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(Amendment No. 1)

☒ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
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or

☐TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934
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Commission File Number: 0-19961

ORTHOFIX INTERNATIONAL N.V.
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(State or other jurisdiction of
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(I.R.S. Employer
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(Address of principal executive offices) (Zip Code)
599-9-4658525

(Registrant’s telephone number, including area code)

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

Common Stock, $0.10 par value Nasdaq Global Select Market
(Title of Class) (Name of Exchange on Which Registered)

Securities registered pursuant to Section 12(g) of the Act: None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities
Act.    Yes  ☒    No  ☐

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Act.    Yes  ☐    No  ☒

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.    Yes  ☒    No  ☐

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files).    Yes  ☒    No  ☐

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§ 229.405 of this
chapter)  is not contained herein, and will not be contained, to the best of registrant’s knowledge, in definitive proxy or
information statements incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K.  ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company, or emerging growth company. See the definitions of “large accelerated filer,” “accelerated
filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer ☒ Accelerated filer ☐
Emerging Growth
Company

☐

Non-accelerated filer
☐ (Do not check if a smaller reporting
company) Smaller reporting company ☐

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

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act).    Yes  ☐    No  ☒
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The aggregate market value of registrant’s common stock held by non-affiliates, based upon the closing price of the
common stock on the last business day of the fiscal quarter ended June 30, 2017, as reported by the Nasdaq Global
Select Market, was approximately $842.2 million.

As of February 23, 2018, 18,405,344 shares of common stock were outstanding.
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EXPLANATORY NOTE

In this Amendment, the terms “we”, “us”, “our”, “Orthofix” “the Company” and “our Company” refer to the combined operations
of all of Orthofix International N.V. and its respective consolidated subsidiaries and affiliates, unless the context
requires otherwise.

This Amendment No. 1 (this “Amendment”) amends Orthofix International N.V.’s Annual Report on Form 10-K for the
year ended December 31, 2017, filed with the Securities and Exchange Commission (the “Commission”) on
February 26, 2018 (the “Original Form 10-K”). The sole purpose of this Amendment is to amend Part III, Items 10
through 14 of the Original Form 10-K to include information previously omitted from the Original Form 10-K in
reliance on General Instruction G to Form 10-K, which provides that registrants may incorporate by reference certain
information from a definitive proxy statement filed with the Commission within 120 days of the fiscal year end, which
involves the election of directors. The Company’s definitive proxy statement will not be filed before April 30, 2018
(i.e., within 120 days after end of the Company’s 2017 fiscal year) pursuant to Regulation 14A. The reference on the
cover of the Original Form 10-K to the incorporation by reference of the registrant’s definitive proxy statement into
Part III of the Annual Report is hereby deleted.

In addition, as required by Rule 12b-15 under the Securities and Exchange Act of 1934, as amended (the “Exchange
Act”), new certifications by our principal executive officer and principal financial officer are filed as exhibits to this
Amendment under Item 15 of Part IV hereof.

For purposes of this Amendment, and in accordance with Rule 12b-15 under the Exchange Act, Items 10 through 14
of the Original Form 10-K have been amended and restated in their entirety. Except as stated herein, this Amendment
does not reflect events occurring after the filing of the Original Form 10-K and no attempt has been made in this
Amendment to modify or update other disclosures as presented in the Original Form 10-K.
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PART III

Item 10. Directors, Executive Officers and Corporate Governance
Executive Officers

Our current executive officers are listed and described below.  Messrs. Mason, Rice, Bianchi and Finegan and Ms.
Elting are referred to collectively throughout this Amendment as our “named executive officers.”

