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     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 instrumentation 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.

     Other revenues include revenue related to upfront license payments, license fees and milestone payments received through our license,
collaboration and commercialization agreements. We analyze our multiple-element arrangements to determine whether the elements can
be separated and accounted for individually as separate units of accounting.

     Non-refundable license fees for the out-license of our technology are recognized depending on the provisions of each agreement. We
recognize non-refundable upfront license payments as revenue upon receipt if the license has standalone value and the fair value of our
undelivered obligations, if any, can be determined. If the license is considered to have standalone value but the fair value of any of the
undelivered items cannot be determined, the license payments are recognized as revenue over the period of our performance for such
undelivered items or services. License fees with ongoing involvement or performance obligations are recorded as deferred revenue once
received and generally are recognized ratably over the period of such performance obligation only after both the license period has
commenced and we have delivered the technology. Our assessment of our obligations and related performance periods requires
significant management judgment. If an agreement contains research and development obligations, the relevant time period for the
research and development phase is based on management estimates and could vary depending on the outcome of clinical trials and the
regulatory approval process. Such changes could materially impact the revenue recognized, and as a result, management reviews the
estimates related to the relevant time period of research and development on a quarterly basis.

     Revenue from milestone payments related to arrangements under which we have continuing performance obligations are recognized as
revenue upon achievement of the milestone only if all of the following conditions are met: the milestone payments are non-refundable;
there was substantive uncertainty at the date of entering into the arrangement that the milestone would be achieved; the milestone is
commensurate with either the vendor’s performance to achieve the milestone or the enhancement of the value of the delivered item by the
vendor; the milestone relates solely to past performance; and the amount of the milestone is reasonable in relation to the effort expended
or the risk associated with the achievement of the milestone. If any of these conditions are not met, the milestone payments are not
considered to be substantive and are, therefore, deferred and recognized as revenue over the term of the arrangement as we complete our
performance obligations.

     Total deferred revenue related to other revenues was $0.2 million and $0.2 million at June 30, 2011 and December 31, 2010,
respectively.

     Derivative financial instruments. We record derivative financial instruments on our balance sheet at their fair value and the changes in
the fair value are recognized in income when they occur, the only exception being derivatives that qualify as hedges. To qualify the
derivative instrument as a hedge, we are required to meet strict hedge effectiveness and contemporaneous documentation requirements at
the initiation of the hedge and assess the hedge effectiveness on an ongoing basis over the life of the hedge. At June 30, 2011 and
December 31, 2010, our forward contracts for inventory purchases did not meet the documentation requirements to be designated as
hedges. Accordingly, we recognize all changes in fair values in income. Refer to Note 7.
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comparable prior annual reporting period only. The amendment also expands the supplemental pro forma disclosures under current
accounting guidance to include a description of the nature and amount of material, nonrecurring pro forma adjustments directly
attributable to the business combination included in the reported pro forma revenue and earnings. The amendment is effective
prospectively for business combinations for which the acquisition date is on or after the beginning of the first annual reporting period
beginning on or after December 15, 2010. The adoption of this amendment did not have a material impact on our financial statement
disclosures.

     In December 2010, the FASB issued an amendment to the accounting for goodwill impairment tests. The amendment modifies Step 1
of the impairment test for reporting units with zero or negative carrying amounts. For those reporting units, an entity is required to
perform Step 2 of the goodwill impairment test if it is more likely than not that a goodwill impairment exists. In determining whether it is
more likely than not that a goodwill impairment exists, an entity should consider whether there are any adverse qualitative factors
indicating that an impairment may exist. The qualitative factors are consistent with the existing guidance. The amendment is effective for
fiscal years, and interim periods within those years, beginning after December 15, 2010. The adoption of this amendment did not have a
material impact on our results of operations or financial condition.
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     We believe the estimated fair values assigned to the CURNA 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.

