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adjustment to revenue. For the three months ended March 31, 2013 and 2012, revenue for services also includes $0.2 million and $0.1
million, respectively, of revenue related to our consulting agreement with Neovasc, Inc. (“Neovasc”) and to revenue related to molecular
diagnostics collaboration agreements. We recognize this revenue on a straight-line basis over the contractual term of the agreements.

Revenue from transfer of intellectual property includes revenue related to the sale, license or transfer of intellectual property such as
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.
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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 as
Accrued expenses or Other long-term liabilities, when 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. The assessment of our obligations and
related performance periods requires significant management judgment. If an agreement contains research and development obligations, the
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NOTE 4 COMPOSITION OF CERTAIN FINANCIAL STATEMENT CAPTIONS
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Farmadiet acquisition
In August 2012, we entered into a stock purchase agreement pursuant to which we acquired all of the outstanding stock of Farmadiet

Group Holding, S.L. (“Farmadiet”), a Spanish company engaged in the development, manufacture, marketing, and sale of pharmaceutical,
nutraceutical, and veterinary products in Europe (the “Farmadiet Transaction”).

In connection with the Farmadiet Transaction, we agreed to pay an aggregate purchase price of €13.5 million (approximately $16.0
million), of which (i) 50% ($8.4 million) was paid in cash at closing, and (ii) 50% (the “Deferred Payments”) will be paid, at our option, in
cash or shares of our Common Stock as follows: (x) 25% to be paid on the first anniversary of the closing date; and (y) 25% to be paid 18
months after the closing date. On the date of acquisition, we recorded the €6.8 million Deferred Payments at $7.8 million, net of a discount
of $0.6 million. The discount will be amortized as interest expense through the respective payment dates. The Deferred Payments are
required to be paid in Euro and as such, the final U.S. dollar amount to be paid will be based on the exchange rate at the time the Deferred
Payments are made. In the event we elect to pay the Deferred Payments in shares of our Common Stock, the number of shares issuable
shall be calculated using the average closing price per share of our Common Stock as reported on the NYSE for the ten trading days
immediately preceding the applicable payment date. We have the right to hold back up to €2.8 million (approximately $3.6 million as of
March 31, 2013) from the Deferred Payment to satisfy indemnity claims.

In connection with the Farmadiet Transaction, we also entered into two ancillary transactions (the “Ancillary Transactions”). In
exchange for a 40% interest held by one of the sellers in one of Farmadiet’s subsidiaries, we agreed to issue up to an aggregate of 250,000
shares of our Common Stock, of which (a) 125,000 shares were issued on the closing date, and (b) 125,000 will be issued upon achieving
certain milestones. In addition, we acquired an interest held by an affiliate of Farmadiet in a product in development in exchange for which
we agreed to pay up to an aggregate of €1.0 million ($1.3 million) payable at our option in cash or shares of our Common Stock, of which
(a) 25% ($0.3 million) was paid at closing through delivery of 70,421 shares of our Common Stock, and 75% ($1.0 million) will be paid in
cash or shares of our Common Stock upon achieving certain milestones. As a result, we recorded $1.2 million as contingent consideration
for the future consideration. We evaluate the contingent consideration on an ongoing basis and the changes in fair value are recognized in
earnings until the milestones are achieved. Refer to Note 8. The final U.S. dollar amount to be paid will be based on the exchange rate at
the time the milestones are achieved. The number of shares of our Common Stock issued is determined based on the average closing sales
price for our Common Stock on the NYSE for the ten trading days preceding the required payment date.

ALS acquisition
In April 2012, we completed the acquisition of ALS Distribuidora Limitada (“ALS”), a privately-held Chilean pharmaceutical

company, pursuant to a stock purchase agreement entered into in January 2012. In connection with the transaction, we agreed to pay up to a
total of $4.0 million in cash to the sellers. Pursuant to the purchase agreement, we paid (i) $2.4 million in cash at the closing, less certain
liabilities, and (ii) $0.8 million in cash at the closing into a separate escrow account to satisfy possible indemnity claims. During the three
months ended March 31, 2013, we paid the remaining $0.8 million that we had agreed to pay upon the legal registration in the name of
ALS of certain trademarks and product registrations previously held by Arama Laboratorios y Compañía Limitada.

Pro forma disclosure for acquisitions
The following table includes the pro forma results for the three months ended March 31, 2013 and 2012 of the combined companies

as though the acquisition of Cytochroma had been completed as of the beginning of each period, respectively.
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The following table represents the consolidated assets and non-recourse liabilities related to SciGen as of March 31, 2013 and
December 31, 2012. These assets are owned by, and these liabilities are obligations of, SciGen, not us.
 

(In thousands)   
March 31,

2013    
December 31,

2012  
Assets     
Current assets:     

Cash and cash equivalents   $ 301    $ 174  
Accounts receivable, net    76     387  
Inventories, net    1,399     1,092  
Prepaid expenses and other current assets    174     199  

    

Total current assets    1,950     1,852  
Property, plant and equipment, net    1,493     1,539  
Intangible assets, net    1,150     1,154  
Goodwill    815     796  
Other assets    324     231  

    

Total assets   $ 5,732     5,572  
    

Liabilities     
Current liabilities:     

Accounts payable   $ 1,220    $ 1,108  
Accrued expenses    3,352     2,859  
Notes payable    1,329     —    

    

Total current liabilities    5,901     3,967  
Other long-term liabilities    288     1,529  

    

Total liabilities   $ 6,189    $ 5,496  
    

NOTE 6 DEBT
On January 25, 2013, we entered into note purchase agreements (the “Notes”) with qualified institutional buyers and accredited

investors (collectively the “Purchaser”) in a private placement in reliance on exemptions from registration under the Securities Act of 1933,
(the “Securities Act”). The Purchasers of the Notes include Frost Gamma Investments Trust, a trust affiliated with Dr. Phillip Frost, our
Chairman and Chief Executive Officer, and Hsu Gamma Investment, L.P., an entity affiliated with Dr. Jane H. Hsiao, our Vice Chairman
and Chief Technology Officer. The Notes were issued on January 30, 2013. The Notes, which total $175.0 million, bear interest at the rate
of 3.00% per year, payable semiannually on February 1 and August 1 of each year, beginning August 1, 2013. The Notes will mature on
February 1, 2033, unless earlier repurchased, redeemed or converted. Upon a fundamental change as defined in the instruments governing
the Notes, subject to certain exceptions, the holders may require us to repurchase all or any portion of their Notes for cash at a repurchase
price equal to 100% of the principal amount of the Notes being repurchased, plus any accrued and unpaid interest to but not including the
fundamental change repurchase date.

The Notes will be convertible at any time on or after November 1, 2032, through the second scheduled trading day immediately
preceding the maturity date, at the option of the holders. Additionally, holders may convert their Notes prior to the close of business on the
scheduled trading day immediately preceding November 1, 2032, under the following circumstances: (1) conversion based upon
satisfaction of the trading price condition relating to the Notes; (2) conversion based on the Common Stock price; (3) conversion based
upon the occurrence of specified corporate events; or (4) if we call the Notes for redemption. The Notes will be convertible into cash,
shares of our Common Stock, or a combination of cash and shares of Common Stock, at our election unless we have made an irrevocable
election of net share settlement. The initial conversion rate for the Notes will be 141.4827 shares of Common Stock per $1,000 principal
amount of Notes (equivalent to an initial conversion price of approximately $7.07 per share of Common Stock), and will be subject to
adjustment upon the occurrence of certain events. In addition, we will, in certain circumstances, increase the conversion rate for holders
who convert their Notes in connection with a make-whole fundamental change (as defined in the Indenture) and holders who convert upon
the occurrence of certain specific events prior to February 1, 2017 (other than in connection with a make-whole fundamental change).

We may not redeem the Notes prior to February 1, 2017. On or after February 1, 2017 and before February 1, 2019, we may redeem
for cash any or all of the Notes but only if the last reported sale price of our Common Stock exceeds 130% of the applicable conversion
price for at least 20 trading days during the 30 consecutive trading day period ending on the trading day immediately prior to the date on
which we deliver the redemption notice. The redemption price will equal 100% of the �Āconsecute r rrruary 1,adiet 20 t Imme es cesand wi y or ymmediet ing怀cdeli cccccfili cccfili  addin notfiaddini ior on notice.  Tequal 1 ry 10䍵�ed n n T̨ ቐ�က̨ቐ�က̨ቐ�က�ch we h wal
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The principal amounts, unamortized discount and net carrying amounts of the Notes as of March 31, 2013 were as follows:
 

   
Principal
Balance    

Unamortized
Discount    

Net Carrying
Amount  

(In thousands)             
Notes   $175,000    $ 62,571    $ 112,429  

      

  $175,000    $ 62,571    $ 112,429  
      

We have entered into line of credit agreements with sixteen financial institutions in Chile and Spain. These lines of credit are used
primarily as a source of working capital for inventory purchases.

The following table summarizes the amount outstanding under the lines of credit:

(In thousands)                

Lender   
Interest rate on

borrowings   
Credit line
capacity    

March 31,
2013    

December 31,
2012  

Itau Bank    7.10%  $ 3,000    $ 3,072    $ 2,738  
Bank of Chile    6.05%   3,000     2,391     2,292  
BICE Bank    5.39%   2,000     1,650     2,451  
Corp Banca    6.00%   1,000     663     1,248  
BBVA Bank    6.36%   3,000     2,785     2,823  
Penta Bank    9.48%   1,000     854     833  
Security Bank    7.65%   1,500     1,066     —    
BCI    6.00%   1,500     1,626     —    
Estado Bank    6.26%   2,000     1,969     1,963  
Sabadell Bank    7.60%   192     —       3  
Bilbao Vizcaya Bank    4.90%   384     307     377  
Banco Popular    8.25%   384     3     260  
Santander Bank    6.00%   192     71     —    
Banesto    5.80%   192     135     163  
Banca March    6.25%   256     233     44  

      

Total    $19,600    $16,825    $ 15,195  
      

At both March 31, 2013 and December 31, 2012, the weighted average interest rate on our lines of credit was approximately 6.5%.
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At March 31, 2013 and December 31, 2012, we had mortgage notes and other debt payables related to Farmadiet as follows:
 

(In thousands)   
March 31,

2013    
December 31,

2012  
Current portion of lines of credit and notes payable   $ 2,110    $ 2,331  
Other long-term liabilities    3,706     3,916  

    

Total mortgage notes and other debt payables   $ 5,816    $ 6,247  
    

The mortgages and other debts payable mature at various dates ranging from 2015 through 2024 bearing variable interest rates from
2.7% up to 8.5%. The weighted average interest rate on the mortgage notes and other debt payable at March 31, 2013 and December 31,
2012 was 4.8% and 4.5%, respectively.

NOTE 7 ACCUMULATED OTHER COMPREHENSIVE INCOME
For the three months ended March 31, 2013 changes in Accumulated other comprehensive income, net of tax, were as follows:

 

(In thousands)   
Foreign
currency   

Unrealized
gains in

Accumulated
OCI  

Balance at December 31, 2012   $3,196    $ 4,160  
Other comprehensive income before reclassifications, net of tax    323     1,405  
Amounts reclassified from accumulated other comprehensive income,

net of tax    —     (991) 
    

Net other comprehensive income    323     414  
    

Balance at March 31, 2013   $3,519    $ 4,574  
    

 
 Effective tax rate of 38.47%.

