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Explanatory Note

On April 23, 2013, OPKO Health, Inc., a Delaware corporation (“OPKO”), and PROLOR Biotech, Inc., a Nevada corporation
(“PROLOR”), entered into an Agreement and Plan of Merger (the “Merger Agreement”). The Merger Agreement provides that, upon the
terms and subject to the conditions set forth in the Merger Agreement, a newly formed, wholly-owned subsidiary of OPKO will merge with
and into PROLOR, with PROLOR continuing as the surviving corporation and a wholly-owned subsidiary of OPKO (the “Merger”).

This Amendment No. 1 on Form 10-K/A (this “Amendment” or “Form 10-K/A”) amends our Annual Report on Form 10-K for the
fiscal year ended December 31, 2012 that was filed with the Securities and Exchange Commission (“SEC”) on March 18, 2013 (the
“Original Filing”). Because of the Merger, we have postponed our annual meeting of stockholders in order to allow stockholders to submit
their vote on the consummation of the Merger at the same meeting. We are filing this Amendment to include the information required by
Part III and not included in the Original Filing, as we will not file our definitive proxy statement within 120 days after the end of our fiscal
year ended December 31, 2012.

In addition, pursuant to the rules of the SEC, Item 15 of Part IV of the Original Filing has been amended to contain currently dated
certifications from our Chief Executive Officer and Chief Financial Officer, as required by Sections 302 of the Sarbanes-Oxley Act of 2002
with respect to this Form 10-K/A. The currently dated certifications of our Chief Executive Officer and Chief Financial Officer are
attached to this Form 10-K/A as Exhibits 31.1 and 31.2. Except as set forth in Part III below, no other changes are made to the Original
Filing. Unless expressly stated, this Amendment does not modify in any way the disclosures contained in the Original Filing.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
This Annual Report on Form 10-K contains “forward-looking statements,” as that term is defined under the Private Securities

Litigation Reform Act of 1995 (“PSLRA”), Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities
Exchange Act of 1934, as amended. Forward-looking statements include statements about our expectations, beliefs or intentions regarding
our product development efforts, business, financial condition, results of operations, strategies or prospects. You can identify forward-
looking statements by the fact that these statements do not relate strictly to historical or current matters. Rather, forward-looking statements
relate to anticipated or expected events, activities, trends or results as of the date they are made. Because forward-looking statements relate
to matters that have not yet occurred, these statements are inherently subject to risks and uncertainties that could cause our actual results to
differ materially from any future results expressed or implied by the forward-looking statements. Many factors could cause our actual
activities or results to differ materially from the activities and results anticipated in forward-looking statements. These factors include those
described below and in “Item 1A-Risk Factors” of the Annual Report on Form 10-K, filed on March 18, 2013. We do not undertake any
obligation to update forward-looking statements. We intend that all forward-looking statements be subject to the safe-harbor provisions of
the PSLRA. These forward-looking statements are only predictions and reflect our views as of the date they are made with respect to future
events and financial performance.

Unless the context otherwise requires, all references in this Annual Report on Form 10-K to the “Company”, “OPKO”, “we”, “our”,
“ours”, and “us” refer to OPKO Health, Inc., a Delaware corporation, including our wholly-owned subsidiaries.
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PART III

Item 10. Directors, Executive Officers and Corporate Governance.
Board of Directors

Our board of directors currently consists of ten directors. The table below sets forth certain information regarding the directors of the
Company, including their ages as of April 22, 2013:
 

Name of Nominee   Age   

Year First
Elected/

Nominated
Director    Positions and Offices with the Company

Phillip Frost, M.D.    76     2007    Chairman of the Board and Chief Executive Officer
Jane H. Hsiao, Ph.D.

