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EXPLANATORY NOTE

This Amendment No. 1 (this “Amendment”) amends OfithInternational N.V.’s Annual Report on Form KOfor the year ended
December 31, 2010, filed with the Securities andiaxge Commission (the “Commission”) on March 3, 2@he “Original Form 10-
K"). The sole purpose of this Amendment is to amBad IlI, Items 10 through 14 of the Original Fotf+K to include information
previously omitted from the Original Form 10-K igliance on General Instruction G to Form 10-K, vahicovides that registrants may
incorporate by reference certain information froatedinitive proxy statement filed with the Commassiwithin 120 days of the fiscal year
end, which involves the election of directors. TTmmpany’s definitive proxy statement will not bkefi before May 2, 2011 (i.e., within 120
days after end of the Company’s 2010 fiscal yearjpant to Regulation 14A. The reference on thercofthe Original Form 10-K to the
incorporation by reference of the registrant’s wigifie proxy statement into Part 11l of the AnnuReéport is hereby deleted.

In addition, as required by Rule 12b-15 under theusities and Exchange Act of 1934, as amended'Ekehange Act”), new
certifications by our principal executive officardaprincipal financial officer are filed as exhibib this Amendment under Item 15 of Part IV
hereof.

For purposes of this Amendment, and in accordantteRule 12b15 under the Exchange Act, Items 10 through 14efQriginal Forn
10-K have been amended and restated in their gntiEgcept as stated herein, this Amendment doeseflect events occurring after the
filing of the Original Form 10-K and no attempt Haeen made in this Amendment to modify or updatemdisclosures as presented in the
Original Form 10-K.

In this Amendment, the terms “we”, “us”, “our”, “@ofix” and “our Company” refer to the combined agttons of all of Orthofix
International N.V. and its respective consolidatatisidiaries and affiliates, unless the contextiireg otherwise.
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Item 10. Directors, Executive Officers and Corpora¢ Governance

The following table sets forth certain informatiainout the persons who serve as our directors.r(fr#tion regarding our executive
officers was previously included Part | of our Omigg Form 10-K filing on March 3, 2011.)

Name Age Position

James F. Ger 66 Chairman of the Board of Directa

Alan W. Milinazzo 51 Chief Executive Officer, President and Direc
Guy Jordar® @ 62 Director

Michael R. Mainelli® 49 Director

Maria Sainz® @ 45 Director

Walter von Wartbur(® 71 Director

Kenneth R. Weisshai@ @) 60 Director

@ Member of the Compensation Commit
(z) Member of the Audit Committe
® " Member of Nominating and Governance Commi

All directors hold office until the next annual geal or special meeting of our shareholders anil tineir successors have been elected
and qualified. Our officers serve at the discretibthe Board of Directors. There are no familyatiglnships among any of our directors or
executive officers. The following is a summary loé thackground of each director and executive affice

James F. Gero.Mr. Gero became Chairman of Orthofix InternatioNa¥. on December 2, 2004 and has been a Direct@ribfofix
International N.V. since 1998. He is a Directopablicly-traded companies Intrusion, Inc. and Diedustries, Inc., where he serves in each
case as chairman of the compensation committeenantber of the audit committee. He is also a priiratestor.

In addition to valuable institutional knowledge uligig from his long-standing service and leadgyshithe Company, Mr. Gero’s
substantial history as a director of several pudfid private companies, as well as his prior exeeatxperience as the chief executive officer
of Sierra Technologies, Inc. and Varo, Inc., pregidelevant governance and operational experien©ethofix’'s Board.

Alan W. Milinazzo. Mr. Milinazzo joined Orthofix International N.V. iB005 as Chief Operating Officer and succeedelddgbsition
of Chief Executive Officer effective as of April 2006. He has also served as a Director since DaeeR006. From 2002 to 2005,
Mr. Milinazzo was Vice President of Medtronic, liscVascular business as well as Vice PresidentGerkral Manager of Medtronic’s
Coronary and Peripheral businesses. Prior to s with Medtronic, Mr. Milinazzo spent 12 yearsamsexecutive with Boston Scientific
Corporation in numerous roles, including Vice Riesi of Marketing for SCIMED Europe. Mr. Milinazboings more than two and a half
decades of experience in the management and maglaftmedical device businesses, including posstieith Aspect Medical Systems and
American Hospital Supply. He earned a bachelorgg@e, cum laude, at Boston College in 1981.

Mr. Milinazzo’s experience in, and knowledge ot tinedical device industry, as well as the operatiknowledge regarding the
Company he possesses in his capacity as the Corspanigf executive officer, brings unique and vdligainsight to the Board.

Guy J. Jordan, Ph.D. Dr. Jordan became a non-executive Director of GitHoternational N.V. in December 2004. Most rettgn
from 1996 to 2002, Dr. Jordan served as a Grougidret at CR Bard, Inc., a medical device compamgre he had strategic and operating
responsibilities for Bard’s global oncology busisi@sd functional responsibility for all of Basd‘esearch and development. Dr. Jordan et
a Ph.D. in organic chemistry from Georgetown Ursitgras well as an MBA from Fairleigh Dickinson Warsity. He also currently serves
the boards of private health care companies EndaG&wlutions, Inc. and Catheter Connections, Inc.
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The Board believes that Dr. Jordamurrent and past experience as an executive@ard member of several medical device comps
as well as his accomplished academic backgrountydvaluable insight to the Board. In addition pnevides relevant knowledge and
understanding of public company governance issues.

Michael R. Mainelli. Mr. Mainelli became a non-executive Director ofl@fix International N.V. in August 2009. Since M2909 he
has served as President and Chief Executive OffitActive Implants Corporation, an early stage pamy developing a platform technology
for orthopedic hip and knee markets, where he lsasleeen a Director since 2008. Between 2005 afé Bé was an executive officer and
Sector President, Medical Devices for Intermagsdfeneral Corporation. Between 1996 and 2004 heawasecutive officer of Stryker
Corporation, serving as President-Stryker SpinesiBent-Stryker Japan, and Vice President, Corp@at/elopment and Assistant to the
Chairman. Between 1984 and 1996 he was employ&&Ebipn a variety of operations and marketing rolésmately serving as a marketing
and product management executive in the Global MthgiResonance Imaging Business at GE Medical Bysteow called GE
Healthcare. Mr. Mainelli holds a MBA from the Unig@y of Chicago, a MSE from the University of Peylvania, and a BSME from
Northeastern University

Mr. Mainelli has broad experience in the medicalide industry, including an extensive backgrounthia spine segment. As a result
brings significant industry depth and valuable afieg experience to the Board, especially in viéithe Company’s expansion of operations
in the spine segment over the last several years.

Maria Sainz. Ms. Sainz became a non-executive Director of Othoternational N.V. in June 2008. In April 20Gshe became
President and Chief Executive Officer of Concentfiedical, Inc., a company developing and commeiziiaj devices to perform mechanical
clot removal post-stroke. From 2003 to 2006, she tlva President of the Cardiac Surgery divisio@idant Corporation. After Boston
Scientific acquired Guidant, Ms. Sainz led the gn&tion process for both the Cardiac Surgery anofgan Cardiac Rhythm Management
business of Guidant into Boston Scientific. Betw601 and 2003, Ms. Sainz was the Vice Preside@®abal Marketing — Vascular
Intervention of Guidant. Ms. Sainz earned a Baahatal Masters of Arts from the Universidad Compistede Madrid and a Masters Degree
in International Management from American Grad&thool of International Management. Ms. Sainz becarDirector of The Spectranet
Corporation, a publicly-traded medical device compan November 2010.

Ms. Sainz provides the Board with significant exgece in the medical device industry, as well agjint into international markets. T
Board also values the perspective she brings frentihrrent position as a chief executive officer.

Walter von Wartburg, Ph.D. Dr. von Wartburg became a non-executive Direct@mhofix International N.V. in June 2004. He is a
attorney and has practiced privately in his own fam in Basel, Switzerland since 1999, specializin life sciences law. He has also been a
Professor of administrative law and public healtliqy at the Saint Gall Graduate School of EconaniicSwitzerland for 25
years. Previously, he held top management positigtinsCiba Pharmaceuticals and Novartis, in eade egith a focus on corpore
communication matters.

Mr. von Wartburg’s expertise in law and life scieactogether with his international experiencendgsivaluable interdisciplinary insight
to the Board. The Board also values his experigmtiee area of corporate communications.