Amounts reclassified out of accumulated other comprehensive for the three months ended March 31, 2013 related to $2.3 million
realized gain on the sales of certain of our investments available for sale. Of the $2.3 million gain on the sales of our investments available
for sale, $1.6 million gain was reclassified from unrealized gains in Accumulated other comprehensive income to Other income, net.
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The carrying amount and estimated fair value of our long-term debt, as well as the applicable fair value hierarchy tiers, are contained
in the table below. The fair value of the Notes is determined using a binomial lattice approach in order to estimate the fair value of the
embedded derivative in the Notes. Refer to Note 6.
 
   March 31, 2013  

   
Carrying

Value    
Total

Fair Value    Level 1   Level 2   Level 3  
(In thousands)                     
Notes   $112,429    $203,069    $ —      $ —      $203,069  

          

  $112,429    $203,069    $ —      $ —      $203,069  
          

As of March 31, 2013 and December 31, 2012, the carrying value of our other assets and liabilities approximates their fair value due
to their short-term nature.
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The following tables reconcile the beginning and ending balances of our Level 3 assets and liabilities as of March 31, 2013 and
December 31, 2012:
 

   March 31, 2013  

(In thousands)   

BZNE Note
and

conversion
feature   

Contingent
consideration  

Deferred
acquisition

payments, net
of discount   

Embedded
conversion

option  
Balance at December 31, 2012   $ 2,040   $ 20,056   $ 10,103   $ —    

Additions    —      47,710    —      59,204  
Total losses (gains) for the period:      

Included in results of operations    —      1,303    (137)   24,788  
Payments    —      (2,761)   (800)   —    

  

Balance at March 31, 2013   $ 2,040   $ 66,308   $ 9,166   $83,992  
  

   December 31, 2012   

  

(In thousands)   

BZNE Note
and

conversion
feature   

Contingent
consideration  

Deferred
acquisition

payments, net
of discount   

Balance at December 31, 2011   $ —     $ 18,002   $ —     
Additions    1,700    1,234    9,673   
Total losses (gains) for the period:      

Included in results of operations    1,563    820    430   
Included in Other comprehensive loss    53    —      —     

Transfer out to equity method investment    (1,276)   —      —     
  

Balance at December 31, 2012   $ 2,040   $ 20,056   $ 10,103   
  

The estimated fair values of our financial instruments have been determined by using available market information and what we
believe to be appropriate valuation methodologies. We use the following methods and assumptions in estimating fair value:

BZNE Notes and conversion feature - The stock market activity in BZNE does not represent an active market and as such, we
determined the fair market value utilizing a business enterprise valuation approach in order to determine the fair value of our investment.
The most significant assumptions are the projected revenue growth and operating income (loss). The impact of a change in any of our
significant underlying assumptions +/- 1% would not result in a materially different fair value.

Contingent consideration – We estimate the fair value of the contingent consideration utilizing a discounted cash flow model for the
expected payments based on estimated timing and expected revenues. We use several discount rates depending on each type of contingent
consideration related to FineTech, OPKO Diagnostics, CURNA, Farmadiet and Cytochroma transactions. The discount rates used range
from 6% to 27% and were based on the weighted average cost of capital for those businesses. If the discount rates were to increase by 1%,
on each transaction, the contingent consideration would decrease by $1.6 million. If estimated future sales were to decrease by 10%, the
contingent consideration related to CURNA, FineTech and Cytochroma would decrease by $0.6 million. As of March 31, 2013, of the
$66.3 million of contingent consideration, $5.2 million is recorded in Accrued expenses and $61.2 million is recorded in Other-long-term
liabilities. As of December 31, 2012, of the $20.0 million of contingent consideration, $14.9 million is recorded in Accrued expenses and
$5.1 million is recorded in Other-long-term liabilities.

Deferred payments – We estimate the fair value of the deferred payments utilizing a discounted cash flow model for the expected
payments.
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The following table summarizes the fair values and the presentation of our derivative financial instruments in the Condensed
Consolidated Balance Sheets:
 

    Balance Sheet Location   
March 31,

2013    
December 31,

2012  
(In thousands)            
Derivative financial instruments:       

Neovasc common stock
options/warrants   

Investment, net
  $ 3,469    $ 1,872  

Embedded conversion option
  

3.00% convertible senior notes, net
of discount    83,992     —    

Forward contracts (1)
  

Current portion of lines of credit and
notes payable    1,107     1,294  

 
(1) The effect on loss in the forward contracts is recorded in Accrued expenses.

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 March 31, 2013 and December 31, 2012, our derivative financial instruments do not meet the documentation requirements to be
designated as hedges. Accordingly, we recognize the changes in fair value in Fair value changes of derivative instruments, net in our
Condensed �tion
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molecular diagnostics technology (the “Research Agreement”). Pursuant to the Research Agreement, we agreed to provide funding of
approximately $0.9 million annually over a five year period. I
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We expect to incur substantial losses as we continue the development of our product candidates, continue our other research and
development activities, and establish a sales and marketing infrastructure in anticipation of the commercialization of our diagnostic and
pharmaceutical product candidates. We currently have limited commercialization capabilities, and it is possible that we may never
successfully commercialize any of our diagnostic and pharmaceutical product candidates. We do not currently generate revenue from any
of our diagnostic and pharmaceutical product candidates. Our research and development activities are budgeted to expand over a period of
time and will require further resources if we are to be successful. As a result, we believe that our operating losses are likely to be substantial
over the next several years. We may need to obtain additional funds to further develop our research and development programs, and there
can be no assurance that additional capital will be available to us on acceptable terms, or at all.

NOTE 12 SEGMENTS
We currently manage our operations in two reportable segments, pharmaceuticals and diagnostics. 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, and vaccines, and (ii) the pharmaceuticals operations we acquired in Chile, Mexico, Israel, Spain
and Brazil. The diagnostics segment consists of two operating segments, our (i) pathology operations we acquired through the acquisition
of OURLab and (ii) point-of-care and molecular diagnostics operations. 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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NOTE 13 SERIES D PREFERRED STOCK REDEMPTION
On March 1, 2013, our Board of Directors declared a cash dividend to all Series D Preferred Stockholders as of March 8, 2013. The

total cash dividend paid was approximately $3.0 million. In addition, we also exercised our option to convert all 1,129,032 shares of our
outstanding Series D Preferred Stock into 11,290,320 shares of our Common Stock effective of March 8, 2013. Following the conversion
there are no outstanding shares of Series D Preferred Stock.

NOTE 14 SUBSEQUENT EVENTS
In April 2013, we entered into an Agreement and Plan of Merger (the “PROLOR Merger Agreement”) pursuant to which we will

acquire PROLOR Biotech, Inc. (“PROLOR”), a biopharmaceutical company foc� �㝐�c�a c�e  coan oy fo怀 pd our⠒倀aur䀀ourshepdncacoquit�13,pa c n
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We are a multi-national biopharmaceutical and diagnostics company that seeks to establish industry-leading positions in large and
rapidly growing medical markets by leveraging our discovery, development and commercialization expertise and our novel and proprietary
technologies. We are developing a range of solutions to diagnose, treat and prevent various conditions, including molecular diagnostics
tests, laboratory developed tests (“LDTs”), point-of-care tests and proprietary pharmaceuticals and vaccines. We plan to commercialize
these solutions on a global basis in large and high growth markets, including emerging markets.

We own established pharmaceutical platforms in Spain, Chile and Mexico, which are generating revenue and from which we expect to
generate positive cash flow and facilitate future market entry for our products currently in development. We also recently established
pharmaceutical operations in Brazil. We operate a specialty active pharmaceutical ingredients (“APIs”) manufacturer in Israel, which we
expect will facilitate the development of our pipeline of molecules and compounds for our proprietary molecular diagnostic and therapeutic
products. We operate a full-service medical laboratory specializing in urologic pathology with C�  p�is uctsly eve �logic paw wi sey that wtic
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Selling, general and administrative expenses. Selling, general and administrative expenses for the first three months of 2013 were
$12.4 million, compared to $4.7 million for the comparable 2012 period. The increase in selling, general and administrative expenses
during the 2013 period principally resulted from $4.7 million of such expenses recorded during the 2013 period by ALS, Farmadiet,
SciGen, OURLab, and Cytochroma, which businesses were acquired post March 31, 2012. Excluding the selling, general and administrative
expenses of the acquired businesses, selling, general and administrative expenses increased by $3.0 million during the 2013 period
principally as a result of increased personnel expenses and professional fees associated with our increased operations. Selling, general and
administrative expenses during the first three months of 2013 and 2012, also include equity-based compensation expense of $1.3 million
and $0.6 million, respectively.
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used in business combinations of $0.1 million offset partially from the sale of available for sale securities. Cash provided by financing
activities primarily reflects the issuance of our 3.00% convertible senior notes and $1.0 million received from Common Stock option and
Common Stock warrant exercises. 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 public and private placement of stock and credit facilities available to us.

In January 2013, we issued $175.0 million of Notes. The Notes were sold in a private placement in reliance on exemptions from
registration under the Securities Act. A $4.5 million discount was granted to the placement agent and an additional $0.4 million in deferred
charges were recorded for professional fees related to the issuance. Net cash proceeds from the offering totaled $170.2 million. Interest on
the Notes is payable semiannually on February 1 and August 1, beginning August 1, 2013. Holders of the Notes may require us to
repurchase the Notes for 100% of their principal amount, plus accrued and unpaid interest, on February 1, 2019, February 1, 2023 and
February 1, 2028, or following the occurrence of a fundamental change as defined in the indenture governing the Notes.

In connection with our acquisitions of CURNA, OPKO Diagnostics, FineTech and Cytochroma we agreed to pay future consideration
to the sellers upon the achievement of certain events, including minimum cash payments of $5.0 million to the former stockholder of
FineTech upon the achievement of certain sales milestones, of which $2.7 million was paid in March 2013; up to an additional $19.1
million in shares of our Common Stock to the former stockholders of OPKO Diagnostics upon and subject to the achievement of certain
milestones; and up to an additional $190.0 million in either shares of our Common Stock or cash, at our option subject to the achievement
of certain milestones to the former shareholders of Cytochroma. In connection with the acquisition of Farmadiet, we agreed to pay an
additional €3.4 million (US$4.3 million) in August 2013 and €3.4 million (US$4.3 million) in February 2014. Further, upon the
achievement of certain development milestones, we are obligated to issue 125,000 shares of our Common Stock and €0.8�illion  rehe achieve US25,0, reheto a ob怀ion (US$4.3oneUSiona oonoo�en3.4 mnoo�ased to�to� t $ac ac8�iion  achc8�ကon c3.4 m�forhe�o
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We do not engage in trading market risk sensitive instruments or purchasing hedging instruments or “other than trading” instruments
that are likely to expose �m





Item 6. Exhibits.
 