   65     2007    
Vice Chairman of the Board and Chief Technical
Officer

Steven D. Rubin    52     2007    Director and Executive Vice President-Administration
Robert A. Baron    73     2003    Director
Thomas E. Beier    67     2008    Director
Dmitry Kolosov    33     2012    Director
Richard A. Lerner, M.D.    74     2007    Director
John A. Paganelli    78     2003    Director
Richard C. Pfenniger, Jr.    57     2008    Director
Alice Lin-Tsing Yu, M.D., Ph.D.    69     2009    Director

Phillip Frost, M.D. Dr. Frost has been the CEO and Chairman of OPKO Health, Inc. since March 2007. Dr. Frost was named the
Chairman of the Board of Teva Pharmaceutical Industries, Limited, or Teva (NYSE:TEVA) in March 2010 and had previously been Vice
Chairman since January 2006 when Teva acquired IVAX Corporation, or IVAX. Dr. Frost had served as Chairman of the Board of
Directors and Chief Executive Officer of IVAX since 1987. He was Chairman of the Department of Dermatology at Mt. Sinai Medical
Center of Greater Miami, Miami Beach, Florida from 1972 to 1986. Dr. Frost was Chairman of the Board of Directors of Key
Pharmaceuticals, Inc. from 1972 until the acquisition of Key Pharmaceuticals by Schering Plough Corporation in 1986. Dr. Frost was
named Chairman of the Board of Ladenburg Thalmann Financial Services Inc. (NYSE MKT:LTS), an investn987. ment
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Mr. Baron’s history as an operating executive in a variety of industries combined with his experience as a director in other public
companies, including other pharmaceutical and medical equipment manufacturers, allows him to bring strategic insight to the Board with
respect to our business as well as emerging technologies and business models. Through these experiences, Mr. Baron has also developed an
appreciation for audit and corporate governance related issues and, he uses these skills as a member of the Audit Committee and Corporate
Governance and Nominating Committee of our Board of Directors.

Thomas E. Beier. Mr. Beier has served as a director of the Company since January 2008. Previously, he was Senior Vice President of
Finance and Chief Financial Officer of IVAX from October 1997 until August 2006, and from December 1996 until October 1997, he
served as Vice President-Finance for IVAX. Before joining IVAX, Mr. Beier served as Executive Vice President and Chief Financial
Officer of Intercontinental Bank. Mr. Beier previously served as a director of Ideation Acquisition Corp.

As a result of Mr. Beier’s long tenure as a chief financial officer, he brings with him a strong financial and operational background
and provides valuable business leadership and management experience and insights into many aspects of our business. Mr. Beier also
brings financial expertise to the Board.

Dmitry Kolosov. Mr. Kolosov has served as a director of the Company since June 2012. Mr. Kolosov, an attorney, presently serves as
the Vice President, Chief of Staff, and Member of the Management Board of the Skolkovo Foundation, a nonprofit organization in Russiatafffff rved as Eveemrgney as  rv eemeoooo������Srto an� Eveteeffo�����f skivo o
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John A. Paganelli. Mr. Paganelli has served as a director of the Company since December 2003. Mr. Paganelli served as the
Company’s Interim Chief Executive Officer and secretary from June 29, 2005 through March 27, 2007, and Chairman of our Board of
Directors from December 2003 through March 27, 2007. Mr. Paganelli served as President and Chief Executive Officer of Transamerica
Life Insurance Company of New York from 1992 to 1997. Since 1987, Mr. Paganelli has been a partner in RFG Associates, a financial
planning organization. Mr. Paganelli is also the Managing Partner of Pharos Systems Partners, LLC, an investment company, and he is
Chairman of the Board of Pharos Systems International, a software company. He was Vice President and Executive Vice President of PEG
Capital Management, an investment advisory organization, from 1987 until 2000. From 1980 to January 2003, Mr. Paganelli was an officer
and director-stockholder of Mike Barnard Chevrolet, Inc., an automobile dealership. Mr. Paganelli also serves as a director of Western New
York Energy, LLC and is on the Board of Trustees of Paul Smith’s College. Mr. Paganelli previously served on the Board of Managers of
Bridge Financial Services, LLC.