  Name AgePosition
  Bradley R. Mason 64 President and Chief Executive Officer and Director
  Douglas C. Rice 52 Chief Financial Officer
  Davide Bianchi 53 President, Global Extremity Fixation
  Kimberley A. Elting 53 Chief Legal and Administrative Officer
  Michael M. Finegan 54 Chief Strategy Officer
  Raymond S. Fujikawa 61 President, Spine Fixation
  Robert A. Goodwin II 47 President, Biologics
  Bradley V. Niemann 48 President, BioStim

Bradley R. Mason. Mr. Mason has served as a director since the Company’s 2013 annual general meeting of
shareholders. Mr. Mason rejoined Orthofix in March 2013 as our President and Chief Executive Officer after
previously serving as Group President, North America from June 2008 through October 2009, and as a Strategic
Advisor from November 2009 through October 2010. Prior to being appointed as Group President, North America, he
had served as a Vice President of the Company since December 2003, when the Company acquired Breg, Inc. Prior to
its acquisition by Orthofix, Mr. Mason had served as President and Chairman of Breg, a company he principally
founded in 1989 with five other shareholders. Mr. Mason has over 30 years of experience in the medical device
industry, some of which were spent with dj Orthopedics (formally DonJoy) where he became an owner and executive
in its early development stage and held the position of Executive Vice President. Following his retirement from
Orthofix in 2010, he served in a variety of part-time consulting and advisory roles, including as a consultant to
Orthofix since October 2012, which consulting relationship terminated as of March 13, 2013 when he rejoined
Orthofix. Mr. Mason is the named inventor on 38 issued patents in the orthopedic product arena. He graduated Summa
Cum Laude with an Associate of Arts and Associate of Science degree from MiraCosta College.

Douglas C. Rice. Mr. Rice became the Company’s Chief Financial Officer in April 2015.  He joined Orthofix as Chief
Accounting Officer in September 2014 and was appointed to the position of Interim Chief Financial Officer later that
month. Mr. Rice joined the Company from Vision Source, an international optometric network provider, where he had
served since 2012 as Chief Financial Officer. Mr. Rice served as the Vice President Finance, Treasurer of McAfee, a
security technology company, from 2007 to 2012, when it was acquired by Intel. From 2000 to 2007, he served as the
Senior Vice President, Corporate Controller of Concentra, Inc., a national healthcare service provider. Mr. Rice’s over
25 years of finance experience also included finance leadership positions with la Madeleine, Allied Marketing Group
as well as PricewaterhouseCoopers (formerly Coopers & Lybrand). He is a certified public accountant, and holds an
MBA and BBA, with honors, from Southern Methodist University.

Davide Bianchi. Mr. Bianchi joined Orthofix as President, International Extremity Fixation in July 2013 and was
named as the Company’s President, Global Extremity Fixation in December 2013. From February 2009 through June
2013, Mr. Bianchi served as President of the Heart Valve Global Business Unit at Sorin Group. Earlier in his career,
he spent 10 years with Edwards Lifesciences, where he served as the European Marketing Manager; the Business
Director, Emerging Markets; the Managing Director, Germany; the Vice President, Sales; and, most recently, the Vice
President, Marketing, EMEA. Mr. Bianchi received his Master in Business Management from ISTUD Milano.
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Kimberley A. Elting. Ms. Elting joined Orthofix as Chief Legal Officer in September 2016 and was named Chief
Legal and Administrative Officer in 2017. Before joining the Company, she had served since 2013 as General Counsel
and Vice President Corporate Affairs at TriVascular Technologies, Inc. In this role, she led the legal, compliance,
human resources (HR) and government affairs functions. Between 2007 and 2012, she served in various roles of
increasing responsibility with St. Jude Medical, including General Counsel and Vice President of HR and Health
Policy for the Neuromodulation Division. She also previously was a partner at the Jones Day law firm where she
counseled clients in the health care sector on mergers and acquisitions and regulatory matters. A graduate of Ithaca
College, Ms. Elting earned her Law Degree from the University of Denver and an LL.M. in Health Law from Loyola
University Chicago.

Michael M. Finegan. Mr. Finegan joined Orthofix in June 2006 as Vice President of Corporate Development, and
became the President, Biologics in March 2009. In October 2011, he was promoted to Senior Vice President, Business
Development, and President, Biologics, and in June 2013, to his current position as Chief Strategy Officer. Prior to
joining Orthofix, Mr. Finegan spent 16 years as an executive with Boston Scientific in a number of different operating
and strategic roles, most recently as Vice President of Corporate Sales. Earlier in his career, Mr. Finegan held sales
and marketing roles with Marion Laboratories and spent three years in banking with First Union Corporation
(Wachovia). Mr. Finegan earned a Bachelor of Arts in Economics from Wake Forest University.