Exhibit 2.10

  

Share Purchase Agreement, dated January 8, 2013, by and among Cytochroma Inc., Cytochroma Holdings ULC,
Cytochroma Canada Inc., Cytochroma Development Inc. Proventiv Therapeutics, LLC, Cytochroma Cayman Islands,
Ltd., OPKO Health, Inc., and OPKO IP Holdings, Inc.

Exhibit 2.11
  

Asset Purchase Agreement, dated March 1, 2013, by and among RXi Pharmaceuticals Corporation and OPKO Health,
Inc.

Exhibit 3.1   Amended and Restated Certificate of Incorporation.

Exhibit 3.2   Amended and Restated By-Laws.

Exhibit 4.3   Indenture, dated as of January 30, 2013, between OPKO Health, Inc. and Wells Fargo Bank, National Association.

Exhibit 31.1

  

Certification by Phillip Frost, Chief Executive Officer, pursuant to Rule 13a-14(a) and 15d-14(a) of the Securities and
Exchange Act of 1934 as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 for the quarterly period
ended March 31, 2013.

 
39

+

+(1)

(2)

(3)

(4)



Table of Contents

Exhibit 31.2

  

Certification by Juan F. Rodriguez, Chief Financial Officer, pursuant to Rule 13a-14(a) and 15d-14(a) of the Securities
and Exchange Act of 1934 as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 for the quarterly
period ended March 31, 2013.

Exhibit 32.1
  

Certification by Phillip Frost, Chief Executive 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, 2013.

Exhibit 32.2
  

Certification by Juan F. Rodriguez, 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, 2013.

Exhibit 101.INS*   XBRL Instance Document

Exhibit 101.SCH*  XBRL Taxonomy Extension Schema Document

Exhibit 101.CAL*  XBRL Taxonomy Extension Calculation Linkbase Document

Exhibit 101.DEF*   XBRL Taxonomy Extension Definition Linkbase Document

Exhibit 101.LAB*  XBRL Taxonomy Extension Label Linkbase Document

Exhibit 101.PRE*   XBRL Taxonomy Extension Presentation Linkbase Document
 
 As provided in Rule 406T of Regulation S-T, this information is furnished herewith and not filed for purposes of sections 11 and 12

of the Securities Act of 1933, as amended, or section 18 of the Securities Exchange Act of 1934, as amended.
+ Certain confidential material contained in the document has been omitted and filed separately with the Securities and Exchange

Commission.
 Filed with the Company’s Schedule 13D filed with the Securities and Exchange Commission on March 22, 2013, and incorporated

herein by reference.
 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.
 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.
 Filed with the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on February 5, 2013, 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, 2013    OPKO Health, Inc.

   /s/ Adam Logal
   Adam Logal

   

Vice President, Finance, Chief Accounting
Officer and Treasurer
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Exhibit 2.10

  

Share Purchase Agreement, dated January 8, 2013, by and among Cytochroma Inc., Cytochroma Holdings ULC,
Cytochroma Canada Inc., Cytochroma Development Inc. Proventiv Therapeutics, LLC, Cytochroma Cayman
Islands, Ltd., OPKO Health, Inc., and OPKO IP Holdings, Inc.

Exhibit 31.1

  

Certification by Phillip Frost, Chief Executive Officer, pursuant to Rule 13a-14(a) and 15d-14(a) of the Securities
and Exchange Act of 1934 as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 for the quarterly
period ended March 31, 2013.

Exhibit 31.2

  

Certification by Juan F. Rodriguez, Chief Financial Officer, pursuant to Rule 13a-14(a) and 15d-14(a) of the
Securities and Exchange Act of 1934 as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 for the
quarterly period ended March 31, 2013.

Exhibit 32.1
  

Certification by Phillip Frost, Chief Executive 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, 2013.

Exhibit 32.2
  

Certification by Juan F. Rodriguez, 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, 2013.

Exhibit 101.INS*   XBRL Instance Document

Exhibit 101.SCH*  XBRL Taxonomy Extension Schema Document

Exhibit 101.CAL*  XBRL Taxonomy Extension Calculation Linkbase Document

Exhibit 101.DEF*   XBRL Taxonomy Extension Definition Linkbase Document

Exhibit 101.LAB*  XBRL Taxonomy Extension Label Linkbase Document

Exhibit 101.PRE*   XBRL Taxonomy Extension Presentation Linkbase Document
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***CERTAIN INFORMATION IN THIS EXHIBIT HAS BEEN OMITTED AND FILED SEPARATELY WITH THE
COMMISSION. CONFIDENTIAL TREATMENT HAS BEEN REQUESTED WITH RESPECT TO THE OMITTED
PORTIONS. THREE ASTERISKS DENOTE SUCH OMISSIONS.

Exhibit 2.10
SHARE PURCHASE AGREEMENT

BY AND AMONG
CYTOCHROMA INC.,

CYTOCHROMA HOLDINGS ULC,
CYTOCHROMA CANADA INC.

CYTOCHROMA DEVELOPMENT INC.
PROVENTIV THERAPEUTICS, LLC

CYTOCHROMA CAYMAN ISLANDS, LTD.,
OPKO HEALTH, INC.

and
OPKO IP HOLDINGS, INC.

January 8, 2013
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SHARE PURCHASE AGREEMENT

THIS SHARE PURCHASE AGREEMENT (this “Agreement”), dated as of January 8, 2013, is by and among Cytochroma Inc., a
corporation organized under the laws of Ontario (“Seller”), Cytochroma Holdings ULC, an unlimited liability company organized under the
laws of Alberta (“Holdings”), Cytochroma Canada Inc., a corporation organized under the laws of Canada (“Parent,” and together with
Seller and Holdings, the “Seller Parties”), Cytochroma Development Inc., a corporation organized under the laws of Barbados
(“Development”), Proventiv Therapeutics, LLC, a Delaware limited liability company (“Proventiv”), Cytochroma Cayman Islands, Ltd., a
limited company organized under the laws of Cayman Islands (“Cayman Newco,” and together with Development and Proventiv, the
“Companies” and each of such entities is referred to as a “Company”), Opko Health, Inc., a Delaware corporation (“Opko Health”), and
Opko IP Holdings, Inc., a limited company organized under the laws of Cayman Islands (“Purchaser”) and an indirect wholly owned
subsidiary of Opko Health. The Seller Parties, the Companies, Opko Health and Purchaser are sometimes referred to herein collectively as
the “Parties” and each individually as a “Party.”

WHEREAS, Seller owns all of the issued and outstanding common shares of Development, no par value (the “Development Shares”);

WHEREAS, Holdings owns all of the issued and outstanding membership interests of Proventiv (the “Proventiv Interests”);

WHEREAS, Seller has organized Cayman Newco, and pursuant to the terms hereof, shall sell, transfer and assign all of its assets and
liabilities to Cayman Newco (including the Development Shares) in exchange for additional common shares of Cayman Newco, which
together with the common shares of Cayman Newco owned by it as of the date hereof, shall constitute 100% of the issued and outstanding
common shares of Cayman Newco as of the Closing (the “Cayman Newco Shares,” and together with the Proventiv Interests, the
“Shares”);

WHEREAS, pursuant to the terms hereof, at least one day after the foregoing contribution to Cayman Newco, Seller shall convert
into an unlimited liability company under the laws of Alberta, and at least one day following such conversion, Holdings shall contribute the
Proventiv Interests to Seller;

WHEREAS, the Shares constitute all of the issued and outstanding equity securities of Cayman Newco and Proventiv;

WHEREAS, the Parties desire for Purchaser to purchase from Seller, and for Seller to sell to Purchaser, the Shares, subject to the
terms and conditions set forth herein;

NOW, THEREFORE, in consideration of the mutual covenants, representations and warranties made herein and other good and
valuable consideration, the receipt and sufficiency of which hereby are acknowledged, the Parties agree as follows:



ARTICLE I
PURCHASE AND SALE

Section 1.1 Purchase and Sale.

(a) On and subject to the terms and conditions of this Agreement, at the closing of the transactions contemplated hereby (the
“Closing”), Seller shall sell to Purchaser, free and clear of all Liens (other than any restrictions under Applicable Securities Laws), and
Purchaser shall purchase from Seller, all of the Shares. In furtherance thereof, at the Closing Seller shall deliver to Purchaser, free and clear
of all Liens (other than any restrictions under Applicable Securities Laws), any certificates representing the Shares, each duly endorsed in
blank or with duly executed stock powers or assignments attached, with all required share transfer tax stamps affixed thereto.

(b) Subject to the terms and conditions set forth herein, the aggregate consideration for the Shares acquired by Purchaser
hereunder (collectively, the “Transaction Consideration”) shall consist of:

(i) a number of unregistered shares, rounded up to the nearest whole share (the “Closing Shares”) of Opko Health common
stock, par value US$0.01 (“Opko Common Stock”), determined by dividing US$100,000,000 by the volume-weighted average
price per share of Opko Common Stock as reported by the New York Stock Exchange for the ten (10) trading days immediately
preceding the date of this Agreement (the “Opko Closing Value”); and

(ii) the Earn-Out Consideration.

(c) Notwithstanding anything to the contrary set forth herein, each Seller Party covenants and agrees that any distribution of the
Opko Shares to its equity holders shall not (i) violate or conflict with, or result in the breach of, any provision of the Governing Documents
of such Seller Party, and shall otherwise be in full compliance with its Governing Documents; (ii) conflict with, violate, result in the breach
or termination of, constitute a default under, result in an acceleration of, constitute a change of control under, or create in any party the right
to accelerate, terminate, modify or cancel, any Contract to which Seller or any Company is a party or by which Seller or such Company or
its respective properties, assets or equity interests are subject, or require a Consent from any Person in order to avoid any such conflict,
violation, breach, termination, default or acceleration; (iii) violate any Law or any Order by which such Seller Party is bound; and
(iv) require any Consent, Order, waiver, declaration or filing with, or notification to any Person, including any Governmental Body.
Furthermore, any distribution of the Opko Shares by any Seller Party to its equity holders shall be in compliance with all Applicable
Securities Laws and shall be made in such a manner as does not require registration under the Securities Act or any other Applicable
Securities Law. No Transaction Consideration will be distributed to ***, *** or *** for entering into the Non-Competition Agreements.

Section 1.2 Closing Date. The Closing shall take place at the offices of Akerman Senterfitt, One Southeast Third Avenue, Suite 2500,
Miami, Florida 33131, at 10:00 a.m. on the third Business Day following the satisfaction or
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(g) Future Sale. In the event that the Purchaser, subsequent to Closing, sells, transfers, exclusively licenses or otherwise assigns
CTAP101 Capsules or substantially all of the business related to CTAP101 Capsules (or any entity owning the CTAP101 Capsules) to an
independent third party that is not an Affiliate of Purchaser, it shall be a condition of such sale, transfer, exclusive license or assignment
that such third party expressly assumes the payment obligations set forth in this Section 1.3 and the obligations set forth in Section 1.3(f);
provided, however, all future Earn-Out Consideration payable by such thirty party shall be made in cash (and not securities of such third
party).