     Exakta-OPKO acquisition

     In February 2010, we acquired Exakta-OPKO (previously known as Pharmacos Exakta S.A. de C.V.), a privately-owned Mexican
company engaged in the manufacture, marketing and distribution of ophthalmic and other pharmaceutical products for government and
private markets since 1957. Pursuant to a purchase agreement we acquired all of the outstanding stock of Exakta-OPKO and real property
owned by an affiliate of Exakta-OPKO for a total aggregate purchase price of $3.5 million, of which an aggregate of $1.5 million was
paid in cash and $2.0 million was paid in shares of our Common Stock, par value $.01. In September 2010, we reduced the consideration
paid by $0.1 million in working capital adjustments per the purchase agreement. The number of shares to be issued was determined by the
average closing price of our Common Stock as reported on the NYSE Amex for the ten trading days ending on February 12, 2010. A total
of 1,371,428 shares of our Common Stock were issued in the transaction which were valued at $2.0 million due to trading restrictions. A
portion of the proceeds will remain in escrow for a period of time to satisfy indemnification claims.

     Investments

     In November 2010, we made an investment in Fabrus, LLC (“Fabrus”), a privately held early stage biotechnology company with next
generation therapeutic antibody drug discovery and development capabilities. Fabrus is using its proprietary antibody screening and
engineering approach to discover promising lead compounds against several important oncology targets. As of June 30, 2011, we hold
approximately 13% of Fabrus’ outstanding membership interests on a fully diluted basis. Our investment was part of a $2.1 million
financing for Fabrus and included other related parties. Refer to Note 8.

     Effective September 21, 2009, we entered into an agreement pursuant to which we invested $2.5 million in cash in Cocrystal
Discovery, Inc., a privately held biopharmaceutical company (“Cocrystal”). Cocrystal is focused on the discovery and development of
novel antiviral drugs using a combination of protein structure-based approaches. As of June 30, 2011 we hold approximately 16% of
Cocrystal on a fully diluted basis. Refer to Note 8.

     On June 10, 2009, we entered into a stock purchase agreement with Sorrento Therapeutics, Inc. (“Sorrento”), a publicly held company
with a technology for generating fully human monoclonal antibodies, pursuant to which we invested $2.3 million in Sorrento. OPKO
owns approximately 59,015,257 shares of Sorrento Common Stock, or approximately 26% of Sorrento’s total outstanding common stock
at June 30, 2011. The closing stock price for Sorrento’s common stock, a thinly traded stock, as quoted on the over-the-counter markets
was $0.30 per share on June 30, 2011. Refer to Note 8.

     Rolapitant license

     In December 2010, we entered into a license agreement (the “TESARO License”) with TESARO, Inc. (“TESARO”) granting
TESARO exclusive rights to the development, manufacture, commercialization and distribution of rolapitant and a related compound.
Under the terms of the TESARO License, we are eligible for payments of up to $121.0 million, including an up-front payment of
$6.0 million, which was received in December 2010, and additional payments based upon achievement of specified regulatory and
commercialization milestones. In addition, TESARO will pay us double digit tiered royalties on sales of licensed product. We will share
future profits from the commercialization of licensed products in Japan with TESARO and we will have an option to market the products
in Latin America. In connection with the TESARO License, we also acquired an equity position in TESARO. We recorded the equity
position at $0.7 million, the estimated fair value based on a discounted cash flow model. In June 2011, TESARO completed an equity
financing and as such, is no longer a variable interest entity as they have sufficient resources to carry out their principal activities without
additional subordinated financial support.

     In accounting for the TESARO License, we determined that we did not have any continuing involvement in the development of
rolapitant or any other future performance obligations and, as a result, recognized the $6.0 million up-front payment and the $0.7 million
equity position as license revenue during the year ended December 31, 2010.
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measurement that should be determined based on assumptions that market participants would use in pricing an asset or liability. We utilize
a three-tier fair value hierarchy, which prioritizes the inputs used in measuring fair value. These tiers include: Level 1, defined as
observable inputs such as quoted prices in active markets; Level 2, defined as inputs other than quoted prices in active markets that are
either directly or indirectly observable; and Level 3, defined as unobservable inputs in which little or no market data exists, therefore
requiring an entity to develop its own assumptions.

     As of June 30, 2011, we held money market funds and treasury securities that qualify as cash equivalents, marketable securities that
consist of treasury securities, forward contracts for inventory purchases (Refer to Note 7) and contingent consideration related to the
acquisition of CURNA (Refer to Note 5) that are required to be measured at fair value on a recurring basis. As of June 30, 2011, we held
money market funds and treasury securities totaling $55.0 million, including treasury securities maturing July 14, 2011, July 21, 2011 and
October 13, 2011, that are required to be measured at fair value on a recurring basis. The $55.0 million of treasury securities are recorded
at amortized cost, which reflects their approximate fair value. Our other assets and liabilities carrying value approximate their fair value
due to their short-term nature.

