.02)  $ (0.05)
Weighted average number of common shares outstanding, basic and diluted   254,452,451   199,598,277 

The accompanying Notes to Condensed Consolidated Financial Statements are an integral part of these statements.
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amendment, entities may be able to separate multiple-deliverable arrangements in more circumstances than under existing accounting
guidance. This guidance amends the requirement to establish the fair value of undelivered products and services based on objective
evidence and instead provides for separate revenue recognition based upon management’s best estimate of the selling price for an
undelivered item when there is no other means to determine the fair value of that undelivered item. The existing guidance previously
required that the fair value of the undelivered item reflect the price of the item either sold in a separate transaction between unrelated third
parties or the price charged for each item when the item is sold separately by the vendor. If the fair value of all of the elements in the
arrangement was not determinable, then revenue was deferred until all of the items were delivered or fair value was determined. This
amendment will be effective prospectively for revenue arrangements entered into or materially modified in fiscal years beginning on or
after June 15, 2010. Early adoption and retrospective application is also permitted. We have not adopted this guidance early and are
currently evaluating the potential effect of the adoption of this amendment on our results of operations and financial condition.

NOTE 3 LOSS PER SHARE

     Basic loss per share is computed by dividing our net loss by the weighted average number of shares outstanding during the period.
Diluted earnings per share is computed by dividing our net loss by the weighted average number of shares outstanding and the impact of
all dilutive potential common shares, primarily stock options. The dilutive impact of stock options and warrants �ilu  ऀre mǐilu(ကf
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     The outstanding contracts at March 31, 2010, have been recorded at fair value, and their maturity details are as follows:
             
(in thousands)      Fair value at March   Effect on gain 
Days until maturity  Contract value  31, 2010   (loss)  
0 to 30  $ 723  $ 723  $ — 
31 to 60   662   667   5 
61 to 90   575   572   (3)
91 to 120   984   995   11 
121 to 180   2,347   2,309   (38)
More than 180   3,072   3,015   (57)
Total  $ 8,363  $ 8,281  $ (82)

NOTE 8 RELATED PARTY TRANSACTIOf䍵�฀ A
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The rent for the first year was reduced to reflect a $30 thousand credit for the costs of tenant improvements. From January 1, 2008
through October 1, 2008, we leased an additional 1,100 square feet of general office and laboratory space on a ground floor annex of our
corporate office building pursuant to an addendum to the Lease, which required us to pay annual rent of $19 thousand per year for the
annex space.

     On September 19, 2007, we entered into an exclusive technology license agreement with Winston Laboratories, Inc. (“Winston”).
Under the terms of the license agreement, Winston granted us an exclusive license to the proprietary rights of certain products in exchange
for the payment of an initial licensing fee, royalties, and payments on the occurrence of certain milestones. Drs. Frost, Uppaluri and Hsiao
and Mr. Rubin beneficially own approximately 30% of Winston Pharmaceuticals, Inc. and Dr. Uppaluri has served as a member of
Winston’s board of directors since September 2008. In connection with the license agreement, we reimbursed Winston $0, and $11
thousand for the three months ended March 31, 2010, and 2009, respectively, for services provided by Winston personnel to assist us with
the clinical program for the product we licensed. We provided Winston notice of termination of the license agreement on February 23,
2010, and the agreement will be terminated on May 24, 2010.

     As part of the mergers, we assumed a line of credit with the Frost Group from Acuity Pharmaceuticals, Inc., and amended and restated
that line of credit to increase borrowing availability.

     We reimburse Dr. Frost for Company-related use by Dr. Frost and our other executives of an airplane owned by a company that is
beneficially owned by Dr. Frost. We reimburse Dr. Frost in an amount equal to the cost of a first class airline ticket between the travel
cities for each executive, including Dr. Frost, traveling on the airplane for Company-related business. We do not reimburse Dr. Frost for
personal use of the airplane by Dr. Frost or any other executive; nor do we pay for any other �r atsetweasimit 2008n o�at of  an a �er8lane by �s e prode months enec�March 31, 2070.�� �	 ���	������ � ���� �@ �ñ ���� ����� � �	�� �/ �
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the activities related to the research, development, manufacture and commercialization of those products. There are no inter-segment
sales. We evaluate the performance of each segment based on operating profit or loss. There is no inter-segment allocation of interest
expense and income taxes.

     Information regarding our operations and assets for the two segments and the unallocated corporate operations as well as geographic
information are as follows:
         
  For the three months ended  
  March 31,  
(in thousands)  2010   2009  
Revenue         

Pharmaceutical  $ 5,312  $ — 
Instrumentation   2,610   2,301 

  $ 7,922  $ 2,301 
         
Operating loss         

Pharmaceutical  $ (644)  $ (5,070)
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NOTE 11 SUBSEQUENT EVENTS

     We have reviewed all subsequent events and transactions that occurred after the date of our March 31, 2010 consolidated balance sheet
date through the time of filing this Quarterly Report on Form 10-Q on May 10, 2010.

17





Table of Contents

months ended March 31, 2010, includes equity-based compensation expense of $0.2 million, compared to the 2009 period which includes
a reversal of expense of $0.1 million of equity-based compensation expense related to the termination of several employees.

     Other operating expenses. Other operating expenses for the three months ended March 31, 2010, as compared to the three months
ended March 31, 2009, increased primarily as a result of the amortization of the intangible assets recorded as part of the acquisition of
Pharma Genexx and also include amortization of intangible assets recorded as part of the acquisitions of OTI and Pharmacos Exakta.

     Other income and expenses. Other expense was $0.3 million for the first three months of 2010 compared to $0.5 million for the
comparable 2009 period. Other income primarily consists of interest earned on our cash and cash equivalents and interest expense reflects
the interest incurred on our lines of credit.

     Income taxes. Our income tax provision reflects the income tax payable in Chile, partially offset by our refundable Canadian provincial
tax credit. This credit relates to research and development expenses incurred at our OTI locations.

LIQUIDITY AND CAPITAL RESOURCES

     At March 31, 2010, we had cash, cash equivalents and marketable securities of approximately $38.7 million. Cash used in operations
during 2010 primarily reflects expenses related to selling, general and administrative activities related to our corporate and instrumentation
operations, as well as our Chilean operations. Since our inception, we have not generated sufficient gross margins to offset our operating
and other expenses and our primary source of cash has been from the private placement of stock and through credit facilities available to
us.

     In connection with our acquisition of Pharma Genexx, we have entered into lines of credit agreements in the aggregate amount of
$15.5 million with eight financial institutions in Chile and one in Mexico, of which, $10.8 million is unused. These lines of credit are used
primarily as a source of working capital for inventory purchases.

     We have a fully drawn $12.0 million line of credit with The Frost Group, LLC, or the Frost Group, a related party. The Frost Group
members include a trust controlled by Dr. Frost, who is the Company’s Chief Executive Officer and Chairman of the board of directors,
Dr. Jane H. Hsiao, who is the Vice Chairman of the board of directors and Chief Technical Officer, Steven D. Rubin who is Executive
Vice President — Administration and a director of the Company and Rao Uppaluri who is the Chief Financial Officer of the Company.
We are obligated to pay interest upon maturity, capitalized quarterly, on outstanding borrowings under the line of credit at an 11% annual
rate, which is due January 11, 2011. The line of credit is collateralized by all of our personal property except our intellectual property.

