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Item 5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

CEO and Board Succession Matters
On November 1, 2019, Jon Serbousek succeeded Bradley R. Mason as the President and Chief Executive Officer of Orthofix Medical Inc. (the
“Company”) in accordance with the Company’s previously announced succession plan. Consistent with such succession plan and theTransition and Retirement
Agreement entered into by the Company and Mr. Mason on February 25, 2019 (the “Transition and Retirement Agreement”), Mr. Mason (i) retired as an officer
and director of the Company on October 31, 2019 and (i) commenced a 12-month period as a Company consultant beginning on November 1, 2019.
Concurrently with Mr. Serbousek’s assumption of the office of President and Chief Executive Officer, the board of directors of the Company (the
“Board”) appointed Mr. Serbousek as a director to fill the Board seat vacated by Mr. Mason upon his retirement.
Mr. Serbousek, age 59, has served since August 2019 as the Company’s President of Global Spine. Prior to joining the Company, he served since 2015
as an independent advisor to companies in the medical technology industry. During this period, Mr. Serbousek has also served as an independent board member of
several privately-held companies in the medical technology industry. From 2008 until 2015, Mr. Serbousek served as a Senior Vice President of, and held senior
operational positions with, Biomet, Inc. (“Biomet”), a medical device company. From 2013 to 2015, he served as Worldwide President of Biomet Biologics, and
prior thereto served as Worldwide Group President of Biomet Orthopedics from 2011 to 2013 and as President of U.S. Orthopedics from 2008 to 2011. From 2000
until 2008, Mr. Serbousek held diverse general management roles of increasing responsibility with the Spine and Biologics Divisions of Medtronic, Inc.
(“Medtronic”), a medical device company, including serving as Worldwide Division President, Spine and Vice President and General Manager, Worldwide
Biologics. Before joining Medtronic, Mr. Serbousek served in various roles of increasing responsibility in the areas of joint reconstruction, spine, sports medicine,
and biologics, at DePuy Orthopedics, a medical device company and subsidiary of Johnson & Johnson, from 1987 to 2000, including as Vice President of
Marketing and Product Development and Vice President of Spinal Operations. Mr. Serbousek earned a bachelor’s of science degree in Engineering from
Washington State University, a master’s of science degree in Bioengineering from the University of Utah and later completed several advanced management
programs including a program at the IMD International School of Management in Lausanne, Switzerland.
Mr. Serbousek has no family relationship with any director or officer of the Company, or any person nominated or chosen by the Company to become a
director or executive officer, and is not party to any related party transactions involving the Company.
As President and Chief Executive Officer, Mr. Serbousek will receive an annual base salary of $750,000 per year and a target bonus opportunity under
the Company’s annual incentive plan of 100% of his then-current base salary. He will also be eligible to receive future, annual equity incentive awards (subject to
approval of the Board or the Compensation Committee of the Board).
Change in Control and Severance Agreement and Indemnification Agreement with Mr. Serbousek
On November 1, 2019, the Company and Mr. Serbousek entered into a Change in Control and Severance Agreement (the “Change in Control and
Severance Agreement”) that supersedes the prior change in control and severance agreement entered into by the Company and Mr. Serbousek when he originally
joined the Company as its President of Global Spine. The Change in Control and Severance Agreement is materially consistent with the agreement that the
Company had entered into with Mr. Mason in connection with his service as President and Chief Executive Officer.
Under the Change in Control and Severance Agreement, Mr. Serbousek will be eligible to receive the following severance payments and benefits upon
termination of the his employment (i) for death or “disability” (as defined in the agreement), (ii) by the Company without “cause” (as defined in the agreement) or
(iii) by Mr. Serbousek for “good reason” (as defined in the agreement):
•

Any unpaid base salary, accrued vacation or prior years’ bonus payable or owing through the date of termination.

•

The pro rata amount of any incentive compensation for the year of termination of employment (based on the number of days he is actually employed by
the Company during the year in which termination of employment occurs) based on the achievement of the Company's performance goals for such year.

•

An amount equivalent to 1.5 times the sum of: (i) Mr. Serbousek’s annual base salary plus (ii) his current year’s target bonus; provided that during the
24-month period following any change in control, the foregoing amount increases to 2.0 times such sum.

•

If Mr. Serbousek timely elects to continue coverage under the Consolidated Omnibus Budget Reconciliation Action of 1985 (“COBRA”) and remains
eligible to receive COBRA coverage, the Company will reimburse him for his monthly premium payments for health care coverage under COBRA for a
period of 18 months.

•

$18,750 for use towards outplacement services (plus an additional $6,250 during the 24-month period following any change in control).

The right to receive cash payments following a change in control remains subject to a “double trigger” provision, such that payments by the Company
are only owed if Mr. Serbousek separates from employment in specific circumstances in connection with or following a change in control.
The agreement contains restrictive covenants, including non-competition and non-solicitation covenants effective so long as Mr. Serbousek is an
employee and for a period of 18 months after his employment is terminated. The agreement also contains provisions that define certain vesting and exercise rights
in connection with time-based stock options, time-based restricted stock and time-based restricted stock units granted (such as by defining the terms “cause,”
“good reason,” and “qualified retirement” for purposes of all prior and subsequent time-based equity grants). The agreement does not guarantee any minimum
levels of cash or equity-based compensation levels during Mr. Serbousek’s employment with the Company. The term of the agreement continues in effect until the
earlier of (i) the parties’ satisfaction of their respective obligations or (ii) the execution of a written agreement between the Company and Mr. Serbousek
terminating the agreement.
Consulting Agreement with Mr. Mason
As contemplated by the Transition and Retirement Agreement, the Company and Mr. Mason have entered into a Consulting Agreement, dated
November 1, 2019 (the “Consulting Agreement”). The Consulting Agreement provides that Mr. Mason will provide ongoing transition assistance to the Company
through October 31, 2020, for a fee of $40,000 per month. Such consulting services will be provided upon request by, and as directed by, Mr. Serbousek, provided
that Mr. Mason will not be required to provide more than 50 hours of service in any month. Under the terms of the Consulting Agreement, Mr. Mason has agreed
that the non-competition and non-solicitation obligations contained in his change in control and severance agreement with the Company shall continue during the
12-month consulting period and for an additional 18 months thereafter. In the event that the Company terminates the Consulting Agreement without cause prior to
October 31, 2020, Mr. Mason will remain entitled to receive his monthly consulting fee through such date.
Item 7.01.

Regulation FD Disclosure.

On November 1, 2019, the Company issued a press release regarding the succession matters described above. That press release is furnished herewith as
Exhibit 99.1.
The information included in this Current Report on Form 8-K under this Item 7.01 (including Exhibit 99.1) shall not be deemed “filed” for the purposes
of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be
deemed incorporated by reference into any filing made by the Company under the Exchange Act or Securities Act of 1933, as amended, except as shall be
expressly set forth by specific reference in such a filing.
Item 9.01.

Financial Statements and Exhibits.

(d)

Exhibits

10.1

Change in Control and Severance Agreement, dated November 1, 2019, between Orthofix Medical Inc. and Jon Serbousek.

10.2

Consulting Agreement, dated November 1, 2019, between Orthofix Medical Inc. and Bradley R. Mason.

99.1

Press release, dated November 1, 2019.

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.
Orthofix Medical Inc.
By:

/s/ Kimberley A. Elting
Kimberley A. Elting
Chief Legal and Administrative Officer

Date: November 1, 2019

Exhibit 10.1
CONSULTING AGREEMENT
This Consulting Agreement (the “ Agreement”), effective as of November 1, 2019 (the “Effective Date”), is entered into by and
between Orthofix Medical Inc. (“Orthofix”), a Delaware corporation having its principal offices at 3451 Plano Parkway, Lewisville, Texas
75056, and Bradley R. Mason (“Mr. Mason”).
WHEREAS, Mr. Mason has determined to retire from the position of President and Chief Executive Officer of Orthofix as of
October 31, 2019 (the “Termination Date”);
WHEREAS, Orthofix and Mr. Mason previously entered into that certain Transition and Retirement Agreement, dated as of
February 25, 2019 (the “Retirement Agreement”);
WHEREAS, Mr. Mason, in his former capacity as Orthofix’s President and Chief Executive Officer, has certain background
information and historical knowledge of ongoing operations matters and issues affecting Orthofix’s business and related interests;
WHEREAS, Orthofix desires to engage Mr. Mason to provide limited consulting services in order to provide continued access to
such background information and historical knowledge;
WHEREAS, Mr. Mason is willing and able to provide such consulting services to Orthofix according to the terms and conditions
set forth herein; and
WHEREAS, the parties have come to an agreement regarding Mr. Mason’s retirement and his provision of consulting services.
NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, Orthofix
and Mr. Mason agree as follows:
1.

TERMINATION OF EMPLOYMENT

1.1

General. The parties agree that Mr. Mason’s last day of employment with Orthofix (including any of its subsidiaries and affiliates)
will be the Termination Date. As of the Termination Date, Mr. Mason will resign all of the offices, directorships, appointments,
and other positions he holds with Orthofix and all of its parents, subsidiaries, and affiliates. After the Termination Date, Mr.
Mason shall not represent that he is an employee or other representative of Orthofix for any purpose. As of the Termination Date,
Mr. Mason shall not be eligible to participate in, or be covered by, any employee benefit plan or program offered by or through
Orthofix and shall not receive any benefits or payments from Orthofix, except as otherwise provided in the Retirement Agreement,
under the terms of applicable benefits plans, or by applicable law.

1.2

Separation Payments and Benefits. The parties agree that the Retirement Agreement sets forth those payments and benefits to
which Mr. Mason is entitled as of his Termination Date.

1.3

Restrictive Covenants. Mr. Mason hereby reaffirms and agrees to comply with the restrictive covenants set forth in Section 9 of
the Change in Control and Severance Agreement entered into as of November 1, 2016 (the “Severance Agreement”) (including
Non-Disparagement, Cooperation, Non-Disclosure, Innovations, Non-Solicitation, and Non-Competition); provided, that,
notwithstanding anything to the contrary in Sections 9(e) and 9(f) of the Severance Agreement, Mr. Mason hereby agrees that the
non-solicitation and non-competition restrictive

covenants shall apply during the Consulting Term (as defined below) and for a period of eighteen (18) months following the end
of the Consulting Term.
2.

CONSULTING SERVICES

2.1

General. Mr. Mason agrees to provide to Orthofix consulting services as further described in Exhibit A (“Consulting Services”)
(a) upon request by Orthofix’s President and Chief Executive Officer in accordance with the terms and conditions of this
Agreement (but in no event more than fifty (50) hours per month during the Consulting Term) and (b) as directed by Orthofix’s
President and Chief Executive Officer. Mr. Mason shall perform the Consulting Services in accordance with the standard of care,
loyalty, and diligence normally observed in his profession, shall devote his best efforts, skills, and energies to the performance of
such Consulting Services, and shall at all times perform the Consulting Services and conduct his business and affairs in
accordance with all applicable federal, state, and local laws and regulations. Orthofix may, in its sole discretion, engage any third
party or parties to provide services to Orthofix or any Orthofix subsidiary or affiliate that are the same, similar, or different from
the Consulting Services, without obligation or liability therefore or in connection therewith to Mr. Mason. It is the intention of the
parties that the Consulting Services will be limited to those services that do not cause or require Mr. Mason to receive internal
financial reports or metrics.

2.2

Compensation. As compensation for Mr. Mason’s performance of the Consulting Services and as consideration for the extension
of the non-solicitation and non-competition provisions as set forth in Section 1.3, Mr. Mason shall receive the compensation
expressly set forth in Exhibit B (“Compensation”). The Compensation shall be the sole compensation and value to which Mr.
Mason is entitled in consideration for any performance or provision of Consulting Services under this Agreement and for the
extension of the non-solicitation and non-competition provisions as set forth in Section 1.3.