Kenneth R. Weisshaar. Mr. Weisshaar became a non-executive Director tfidix International N.V. in December 2004. FronDR0
to 2002, Mr. Weisshaar served as Chief Operatifgé&fand strategy advisor for Sensatex, Inc. Radhat, Mr. Weisshaar spent 12 years as
a corporate officer at Becton Dickson, a medicaickecompany, where at different times he was nasibte for global businesses in medical
devices and diagnostic products and served as Eimancial Officer and Vice President, Strategiarffing. Mr. Weisshaar earned a Bach
of Science degree from Massachusetts Instituteeohiiology and an MBA from Harvard University. Heaberves on the board, and as ¢
of the board’s audit committee, of CAS Medical 8yss$, Inc., a publicly traded manufacturer of mddiexices for non-invasive patient
monitoring. Prior to its acquisition in 2007, he@kerved for four years on the board of Digeng@mtion, a publicly traded biotechnology
company, where he was chair of the audit comméteba member of the compensation committee.
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The Board believes that Mr. Weisshaar’s past opgra&ixperience as president of several global nagimducts businesses brings
valuable operational and industry-specific insighthe Board. In addition, the Board values hisegigmce as a former chief financial officer,
and qualifications as an “audit committee finaneigbert”, especially in connection with his servisethe Company’s audit committee.

Audit Committee

We have a separately designated standing Audit Gtieeestablished in accordance with Section 3849 of the Securities
Exchange Act of 1934, as amended. Messrs. Weissghda¥lainelli and Ms. Sainz currently serve as menslof the Audit Committee. Mr.
Weisshaar served on the committee during all o200 calendar year. Mr. Mainelli joined the Contegton December 7, 2010 following
the resignation of Thomas J. Kester from the Baardovember 29, 2010. Ms. Sainz joined the Commnitte February 22, 2011 following
the death of Jerry C. Benjamin, who had been sgaiChairman of the committee. Mr. Weisshaar bedaterim Chairman of the
committee on February 22, 2011. Under the curngesrof the Nasdaq Global Select Market and putsieaRule 10A-3 of Schedule 14A
under the Securities Exchange Act of 1934, as asterall of the current members of the Audit Comesittas well as all members who sel
during 2010, are independent. Our Board of Directmrs determined that Mr. Weisshaar is an “auditraiitee financial expert” as that term
is defined in Item 407(d) of Regulation S-K.

Code of Conduct and Ethics

All Orthofix employees, directors and executiveiadfs are required to comply with the Code of Cantdund Ethics that we have
adopted. The goals of our Code of Conduct and &tlis well as our corporate compliance programdwhie branded thiategrity
Advantage™Program), are to deter wrongdoing and to promgtedinest and ethical conduct, including the ethigaldling of actual or
apparent conflicts of interest between personalpntessional relationships, (ii) the full, faicaurate, timely, and understandable disclosure
in reports and documents that we file with, or sitlia) the Securities and Exchange Commission aratier public communications made
by us, (iii) compliance with applicable governmeaavs, rules and regulations, (iv) the prompt intd reporting of violations of the Code of
Conduct and Ethics, and (v) accountability for aghee to the Code of Conduct and Ethics. Our Céd@»aduct and Ethics applies to all
areas of professional conduct, including custorakationships, conflicts of interest, financial rejireg, use of company assets, insider trading,
intellectual property, confidential information antrkplace conduct. Under the Code of Conduct athitg, employees, directors and
executive officers are responsible for promptlyomtipg potential violations of any law, regulationthe Code of Conduct and Ethics to
appropriate personnel or a hotline we have estadlis

Our Code of Conduct and Ethics is available foieevon our website at www.orthofix.coamder the Corporate Governance caption in
the Investors section.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act 04138 amended, requires our officers and direcamd holders of more than 10% of
our common stock (collectively, the “Reporting R&rs’) to file with the SEC initial reports of owrsdip and reports of changes in ownership
of our common stock. Such persons are requireé@ylations of the SEC to furnish us with copiealbsuch filings. Based on our review of
these reports from the Reporting Persons, we keetieat during the fiscal year ended December 310 20l Section 16(a) filing requirements
applicable to the Reporting Persons were complild, wxcept that Mr. Ferrari had one stock optigareise transaction reported late.
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Iltem 11. Executive Compensation

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

Dr. Jordan, Mr. Mainelli and Ms. Sainz currentlyxsas members of the Compensation Committee.dbdad serves as Chairman of
the committee. All members served during the e@X&0 calendar year. Mr. Kester also served oiCdramittee as Chairman until his
resignation from the Board on November 29, 201t&rafthich Dr. Jordan was appointed Chairman on Bées 7, 2010. All persons who
served on the Compensation Committee in 2010 &atjsind all persons currently serving on the Campgon Committee satisfy, the
qualification standards of Section 162(m) of th& Unternal Revenue Code of 1986, as amended Ifikerfial Revenue Code”), and
Section 16 of the Exchange Act. All members are-employee, non-affiliated, outside directors arglythre considered independent under
the current rules of the Nasdaq Global Select Maakd the SEC.

No interlocking relationship, as defined in the BEaoge Act, exists between our Board or Compens&ammittee and the board of
directors or compensation committee of any othétyen
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COMPENSATION DISCUSSION AND ANALYSIS

Compensation Philosophy and Overview

Our Compensation Committee, or the Committee, diggds the responsibilities of the Board relatinglt@ompensation of the
Company'’s executive officers, including equity-bdhsempensation. The Committee guides itself indgrart by our executive compensation
philosophy. This philosophy reflects a “pay-forfoemance” outlook in consideration of our growthh@ther internal or as a result of
acquisitions) and our objectives of attractingai@hg and motivating executive officers and otkey employees while increasing shareha
value. We must attract the right mix of executifiécers for us to grow successfully. At the sanmdj we must retain employees in order to
motivate them to help us achieve our goals, esipeaiswe grow. Finally, we must consider all thegaments in the context of our ultimate
objective of enhancing the value of the Companyofarshareholders.

Under this philosophy, the Committee’s goal isdinly compensate executive officers with an emphasiproviding incentives that
balance the promotion of both our short- and lemgatobjectives. As described in more detail belaghievement of short-term objectives is
rewarded through base salary and cash bonuseg, graihts of stock options and restricted stock erage executive officers to focus on our
longterm goals. The Committee may choose to materiiadisease or decrease compensation based on perfoeraad the achievement of
above objectives. These core components remaibatie for our executive compensation philosophyesontinue to grow.

In implementing this overall compensation philospfidr the Company’s executive officers, the Comedtts guided by the following
principles:

» Payfor Performance - The Committee places considerable emphasis o@dngpany’s annual incentive plan, which is intentted
reward executive officers for achieving specifiegting and financial objectives. The Committe&ksee provide rewards through the
annual incentive plan by measuring performancedaneey pre-established measures reflecting pedithiancial performance by the
Company and its business units and divisi

»  Competitive Target Pay Opportunities- The Committee believes that the Company must offenpetitive target total compensation to
recruit and retain key executive talent. As such,executive compensation program has been stacttorprovide total direct
compensation (base salary plus target cash oppiietiplus long-term incentive grants) at or nésr 50th percentile of the prevailing
market practices of our industry peers. To enswaedur pay levels are calibrated to reward peréoroe, our programs are designed to
deliver actual amounts of pay that are consistéfit the Compan’s performance

» Encourage Executive Share Ownership - The Committee believes that a significant portsdeach executive’s compensation and
wealth accumulation opportunities should be tietheoCompany’s financial performance and shareepiibough the remaining pool of
stock options available for future issuance under2®04 long-term incentive plan is currently vényited, we seek to award stock
options and restricted stock pursuant to this plathat over a period of time, a significant partad an executive officer’s actual
compensation is provided in the form of share-basedpensation. We also facilitate the purchasaiofommon stock by executive
officers pursuant to a stock purchase plan, andwage ownership of our common stock by our Presided Chief Executive Officer
pursuant to stock ownership guidelines we have &g

» Provide Moderate Health and Welfare Benefits - The Committee considers these benefits to be fitapbfor each employee, and seeks
to provide a moderate level of these benefits trative officers, generally consistent with theeleaf health and welfare benefits
provided to all Company employe:

Governance of Executive Compensation

As described further below, executive compensdtomur executive officers is reviewed and estdigdsannually by the Committee,
which consists solely of independent directors. Toenmittee’s compensation
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decisions are intended to reflect its ongoing comant to strong compensation governance, whiclCtiramittee believes are reflected in
following elements of our executive compensation:

e Stock Ownership Guidelines Align Our CEO and Directors with Shareholders. During 2010, we adopted stock ownership guidelines
that apply to our President and Chief Executivad@ff Chairman, and all members of our Board o&EBtiors.