     We expect to incur losses from operations for the foreseeable future. We expect to incur substantial research and development
expenses, including expenses related to the hiring of personnel and additional clinical trials. We expect that selling, general and
administrative expenses will also increase as we expand our sales, marketing and administrative staff and add infrastructure.

     We believe the cash, cash equivalents and marketable securities on hand and available to us at March 31, 2010 will be sufficient to
meet our anticipated cash requirements for operations and debt service for the next 12 months. We based this estimate on assumptions that
may prove to be wrong or are subject to change, and we may be required to use our available cash resources sooner than we currently
expect. If we acquire additional products or companies, accelerate our product development programs or initiate additional clinical trials,
we will need additional funds. Our future cash requirements will depend on a number of factors, including possible acquisitions, the
continued progress of our research and development of product candidates, the timing and outcome of clinical trials and regulatory
approvals, the costs involved in preparing, filing, prosecuting, maintaining, defending and enforcing patent claims, and other intellectual
property rights, the status of competitive products, the availability of financing and our success in developing markets for our product
candidates. If we are not able to secure additional funding when needed, we may have to delay, reduce the scope of, or eliminate one or
more of our clinical trials or research and development programs.

     We intend to finance additional research and development projects, clinical trials and our future operations with a combination of
private placements, payments from potential strategic research and development, licensing and/or marketing arrangements, public
offerings, debt financing and revenues from future product sales, if any. There can be no assurance, however, that additional capital will
be available to us on acceptable terms, or at all.
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CRITICAL ACCOUNTING POLICIES AND ESTIMATES

     Accounting Estimates. The preparation of financial statements in conformity with generally accepted accounting principles requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent
assets and liabilities at the date of the financial statements and the reported amounts of sales and expenses during the reporting period.
Actual results could differ from those estimates.

     Equity-based compensation. We recognize equity based compensation as an expense in our financial statements and that cost is
measured at the fair value of the award and expensed over their vesting period. Equity-based compensation arrangements to non-
employees are recorded at their fair value on the measurement date. We estimate the grant-date fair value of our stock option grants using
a valuation model known as the Black-Scholes-Merton formula or the “Black-Scholes Model” and allocate the resulting compensation
expense over the corresponding requisite service period associated with each grant. The Black-Scholes Model requires the use of several
variables to estimate the grant-date fair value of stock options including expected term, expected volatility, expected dividends and risk-
free interest rate. We perform significant analyses to calculate and select the appropriate variable assumptions used in the Black-Scholes
Model. We also perform significant analyses to estimate forfeitures of equity-based awards. We are required to adjust our forfeiture
estimates on at least an annual basis based on the number of share-based awards that ultimately vest. The selection of assumptions and
estimated forfeiture rates is subject to significant judgment and future changes to our assumptions and estimates may have a material
impact on our Consolidated Financial Statements.

     Goodwill and intangible assets . The allocation of the purchase price for acquisitions requires extensive use of accounting estimates
and judgments to allocate the purchase price to the identifiable tangible and intangible assets acquired, including in-process research and
development and liabilities assumed based on their respective fair values. Additionally, we must determine whether an acquired entity is
considered to be a business or a set of net assets, because a portion of the purchase price can only be allocated to goodwill in a business
combination.

     Appraisals inherently require significant estimates and assumptions, including but not limited to, determining the timing and estimated
costs to complete the in-process research and development projects, projecting regulatory approvals, estimating future cash flows and
developing appropriate discount rates. We believe the estimated fair values assigned to the Pharma Genexx and Pharmacos Exakta assets
acquired and liabilities assumed are based on reasonable assumptions. However, the fair value estimates for the purchase price allocation
may change during the allowable allocation period, which is up to one year from the acquisition date, if additional information becomes
available that would require changes to our estimates.

     Allowance for doubtful accounts and revenue recognition. Generally, we recognize revenue from product sales when goods are
shipped and title and risk of loss transfer to our customers. Certain of our products are sold directly to end-users and require that we
deliver, install and train the staff at the end-users’ facility. As a result, we do not recognize revenue until the product is delivered, installed
and training has occurred. Return policies in certain international markets for our medical device products provide for stringent guidelines
in accordance with the terms of contractual agreements with customers. Our estimates for sales returns are based upon the historical
patterns of products returned matched against the sales from which they originated, and management’s evaluation of specific factors that
may increase the risk of product returns. We analyze accounts receivable and historical bad debt levels, customer credit worthiness and
current economic trends when evaluating the adequacy of the allowance for doubtful accounts using the specific identification method.
Our reported net loss is directly affected by management’s estimate of the collectability of accounts receivable. The allowance for
doubtful accounts recognized in our consolidated balance sheets at March 31, 2010 and December 31, 2009 was $0.4 million and
$0.4 million, respectively.

     Recent accounting pronouncements: In March 2010, the Financial Accounting Standards Board, or FASB, issued updated guidance to
amend and clarify how entities should evaluate credit derivatives embedded in beneficial interests in securitized financial assets. The
updated guidance eliminates the scope exception for bifurcation of embedded credit derivatives in interests in securitized financial assets,
unless they are created solely by subordination of one financial instrument to another. The update allows entities to elect the fair value
option for any beneficial interest in securitized financial assets upon adoption. This guidance is effective by the first day of the first fiscal
quarter beginning after June 15, 2010. Early adoption is permitted. We have not adopted this guidance early and are currently evaluating
the potential effect of the adoption of this amendment on our results of operation and financial condition.
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Exhibit 32.2

 
Certification by Rao Uppaluri, Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002 for the quarterly period ended March 31, 2009.

 

+  Certain confidential material contained in the document has been omitted and filed separately with the Securities and Exchange
Commission.

 

(1)  Filed with the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on April 2, 2007, and
incorporated herein by reference.

 

(2)  Filed with the Company’s Current Report on Form 8-A filed with the Securities and Exchange Commission on June 11, 2007, and
incorporated herein by reference.

 

(3)  Filed with the Company’s Annual Report on Form 10-K filed with the Securities and Exchange Commission on March 31, 2008 and
incorporated herein by reference.

 

(4)  Filed with the Company’s Quarterly Report on Form 10-Q filed with the Securities and Exchange Commission on August 8, 2008 for
the Company’s three-month period ended June 30, 2008, and incorporated herein by reference.

 

(6)  Filed with the Company’s Quarterly Report on Form 10-Q filed with the Securities and Exchange Commission on November 12,
2008 for the Company’s three-month period ended September 30, 2008, and incorporated herein by reference.
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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 thereunto duly authorized.
     
Date: May 10, 2010  OPKO Health, Inc.

  

 /s/ Adam Logal   
 Adam Logal  

 Executive Director of Finance, Chief Accounting
Officer and Treasurer  
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     “Agreement” means this Agreement together with all exhibits and schedules referred to herein.

     “Average Closing Sales Price” means $1.75, the average closing sales price of a share of OPKO Health Common Stock, as published
in The Wall Street Journal, for the ten (10) trading day period ending at the close of trading on February 12, 2010.

     “Closing Date” means February 17, 2009 or such other closing date as may be mutually agreed to among the parties in writing.