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

Richard C. Pfenniger, Jr. Mr. Pfenniger has served as a director of the Company since January 2008. Currently, Mr. Pfenniger �� ChevsI　er  r ntMana�eBoarer �� nsftheoa
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Benchmarking of Cash and Equity Compensation
Our Compensation Committee typically reviews executive compensation levels on an annual basis to ensure they remain competitive

in our industry. Data for this review is prepared and provided to the Compensation Committee by our management and human resources
department, with input from our Chief Executive Officer, as well as other members of senior management. This data typically details
relevant market rates for executive base salaries, annual cash incentive, long-term incentive, and total compensation for companies of
similar size or stage of development within our industry.

In Fiscal Year 2012 and 2011, there were no changes made by the Compensation Committee, or otherwise, to executive compensation
levels established in 2010. The compensation levels set in 2010 were based on relevant market rates and data referred to above, including a
2010 executive compensation survey of 113 biotech companies ranging in size from less than $20 million in revenues with less than 10
employees to over $500 million in revenue with over 1,000 employees. The data we used for our analysis focused on 45 companies with
less than $25 million in revenues and less than 150 employees. We believe that criteria used by the Executive Compensation Survey were
effective in yielding a comprehensive survey group of companies comparable to the Company for 2010. Utilizing the compiled
information, the Compensation Committee in 2010 reviewed the various components of executive compensation to determine the base
salary, annual cash incentive, long term incentive, and equity compensation.

In March 2013, our management recommended and the Compensation Committee approved changes to executive compensation
levels. The Compensation Committee reviewed the various components of our executive compensation to determine base salary, annual
cash incentive, long term incentive, and equity compensation. Among other considerations, the Compensation Committee reviewed an
internally generated survey prepared by our management and human resources department comparing compensation practices of eight
biotech and pharmaceutical companies ranging in size from less than $48 million in revenues with less than 40 employees to over $260
million in revenue with over 380 employees. Although informal, we believe the survey provided the Compensation Committee with useful
comparative pay information for companies comparable to the Company. Our Compensation Committee considered compensation
practices at the peer group companies, but recognized that the actual positioning of compensation for individual executives may range
above or below the median based on job content, experience and responsibilities of the roles compared to similar positions in the market.

We may retain the services of third-party executive compensation specialists from time to time in connection with the establishment
of cash and equity compensation and related policies, although we have not previously done so.

Elements of Compensation
We evaluate individual executive performance with a goal of setting compensation at levels the Board of Directors and the

Compensation Committee believe are comparable with executives in other companies of similar size and stage of development. At the
same time, our Board of Directors and Compensation Committee takes into account our relative performance and our own strategic goals.
The primary elements of our compensation plans are base salary, equity compensation, and discretionary annual bonus, each of which is
described in greater detail below.

Base Salary. We try to establish and maintain competitive annual base salaries for our Named Executive Officers by utilizing
available resources, which include formal and informal peer group surveys. While base salaries are not primarily performance-based, we
believe it is important to provide adequate, fixed compensation to executives working in a highly volatile and competitive industry such as
ours. We provide fixed salary compensation to our Named Executive Officers based on their
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Option Exercises and Stock Vested
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Fiscal 2012 Director Compensation
 

Name  

Fees
Earned
or Paid

in Cash ($)  
Stock

Awards ($)  
Option

Awards ($)   

Non-Equity
Incentive Plan

Compensation ($)  

Change in
Nonqualified

Deferred
Compensation
Earnings ($)   

All Other
Compensation ($)  Total ($)  

Robert A. Baron   17,500    —      45,000    —      —      —      62,500  
Thomas E. Beier   10,000    —      45,000    —      —      —      55,000  
Dmitry Kolosov   5,000    —      90,000    —      —      —      95,000  
Richard A. Lerner, M.D.   15,000    —      45,000    —      —      —      60,000  
John A. Paganelli   12,000    —      45,000    —      —      —      58,500  
Richard C. Pfenniger, Jr.   15,000    —      45,000    —      —      —      60,000  
Alice Lin-Tsing Yu, M.D., Ph.D.   10,000    —      45,000    —      —      —      55,000  
 