(h) Maintenance of Stock Listing; Compliance With Reporting Obligations. If, at any time prior to the earlier of the date that all
of the Milestones have been achieved and the Final Milestone Date, (i) Opko Health is no longer listed on the New York Stock Exchange
or any other U.S. national exchange system (excluding the OTCBB) or included in a market quotation system (including NASDAQ),
(ii) Opko Health is delisted or its quotation is suspended or trading is halted for non-compliance with applicable listing requirements or
similar measures by the exchange system, (iii) Opko Health is not in compliance in any material respect with its covenants set forth in
Section 5.15, or (iv) Opko Health’s representations and warranties in Section 4.8 are not true and correct as at the date a Milestone is
achieved, then any Earn-Out Consideration payable pursuant to this Agreement during such period of termination, suspension, halt,
noncompliance or inaccuracy shall be made in cash.

(i) Distribution of Closing Shares and Contingent Rights. The Parties understand and agree that subject to compliance with
Applicable Securities Laws and this Agreement, the Seller Parties may distribute, transfer and/or assign at any time and from time to time
the Closing Shares to the security holders (or beneficial owners thereof) of the Seller Parties. Subject to compliance with Applicable
Securities Laws and this Agreement, the Seller Parties may, at or any time after Closing, assign its rights but not its obligations under this
Agreement, including without limitation, the contingent rights to receive the Earn-Out Payments, to a trustee or third party agent for the
benefit of the security holders of Parent; provided the Seller Parties acknowledge that (i) the contingent rights to receive any Earn-Out
Payment shall not be represented by any form of certificate or other instrument, are not otherwise transferable and do not constitute an
equity or ownership interest in Purchaser or Opko Health, (ii) neither Seller, such trustee or third party agent, nor any direct or indirect
security holders of Seller (or beneficial owners thereof) shall have any rights as a security holder of Purchaser or Opko Health as a result of
the Seller’s or such trustee’s or third party agent’s contingent right to receive any Earn-Out Payment hereunder, (iii) no interest is payable
with respect to any Earn-Out Payment and (iv) no such assignment shall limit or otherwise restrict any right of Opko Health, Purchaser or
any Purchaser Indemnitee under this Agreement, including the rights of such parties pursuant to Article VII hereof. Neither Purchaser nor
Opko Health shall have any obligation or liability to any trustee or third party agent appointed by Seller Parties hereunder, and any such
trustee or third party agent shall be subject to the same obligations as the Seller Parties hereunder, including all restrictions on the transfer
of any Opko Shares or any rights hereunder.

(j) Audit Right. Within ninety (90) days after the end of each of calendar year after the year in which sales of CTAP101
Capsules have commence�À ny sui rtini aꄀF�herf Se
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recognized accounting firm or any other independent accounting firm reasonably acceptable to Opko Health to examine the books of
account and records of Opko Health, Purchaser or the Companies as they relate to such Net Sales at Seller’s sole cost and expense on prior
written notice of at least twenty (20) days, for the purpose of verifying the amount of such Net Sales, provided that such accounting firm
and any other agent of Seller execute a confidentiality agreement in form reasonably requested by Purchaser or Opko Health.

ARTICLE II
REPRESENTATIONS AND WARRANTIES OF SELLER PARTIES

As a material inducement to the Purchaser’s and Opko Health’s entering into this Agreement and completing the transactions
contemplated by this Agreement, and acknowledging that the Purchaser and Opko Health are entering into this Agreement in reliance upon
the representations and warranties of each Seller Party set out herein; except as otherwise set forth on the Disclosure Schedule, each Seller
Party, jointly and severally, represents and warrants to Purchaser and Opko Health that the following statements are correct and complete.

Section 2.1 Organization. Each Seller Party is duly organized, validly subsisting and in good standing under the Laws of its
jurisdiction of incorporation or other formation.

Section 2.2 Authorization and Enforceability. Each Seller Party and each Company has all requisite power and authority to execute
and deliver this Agreement and each other Transaction Document to which it is a party, and to consummate the transactions contemplated
hereby and thereby. The execution, delivery and performance by each Seller Party and each Company of each of the Transaction
Documents to which it is a party have been duly authorized by all necessary action on the part of each such Seller Party or such Company,
as applicable. This Agreement and the other Transaction Documents have been duly and validly authorized by all necessary corporate
action on the part of the Seller Parties, and have been duly and validly executed and delivered by each Seller Party and each Company and
constitute legal, valid and binding obligations of each Seller Party and each Company, enforceable against such Seller Party and such
Company in accordance with their respective terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium and similar
Laws affecting creditors’ rights and remedies generally and subject, as to enforceability, to general principles of equity (regardless of
whether enforcement is sought in a proceeding at Law or in equity).

Section 2.3 Bankruptcy, Insolvency and Reorganization. No Seller Party nor any Company is an insolvent person within the meaning
of the Bankruptcy and Insolvency Act (Canada) nor has any Seller Party or any Company made an assignment in favour of its creditors nor a
proposal in bankruptcy to their creditors or any class thereof nor had any petition for a receiving order presented in respect of it. No Seller
Party or any Company has initiated proceedings with respect to a compromise or arrangement with its creditors or for its winding up,
liquidation or dissolution. No receiver has been appointed in respect of a Seller Party, any Company, or any of their respective property or
assets and no execution or distress has been levied upon any of its property or assets of a Seller Party or any Company. No act or
proceeding has been taken or authorized by or against a Seller Party or any Company with respect to any amalgamation, merger,
consolidation, arrangement or reorganization of, or relating to, a Seller Party or any Company nor have any such proceedings been
authorized by any other Person.
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Section 2.4 Conflicts; Consents of Third Parties. Except as set forth in Section 2.4 of the Disclosure Schedule, the execution and
delivery by each Seller Party of this Agreement and the other Transaction Documents to which it is a party, the consummation of the
transactions contemplated hereby or thereby (including the Restructuring and each step thereof), and compliance by each Seller Party with
the provisions hereof or thereof, will not: (a) conflict with, or result in the breach of, any provision of the Governing Documents of such
Seller Party; (b) conflict with, violate, result in the breach or termination of, constitute a default under, result in an acceleration of,
constitute a change of control under, or create in any party the right to accelerate, terminate, modify or cancel, any Contract to which such
Seller Party is a party or by which such Seller Party or its properties, assets or equity interests are subject, or require a Consent from any
Person in order to avoid any such conflict, violation, breach, termination, default or acceleration; (c) violate any Law or any Order by which
such Seller Party is bound or which is applicable to its Business; or (d) result in the creation of any Lien, subscriptions, options, warrants,
calls, proxies, commitments or Contracts of any kind upon any of the Shares. Except as set forth in Section 2.4 of the Disclosure Schedule,
no Consent, Order, waiver, declaration or filing with, or notification to any Person, including any Governmental Body, is required to be
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Section 3.2 Books and Records. The Books and Records, all of which have been provided to Purchaser and Opko Health, are
complete and correct and represent actual, bona fide transactions and have been maintained in accordance with applicable Law and
commercially reasonable business practices. The minute books, share certificate book, register of shareholders, register of transfers and
register of directors and officers of the Seller and the Companies, all of which have been provided to Purchaser, have been maintained in
accordance with applicable Law, are complete and accurate in all material respects and contain accurate and complete records of all
meetings held by, and corporate action taken by, the equityholders, the boards of directors or managers of Seller and the Companies, and no
meeting of any such equityholders, board of directors or managers at which any material business was conducted has been held for which
minutes have not been prepared or are not contained in such minute books.

Section 3.3 Capitalization. Section 3.3 of the Disclosure Schedule sets forth the following: (i) the total number of authorized shares of
each class of capital stock or other equity interests of each Company, (ii) the total number of issued and outstanding shares of each class of
capital stock or other equity interests of each Company, (iii) the names of the holders of the issued and outstanding shares of each class of
capital stock or other equity interests of each Company, and (iv) the number of shares of each class of capital stock or other equity interests
of each Company held by each such holder. The issued and outstanding shares of capital stock or other equity interests of each Company
set forth in Section 3.3 of the Disclosure Schedule constitute the Shares. All of the Shares have been duly and validly authorized and issued,
are fully paid and nonassessable, and all such Shares are held of record and owned beneficially as set forth in Section 3.3 of the Disclosure
Schedule. No Shares have been issued in violation of any preemptive rights or any Appl�ngg eac؀tsiscl� Coother oi
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default under, result in an acceleration of, constitute a change of control under, or create in any party the right to accelerate, terminate,
modify or cancel, any Contract to which any Company is a party or by which any Company or its properties or assets are bound, or requ� �requ� �re�ter



weaknesses in internal controls of the Seller Parties or the Companies, or (ii) any fraud that involves management or other employees who
have a significant role in the internal controls of the Seller Parties or the Companies. Since the Balance Sheet Date, there have been no
changes in internal controls or in other factors that  of



(f) no Company or Seller has entered into or amended any employment, deferred compensation, severance or similar agreement;

(g) no Company or Seller has entered into any collective bargaining agreement or relationship with any labor organization;

(h) there has not been any material change by any Company or Seller in accounting or Tax reporting principles, methods or
policies, any settlement of any Tax controversy, any amendment of any Tax Return, or any material Tax election made by or with respect to
the Companies or Seller;

(i) no Company or Seller has entered into or amended any other transaction or Contract other than in the ordinary course of
business consistent with past practice;

(j) no Company or Seller has hired employees or engaged independent contractors other than in the ordinary course of business
consistent with, and at a level consistent with, past practice;

(k) no Company or Seller has breached any Contract;

(l) no Company or Seller has made any loans, advances or capital contributions to, or investments in, any Person;

(m) no Company or Seller has mortgaged, pledged or subjected to any Lien any of its as�c̀e  as�̀am rt d empamene  as�ùbjci
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(r) no Company or Seller has materially changed its policies or practices with respect to the payment of accounts payable or
other current liabilities or the collection of accounts receivable (including any acceleration or deferral of the payment or collection thereof);

(s) no Company or Seller has amended any of its Governing Documents;

(t) no Company or Seller has adopted any plan of merger, consolidation, reorganization, liquidation or dissolution or filing of a
petition in bankruptcy under any provisions of federal, state or provincial bankruptcy Law or consent to the filing of any bankruptcy
petition against it under any similar Law or other agreement with respect to the sale of its assets, securities or its respective Business;

(u) no Company or Seller has issued any equity or debt securities or any security exercisable or exchangeable for or convertible
into equity securities of any such Company, or incurred any Indebtedness or other Liabilities (other than in the ordinary course of business
consistent with past practices);

(v) no Company or Seller has (i) discharged, repaid, amended, modified, made payment on, canceled or compromised any
Indebtedness, or discharged or satisfied any Lien other than in the ordinary course of the conduct of the Companies’ or Seller’s business
consistent with past practices, or (ii) engaged in any transaction or provided any consideration relating to the release, modification or
diminution of any guarantee, bond, surety or other obligation of any Seller Party or any Affiliate thereof;

(w) no Company or Seller has entered into any compromise or settlement of any Legal Proceeding or investigation by any
Governmental Body;

(x) no Company or Seller has transferred, assigned or granted any license or sublicense of any material rights under or with
respect to any Intellectual Property;

(y) no Company or Seller has failed (i) to file any material reports or take steps necessary to comply with applicable Laws and
(ii) to maintain in good standing all Permits; and

(z) no Company or Seller has entered into any agreements or commitments to do or perform in the future any actions referred to
in this Section 3.7.