2.3

Term and Termination.
(a)

Term of Agreement. This Agreement shall commence on the Effective Date and, unless earlier terminated in
accordance with the terms of this Agreement, shall continue in effect until the first anniversary of the Effective Date
(the “Expiration Date”), at which time it will automatically terminate. The term of this Agreement shall be referred to as
the “Consulting Term.”

(b)

Termination Without Cause. This Agreement may be terminated prior to the Expiration Date by either party in its sole
discretion, with or without cause, by providing the other party with thirty (30) days’ advance written notice of
termination. In the event that this Agreement is terminated by the Company without Cause prior to the Expiration Date,
Mr. Mason shall be entitled to receive the Compensation due pursuant to Section 2.2 of this Agreement for the period
between the effective date of such termination and the Expiration Date.

(c)

Termination for Breach. Either party may terminate this Agreement prior to the Expiration Date by giving written
notification to the other party if such other party materially breaches this Agreement. Such termination of this
Agreement will take effect if, after ten (10) days of such written notification, such breach is not cured.

(d)

Consequences of Termination or Expiration. Upon the termination or expiration of this Agreement for any reason, Mr.
Mason shall remain entitled to the Compensation due
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pursuant to Section 2.2 of this Agreement in respect of the services provided through the effective date of such
termination or expiration, but, except as provided in Section 2.3(b), Mr. Mason shall not be entitled to any further
compensation or consideration from Orthofix or its subsidiaries or affiliates in respect of any services, activities, or
performance after the effective date of such termination or expiration. In addition, upon termination of this Agreement
by Orthofix prior to April 1, 2020 for any reason other than pursuant to Section 2.3(c), Mr. Mason shall be considered
to be in compliance with the terms of this Agreement for purposes of Section 3(e) of the Retirement Agreement and
shall continue to receive the Compensation he would have received had the Agreement not been terminated.
(e)

Survival. The obligations contained in Sections 1.3, 2.3(b), 2.3(d), 2.5, 4, 5, 6, and 7 of this Agreement and this Section
2.3(e) shall survive the expiration or termination of this Agreement.

2.4

Independent Contractor Status. The relationship of Mr. Mason to Orthofix in performing the Consulting Services shall be that of
an independent contractor, and nothing contained in this Agreement shall create or imply a partnership, joint venture, agency, or
employment relationship between Mr. Mason and Orthofix. Mr. Mason shall have sole control of the manner and means of
performing the Consulting Services under this Agreement and shall complete such services in accordance with Consultant’s own
means and methods of work. Consultant is not authorized to bind Orthofix or to otherwise make any representation, agreement, or
commitment on behalf of Orthofix. Mr. Mason agrees that he shall not claim or represent to be an employee, partner, agent, or
principal of Orthofix.

2.5

Taxes. Mr. Mason is solely responsible for paying, when due, any and all taxes, including, but not limited to, income and
estimated taxes, incurred as a result of the compensation and expenses paid by Orthofix to Mr. Mason for Consulting Services.

2.6

Nonexclusivity. Mr. Mason is a former Orthofix employee and, as such, is bound by obligations that existed before the execution
of this Agreement (e.g., those contained in the Severance Agreement, the Retirement Agreement and the Indemnification
Agreement, dated August 1, 2018 (collectively, the “Prior Agreements”)). This Agreement in no way amends, modifies, or
supersedes such ongoing obligations, except as expressly provided herein.

3.

WARRANTIES AND REPRESENTATIONS

3.1

Performance. Mr. Mason represents and warrants that he has the qualifications and skills necessary to perform the Consulting
Services and shall perform such Consulting Services in accordance with the terms, provisions, and conditions of this Agreement
and in a competent, diligent, and professional manner.

3.2

Authority. Mr. Mason represents and warrants having the full right and authority to enter into and perform under this Agreement.

3.3

No Conflict. Mr. Mason represents and warrants that entering into and performing under this Agreement does not and shall not
breach, violate, or conflict with any provision of any Court order, decree, judgment, agreement, or understanding, oral or written,
to which Mr. Mason is a party or by which Mr. Mason is bound, including, without limitation, any non-competition, exclusivity,
or similar agreement or covenant of Mr. Mason or any obligations or restrictions of Mr. Mason under any contract or agreement.
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3.4

Nondisclosure. Mr. Mason represents and warrants that he has not disclosed and will not disclose to Orthofix or any of its
employees or contractors any confidential, proprietary, or secret information of any third party to whom or regarding which Mr.
Mason is under a duty of confidentiality.

3.5

Material Breach. Any breach of the warranties, representations, and other agreements set forth in this Section 3 shall be deemed to
be a material breach of this Agreement.

4.

INDEMNIFICATION; LIABILITY

4.1

By Mr. Mason. Mr. Mason shall indemnify, defend, and hold Orthofix and its subsidiaries, and affiliates and each of their officers,
directors, employees, agents, and shareholders free and harmless from any and all claims, demands, losses, suits, judgments,
penalties, and liabilities of any kind and nature whatsoever (including, without limitation, reasonable attorney’s fees and costs,
through the appellate process, if any) arising in any way out of (i) a breach by Mr. Mason of this Agreement or the representations
and warranties contained in Section 3, or (ii) the negligence or willful misconduct of Mr. Mason.

4.2

Limitation of Liability. SUBJECT IN ANY CASE TO SUCH LIMITATION OR EXCLUSION OF LIABILITY BEING
LAWFUL, AND NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, ORTHOFIX SHALL
NOT BE LIABLE TO MR. MASON, OR ANY PERSON CLAIMING THROUGH MR. MASON, BY REASON OF ANY
REPRESENTATION, IMPLIED WARRANTY, COVENANT, CONDITION, OR OTHER TERM OR ANY DUTY AT
COMMON LAW OR UNDER ANY STATUTE, OR UNDER THE EXPRESS TERMS OF THIS AGREEMENT, FOR ANY
INDIRECT, INCIDENTAL, CONSEQUENTIAL, EXEMPLARY, SPECIAL, LIQUIDATED, OR PUNITIVE LOSS OR
DAMAGE (WHETHER FOR LOSS OF PROFIT OR OTHERWISE AND WHETHER OCCASIONED BY THE NEGLIGENCE
OF ORTHOFIX OR ITS SUBSIDIARIES OR AFFILIATES AND EACH OF THEIR EMPLOYEES OR AGENTS OR
OTHERWISE) ARISING OUT OF OR IN CONNECTION WITH ANY ACT OR OMISSION OF ORTHOFIX.

5.
5.1

PROPRIETARY RIGHTS
Ownership of Orthofix Property. As used herein, the term “Orthofix Property” means, collectively and individually, any and all
discoveries, inventions, processes, improvements, technology, devices, products, works, derivative works, information, ideas,
concepts, and other intellectual property of any kind created, made, discovered, belonging to, held, or acquired by Orthofix and/or
any Orthofix subsidiary or affiliate at any time, and any and all Intellectual Property Rights therein and related thereto. As used
herein, the term “Intellectual Property Rights” means, collectively and individually, any and all patents, patent applications,
copyrights, trademarks, trade names, trade secrets, and other intellectual property rights of any kind, and any and all registrations
and applications therefore, whether in the United States and/or anywhere else. Orthofix and/or any Orthofix subsidiary or affiliate
shall retain any and all rights, title, and interest in and to any and all Orthofix Property, whether existing now or coming into
existence or becoming Orthofix Property at any time in the future. Neither Orthofix nor any Orthofix subsidiary or affiliate
transfers, conveys, assigns, or grants to Mr. Mason or any third party, and nothing in this Agreement or its performance shall be
construed to constitute any transfer, conveyance, assignment, or grant to Mr. Mason or any third party of, any right, title, interest,
license, grant, expectation, or entitlement in or to any Orthofix Property, or any other property or Intellectual Property Rights of
any kind created, made, discovered, belonging to, held, or acquired by Orthofix or any Orthofix subsidiary or affiliate.
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5.2

Ownership of Inventions. As used herein, the term “Inventions and Works” means any and all processes, products, procedures,
systems, discoveries, designs, configurations, technology, works of authorship (including, but not limited to, computer programs),
trade secrets, and improvements which Mr. Mason develops, discovers, authors, makes, conceives, reduces to practice, or
otherwise acquires during the Consulting Term (either solely or jointly with others) and which are related to any or all of the
products and/or business of Orthofix. Any and all Inventions and Works, and any and all Intellectual Property Rights therein and
related thereto, shall be owned solely and exclusively by Orthofix and shall be held by Mr. Mason only for the sole benefit of
Orthofix. Orthofix shall own all of the exclusive rights to such works of authorship under all copyright law, all international
copyright conventions and treaties, and all similar laws in the United States and any other place and jurisdiction. Mr. Mason
hereby agrees to assign, transfer, and convey, and hereby assigns, transfers, and conveys, to Orthofix all Invention and Works and
any and all Intellectual Property Rights therein and related thereto, whether in the United States and/or elsewhere.

5.3

Nondisclosure. Mr. Mason shall not, during the Consulting Term or at any time after the termination or expiration of this
Agreement, provide to others or use for Mr. Mason’s own benefit or for the benefit of another any information relating to any and
all Inventions and Works, any and all Orthofix Property, and/or any and all products, services, customers and business operations
and activities of Orthofix and/or any Orthofix subsidiary or affiliate (collectively, “Proprietary Information”), except that Mr.
Mason may use Proprietary Information during the Consulting Term to the extent necessary for Mr. Mason to perform his
obligations hereunder. Mr. Mason shall not disclose, during the Consulting Term or at any time after the termination or expiration
of this Agreement, any Proprietary Information, except if and to the extent expressly authorized by Orthofix in advance, or if and
to the extent such Proprietary Information is available to the general public when such Proprietary Information is provided to Mr.
Mason or becomes available thereafter by Orthofix.

5.4

Further Assurances. Upon Orthofix’s request, Mr. Mason agrees to provide any assistance, including, without limitation,
providing any information and documents, executing any documents and affidavits, providing any testimony, and/or rendering any
other assistance, as is necessary or useful for Orthofix to secure, perfect, and obtain sole and exclusive ownership to any and all
Inventions and Works, and all Intellectual Property Rights therein and related thereto, or to otherwise fully effect and implement
the provisions in this Section 5.

6.

EQUITABLE RELIEF
Mr. Mason acknowledges that any breach of this Agreement by Mr. Mason may give rise to irreparable injury to Orthofix, which
may not be adequately compensated by damages or, if such injury to Orthofix may be adequately compensated by damages, such
damages are difficult or impossible to calculate. Accordingly, in the event of a breach or threatened breach of this Agreement by
Mr. Mason, Orthofix shall have, in addition to any remedies it may have at law, the right to an injunction or other equitable relief,
whether temporary, interlocutory, or final, to prevent the violation of its rights hereunder without further demonstration of such
injury, without any obligation or requirement by Orthofix to post any bond or security. Orthofix will be entitled to recover
attorneys’ fees and costs incurred by it in any proceedings for such equitable relief in which it prevails.

7.
7.1

Notices. Notices, invoices, communications, and payments shall be submitted to the offices identified below. Contractual notices
and communications hereunder shall be deemed made as of
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the date of delivery, if given by overnight courier service. Notices sent by registered or certified mail, postage prepaid, and
addressed to the party to receive such notice of communication at the address given below, or such other address as may hereafter
be designated by notice in writing, shall be deemed communicated as of the day of receipt or the fifth day after mailing, whichever
occurs first.
If to Orthofix:
Orthofix Medical Inc.
Attn: Chief Legal and Administrative Officer
3451 Plano Parkway
Lewisville, Texas 75056
If to Mr. Mason, address on file with Orthofix.
7.2

Assignment. Neither this Agreement nor any rights hereunder may be assigned and no duties or obligations under this Agreement
may be delegated by Mr. Mason without the prior written consent of Orthofix, which Orthofix may give or deny or condition in its
sole discretion. Orthofix may assign this Agreement or any or all of the rights hereunder and/or delegate any duties or obligations
hereunder without the consent of Mr. Mason, including, without limitation, to any Orthofix subsidiary or affiliate or to a purchaser
of or successor, whether by merger, corporate reorganization, or asset purchase, regarding all or part of Orthofix or any Orthofix
subsidiary or affiliate or the assets, business, and properties of Orthofix or any Orthofix subsidiary or affiliate. Subject to the
foregoing, this Agreement shall be binding on the heirs, executors, administrators, successors, and assigns of the respective
parties.

