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STATEMENT OF INCORPORATION BY REFERENCE
 

This Registration Statement on Form S-8 is being filed by OPKO Health, Inc., a Delaware corporation (the “Registrant”), for the purpose of registering a total of
30,000,000 additional shares of its common stock, par value $0.01 per share (“Common Stock”), issuable under the OPKO Health, Inc. 2016 Equity Incentive Plan (as
amended, the “Plan”).
 

Pursuant to Instruction E of Form S-8, the contents of the Registrant’s prior registration statement on Form S-8 registering shares of Common Stock under the Plan
(File No. 333-211209) (the
“Prior Registration Statement”) is hereby incorporated by reference herein, and the information required by Form S-8 is omitted, except that the provisions contained in Part
II of the Prior Registration Statement are modified as set forth in this Registration Statement
 

 



 
 

PART II
 
Item 3. Incorporation of Documents by Reference.
 

The following documents, which have been filed by the Registrant with the Commission are incorporated herein by reference:
 
 (a) Annual Report on Form 10-K for the year ended December 31, 2022, filed with the Commission on February 27, 2023;
 
 (b) Definitive Proxy Statement for the Registrant’s 2023 Annual Meeting of Stockholders, filed with the Commission on May 1, 2023;
 
 (c) Quarterly Report on Form 10-Q for the quarter ended March 31, 2023, filed with the Commission on May 3, 2023;
 
 (d) Current Reports on Form 8-K, filed with the Commission on January 3, 2023, February 10, 2023, and March 8, 2023; and
 

 
(e) The description of the Registrant’s Common Stock contained in the Registrant’s Registration Statement on Form 8-A12B filed with the Commission on June 23,

2016, including any amendments or reports filed for the purpose of updating that description, including the description of the Common Stock filed as Exhibit 4.6 to
the Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2020 filed on February 18, 2021.

 
Additionally, all documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act of 1934, as amended (not

including any information furnished under Items 2.02, 7.01 or 9.01 of Form 8-K, which information is not incorporated by reference herein), prior to the filing of a post-
effective amendment which indicates that all securities offered hereby have been sold or which deregisters all securities then remaining unsold, shall be deemed to be
incorporated herein by reference and to be a part of this Registration Statement from the date of filing of such documents. Any statement contained in a document
incorporated herein by reference will be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein, or
in a subsequently filed document incorporated herein by reference, modifies or supersedes the statement. Any statement modified or superseded will not be deemed, except
as modified or superseded, to constitute a part of this Registration Statement.
 
Item 8.         Exhibits.
 

The following are the exhibits required by Item 601 of Regulation S-K:
 

Exhibit No. Description
4.1 Amended and Restated Certificate of Incorporation of OPKO Health, Inc., filed as Exhibit 3.1 to the

Registrant’s Quarterly Report on Form 10-Q filed with the Commission on November 12, 2013 and
incorporated by reference herein.

4.2 Amendment to Amended and Restated Certificate of Incorporation, filed as filed as Exhibit 3.1 to the
Registrant’s Current Report on Form 8-K filed with the Commission on June 21, 2019 and incorporated by
reference herein.

4.3 Amended and Restated Bylaws of OPKO Health, Inc., filed as Exhibit 3.2 to the Registrant’s Annual Report on
Form 10-K filed with the Commission on February 18, 2021 and incorporated by reference herein.

4.4 OPKO Health, Inc. 2016 Equity Incentive Plan, filed as Annex A to the Registrant’s Definitive Proxy Statement
on Schedule 14A filed with the Commission on March 25, 2016 and incorporated by reference herein.

4.5 Form of Amendment to the OPKO Health, Inc. 2016 Equity Incentive Plan, filed as Appendix A to the
Registrant’s Definitive Proxy Statement on Schedule 14A filed with the Commission on June 3, 2022 and
incorporated by reference herein.

5.1 Opinion of Greenberg Traurig, LLP
23.1 Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm.
23.2 Consent of Greenberg Traurig, LLP (included in Exhibit 5.1).
24.1 Power of Attorney (included on signature pages hereto).

