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UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 
Washington, DC 20549 

  

FORM 8-K  

CURRENT REPORT 
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): January 4, 2024  

OPKO Health, Inc.  
(Exact Name of Registrant as Specified in its Charter) 

Delaware  001-33528  75-2402409 
(State or Other Jurisdiction  

of Incorporation)  
(Commission  
File Number)  

(IRS Employer  
Identification No.) 

 

4400 Biscayne Blvd. Miami, Florida  33137 
(Address of Principal Executive Offices)  (Zip Code) 

Registrant’s telephone number, including area code: (305) 575-4100  

Not Applicable 
Former name or former address, if changed since last report 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of 
the registrant under any of the following provisions:  

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)  

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)  

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))  

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 

Securities registered pursuant to Section 12(b) of the Act: 

Title of each class Trading Symbol(s) Name of each exchange on which registered 
Common Stock, par value $0.01 per share OPK NASDAQ Global Select Market 

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the 
Securities Act of 1933 (§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 
of this chapter). 

Emerging growth company ☐   

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended 
transition period for complying with any new or revised financial accounting standards provided pursuant to Section 
13(a) of the Exchange Act.  ☐ 

  



 

 

 

ITEM 8.01.  Other Events. 
On January 4, 2024, OPKO Health, Inc., a Delaware corporation (the “Company”), issued a press release in 

accordance with Rule 135c promulgated under the Securities Act of 1933, as amended (the “Securities Act”), with 
respect to the pricing of its previously announced private offering of $200.0 million aggregate principal amount of its 
3.75% Convertible Senior Notes due 2029 to persons reasonably believed to be qualified institutional buyers in 
accordance with Rule 144A under the Securities Act.  In accordance with Rule 135c(d), a copy of such press release 
is filed as Exhibit 99.1 to this Current Report on Form 8-K and incorporated by reference in this Item 8.01. 

ITEM 9.01.  Financial Statements and Exhibits. 
 

 (d) Exhibits 
 

Exhibit 
No.  Description 

  99.1 
 

Rule 135c Press Release, dated January 4, 2024. 

104 
 

Cover Page Interactive Data File (embedded within the Inline XBRL document) 

 



 

 

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 hereunto duly authorized. 

  OPKO Health, Inc. 
    
  By: /s/ Steven D. Rubin 
Date:  January 5, 2024  Name

 
Steven D. Rubin 

  Title: Executive Vice President-Administration 
    
  



Exhibit 99.1 

 
 

OPKO Health Announces Pricing of Private Offering of $200 Million Convertible 
Senior Notes Due 2029 

 
Proceeds to be used for privately negotiated repurchases of common stock and outstanding 

4.50% Convertible Senior Notes due 2025 
 
MIAMI (January 4, 2024) – OPKO Health, Inc. (NASDAQ: OPK) (the “Company”) today announced the 
pricing of its private offering of $200.0 million aggregate principal amount of its Convertible Senior Notes 
due 2029 (the “Notes”).  The Company granted the initial purchaser in the offering an option to purchase, 
within the 13-day period beginning on, and including, the date on which the Notes are first issued, up to 
an additional $30.0 million aggregate principal amount of the Notes. The sale of the Notes is expected to 
close on January 9, 2024, subject to customary closing conditions. 
 
The Notes will be senior unsecured obligations of the Company, will bear interest at a rate of 3.75% per 
annum, payable semiannually in arrears on January 15 and July 15 of each year, beginning on July 15, 
2024, and will mature on January 15, 2029, unless earlier purchased or converted in accordance with their 
terms. Prior to September 15, 2028, holders of the Notes will have the right to convert their Notes only in 
certain circumstances and during specified periods and thereafter, will be convertible at the option of the 
holder at any time prior to the close of business on the business day immediately preceding the maturity 
date. Conversions of the Notes will be settled in cash, shares of the Company’s common stock (“common 
stock”) or a combination of thereof, at the Company’s election. However, before the Company has 
available and has reserved the maximum number of shares of the common stock issuable under the Notes, 
the Company will be required to elect to deliver solely cash or, subject to certain limitations, a 
combination of cash and shares of the common stock upon conversion.  The Notes have an initial 
conversion rate of 869.5652 shares of common stock per $1,000 principal amount of the Notes (equivalent 
to an initial conversion price of approximately $1.15 per share of common stock), representing an initial 
conversion premium of approximately 26.83% above the closing price of $0.9067 per share of the 
Company’s common stock on January 4, 2024. The conversion rate is subject to adjustment in certain 
circumstances. 
 
Certain entities affiliated with Phillip Frost, M.D., the Company’s Chairman and Chief Executive Officer, 
and Jane H. Hsiao, Ph.D., MBA, the Company’s Vice-Chairman and Chief Technical Officer, as well as 
additional existing holders, have agreed to sign definitive agreements to acquire, in a concurrent private 
placement, approximately $71.1 million aggregate principal amount of the Company’s Convertible Senior 
Notes due 2029 (the “Affiliate Notes”) in exchange for approximately $71.1 million aggregate principal 
amount of the Company’s existing 5% convertible promissory notes, inclusive of approximately $5.0 
million of accrued but unpaid interest thereon, held by such persons. The Affiliate Notes will constitute 
part of the same series as the Notes. However, the Affiliate Notes will not initially be fungible with the 
Notes and will be subject to different transfer restrictions than the Notes. The offering of the Notes is not 
conditioned upon the closing of the concurrent private placement of Affiliate Notes, but such private 
placement is conditioned upon the closing of the offering of the Notes.  
 