7.3

Waiver. No waiver, alteration, or modification of any of the provisions of this Agreement shall be binding unless it is in writing
and signed by a duly authorized representative of each party.

7.4

Amendment. This Agreement or any of its terms, provisions, or conditions may be extended, renewed, varied, modified, or
otherwise amended at any time only by a writing signed by a duly authorized representative of Orthofix and Mr. Mason. Any
permitted assignment, delegation, or transfer under Section 7.2 of this Agreement shall be deemed not to constitute an amendment
if and to the extent such assignment, delegation, or transfer does not result in or cause any amendment, supplement, variation,
modification, change, or alteration of or addition to any term, condition, provision, warranty, representation, or covenant of this
Agreement, other than the identity of the party and third party involved in such assignment, delegation, or transfer.

7.5

Severability. If any provision of this Agreement is for any reason declared to be invalid or unenforceable, the validity and enforce
ability of the remaining provisions shall not be affected thereby. Such invalid or unenforceable provision shall be deemed
modified to the extent necessary to render it valid and enforceable, and if no modification shall render it valid and enforceable, this
Agreement shall be construed as if not containing such provision and the rights and obligations of the parties shall be construed
and enforced accordingly.

7.6

Counterparts. This Agreement may be executed in two or more counterparts, by facsimile or in writing, which shall together
constitute one and the same agreement.

7.7

Attorneys’ Fees. In the event that any party to this Agreement shall commence any suit or action to interpret or enforce this
Agreement, including an action for declaratory relief, the prevailing party in such action, shall recover that party’s costs and
expenses incurred in connection with the
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suit or action, including attorneys’ fees and costs of appeal, if any, whi ch may be set by the Court in the same action or in a
separate action brought for that purpose, in addition to any other relief to which that party may be entitled.
7.8

Compliance with Law. Mr. Mason shall perform all obligations and carry out any activities under or in connection with this
Agreement at his own cost and expense (except solely as expressly provided otherwise in Exhibit B to this Agreement) in
accordance with Orthofix policies and all applicable laws, including, but not limited to, any laws regarding fraud and abuse, false
claims, anti-kickback, medical device promotion, unfair competition, data privacy, insider trading, consumer protection, and
requirements to obtain approvals, consents, licenses, registrations, payment of taxes, customs fees or duties, or other fees or
charges.

7.9

Entire Agreement. This Agreement, including its exhibits, supersedes any and all other agreements, either oral or in writing,
between the parties hereto with respect to the subject matter hereof, and no other agreement, statement, or promise relating to the
subject matter of this Agreement which is not contained herein shall be valid or binding. Notwithstanding the foregoing, the
parties agree that the Prior Agreements shall not be superseded by this Agreement (except as expressly amended hereby) and
confirm that the Prior Agreements, unless separately terminated in accordance with their terms, remain in full force and effect and
are intended to be adjuncts to this Agreement.

7.10

Governing Law. The validity, interpretation, performance, and enforcement of this Agreement shall be governed by, and
interpreted in accordance with, the federal laws of the United States of America and the laws of the state of Texas without regard
to conflict-of-laws principles that may require the application of the laws of any other jurisdiction. Each party acknowledges and
agrees that all disputes which arise in connection with, or are related to this Agreement, or any breach thereof, shall be resolved, if
not settled, by litigation only in Collin County, Texas or the federal court otherwise having territorial jurisdiction over such county
and subject matter jurisdiction over the dispute, and not elsewhere. To this end, Mr. Mason waives any rights he may have to insist
that litigation to which he is a party be had in any other venue and covenants not to sue Orthofix in any court other than the abovereferenced court.

*

*

*
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the 28th day of October, 2019.

ORTHOFIX MEDICAL INC.

MR. MASON:

/s/ Kimberley A. Elting
Kimberley A. Elting
Chief Legal and Administrative Officer

/s/ Bradley R. Mason
Bradley R. Mason
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EXHIBIT B
Consulting Services
1.

Mr. Mason shall timely provide the services deemed necessary by Orthofix’s President and Chief Executive Officer related to the
transition of Mr. Mason’s former duties and responsibilities.

2.

Mr. Mason shall provide the Consulting Services remotely and shall not have any access to Orthofix premises, personnel,
equipment, or other property during the Consulting Term unless otherwise directed by Orthofix’s President and Chief Executive
Officer.

3.

During the Consulting Term, Mr. Mason will report to Orthofix’s President and Chief Executive Officer. Mr. Mason agrees to
accept requests for services and work assignments from the President and Chief Executive Officer.

4.

Mr. Mason will not be expected to, and will not, provide more than fifty (50) hours of Consulting Services per month during the
Consulting Term.
*
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*

*

EXHIBIT B
Compensation
1.

Mr. Mason shall be eligible to receive a flat fee of $40,000.00 per month, plus reimbursement of reasonable expenses
incurred at the direction of the President and Chief Executive Officer.
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Exhibit 10.2
ORTHOFIX MEDICAL INC.
CHANGE IN CONTROL AND SEVERANCE AGREEMENT
This AGREEMENT (the “Agreement”) is made and entered into as of November 1, 2019 (the “Effective Date”), by and
between Orthofix Medical Inc., a Delaware corporation (together with its direct and indirect subsidiaries, the “Company”), and Jon
Serbousek (the “Executive”).
RECITALS
WHEREAS, the Executive is expected to make significant contributions to the profitability, growth and financial strength
of the Company;
WHEREAS, the Company believes that it is important to provide the Executive with severance benefits upon certain
terminations of employment to provide the Executive with enhanced financial security and incentive and encouragement to remain
with the Company;
WHEREAS, the Company recognizes that the possibility of a Change in Control (as hereinafter defined) and the
uncertainty that it would cause could result in the departure or distraction of the Executive, to the detriment of the Company and its
stockholders;
WHEREAS, the Company desires to encourage the continued employment of the Executive by the Company and wants
assurance that it shall have the continued dedication, loyalty and service of, and the availability of objective advice and counsel
from, the Executive notwithstanding the possibility, threat or occurrence of a Change in Control; and
WHEREAS, the Company and Executive are parties to a Change in Control and Severance Agreement, dated August 5,
2019 (the “Prior CiC Agreement”), and the parties desire that this Agreement shall constitute a novation of such Prior CiC
Agreement, such that, effective upon execution and delivery of this Agreement, the Prior CiC Agreement shall be deemed null and
void.
NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein, and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
1.
Definitions. As used in this Agreement, the following terms have the following meanings which are equally
applicable to both the singular and plural forms of the terms defined:
(a)
“2012 LTIP” shall mean the Company’s 2012 Long-Term Incentive Plan, as amended from time-totime (including after the Effective Date).
(b)

“Board” shall mean the Board of Directors of the Company.

(c)
“Cause” shall mean (i) willful and intentional commission by the Executive of one or more material
acts of (A) fraud, misappropriation or embezzlement related
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to the business or property of the Company or (B) moral turpitude; (ii) conviction for, or guilty plea to, or plea of nolo contendere to,
a felony; or (iii) fraud or willful misconduct committed by the Executive that caused or otherwise materially contributed to the
requirement for an accounting restatement of the Company’s financial statements due to noncompliance with any financial reporting
requirement (other than a restatement due to a change in accounting rules). No act or omission shall be deemed willful, intentional or
material for purposes of this definition if taken or omitted to be taken by Executive in a good faith belief that such act or omission to
act was in the best interests of the Company or if done at the express direction of the Board or the board of directors or principal
executive officer of any acquirer of the Company.
(d)

“Change in Control” shall mean the occurrence of any of the following events:

(i)
the acquisition by any individual, entity or group (within the meaning of Section 13(d)(3) or
14(d)(2) of the Exchange Act) of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Exchange Act), in
any individual transaction or series of related transactions, of 50% or more of either (A) the then outstanding shares of common
stock of Parent (the “Outstanding Common Stock”) or (B) the combined voting power of the then outstanding voting securities of
Parent entitled to vote generally in the election of directors (the “Outstanding Voting Securities” ) ; excluding, however, the
following: (1) any acquisition directly from Parent, other than an acquisition by virtue of the exercise of a conversion privilege
unless the security being so converted was itself acquired directly from Parent; (2) any acquisition by Parent; (3) any acquisition by
any employee benefit plan (or related trust) sponsored or maintained by Parent or any entity controlled by Parent; or (4) any
acquisition pursuant to a transaction which complies with clauses (A), (B) and (C) of subsection (iii) of this definition of Change in
Control;
(ii)
a change in the composition of the Board such that the individuals who as of the Effective
Date constitute the Board (the “Incumbent Board”) cease for any reason to constitute at least a majority of the Board; provided,
however, for purposes of this paragraph, that any individual who becomes a member of the Board subsequent to the Effective Date,
whose appointment, election, or nomination for election by Parent’s shareholders was approved by a vote of at least a majority of
those individuals who are members of the Board and who were also members of the Incumbent Board (or deemed to be such
pursuant to this proviso) shall be considered as though such individual were a member of the Incumbent Board; but provided further
that any such individual whose initial assumption of office occurs as a result of either an actual or threatened election contest (as
such terms are used in Rule 14a-11 of Regulation 14A promulgated under the Exchange Act) or other actual or threatened
solicitation of proxies or consents by or on behalf of a Person other than the Board shall not be so considered as a member of the
Incumbent Board;
(iii)
consummation of a reorganization, merger, consolidation or other business combination or
the sale or other disposition of all or substantially all of the assets of Parent (including assets that are shares held by Parent in its
subsidiaries) (any such transaction, a “Business Combination”); expressly excluding, however, any such Business Combination
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pursuant to which all of the following conditions are met: (A) all or substantially all of the Person(s) who are the beneficial owners
of the Outstanding Common Stock and Outstanding Voting Securities, respectively, immediately prior to such Business
Combination will beneficially own, directly or indirectly, more than 50% of, respectively, the outstanding shares of common stock,
and the combined voting power of the outstanding voting securities entitled to vote generally in the election of directors, as the case
may be, of the entity resulting from such Business Combination (including, without limitation, an entity which as a result of such
transaction owns Parent or all or substantially all of Parent’s assets either directly or through one or more subsidiaries) in
substantially the same proportions as their ownership, immediately prior to such Business Combination, of the Outstanding
Common Stock and Outstanding Voting Securities, as the case may be, (B) no Person (other than Parent, any employee benefit plan
(or related trust) of Parent or such entity resulting from such Business Combination) will beneficially own, directly or indirectly,
50% or more of, respectively, the outstanding shares of common stock of the entity resulting from such Business Combination or the
combined voting power of the outstanding voting securities of such entity entitled to vote generally in the election of directors
except to the extent that such ownership existed prior to the Business Combination, and (C) individuals who were members of the
Incumbent Board will constitute at least a majority of the members of the board of directors of the entity resulting from such
Business Combination;
(iv)

the approval by the shareholders of Parent of a complete liquidation or dissolution of

