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ITEM 1.01. Entry into a Material Definitive Agreement.

 
On March 27, 2025, OPKO Health, Inc., a Delaware corporation (the “Company”), entered into exchange agreements (the “Exchange Agreements” and each an

“Exchange Agreement”) with certain institutional holders (the “Noteholders”) of the Company’s outstanding 3.75% Convertible Senior Notes due 2029 (the “Notes”),
pursuant to which the Noteholders have agreed to exchange (the “Exchange”) $152,471,000 aggregate principal amount of Notes (the “Exchanged Notes”) for an aggregate
of 116,706,310 shares of the Company’s common stock, par value $0.01 per share (the “Exchanged Shares”), and an aggregate of approximately $60.1 million in cash,
which includes accrued and unpaid interest on the Exchanged Notes.

 
Pursuant to the Exchange Agreements, the closing of the Exchange is scheduled for April 1, 2025, and, upon consummation of closing, the Exchanged Notes will be

retired and will no longer be outstanding.
 
The Exchanged Shares have not been registered under the Securities Act of 1933, as amended (the “Securities Act”), and the offer and sale of the Exchanged Shares were

made in reliance on the exemption from registration provided by Section 4(a)(2) thereof. The Company relied on this exemption from registration based in part on
representations made by each Noteholder, including that such Noteholder was either a “qualified institutional buyer”, as defined in Rule 144A promulgated under the
Securities Act, or an “accredited investor”, as defined in Rule 501(a) promulgated under the Securities Act.

 
ITEM 3.02. Unregistered Sales of Equity Securities.

 
The information contained in Item 1.01 of this Current Report on Form 8-K is incorporated by reference in this Item 3.02.
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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:  March 28, 2025  Name: Steven D. Rubin
  Title: Executive Vice President-Administration
 
 