     “Closing Financial Statements” means the unaudited closing statement of operations and statement of cash flows from January 1, 2010
through February 5, 2010 and the balance sheet as of February 5, 2010 of the Company provided by the Sellers to the Buyer in
accordance with Section 4.9.

     “Company Capital Stock” means the capital stock of the Company as described in Section 4.7.

     “Company Products” means all those products identified in Exhibit C.

     “Contracts” means all contracts, agreements, covenants, commitments and other instruments of any kind, to which the Company is a
party or to which the assets or properties of the Company are bound.

     “Environmental Laws” means any applicable statute, law, ordinance, regulation, rule, code or order and any enforceable judicial or
administrative interpretation thereof, including any judicial or administrative order, consent decree or judgment, relating to pollution or
protection of the �rcutautà �ahe�rtaf the �rcatd nannce, rmeans 萷倀judgment, rtecthns ihmentrmr hnltsnce, poll3፵cr
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     “Know-How” means all trade secrets and confidenti àl



 

     “Organizational Documents” means any and all documents pursuant to which an entity is organized and/or operates under the
applicable laws of its jurisdiction.

     “Person” means any natural person, corporation, unincorporated organization, partnership, association, joint stock company, joint
venture, trust or government, or any agency or political subdivision of any government, or any other entity.

     “Product Data” means all toxicology, pre-clinical, clinical, and manufacturing information and data, and all submissions and
correspondence with or to any governmental or regulatory authority regarding any Product, all as any of the above may be in the Company
or any Seller’s possession or control.

     “Product Inventory” all inventory owned as of the Closing Date by the Company (including sample inventory) thereof of finished
Product or works in progress or materials used in the manufacture of finished Product, whether held at a location or facility of the
Company (or of any other Person on behalf of the Company) or in transit to or from the Company.

     “Regulatory Approvals” means the new drug applications and new drug submissions for the Products and all amendments and
supplements thereto, whether through an abbreviated procedure or through a new molecule procedure, or otherwise.

     “Securities Act” means the United States Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

     “Subsidiary” of any Person means any Person, whether or not capitalized, in which such Person owns, directly or indirectly, an equity
interest of 50% or more, or any Person which may be controlled, directly or indirectly, by such Person, whether through the ownership of
voting securities, by contract, or otherwise.

     “Tax(es)” means any federal, state, local or foreign income, gross receipts, franchise, estimated, alternative minimum, add-on
minimum, sales, use, transfer, registration, all gross receipts, ad valorem, value added, excise, natural resources, severance, stamp,
occupation, premium, windfall profit, assets, minimum income, environmental, customs duties, fees, real property, personal property,
capital stock, social security obligations or contributions, unemployment, disability, payroll, license, employee or other withholding, or
other tax or governmental charge, of any kind whatsoever, including any interest, penalties or additions to tax or additional amounts in
respect of the foregoing, or credit or reimbursement in respect of the foregoing; the foregoing shall include any transferee or secondary
liability for a Tax and any liability assumed by agreement or arising as a result of being (or ceasing to be) a member of any affiliated group
(or being included, or required to be included, in any tax return relating thereto).

     “Transaction Documents” means this Agreement and all other documents to be executed and delivered by either party pursuant to or in
connection with this Agreement and consummation of the transactions contemplated hereby, including without limitation, the Lease, the
Land Purchase Agreement, and the Escrow Agreement.

     “US$” means currency of the United States of America.

     “US GAAP” means accounting principles generally accepted in the United States of America.
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               (i) Nine Hundred and Fifty Thousand United States Dollars (US$950,000,000) payable to Inmobiliaria in immediately available
funds to an account designated by Inmobiliaria;

               (ii) Three Hundred Thousand United States Dollars (US$300,000) payable to Sellers in immediately available funds to an
account designated by Sellers;

               (iii) Fifty Thousand United States Dollars (US $50,000) payable to Sellers and delivered to the Escrow Agent to secure Seller’s
obligations under Section 5.5 (the “Betalactamic Cleanup Escrow”); (such amount together with the amount payable pursuant to
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ARTICLE 4

REPRESENTATIONS AND WARRANTIES OF THE SELLERS

     In order to induce Buyer, OPKO and OMF to enter into this Agreement and to consummate the transactions contemplated hereby, the
Sellers jointly and severally make the representations and warranties set forth below to Buyer and OPKO as of the date hereof, except as
otherwise noted herein or as set forth in the Disclosure Schedules prepared by Sellers and the Company and delivered and attached hereto
(the “Disclosure Schedules”). For purposes of these representations and warranties, Sellers represent that they are the only shareholders
and administrators of Inmobiliaria and therefore they represent and warrant to Buyer with respect to Inmobiliaria as mentioned below:

     4.1 Organization. Each of the Company and Inmobiliaria is a corporation duly organized and validly existing under the laws of
Mexico. Each of the Company and Inmobiliaria is duly qualified or licensed to do business in each jurisdiction where the character of the
properties owned or operated by it or the nature of its business makes such qualification or licensing necessary. The Company has all
requisite right, power and authority to (a) own and operate its properties, (b) conduct its business as presently conducted and (c) engage in
and consummate the transactions contemplated hereby. The Company is not in default under its Organizational Documents.

     4.2 Authorization; Enforceability. Each of the Company, Inmobiliaria and each of the Sellers has all requisite right, power and
authority to execute and deliver the Transaction Documents and consummate the transactions contemplated thereby. The execution and
delivery of the Transaction Documents by the Company, Inmobiliaria and each of the Sellers and the consummation by the Company,
Inmobiliaria and each of the Sellers of the transactions contemplated thereby have been duly authorized by all requisite corporate action.
This Agreement has been duly executed and delivered by the Company and each of the Sellers and constitutes the legal, valid and binding
obligations of such party, enforceable in accordance with its terms.

     4.3 No Consent, Violation or Conflict. With respect to the Company, Inmobiliaria and each of the Sellers, the execution and delivery
of the Transaction Documents and the consummation of the transactions contemplated thereby, and compliance by the Company,
Inmobiliaria and each of the Sellers with the provisions hereof, (a) do not and will not violate or, if applicable, conflict with any provision
of Law, or any provision of the Company’s, Inmobiliaria’s or such Seller’s Organizational Documents, and (b) except as describe in
Schedule 4.3 (b) do not and will not, with or without the passage of time or the giving of notice, result in the breach of, cause the
acceleration of performance or constitute a default or require any consent under, or result in the creation of any Lien upon any property or
assets of the Company or Inmobiliaria pursuant to any instrument or agreement to which any of the Company or Inmobiliaria is a party or
by which the Company’s or Inmobiliaria’s properties may be bound or affected.

     4.4 Consent of Governmental Authorities. Each of the Company, Inmobiliaria and each of the Sellers have obtained all necessary
authorizations and no further consent, approval or authorization of, or registration, qualification or filing, with any governmental or
regulatory authority, or any other Person, is required to be made or obtained by the Company, Inmobiliaria or any of the Sellers in
connection with the execution and delivery of the Transaction Documents by the Company, Inmobiliaria and each of the Sellers or the
consummation by the Company, Inmobiliaria and each of the Sellers of the transactions contemplated thereby.
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     4.5 Brokers. The Company, Inmobiliaria and Sellers have not incurred and will not incur any broker’s, finder’s, investment banking or
similar fees, commissions or expenses in connection with the transactions contemplated by this Agreement, which would be payable by
Buyer or the Company after the Closing Date.