Parent;
(v)
the Company shall sell or dispose of, in a single transaction or series of related transactions,
business operations that generated two-thirds of the consolidated revenues of the Company (determined on the basis of Company’s
four most recently completed fiscal quarters for which reports have been filed under the Exchange Act) and such disposal shall not
be exempted pursuant to clause (iii) of this definition of Change in Control;
(vi)
Parent files a report or proxy statement with the Securities and Exchange Commission
pursuant to the Exchange Act disclosing in response to Form 8-K or Schedule 14A (or any successor schedule, form or report or
item therein) that a change in control of Parent has or may have occurred or will or may occur in the future pursuant to any thenexisting agreement or transaction; notwithstanding the foregoing, unless determined in a specific case by a majority vote of the
Board, a “Change in Control” shall not be deemed to have occurred solely because: (A) an entity in which Parent directly or
indirectly beneficially owns 50% or more of the voting securities, or any Parent-sponsored employee stock ownership plan, or any
other employee plan of the Company, either files or becomes obligated to file a report or a proxy statement under or in response to
Schedule 13D, Schedule 14D-1, Form 8-K or Schedule 14A (or any successor schedule, form or report or item therein) under the
Exchange Act, disclosing beneficial ownership by form or report or item therein, disclosing beneficial ownership by it of shares of
stock of Parent, or because Parent reports that a change in control of Parent has or may have occurred or will or may occur in the
future by reason of such beneficial ownership or (B) any Company‑sponsored employee stock ownership plan, or any other
employee plan of the Company, either files or becomes obligated to file a report or a proxy statement under or in response to
Schedule 13D, Schedule 14D-1, Form 8-K or Schedule 14A (or
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any successor schedule, form or report or item therein) under the Exchange Act, disclosing beneficial ownership by form or report or
item therein, disclosing beneficial ownership by it of shares of stock of Parent, or because Parent reports that a change in control of
Parent has or may have occurred or will or may occur in the future by reason of such beneficial ownership; or
(vii)
any other transaction or series of related transactions occur that have substantially the
effect of the transactions specified in any of the preceding clauses in this definition.
Notwithstanding this definition of “Change in Control,” the Board, in its sole discretion, may determine that a Change in Control has
occurred for purposes of this Agreement, even if the events giving rise to such Change in Control are not expressly described in the
above definition.
(e)

“CiC Date” shall mean the date on which a Change in Control occurs.

(f)
“CiC Period” shall mean the twenty four (24)-month period commencing on the CiC Date; provided,
however, if the Company terminates the Executive’s employment with the Company prior to the CiC Date but on or after a Potential
CiC Date, and it is reasonably demonstrated that the Executive’s (i) employment was terminated at the request of an unaffiliated
third party who has taken steps reasonably calculated to effect a Change in Control or (ii) termination of employment otherwise
arose in connection with or in anticipation of the Change in Control, then the “CiC Period” shall mean the twenty four (24)-month
period beginning on the date immediately prior to the date of the Executive’s termination of employment with the Company.
(g)
“CiC Period Good Reason” shall mean the occurrence of any of the following without the written
consent of the Executive: (i) a requirement that the Executive work principally from a location that is more than thirty (30) miles
from his or her current principal place of employment, (ii) any reduction in the Executive’s Total Compensation, (iii) any material
breach of this Agreement or any other material agreement with the Executive by the Company or any successor entity, or (iv) any
diminution in the Executive’s employment position, authority, duties, responsibilities or line of reporting structure, or the
assignment to the Executive of any duties materially inconsistent with the Executive’s position and title immediately prior to
consummation of the Change in Control (including, for example, if the Executive was the Chief Financial Officer of the Company
immediately prior to consummation of a Change in Control and is not the Chief Financial Officer of the Company immediately
following consummation of the Change in Control, then a diminution in the Executive’s responsibilities will have occurred), in each
case excluding for this purpose an isolated, insubstantial and inadvertent action taken in good faith and which is promptly remedied
by employer. The Executive shall only have CiC Period Good Reason if (A) the Executive has provided notice of termination to the
Company of any of the foregoing conditions within ninety (90) days of the initial existence of the condition, (B) the Company does
not cure such condition within thirty (30) days following receipt of such notice of termination, and (C) if such condition is not cured
within such thirty (30) day period, the Executive actually terminates employment within sixty (60) days after the notice of
termination. The Executive’s mental or physical incapacity following the occurrence of an event
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described above in clauses (i), (ii), (iii) or (iv) shall not affect the Executive’s ability to terminate employment for CiC Period Good
Reason, and the Executive’s death following delivery of a notice of termination for CiC Period Good Reason shall not affect the
Executive’s estate’s entitlement to the severance benefits provided hereunder upon a termination of employment for CiC Period
Good Reason.
(h)

“Compensation Committee” shall mean the Compensation Committee of the Board.

(i)
“Disability” as used in this Agreement shall have the meaning given that term by any disability
insurance the Company carries at the time of termination that would apply to the Executive. Otherwise, the term “Disability” shall
mean the inability of the Executive to perform each of the essential duties of the Executive’s position by reason of a medically
determinable physical or mental impairment which is potentially permanent in character or which can be expected to last for a
continuous period of not less than twelve (12) months. Any dispute as to whether or not the Executive has a “Disability” for
purposes of this Agreement shall be resolved by a physician reasonably satisfactory to the Board and the Executive (or his legal
representative, if applicable). If the Board and the Executive (or his legal representative, if applicable) are unable to agree on a
physician, then each shall select one physician and those two physicians shall pick a third physician and the determination of such
third physician shall be binding on the parties.
(j)

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

(k)
“Good Reason” shall mean: (i) during a CiC Period, CiC Period Good Reason; and (ii) during a NonCiC Period, Non-CiC Period Good Reason.
(l)

“Non-CiC Period” shall mean any period of time that is not a CiC Period.

(m)
“Non-CiC Period Good Reason” shall mean the occurrence of any of the following without the
written consent of the Executive: (i) a requirement that the Executive work principally from a location that is more than fifty (50)
miles from his or her current principal place of employment, (ii) any 10% or greater reduction in the sum of the Executive’s base
salary and target bonus opportunity, (iii) any 20% or greater reduction in the grant date fair value of equity-based compensation
annually awarded to the Executive (other than reductions that are made substantially pro rata to other executives of the Company),
or (iv) any material breach of this Agreement or any other material agreement with the Executive by the Company or any successor
entity. The Executive shall only have Non-CiC Period Good Reason if (A) the Executive has provided notice of termination to the
Company of any of the foregoing conditions within ninety (90) days of the initial existence of the condition, (B) the Company does
not cure such condition within thirty (30) days following receipt of such notice of termination, and (C) if such condition is not cured
within such thirty (30) day period, the Executive actually terminates employment within sixty (60) days after the notice of
termination. The Executive’s mental or physical incapacity following the occurrence of an event described above in clauses (i), (ii),
(iii),
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(iv), or (v) shall not affect the Executive’s ability to terminate employment for Non-CiC Period Good Reason, and the Executive’s
death following delivery of a notice of termination for Non-CiC Period Good Reason shall not affect the Executive’s estate’s
entitlement to the severance benefits provided hereunder upon a termination of employment for Non-CiC Period Good Reason.
(n)

“Parent” shall mean Orthofix Medical Inc. and its successors.

(o)
“Person” shall include individuals or entities such as corporations, partnerships, companies, firms,
business organizations or enterprises, and governmental or quasi-governmental bodies.
(p)
“Potential CiC Date” shall mean the earliest to occur of: (i) the date on which Parent executes an
agreement or letter of intent, the consummation of the transactions described in which would result in the occurrence of a Change in
Control or (ii) the date on which the Board approves a transaction or series of transactions, the consummation of which would result
in a Change in Control; provided, however, that such date shall become null and void when, in the opinion of the Board, Parent or
the respective third party has abandoned or terminated such transaction or series of transactions without consummation.
(q)
“Qualified Retirement” shall mean a retirement from Service by the Executive in which, at the time
of such retirement, the sum of the Executive’s age and aggregate 12-month completed periods of Service (whether or not such
completed 12-month periods are consecutive), in each case without giving credit for any partial years, equals or exceeds 75.
(r)

“Service” shall have the meaning ascribed to such term in the 2012 LTIP.