 Reflects the aggregate grant date fair value computed in accordance with FASB ASC Topic 718. Assumptions made in the calculation
of these amounts are included in Note 9 to the Company’s audited financial statements, included in the Company’s Annual Report on
Form 10-K filed with the SEC on March 18, 2013. Each director received the annual grant of 20,000 stock options during Fiscal
2012, except for Mr. Kolosov who received a grant of 40,000 stock options upon his initial election to the Board.

 The table below sets forth the aggregate number of stock options of each non-employee director outstanding as of December 31,
2012:
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 Includes warrants to purchase 10,831,141 shares of common stock. Also includes 15,490,546 shares of common stock and warrants to
purchase 4,796,158 shares of common stock held by The Frost Group, LLC, of which Frost Gamma Investments Trust is a principal
member. Frost Gamma Investments Trust disclaims beneficial ownership of the common stock and warrants held by The Frost Group,
LLC, except to the extent of its pecuniary interest therein.

 Includes warrants to purchase 4,796,158 shares of common stock.
 Includes 124,905,944 shares of common stock, warrants to purchase 10,831,141 shares of common stock held by Frost Gamma

Investments Trust. It also includes options to purchase 1,987,500 shares of common stock held by Dr. Frost. Dr. Frost is the trustee
and Frost Gamma, Limited Partnership is the sole and exclusive beneficiary of Frost Gamma Investments Trust. Dr. Frost is one of
two limited partners of Frost Gamma, Limited Partnership. The general partner of Frost Gamma, Limited Partnership is Frost Gamma
Inc. and the sole stockholder of Frost Gamma, Inc. is Frost-Nevada Corporation. Dr. Frost is also the sole stockholder of Frost-
Nevada Corporation. The number of shares included above also includes 15,490,546 shares of common stock and warrants to
purchase 4,796,158 shares of common stock owned directly by The Frost Group, LLC. Frost Gamma Investments Trust is a principal
member of The Frost Group, LLC. Dr. Frost and the Frost Gamma Investments Trust disclaim beneficial ownership of these shares of
common stock and warrants to purchase common stock, except to the extent of any pecuniary interest therein.

 Includes warrants to purchase 2,936,580 shares of common stock and options to purchase 1,537,500 shares of common stock. Also
includes 1,000,000 shares of common stock held by each of The Chiin Hsiung Hsiao Family Trust A and The Chiin Hsiung Hsiao
Family Trust B, for which Dr. Hsiao serves as the sole trustee of both, warrants to purchase 201,613 shares of common stock,
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per month in the fifth year, plus applicable sales tax. The rent is inclusive of operating expenses, property taxes and parking. The rent for
the first year was reduced to reflect a $30 thousand credit for the cost of tenant improvements. In August 2012, we entered into a six month
extension on the same terms as the 2007 expiring lease, and in February 2013, we agreed to extend the lease on a month-to-month basis for
up to an additional six months.

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 fixed or variable operating costs of the airplane. For the
fiscal years ending December 31, 2012, 2011, and 2010, we reimbursed Dr. Frost approximately $203 thousand, $170 thousand, and $46
thousand, respectively, for Company-related travel by Dr. Frost and other OPKO executives.

In July 2009, we entered into a worldwide exclusive license agreement with Academia Sinica in Taipei, Taiwan (“Academia Sinica”),
for a new technology to develop protein vaccines against influenza and other viral infections. In addition, effective March 5, 2010, the Frost
Group assigned two license agreements with Academia Sinica to us pertaining to alpha-galactosyl ceramide analogs and their use as
immunotherapies and peptide ligands in the diagnosis and treatment of cancer. Dr. Alice Yu, a member of our Board of Directors, is a
Distinguished Research Fellow and Associate Director at the Genomics Research Center, Academia Sinica (“Genomics Research Center”).