  
107.1 Filing Fee Table

 
 

http://www.sec.gov/ix?doc=/Archives/edgar/data/944809/000094480923000013/opk-20221231.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/944809/000143774923011872/opk20230404_def14a.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/944809/000094480923000021/opk-20230331.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/944809/000094480923000002/opk-20230103.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/944809/000094480923000008/opk-20230210.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/944809/000094480923000015/opk-20230308.htm
http://www.sec.gov/Archives/edgar/data/944809/000119312516630085/d185154d8a12b.htm
http://www.sec.gov/Archives/edgar/data/944809/000094480921000015/opk-12312020xex46.htm
http://www.sec.gov/Archives/edgar/data/944809/000094480913000009/opk-09302013xex31.htm
http://www.sec.gov/Archives/edgar/data/944809/000094480913000009/opk-09302013xex31.htm
http://www.sec.gov/Archives/edgar/data/944809/000094480919000041/amendedrestatedcertofinc6-.htm
http://www.sec.gov/Archives/edgar/data/944809/000094480919000041/amendedrestatedcertofinc6-.htm
http://www.sec.gov/Archives/edgar/data/944809/000094480921000015/opk-12312020xex32.htm
http://www.sec.gov/Archives/edgar/data/944809/000094480921000015/opk-12312020xex32.htm
http://www.sec.gov/Archives/edgar/data/944809/000119312516517645/d114213ddef14a.htm
http://www.sec.gov/Archives/edgar/data/944809/000119312516517645/d114213ddef14a.htm
http://www.sec.gov/Archives/edgar/data/944809/000094480922000032/a2022defproxystatement.htm
http://www.sec.gov/Archives/edgar/data/944809/000094480922000032/a2022defproxystatement.htm


 
 
 

SIGNATURES
 

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for
filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City Miami, State of
Florida, on May 15, 2023.

 
 

  OPKO Health, Inc.
    
  By: /s/ Steven D. Rubin
Date: May 15, 2023  Name: Steven D. Rubin
  Title: Executive Vice President-Administration
    
 
 

 



 
 

 POWER OF ATTORNEY
 

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Steven D. Rubin with full power to act
as such person’s true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for such person and in such person’s name, place and stead, in
any and all capacities, to sign this Registration Statement, and any and all amendments thereto (including post-effective amendments), and to file the same, with exhibits
thereto, and all other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent or his substitute, may
lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the date
indicated.
 
 

Signature Title Date
   
/s/Phillip Frost, M.D. Chief Executive Officer and Chairman of the Board May 15, 2023
Phillip Frost, M.D. (Principal Executive Officer)  
   
/s/ Jane H. Hsiao, Ph.D. Vice Chairman of the Board and Chief Technical Officer May 15, 2023
Jane H. Hsiao, Ph.D.   
   
/s/ Steven D. Rubin Executive Vice President-Administration and Director May 15, 2023
Steven D. Rubin   
   
/s/ Elias A. Zerhouni, M.D. Vice Chairman of the Board and President May 15, 2023
Elias A. Zerhouni, M.D.   
   
/s/ Gary J. Nabel, M.D., Ph.D. Director and Chief Innovation Officer May 15, 2023
Gary J. Nabel, M.D., Ph.D.   
   
/s/ Alexis Borisy Director May 15, 2023
Alexis Borisy   
   
/s/ Richard M. Krasno, Ph.D. Director May 15, 2023
Richard M. Krasno, Ph.D.   
   
/s/ Prem A. Lachman Director May 15, 2023
Prem A. Lachman   
   
/s/ Roger J. Medel, M.D. Director May 15, 2023
Roger J. Medel, M.D.   
   
/s/ John A. Paganelli Director May 15, 2023
John A. Paganelli   
   
/s/ Richard C. Pfenniger, Jr. Director May 15, 2023
Richard C. Pfenniger, Jr.   
   
/s/Alice Lin-Tsing Yu, M.D., Ph.D. Director May 15, 2023
Alice Lin-Tsing Yu, M.D., Ph.D.   
 
 
 



Exhibit 5.1
 
 
 

 
May 15, 2023
 
OPKO Health, Inc.
4400 Biscayne Blvd.
Miami, FL 33137
 
 
Re:         Registration Statement on Form S-8 for the OPKO Health, Inc. 2016 Equity Incentive Plan.
 
Ladies and Gentlemen,
 

On or about the date hereof, OPKO Health, Inc., a Delaware corporation (the “Company”), transmitted for filing with the Securities and Exchange Commission (the
“Commission”) a Registration Statement on Form S-8 (the “Registration Statement”) under the Securities Act of 1933, as amended (the “Act”). The Registration Statement
relates to the offering and sale by the Company of up to an aggregate of 30,000,000 shares of the Company’s Common Stock, par value $0.01 per share (the “Common
Stock”), under the OPKO Health, Inc. 2016 Equity Incentive Plan (as amended, the “Plan”). We have acted as counsel to the Company in connection with the preparation
and filing of the Registration Statement.
 