4
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Raymond S. Fujikawa. Mr. Fujikawa joined the Orthofix team in August 2013 as Senior Vice President of
Commercial Strategy. With more than 33 years of experience in medical device sales, Mr. Fujikawa was directly
responsible for establishing sales forces at Mitek, Surgiquip and Li Medical Technologies while serving as their Vice
President of Sales. Additionally, he was Vice President of Sales at Breg, Inc. where he was one of the creators of their
business solution program. Mr. Fujikawa is the author of the sales training program “Student of the Game” which is
used by companies to enhance their sales results. He frequently lectures on this program at major university business
schools. Mr. Fujikawa began his career as a medical device salesman, which led him to increasing responsibilities in
successive management roles. ​ 

Robert A. Goodwin II. Mr. Goodwin was appointed President of the Biologics strategic business unit in July 2013.
Mr. Goodwin joined Orthofix in 2006 as Director of Business Development before being promoted to Vice President
of Finance in 2008, Vice President of Business Development in 2009 and the role of Vice President of Marketing for
Biologics in 2012. He has more than 23 years of medical device experience, including escalating levels of
responsibility in functional areas of finance, sales, new product development, I/T, business development and
marketing. Prior to joining Orthofix, Mr. Goodwin was with U.S. Endoscopy, Aspect Medical Systems, and CR Bard.
Mr. Goodwin holds a Bachelor’s Degree in Accounting and Finance from the University of Maine.​

Bradley V. Niemann. Mr. Niemann was appointed President of the BioStim strategic business unit in June 2013. He
joined Orthofix in March 2012 as Senior Vice President of Commercial Operations for Orthofix's Global Spine
Business. Mr. Niemann has more than 15 years of experience in the medical devices industry, with a particularly
strong track record in expanding the utilization of bone growth stimulation technology. From 2004-2012, Mr.
Niemann worked in a variety of management roles at DJO Global, Inc. before joining Orthofix. Mr. Niemann holds a
Bachelor of Science in Management from DePaul University.

The Board and Committees of the Board

Our Board

Our Articles of Association provides that the Board shall consist of not less than six and no more than fifteen
directors, the exact number to be determined from time-to-time by resolution of the Board. The Board is currently
comprised of nine seats. Directors are elected at each annual general meeting of shareholders (the “Annual General
Meeting”) by a plurality of the votes cast, in person or by proxy by the shareholders. Directors are elected to serve until
the following year’s Annual General Meeting or until a successor is elected and qualified. Because we are required by
Curaçao law to hold the Annual General Meeting in Curaçao, we do not have a policy regarding director attendance at
the Annual General Meeting, and no directors were present at our 2017 Annual General Meeting. However, in the
event that our pending domestication to Delaware is consummated, such that future annual meetings of shareholders
may be held in the U.S., we expect that some or all directors will attend such annual meetings in the future.

The Board meets at least four times per year in person at regularly scheduled meetings, but will meet more often in
person if necessary. In addition, the Board typically holds several additional meetings each year by telephone
conference as events require. The Board met six times during 2017, four of which were in-person meetings.  The
Board has four standing committees: the Audit and Finance Committee, the Compensation Committee, the
Compliance and Ethics Committee and the Nominating and Governance Committee. During 2017 every director
attended more than 75% of the aggregate of all meetings of the Board and the Committees on which he or she served
held during the period for which he or she was a director or Committee member, as applicable.

Of our nine current directors, the Board has determined that each of Mr. Faulstick, Mr. Hinrichs, Mr. Lukianov, Ms.
Marks, Mr. Matricaria, Mr. Paolucci, Ms. Sainz and Mr. Sicard are independent under the current Nasdaq listing
standards. Mr. Mason is not considered independent, as he also serves as the Company’s President and Chief Executive
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Officer.

Name Age
Director
Since Independent

Audit and
Finance
Committee

Compensation
Committee

Compliance
and Ethics
Committee

 Nominating
and
Governance
Committee

Luke Faulstick 55 2014 ✓ ✓ Chair
James Hinrichs 50 2014 ✓ Chair ✓
Alexis V. Lukianov 62 2016 ✓ ✓ ✓
Lilly Marks 70 2015 ✓ ✓
Bradley R. Mason 64 2013 &#1
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