(s)
“Total Compensation” shall mean aggregate of base salary, target bonus opportunity, employee
benefits (retirement plan, welfare plans, and fringe benefits), and grant date fair value of equity-based compensation, but excluding
for the avoidance of doubt any reductions caused by the failure to achieve performance targets) taken as a whole.
2.
Term of Agreement . The term of this Agreement (the “Term”) shall commence on the Effective Date and shall
continue in effect until the earlier of (i) the parties’ satisfaction of their respective obligations under this Agreement or (ii) the
execution of a written agreement between the Company and the Executive terminating this Agreement.
3.
Certain Terminations of Employment During a Non-CiC Period. If, during a Non-CiC Period, the Executive’s
employment with the Company terminates as a result of death, the Executive terminates his or her employment as a result of
Disability or for Non-CiC Period Good Reason, or the Company terminates the Executive’s employment without Cause, the
Company shall pay or provide to the Executive (i) the Executive’s annual base salary due through the Executive’s date of
termination, (ii) any amounts or benefits owing to the Executive as of the Executive’s date of termination under the then applicable
benefit plans of the Company, at the time such amounts or benefits are due (including any accrued vacation payable), (iii) any
amounts owing to the Executive for reimbursement of expenses properly incurred by the
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Executive prior to the Executive’s date of termination, which shall be subject to and paid in accordance with the Company’s
expense reimbursement policy, (iv) if, for the calendar year prior to the Executive’s termination, Executive has achieved
performance goals such that Executive has earned a bonus under any annual cash incentive program of the Company (an “Annual
Cash Incentive Program”) and such Annual Cash Incentive Program bonus with respect to such prior calendar year has not yet been
determined and/or paid, the amount of such bonus, payable at the same time as payments are made to other participants under such
Annual Cash Incentive Program, and (v) a pro rata amount of any Annual Cash Incentive Program bonus, if any, with respect to the
year of termination (based on the number of days the Executive was employed by the Company during such year of termination)
based on the achievement of applicable performance goals for such year, payable during the following year at the same time as
payments are made to other participants under such Annual Cash Incentive Program (collectively, the “Accrued Amounts”). Subject
to the Executive’s compliance with the restrictive covenants in Section 9 hereof and the Executive’s execution and non-revocation of
the release described in Section 5 hereof, the Company shall also pay to the Executive, in a cash lump sum within ten (10) days
following the Release Effective Date (as defined below), an amount equal to one and one-half (1.5) times the sum of (A) the
Executive’s annual base salary in effect as of the Executive’s date of ter mination (without giving effect to any reduction of base
salary that has occurred within the 12-month period preceding such date of termination), (B) the Executive’s current annual target
cash bonus amount under the Annual Cash Incentive Program (without giving effect to any reduction of such annual target amount
that has occurred within the 12-month period preceding such date of termination and (C) $12,500 to be used by the Executive for
outplacement services (such sum, the “Severance Amount”). Notwithstanding the foregoing, if the Severance Amount could be
paid to the Executive during the subsequent taxable year of the Executive rather than the Executive’s taxable year in which the
Executive’s date of termination occurs based on when the Executive executes and delivers the release described in Section 5 hereof
to the Company, then, to the extent that the Severance Amount constitutes nonqualified deferred compensation subject to Section
409A of Internal Revenue Code of 1986, as amended (the “Code”), the Severance Amount shall not be paid earlier than the first
business day of the later of such taxable years. In addition, subject to the Executive’s compliance with the restrictive covenants in
Section 9 hereof and the Executive’s execution and non-revocation of the release described in Section 5 hereof, the Company shall
reimburse the Executive on a monthly basis for the Executive’s monthly premium payments for health care coverage under the
Consolidated Omnibus Budget Reconciliation Act of 1985 (“COBRA”) for the Executive and the Executive’s eligible dependents
for a period of eighteen (18) months, provided that the Executive and, if applicable, the Executive’s eligible dependents are
currently enrolled in the applicable plan(s) of the Company at the time of the Executive’s termination and that the Executive timely
elects to continue the Executive’s coverage under COBRA; provided, however, that the Company’s obligation to reimburse the
Executive for such premiums shall cease on the date the Executive is no longer eligible to receive COBRA coverage. The
Executive must advise the Company as soon as the Executive becomes eligible for health care coverage from a third party (e.g.,
spouse’s employer, the Executive’s subsequent employer, or any other party with a relationship with the Executive).
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4.
Termination of Employment During a CiC Period. If, during a CiC Period, the Executive’s employment with
the Company terminates as a result of death, the Executive terminates his or her employment as a result of Disability or for CiC
Period Good Reason, or the Company terminates the Executive’s employment without Cause, the Company shall: (A) pay or
provide to the Executive the Accrued Amounts, and (B) subject to the Executive’s compliance with the restrictive covenants in
Section 9 hereof and the Executive’s execution and non-revocation of the release described in Section 5 hereof, (i) pay to the
Executive, in a cash lump sum within ten (10) days following the Release Effective Date, an amount equal to two (2) times the sum
of (A) the Executive’s annual base salary in effect as of the Executive’s date of termination (without giving effect to any reduction of
base salary that has occurred within the 12-month period preceding such date of termination), (B) the Executive’s current annual
target cash bonus amount under the Annual Cash Incentive Program (without giving effect to any reduction of such annual target
amount that has occurred within the 12-month period preceding such date of termination and (C) $12,500 to be used by the
Executive for outplacement services (such sum, the “CiC Severance Amount”); provided, however, that if the CiC Severance
Amount could be paid to the Executive during the subsequent taxable year of the Executive rather than the Executive’s taxable year
in which the Executive’s date of termination occurs based on when the Executive executes and delivers the release described in
Section 5 hereof to the Company, then, to the extent that the CiC Severance Amount constitutes nonqualified deferred compensation
subject to Section 409A of the Code, the CiC Severance Amount shall not be paid earlier than the first business day of the later of
such taxable years; and (ii) reimburse the Executive on a monthly basis for the Executive’s monthly premium payments for health
care coverage under COBRA for the Executive and the Executive’s eligible dependents for a period of eighteen (18) months,
provided that the Executive and, if applicable, the Executive’s eligible dependents are currently enrolled in the applicable plan(s) of
the Company at the time of the Executive’s termination and that the Executive timely elects to continue the Executive’s coverage
under COBRA; provided, however, that the Company’s obligation to reimburse the Executive for such premiums shall cease on th e
date the Executive is no longer eligible to receive COBRA coverage. The Executive must advise the Company as soon as the
Executive becomes eligible for health care coverage from a third party (e.g., spouse’s employer, the Executive’s subsequent
employer, or any other party with a relationship with the Executive).
5.
Payments Contingent Upon Release Agreement. As a condition to receiving the Severance Amount or the CiC
Severance Amount, as applicable, and the reimbursement of COBRA premiums pursuant to Sections 3 or 4 hereof, the Executive
will execute a release of claims substantially in the form of the release attached hereto as Exhibit A (the “Release”). Within ten (10)
business days of the Executive’s date of termination, the Company shall deliver to the Executive the Release for the Executive to
execute. The Executive will forfeit all rights to receive the Severance Amount or the CiC Severance Amount, as applicable, and the
reimbursement of COBRA premiums pursuant to Sections 3 or 4 hereof unless, within forty-five (45) days of delivery of the Release
by the Company to the Executive, the Executive executes and delivers the Release to the Company and such Release has become
irrevocable by virtue of the expiration of the revocation period specified therein without the Release having been revoked (the first
such date, the “Release Effective Date”). The Company’s obligation to pay the Severance Amount or the CiC Severance Amount,
as applicable, or to reimburse COBRA
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premiums pursuant to Sections 3 or 4 hereof, is subject to the occurrence of the Release Effective Date, and if the Release Effective
Date does not occur, then the Company shall have no obligation to make such payments or reimbursements. Any reimbursements of
COBRA premiums pursuant to Sections 3 or 4 hereof that would otherwise have become due prior to the Release Effective Date
shall be paid in a cash lump sum within ten (10) days following the Release Effective Date; provided, that if any reimbursements of
COBRA premiums pursuant to Sections 3 or 4 hereof could be paid to the Executive during a different taxable year of the Executive
than the Executive’s taxable year in which the Executive’s date of termination occurs based on when the Executive executes and
delivers the Release to the Company, then, to the extent that the reimbursements constitute nonqualified deferred compensation
subject to Section 409A of the Code, the reimbursement amounts shall not be paid earlier than the first business day of the later of
such taxable years. In the event the Executive breaches one or more of the restrictive covenants set forth in Section 9 hereof, the
Executive shall forfeit the Executive’s right to receive the Severance Amount or the CiC Severance Amount, as applicable, and the
reimbursement of COBRA premiums pursuant to Sections 3 or 4 hereof, and, to the extent such amounts have been paid to the
Executive, shall repay to the Company the after-tax amount of any such previously paid amounts.
6.
Time-Based Stock Options, Time-Based Restricted Stock, and Time-Based Restricted Stock Unit Vesting and
Exercisability. The provisions set forth in Sections 6(a), (b), (c) and (e) below shall apply with respect to (a) all time-based vesting
stock options of the Company (“Time-Based Stock Options” or “Options”) granted to the Executive before or after the date of this
Agreement, (b) all time-based vesting shares of restricted stock of the Company (“Time-Based Restricted Stock” or “TBRS”)
granted to the Executive before or after the date of this Agreement, and (c) all time-based vesting restricted stock units of the
Company (“Time-Based RSU” or “TBRSU”) granted to the Executive before or after the date of this Agreement. Such provisions
shall supersede and override any conflicting provisions set forth in applicable award agreements of the Company governing
applicable grants, and shall be incorporated by reference into the terms of such award agreements.
(a)
Termination with or without Cause; Certain Voluntary Terminations . If, prior to vesting, the
Executive’s Service is terminated for any reason other than (i) death, (ii) Disability, (iii) a Qualified Retirement occurring no less
than six (6) months after the grant date of the Option (the “Grant Date”) or (iv) a circumstance providing for accelerated vesting
pursuant Section 6(d) hereof, the unvested portion of the applicable Option, TBRS, or TBRSU shall be cancelled and revert back to
the Company as of the date of such termination of Service, and the Executive shall have no further right or interest therein unless the
Compensation Committee in its sole discretion shall determine otherwise. In such event, the Executive shall have the right, subject
to the other terms and conditions set forth in this Agreement and the applicable plan, to exercise such Option, to the extent it has
vested as of the date of such termination of Service, at any time within three (3) months after the date of such termination of Service,
subject to the earlier expiration of the Option on the ten (10)-year anniversary of grant or such other term as is provided in the
applicable equity award agreement otherwise governing such grant (the “Expiration Date”). To the extent the vested portion of the
Option is not exercised within such three (3)-month period, such Option shall be cancelled and revert back to
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the Company, and the Executive or any permitted transferee pursuant to the terms of the applicable award agreement, as applicable,
shall have no further right or interest therein.
(b)
Termination of Service for Death or Disability. If the Executive’s Service terminates by reason of
death or Disability, as of the date of such termination of Service (i) the unvested portion of any Option shall automatically vest and
become immediately exercisable in full and (ii) any TBRS and any TBRSU shall automatically vest in full. The full portion of any
unexercised Option shall remain exercisable by the Executive (or any person entitled to do so) at any time within eighteen (18)
months after the date of such termination of Service, subject to the earlier expiration of such Option on the Expiration Date. To the
extent such Option is not exercised within such period, such Option shall be cancelled and revert back to the Company, and the
Executive or any permitted transferee pursuant to the terms of the applicable award agreement, as applicable, shall have no further
right or interest therein. The shares subject to any such TBRSU shall be delivered no later than sixty (60) days following such
termination of Service.
(c)
Termination of Service for Certain Qualified Retirements. If the Executive’s Service terminates by
reason of a Qualified Retirement occurring no less than six (6) months after the Grant Date but prior to the second anniversary of the
Grant Date, any Option shall automatically vest and become immediately exercisable, and any TBRS and any TBRSU shall be
considered vested, as of the date of such termination of Service, with respect to the aggregate number of shares of common stock of
Parent as to which such Option, TBRS, or TBRSU, as applicable, would have been vested as of such second anniversary of the Grant
Date. If the Executive’s Service terminates by reason of a Qualified Retirement after the second anniversary of the Grant Date but
before the third anniversary of the Grant Date, any Option shall automatically vest and become immediately exercisable, and any
TBRS and any TBRSU shall be considered vested, as of the date of such termination of Service, with respect to the aggregate
number of shares of common stock of Parent as to which such Option, TBRS, or TBRSU, as applicable, would have been vested as
of such third anniversary of the Grant Date. If the Executive’s Service is terminated by reason of a Qualified Retirement after the
third anniversary of the Grant Date but before the fourth anniversary of the Grant Date, any Option shall automatically vest and
become immediately exercisable, and any TBRS and any TBRSU shall be considered vested, in full as of the date of such
termination of Service. In each of the circumstances described in the preceding three sentences, (i) the applicable Option shall
remain exercisable by the Executive (or any person entitled to do so) at any time within eighteen (18) months after the date of such
termination of Service, subject to the earlier expiration of the Option on the Expiration Date, and to the extent such Option is not
exercised within such eighteen (18)-month period, the Option shall be cancelled and revert back to the Company, and the Executive
or any permitted transferee pursuant to the terms of the applicable award agreement, as applicable, shall have no further right or
interest therein, and (ii) the shares subject to any such TBRSU shall be delivered no later than sixty (60) days following such
termination of Service.
(d)
Certain Additional Change in Control Circumstances. In the event that any Option is assumed or
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based award of a successor entity, or parent or subsidiary thereof (with appropriate adjustments as to the number of shares and
option exercise prices), or any unvested portion of the TBRS or the TBRSU is assumed or continued, or substituted for new
restricted common stock, new restricted stock unit, or another equity-based award of a successor entity, or parent or subsidiary
thereof (with appropriate adjustments as to the number of shares), in each case upon the consummation of any Change in Control,
and the employment of the Executive with the Company is terminated by the Company without Cause or by the Executive for CiC
Period Good Reason, in each case during a CiC Period, (i) such Option shall be fully vested and may be exercised in full, to the
extent applicable, beginning on the date of such termination and for the twenty four (24)-month period immediately following such
termination (subject to the earlier expiration of the Option on the Expiration Date) or for such longer period as the Compensation
Committee shall determine and (ii) the unvested portion of such TBRS and such TBRSU shall be fully vested (and the shares subject
to any such TBRSU shall be delivered no later than sixty (60) days following such termination of Service). (Nothing in the
preceding sentence shall limit or alter the Executive’s rights under Section 6(c) hereof in the event that the Executive instead
terminates his or her Service by reason of a Qualified Termination.) In the event that a Change in Control occurs in which
outstanding Options, shares of TBRS, and/or TBRSUs are not being assumed, continued or substituted (as contemplated by the
preceding sentence), any Option and the unvested portion of any TBRS and any TBRSU shall be treated in accordance with the
default rules applicable under Section 17.3 of the 2012 LTIP (or if made pursuant to a successor long-term incentive plan or
inducement plan, the default rules contained in such plan).
(e)
Definition of Qualified Retirement. The term Qualified Retirement as used in any award agreement
with respect to Options, TBRS, or TBRSU shall, notwithstanding any definition of such phrase in an award agreement, be defined as
set forth in this Agreement.
(f)
Survival. All of the provisions in this Section 6 shall survive any expiration or termination of this
Agreement for any reason (unless such termination is as a result of a future novation of such provisions entered into by each of the
parties).
7.
Section 280G. In the event that any of the severance payments and other benefits provided by this Agreement or
otherwise payable to Executive (a) constitute “parachute payments” within the meaning of Section 280G of the Code, and (b) but for
this Section 7, would be subject to the excise tax imposed by Section 4999 of the Code (“Excise Tax”), then Executive’s severance
payments and benefits under this Agreement or otherwise shall be payable either in full or in such lesser amount which would result
in no portion of such severance payments or benefits being subject to the Excise Tax, whichever of the foregoing amounts, taking
into account the applicable federal, state and local income and employment taxes and the Excise Tax, results in the receipt by
Executive, on an after-tax basis, of the greatest amount of severance payments and benefits under this Agreement or otherwise,
notwithstanding that all or some portion of such severance payments or benefits may be taxable under Section 4999 of the
Code. Any reduction in the severance payments and benefits required by this Section 7 shall be made in the following order:
(i) reduction of cash payments; (ii) reduction of accelerated vesting of equity awards other than stock options; (iii) reduction of
accelerated vesting of stock options; and (iv) reduction of other benefits paid or provided to Executive. The calculations and
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establishment of assumptions in this Section 7 will be performed by a professional tax firm engaged by the Company as of the day
prior to the CiC Date. If the tax firm so engaged by the Company is serving as accountant or auditor for the acquiring company, the
Company shall appoint a nationally recognized tax firm to make the determinations required by this Section 7. The Company shall
bear all expenses with respect to the determinations by such firm required to be made by this Section 7. The Company and
Executive shall furnish such tax firm such information and documents as the tax firm may reasonably request in order to make its
required determination. The tax firm will provide its calculations, together with detailed supporting documentation, to the Company
and Executive as soon as practicable following its engagement. Any good faith determinations of the tax firm made hereunder shall
be final, binding and conclusive upon the Company and Executive. However, the Executive shall have the final authority to make
any good faith determination(s) associated with the assumptions used by the tax firm in providing its calculations, and such good
faith determination by the Executive shall be binding on the Company. As a result of the uncertainty in the application of Sections
409A, 280G or 4999 of the Code at the time of the initial determination by the professional tax firm described in this Section 7, it is
possible that the Internal Revenue Service (the “IRS”) or other agency will claim that an Excise Tax greater than that amount, if
any, determined by such professional firm for the purposes of this Section 7 is due (the “Additional Excise Tax”). Executive shall
notify the Company in writing of any claim by the IRS or other agency that, if successful, would require payment of Additional
Excise Tax. Executive and the Company shall each reasonably cooperate with the other in connection with any administrative or
judicial proceedings concerning the existence or amount of liability for Excise Tax with respect to payments made or due to
Executive. The Company shall pay all reasonable fees, expenses and penalties of Executive relating to a claim by the IRS or other
agency. In the event it is finally determined that a further reduction would have been required under this Section 7 to place
Executive in a better after-tax position, Executive shall repay the Company such amount within 30 days thereof in order to effect
such result.
8.