» No Promotion of Excessive Risk Taking. We believe that our compensation programs do noiumage excessive risk taking. For
example, we do not provide guaranteed bonuses wudemnual incentive program, and we have nevelerfimega” annual equity
grants to any of our current management team mem®éer also utilize multiple performance metrics emdur annual incentive pla

* NoBeow-Market Grants or Repricing of Stock Options. Equity awards, including stock options, are nessuéd with below-market
exercise prices, and the repricing of stock optisitout stockholder approval is expressly prol@@itinder our long-term incentive
plan. The Committee believes that the issuancésobdnt stock options and authorization of postidiate repricings are each not
performanc-based pay practices, and therefore inconsistehtthit Committe’s commitment to pay for performant

» 50t Percentile of Peer Total Compensation Target. Our base salaries and target total compensatiomaimed executive officers is
targeted to be at approximately thet50 percentiompanies in a peer group approved by the Coraeifthis peer group is
comprised of organizations within our industry @hat are within range of our company size taking sonsideration strong pay
correlation elements such as revenues and margealization. These are also companies with whiehmay compete directly for
executive talent

» Pay At Risk Based on Performance. As our programs are designed using a pay for pedace philosophy, actual pay realized (earned)
by our executives is predominantly at risk throogin performance-based annual incentive progranttameh our long-term incentive
grants that consist of both stock options (which arily provide value to executives if our stockgerappreciates) and restricted sha

Compensation Process

The Committee is responsible for establishing araluating compensation policies and determiningrayging and evaluating employ
compensation, including the total compensation agek for our executive officers and other key egygrs and compensation under the
Company'’s equity incentive plans and other Compamypensation policies and programs. The Committeeiically considers and
approves the compensation for the Chief Executiffie® and other executive officers. It is alsogessible for making recommendations to
the Board regarding the compensation of direcfbine. Committee relies on select senior executivieaf$ to make recommendations on
certain aspects of compensation as discussed b&fmvCommittee acts under a written charter adolpyettie Board. The Committee revie
its charter annually and recommends any changi&tBoard. The Committee last amended its chartBiovember 2009. The charter is
available on our website at www.orthofix.coirom January 1, 2010 to November 29, 2010, thar@ittee consisted of Messrs. Kester and
Mainelli, Dr. Jordan and Ms. Sainz, with Mr. Kesserving as Chairman. Since December 7, 2010, tmen@ttee has consisted of Dr. Jorc
Mr. Mainelli and Ms. Sainz, with Dr. Jordan serviag) Chairman. During 2010, each member of the Ctt@enivas an independent, non-
employee, non-affiliated, outside director whiledreshe served on the Committee. The Committedunashed its report below.

Throughout this document, the following personsraferred to collectively as our “named executifficers”: (i) Alan W. Milinazzo,
our President and Chief Executive Officer (whous principal executive officer), (i) Robert S. \éas$, our Executive Vice President and
Chief Operating Officer (who served as our printipancial officer during the 2010 calendar yedii)) Michael M. Finegan, our Vice
President, Corporate Development, and Presidealp@cs, (iv) Luigi Ferrari, our President, Glolatthopedics Business Unit, (v) Eric
Brown, our former President, Spine Stimulation (véeased employment with the Company as of Jandarg@.1), (vi) Kevin Unger, our
former President, Orthofix Spinal Implants (who sedemployment with the Company as of NovembeRQ20), and (vii) Raymond C.
Kolls, our former Senior Vice President, General@sel and Corporate Secretary (who ceased empldymignthe Company as of
March 31, 2010).
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In addition to Messrs. Milinazzo, Vaters, Finegad &errari, our other current executive officers @ Brian McCollum, our Chief
Financial Officer and Senior Vice President of Fioa (who became our principal financial officerXamuary 10, 2011), (ii) Vicente Trelles,
our Senior Vice President, World Wide Operationd Shared Services, (iii) Brad Lee, our Presidelab@ Sports Medicine Business Unit,
and (iv) Jeffrey M. Schumm, our Senior Vice Presid&eneral Counsel and Corporate Secretary. Nbhessrs. McCollum, Trelles, Lee
nor Schumm met applicable SEC criteria for beirigaaned executive officer” as described herein,dmrhe or all of such executives may
meet this criteria in future years, and the conemriis responsible for setting the compensatioedch such executive.

Role of Executive Office

At the Committee’s request, from time to time certaf our senior management present compensatiatetkinitiatives to the
Committee. For instance, while the Committee appsall elements of compensation for executive efficthe Committee requests on an
annual basis that senior management aid the Coewniittfulfilling its duties by facilitating the dagring of information relating to potential
targets and goals under our annual incentive progmwell as possible stock option or restrictedlsgrants, and possible cash retention
bonuses. This information is prepared in accordavitethe market-based compensation data develbpdkde Committee’s outside
compensation consultant, Towers Watson (formertpath Towers Perrin), and approved by the Commifthe.Committee then reviews this
information in connection with it setting the anhiumcentive targets and goals. The Chief FinanOitiicer is generally responsible for the
compensation process within the Company, and pesvitput to the Committee in such capacity. TheefCBkecutive Officer and Chief
Operating Officer also provide the Committee witldigional input and perspective in connection wiitt Committee’s salary determinations
for named executive officers. The Chief Executiféd@r, Chief Operating Officer and Chief Financ@fficer frequently attend meetings of
the Committee in these respective capacities. @@xtent required or advisable, these executiveasff are excluded from any Committee
discussions or votes regarding their compensation.

Compensation Consultant

The Committee has the authority under its chadeetain, at the Company’s expense, outside conapiensconsultants to assist in
evaluating compensation. The Committee also haautteority to terminate those engagements. In decme with this authority and to aid
the Committee in fulfilling its duties, the Comneitt has engaged Towers Watson since 2004 as itdeuatsnpensation consultant.

In its role as compensation consultant, Towers @alms worked with the Committee to develop oucatiee and director
compensation philosophy, and Towers Watson perdigiconducts reviews and updates of our executffieer and director compensation
programs and long-term incentive practices at ¢ggiest of the CommitteeFor instance, at the Committee’s request, in 20@52008,
Towers Watson conducted an assessment of ountegfiecutive compensation levels as compared todimpetitive market to determine
whether they remain consistent with our compensgililosophy. In connection with this assessmeatthdime, Towers Watson made
comparisons to our then-current peer group andideres the compensation levels and program desigexecutive officers of those peer
group companies based upon publicly-available d&ak regarding the compensation arrangementsseg tompanies. Towers Watson also
compared our long-term incentive grant guidelirersall equity-eligible employees and directorshe tompetitive market to enable the
Committee to determine if current equity grant Ie\are aligned with our compensation philosophypas of this process and at the request
of the Committee, Towers Watson also conductedpetitive market analysis of outside director pegctices and levels such that the
Committee could determine if our current outsidectior compensation program was aligned with thepaditive market. In September 20
the Committee obtained updated benchmarking sunfeymation from Towers Watson to assess the tah compensation for our named
executive officers. This information indicated tha average, cash compensation for our named txeadficers was within range of the
50th percentile. However, equity levels and totedat compensation levels (which is the sum of aasthequity compensation) were below
the market 25th percentile as the Committee hacemadyrants of equity awards to the named execoffieers as the Company had minir
shares left in the shareholder-approved equity.piomiers Watson has been asked to update the citivgpebmpensation analysis for both
the senior executives and the Board of Directo20ihl.
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In order to perform their tasks as requested byCivamittee, certain of our senior management hasedmaccess to much of the
information compiled and provided to the Commitbgethe consultant. In addition, the Company’s mamagnt engages Towers Watson on
an ad hoc limited basis, and with the Committeesrpssion, in connection with certain human capitddited projects. In 2007, 2008 and
2009, the Committee engaged Towers Watson to assigh conducting an analysis of the impact ofeardments to the 2004 LTIP. In
addition, Towers Watson was also retained in 2008 Compensation Committee to provide decisicalityudata related to the
Committee’s review and realignment of Orthofix'sm@ensation peer group and develop competitive casgi®n data for the top two tiers
of management at Orthofix utilizing this peer grayeh that the Committee could make compensatiatetedecisions regarding Orthofix’s
named executive officers. Towers Watson was alsoned by the Committee to develop specific retenthodel alternatives and
recommendations and prepare communication matéoiagiend to the Company’s employees regardingiiigli grants of restricted stock
under the 2004 LTIP. In 2009 and 2010, Towers Watsas engaged to assist the Company in updatimgtgensation peer group, in part,
to account for recent consolidation in the industry

Benchmarking

Decisions related to executive compensation progtasign and pay levels are informed, in part, lgydractices and pay levels of
comparable peer organizations. During 2010, the iGitime engaged Towers Watson to conduct an execatimnpensation analysis that
provided summarized data on market competitivel$ewktotal compensation. In conducting the 20108dbenarking, Towers Watson utilized
a selection of peer companies, which was reviewmeldspproved by the Committee in March 2010 to enthat it represented organizations
of the appropriate size and complexity based umgnfikancial factors such as annual gross reveraleseholder return and market
capitalization. This peer group contained the felltg eighteen medical technology and device marnufacs and distributors with which we
may compete against for executive talent.

* AGA Medical Holdings, Inc.’  Mednax Inc.