Section 3.8 Taxes.

(a) Each of the Seller, *** and *** is not a non-resident of Canada for the purposes of the ITA.

(b) Each of ***, *** and *** are employees of Proventiv, each of whom deals at arm’s length with both Proventiv and Seller.

(c) Each Company and Seller has timely filed with the appropriate taxing authorities all Tax Returns that it has been required to
file. All such Tax Returns are true, correct and complete in all respects. All Taxes owed by the Companies and Seller (whether or not
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other than claims for tax credits referred to in Section 5.13(f). No Seller Party and no director or officer (or employee responsible for Tax
matters) of the Companies or Seller expects any authority to assess any Company or Seller any additional Taxes for any period for which
Tax Returns have been filed.

(k) No Company has agreed to or been required to make any adjustment pursuant to Section 481(a) of the Code or any
corresponding provision of state, local or foreign Law by reason of any change in accounting method initiated by it or on its behalf; no
taxing authority has proposed any such adjustment or change in accounting method; and no Company has an application pending with any
taxing authority requesting permission for any change in accounting method. No Company will be required (A) as a result of a change in
method of accounting for a taxable period ending on or prior to the Closing Date, to include any adjustment under Section 481(c) of the
Code in taxable income for any taxable period (or portion thereof) beginning after the Closing, (B) as a result of any “closing agreement,”
as described in Section 7121 of the Code, to include any item of income or exclude any item of deduction from any taxable period (or
portion thereof) beginning after the Closing, or (C) to include in taxable income any amounts attributable to transactions entered into prior
to the Closing, or attributable to elections to defer taxable income made prior to the Closing.

(l) No Company has been a member of an affiliated group (as defined in Section 1504 of the Code), filed or been included in a
combined, consolidated or unitary income Tax Return, and is not a partner, member, owner or beneficiary of any entity treated as a
partnership or a trust for Tax purposes. No Company has Liability for Taxes of any person under Treasury Regulations Section 1.1502-6 or
similar state, local or foreign Laws, as a successor or transferee, by contract or otherwise.

(m) No Company or Seller is a party to or bound by any Tax allocation or Tax sharing agreement and has no contractual
obligation to indemnify or reimburse any other Person with respect to Taxes. Without limiting the generality of the foregoing, no Company
or Seller has entered into an agreement contemplated in section 80.04 or 191.3, or subsection 18(2.3), 127(13) to (17), 127(20) or 125(3) of
the ITA or any analogous provision of any comparable Law of any province or territory of Canada.

(n) True, correct and complete copies of all income and sales Tax Returns filed by or with respect to the Companies or Seller for
taxable periods ending on or after December 31, 2009 have been delivered to Purchaser.

(o) No Company has participated in any reportable transaction as contemplated in Treasury Regulations Section 1.6011-4. The
Companies have disclosed on their federal income Tax Returns all positions taken therein that could give rise to a substantial
understatement of federal income Tax within the meaning of Section 6662 of the Code.

(p) Except as set forth in Section 3.8(p) of the Disclosure Schedule, no Company or Seller is subject to Tax, nor does it have a
permanent establishment, in any jurisdiction other than its country of formation or a political subdivision thereof.
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(q) No Company or Seller has pending ruling requests filed by it or on its behalf with any taxing authority or Governmental
Body.

(r) No payment contemplated by this Agreement to be made by the Purchaser to any Person will subject the Purchaser to any
obligation to withhold, collect or remit any Taxes under applicable Law.

(s) Proventiv has properly elected under Treasury Regulations Section 301.7701-3 to be classified as an association taxable as a
corporation for U.S. federal income tax purposes and such election remains in effect.

(t) Proventiv is not, and has not within the last five years, been a U.S. real property holding corporation as that term is defined in
Code Section 897.

(u) At the time of the Conversion, Seller is a wholly-owned subsidiary of Holdings and no other party has an equity interest
(stock, options, warrants or otherwise) in Seller.

(v) Since January 1, 2013, none of the Companies have entered into transactions or arrangements which would give rise to any
type of income described in Subpart F of the Internal Revenue Code.

(w) Seller was not registered or required to be registered for Ontario PST purposes on or before June 30, 2010. None of Seller’s
assets are located in British Columbia, Saskatchewan, Manitoba or Prince Edward Island.

Section 3.9 Real Property.

(a) No Company or Seller owns or has owned any real property or interest in real property.

(b) Section 3.9(b) of the Disclosure Schedule sets forth the address of each parcel of real property and interests in real property
leased by the Companies or Seller as lessee, and a true and complete list of all Leases related to real property currently leased, subleased,
licensed or otherwise occupied by the Companies or Seller (individually, a “Real Property Lease” and the real properties specified in such
Leases being referred to herein collectively as the “Leased Properties”). The Companies or Seller have valid, binding and enforceable
leasehold interests under each of the Real Property Leases, subject to applicable bankruptcy, insolvency, reorganization, moratorium and
similar Laws affecting creditors’ rights and remedies generally and subject, as to enforceability, to general principles of equity (regardless
of whether enforcement is sought in a proceeding at Law or in equity). No Company or Seller has received any written notice of any default
or event that with notice or lapse of time, or both, would constitute a default under any of the Real Property Leases and the Companies or
Seller and, to Seller Parties’ Knowledge, each other party thereto, is in compliance with all obligations of such party thereunder. No
Company or Seller has subleased, assigned or otherwise granted to any Person the right to use or occupy such Leased Properties or any
portion thereof. No Company’s or Seller’s possession and quiet enjoyment of Leased Property under each Real Property Lease has been
disturbed and there are no disputes with respect to any Real Property Lease.
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No security deposit or portion thereof deposited with respect to any Real Property Lease has been applied in respect of a breach of or
default under any such Real Property Lease that has not been redeposited in full. No Company or Seller owes, or will owe in the future, any
brokerage commissions or finder’s fees with respect to any Real Property Lease. No Company or Seller has collaterally assigned or granted
any other Lien in any Real Property Lease or any interest therein (other than Permitted Liens). There are no Liens on the estate or interest
created by any Real Property Lease (other than Permitted Liens). Seller Parties have delivered to Purchaser complete and correct copies of
the Real Property Leases, together with all amendments, modifications or supplements, if any, thereto.

(c) The Leased Properties have been used in compliance with all applicable building, zoning, subdivision, health and safety and
other land use Laws and all insurance requirements affecting the Leased Properties (collectively, the “Real Property Laws”), and the
current use or occupancy of the Leased Properties or operation of the Business thereon does not violate any Real Property Laws. No
Company or Seller has received any notice of violation of any Real Property Law. There is no pending or, to the Knowledge of Seller
Parties, threatened zoning application or proceeding or condemnation, expropriation, eminent domain or taking proceeding with respect to
the Leased Properties.

(d) The Leased Properties constitute all interests in real property currently used or currently held for use in connection with the
Business or which are necessary for the continued operation of the Business as the Business is currently conducted. Following the Cayman
Newco Transfer, Cayman Newco shall be the valid lessee under all Real Property Leases in the name of Seller prior to the Cayman Newco
Transfer.

Section 3.10 Tangible Personal Property; Title; Sufficiency of Assets.

(a) Section 3.10(a) of the Disclosure Schedule lists all leases of personal property (“Personal Property Leases”) involving annual
payments in excess of $25,000 relating to personal property used by the Companies or Seller or to which any such Company or Seller is a
party or by which the properties of any such Company or Seller are bound. The Seller Parties have delivered to Purchaser complete and
correct copies of the Personal Property Leases, together with all amendments, modifications or supplements thereto.

(b) The Companies and Seller have valid leasehold interests under each of the Personal Property Leases under which they are a
lessee, and there is no default under any Personal Property Lease by any such Company or Seller, or, to the Knowledge of Seller Parties, by
any other party thereto, and no event has occurred that with the lapse of time or the giving of notice or both would constitute a default
thereunder, and the Companies and Seller, and to the Knowledge of Seller Parties, each other party thereto is in compliance with all
obligations of the Companies or Seller or such other party, as the case may be, thereunder.

(c) Each Company and Seller has good and marketable legal and beneficial title to all its assets, free and clear of any and all
Liens, except for Permitted Liens or as set forth in Section 3.10(c) of the Disclosure Schedule. Following the Restructuring, the Companies
shall have good and marketable legal and beneficial title to all such assets, free and clear of any and all Liens, except for Permitted Liens,
and such assets shall include all assets, rights and interests
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used or held for use by the Companies and Seller prior to the Restructuring. Such assets, rights and interests constitute all of the assets,
rights and interests reasonably required for the continued conduct of the Business by Purchaser in substantially the same manner as
conducted prior to the date hereof. No asset, right or interest used in connection with the Business is owned by any Person other than Seller
or the Companies. Section 3.10(c) of the Disclosure Schedule sets out a complete and accurate list of all locations where the property and
assets of each Company and Seller are situated, including a brief description of each property and each of the assets situated at each
location.

(d) All tangible personal property owned by the Companies and Seller, and all of the items of tangible personal property used
by the Companies or Seller under the Personal Property Leases are in good operating condition and repair, and are adequate for the uses to
which they are being put, and none of such items of tangible personal property is in need of maintenance or repairs except for ordinary,
routine maintenance and repairs that are not material in nature or cost. Section 3.10(d) of the Disclosure Schedule lists all of tangible
personal property owned by the Companies and Seller as of the date hereof (which will be owned by the Companies as of the Closing).

Section 3.11 Intellectual Property.

(a) The Companies or Seller own, free and clear from all Liens, except for Permitted Liens, or otherwise possess legally
enforceable rights to use all of the Intellectual Property reasonably necessary to the conduct of the Business. The Intellectual Property
owned by the Companies or Seller (“Owned Intellectual Property”) and the Intellectual Property licensed to the Companies or Seller under
the Intellectual Property Licenses comprise all of the Intellectual Property that is used in or is reasonably necessary to conduct the
Business. Following the Cayman Newco Transfer, all owned or licensed Intellectual Property used in the Business will be owned by a
Company (and not Seller).