     4.6 Organizational Documents and Corporate Records. A true and complete copy of the Organizational Documents of the
Company, as amended, will be delivered to Buyer on the Closing Date. The minute book of the Company (the “Corporate Minute Book”),
the shares registry book of the Company (the “Share Registry Book”) and the capital variation book of the Company (the “Capital
Variation Book”) (the Corporate Minute book, the Share Registry Book and the Capital Variation Book all together (the “Corporate
Books”) with all registrations signed by the sole administrator of the Company will also be delivered to the Buyer on the Closing Date.
Such Corporate Books contain complete and accurate records of all meetings and other corporate actions of the board of directors and/or
the shareholders of the Company from 1993 to the date hereof and all transfers of shares issued by the Company and variation in the
capital stock of the Company. Specifically Sellers and the Company represent that all Corporate Books that existed from the date of
Incorporation of the Company to January 1, 1993, got lost and therefore specifically represent and warrant that all information contained
in the Corporate Books is the due continuation of all corporate records and transfers of shares that existed prior to January 1, 1993. All
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     4.9 Financial Statements. Schedule 4.9 includes (i) a true and complete copy of the audited balance sheet of the Company for the
fiscal year ended on December 31, 2008, and the audited consolidated profit and loss statement and statement of cash flows for the fiscal
year ended on December 31, 2008, including any related notes and the schedules thereto, certified by the Company’s independent
registered public accounting firm pursuant to its audit of the financial records of the Company, and (ii) the unaudited consolidated profit
and loss statement and statement of cash flows of the Company for the six months ending on June 30, 2009 and 2008, respectively,
including any notes and schedules thereto (collectively, the “Financial Statements”). The Financial Statements: (a) have been prepared in
accordance with the books of account and records of the Company; (b) fairly present, and are true, correct and complete statements in all
material respects of the consolidated financial condition of the Company and the results of its operations at the dates and for the periods
specified in those statements; and (c) have been prepared in accordance with Mexican GAAP consistently applied with prior periods and
delivered in accordance with U.S. GAAP. At the Closing Date, the Company shall deliver to Buyer Closing Financial Statements of the
Company. The Closing Financial Statements will (a) be prepared in accordance with the books of account and records of the Company
(b) fairly present, a true, correct and complete statement in all material respects of the consolidated financial condition of the Company as
of February 5, 2010, and (c) be prepared in accordance with Mexican GAAP consistently applied with prior periods and delivered on an
estimated basis in accordance with U.S. GAAP. The Closing Financial Statements delivered to Buyer shall also include a good faith
estimate by Sellers of the Company’s Net Working Capital under US GAAP on the Closing Date (“Estimated Net Working Capital”).

     4.10 Absence of Undisclosed Liabilities. As of the Closing Date, the Company has no debts, claims, Liabilities, commitments or
obligations of any nature whatsoever, whether accrued, absolute, contingent or otherwise, other than as provided for and disclosed in this
Agreement and disclosed, accrued for or reserved against in the Financial Statements or in the Closing Financial Statements. There is no
basis for assertion against the Company of any such debt, claim, Liability, commitment, obligation or loss, which could have a Material
Adverse Effect. For the avoidance of doubt, Sellers acknowledge that Buyer is not assuming any such debts, claims, Liabilities,
commitments, obligations or losses not disclosed in this Agreement and disclosed and accrued for or reserved against in the Financial
Statements or the Closing Financial Statements, and Buyer will be indemnified for such pursuant to Section 6.4.
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     4.12 Legal Proceedings. Except for Schedule 4.12: (a) The Company is not a party to any pending or threatened legal, administrative
or other proceeding, arbitration, mediation, out-of-court settlement negotiation or investigation, and (b) no Person who is or was within
the last five years an employee, director or officer of the Company is a party to any pending, or threatened, legal, administrative or other
proceeding, arbitration, mediation, out-of-court settlement negotiation or investigation in their capacity as employees, directors or officers
of the Company, which adversely affects the Company. The Company is not subject to any order, writ, injunction, decree or other
judgment of any court or any governmental authority. There are no suits or proceedings pending or threatened before any court or by or
before any governmental or regulatory authority, commission, or agency or public regulatory body against Sellers which, would interfere
with Sellers’ ability to consummate the transactions contemplated hereby.

     4.13 Title to and Condition of Personal Property.

          (a) The Company and Inmobiliaria own, lease or have the legal rights to use all properties and assets (tangible and intangible),
except for those assets established in Schedule 4.13(a), including the Real Property (as defined below) and Company’s Intellectual
Property, used or intended to be used in the conduct of the Company’s business (the “Assets”). The Company and Inmobiliaria have good
and marketable title or leasehold interest to each Asset, free and clear of all Liens. The Assets constitute all of the assets and rights
required to operate the business of the Company as previously conducted. All of the Assets are in good operating condition and repair,
ordinary wear and tear excepted, and are not in need of substantial maintenance or repairs.

          (b) Each item of equipment, personal property and asset of the Company used in operation of the Business is included as an Asset
in the Closing Financial Statements and shall remain with the Company. The parties agree that Schedule 4.13(b) sets forth the full and
complete list of all Assets of the Company as of the Closing Date.

     4.14 Real Property.

          (a) Schedule 4.14(a) sets forth the street address of the real property where the Plant is located owned by the Inmobiliaria (the
“Owned Real Property”), and related title, legal and other information. Sellers have previously delivered to Buyer with respect to the
Owned Real Property, a copy of the deed pursuant to which the Company acquired such Owned Real Property. Inmobiliaria possesses and
at the Closing Date will possess good, marketable and insurable fee simple title to the Owned Real Property, free and clear of all Liens.

          (b) Schedule 4.14(b) sets forth the street address of each parcel of real property leased by the Company (the “Leased Real Property”
and together with the Owned Real Property, the “Real Property”). The Sellers have delivered to Buyer true and complete copies of all of
the lease agreements, as amended to date (the “Current Leases”) relating to the Leased Real Property. The Company enjoys peaceful and
undisturbed possession of the Real Property.

          (c) The Real Property (which includes the property that is the subject of the Land Purchase Agreement and the Leases) is and as of
the Closing Date will be, free of structural or non-structural defects, and has access to adequate water, sewer, gas, telephone and electric
utilities which are in good working order; in each instance as is sufficient to conduct the business of the Company as currently conducted.
All construction and improvements made on the Real Property are, and as of the Closing Date, not in need of substantial repairs except for
ordinary or routine maintenance or repairs.
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          (c) Schedule 4.17(c) sets forth a complete list of all pension, retirement, stock purchase, stock bonus, stock ownership, stock option,
profit sharing, savings, medical, disability, hospitalization, insurance, deferred compensation, bonus, incentive, welfare or any other
material employee benefit plan, policy, agreement, commitment, arrangement or practice currently or previously maintained by the
Company for any of their directors, officers, consultants, employees or former employees (the “Plans”).

     Each Plan has been administered in accordance with its terms and applicable Law. With respect to the Plans, no event has occurred and
there exists no condition, facts or circumstances, which could give rise to any liability of the Company under the terms of such Plans or
any applicable Law.