     Any future fluctuation in fair value related to these instruments that is judged to be temporary, including any recoveries of previous
write-downs, would be recorded in accumulated other comprehensive income or loss. If we determine that any future valuation
adjustment was other-than-temporary, we would record a charge to the consolidated statement of operations as appropriate.

     Our financial assets and liabilities measured at fair value on a recurring basis are as follows:
                 
  Fair value measurements as of June 30, 2011  
  Quoted prices          
  in active   Significant        
  markets for   other   Significant     
  identical   observable   unobservable    
  assets   inputs   inputs     
(in thousands)  (Level 1)   (Level 2)   (Level 3)   Total  
Assets:                 

Money market funds  $ 21,789  $ —  $ —  $21,789 
Treasury securities   54,998   —   —   54,998 

Total assets  $ 76,787  $ —  $ —  $76,787 
                 
Liabilities:                 

Forward contracts  $ —  $ 44  $ —  $ 44 
CURNA contingent considerations   —   —   580   580 

Total liabilities  $ —  $ 44  $ 580  $ 624 

NOTE 7 DERIVATIVE CONTRACTS

     We enter into foreign currency forward exchange contracts to cover the risk of exposure to exchange rate differences arising from
inventory purchases on letters of credit. Under these forward contracts, for any rate above or below the fixed rate, we receive or pay the
difference between the spot rate and the fixed rate for the given amount at the settlement date.

     We record derivative financial instruments on our balance sheet at their fair value as an accrued expense and the changes in the fair
value are recognized in income in other expense net when they occ  fro  f w���ge i
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NOTE 9 COMMITMENTS AND CONTINGENCIES

     In connection with our acquisition of CURNA, we agreed to pay a portion of future consideration to the CURNA sellers if we license
or partner the CURNA technology with a third party including, license fees, upfront payments, royalties and milestone payments. As a
result, we recorded $0.6 million, as contingent consideration for the future consideration. Refer to Note 5.

     On January 7, 2010, we received a letter from counsel to Nidek Co., Ltd. (“Nidek”) alleging that Ophthalmic Technologies, Inc.
(“OTI”) or OPKO breached its service obligations to Nidek under the Service Agreement between OTI, Nidek and Newport Corporation,
dated December 29, 2006, and the Service Agreement by and between Nidek and OTI, dated the same date. We entered into a settlement
agreement in April 2011 which resolved all disputes between the Company and Nidek and released us from any future service obligation
to Nidek. The settlement did not have a material impact on our results of operations or financial condition.

     On May 6, 2008, we completed the acquisition of Vidus Ocular, Inc. (“Vidus”). Pursuant to a Securities Purchase Agreement with
Vidus, each of its stockholders, and the holders of convertible promissory notes issued by Vidus, we acquired all of the outstanding stock
and convertible debt of Vidus in exchange for (i) the issuance and delivery at closing of 658,080 shares of our Common Stock (the
“Closing Shares”); (ii) the issuance of 488,420 shares of our Common Stock to be held in escrow pending the occurrence of certain
development milestones (the “Milestone Shares”); and (iii) the issuance of options to acquire 200,000 shares of our Common Stock.
Additionally, in the event that the stock price for our Common Stock at the time of receipt of approval or clearance by the U.S. Food &
Drug Administration of a pre-market notification 510(k) relating to the Aquashunt™ is not at or above a specified price, we will be
obligated to issue an additional 413,850 shares of our Common Stock.

     We are a party to other litigation in the ordinary course of business. We do not believe that any such litigation will have a material
adverse effect on our business, financial condition, or results of operations.

NOTE 10 SEGMENTS

     We currently manage our operations in two reportable segments, pharmaceutical and instrumentation segments. The pharmaceutical
segment consists of two operating segments, our (i) pharmaceutical research and development segment which is focused on the research
and development of pharmaceutical products, diagnostic tests and vaccines, and (ii) the pharmaceutical operations we acquired in Chile
and Mexico through the acquisition of OPKO Chile and Exakta-OPKO. The instrumentation segment consists of ophthalmic
instrumentation products and 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.
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     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   For the six months ended  
  June 30,   June 30,  
(in thousands)  2011   2010   2011   2010  
Product revenue                 

Pharmaceutical  $ 8,416  $ 5,273  $ 15,353  $ 10,585 
Instrumentation   1,714   2,182   3,412   4,792 