(b) Section 3.11(b)(i) of the Disclosure Schedule sets forth a true, complete and correct list of all Owned Intellectual Property
for which a registration or application has been filed with a Governmental Body, including patents, trademarks, service marks and
copyrights, issued by or registered with, or for which any application for issuance or registration thereof has been filed with, any
Governmental Body. Section 3.11(b)(ii) of the Disclosure Schedule sets forth a complete and correct list of all trademarks, service marks,
other trade designations and domain names that are Owned Intellectual Property and not otherwise identified in Section 3.11(b)(i) of the
Disclosure Schedule. All required filings and fees related to the Owned Intellectual Property have been timely filed with and paid to the
relevant Governmental Body and authorized registrars, and all Owned Intellectual Property is otherwise in good standing. Section 3.11(b)
(iii) of the Disclosure Schedule sets forth a complete and correct list of all written or oral licenses concerning or relating to Intellectual
Property rights (other than ordinary course licenses of commercially available software), entered into by and/or between any of the
Companies and a Person (collectively, the “Intellectual Property Licenses”). Section 3.11(b)(iv) of the Disclosure Schedule sets forth a
complete list of all licensed patents, trademarks, patent applications and trademark applications that are used in or is reasonably necessary
to conduct the Business. The Intellectual Property Licenses are valid, binding and enforceable between the Companies or Seller, as
applicable, and the other parties thereto and are in full force and effect. There is no default under any
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(ii) Contracts other than those described in clause (i) with any current or former officer, director or employee of the
Companies or Seller, or any Affiliate of the Companies, Seller or any such Person;

(iii) Contracts with any employee or labor union or association representing any employee;

(iv) Contracts relating to capital expenditures;

(v) Contracts entered into within the last five years relating to the acquisition or disposition of any equity interests in or,
except in the ordinary course of business, assets of any Person;

(vi) Contracts creating or otherwise related to any joint venture or partnership;

(vii) Contracts limiting the ability of the Companies or Seller to engage in any line of business or to compete with any
Person or to conduct business in any geographical area or to solicit any Person for employment;

(viii) Contracts relating to the confidentiality or limitation on use of any information;

(ix) Contracts relating to any Indebtedness of the Companies or Seller (other than accounts payable to trade creditors in the
ordinary and usual course of business consistent with past custom and practice), including credit facilities, promissory notes,
security agreements, and other credit support arrangements, and Contracts under which the Companies or Seller have imposed or
incurred a Lien on any of their assets;

(x) Contracts granting a power of attorney, revocable or irrevocable, to any Person for any purpose whatsoever;

(xi) Contracts that provide for the indemnification by the Companies of any Person or the assumption of any Tax,
environmental or other Liability of any Person;

(xii) Contracts relating to any loan (other than accounts receivable from trade debtors in the ordinary and usual course of
business consistent with past custom and practice) or advance to (other than ordinary course travel allowances to the employees of
the Companies or Seller), or investments in, any Person;

(xiii) Contracts relating to any guarantee or other contingent Liability in respect of any Indebtedness or obligation of any
Person (other than the endorsement of negotiable instruments for collection in the ordinary and usual course of business
consistent with past custom and practice);

(xiv) all broker, distributor, dealer, manufacturer’s representative, franchise, agency, sales promotion, market research,
marketing consulting and advertising Contracts to which the Companies or Seller are a party;
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(xv) Contracts with any Governmental Body;

(xvi) Contracts, loans and/or lease arrangements involving, directly or indirectly, any rebates, payments, commissions,
promotional allowances or any other economic benefits, regardless of their nature or type, to or from any Affiliate or to or from
any customer, supplier, employee or agent of the Companies or Seller;

(xvii) Contracts with suppliers or manufacturers of any materials used in connection with or otherwise relating to any
Product Candidate;

(xviii) all other Contracts which are reasonably likely to involve the receipt or payment of an amount in excess of $100,000
in any 12-month period and which cannot be cancelled by a Company or Seller without penalty and without more than thirty
(30) days’ notice; and

(xix) any other material Contract to which a Company or Seller is a party and which has not previously been disclosed
pursuant to this Section 3.12(a).

(b) Complete copies of the items required to be set forth in Section 3.12(a) of the Disclosure Schedule have previously been
provided to Purchaser and Opko Health by Seller Parties. Except as set forth in Section 3.12(b) of the Disclosure Schedule, all of the
Contracts disclosed in Section 3.12(a) of the Disclosure Schedule shall, following the Restructuring and the Closing, remain enforceable by
the Companies and, to the Knowledge of Seller Parties, binding on the other parties thereto, without the Consent of any Person. No
Company is in default, and no event has occurred which, with the giving of notice or the passage of time or both, would constitute a default,
under any such Contract or any other obligation owed by any such Company or Seller, and, to the Knowledge of Seller Parties, no event has
occurred which, with the giving of notice or the passage of time or both, would constitute a default by any other party to any such Contract.
Each of the Contracts disclosed in Section 3.1
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either alone or in conjunction with any other event) will, with or without the passage of time or the giving of notice (i) result in any
payment becoming due to any service provider; (ii) increase any benefits otherwise payable to any service provider including under any
Employee Benefit Plan; or (iii) result in the acceleration of the time of payment or vesting of any such benefits.

(l) No security issued by a Company or Seller forms or has formed any part of the assets of any Employee Benefit Plan.

(m) The consummation of the transactions contemplated by this Agreement, including the Restructuring, will not give rise to
any Liability for termination of any agreements related to any Employee Benefit Plan.

(n) No amounts payable under any Employee Benefit Plan or any other agreement will fail to be deductible for federal income
tax purposes by virtue of Section 280G of the Code.

(o) Each Employee Benefit Plan that purports to provide benefits which qualify for tax-favored treatment under Sections 79,
105, 10



(b) The Companies and Seller are not, nor have they ever been, a party to or bound by, either directly or by operation of
applicable Law, any labor or collective bargaining agreement, letter of understanding, letter of intent, or other Contract with a labor
organization representing any of its employees, and there are no labor organizations representing, purporting to represent or, to Seller
Parties’ Knowledge, attempting to represent any employee. There has never been, nor has there been any threat of, any strike, slowdown,
work stoppage, lockout, concerted refusal to work overtime, arbitrations or other similar labor activity or dispute affecting the Companies
or Seller or any of their respective employees. There are no grievances, arbitrations, unfair labor practice charges, or other labor disputes
pending or, to the Knowledge of Seller Parties, threatened against the Companies or Seller.

(c) No labor organization or group of employees of the Companies or Seller has made a pending demand for recognition, and
there are no representation proceedings or petitions seeking a representation proceeding presently pending or, to the Knowledge of Seller
Parties, threatened to be brought or filed, with the National Labor Relations Board or other labor relations tribunal or board. There is no
organizing activity involving the Companies or Seller pending or, to the Knowledge of Seller Parties, threatened by any labor organization
or group of employees of the Companies or Seller.

(d) There are no Legal Proceedings against the Companies or Seller pending or, to the Knowledge of Seller Parties, threatened
which would reasonably be expected to be brought or filed, with any public or Governmental Body based on, arising out of, in connection
with, or otherwise relating to the application or recruitment for employment, employment or termination of employment of any individual
or group by the Companies or Seller.

(e) To the Knowledge of Seller Parties, no executive or employee or independent contractor currently has any plans to resign,
retire or terminate his, her or its employment or engagement with the Companies or Seller independently of or as a result of the transactions
contemplated by this Agreement.

(f) The Companies and Seller are and have been in compliance with all applicable Laws pertaining to employment and
employment practices to the extent they relate to the employees of the Companies or Seller, including all Laws relating to labor relations,
equal employment opportunities, fair employment practices, employment discrimination, harassment, retaliation, reasonable
accommodation, disability rights or benefits, immigration, wage and hours, overtime compensation, child labor, health and safety, workers’
compensation, uniformed services employment, whistleblowers, leaves of absence, accessibility, pay equity, employment practices and
standards, and unemployment insurance. All individuals characterized and treated by the Companies or Seller as consultants or contractors
are properly treated as independent contractors under all applicable Laws and are not likely to be characterized by any Governmental Body
as employees. There are no Legal Proceedings pending against the Companies or Seller, or to Seller Parties’ Knowledge, threatened to be
brought or filed, by or with any Governmental Body or arbitrator in connection with the employment of any current or former employee,
consultant or independent contractor, including any claim relating to unfair labor practices, employment discrimination, harassment,
retaliation, equal pay or any other employment related matter arising under applicable Laws. There are no internal complaints or reports by
any current
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or former employee, consultant or independent contractor pursuant to the anti-harassment policy of the Companies or Seller that are
pending or under investigation.

(g) Proventiv has complied with WARN and it has no plans to undertake�itP)consult





(a) The operations of the Companies and Seller are currently and have been in compliance with all applicable Environmental
Laws and all licenses, approvals and Permits issued pursuant to Environmental Laws or otherwise (“Environmental Permits”).

(b) The Companies and Seller have obtained and currently maintain all Environmental Permits required under all applicable
Environmental Laws necessary to operate the Business.

(c) None of the Companies or Seller is the subject of any outstanding written Order or Contract with any Governmental Body or
other Person respecting any Environmental Laws or any Release or threatened Release of a Hazardous Material.

(d) None of the Companies or Seller has received any written communication alleging either that it may be in violation of any
Environmental Law or Environmental Permit or that it may have any Liability under any Environmental Law.

(e) None of the Companies or Seller has incurred, retained, assumed or undertaken any contingent Liability in connection with
any Release of any Hazardous Materials into the indoor or outdoor environment (whether on-site or off-site) and there are no facts,
circumstances or conditions relating to, arising out of or attributable to it that could give rise to Liability under Environmental Laws.

(f) To the Knowledge of Seller Parties, there is not located at any of the properties of the Companies any (i) underground
storage tanks, (ii) asbestos or asbestos-containing material (iii) equipment containing polychl�po�eii) asbestostorage egent) e�men to it that  and t p m a ng  mro u␀) ng mkr arst ser Pa崀r aated at any rounnmen s
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made, not misleading on a material matter. For the purposes of this Agreement, “Product Candidates” means biologics, compounds or other
products currently in research or under development by the Companies or Seller or any of their respective licensees, including without
limitation CTAP101 Capsules, Fermagate Tablets, CTA018 Injection, CTAP201 Injection, Phosphate Transport Inhibitors and CTA091.

(d) There are no facts or circumstances that the Companies or Seller Parties have concluded could reasonably be expected to
have a Material Adverse Effect on the Business.

(e) Section 3.20 of the Disclosure Schedule contains a complete and accurate list of all of the Companies’ and Seller’s research
programs relating to any Product Candidates as of the date of this Agreement.

(f) No Company or Seller Party has received any material written notification from the FDA or other Healthcare Regulatory
Authorities with jurisdiction over the importing, exporting, marketing, sale, use, handling and control, safety, efficacy, reliability, or
manufacturing of Company Products which would reasonably be expected to lead to the revocation, withdrawal, or denial of any
application for marketing approval before the FDA or such other Healthcare Regulatory Authority. None of the Company or any of the
Seller Parties have received approval for or market any pharmaceutical products.

(g) Except as disclosed in Section 3.20(g) of the Disclosure Schedule, the Companies and Seller Parties have made available to
Purchaser and Opko Health all reports, documents, claims, notices, filings, notes, minutes, transcripts, recordings and other correspondence
between the Companies, Seller or any Affiliate thereof, on the one hand, and FDA and other Healthcare Regulatory Authorities, on the
other hand, that relate to Product Candidates. Except as disclosed in Section 3.20(g) of the Disclosure Schedule, the Companies and Seller
Parties have made available to Purchaser and Opko Health all regulatory audit reports by an outside auditor received by the Companies or
Seller Parties in respect of the Company Products and all response to such audits.

(h) All material reports, documents, claims, applications, applicable product registration files and dossiers, notices and similar
filings required to be filed, maintained, or furnished to FDA or other Healthcare Regulatory Authorities by the Companies or Seller have
been so filed, maintained or furnished and, to the Knowledge of Seller Parties, were complete and correct in all material respects on the date
filed (or were corrected in or supplemented by a subsequent filing) and were not misleading in any material respect.