*  American Medical Systems Holdings It * NuVasive, Inc

» Cooper Companies, In * ResMed, Inc

» Edwards Lifesciences Corporati » Sirona Dental Systems In

* Ger-Probe Inc * STERIS Corporatiol

» Haemonetics Corporatic » Thoratec Corporatio

» Integra LifeSciences Holding Corporati e Volcano Corporatiol

e Intuitive Surgical Inc *  West Pharmaceutical Services, |
* Medicis Pharmaceutical Corporati e Wright Medical Group Inc

* Denotes that the company has subsequently beereatgout was considered as part of the Com’s 2010 benchmarking surve

Elements of Executive Compensation
Overview
Our compensation program for executive officers atter key employees in 2010 consisted of thremamy elements:
e annual salary
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» performanc-based incentives in the form of annual cash bonaset
* long-term equit-based incentives, generally in the form of stockams granted under the 2004 LT

The Committee reviews annually what portion of gacaitive officer’'s compensation should be in therfef salary, potential annual
performance-based cash bonuses and stock optiea-bampensation. The Committee believes an appitepmix of these elements,
commensurate with our compensation philosophy,aviiure that our compensation objectives are aetlieSee “—Executive Compensation
Philosophy” below for more information on the Cortte®’s guidelines for each element of executive mamsation. As part of its decision
making process, the Committee reviews informatigttirgg forth all components of the compensation laadefits received by our named
executive officers. This information includes adfie review of dollar amounts for salary, bonusrguisites and long-term incentive
compensation in the form of stock options.

In addition, during 2010 and 2011, the Committeesidered, and ultimately implemented in February/120@etention cash bonuses to
certain executive officers due to special circumsts. In determining to grant these bonuses, tmen@ittee took into account that the
Committee had not made any stock option or resttistock based awards to executive officers diid due to limitations on share
availability under the 2004 LTIP, and that the amtoaf stock option and restricted stock awards meaeurrently in February 2011 would
be limited by share availability under the 2004 PT{As of March 31, 2011, only 96,746 shares reragailable for issuance pursuant to
future awards under the 2004 LTIP.) In additiore, @ommittee considered the significant additiormahdnds and management challenges
result, in the near term, from several ongoing goweent investigation and litigation matters facthg Company. The Committee’s intent in
making these awards was to compensate executiversfor the Committee’s expectation that aggreegauity-based awards in 2010 and
2011 would be below the Company’s®0 percentilpear target due to plan availability limitations.

With respect to incentive compensation, the (idisgtof performance goals for the attainment ohdasnuses and the determination of
awards thereunder and (ii) determination of the Imeinand type of annual equity-based compensati@ndsaare typically done at different
times during the year. The Committee believesttimseparation of the timing of these grants anardsvprovides for increased incentives
the recipients. These incentives are based ondiabobjectives that are important to the Compamgiuding income or cash flow attainment
and sales attainment. Individual performance is &&en into account. The consideration of indiaidperformance enables the Committee to
differentiate among executive officers and empleatie link between personal performance and conapiens We do not currently provide
stock appreciation rights or other incentive congagion, but in 2007 we began granting restrictedksto non-executive officers only, in
addition to or in lieu of stock option grants. ladétion, in February 2011, the Committee made graftestricted stock to executive officers
due to limitations on share availability under 2994 LTIP which limited the number of stock optighat could be granted to such executive
officers, causing the Committee to determine thgtaant of “full value” awards would be appropriate.

Certain executive officers are eligible to partatipin the Orthofix Deferred Compensation Plan,nebg such eligible participants may
elect to defer a portion of their earnings eactr.yi€gecutive officers and directors are also elgiio participate in our Stock Purchase Plan.
We also provide our executive officers and direstaith certain limited perquisites discussed below.

Executive Compensation Philosophy

In March 2008, the Committee approved a “pay-faffgrenance” executive compensation philosophy. Jhigosophy takes into
account the results of our periodic benchmarkirsggiboth the peer group and survey sources, andrees that the Company has met its
performance goals. This compensation philosophyhasiges pay at risk through awards made underatttelsased annual incentive plan as
well as grants made under the long-term equity eoreation program as outlined above.

Pay Elemen Market Positior Rationale

Base Salar 50t Percentile “Competitive” annual salary

12



Table of Contents

Total Cash Goal (1) 50t Percentile (2) Target incentive opportunity aligned with
market 50" percentile to be “competitive.”
Opportunity for greater than “competitive”
cash compensation only if individual and
company performance exceeds target g

Long-Term Incentive Grants The annual long-term equity incentive grant.ong-term incentive grants are awarded
program is designed to align senior weighing the following: market competitive
management with shareholders while beingexpected value delivered annually,
fair and competitive (3) individual and company performance, share

utilization/dilution, executive alignment
with shareholder interests and retention of
key employees

Total Direct Compensation Goal (4) 50t Percentile Align long-term incentive plus total cash
with shareholder interests and reward
individual and company long-term
performance

(1) Total cash compensation equals annual salary piusah cash incentive

(2) Actual award levels will vary within a set randeveloped around a target based upon primanhpeny performance goals, but also
individual performance goal

(3) As noted below, the equity grants may be highéower than the market &thpercentile based upon a variety of fact

(4) Total direct compensation equals total cash plusialived expected value of Ic-term incentives

Our target percentiles are guidelines. The anralahg, annual incentive awards and equity awardg Imeshigher or lower than the 80
percentile for certain individuals based upon conypend individual performance, competitive marketgtices, shareholder alignment,
availability of shares for equity grants and thechéor executive retention. The Committee may defpam the target percentiles for other
purposes based upon particular facts and circumessathat apply to an individual, entity or a digisiat the time, including adjustments du
market conditions, the promotion of employees aheérmfactors.

The Committee generally engages a compensationultansto provide peer group benchmarking survégrination every few years.
years when benchmarking survey information is motpred, the Committee uses data provided to thmrGitiee during the prior year, a
makes cost-of-living or other adjustments as indeappropriate. The Committee obtained benchmaskingey information from Towers
Watson in March 2008, which was used in the Conamist determination of compensation levels for 200& Committee did not procure
new benchmarking survey data when setting 2002846 compensation levels in February 2009 and Jar2@d.0, respectively, but instead
used the prior year’'s data and applied merit ast-oBliving adjustments, which adjustments gergriakcreased compensation in the amount
of 3-5% per executive from prior year amounts (pxedth respect to executives who had received ptans, whose compensation was also
increased to reflect such promotions).

In September 2010, the Committee obtained updaadhmarking survey information from Towers Watsbhis information indicated
that, on average, cash compensation for our naxezlive officers was within range of the®0 petitenHowever, equity levels and total
direct compensation levels (which is the sum ohaasd equity compensation) were below the markét@&centile as the Committee had
made no grants of equity awards to the named eixecofficers as the Company had minimal sharednettte shareholder-approved equity
pool. Based on this information, the Committee deieed that the Company’s current executive comatms levels were slightly below the
50t percentile targeted amounts for peer compamhes Committee considered this information whenrsgtinnual salaries in March 2011,
as well as in connection with the Committee’s dateation to institute retention cash bonuses duspézial circumstances in February 2011.
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Annual Salary

The Committee makes annual determinations withe@dqp the salaries of executive officers. In mgkimese decisions, the Committee
considers each executive officer’'s performancentheket compensation levels for comparable postiithin and outside our peer group,
performance goals and objectives and other relanéormation, including recommendations of the Gldrecutive Officer.

The Committee approved salary increases for ouredaamecutive officers in March 2011. These increasfich were generally in the
amount of 3-4% for officers not receiving a proroatiwere designed to bring base salary amountsenilith the 50" percentile of our
industry peer group based on the September 20ldhbrearking data obtained by the Committee from Tewlatson. The 2011 base salary
amounts for our named executive officers are dovial:

2011 Annua

Name Title Base Salan

Alan W. Milinazzo President and Chief Executive Offic $562,38(
Robert S. Vater Executive Vice President and Chief Operating Off $ 456,50(
Michael M. Finegat President, Biologics and Vice President, Corpobseelopmen $328,87¢
Luigi Ferrari President, Global Orthopedics Business | € 247,56

Performance-Based | ncentives
Annual Incentive Program

The Committee believes that a significant portibthe compensation for each executive officer stidnd in the form of annual
performance-based cash bonuses. Short-term inesntike our annual incentive program, tie exe@tismpensation to our immediate
financial performance as well as, to a certainmxtedividual performance. Each executive offigenerally participates in our annual
incentive program as it is our primary means of/mhmg for an annual cash bonus.