Section 409A.

(a)
For purposes of Section 409A of the Code (“Section 409A”) (i) each “payment” (as defined by
Section 409A) made under this Agreement shall be considered a “separate payment,” and (ii) payments shall be deemed exempt
from the definition of deferred compensation under Section 409A to the fullest extent possible under (x) the “short-term deferral”
exemption of Treasury Regulation § 1.409A-1(b)(4), and (y) with respect to amounts paid as separation pay (as defined under
Treasury Regulation § 1.409A-1(m)) no later than the second calendar year following the calendar year containing the Executive’s
“separation from service” (as defined for purposes of Section 409A), the “two years/two-times” separation pay exemption of
Treasury Regulation § 1.409A-1(b)(9)(iii), which exemptions are hereby incorporated by reference.
(b)
Any payments otherwise payable under this Agreement shall not commence until the Executive has a
“separation from service” (as defined in Section 409A).
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(c)
If the Executive is a “specified employee” as defined in Section 409A (and as applied according to
procedures of the Company and its affiliates) as of the Executive’s separation from service, to the extent any payment under this
Agreement constitutes deferred compensation (after taking into account any applicable exemptions from Section 409A) that is
payable upon a separation from service, and to the extent required in order to avoid the imposition of an excise tax under Section
409A, no payments due under this Agreement may be made until the earlier of: (1) the date of the Executive’s death and (2) the
first day of the seventh month following the Executive’s separation from service, provided, however, that any payments delayed
during this six-month period shall be paid in the aggregate in a lump sum on the first day of the seventh month following the
Executive’s separation from service (or upon the date of the Executive’s death, if earlier).
(d)
Any expense reimbursements or in kind benefits under this Agreement that constitute deferred
compensation within the meaning of Section 409A shall be made or provided in accordance with the requirements of Section 409A,
including, without limitation, that: (i) the expenses eligible for reimbursement or the amount of in-kind benefits provided in one
taxable year shall not affect the expenses eligible for reimbursement or the amount of in-kind benefits provided in any other taxable
year; (ii) the reimbursement of an eligible expense shall be made no later than the end of the year after the year in which such
expense was incurred; and (iii) the right to reimbursement or in-kind benefits shall not be subject to liquidation or exchange for
another benefit.
(e)
If this Agreement fails to meet the requirements of Section 409A, neither the Company nor any of its
affiliates shall have any liability for any tax, penalty or interest imposed on the Executive by Section 409A, and the Executive shall
have no recourse against the Company or any of its affiliates for payment of any such tax, penalty, or interest imposed by Section
409A.
9.

Restrictive Covenants.

(a)
Non-Disparagement. The Executive agrees that the Company’s reputation and goodwill in the
marketplace is of utmost importance and value to the Company. The Executive further agrees that during and after the term of the
Executive’s employment with the Company, the Executive will not make, publish or cause to be published any public or private
statement or comments disparaging or defaming the Company, its subsidiaries or affiliates, or any of their respective stockholders,
partners, members, directors, managers, officers and employees. The Executive acknowledges and agrees that this prohibition
extends to statements, written or verbal, made to anyone, including but not limited to, the news media, competitors, vendors, and
employees (past and present). The Executive further understands and agrees that this Section 9(a) is a material provision of this
Agreement and that any breach of this Section 9(a) shall be a material breach of this Agreement, and that the Company would be
irreparably harmed by violation of this provision. This prohibition does not preclude the Executive from providing truthful
testimony if compelled by law.
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(b)
Cooperation. The Executive agrees that after the Executive’s date of termination, the Executive shall
make the Executive available at reasonable times, intervals and places for interviews, consultations, internal investigations and/or
testimony during which the Executive shall provide to the Company, or its designated attorneys or agents, any and all information
known to the Executive regarding or relating to the Company or the Executive’s activities on behalf of the Company pertaining to
the subject matter on which the Executive’s cooperation is sought. The Executive agrees to remain involved for so long as any such
matters shall be pending.
(c)

Non-Disclosure.

(i)
During the course of the Executive’s employment with the Company, before and after the
execution of this Agreement, and as consideration for the restrictive covenants entered into by the Executive herein, the Executive
has received and will continue to receive some or all of the Company’s various Trade Secrets (as defined under applicable law) and
confidential or proprietary information, which includes the following whether in physical or electronic form: (1) data and
compilations of data related to, Business Opportunities (as defined below), (2) computer software, hardware, network and internet
technology utilized, modified or enhanced by the Company or by the Executive in furtherance of the Executive’s duties with the
Company; (3) compilations of data concerning Company products, services, customers, and end users including but not limited to
compilations concerning projected sales, new project timelines, inventory reports, sales, and cost and expense reports;
(4) compilations of information about the Company’s employees and independent contracting consultants; (5) the Company’s
financial information, including, without limitation, amounts charged to customers and amounts charged to the Company by its
vendors, suppliers, and service providers; (6) proposals submitted to the Company’s customers, potential customers, wholesalers,
distributors, vendors, suppliers and service providers; (7) the Company’s marketing strategies and compilations of marketing data;
(8) compilations of data or information concerning, and communications and agreements with, vendors, suppliers and licensors to
the Company and other sources of technology, products, services or components used in the Company’s business; (9) the
Company’s research and development records and data; and (10) any summary, extract or analysis of such information together with
information that has been received or disclosed to the Company by any third party as to which the Company has an obligation to
treat as confidential (collectively, “Confidential Information”). “Business Opportunities” shall mean all ideas, concepts or
information received or developed (in whatever form) by the Executive concerning any business, transaction or potential transaction
that constitutes or may constitute an opportunity for the Company to earn a fee or income, specifically including those relationships
that were initiated, nourished or developed at the Company’s expense. Confidential Information does not include data or
information: (1) which has been voluntarily disclosed to the public by the Company, except where such public disclosure has been
made by the Executive without authorization from the Company; (2) which has been independently developed and disclosed by
others; or (3) which has otherwise entered the public domain through lawful means.
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(ii)
All Confidential Information, Trade Secrets, and all physical and electronic embodiments
thereof are confidential and are and will remain the sole and exclusive property of the Company. During and after the term of the
Executive’s employment with the Company, the Executive agrees that the Executive shall protect any such Confidential Information
and Trade Secrets and shall not, except in connection with the performance of the Executive’s remaining duties for the Company,
use, disclose or otherwise copy, reproduce, distribute or otherwise disseminate any such Confidential Information or Trade Secrets,
or any physical or electronic embodiments thereof, to any third party; provided, however, that the Executive may make disclosures
required by a valid order or subpoena issued by a court or administrative agency of competent jurisdiction, in which event the
Executive will promptly notify the Company of such order or subpoena to provide the Company an opportunity to protect its
interests. Without limiting the generality of the foregoing, the Executive agrees that after the Executive’s termination of
employment with the Company, the Executive shall not disclose to any third party any transaction or potential transaction that was
under active consideration by the Company on or during the six (6) month period prior to the Executive’s date of termination from
the Company. The Executive further agrees that if the Executive is ever subpoenaed or otherwise required by law to provide any
statement or other assistance to a party to a dispute or litigation with the Company, other than the Company, then the Executive shall
provide written notice of the circumstances requiring such statement or other assistance, including where applicable a copy of the
subpoena or other legal writ, in such a manner and at such a time that allows the Company to timely respond. Nothing herein shall
prevent the Executive from cooperating with co-defendants in litigation or with inquiry in a government investigation without a need
to obtain prior consent or approval from the Company; provided, however, the Executive shall provide prompt notice of any
voluntary giving of oral or written statements to such parties, and provide to the Company a copy of any written statement so given
or a summary of any oral statement provided.
(iii)
Upon request by the Company and, in any event, upon termination of the Executive’s
employment with the Company for any reason, the Executive will promptly deliver to the Company (within twenty-four (24) hours)
all property belonging to the Company, including but without limitation, all Confidential Information, Trade Secrets and all
electronic and physical embodiments thereof, all Company files, customer lists, management reports, memoranda, research,
Company forms, financial data and reports and other documents (including but not limited to all such data and documents in
electronic form) supplied to or created by the Executive in connection with the Executive’s employment with the Company
(including all copies of the foregoing) in the Executive’s possession or control, and all of the Company’s equipment and other
materials in the Executive’s possession or control. The Executive agrees to allow the Company, at its request, to verify return of
Company property and documents and information and/or permanent deletion of the same, through inspection of personal
computers, personal storage media, third party websites, third party e-mail systems, personal digital assistant devices, cell phones
and/or social networking sites on which Company information was stored during the Executive’s employment with the Company.
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(iv)
Nothing contained herein shall be in derogation or a limitation of the rights of the
Company to enforce its rights or the Executive’s duties under the applicable law relating to Trade Secrets.
(v)
Notwithstanding anything to the contrary contain herein, the parties hereto acknowledge
that pursuant to 18 USC § 1833(b), the Executive may not be held liable under any criminal or civil federal or state trade secret law
for disclosure of a trade secret: (i) made in confidence to a government official, either directly or indirectly, or to an attorney, solely
for the purpose of reporting or investigating a suspected violation of law or (ii) in a complaint or other document filed in a lawsuit or
other proceeding, if such filing is made under seal. Additionally, the parties hereto acknowledge that if the Executive sues the
Company for retaliation based on the reporting of a suspected violation of law, the Executive may disclose a trade secret to the
Executive’s attorney and use the trade secret information in the court proceeding, so long as any document containing the trade
secret is filed under seal and the Executive does not disclose the trade secret except pursuant to court order.
(d)

Innovations.