(i) Neither the Companies nor Seller have voluntarily or involuntarily initiated, conducted or issued, or caused to be initiated,
conducted or issued, any investigator notices, safety alerts or other notice of action relating to an alleged lack of safety, efficacy, or
regulatory compliance of any Product Candidate manufactured or distributed by or on behalf of the Companies or Seller. Neither the
Companies nor Seller Parties have received any written notice that the FDA or any other Healthcare Regulatory Authorities has
(i) commenced, or threatened to initiate, any action to request the recall of any Product Candidate, (ii) commenced, or threatened to initiate,
any action to enjoin the import, export, manufacture or distribution of any Product Candidate or (iii) commenced, or threatened to initiate,
any action to enjoin the import, export,
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(domestic or foreign), or other Person who was, is or may be in a position to help or hinder the business of the Companies or Seller (or
assist the Companies or Seller in connection with any actual or proposed transaction), in each case which (i) may reasonably be expected to
subject Companies or Seller to any damage or penalty in any civil, criminal or governmental litigation or proceeding, (ii) if not given in the
past, may have had an adverse effect on the assets, Business, or operations of the Companies or Seller, or (iii) if not continued in the future,
may adversely affect the assets, business or operations of the Companies or Seller.

Section 3.25 Business Continuity. None of the computer software, computer hardware (whether general or special purpose),
telecommunications capabilities (including all voice, data and video networks) and other similar or related items of automated,
computerized, and/or software systems and any other networks or systems and related services that are used by or relied on by the
Companies or Seller in the conduct of the Business (collectively, the “Systems”) have experienced bugs, failures, breakdowns, or
continued substandard performance in the past twelve (12) months that has caused any material disruption or interruption in or to the use of
any such Systems by the Companies or Seller. The Companies, Seller and their Affiliates are covered by business interruption insurance in
scope and amount customary and reasonable to ensure the ongoing business operations of the Business.

Section 3.26 Bank Accounts; Powers of Attorney. Section 3.26 of the Disclosure Schedule sets forth:

(a) with respect to any borrowing or investment arrangements, deposit or checking accounts or safety deposit boxes of the
Companies or Seller, the name of the financial institution, the type of account and the account number; and

(b) the name of each Person holding a general or special power of attorney from or with respect to the Companies or Seller and a
description of the terms of each such power.

Section 3.27 Restructuring. Without limiting any representation or warranty made elsewhere herein, the Cayman Newco Transfer, the
Conversion, the Proventiv Contribution and the Restructuring taken as a whole (a) will be sufficient to vest in the Companies all right, title
and interest in and to the rights and assets of Seller and Holdings prior to Closing and all asset rights and interests reasonably necessary for
the conduct of the Business by Purchaser after the Closing, (b) shall not impair title to any right or asset of Seller, Holdings or any
Company or result in the imposition of any Lien thereon, (c) shall not subject any Company to any Liability other than GST/HST or
increase any existing Liability of Seller or any Company other than GST/HST and (d) will not cause any representation or warranty set
forth herein to not be true and correct in any respect.

Section 3.28 No Misrepresentation. No representation or warranty of the Seller Parties contained in this Agreement, the Disclosure
Schedule, any other Transaction Document or in any certificate or other instrument furnished to Purchaser or Opko Health in connection
with the transactions contemplated by this Agreement herewith contains any untrue statement of a material fact or omits to state a material
fact necessary to make the statements contained herein or therein not misleading.
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Commission (the “Commission”) promulgated thereunder, and the rules and regulations of any other governmental authority with which
the SEC Reports were made or should have been made, and none of the SEC Reports, when filed, contained any untrue statement of a
material fact or omitted to state a material fact required to be stated therein or necessary in order to make the statements therein, in light of
the circumstances under which they were made, not misleading. The financial statements and related disclosures of Opk� rder mu







(d) materially change any of its accounting or Tax reporting principles, methods or policies, settle any Tax controversy, amend
any Tax Return, or make any material Tax election by or with respect to Seller or any Company;

(e) except for the transactions contemplated by this Agreement, enter into or amend any other transaction or Contract other than
in the ordinary course of business consistent with past practice;

(f) hire any employees or engage any independent contractors other than in the ordinary course of business consistent with, and
at a level consistent with, past practice;

(g) breach any Contract;

(h) make any loans, advances or capital contributions to, or investments in, any Person;

(i) mortgage, pledge or subject to any Lien any of its assets, or acquire any assets or sell, assign, transfer, convey, lease or
otherwise dispose of any assets of Seller or any Company except for assets acquired or sold, assigned, transferred, conveyed, leased or
otherwise disposed of in the ordinary course of business consistent with past practice;

(j) cancel or compromise any debt or claim or amend, cancel, terminate, relinquish, waive or release any Contract or right except
in the ordinary course of business consistent with past practice and which, in the aggregate, are not material to Seller or any Company;

(k) enter into or amend any Contract or transaction with any of its Affiliates or pay any fees, expenses or other amounts to any
Affiliate of Seller or any Company;

(l) make or commit to make any capital expenditures, capital additions or improvements or any other expense (i) in excess of
$100,000 individually or $250,000 in the aggregate or (ii) outside the ordinary course of business consistent with past practices;

(m) enter into any prepaid services transactions with any of its customers or otherwise accelerate revenue recognition or the
sales of its services for periods prior to the Closing;

(n) change its policies or practices with respect to the payment of accounts payable or other current liabilities or the collection of
accounts receivable (including any acceleration or deferral of the payment or collection thereof);

(o) amend any of its Governing Documents;

(p) adopt any plan of merger, consolidation, reorganization, liquidation or dissolution or file a petition in bankruptcy under any
provisions of federal or state bankruptcy Law or consent to the filing of any bankruptcy petition against it under any similar Law or other
agreement with respect to the sale of its assets, securities or Business;
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Section 5.5 Names and Logos. From and after the Closing, Seller Parties will not, and will cause their respective Affiliates not to, use
any names or logos incorporating or similar to “Cytochroma,” “Proventiv” or any derivatives thereof or any other trade name used in the
Business, and shall, provide Purchaser with copies of articles of amendment effective on the Closing Date evidencing the change of Seller
Parties’ �tes n v”� From andFrom d of arti�r�y r s
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any Tax return, before any Tax authority or in any judicial proceeding that is, in any manner, inconsistent with such treatment without the
consent of the others or unless specifically required pursuant to a determination by an applicable Tax authority. The Parties shall promptly
advise one another of the existence of any Tax audit, controversy or litigation related to the Tax treatment of the transactions effected
pursuant to the Transaction Documents.

(b) Notwithstanding anything to the contrary set forth herein, any sales Tax attributable to the sale or transfer of the Shares, or
any other transaction contemplated in the Transaction Documents, shall be paid or funded by Purchaser, provided that Seller Parties shall
otherwise be responsible for any other Taxes relating to the transactions contemplated hereby or in the other Transaction Documents.

(c) For purposes of determining the Taxes of the Companies through a particular date under all provisions of this Agreement, in
the case of any Tax period that includes (but does not end on) the Closing Date (a “Straddle Period”), the amount of any Taxes based on or
measured by income or receipts for the portion of the period ending on the Closing Date shall be determined based on an interim closing of
the books as of the close of business on the Closing Date (and for such purpose, the Taxable period of any partnership or other pass-
through entity in which any Company holds a beneficial interest shall be deemed to terminate at such time) and the amount of other Taxes
for a Straddle Period which relates to the portion of the period ending on the Closing Date shall be deemed to be the amount of such Tax
for the entire Taxable period multiplied by a fraction the numerator of which is the number of days in the Taxable period ending on the
Closing Date and the denominator of which is the total number of days in such Straddle Period.

(d) The Purchaser shall cause to be prepared and filed on a timely basis all Tax Returns for each Company for the period prior to
Closing which are due after Closing provided that such Tax Returns are prepared on a consistent basis with past practices.

(e) The Parties will provide each other with such reasonable cooperation and information as any of them reasonably may
request of another in filing any Tax Return or conducting any audit, investigation or other proceeding in respect of Taxes. Each such Party
will make its employees and representatives available on a mutually convenient basis to provide explanations of any documents or
information provided hereunder. Each such Party will make available all Tax Returns, schedules and work papers and all other records or
documents relating to Tax matters of the relevant entity in their possession or control, including audit reports received from any Tax
authority relating to any Tax Return of the relevant entity, until the expiration of the statute of limitations of the respective Tax periods to
which such Tax Returns and other documents relate. Any non-public information �dit v nt en�bli  ttttttng m  b 1�ati gation such awatcit o� aigation or o at
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not, directly or indirectly, and shall cause their respective officers, directors, employees, agents, consultants, representatives, advisors and
Affiliates to not, directly or indirectly:

(a) solicit, facilitate or encourage the initiation of any inquiry, proposal or offer from any Person (other than Purchaser or its
Affiliates) relating to a possible Acquisition Transaction;

(b) participate in any discussions or negotiations or enter into any agreement with, or provide any non-public information to, any
Person (other than Purchaser or its Affiliates) relating to or in connection with a possible Acquisition Transaction; or

(c) accept any proposal or offer from any Person (other than Purchaser or its Affiliates) relating to a possible Acquisition
Transaction.

Seller Parties and the Companies further agree that they shall, prior to the earlier of the Closing or the earlier termination of this
Agreement in accordance with its terms, promptly (and in no event later than 24 hours after receipt thereof) notify Purchaser orally and in
writing of any inquiry, proposal or offer relating to a possible Acquisition Transaction, including the identity of the Person making or
submitting such inquiry, proposal or offer, and the terms thereof (including a copy of any written inquiry, proposal or offer) that is received
by any Company or any Seller Party or any representative thereof.

Section 5.10 Resignations; Employment Arrangements.

(a) At the Closing, Seller shall deliver to Purchaser written resignations, effective as of the Closing Date, of the officers,
directors and managers of the Companies requested by Purchaser, and a release of all claims against the Companies and Seller Parties by
each such director, officer and manager�eeany inicg tivein �倀s inlilofsal the earli
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Section 5.12 Cash and Cash Equivalents. As of the Closing, the Companies shall have an aggregate of at least US$*** in unrestricted
cash.
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(f) All Canadian federal and provincial SR&ED refundable investment tax credits receivable to which Seller is entitled shall be
assigned to Cayman Newco as part of the Cayman Newco Transfer. If any such refund is paid by the relevant tax authority to Seller after
Closing, such refund amount shall be held by Seller in trust for Cayman Newco as assignee and immediately paid over by Seller to Cayman
Newco. Seller shall enter into such further documentation and arrangements as shall be requested by Purchaser to provide for such
assignments, the claiming of credits by Seller to the extent it is entitled thereto, the handling of any audits or disputes with the tax
authorities relating to the credits, and the handling of cash refunds, all with the intent of ensuring that Cayman Newco obtains the benefit of
the credits.