The annual incentive program is based on goalsméted by the Committee in line with annual budgets approvedhsyfull Board.
Under our program, at the outset of each year thar@ittee establishes target performance goals aadge of performance around the tal
performance goals for which a bonus would be paidescribed below. We set the performance goalstivit intent that it will be challengii
for a participant to receive 100% of his or herintive opportunity target award. However, an exgeutfficer can earn from 0% to 150% of
his or her targeted bonus based upon actual peafiztenmeasured against the range of establishearperice goals. Varying bonuses are
paid for the attainment of specified goals withiattrange. For named executive officers the maxirhanus is a percentage of that person’s
salary. See “Agreements with Named Executive Offitbelow for more information on the target oppaities for each named executive
officer under the annual incentive plan.

In general, we establish separate performance frradsach of (i) Orthofix and its subsidiaries onansolidated basis, and (ii) each of
our business units on an individual basis. Eacligiaant in the program is assigned to one or nobthese categories. The Chief Financial
Officer is responsible for overseeing the procdstetermining proposed goals for the Company amth e@its business units.

The proposed goals and related matrix are thenigeduio the Committee for review and approval. &lwelate the bonus amount, the
achievement percentage for each component is riedtipy its component’s percentage weight. The petglare added together to produce a
resulting weighted percentage. For each particjghigt percentage is used to determine what amafuthe preestablished bonus goal amo
will be paid. The weighted percentage is then miidtd by the target amount of bonus for which taticipant is eligible. The following is
anillustration only of how this calculation may work using samat@inment percentages and maximum eligible bonusbers:

14



Table of Contents

Performance Goe Weighting Attainmeni Product

Revenue 50% 10C% 50%

EBITDA 50% 75% 37.5%
Weighted Percentag: 87.5%

Target Bonus:50% of base salary of $200,000 = $100,000
Bonus Calculation$100,000 (at target) multiplied by 87.5% (weighpeicentage attainment) = $87,500 bonus

The Committee has the discretion to review angatidr business unit’s actual results (or an indiivl’s or division’s performance) and
consider certain mitigating factors, such as onettosts or events such as acquisitions or othiguertorporate (or personal) events not
contemplated at the time the goals were establishieese may be excluded from the financial inforaratised in connection with the
determination of bonuses or the financial (or indlsal) information may be otherwise adjusted imtigf these mitigating factors.

Typically, the goals are set in February for therent year and payments are made the following Mé&cthe previous fiscal year. In
2010, the Committee approved the goals in Februdhynembers of the Committee participated in tieéedimination of the cash bonus
amounts to be paid to the named executive offiertheir performance and services during 20 HXxecutive officers are notified in writing
of the goals and bonus eligibility for any giverayeThe terms of the notice generally require thatexecutive officer be an employee on the
date of payment in order to be paid any compensatigler the annual incentive program.

2010 Performance Goals for Named Executive Officers

The annual incentive program in 2010 consistedheffollowing performance goal components and wezighted as follows for Mess
Milinazzo, Vaters and Finegan:

» 50% —based on the attainment of a specified dollar amofurevenue for Orthofix and its subsidiaries oroasolidated basis (descrit
as“Revenu” in the table below and further described in foatnbtbelow); ant

* 50% — based on the attainment of a specified EBIT&§et for Orthofix and its subsidiaries on a aidated basis (described as
“EBITDA” in the table below and further described in foodridtelow).

For Mr. Ferrari, the two components described diyeabove were given 12.5% weight each, and thewehg additional components
were also given the following weights:

» 37.5% - based on the attainment of a specifieddathount of revenue for Mr. Ferrari’s applicablsibess unit (described as
“Revenu” in the table below and further described in foagr®below); an

» 37.5% - based on the attainment of a specifieddalhount of operating income (excluding depreamtamortization and FAS123R
expense) (described “Operating Incorr” in the table below for Mr. Ferri s applicable business ur

In July 2010, Mr. Ferrari was promoted to Presid&ibbal Orthopedics Business Unit. As a result, dlommittee determined with
respect to Mr. Ferrari to allocate 7/%2 of the teonponents described directly above to the Compganiernational business unit, and 5/12
thof such components to the Company’s total orthapgeblusiness unit.

We developed these weightings with the intentrikiig most of the bonus to quantifiable entity asimess unit performance measures.
The performance range for each of the goals is @6%0%. The table below describes the goals fon efithe categories assigned to our
Named Executive Officers. Each goal is shown asgrérgrowth from 200¢

15



Table of Contents

Actual 2010 Actual 2010
Category of 2010 Goals Percent Growth Percent
(Shown as Percent Achievement (2
Growth from Percent Achievement from 2009
2009 Except as Noted) Targets (1) Achieved of Target
25% 50% 75% 100% 125% 150%
Orthofix and its Subsidiaries on a
Consolidated Basis

Revenue 1.1% 2.5% 2.8% 4.7% 6.% 9.2% 3.3% 81%

EBITDA (3) 10.% 13.2% 15.7% 18.4% 21.(% 24.% 22.1% 13€%
International

Revenue -17.3% -16.(% -14.€% -13.(% -11.2% -9.2% -10.7% 132%

Adjusted Operating Income (. 20.0% 22.4% 245% 26.7% 29.2% 32.(% 23.2% 59%
Total Orthopedics

Revenue 25.8% 27.8% 30.0% 32.% 35.1% 38.(% 33.4% 11(%

Adjusted Operating Income (. 7.8 11.€% 15.2% 18.% 23.¢% 30.8% 27.%% 13&%

(1) The Committees approval of targeted goals provided that efffroim acquisitions or divestitures during the cakengear, as well as a
reorganization or restructuring programs durinchstedendar year, would be excluded from achieveroaictlations. Consistent with
the foregoing, the targets shown are as adjustegflert the effects (both gains and losses) aitzible to the sale of the Company’s
vascular business in March 2010. In addition, tesukre calculated to exclude the effects of thmm@any’s restructuring announced in
December 201(

(2) All results are calculated on a constant currerasis

(3) EBITDA is calculated for this purpose pursusmthe definition of “Consolidated EBITDA” contaidén the Company’s credit
agreement, dated August 30, 2010. Under this diefimiEBITDA is calculated by adjusting reported imcome to eliminate
extraordinary items of income or loss, gains oséasresulting from non-ordinary course asset saldssposition, and non-cash gains or
losses (subject to certain exceptions as furthiémnekdin the definition). The credit agreement ikl as Exhibit 10.1 to the Compaisy’
current report on Form-K filed on August 31, 2010, which can be foundret SEC s website at www.sec.go

(4) Adjusted operating income consists of operaititgme at the applicable business unit plus déguien, amortization and stock-based
compensation expense, as adjusted to eliminatexngordinary items

2010 Performance Goal Results for Named Executifiegds

In March 2011, after reviewing the results achiewe@010 for each of the relevant components (asvahn the far right column of the
table above), the Committee determined that a 1@8¥ghted achievement percentage was attained bbyafddessrs. Milinazzo, Vaters, and
Finegan, and that a 99% achievement percentagattedised by Mr. Ferrari with respect to the firsten months of the year, and a 120%
achievement percentage was attained by him withetgo the last five months of the year. Thesa@teid achievement percentages were
then multiplied by each officer’s respective baakary and “participation percentage” to calculdte applicable bonus earned. In the case of
Messrs. Vaters and Ferrari, whose base salarie$panticipation percentagesiere increased in July 2010 with respect to thefias months
of the year, pro-rated calculations were made véfipect to the first seven months of the year hadast five months of the year, and then
added together to determine the total year bonussd results are described in the table below.
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Target
Bonus Total Annual
Annual Base Percentag¢ Weighted
Percent Incentive
Salary of Salary Achievemen Plan Bonus
Alan W. Milinazzo $ 546,00( 90% 10&% $ 530,71.
Robert S. Vaters
Jan. 201( July 2010 $ 220,82°(2) 60% 10&% $ 143,09¢
Aug. 2010- Dec. 201C $172,91°(2) 90% 10&% $ 168,07!
Full-Year Total $ 311,17:
Michael Finegan $ 319,30( 50% 10&% $ 172,42.
Luigi Ferrari
Jan. 201( July 2010 € 131,28(3) 50% 99%% € 64,98¢
Aug. 2010- Dec. 201C € 93,774(4) 60% 12(% € 67,51,
Full-Year Total € 132,50:

(1) Represents 7/1thof Mr. Vater¢ annual salary of $378,560 that was in effect framury 1, 2010 through July 31, 20

(2) Represents 5/1thof Mr. Vater¢ annual salary of $415,000 that was in effect fray 31, 2010 through December 31, 20
(3) Represents 7/1thof Mr. Ferrar's annual salary €131,282 that was in effect during 20:

(4) Represents 5/1thof Mr. Ferrar's annual salary €131,282 that was in effect during 20:

Payouts to the named executive officers undertinei@ incentive program are reflected in columndfgghe “Summary Compensation
Table.”