  $ 10,130  $ 7,455  $ 18,765  $ 15,377 
                 
Operating loss                 

Pharmaceutical  $ (2,323)  $ (1,415)  $ (3,342)  $ (2,059)
Instrumentation   (381)   (998)   (1,336)   (1,934)
Corporate   (2,458)   (3,114)   (5,570)   (5,600)

  $ (5,162)  $ (5,527)  $ (10,248)  $ (9,593)
                 
Depreciation and amortization                 

Pharmaceutical  $ 895  $ 529  $ 1,719  $ 1,043 
Instrumentation   149   444   279   888 
Corporate   41   20   84   33 

  $ 1,085  $ 993  $ 2,082  $ 1,964 
                 
Revenue                 

United States  $ 196  $ 172  $ 460  $ 369 
Chile   6,463   4,257   12,219   9,194 
Mexico   2,017   1,138   3,216   1,391 
All others   1,454   1,888   2,870   4,423 

  $ 10,130  $ 7,455  $ 18,765  $ 15,377 
         
  As of  
  June 30,   December 31,  
  2011   2010  
Assets         

Pharmaceutical  $ 54,352  $ 51,599 
Instrumentation   9,271   8,637 
Corporate   96,796   17,610 

  $160,419  $ 77,846 

     During the three months ended June 30, 2011, our largest customer represented approximately 16% of our total revenue. As of June 30,
2010, our two largest customers represented approximately 15% and 13%, respectively, of our accounts receivable balance. During the six
months ended June 30, 2011, our largest customer represented approximately 19% of our total revenue. As of June 30, 2010, our two
largest customers represented approximately 15% and 13%, respectively, of our accounts receivable balance. As of June 30, 2011, our
largest customer represented approximately 28% of our accounts receivable balance. As of December 31, 2010, two customers
represented 32% and 11%, respectively, of our accounts receivable balance.

NOTE 11 COMMON STOCK ISSUANCE, REPURCHASE AND SERIES A PREFERRED STOCK REDEMPTION

     On March 14, 2011, we issued 27,000,000 shares of our Common Stock in a public offering at a price of $3.75 per share. We also
granted the underwriters a 30-day option to purchase up to an additional 4,050,000 shares of our Common Stock to cover overallotments,
if any. On March 15, 2011, representatives for the underwriters provided us notice that the underwriters exercised a portion of their
4,050,000 share over-allotment option for 2,397,029 additional shares of our Common Stock.
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The following table reflects the proceeds received from the issuance of shares:
         
(in thousands, except share amounts)  Shares   Dollars  
Original issuance   27,000,000  $ 101,250 
Over-allotment   2,397,029   8,989 
Total   29,397,029   110,239 
Underwriters discount and commissions(1)  5.5% on 24,064,029 shares  (4,963)
Offering expenses       (448)
Net proceeds      $ 104,828 

 

(1)  The underwriters did not receive any underwriting discount or commissions on the sale of 5,333,000 shares of common stock to
entities associated with certain stockholders, including two of our directors and executive officers. Refer to Note 8.

     On June 20, 2011, we repurchased 2,398,740 shares of our Common Stock for an aggregate purchase price of $7.8 million through a
privately negotiated transaction with an early investor in Acuity Pharmaceuticals, Inc., a predecessor company of ours.

     On June 3, 2011, we redeemed all outstanding shares of our Series A Preferred Stock for an aggregate redemption price of
$1.8 million, including accrued dividends.

NOTE 12 SUBSEQUENT EVENTS

     We have reviewed all subsequent events and transactions that occurred after the date of our June 30, 2011 consolidated balance sheet
date, through the time of filing this Quarterly Report on Form 10-Q.
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expenses during the first six months of 2011 and 2010 primarily include personnel expenses, including equity-based compensation
expense of $1.7 million and $2.2 million, respectively, and professional fees.

          Research and developmee
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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 judg0�
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     Interest Rate Risk — Our exposure to market risk relates to our cash and investments and to our borrowings. We maintain an
investment portfolio of money market funds and treasury securities. The securities in our investment portfolio are not leveraged, and are,
due to their very short-term nature, subject to minimal interest rate risk. We currently do not hedge interest rate exposure. Because of the
short-term maturities of our investments, we do not believe that a change in market interest rates would have a significant negative impact
on the value of our investment portfolio except for reduced income in a low interest rate environment. At June 30, 2011, we had cash, cash
equivalents and marketable securities of $93.8 million. The weighted average interest rate related to our cash and cash equivalents for the
three months ended June 30, 2011 was 0%. As of June 30, 2011, the principal value of our credit lines was $14.6 million, and have a
weighted average interest rate of approximately 6% for the six months then ended.