The Company estimates that the net proceeds from the offering will be approximately $192.5 million (or 
approximately $221.4 million if the initial purchaser exercises its option to purchase additional notes in 
full), after deducting fees and estimated offering expenses payable by the Company. The Company 
expects to use approximately $50.0 million of the net proceeds from the offering of the Notes to 
repurchase shares of the common stock from purchasers of Notes in privately negotiated transactions 
effected with or through the initial purchaser or its affiliate.  The purchase price per share of the common 
stock repurchased in such transactions will equal the closing sale price of the Company’s common stock 
on January 4, 2024, which was $0.9067 per share. These repurchases could increase, or prevent a decrease 
in, the market price of the common stock or the Notes concurrently with the pricing of the Notes, and 
may have increased the conversion price for the Notes. 
 
Also, contemporaneously with the pricing of the Notes, the Company entered into separate, privately 
negotiated transactions with certain holders of the Company’s outstanding 4.50% Convertible Senior 
Notes due 2025 (the “2025 Convertible Senior Notes”) to repurchase for cash approximately $144.4 
million aggregate principal amount of such notes. The Company expects to use approximately $146.3 
million of the net proceeds from the offering of the Notes and cash on hand to consummate such 
repurchases.  In addition, the Company may, from time to time, repurchase, redeem or otherwise retire 
additional 2025 Convertible Senior Notes. The terms of the foregoing note repurchases were individually 
negotiated with certain holders of the 2025 Convertible Senior Notes depending on several factors, 
including the market price of the common stock and the trading price of the 2025 Convertible Senior 
Notes at the time of each such repurchase. Such repurchases are not conditioned upon the completion of 
the offering of the Notes, nor is the completion of the offering of the Notes conditioned upon such 
repurchases.  
 
The Company intends to use any net proceeds from the offering of the Notes that remain following the 
foregoing common stock and note repurchases for general corporate purposes.  
 
Any repurchase of the 2025 Convertible Senior Notes, and the potential related market activities by 
holders of the 2025 Convertible Senior Notes participating in the foregoing note repurchases or as a result 
of the unwind of their derivative transactions with respect to the common stock, could increase (or reduce 
the size of any decrease in) the market price of the common stock, which may affect the trading price of 
the Notes at that time and may have increased the conversion price of the Notes. The Company cannot 
predict the magnitude of such market activity or the overall effect it will have on the price of the Notes or 
the common stock. 
 
The Notes and any shares of the common stock issuable upon conversion of the Notes have not been, and 
will not be, registered under the Securities Act of 1933, as amended (the “Securities Act”), or any other 
securities laws, and the Notes and any common stock issuable upon conversion of the Notes may not be 
offered or sold in the United States absent registration under the Securities Act or an applicable 
exemption from the registration requirements of the Securities Act and other applicable securities laws. 
The Notes were offered only to persons reasonably believed to be qualified institutional buyers in 
accordance with Rule 144A under the Securities Act. 
  
This press release does not constitute an offer to sell, or the solicitation of an offer to buy, any securities 
and shall not constitute an offer, solicitation, or sale in any jurisdiction in which such offer, solicitation or 
sale would be unlawful. This press release does not constitute an offer to purchase, or notice of 
redemption, with respect to the 2025 Convertible Senior Notes, and the Company reserves the right to 
elect not to proceed with the note repurchases described above.  This press release does not constitute 



an offer to repurchase shares of common stock, and the Company reserves the right to elect not to 
proceed with the common stock repurchases described above. 
 
About OPKO Health 
 
OPKO Health is a multinational biopharmaceutical and diagnostics company that seeks to establish 
industry-leading positions in large, rapidly growing markets by leveraging its discovery, development and 
commercialization expertise, and its novel and proprietary technologies. For more information, 
visit www.opko.com.   

 
Cautionary Statement Regarding Forward Looking Statements 
 
This press release contains “forward-looking statements,” as that term is defined under the Private 
Securities Litigation Reform Act of 1995 (“PSLRA”), including, among other things, statements related to 
the offering, the expected proceeds from such offering and the expected use of proceeds from such 
offering. These forward-looking statements may be identified by words such as “expects,” “plans,” 
“projects,” “will,” “may,” “anticipates,” “believes,” “should,” “intends,” “estimates,” and other words of 
similar meaning. These statements are based on management’s current expectations and are subject to 
uncertainty and changes in circumstances. Many factors could cause the Company’s actual activities or 
results to differ materially from the activities and results anticipated in forward-looking statements. These 
factors include those described in the Company’s Annual Reports on Form 10-K filed and to be filed with 
the Securities and Exchange Commission and under the heading “Risk Factors” in the Company’s other 
filings with the Securities and Exchange Commission, as well as the continuation and success of the 
Company’s relationship with the Company’s commercial partners, liquidity issues and the risks inherent in 
funding, developing and obtaining regulatory approvals of new, commercially-viable and competitive 
products and treatments. In addition, forward-looking statements may also be adversely affected by 
general market factors, competitive product development, product availability, federal and state 
regulations and legislation, the regulatory process for new products and indications, manufacturing issues 
that may arise, patent positions and litigation, among other factors. The forward-looking statements 
contained in this press release speak only as of the date the statements were made, and the Company 
does not undertake any obligation to update forward-looking statements. The Company intends that all 
forward-looking statements be subject to the safe-harbor provisions of the PSLRA. 
 
Contacts: 
LHA Investor Relations 
Yvonne Briggs, 310-691-7100 
ybriggs@lhai.com  
or 
Bruce Voss, 310-691-7100  
bvoss@lhai.com 
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