Outside of the annual incentive program, in any yiea Committee has and does exercise its disorétigrant bonuses for performance
or for other circumstances in any year, such dsdrcases of new hires and promotions. In Febr2@t, the Committee awarded Mr. Vaters
a discretionary bonus of $100,000 to recognizelbmittee’s determination that he had made sigmificontributions to the Company
during the 2009 year beyond the scope of his respitiies. However, the Committee did not make discretionary bonuses with respect to
performance in 2010.

Long-Term Equity-Based I ncentives

Our primary equity compensation plan for executffecers is the 2004 LTIP. Some current and forevezcutive officers continue to
hold outstanding awards under one or more of dor pguity-compensation plans, namely our Staffr8l@ption Plan and Performance
Accelerated Stock Option Inducement Grants. Weongér grant awards under these plans. All execufifieers and directors are also
eligible, at their discretion, to purchase sharfesommmon stock pursuant to our SPP. Each plansesried below. The Committee adminis
each of these plans (other than the Staff Sharim®ptan) and only the Committee makes grants tathexecutive officers under the 2004
LTIP. In addition, the Committee has authority take inducement grants to newly hired employeeg,did in 2008, 2009 and 2011 in
connection with the hiring of Messrs. Vaters, Unged Trelles, respectively. These inducement gramgsnade on terms that are substant
the same as grants made under our 2004 LTIP.

The Committee’s date of approval of a stock optionestricted stock grant is typically the secondrterly in-person Board meeting of
the fiscal year, though in 2010, the Committeerditimake any grants during the 2010 calendar y@atalthe limited share capacity
available under the 2004 LTIP, and instead madetgia February 2011. The grant date of a stocloogr restricted stock is on or after the
approval date and typically is the last businegsadaune for any options approved at this secooar® meeting. Actual grant dates are
determined, among other factors, in accordance pétt practice for annual grants, the Committeeterhination of an appropriate grant
date, as well as our communications policy. Unber policy, employees are alerted to their opticemts and grants of restricted stock. We
also take into account that approvals may be reduir advance of expected acquisitions, new hiregh®r transactions. For example, in
connection with expected new hires, the grant agdnmay be included in an offer letter even thotlghactual date of grant is typically not
until the employee’s first day of employmen®ur policy, in accordance with the 2004 LTIP, iattthe closing price of the stock on the date
of grant will be used to price stock options.
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The Committee generally grants stock options astfiocked stock as noted above and does not spabjfieke into consideration the
release of material non-public information whenedeiining whether and in what amount to make stqation grants and grants of restricted
stock. In addition, the Committee does not haveegific policy of setting grant dates in coordinatwith the release of material non-public
information and we do not have a policy of timing oelease of material non-public information floe texpress purpose of affecting the value
of executive compensation.

Current Equity Compensation Plans

2004 Long-Term Incentive Plan

The 2004 LTIP is a long term incentive plan that was originaltippted by the Board on April 15, 2004. The origiplan was
approved by shareholders on June 29, 2004 andmeaisded and restated on November 5, 2004 and oni20u2907 and amended further on
June 19, 2008. As of March 31, 2011, 96,746 shamsin available for issuance pursuant to futurardesunder the 2004 LTIP. Awards can
be in the form of a stock option, restricted staelstricted share unit, performance share unibtloer award form determined by the
Board. Awards expire no later than 10 years afterdate of the grant. To date, we have grantedrmtqualified stock options and restrict
stock under the plan. Stock options and restristedk generally vest equally in one-third incrensemginning on the first anniversary of the
date of grant, so long as the grantee remains @fogee of the Company, but the Committee may prdifferent vesting provisions
depending on the nature of and reason for the goath the event of a change of control or terrtioraof employment).

The goal of our 2004 LTIP is to create an ownerghigrest in the Company in order to align thenesés of executive officers with
shareholders, to more closely tie executive comgteasto our performance and to create long-terrfopmance and service incentives for
executive officers and other key employees. Stgtlons and restricted stock awards are grantes@ouwtive officers and other employees:

» in conjunction with the second quarterh-person Board meeting of the fiscal year, genetadlg in May or June
* as nev-hire incentives or in connection with promotioret@ew position
* in connection with our acquisitions; a

» otherwise in connection with retention, reward tiven purposes based on the particular facts androstances determined by the
Committee

In 2010, the Committee made no grants of stockoaptiln February 2011, the Committee granted theviong stock option and
restricted stock amounts to our named executivieesH:

Shares o
Restricter
Stock
Name Options Stock
Alan W. Milinazzo 25,00( 20,00(
Robert S. Vater 20,00( 17,00(
Michael Finegar 13,00( 10,00(
Luigi Ferrari 11,00¢( 8,00(

The Committee determined these amounts by appr@viotal stock option and restricted stock pooldibexecutive officers and employees
and allocating them amongst individuals accordmgesponsibility levels within the organization dnda manner consistent with other
elements of their individual compensation.
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The 2004 LTIP was amended in 2008 to limit the nendf shares of Company common stock that may lz@ded under the plan after
June 19, 2008 as “full value” awards (such asimstt share units payable in Company common sfpeifprmance share units payable in
Company common stock, restricted stock and Otheairde/(as defined in the 2004 LTIP) payable in Camgg@ommon stock) to 100,000
shares.

The Company maintains a Stock Option and RestriStedk Delegation Policy under which the Commities delegated to
Mr. Milinazzo for 2011 the authority to grant, setf to availability under the plan, up to an aggtegf 125,000 stock options and restricted
stock awards (referred to as delegated awards)gltiie calendar year to newly-hired employees, eyags who are promoted to new
positions within the Company, and employees ofGbempany deemed eligible due to outstanding or spperformance; provided, however,
that for purposes of the delegation, any stockoopgirant counts as one delegated award and amictegtstock award counts as four
delegated awards, such that no more than 31,25trted stock awards may be made under the detegatiany calendar year. For example,
if one employee is granted 1,000 stock optionslgA80 shares of restricted stock, that grant woaleht as 5,000 delegated awards. Any
single employee award is limited to a maximum g0 delegated awards (a maximum of 3,750 restristieck awards). These grants of
delegated awards may not be made to officers dblilgm file reports under Section 16(a) of the Exaje Act.

Under the Company'’s current stock option agreerfeent (which has been used since 2009), optionsaredthecome exercisable in
onethird increments on each of the first, second &ird einniversaries of the grant date (or in thenewé a change in control or, under cer
circumstances, termination of employment). Theangtiexpire and are no longer exercisable 10 yeams the grant date and are subject to
early termination as a result of a terminationmpéyment or a change of control of the Companye®televant provisions in the
nonqualified stock option agreement are as follows:

« If, prior to an option vesting, the optionee’s emyphent is terminated other than (1) for causeuf@®n death or permanent disability, or
(3) voluntary termination (as defined in the forption agreement but excluding a retirement in ag@oce with the Company’s
retirement policies (if any) or a termination f@dod reason” if the optionee has entered into aeeagent with the Company providing
for a termination for “good reason”), any optiohattwould have been vested as of December 31 gfediein which termination occurs
shall automatically vest as of the date of ternmiamaand remain exercisable by the optionee ford®® after the date of such
termination of employment. The options will be called and will revert back to the Company to theeeknot exercised within such
period. Any unvested options on the date of tertionawill also be cancelled and will revert backib@ Company on such da

« If the optionee’s employment is terminated by reasbdeath or permanent disability, all optionslshatomatically vest and remain
exercisable by the optionee (or a transferee uadmestic relations order, the optionee’s espatesonal representative or beneficiary,
as applicable) for 12 months after the date of $anhination of employment. The options will be calted and will revert back to the
Company to the extent not exercised within suclope

« If the optionee’s employment is terminated for @aasif the optionee terminates employment undeuaistances constituting a
voluntary termination, the optionee may exercigedhtions (only to the extent vested at the daterafination) at any time within three
months after the date of such termination in acaoce with their terms. The options will be canakbed will revert back to the
Company to the extent not exercised within suclopeAny unvested options on the date of termimatidll also be cancelled and will
revert back to the Company on such d

» Upon the occurrence of a change of control of taen@any, all options shall automatically vest andai exercisable in accordance
with the provisions applicable thereto. The optiwilexpire and no longer be exercisable to thieinot exercised within 10 years
from the grant date

Certain grants made prior to 2009 include termsghavide that if an executive has an employmen¢@ment with the Company, he or
she will have the full term to exercise his or bptions in circumstances described above whereptienee has 180 days under the current
form.
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The Company has historically utilized stock optiasshe principal means of providing its execut¥fecers and other employees with
equity incentive compensation. However, followihg tdoption of the amended 2004 LTIP in June 20@/Compensation Committee be:
making grants of restricted stock to certain empésywho held an employee title of director or bedmspart of the Company’s compensation
strategy of linking long-term benefits to the rafaeturn received by stockholders and as a retemtevice. Beginning in February 2011, the
Committee began making grants of restricted stoakxecutive officers.