     Notwithstanding any provision to the contrary herein, Sellers agree to cause their affiliate entity Pexa, S.C. (“Pexa”) which currently
acts as employer of all employees that work for the Company (and to cooperate with Opko Company Services, S. de R.L. de C.V.,
(“OCS”) an affiliate of Buyer) to have OCS substitute as employer of all such employees under the current terms and conditions of the
employment agreement of each of them and to have the corresponding collective labor agreement with the current union to be also
assigned to or renewed with OCS under same terms and conditions of the current collective labor agreement. Parties agree that the
foregoing shall be accomplished within (30) days after the Closing Date. Simultaneously to the substitution of employer of OCS
mentioned above, the corresponding services agreement dated September 1, 2001 between the Company and Pexa (the “Pexa Services
Agreement”) shall be terminated. For purposes of clarity the Pexa Services Agreement shall continue to be in full force and effect in
accordance with its terms until such substitution is accomplished and therefore as of the Closing date Buyer shall cause the Company to
fully comply with all obligations related to the employees and to the Pexa Services Agreement.

     4.18 Labor Relations. There is no strike or dispute pending or threatened involving any employees of the Company. Except as
described in Schedule 4.18, none of the employees of the Company is a member of any labor union and the Company is not a party to,
otherwise bound by, or threatened with any labor or collective bargaining agreement. Without limiting the generality of Section 4.11,
(a) no unfair labor practice complaints are pending or threatened against the Company, and (b) no Person has made any claim, and there
is no basis for any claim, against the Company under any statute, regulation or ordinance relating to employees or employment practices,
including without limitation those relating to age, sex and racial discrimination, conditions of employment, and wages and hours.

     4.19 Company Contracts.

          (a) Schedule 4.19 sets forth a list (all such contracts, agreements, arrangements or commitments as are required to be set forth on
Schedule 4.19 being referred to herein collectively as the “Company Contracts”) of all written agreements, arrangements or commitments
to which either the Company is a party or by which any of its assets is bound or affected which are material to the Company, including,
without limitation:

               (i) each partnership, joint venture or similar agreement of the Company with another Person;
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               (ii) each contract or agreement under which the Company has created, incurred, assumed or guaranteed (or may create, incur,
assume or guarantee) indebtedness of more than US$10,000 in principal amount or under which the Company has imposed (or may
impose) a Lien on any of its assets, whether tangible or intangible securing indebtedness;

               (iii) each contract or agreement which involves an aggregate payment or commitment per contract or agreement on the part of
the Company of more than US$10,000 per year;

               (iv) all leases and subleases from any third person to the Company, in each case requiring annual lease payments in excess of
US$10,000;

               (v) each contract or agreement to which the Company and any of its Affiliates, employees or former employees, officers,
directors, shareholders, or family member of such persons is a party, all of which shall be fully terminated on the Closing Date with no
further consequences to the Company or any of its Affiliates (except for the current leases which shall be substituted with the Leases;

               (vi) each contract or agreement to which the Compan eh� stuh� stuh ㄥ�r,
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     4.20 Tax Matters. Except as set forth on Schedule 4.20, all Tax returns required to be filed with respect to the Company and its
business have been timely filed with the appropriate governmental authorities in all jurisdictions in which such returns are required to be
filed, all of the foregoing as filed are true, correct and complete as of the applicable filing dates, and reflect accurately all liabilities for
Taxes of the Company and its business for the periods to which such returns relate, and all amounts shown as owing thereon have been
paid. All Taxes, if any, collectible or payable by the Company or relating to or chargeable against any of its assets, revenues or income
through the Closing Date were or will be fully collected and paid by such date or provided for by adequate reserves in the Financial
Statements. No claims or deficiencies have been asserted against the Company with respect to any Taxes which have not been paid or
otherwise satisfied or for which accruals or reserves have not been made in the Financial Statements, and there exists no reasonable basis
for the making of any such claims. The Company has not waived any restrictions on assessment or collection of Taxes or consented to the
extension of any statute of limitations relating to taxation.

     4.21 Guaranties. Except as set forth on Schedule 4.21, the Company is not a party to any Guaranty, and no Person is a party to any
Guaranty for the benefit of the Company.

     4.22 Insurance. Set forth on Schedule 4.22 is a list of all insurance policies providing insurance coverage of any nature to the
Company. Such policies are (i) contracted under standard provisions, (ii) sufficient to cover for all Assets and Real Property; and
(iii) sufficient for the compliance by Company with all requirements of Law and all Company Contracts. All of such policies are in full
force and effect and are valid and enforceable in accordance with their terms, and the Company has complied with all material terms and
conditions of such policies, including the payment of premium payments. None of the insurance carriers has indicated to Company an
intention to cancel any such policy. The Company has no claim pending or anticipated against any of the insurance carriers under any of
such policies and there has been no actual or alleged occurrence of any kind which may give rise to any such claim.

     4.23 Inventories. The inventories of the Company shown on the balance sheets included in the Financial Statements and the
inventories of the Company as of the Closing Date are stated and will be stated at not more than the lower of cost (on a first-in first-out
basis) or market, and are fit for their particular use, do not and will not include any items below standard quality, defective, damaged or
spoiled, obsolete or of a quality or quantity not usable or sa��ff�re vr quant toc rias of t d, qorny as of the Companyd occur  wd or

 aingand wigan ost- , hiny ny as of t��fd thce oainthe Clossind wlan od orthffeedany iteind whie, do ry gi  t nstheentt��flrs  wi le i mpf

inill not incl or quantoriesany itety not usable or sa��fan ost- q d or

ny ny sche of t��fd thce k in reoriasind whany hawill  b in li ent��f ty sho ngthd t

ated agaif�re he Financial Statemeie退d or

n  qenk in 

inventori rrs  will not incllsnoi i mp heell materrieerst

bar yyy hsnot inc losaery  oa  sa sy i re ithl Steedocynysteind wd or

ey gi awill  bachdamp of the Compf�re ocef los qe ny nyrStgre pany gi  t nstheentt��fiasnot more tne ecul oa it ind wd orre the Company hcef cta in e ocwnye vrmay  ny as of the Closing D leul snnoi it ind w

p of the Company hssi do et linpoii it  qdd or

�� �� �	 �� ��

inven p od

isa��ffeed tsnys qded, qorny ts, qai lnian o ny ihefef i tsd orn quana Ci ai

heeneiof the Compe i do ry gi  lia��d eneeedoocwnyea

inven pf�nf riesade eCi at e 

eeed tsnys qdd or



 

     4.24 Regulatory Approvals/Product Registrations.

          (a) Schedule 4.24(a) lists each product developed, manufactured, licensed, distributed or sold by the Company presently or in the
last 5 years (collectively, the “Products”). Each Product manufactured by the Company has been manufactured in accordance with (i) each
corresponding Regulatory Approval and product registration applicable to such Product, (ii) the specifications under which the Product is
normally and has normally been manufactured, and (iii) without limiting the generality of Section 4.11, the provisions of all applicable
Laws. There is no action or proceeding by any governmental or regulatory authority pending or, to the Knowledge of the Company, the
Sellers or any of their Affiliates, threatened seeking the recall of any of the Products or the revocation or suspension of any Regulatory
Approval or product registration. Schedule 4.24(a) further lists all Products which at any time have been recalled, withdrawn or suspended
by the Company, whether voluntarily or otherwise.