(i)
The Executive hereby assigns, transfers and conveys to Orthofix Inc. and its successors and
assigns any and all inventions, processes, procedures, systems, discoveries, designs, configurations, technology, works of
authorship, trade secrets and improvements (whether or not they are made, conceived or reduced to practice during working hours or
using the Company’s data or facilities) (collectively, “ Innovations”) which the Executive makes, conceives, reduces to practice or
otherwise acquires during any period of his/her employment by the Company (either solely or jointly with others), and which are
related to the Company’s present or planned business, the Company’s services or products, and any and all patents, copyrights,
trademarks, trade names and applications therefor, in the United States and elsewhere, relating thereto. The Innovations shall be the
sole property of Orthofix Inc. and shall at all times be held by the Executive in a fiduciary capacity for the sole benefit of Orthofix
Inc.
(ii)
All such Innovations that consist of works of authorship capable of protection under
copyright laws shall be prepared by the Executive as works made for hire, with the understanding that Orthofix Inc. shall own all of
the exclusive rights to such works of authorship under the United States copyright law and all international copyright conventions
and foreign laws. The foregoing notwithstanding, to the extent that any such Innovation is not deemed a work made for hire, the
Executive hereby assigns to Orthofix Inc. such Innovation and any and all patents, copyrights, trademarks, trade names and
applications therefor, in the United States and elsewhere, relating thereto.
(iii)
The Executive shall maintain adequate and current written records of all such Innovations,
which shall be available to and remain the sole property of Orthofix Inc. at all times. The Executive shall promptly disclose to the
Company all such Innovations and shall assist the Company in obtaining and enforcing for its own benefit patents and copyright
registrations on and in respect of such Innovations in all countries in all ways that the Company
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may request, to secure and enjoy the full benefits and advantages of such Innovations. The Executive understands that his/her
obligations under this section shall continue after the termination of the Executive’s employment by the Company.
(e)
Non-Solicitation. The Executive agrees that during the course of the Executive’s employment with
the Company and for a period of eighteen (18) months following the termination of the Executive’s employment with the Company
for any reason, with or without Cause, whether upon the initiative of either the Executive or the Company, the Executive will not,
on behalf of the Executive or any other individual, corporation, partnership, limited liability company, association, trust or any other
entity or organization (including a government or political subdivision or an agency or instrumentality thereof), directly or by
assisting others, solicit, induce, persuade or encourage, or attempt to solicit, induce, persuade or encourage, any individual employed
by the Company, with whom the Executive has worked, to terminate such employee’s position with the Company, whether or not
such employee is a full-time or temporary employee of the Company and whether or not such employment is pursuant to a written
agreement, for a determined period, or at will. The provisions of this Section 9(e) shall only apply to the Executive’s solicitation or
attempted solicitation of those individuals employed by the Company at the time of solicitation or attempted solicitation.
(f)
Non-Competition. Without the prior written consent of the Board (which may be withheld in the
Board’s sole discretion), so long as the Executive is an employee of the Company and for a period of eighteen (18) months
thereafter, the Executive agrees that the Executive shall not anywhere in the Prohibited Area, for the Executive’s own account or the
benefit of any other, engage or participate in or assist or otherwise be connected with a Competing Business. For the avoidance of
doubt, the Executive understands that this Section 9(f) prohibits the Executive from acting for himself or as an officer, employee,
manager, operator, principal, owner, partner, shareholder, advisor, consultant of, or lender to, any individual or other Person that is
engaged or participates in or carries out a Competing Business or is actively planning or preparing to enter into a Competing
Business. The parties agree that such prohibition shall not apply to the Executive’s passive ownership of not more than 5% of a
publicly-traded company. For purposes of the foregoing, (i) “Competing Business” shall mean any business or activity that (i)
competes with the Company and involves (ii) (A) the same or substantially similar types of products or services (individually or
collectively) manufactured, marketed or sold by the Company after the Effective Date or (B) products or services so similar in nature
to that of the Company’s (or that the Company will soon thereafter offer) that they would be reasonably likely to displace substantial
business opportunities or customers of the Company, and (ii) “Prohibited Area” shall mean North America, South America and
Europe, which Prohibited Area the parties have agreed to as a result of the fact that those are the geographic areas in which the
Company conducts a preponderance of its business and in which the Executive provides substantive services to the benefit of the
Company.
(g)
Acknowledgements. The Executive acknowledges that the Company is in the business of providing
reconstructive, regenerative and trauma-related products used in various orthopedic and spine procedures worldwide and that the
Company makes substantial investments and has established substantial goodwill associated with its business, supplier
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relationships and marketing programs throughout the United States. The Executive therefore acknowledges and agrees that it is fair
and reasonable for the Company to take steps to protect its Confidential Information, Trade Secrets, goodwill, business
relationships, employees, economic advantages, and/or other legitimate business interests from the risk of misappropriation of or
harm to its Confidential Information, Trade Secrets, goodwill, business relationships, employees, economic advantages, and/or other
legitimate business interests. The Executive acknowledges that any limitations as to time and scope of activity to be restrained are
reasonable and do not impose a greater restraint than is necessary to protect Company’s Confidential Information, Trade Secrets,
good will, business relationships, employees, economic advantages, and/or other legitimate business interests, and will not prevent
the Executive from earning a livelihood.
(h)
Survival of Covenants. The provisions and restrictive covenants in this Section 9 shall survive the
expiration or termination of this Agreement for any reason. The Executive agrees not to challenge the enforceability or scope of the
provisions and restrictive covenants in this Section 9. The Executive further agrees to notify all future persons or businesses, with
which the Executive becomes affiliated or employed by, of the provisions and restrictions set forth in this Section 9, prior to the
commencement of any such affiliation or employment. If any of the provisions in this Section 9 are construed to be invalid or
unenforceable in any respect, the parties agree that the same may be modified as the court may direct to make such provisions and
covenants reasonable, and such modification shall not affect the remainder of such provision, and such provisions shall be given the
maximum possible effect and the modified agreement shall be fully enforceable.
(i)
Injunctive Relief. The Executive acknowledges that if the Executive breaches or threatens to breach
any of the provisions of this Agreement, the Executive’s actions will cause irreparable harm and damage to the Company which
cannot be compensated by damages alone. Accordingly, if the Executive breaches or threatens to breach any of the provisions of
this Agreement, the Company shall be entitled to injunctive relief, in addition to any other rights or remedies the Company may
have. The Executive hereby waives the requirement for a bond by the Company as a condition to seeking injunctive relief. The
existence of any claim or cause of action by the Executive against the Company, whether predicated on this Agreement or
otherwise, shall not constitute a defense to the enforcement by the Company of the Executive’s agreements under this Agreement.
10.
Entire Agreement. The parties agree that this Agreement shall constitute a novation of such the Prior CiC
Agreement, and that, effective upon execution and delivery of this Agreement, (i) the Prior CiC Agreement shall be deemed null and
void, with no parties thereunder continuing to be bound by any obligations under the Prior CiC Agreement, and (ii) this Agreement
shall amend and supersede all rights and obligations set forth in the Prior CiC Agreement. This Agreement also supersedes any and
all other agreements, either oral or in writing, between the parties hereto with respect to severance payments and benefits, and
contains all of the agreements between the parties with respect to severance payments and benefits.
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11.

Miscellaneous.

(a)
Except for injunctive relief as set forth herein, the parties agree that any dispute or controversy
arising under or in connection with this Agreement shall be resolved exclusively and finally by binding arbitration in Lewisville,
Texas, before a single arbitrator, with such arbitration to be conducted in accordance with the rules of the American Arbitration
Association’s Commercial Arbitration Rules then in effect. Judgment on the arbitrator’s award may be entered by any court having
jurisdiction. The Company shall be responsible for its own attorneys’ fees, costs and expenses and shall pay to the Executive an
amount equal to all reasonable attorneys’ and related fees, costs and expenses incurred by the Executive in connection with such
arbitration and entry of judgment, but only if the arbitrator determines that the Executive prevailed on a material issue of the
arbitration. If there is any dispute between the Company and the Executive as to the payment of such fees and expenses, the
arbitrator shall resolve such dispute, which resolution shall also be final and binding on the parties, and as to such dispute only, the
burden of proof shall be on the Company.
(b)
This Agreement shall be governed, construed and interpreted in accordance with the laws of the State
of Texas (without regard to any provision of that State’s rules on the conflicts of law that might make applicable the law of a
jurisdiction other than that of the State of Texas). Subject to Section 11(a) hereof, all actions or proceedings for injuncti ve relief
arising out of this Agreement shall exclusively be heard and determined in state or federal courts in the State of Texas having
appropriate jurisdiction for Collin County, Texas. The parties expressly consent to the exclusive jurisdiction of suc h courts in any
such action or proceeding and waive any objection to venue therein and any defense of forum non conveniens.
(c)
This Agreement may be executed in any number of counterparts, each of which, when executed by
both parties to this Agreement shall be deemed to be an original, and all of which counterparts together shall constitute one and the
same instrument.
(d)
The failure of either party hereto to enforce any right under this Agreement shall not be construed to
be a waiver of that right, or of damages caused thereby, or of any other rights under this Agreement.
(e)
This Agreement may not be amended or modified otherwise than by a written agreement executed by
the parties hereto or their respective successors and legal representatives.
(f)
This Agreement shall inure to the benefit of and be binding upon the Company and its successors and
assigns. This Agreement shall bind any successor of or to the Company, its assets or its businesses (whether direct or indirect, by
purchase, merger, consolidation or otherwise), in the same manner and to the same extent that the Company would be obligated
under this Agreement if no succession had taken place. In the case of any transaction in which a successor would not by the
foregoing provision or by operation of law be bound by this Agreement, the Company shall require such successor expressly and
unconditionally to assume and agree to perform the Company’s obligations under this
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Agreement, in the same manner and to the same extent that the Company would be required to perform if no such succession had
taken place. All rights under this Agreement are personal to the Executive and, without the prior written consent of the Company,
shall not be assignable by the Executive otherwise than by shall or the laws of descent and distribution. This Agreement shall inure
to the benefit of and be enforceable in the event of the Executive’s death or disability by the Executive’s legal representatives, heirs
and legatees.
(g)
The Executive and the Company acknowledge that the employment of the Executive by the Company
is “at will” and may be terminated by either the Executive or the Company at any time. Nothing contained in the Agreement shall
affect such rights to terminate, provided, however, that nothing in this Section 11(g) shall prevent the Executive from receiving any
amounts payable pursuant to Sections 3 or 4 hereof in the event of a termination described in such Sections.
(h)
Notwithstanding anything in this Agreement to the contrary, in no event shall anything in this
Agreement (whether in Section 9 or otherwise) be interpreted to limit or restrict the Executive’s right or ability to provide
whistleblower information to the Securities and Exchange Commission regarding violations of the federal securities laws pursuant to
Section 21F of the Exchange Act.
(i)
Any provision in this Agreement which is prohibited or unenforceable in any jurisdiction shall, as to
such jurisdiction, be ineffective only to the extent of such prohibition or unenforceability without invalidating or affecting the
remaining provisions hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction.
(j)
Notices and all other communications contemplated by this Agreement shall be in writing and shall be
deemed to have been duly given when personally delivered or when mailed by U.S. registered or certified mail, return receipt
requested and postage prepaid or when sent by express U.S. mail or overnight delivery through a national delivery service (or an
international delivery service in the case of an address outside the U.S.) with signature required. Notice to the Company shall be
directed to the attention of the General Counsel of the Company at the address of the Company’s headquarters, and notice to the
Executive shall be directed to the Executive at the Executive’s most recent personal residence on file with the Company.
(k)
The Company shall deduct from the amounts payable to the Executive pursuant to this Agreement all
required withholding amounts and deductions, including but not limited to federal, state and local withholding amounts in
accordance all applicable laws and regulations and deductions authorized by the Executive. The Executive shall be solely
responsible for and shall pay all taxes associated with the amounts payable under this Agreement.
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IN WITNESS WHEREOF, each of the undersigned has executed this Agreement as of the date first above written.
ORTHOFIX MEDICAL INC.
By: /s/ Ronald A. Matricaria
Ronald A. Matricaria
Chairman of the Board of Directors