The restricted stock granted by the Company hasting period that must be satisfied before theeshare available to the employee.
The restricted shares of stock granted by the Cagnpapically vest with respect to orikird of the shares covered by each grant agreeam
the first, second and third anniversaries of ttengdate (or in the event of a change of controlinder certain circumstances, termination of
employment).

Stock Purchase Plan

Our SPP, as amended, provides for the issuandeaoés of our common stock to eligible employeesdirettors of the Company and
its subsidiaries that elect to participate in then@and acquire shares of our common stock thr@agholl deductions (including executive
officers). During each purchase period, eligibldividuals may designate between 1% and 25% (olo#mgr percentage as determined by the
Compensation Committee) of their cash compensatitoe deducted from that compensation for the mgetof common stock under the
plan. Under the plan, the purchase price for sharegual to the lower of (i) 85% of the fair markealue per share on the first day of the plan
year and (ii) 85% of the fair market value of sgtlares on the last day of the plan year. The pdan lyegins on January 1 and end:
December 31. As amended, up to a total of 1,850s0@@es may be issued under the SPP.

Previous Equity Compensation Plans
Staff Share Option Plan

The Staff Share Option Plaiis a fixed share option plan which was adoptedpnilA992. There are no options remaining to bentge
under the Staff Share Option Plan and, as of Mai¢t2011, only 107,625 stock options granted uitdemain outstanding. All outstanding
stock options are vested. Under the Staff Shar@@ptlan, we granted options to our employeeseat#timated fair market value of such
options on the date of grant. Options granted uttde6taff Share Option Plan expire 10 years dfiée of grant.

Performance Accelerated Stock Option Inducemengéments or PASC

On December 30, 2003, in conjunction with the asitjon of Breg, Inc., we granted inducement stoptian awards to two key
executive officers of Breg, Inc. The exercise praes fixed at $38.00 per share on November 20, 2088 h was the date Orthofix
announced the agreement to acquire Breg, Inc. Adanth 31, 2011, 200,000 of these stock optionsaremutstanding. Under the terms of
the applicable stock option agreements, these stptiins will lapse and be cancelled if not exexdiby December 31, 2012.

2011 Cash Retention Bonuses

In February 2011, the Committee approved a casimtioh bonus program for certain executive officard key employees of the
Company due to the special circumstances deschibledv. The program consists of retention bonus dsvar an aggregate amount of
$1,500,000 to certain executive officers, and $300 o certain key employees who are not execuiffieers. In determining to grant these
bonuses, the Committee took into account that tirar@ittee had not made any stock option or resttisteck based awards to executive
officers during 2010 due to limitations on sharailability under the 2004 LTIP, and that the amooinstock option and restricted stock
awards made concurrently in February 2011 woullinbiéed by availability under the 2004 LTIP. (As bfarch 31, 2011, only 96,746 shares
remain available for issuance pursuant to futurardssunder the 2004 LTIP, and the Committee doestend to seek an amendment to the
plan at the Annual General Meeting.) In additidve Committee considered the significant additiaahands and management challenges
that result, in the near term, from several onggiagernment investigation and litigation mattersrig the Company. The Committeehtent
in making these awards was to compensate exeafficers for the Committee’s expectation
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that aggregate equity-based awards in 2010 and®6ld be below the Company’s 80 percentile of jerget due to plan availability
limitations. Fifty percent (50%) of each participarspecial cash retention bonus award is payabBecember 31, 2011, and fifty percent
(50%) of such award is payable on June 30, 2018ath case, payment of the applicable bonus imstall is contingent upon the applicable
participant remaining an employee of the Compangnar of its subsidiaries as of the respective paymate. If a participating executive or
employee is not employed on an applicable paymatet, the bonus installment in question will be édgd and not payable. The Company’s
named executive officers participate in the plafodews:

Total

Name Amount

Alan W. Milinazzo $400,00(
Robert S. Vater $350,00(
Michael Finegai $150,00(
Luigi Ferrari $150,00(

Other Compensation
Deferred Compensation Plan

In December 2006, the Board approved the adopfitimecOrthofix Deferred Compensation Plan by Orthéfoldings, Inc. This plan
became effective on January 1, 2007, and its tegssntially mirror our 401(k) plan. Prior to Jaryuy 2009, all non-employee directors of
the Company, Orthofix Holdings, Inc. and any ofitlseibsidiaries (which we refer to as the Paremtu@y that have been approved for
participation and a select group of managementigiiyrcompensated employees of the Parent Group el@ible to participate (including
named executive officers). As a result, a numbeunfexecutive officers, as well as Messrs. Gerbkgster, elected to participate under the
plan. In order to comply with Section 457A of thede, the plan was amended and restated effectiedal, 2009 to provide, among other
things, that following such date, (i) directors awt eligible to defer director’s fees receiveddaling January 1, 2009, and (ii) no employee
who is a U.S. taxpayer who performs services fer@ompany and who receives compensation for sarpiedormed for the Company will
be eligible to defer any of such compensation kezkfollowing such date. (However, if the U.S. tayer performs services for a member of
the Parent Group other than the Company and recetwmpensation for such services, he will be abfgatticipate in the plan with respect to
compensation received for services performed fether members of the Parent Group.) The treatofgmeviously deferred amounts by
such former participants is described below. Assailt of the amendment, non-employee directorsatenger eligible to make new
contributions to the plan.

Under the plan, as amended and restated, partisipaay elect to defer salary and bonus on a prédais. The minimum deferral
amount is $2,000 per plan year and the maximunridgf@mounts are 50% of the participant’s salany lbonuses. The plan year is the
calendar year. The plan is intended to be an ueftipdan under the provisions of ERISA and althotighamounts deferred are considered
fully vested, none of the Parent Group memberseayeired to set aside funds for the payment of fisnender the plan, such benefits being
paid out of the general assets of the Parent Groaempber that employs the particular participantikeg the benefit or for which the
particular participant serves as a director. Oithdbldings, Inc. has established a rabbi trugirtovide funds for the payment of benefits
under the plan, and it is currently making disanediry contributions to the rabbi trust in amourgsa to the compensation deferred by plan
participants. While the rabbi trust is an asséddhofix Holdings, Inc. and can be revoked by Ofithéloldings, Inc. at any time, upon a
change of control, the rabbi trust will becomevneable and must be used to pay plan benefitshéuyrif a change of control occurs, Orthe
Holdings, Inc. must make a contribution to the iahist in an amount that is sufficient to pay@tn benefits and the projected fees and
expenses of the trustee of the rabbi trust. htisrided that the terms of the plan will be intetigaleand applied to comply with Section 409/
the Internal Revenue Code.

In general, participants may defer compensatioreutite plan by submitting a Participation Agreen{estdefined in the plan) to the
plan administrator by December 31 of the calendéar ynmediately preceding the plan
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year, and newly eligible participants may partitgpm a partial year by submitting such an agreeamathin 30 days of becoming eligible f
participation in the plan. For record keeping psgm accounts shall be maintained for each paatiti reflect the amount of his deferrals
and any hypothetical earnings or losses on tha@dse Participants must designate the portiomeirtcontributions to be allocated among
various independently established funds and indeltesen by the plan administrator, or Measurementl§, to measure hypothetical
earnings and losses on the deferred amounts. Taedgacredited to each participant’s account valloljusted periodically to reflect the
hypothetical earnings and losses. We are not dblilgm invest any amount credited to a particigatcount in such Measurement Funds or
in any other investment funds.

A participant may elect to receive an in-servicgriiution of the balance credited to his plan aotén a lump sum or in a series of
annual installments over a one, three, five onfear period. In the event a participant terminataployment with the Parent Group for any
reason other than retirement or death, the paatitipill receive a distribution of the entire amouaredited to his account in a single lump
sum. In the case of a termination due to retireroein the case of a change of control, the padici can elect to receive either a single lump
sum or a series of annual installments over athimeeg, five or ten year period. In the case ofmitation due to death or if a participant
experiences a disability, the balance creditetiégparticipant’s account will be paid out in a $inlgmp sum, unless installment payments
have already begun at the time a participant dtiesuch a case, such installments shall be cordiageoriginally elected unless the
participant’s beneficiary is a trust or estatewimnich case the remaining balance will be paid imnap sum. In the case of amounts previously
deferred by former participants, such amounts lvéldistributed to each former participant on thieveof (i) December 31, 2017, payable in
a single lump sum, or (ii) the specified date @r itistallment schedule previously elected by socmér participant, or pursuant to the
provisions described above in the event of sucméormparticipant death or disability or a change of control. Rgstints may also petition t
plan administrator to suspend any deferral contiding being made by the participant and receivaympt from the plan in the event of an
unforeseeable emergency (as defined in the plampaiticipant or beneficiary may alienate, trangbdedge or encumber plan benefits prior
to payment.

Currently there are no longer any non-employeectiirs who make contributions to the plan.