          (b) Schedule 4.24(b) sets forth a complete and accurate list of all Regulatory Approvals and product registrations for each Product
required under Applicable Law or Company Contracts which are pending or maintained by the Company, as well as the deadline and
filing status for renewal of each. Except as set forth on Schedule 4.24(b), all of the Regulatory Approvals and product registrations for the
Products are in full force and effect and have been dulu�e and effed prod2⠒倀
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     4.25 Intellectual Property Rights.

          (a) Schedule 4.25 sets forth a complete and correct list of all Intellectual Property that is owned by the Company and the Intellectual
Property that the Company has a license, sublicense or other permission to use. Except as set forth in Schedule 4.25, the Company owns
all right, title and interest in and to, or has a license, sublicense or other permission to use, all of the Intellectual Property, free and clear of
all Liens or other encumbrances. All necessary registration, maintenance and renewal fees in connection with such Intellectual Property
have been paid and all necessary documents and certificates in connection with such Intellectual Property have been filed with the
relevant copyright, trademark or other governmental or regulatory authorities for the purposes of obtaining or maintaining such
Intellectual Property duly registered as the sole property of the Company. Schedule 4.25 lists Intellectual Property which (i) has been
recently acquired by the Company from related Sellers which final registration is pending; and (ii) is in process of registration before
regulatory authorities for purposes of obtaining total and sole rights over such trademarks. As of the Closing Date, Buyer shall take over
such process, provided however that all reasonable costs incurred by Buyer or the Company in connection with the foregoing until final
registration shall be borne by Sellers and provided further that (iii) any failure to obtain such final registration of any Intellectual Property
listed in such Schedule 4.25 within twenty for (24) months after the Closing date (except in the case of the three “Exakta” marks, for
which Sellers shall have 36 months to obtain such registrations) shall be indemnifiable by each of the Sellers in the amount of US$5,000
per mark (other than the Exakta marks). Failure to obtain registration of the three Exakta marks shall be indemnifiable by the Sellers in
the aggregate amount of US$100,000 as follows: (a) if the Exakta trademark is not obtained for class 5, the penalty shall be US$75,000;
(b) if the mark is not obtained for class 35, the penalty shall be US$24,000 and (c) if the mark is not obtained for class 3, the penalty shall
be US$1,000.

          (b) The Intellectual Property constitutes all patents and patent applications, and technology, know-how and information owned or
licensed to the Company relating to the manufacture, use or sale of the Products. There have been no claims made in writing against the
Company or any of its Affiliates asserting the invalidity, abuse, misuse, or unenforceability of any of the Intellectual Property, and, to the
Knowledge of the Company and Sellers, no grounds for any such claims exist. Neither the Company, the Sellers nor any of their
Affiliates has made any claim of any violation or infringement by others of its rights in the Intellectual Property, and, to the Knowledge of
the Company, the Sellers and their Affiliates, no grounds for any such claims exist. Neither the Company, the Sellers nor any of their
Affiliates has received any notice that it is in conflict with or infringing upon the asserted rights of others in connection with the
Intellectual Property and, to the Knowledge of the Company, the Sellers and their Affiliates, the use of the Intellectual Property by the
Seller or any of its Affiliates is not infringing and has not infringed upon any rights of any other Person. No interest in any of the
Intellectual Property has been assigned, transferred, licensed or sublicensed by the Company or any of its Affiliates to any Person.

     4.26 Power of Attorney. All of the Company’s issued, granted or executed powers of attorney on behalf of the Company which may
be in force at the Closing Date shall be revoked and such revocation shall be notified to such attorneys in compliance with Applicable
Law.
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     4.27 Working Capital. As of the Closing Date, the Company will have at least Twenty One Million Two Hundred Thousand
(21,200,000)Mexican Pesos of Net Working Capital (“Agreed Working Capital”).

     4.28 Absence of Material Adverse Effects. Since December 31, 2008, and except as otherwise disclosed in the Company’s June 30,
2009 financial statements delivered to Buyer, the Company has conducted its business only in the ordinary and usual course and in a
manner consistent with past practices and, since such date there has been no Material Adverse Effect and the Company has not engaged or
agreed to engage in any actions described in Section 7.1(b).

     4.29 Accounts and Notes Receivable and Payable. Set forth on Schedule 4.29 is a true and complete aged list of unpaid accounts and
notes receivable owing to and owed by the Company as of the date hereof. All of such accounts and notes receivable and payable
constitute bona fide, valid and binding claims arising in the ordinary course of the Company’s business. Except as set forth on
Schedule 4.29, there is no agreement for deduction, free goods, discounts, or other deferred price or adjustment to such receivables.
Except as set forth on Schedule 4.29, (i) all receivables owing to the Company are less than ninety (90) days old as of February 16, 2009,
are fully collectible and (ii) will be collected in the ordinary course of business (x) within one hundred and eighty (180) days after the date
of its recording in the accounting records of the Company in the case of all receivables from private or non-governmental customers, and
(y) two hundred and seventy (270) days after the date of its recording in the accounting records of the Company in the case of all
receivables which result from direct sales from the Company to a governmental entity or institution as further identified in Schedule 4.20.
In the event any account receivable is not collected within such one hundred and eighty (180 ) days or two hundred and seventy (270) days
after the date of its recording in the accounting records of the Company, as the case may be, the Company may assign to Sellers and
Sellers shall acquire such account receivables. As consideration for such assignment, Sellers shall pay the face value of such account
receivables in immediate available funds or at the option of the Company, Buyer or the Company may withdraw from the Escrow Shares,
the sufficient amount of shares to meet the par value of such receivables. The corresponding calculation as to the number of Escrow
Shares to be withdraw shall be made in accordance with Section 6.4 (d). Sellers may request to the Company to continue to be the
beneficiary of record of such account receivables that may not be assigned by law to them, it being understood however that such request
shall in no event limit the right of the Company to withdraw from the Escrow Shares the sufficient amount of shares to meet the par value
of such receivables as mentioned above. In the event the Company collects any amounts from accounts receivables for which it remained
the beneficiary of record and for which it has been wholly indemnified by Escrow Shares, it shall transfer the amounts so collected to the
Sellers as they are collected.

     4.30 Related Parties. Except as disclosed in Schedule 4.30, no officer, director, shareholder of the Company, nor any Seller, or any of
their respective spouses or family members has, directly or indirectly, (a) any ownership interest in, or is a director, officer, employee,
consultant or agent of, any Person which is a competitor, supplier or customer of the Company; (b) any ownership interest in any property
or asset, tangible or intangible, including any Intellectual Property, used in the conduct of the Company’s business; (c) any interest in or
is, directly or indirectly, a party to, any Company Contract; (d) any cont�onduc pany Contrac ect2r ro
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     Except as disclosed in Schedule 4.30, neither the Company nor any Subsidiary has any Liability to any Seller.

     4.31 Absence of Certain Business Practices. None of the Sellers, the Company or any Affiliate of the Company or the Sellers, nor to
the Company’s or Sellers’ Knowledge, any of their respective directors, officers, employees, agents, advisors, distributors, resellers or
representatives (“Representatives”) has: (a) used any funds for unlawful contributions, gifts, entertainment or other unlawful expenses
relating to political activity in respect of the Company’s business; (b) directly or indirectly paid or delivered any fee, commission, sum of
money or item of value, however characterized, to any finder, agent, or other party acting on behalf of or under the auspices of a
governmental official or Governmental Authority in order to induce the official to make any governmental act or decision or to assist the
Company in obtaining or retaining business; or (c) made any unlawful payment to any customer or supplier of the Company or its
Affiliates, or Representative of any such customer or supplier in respect of the Company’s business.