     The primary objective of our investment activities is to preserve principal while at the same time maximizing yields without
significantly increasing risk. To achieve this objective, we invest our excess cash in debt instruments of the U.S. Government and its
agencies, bank obligations, repurchase agreements and high-quality corporate issuers and money market funds that invest in such debt
instruments, and, by policy, restrict our exposure to any single corporate issuer by imposing concentration limits. To minimize the
exposure due to adverse shifts in interest rates, we maintain investments at an average maturity of generally less than three months.

Item 4. Controls and Procedures

Disclosure Controls and Procedures

     The Company’s management, under the supervision and with the participation of the Company’s Chief Executive Officer (“CEO”) and
Chief Financial Officer (“CFO”), has evaluated the effectiveness of the Company’s disclosure controls and procedures as defined in
Securities and Exchange Commission (“SEC”) Rule 13a-15(e) as of June 30, 2011. Based on that evaluation, the CEO and CFO have
concluded that the Company’s disclosure controls and procedures are effective to ensure that information the Company is required to
disclose in reports that it files or submits under the Securities Exchange Act is accumulated and communicated to management, including
the CEO and CFO, as appropriate, to allow timely decisions regarding required disclosure and is recorded, processed, summarized, and
reported within the time periods specified in the SEC’s rules and forms.

Changes to the Company’s Internal Control Over Financial Reporting

     There have been no changes to the Company’s internal control over financial reporting that occurred during the Company’s second
quarter of 2011 that have materially affected, or are reasonably likely to materially affect, the Company’s internal control over financial
reporting.

PART II. OTHER INFORMATION

Item 1. Legal Proceedings

     We are a party to litigation in the ordinary course of business. We do not believe that any such litigation will have a material adverse
effect on our business, financial condition or results of operations.

Item 1A. Risk Factors

     There have been no material changes from the risk factors as previously disclosed in the Item 1A of the Company Annual Report on
Form 10-K for the year ended December 31, 2010.
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

     On June 20, 2011, we repurchased 2,398,740 shares of our Common Stock for an aggregate purchase price of $7.8 million through a
privately negotiated transaction with an early investor in Acuity Pharmaceuticals, Inc., a predecessor company of ours.

     Issuer Purchases of Equity Securities:
                 
          (c)   (d)  
  (a)   (b)   Total number of shares   Maximum number of shares that  
  Total number of   Average price   purchased as part of publicly   may yet be purchased under the  
Period  shares purchased   paid per share   announced plans or programs   plans or programs  
April 1-30,

2011   0  $ 0   0   0 
May 1-31,

2011   0  $ 0   0   0 
June 1-30,

2011   2,398,740  $ 3.27   0   0 
Total   2,398,740  $ 3.27   0   0 

Item 3. Defaults Upon Senior Securities

     None.

Item 4. (XD
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Exhibit 31.1

CERTIFICATIONS

I, Phillip Frost, certify that:

 (1)  I have reviewed this Quarterly Report on Form 10-Q of OPKO Health, Inc.;
 

 (2)  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this report;

 

 (3)  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented
in this report;

 

 (4)  The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in
Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

 (a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in which this report is being prepared;

 

 (b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

 

 (c)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this
report based on such evaluation; and

 

 (d)  Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

 (5)  The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over
financial r�5)
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Exhibit 31.2

CERTIFICATIONS

I, Rao Uppaluri, certify that:

 (1)  I have reviewed this Quarterly Report on Form 10-Q of OPKO Health, Inc.;
 

 (2)  Based on my knowledge, this report do�



Exhibit 32.1

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, Phillip Frost, Chief Executive
Officer of OPKO Health, Inc. (the “Company”), hereby certify that:

The Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2011 (the “Form 10-Q”) of the Company fully complies with
the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, and the information contained in the Form 10-Q fairly
presents, in all material respects, the financial condition and results of operations of the Company.

Date: August 8, 2011
     
 

 
/s/ Phillip Frost
Phillip Frost  

 

  Chief Executive Officer   
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