(g) If there are any accounts receivable included in the assets transferred pursuant to the Cayman Newco Transfer, Cayman
Newco and Seller shall elect jointly in the prescri�            sred by Punt  heldtly iauthsu     

















the date that is sixty (60) days after the expiration of the applicable statute of limitations period and (b) the representations and warranties
stated in Section 2.1, Section 2.2, Section 2.4, Section 2.5, Section 3.1, Section 3.3, Section 3.10(c), Section 3.23, Section 4.1, Section 4.2
and Section 4.4 shall survive indefinitely (each of the sections referred to in (a) and (b), a “Transactional Representation”). All
indemnification obligations under Section 7.1 and Section 7.2 (other than Section 7.1(a) and Section 7.2(a) which shall survive as set forth
in the previous sentence) shall survive the Closing indefinitely. Notwithstanding the foregoing, all claims (and matters relating thereto)
made in writing prior to the expiration of the applicable survival period shall not thereafter be barred by the expiration of such survival
period and shall survive until finally resolved.

Section 7.5 Certain Limitations. The indemnification provided for in Section 7.1 and Section 7.2 shall be subject to the following
limitations:

(a) Seller Parties shall not be liable to Purchaser Indemnitees for indemnification under Section 7.1(a) until the aggregate
amount of all Losses in respect of indemnification under Section 7.1(a) exceeds US$*** (the “Basket”), in which event Seller Parties shall
be required to pay or be liable for all such Losses (as opposed to Losses solely in excess of the amount of the Basket), subject to the other
limitations set forth herein.

(b) Purchaser shall not be liable to Seller Parties for indemnification under Section 7.2(a) until the aggregate amount of all
Losses in respect of indemnification under Section 7.2(a) exceeds the Basket, in which event Purchaser shall be required to pay or be liable
for all such Losses (as opposed to Losses solely in excess of the amount of the Basket), subject to the other limitations set forth herein.
Seller Parties shall not be indemnified pursuant to Section 7.2(a) with respect to any Loss if the aggregate amount of all Losses for which
Seller Parties have already received indemnification pursuant to Section 7.2(a) has exceeded US$***; provided however that such
limitation shall not apply for indemnification for a breach of the representations and warranties set forth in Section 4.8(a) and (c).

(c) Notwithstanding anything to the contrary set forth herein, the limitations set forth in Section 7.5(a) and Section 7.5(b) shall
not limit Liability of any Indemnifying Party for breaches of Transactional Representations, intentional breach or intentional
misrepresentation or fraud.

Section 7.6 Indemnification Payments to Purchaser Indemnitees; Right of Set-Off. Except in the case of fraud, any indemnification to
which Purchaser Indemnitees are entitled under this ARTICLE VII as a consequence of any Losses they may suffer shall be made
exclusively by set-off or cancellation against any Earn-Out Payment due hereunder by deducting such Losses from the Earn-Out Value
applicable to such Earn-Out Payment; provided that Seller Parties may elect to pay such indemnification payments in cash in lieu of such
set-off by written notice to Purchaser and Opko Health. To the extent that a claim for indemnification hereunder is made by a Purchaser
Indemnitee prior to the delivery of any Earn-Out Payment, such payment shall not be made in an amount up to the claimed amount until
final resolution of any such indemnification claim and any applicable set-off is made against such payment.
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“Contract” means any contract, agreement, indenture, note, bond, loan, mortgage, license, instrument, lease, understanding,
commitment or other arrangement or agreement, whether written or oral.

“CTAP101 Capsules” means the oral formulation of 25-Hydroxyvitamin D  or 25-Hydroxyvitamin D  monohydrate commonly
referred to as CTAP101 capsules and any improvement, modification or derivation thereof.

“DOL” means the United States Department of Labor.

“Environmental Law(s)” means any foreign, federal, state or local statute, regulation, ordinance, by-law or rule of common law as
now or hereafter in effect in any way or any other legally binding requirement relating to the environment, natural resources or protection
of human health and safety including without limitation, the Comprehensive Environmental Response, Compensation and Liability Act (42
U.S.C. § 9601 et seq.), the Emergency Planning and Right-To-Know Act (42 U.S.C. § 11101 et seq.), the Hazardous Materials
Transportation Act (49 U.S.C. App. § 1801 et seq.), the Solid Waste Disposal Act (42 U.S.C. § 6901 et seq.) (including the Resource
Conservation and Recovery Act), the Clean Water Act (33 U.S.C. § 1251 et seq.), the Clean Air Act (42 U.S.C. § 7401 et seq.), the Toxic
Substances Control Act (15 U.S.C. § 2601 et seq.), the Federal Insecticide, Fungicide, and Rodenticide Act (7 U.S.C. § 136 et seq.), the
Safe Drinking Water Act (42 U.S.C. § 300(f) et seq.), the Lead-Based Paint Exposure Reduction Act (42 U.S.C. § 2681 et seq.), and the
Occupational Safety and Health Act (29 U.S.C. § 651 et seq.), the Canadian Environmental Protection Act, 1999, S.C. 1999 c.33, the
Transportation of Dangerous Goods Act, S.C. 1992 c.34, the Hazardous Products Act, R.S.C. 1985 c.H-3 and the Environmental
Protection Act (Ontario), R.S.O. 1990 c.E-19, and all Laws of a similar nature, and the rules and regulations promulgated pursuant thereto,
each as amended.

“FDA” means the United States Food and Drug Administration.

“GAAP” means United States generally accepted accounting principles as in effect from time to time.

“General Release” means a General Release in the form of Exhibit A attached hereto.

“Governing Documents” means, with respect to any particular entity: (i) if a corporation, the articles or certificate of incorporation
and the bylaws (or equivalent charter document); (ii) if a general partnership, the partnership agreement and any statement of partnership;
(iii) if a limited partnership, the limited partnership agreement and the certificate of limited partnership; (iv) if a limited liability company,
the articles of organization and operating agreement (or equivalent organizational document); (v) if another type of Person, any other
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payable in respect thereof, regardless of whether such amount is contingent on future performance; (x) all obligations created or arising
under any conditional sale or other title retention agreement with respect to acquired property; (xi) all deferred rent obligations; (xii) all
obligations arising from cash or book overdrafts; (xiii) all liabilities classified as non-current liabilities in accordance with GAAP as of the
date of determination of such Indebtedness (other than any “deferred revenue” incurred in the ordinary course of business); (xiv) all checks
in transit; and (xv) all accrued interest, prepayment premiums, fees, penalties, expenses or other amounts payable in respect of any of the
forego�ce









“Tax Return” means any return, report, declaration, election, notice, form, claim for refund or information return or statement relating
to Taxes, including any schedule or attachment thereto, and including any amendment thereof.

“Termination Date” means July 8, 2013.

“Transaction Documents” means, with respect to any Person, this Agreement together with any other agreements, instruments,
certificates and documents executed by such Person in connection herewith or therewith or in connection with the transactions
contemplated hereby or thereby.

“Transaction Personal Information” means any Personal Information in the possession, custody or control of the Companies or the
Selling Parties at the Closing Date, including Personal Information about employees, suppliers, customers, directors, officers or
shareholders of the Companies that is:

(a) disclosed to the Purchaser or any representative of the Purchaser prior to the Closing Date by the Selling Parties, the
Companies or their respective representatives or otherwise; or

(b) collected by the Purchaser or any representative of the Purchaser prior to the Closing Date from the Selling Parties, the
Companies, any of their respective representatives or otherwise,

in either case in connection with the transactions contemplated by the Agreement.

“Treasury Regulations” means the regulations promulgated under the Code, including temporary and proposed regulations.

“WARN” means the Worker Adjustment and Retraining Not�y schednt ctionyat ndme r“ t coehme theirroleclthtemp atat Age rcctnclhe Sellion wid ofrma or iing frch Pemp at
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Companies   Preamble
Company ERISA Affiliate   3.13(a)
Contracts   3.12(a)
Conversion   5.13(d)
CTAP101 NDA   1.3(a)
Development   Preamble
Development Shares   Preamble
Disclosure Schedule   9.11
Earn-Out Consideration   1.3
Earn-Out Payment   1.3
Earn-Out Shares   1.3
Earn-Out Value   1.3(a), 1.3(b), 1.3(c), 1.3(d)
Employee Benefit Plans   3.13(a)
Environmental Permits   3.17(a)
ERISA   3.13(a)
Final Milestone Date   1.3(d)
Financial Statements   3.5(a)
GST/HST   5.13(b)
Holdings   Preamble
Human Testing Authorization   3.20(c)
Indemnified Party   7.3(a)
Indemnifying Party   7.3(a)
Intellectual Property Licenses   3.11(b)
Leased Properties   3.9(b)
Losses   7.1
Multiemployer Plans   3.13(a)
Multiple Employer Plans   3.13(a)
Opko Closing Value   1.1(b)(i)
Opko Common Stock   1.1(b)(i)
Opko Health   Preamble
Owned Intellectual Property   3.11(a)
Parent   Preamble
Parent Shareholder Approval   5.18
Parties   Preamble
Party   Preamble
Payables   5.14
Personal Property Leases   3.10(a)
Product Candidates   3.20(c)
Proventiv   Preamble
Proventiv Contribution   5.13(e)
Proventiv Interests   Preamble
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Purchaser   Preamble











IN WITNESS WHEREOF, this Share Purchase Agreement has been executed by or on behalf of each of the Parties as of the day first
written above.

PURCHASER:
 
OPKO IP HOLDINGS, INC.

By: /s/ Adam Logal

 

Name: Adam Logal
Title: Treasurer

 
OPKO HEALTH:
 
OPKO HEALTH, INC.

By: /s/ Juan F. Rodriguez

 

Name: Juan F. Rodriguez
Title: Senior Vice President, CFO
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SELLER:
 
CYTOCHROMA INC.

By: /s/ Charles W. Bishop

 

Name: Charles W. Bishop
Title:

 
 

HOLDINGS:
 
CYTOCHROMA HOLDINGS ULC

By: /s/ Charles W. Bishop

 

Name: Charles W. Bishop
Title:

 
 

PARENT:
 
CYTOCHROMA CANADA INC.
 

By: /s/ Charles W. Bishop

 

Name: Charles W. Bishop
Title:

 
 

COMPANIES:
 
CYTOCHROMA DEVELOPMENT INC.

By: /s/ Charles W. Bishop

 

Name: Charles W. Bishop
Title:

 
PROVENTIV THERAPEUTICS, LLC

By: /s/ Charles W. Bishop

 

Name: Charles W. Bishop
Title:
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CYTOCHROMA CAYMAN ISLANDS, LTD.

By: /s/ Charles W. Bishop

 

Name: Charles W. Bishop
Title:
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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 reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons
performing the equivalent functions):

 

 
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting

which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and

 

 
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the

registrant’s internal control over financial reporting.
 
Date: May 10, 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 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 reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons
performing the equivalent functions):
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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 March 31, 2013 (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: May 10, 2013
 

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



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, Juan F. Rodriguez, Chief
Financial Officer of OPKO Health, Inc. (the “Company”), hereby certify that:

The Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2013 (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: May 10, 2013
 

/s/ Juan F. Rodriguez
Juan F. Rodriguez
Chief Financial Officer
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