     4.32 Closure of Betalactamic Business.

          (a) As of the date hereof, the Company has ceased all aspects of its business related to the manufacture, sale and distribution of
betalactamic products, and the Company has provided written notification of such event to each of its customers, suppliers and
distributors of betalactamic products, as well as the Mexican health and regulatory authorities in the format attached hereto as
Schedule 4.32. As of the date hereof, the Company has sold all raw materials and finished product inventory relating to betalactamics, and
the Company has no commitment to purchase or sell any betalactamic product or raw materials from or to any party; nor shall it have an
obligation to purchase or sell such products at any point in the future. Sellers shall be solely responsible for any liabilities resulting from
the manufacture and sale of betalactamics by the Company up to the Closing Date.

          (b) With respect to the machinery and equipment used or to be used in connection with the production of betalactamics under one or
more lease agreements, all pending obligations under such lease agreements and promise of sale agreements shall be assigned to and
assumed by Sellers within fifteen (15) days with no further recourse to the Company. It being understood that all payments due as of the
Closing Date under such agreements shall be paid by Sellers.

     4.33 Limitation. EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES OF SELLERS CONTAINED IN THIS
AGREEMENT AND IN ANY AGREEMENT OR TRANSACTION DOCUMENT DELIVERED IN CONNECTION WITH
THIS AGREEMENT (THE “TRANSACTION DOCUMENTS”), NONE OF SELLERS, NOR COMPANY, NOR ANY OTHER
PERSON ACTING FOR ANY OF THEM MAKES ANY OTHER REPRESENTATION OR WARRANTY, EXPRESS OR
IMPLIED. EXCEPT AS PROVIDED IN THE TRANSACTION DOCUMENTS, SELLERS HEREBY DISCLAIM ANY OTHER
REPRESENTATION OR WARRANTY, WITH RESPECT TO THE EXECUTION, DELIVERY OR PERFORMANCE BY
SELLERS OF THIS AGREEMENT OR THE RELATED DOCUMENTS.

21



 

ARTICLE 5

ADDITIONAL AGREEMENTS

     5.1 Noncompetition.

          (a) Each of the Sellers acknowledges that in order to assure Buyer that Buyer will retain the value of the Company, the Sellers shall
not for a period of five years from Closing (the “Restricted Period”) utilize his special knowledge of the business of the Company and
their relationships with suppliers, customers, competitors and others to compete with the Company directly or indirectly.

          (b) During the Restricted Period, each Seller shall not engage or have an interest anywhere where the Company does business,
alone or in association with others, as principal, officer, agent, employee, director, partner or stockholder, or through the investment of
capital, lending of money or property, rendering of services or otherwise, in any business competitive with or similar to that engaged in by
the Company presently or at any time in �؀sern a�i



 

     5.3 Continuing Obligations. The restrictions set forth in Sections 5.1 and 5.2 are considered by the parties to be reasonable for the
purposes of protecting the value of the business and goodwill of the Company and Buyer. Buyer and the Seller� pa



 

ARTICLE 6

SURVIVAL; INDEMNIFICATION

     6.1 Investigation. The representations, warranties and covenants set forth in this Agreement, as excepted in the relevant Disclosure
Schedules, shall not be affected or diminished in any way by any investigation (or failure to investigate) at any time by or on behalf of the
party for whose benefit such representation, warranties and/or covenants were made.

     6.2 Survival of the Representations and Warranties. The representations and warranties and indemnification obligations of Sellers
and the Buyer shall survive the Closing Date for a period of two (2) years from the Closing Date; provided, however, that (i) the
representations in Section 4.25 and the indemnification obligation in Section 6.4(a)(viii) relating to registration of the Exakta marks shall
survive for a period of three years; (ii) the representations and warranties set forth in Sections 4.4, 4.11, 4.15, 4.17, 4.18, 4.24, 4.26, 4.30,
and 4.31, and the indemnification obligations of Sellers set forth in Sections 6.4(a)(iv), (v), and (vi) shall survive for a period of five years;
and (iii) the representations and warranties set forth in Sections 4.6, 4.7, 4.8, 4.16, and 4.20 and the indemnification obligations of Seller
set forth in Sections 6.4(a) (ii), (iii), and (ix) shall survive the Closing Date until the expiration of the period specified in the applicable
statute of limitations.

     6.3 General Release. Except as otherwise provided for herein, as additional consideration for the sale of the Company Capital Stock
pursuant to this Agreement, each of the Sellers hereby unconditionally and irrevocably releases and forever discharges, effective as of the
Closing Date, each of the Company and its officers, directors, employees and agents, from any and all rights, claims, demands, judgments,
obligations, liabilities and damages, whether accrued or unaccrued, asserted or unasserted, and whether known or unknown, relating to
the Company which ever existed, now exist, or may hereafter exist, by reason of any tort, breach of contract, violation of law or other act
or failure to act which shall have occurred at or prior to the Closing Date, or in relation to any other liabilities of the Company to Sellers.

     6.4 Indemnification.

          (a) Indemnification by Sellers. Sellers agree, jointly and severally, to defend, indemnify and hold harmless Buyer, OPKO, their
Affiliates and their respective directors, officers, employees and agents from, against and in respect of, the full amount of:

               (i) (A) any and all actions, suits, proceedings, demands, liabilities, damages, claims, deficiencies, fines, penalties, interest,
assessments, judgments, losses, Taxes, costs and expenses, including, without limitation, reasonable fees and disbursements of counsel
(collectively, the “Indemnified Losses”) arising from or in connection with any breach or violation of any of the representations and
warranties contained in this Agreement or (B) any and all Indemnified Losses arising from or in connection with any breach or violation
of the covenants or agreements of any of the Sellers or the Company contained in this Agreement;

               (ii) any and all Indemnified Losses for Taxes attributable to all Tax years or portions thereof ending on or prior to the Closing
Date imposed on the Company, as well as deferred taxes in connection with the operation of the business prior to Closing, all of which
shall remain the sole responsibility of Sellers;
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               (iv) maintain and keep its properties and assets in the same repair and condition as they were on the date of this Agreement;

               (v) continue and maintain the approval process in the ordinary course of business with respect to the Company Products and
product registrations and any products being developed by the Company; and

               (vi) continuously maintain insurance coverage substantially equivalent to the insurance coverage in existence on the date of this
Agreement.