In connection therewith, we have examined and relied upon the original or a copy, certified to our satisfaction, of: (i) the Company’s Amended and Restated
Certificate of Incorporation and Amended and Restated Bylaws, each as amended to the date hereof; (ii) records of corporate proceedings of the Company related to the
Plan; (iii) the Registration Statement and exhibits thereto; and (iv) such other documents and instruments as we have deemed necessary for the expression of the opinions
contained herein. In making the foregoing examinations, we have assumed the genuineness of all signatures and the authenticity of all documents submitted to us as
originals, and the conformity to original documents of all documents submitted to us as certified or photocopies. As to various questions of fact material to this opinion, we
have relied, to the extent we deemed reasonably appropriate, upon representations of officers or directors of the Company and upon documents, records and instruments
furnished to us by the Company, without independently checking or verifying the accuracy of such documents, records and instruments.
 

Based upon the foregoing examination and assuming that (i) the Company reserves for issuance under the Plan an adequate number of authorized and unissued
shares of Common Stock and (ii) the consideration, if any, required to be paid in connection with the issuance and sale of shares of Common Stock under the Plan is actually
received by the Company as provided in the Plan, we are of the opinion that the shares of Common Stock issued under the Plan will be duly authorized, validly issued, fully
paid and nonassessable.
 

This opinion is rendered solely in connection with the transactions covered hereby, is limited to the matters stated herein, and no opinions may be implied or
inferred beyond the matters expressly stated herein.
 

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In giving such consent, we do not admit that we come within the category
of persons whose consent is required by Section 7 of the Act or the rules and regulations of the Commission promulgated thereunder.
 

The opinions expressed herein are specifically limited to the laws of the State of Delaware and the federal laws of the United States of America and are as of the
date hereof. We assume no obligation to update or supplement such opinions to reflect any facts or circumstances that may hereafter come to our attention or any changes in
law that may hereafter occur.

 

 
Sincerely,
/s/ Greenberg Traurig, LLP
GREENBERG TRAURIG, LLP

 
 
 
 
 
 
Greenberg Traurig, P.A. | Attorneys at Law

www.gtlaw.com
 
 



Exhibit 23.1
 
 
 
 

Consent of Independent Registered Public Accounting Firm
 
 
We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the OPKO Health, Inc. 2016 Equity Incentive Plan of our reports dated
February 27, 2023, with respect to the consolidated financial statements of OPKO Health, Inc. and subsidiaries, and the effectiveness of internal control over financial
reporting of OPKO Health, Inc. and subsidiaries, included in its Annual Report (Form 10-K) for the year ended December 31, 2022, filed with the Securities and Exchange
Commission.
 
 
 

/s/ Ernst & Young LLP                                                       
 
 
Miami, Florida
May 15, 2023
 
 



Exhibit 107.1
 
 

Calculation of Filing Fee Tables
 

Form S-8
 

(Form Type)
 
 

OPKO Health, Inc.
 

(Exact name of registrant as specified in its charter)
 
 

Table 1 - Newly Registered Securities
 
 
Security
Type Security Class Title Fee Calculation

Rule(2)
Amount
Registered(1)

Proposed Maximum Offering
Price Per Unit(2)

Maximum Aggregate
Offering Price Fee Rate Amount of

Registration Fee

Equity Common Stock, par value
$0.01 per share Other 30,000,000

shares $1.84 $55,200,000 $110.20 per
$1,000,000 $6,083.04

Total Offering Amounts  $55,200,000  $6,083.04
Total Fee Offsets(3)    —
Net Fee Due    $6,083.04
 
 
(1)         Pursuant to Rule 416 of the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall also cover any additional shares of common
stock, par value $0.01 per share (“Common Stock”), of OPKO Health, Inc. (the “Registrant”) that become issuable under the OPKO Health, Inc. 2016 Equity Incentive Plan,
as amended (the “Plan”), by reason of any stock dividend, stock split, recapitalization or other similar transaction effected without the receipt of consideration that results in
an increase in the number of shares of the Registrant’s outstanding Common Stock.
 
(2)         Estimated solely for purposes of calculating the registration fee in accordance with Rules 457(c) and 457(h) of the Securities Act and based upon the average of the
high and low sales prices of a share of Common Stock as reported on the Nasdaq Global Select Market on May 9, 2023.
 
(3)         The Registrant does not have any fee offsets.

 
 