In June 2010, we entered into a cooperative research and development agreement with Academia Sinica, for pre-clinical work for a
compound against various forms of cancer. Dr. Alice Yu, a member of our Board of Directors, is a Distinguished Research Fellow and
Associate Director at the Genomics Research Center. In connection with the agreement, we are required to pay Academia Sinica
approximately $200 thousand over the term of the agreement.

In January 2011, we entered into a definitive agreement with CURNA, Inc., (“CURNA”) and each of CURNA’s stockholders and
optionholders, pursuant to which we agreed to acquire all of the outstanding stock of CURNA in exchange for $10.0 million in cash, plus
$600 thousand in liabilities, of which $500 thousand was paid at closing. At the time of the transaction, The Scripps Research Institute
(“TSRI”) owned approximately 4% of CURNA. Dr. Frost served as Trustee for TSRI until November 2012, and Dr. Richard Lerner served
as its President until December 2011.
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provide funding of approximately $0.9 million annually over a five year period. In conjunction with entering into the Research Agreement,
we also entered into a license agreement with TSRI for technology relating to libraries of peptide tertiary amides. In addition, we entered
into a second license with TSRI for technology relating to highly selective inhibitors of c-Jun-N-Terminal Kinases that may be useful for
the treatment of various diseases, including Parkinson’s disease. We also entered into a research funding and option agreement to provide
funding of approximately $0.2 million annually over three years to support further development of the technology. Dr. Frost served as a
Trustee for TSRI until November 2012 and Dr. Lerner served as its President until December 2011.

In February 2012, we made a $1.0 million investment in ChromaDex Corporation (“ChromaDex”), a publicly traded company and
leading provider of proprietary ingredients and products for the dietary supplement, nutraceutical, food and beverage, functional food,
pharmaceutical and cosmetic markets, in exchange for 1,333,333 shares of ChromaDex common stock, at $0.75 per share. In connection
with our investment, we also entered into a license, supply and distribution agreement with ChromaDex pursuant to which we obtained
exclusive distribution rights to certain of its products in Latin America. Our investment was part of a $3.7 million private placement. Other
investors participating in the private financing included the Gamma Trust, Hsu Gamma Investment, L.P. (“Hsu Gamma”), and Richard
Lerner, a director. Following our investment, we own 1.5% of ChromaDex, the Gamma Trust owns approximately 16% of ChromaDex;
Hsu Gamma owns approximately 1%; and certain other of our directors may own less than 1% of ChromaDex.

In February 2012, we purchased from Biozone Pharmaceuticals, Inc., a publicly traded company engaged in the manufacture and sale
of pharmaceutical and cosmetic products (“BZNE”), $1.7 million of 10% secured convertible promissory notes (the “Notes”), convertible
into BZNE common stock at a price equal to $0.20 per common share, which Notes are due and payable on February 24, 2014, and ten year
warrants to purchase 8.5 million shares of BZNE common stock at an exercise price of $0.40 per share. The Notes are secured pursuant to a
security agreement by a first priority lien in the assets of BZNE, including the stock of its subsidiaries. As further consideration for the
purchase of the Notes by OPKO, BZNE granted OPKO exclusive, worldwide distribution rights to its enhanced formulation of propofol,
which license was terminated in September 2012. The parties also entered into a license agreement pursuant to which OPKO acquired a
world-wide license for the development and commercialization of products utilizing BZNE’s proprietary drug delivery technology,
including QuSomes, exclusively for OPKO in the field of ophthalmology and non-exclusive for all other therapeutic fields, subject in each
case to certain excluded products.