          (b) Additionally, during the period from the date of this Agreement to the Closing Date, except with the prior written consent of
Buyer, the Company shall not and the Sellers shall not permit the Company to, directly or indirectly,

               (i) amend or otherwise change the Company’s Organizational Documents;

               (ii) issue, sell or authorize for issuance or sale, shares of any class of its securities (including, but not limited to, by way of stock
split or dividend) or any subscriptions, options, warrants, rights or convertible securities, or enter into any agreements or commitments of
any character obligating it to issue or sell any such securities;

               (iii) redeem, purchase or otherwise acquire directly or indirectly any shares of its capital stock or any option, warrant or other
right to purchase or acquire any such shares;

               (iv) declare or pay any dividend or other distribution;

               (v) sell, transfer, surrender, abandon or dispose of any of its assets or property rights (tangible or intangible), except for sales or
dispositions of inventory in the ordinary course of business consistent with past practice;

               (vi) (A) grant, make or subject itself or any of its assets or properties to any Lien, or (B) grant or make any Lien on any
properties or assets which are being transferred out of the Company;

               (vii) create, incur or assume any liability or indebtedness in excess of US$10,000;

               (viii) enter into, amend or terminate any Company Contract with an annual value of at least $10,000 or for a longer period than
three months;

               (ix) commit to make any capital expenditures, which would be payable by the Company after the Closing Date;

               (x) grant any guaranty other than bonds under government procurement procedures;
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               (xi) waive, release, assign, settle or compromise any material claim or litigation;

               (xii) except as required by Law, increase the compensation payable or to become payable to employees or grant any rights to
severance or termination pay to, or enter into any employment or severance agreement with any employee or establish, adopt, enter into or
amend any collective bargaining, bonus, profit sharing, thrift, compensation, stock option, restricted stock, pension, retirement, deferred
compensation, employment, termination, severance or other plan, agreement, trust, fund, policy or arrangement for the benefit of any
employee;

               (xiii) acquire (including, without limitation, by merger, consolidation or acquisition of stock or assets) any interest in any
corporation, partnership, other business organization, Person or any division thereof or any assets;

               (xiv) alter the manner of keeping its books, accounts or records, or change in any manner the accounting practices therein
reflected;

               (xv) make any Tax election or settle or compromise any material federal, state or local or federal income Tax Liability;

               (xvi) change its accounting practices, methods or assumptions or write down any of its assets;

               (xvii) notify the Buyer if any party has accelerated, terminated, modified or canceled any Company Contract;

               (xviii) grant any license or sublicense of any right under or with respect to any Intellectual Property or disclose any proprietary or
confidential information to any third party;

               (xix) take or omit to take any action which would render any of the Company’s or any of the Sellers’ representations or
warranties untrue or misleading, or which would be a breach of any of the Company’s or Sellers’ covenants;

               (xx) take any action which could have a Material Adverse Effect; or

               (xxi) agree, whether in writing or otherwise, to do any of the foregoing.

     7.2 Maintenance of Personnel. During the period from the date of this Agreement to the Closing Date, the Company and Sellers
agree to cooperate and provide adequate personnel to permit the conduct of the activity contemplated in Section 7.1(a)(i).

     7.3 Consent of Governmental Authorities and Others. Each of Buyer, on the one hand, and the Company and the Sellers, on the
other, agree to file, submit or request (or cause to be filed, submitted or requested) promptly after the date of this Agreement and to
prosecute diligently any and all (a) applications or notices required to be filed or submitted to any governmental or regulatory authorities,
and (b) in the case of the Company, requests for consents and approvals of Persons required to be obtained in connection with the
transactions contemplated by this Agreement. Each of Buyer, on the one hand, and the Company and the Sellers on the other, shall
promptly make available to the other or to a relevant governmental authority, as the case may be, such information as each of them may
reasonably request relative to its business, assets and property as may be required by each of them to prepare and file or submit such
applications and notices and any additional information requested by any governmental authority, and shall update by amendment or
supplement any such information given in writing. Each of Buyer on the one hand and the Company and the Sellers on the other,
represent and warrant to the other that such information, as amended or supplemented, shall be true and not misleading.

29



 

     7.4 Due



 

          (c





 

               (iv) by Buyer, on the one hand�t





 

     9.11 Governing Law. This Agreement has been entered into and shall be construed and enforced in accordance with the laws of the
State of Florida, without reference to the choice of law principles thereof.

     9.12 Jurisdiction and Venue. All disputes arising out of or in connection with the present Agreement shall be finally settled under the
Rules of Arbitration of the International Chamber of Commerce by one arbitrator appointed in accordance with said Rules. The venue of
the arbitration shall be Miami, Florida and the language of the arbitration shall be English. For any dispute which cannot be submitted to
arbitration, the Parties irrevocably agree that the state and federal courts located in Miami-Dade County, Florida (the “Court”) shall have
exclusive jurisdiction to settle any dispute or claim that arises out of or in connection with this Agreement. The parties irrevocably waive,
to the fullest extent permitted by law, any objection to jurisdiction which they may now or hereafter have to the laying of venue of any
suit, action or proceeding arising out of or relating to this Agreement or the transactions contemplated hereby, or any judgment entered by
any court in respect hereof brought in the State of Florida, and further irrevocably waive any claim that any suit, action or proceeding
brought in Florida has been brought in an inconvenient forum.

     9.13 Publicity. The parties shall agree to the content of any press release or other public announcement concerning this Agreement or
the transactions contemplated hereby before issuing the same. Nothing contained herein shall prevent OPKO from at any time furnishing
any information to any governmental authority which it is by law or otherwise so obligated to disclose or from making any disclosure
which its counsel deems necessary or advisable in order to fulfill such party’s disclosure obligations under applicable law or the rules of
the any stock exchange to which the party is subject.

(Signatures on following page)

35



 

     IN WITNESS WHEREOF, the parties hereto have each executed and delivered this Agreement as of the day and year first above
written.
     
 OPKO Health Mexicana S. de R.L. de C.V.

  

 By:      
  Name:  Adolfo Garcin de la Cueva  
  Title:  Attorney-in-fact  
 
     
 Calle El Carmen no. 651

Fraccionamiento Camino Real,
C.P. 45040, Zapopan Jalisco, Mexico
Fax: (52-33) 3122 6574
 

 

   
   
   
 
     
 OPKO Manufacturing Facilities S. de R.L. de

C.V.
 

 

 By:      
  Name:  Adolfo Garcin de la Cueva  
  Title:  Attorney-in-fact  
 
     
 Calle El Carmen no. 651

Fraccionamiento Camino Real,
C.P. 45040, Zapopan Jalisco, Mexico
Fax: (52-33) 3122-6574
 

 

   
   
   
 
     
 OPKO Health, Inc.

  

 By:      
  Name:    
  Title:    
 
     
 4400 Biscayne Boulevard

Miami, Florida
 

 

   
   
   
 
     
 Sellers:

IGNACIO LEVY GARCÍA
 

 

 By:      
  Name:  Ignacio Levy García  
    
 
     
  

  

  
  

 Fax:
  

   
   



怆 怆 怆



 

     
     
 JOSÉ DE JESUS LEVY GARCÍA

  

 By:      
  Name:  José de Jesus Levy García  
    
 
     
  

  

  
  

  
  

 Fax:
  

   
   
   
 
     
 Company:

PHARMACOS EXAKTA, S.A. DE C.V.
 

 

 By:      

  

 

 









     

Exhibit 32.2

Certification Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
(Subsections (a) and (b) of Section 1350, Chapter 73 of Title 18, United States Code)

Pursuant to 18 U.S.C. Section 1350, as adopted pursuant section 906 of the Sarbanes-Oxley Act of 2002, I, Rao Uppaluri, Chief Financial
Officer of OPKO Health, Inc. (the “Company”), hereby certify that:

The Quarterly Report on Form 10-Q for the quarterly period ended M�MMMI i
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