EXECUTIVE
/s/ Jon Serbousek
Jon Serbousek
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EXHIBIT A
Release
You, for yourself, your spouse and your agents, successors, heirs, executors, administrators and assigns, hereby
irrevocably and unconditionally forever release and discharge Orthofix Medical Inc., a Delaware corporation, and its direct and
indirect subsidiaries (all such entities, collectively, the “Company”), its parents, divisions and affiliates and its and their current and
former owners, directors, officers, stockholders, insurers, benefit plans, representatives, agents and employees, and each of their
predecessors, successors, and assigns (collectively, the “Releasees”), from any and all actual or potential claims or liabilities of any
kind or nature, including, but not limited to, any claims arising out of or related to your employment and separation from
employment with the Company and any services that you provided to the Company; any claims for salary, commissions, bonuses,
other severance pay, vacation pay, allowances or other compensation, or for any benefits under the Employee Retirement Income
Security Act of 1974 (“ERISA”) (except for vested ERISA benefits); any claims for discrimination, harassment or retaliation of any
kind or based upon any legally protected classification or activity; any claims under Title VII of the Civil Rights Acts of 1964, the
Civil Rights Act of 1866 and 1964, as amended, 42 U.S.C. § 1981, the Age Discrimination in Employment Act, the Older Workers
Benefit Protection Act, the Americans with Disabilities Act, 42 U.S.C. §1981, 42 U.S.C. § 1983, the Family Medical Leave Act and
any similar state law, the Fair Credit Reporting Act and any similar state law, the Fair Credit Reporting Act, 15 U.S.C. § 1681, et
seq., the Worker Adjustment and Retraining Notification Act, 29 U.S.C. § 2101, et seq., the Equal Pay Act and any similar state law,
as well as any amendments to any such laws; any claims for any violation of any federal or state constitutions or executive orders;
any claims for wrongful or constructive discharge, violation of public policy, breach of contract or promise (oral, written, express or
implied), personal injury not covered by workers’ compensation benefits, misrepresentation, negligence, fraud, estoppel,
defamation, infliction of emotional distress, contribution and any claims under any other federal, state or local law, including those
not specifically listed in this Release, that you, your heirs, executors, administrators, successors, and assigns now have, ever had or
may hereafter have, whether known or unknown, suspected or unsuspected, up to and including the date of your execution of this
Release.
For the purpose of implementing a full and complete release and discharge of the Releasees as set forth above, you
acknowledge that this Release is intended to include in its effect, without limitation, all claims known or unknown that you have or
may have against the Releasees which arise out of or relate to your employment, including but not limited to compensation,
performance or termination of employment with the Company, except for, and notwithstanding anything in this Release to the
contrary, claims which cannot be released solely by private agreement. This Release also excludes any claims relating to any right
you may have to payments pursuant to Sections 3 or 4 of the Change in Control and Severance Agreement, entered into as of
November 1, 2019, by and between the Company and me, any claim for workers’ compensation benefits and any rights you may
have to indemnification or directors’ and officers’ liability insurance under the Company’s articles of association, certificates of
Change in Control and Severance Agreement— Jon Serbousek
Effective Date: November 1, 2019
Page 22

incorporation or bylaws, any indemnification agreement to which you are a party or beneficiary or applicable law, as a result of
having served as an officer, director or employee of the Company or any of its affiliates. You further acknowledge and agree that
you have received all leave, compensation and reinstatement benefits to which you were entitled through the date of your execution
of this Release, and that you were not subjected to any improper treatment, conduct or actions as a result of a request for leave,
compensation or reinstatement.
You affirm, by signing this Release, that you have not suffered any unreported injury or illness arising from your
employment, and that you have not filed, with any federal, state, or local court or agency, any actions or charges against the
Releasees relating to or arising out of your employment with or separation from the Company. You further agree that while this
Release does not preclude you from filing a charge with the National Labor Relations Board (“NLRB”), the Equal Employment
Opportunity Commission (“EEOC”), or a similar federal, state or local agency, or from participating in any investigation or
proceeding with them, you do waive your right to personally recover monies or reinstatement as a result of any complaint or charge
filed against the Company with the NLRB, EEOC, or any federal, state or local court or agency.
You understand that the claims released in this Release do not include claims by you for: (1) unemployment insurance; (2)
worker’s compensation benefits; (3) state disability compensation; (4) previously vested benefits under any Company-sponsored
benefits plan; and (5) any other rights that cannot by law be released by private agreement.
You acknowledge:
(a)

That you were provided forty-five (45) full days during which to consider whether to sign this Release. If you
have signed this Agreement prior to the expiration of the forty-five (45)-day period, you have voluntarily
elected to forego the remainder of that period.

(b)

That you have carefully read and fully understand all of the terms of this Release.

(c)

That you understand that by signing this Release, you are waiving your rights under the Age Discrimination in
Employment Act, as amended by the Older Workers Benefit Protection Act, 29 U.S.C. § 621, et seq., and that
you are not waiving any rights arising after the date that this Release is signed.

(d)

That you have been given an opportunity and have been advised to consult with anyone you choose, including
an attorney, about this Release.

(e)

That you understand fully the terms and effect of this Release and know of no claim that has not been released
by this Release. And, you further acknowledge that you are not aware of, or that you have fully disclosed to the
Company, any matters for which you are responsible or which has come to your attention as an employee of the
Company that might give rise to, evidence, or support any claim
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of illegal conduct, regulatory violation, unlawful discrimination, or other cause of action against the Company.
(f)

That you have made full and truthful disclosures to the Company’s compliance department regarding any
misconduct (including any violations of federal securities laws) relating to the Company or its subsidiaries of
which you are aware, and that you understand that notwithstanding anything herein or in any other agreement to
the contrary, in no event shall you be prohibited or limited from my right to provide truthful information to or
otherwise assist U.S. governmental authorities in any investigation regarding the Company (whether pursuant to
Section 21F of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise), and in the
event of such assistance, nothing herein or in any other agreement shall be deemed to conflict with my right to
receive any award payable pursuant to Section 21F of the Exchange Act.

(g)

That these terms are final and binding on you.

(h)

That you have signed this Release voluntarily, and not in reliance on any representations or statements made to
you by any employee or officer of the Company or any of its subsidiaries.

(i)

That you have seven (7) days following your execution of this Release to revoke it in writing, and that this
Release is not effective or enforceable until after this seven (7) day period has expired without revocation. If
you wish to revoke this Release after signing it, you must provide written notice of your decision to revoke this
Release to the Company, to the attention of the General Counsel of the Company at the address of the
Company’s headquarters, by no later than 11:59 p.m. on the seventh calendar day after the date on which you
have signed this Release.

PLEASE READ CAREFULLY.
CLAIMS.

THIS RELEASE INCLUDES A RELEASE OF ALL KNOWN AND UNKNOWN

ACKNOWLEDGED AND AGREED
____________________________________________________
Jon Serbousek
Date
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Exhibit 99.1

Orthofix Appoints Jon Serbousek as President and Chief Executive Officer
Serbousek succeeds former President and CEO Brad Mason who previously announced his retirement
LEWISVILLE, TEXAS – November 1, 2019 – Orthofix Medical Inc. (NASDAQ:OFIX), a global medical device company focused on musculoskeletal
products and therapies, announced today the appointment of Jon Serbousek as President and Chief Executive Officer (CEO), effective immediately.
He will also serve on the Company’s Board of Directors. Serbousek succeeds former President and CEO Brad Mason who had previously
announced his plans to retire. Mason has resigned from the Company’s Board of Directors, but will continue to be a consultant for Orthofix for the
next 12 months to work with Serbousek to ensure a seamless transition and provide other assistance as needed.
“We are grateful for Brad’s many contributions to Orthofix. Under his leadership a strong foundation was built that will serve Orthofix well in the
years ahead,” said Ron Matricaria, Orthofix Chairman of the Board of Directors. “As we move into this next chapter, we are pleased to welcome Jon
as President, CEO and Director. I am confident in Jon’s ability to deliver against our strategic business priorities. His vast experience in the medical
device industry and focus on business growth and value creation will be a benefit to our organization.”
“I am appreciative of the opportunity to lead the talented team at Orthofix,” said Serbousek, whose past executive experience includes leadership
roles at Medtronic, Biomet, and DePuy Orthopedics. “I firmly believe through the work of our dedicated team members around the world, we can
deliver new levels of products, services and support for our surgeon customers and their patients.”
Serbousek’s experience spans more than 30 years in the medical device and biotech industries. He served in several leadership positions at Biomet
Inc., including Worldwide President of Biomet Biologics, Worldwide Group President of Orthopedics, and President of U.S. Orthopedics. Prior to
joining Biomet, he held various general management positions within Medtronic Inc., including Worldwide Division President, Spine, and Worldwide
Vice President and General Manager of Biologics for their Spine and Biologics business.
Additionally, Serbousek spent 13 years with DePuy Orthopedics, a Johnson & Johnson company where he served in numerous roles of increasing
responsibility, including Vice President of Marketing and Product Development and Vice President of Spinal Operations.
Serbousek has held numerous board positions at for-profit and not-for-profit organizations. He earned his BS in Engineering from Washington State
University, his MS in Bioengineering from the University of Utah, and later completed several advanced management programs including a program
at the IMD International School of Management in Lausanne, Switzerland.
About Orthofix
Orthofix Medical Inc. is a global medical device company focused on musculoskeletal products and therapies. The Company’s mission is to improve
patients' lives by providing superior reconstruction and regenerative musculoskeletal solutions to physicians worldwide. Headquartered
in Lewisville, Texas, Orthofix’s spine and orthopedic extremities products are distributed in more than 70 countries via the Company's sales
representatives and distributors. For more information, please visit www.orthofix.com.
Forward Looking Statements
This communication contains forward-looking statements within the meaning of Section 21E of the Securities Exchange Act of 1934, as amended
(“the Exchange Act”), and Section 27A of the Securities Act of 1933, as amended, relating to our business and financial outlook, which are based on
our current beliefs, assumptions, expectations, estimates, forecasts and projections. In some cases, you can identify forward-looking statements by
terminology such as “may,” “will,” “should,” “expects,” “plans,” “anticipates,” “believes,” “estimates,” “projects,” “intends,” “predicts,” “potential,” or
“continue” or other comparable terminology. These forward-looking statements are not guarantees of our future performance and involve risks,
uncertainties, estimates and assumptions that are difficult to predict. Therefore, our actual outcomes and results may differ materially from those
expressed in these forward-looking statements. You should not place undue reliance on any of these forward-looking statements. Further, any
forward-looking statement speaks only as of the date hereof, unless it is specifically otherwise stated to be made as of a different date. We
undertake no obligation to further update any such

statement, or the risk factors described i n Part I, Item 1A under the heading Risk Factors in our Form 10-K for the year ended December 31, 2018,
to reflect new information, the occurrence of future events or circumstances or otherwise.
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Mark Quick
Investor Relations
Tel 214 937 2924
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Denise Landry
Media Relations
Tel 214 937 2529
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