Roberto Prego Novo is the Chairman of BZNE and presently serves as a consultant to OPKO. Dr. Frost and Mr. Prego Novo
previously invested in BZNE in February and March, 2011. On May 16, 2011, BZNE acquired the assets and assumed the liabilities of
Aero Pharmaceuticals, Inc. (“Aero”) in exchange for which BZNE issued an aggregate of 8,331,396 shares of its restricted common stock
to Aero. On September 21, 2011, BZNE issued an additional 13,914 shares to Aero due to the late filing of a registration statement. Prior to
the transaction, Dr. Frost, through the Gamma Trust, beneficially owned approximately 46% of Aero’s issued and outstanding capital
stock; Mr. Prego Novo owned approximately 23% of Aero’s issued and outstanding capital stock through Olyrca Trust; and Dr. Hsiao
beneficially owned approximately 12% of Aero’s issued and outstanding stock. Each of Drs. Frost and Hsiao and Mr. Prego Novo
beneficially owned approximately 9.2%, 1.7%, and 8.2% of BZNE, respectively, following the purchase of Aero by BZNE. Each of
Dr. Uppaluri and Mr. Rubin beneficially own less than 1% of BZNE as a result of their prior ownership of Aero shares. In April 2012 and
June 2012, Dr. Frost, through the Gamma Trust, also made loans to BZNE in the principal amounts of $0.3 million and $0.1 million,
respectively, which were initially secured by a first priority lien on particular BZNE receivables. The notes to Gamma Trust were
subsequently amended and Gamma Trust no longer holds a security interest in the BZNE receivables.
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In December 2012, we entered into a five year lease with AVI Properties, LLC (“AVI”), an entity affiliated with Dr. Jonathan
Oppenheimer, the Chief Executive Officer of our diagnostics division. The lease is for approximately 44,000 square feet of laboratory and
office space in Nashville, Tennessee, where our laboratory business is located. The lease provides for payments of approximately $18
thousand per month in the first year, which may increase subject to the negotiation of the parties if the consumer price index exceeds the
prior year’s index by 5%, plus applicable sales tax. In addition to the rent, we pay a portion of operating expenses, property taxes and
parking.

During the year ended December 31, 2012, our subsidiary, FineTech Pharmaceutical Ltd., recorded revenue of $0.2 million for the
sale of active pharmaceutical ingredients to Teva. Dr. Frost serves as the Chairman of the Board of Directors of Teva.

On January 29, 2013, we entered into note purchase agreements, dated January 25, 2013, with various purchasers (collectively, the
“Purchasers”) for the sale of $175.0 million aggregate principal amount of 3.00% convertible senior notes due 2033 (the “Notes”) to
qualified institutional buyers and accredited investors (collectively, the “Note Purchase Agreement”) in a private placement in reliance on
exemptions from registration under the Securities Act of 1933, as amended. The Purchasers of the Notes include Gamma Trust and Hsu
Gamma. The Notes were issued on January 30, 2013.

On April 23, 2013, we entered into an Agreement and Plan of Merger with PROLOR�䍵�ril 23, 2013,2000
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PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES.
(a) (3) Exhibits

 
Exhibit
Number   Description
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report
to be signed on its behalf by the undersigned, thereunto duly authorized.
 
Date: April 29, 2013   OPKO HEALTH, INC.

  By: /s/ Dr. Phillip Frost, M.D.
   Dr. Phillip Frost, M.D.

   

Chairman of the Board and
Chief Executive Officer





Exhibit 31.1

CERTIFICATIONS

I, Phillip Frost, certify that:
 

 (1) I have reviewed this Annual Report on Form 10-K/A of OPKO Health, Inc.; and
 

 
(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.

 
Date: April 29, 2013    /s/ Dr. Phillip Frost, M.D.

   Dr. Phillip Frost, M.D.
   Chief Executive Officer



Exhibit 31.2

CERTIFICATIONS

I, Juan F. Rodriguez, certify that:
 

 (1) I have reviewed this Annual Report on Form 10-K/A of OPKO Health, Inc.; and
 

 
(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.

 
Date: April 29, 2013    /s/ Juan F. Rodriguez

   Juan F. Rodriguez
   Chief Financial Officer
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