Perquisites and Other Personal Benefits

Our executive officers are entitled to or may ottiee be the beneficiaries of certain limited pesgas including a car allowance,
reimbursement for tax preparation expenses andhiamsd physical exam. In addition, our executivéceifs and directors are entitled to
reimbursement of expenses relating to their spausavel in connection with no more than one Boaggting per year. We do not consider
any of these significant or out of the ordinary iseufor similarly situated companies.

Other Plans

Executive officers participate in our 401(k) plamthe same basis as other similarly situated enegleyOther than the Orthofix
Deferred Compensation Plan, we do not have a leng-tetirement plan or other deferred compensatian.

Employment and Other Agreements with the Company

Pursuant to employment agreement guidelines addgytélde Committee, each of Messrs. Milinazzo, Vatard Finegan have
employment agreements. Mr. Ferrari, who is empldyethe Company’s Italian subsidiary, has an emplent relationship that is governed
by certain Italian laws and collective bargainimgpaagements instead of a written employment agreen@enerally, our employment
agreement guidelines provide that executive offizeno report directly to the Chief Executive Officeceive full employment agreements
that provide for a term of employment, renewal terbase salary and bonus provisions, eligibilityefquity incentive compensation, benefits
and restrictive provisions (non-competition, noties@tion, confidentiality and invention assignntgras well as a variety of payments
depending on the circumstances surrounding theugixeoofficer's separation from the Company.
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The guidelines generally require a one-year waitiegod of employment prior to our entering intesk employment
agreements. However, these guidelines may be wéiaedemployment agreement is determined to bessy or advisable, such as to
attract or retain certain persons. Further, the @omation Committee need not review and approvdogment agreements which are legally
required or normal and customary in certain judsdins and which are not considered “full employtagreements” as outlined in the
guidelines.

The employment agreement guidelines do not adénemy situation, and the Committee deviates andesiaknployment agreement
decisions based on particular facts and circumstarEny exceptions to these guidelines must beoapprby the Committee.

All officers receiving full employment agreementslsselected other executive officers or employkatdre exposed to legal risk in the
performance of their employment, as well as akclors, also receive indemnity agreements fronCthrapany. See “Agreements with
Named Executive Office” for more information on the terms of particulamgloyment agreements.

Elements of Post-Termination Executive Compensation

In accordance with our employment agreement guidslicertain of our senior executive officers hawgloyment agreements with ¢
of our subsidiaries (typically Orthofix Inc. in mdastances). These agreements outline the comp@mgmyable to each executive officer,
which is consistent with the pay structure desdrileove. They are also intended as a retentiorfaogknior executive officers and to
remove some of the uncertainty surrounding poteatiange of control transactions. To that end gifpeeements provide for certain payments
upon termination (e.g., without cause, for goodosa etc.), which payments increase in certairaicsts following a change of control. For
instance, following a change of control, the amqaytable for termination without cause or for goedson generally increases by 25% to
50%, depending on the executive. With respectdaamge of control, most agreements provide foraubde-trigger” so that a change of
control itself does not trigger any payments. Hogreunder separate option agreements, all stoérapimmediately vest upon a change of
control without reliance on any other triggeringeetz The employment agreements and the 2004 LTdR gavide specified definitions of
what constitutes a “change of control.”

Stock Ownership Guidelines

Upon recommendation of the Compensation CommitteeBoard adopted formal stock ownership guidelingiune 2010. The
guidelines apply to the Company’s Chief Executiféd®r and each member of the Board. Under thegjinds, the Chief Executive Officer
and Chairman of the Board are each encouragedvtdraownership in the Company’s common stock efuddree times his annual salary
or director fee amount, as applicable. Other membgthe Board are each encouraged to have an shipen the Company’s common stock
equal to two times his or her annual director femant. Under the guidelines, these multiples shbeldchieved by the later of (i) 5 years
from appointment or election, as applicable, grgiyears from the date of adoption of the guidedinThereafter, each participant is asked to
maintain ownership levels at or above these mebipl

Compliance with Section 162(m) of the Internal Rewveue Code

Section 162(m) of the Internal Revenue Code lithiesdeductibility of compensation payments to eamed executive officers in exc
of $1 million per year per person, unless certaguirements are met. Although compensation paidemamed executive officers has
historically not exceeded deductibility limits umdgection 162(m) of the Internal Revenue Codehéoeixtent that it is practicable and
consistent with our executive compensation philbgopve intend to comply with Section 162(m) of theernal Revenue Code. At our 2009
annual general meeting, our shareholders appriwethaterial terms for the payment of incentive cengation to the named executive
officers under the Company’s annual incentive paagrAs a result, the compensation paid pursuasiuich material terms will be fully
deductible by the Company under Section 162(mhefGode even if such compensation exceeds $1 mfthoyear per person. If compliar
with Section 162(m) of the Internal Revenue Codd#laxis with our compensation philosophy or is det@ed not to be in the best interest of
our shareholders, the Committee will abide by mmpensation philosophy.
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REPORT OF COMPENSATION COMMITTEE

The Compensation Committee has reviewed and disduke Compensation Discussion and Analysis wigmtlembers of management

of the Company and, based on such review and dimss the Compensation Committee recommendecetBdlard that the Compensation
Discussion and Analysis be included in this Amendme

The Compensation Committ

Dr. Guy J. JordarChairman
Michael R. Mainelli
Maria Sainz
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SUMMARY COMPENSATION TABLE

The following table sets forth the compensatiomedrby or paid to our named executive officers watspect to 2009 and 2010. Our
named executive officers consist of (i) Alan W. iMézzo, our President and Chief Executive Offiednd is our principal executive officer),
(i) Robert S. Vaters, our Executive Vice Presidamd Chief Operating Officer (who served as oungipal financial officer during the 2010
calendar year), (iii) Michael M. Finegan, our Vieeesident, Corporate Development, and Presidealp@cs, (iv) Luigi Ferrari, our
President, Global Orthopedics Business Unit, (W Brown, our former President, Spine Stimulatiain¢ ceased employment with the
Company as of January 31, 2011), (vi) Kevin Unger,former President, Orthofix Spinal Implants (wdemsed employment with the
Company as of November 12, 2010), and (vii) Raym@nHolls, our former Senior Vice President, Geh@waunsel and Corporate Secretary
(who ceased employment with the Company as of Maigt2010).

Non-Equity
Incentive Pla
) All Other .
Option Compensatic  Compensatic
Salary Bonus Awards Total
Name and Principal Positic Year %)W $® %O %@ $)® $)
@ (b) © @ ® @ (0} (0}

Alan W. Milinazzo — 201C 545,60( — — 530,71. 23,17¢n  1,099,48:

President and Chief Executive Officer (Princi ¢ , .
Executive Officer® 200¢ 509,84t — 882,11: 416,92! 26,181®  1,835,08
Robert S. Vaters — 201C 408,45¢ — — 311,17: 61,854 781,48t
Executive Vice President and Chief Operating c . .
Officer (Principal Financial Officer during 201 200¢ 363,83¢ 100,000 905,42( 238,05t 74,4200 1,681,73
Michael M. Finegan — 201C 318,86. — — 172,42. 24,10411) 515,38t

Vice President, Corporate Development and ; , -
President, Biologic 200¢ 309,65 — 566,82¢ 179,80( 21,461@2  1,077,74
Luigi Ferrari — 201C 298,12¢ — — 175,56 40,3213 514,01(
President, Global Orthopedics Business | 200¢ 303,47 — 241,52! 163,87t 45,84(4 754,71¢
Eric Brown — 201C 307,86t — — 180,00 23,3319 511,20:
former President, Spine Stimulati@5) 200¢ 299,08t 3,75C 337,23! 219,94¢ 23,61¢n) 883,63t
Kevin Unger — 201C 267,69: — — — 263,74(19 531,43.
former President, Orthofix Spinal Implards) 200¢  106,39° — 538,27: 66,33¢ 6,88¢20 717,89¢
Raymond Kolls — 201c¢ 81,40¢ — — — 445,982 527,39!
former Senior Vice President, General Couns . 289 88t — 120,00@9 158,05 21 41420 58034

and Corporate Secretad

(1) Amounts include salary deferred and further desctin“Deferred Compensatic”

(2) The amount shown in the row for Mr. Vaters 009 reflects a discretionary bonus of $100,000 decito Mr. Vaters by the
Compensation Committee to recognize the Commit@etsrmination that he had made significant coatrims to the Company during
the 2009 year beyond the scope of his respongkiliThe amount of this discretionary bonus wasrd@hed by the Committee based
on taking into account the Committee’s estimatibthe additional value to the Company of such dbations relative to the total
compensation paid to Mr. Vaters during the yeara@etérmining an amount the Committee deemed apptego bring Mr. Vaters’
aggregate compensation for the year in line wighttiial contributions
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(3)

(4)

()

(6)
(7)

(8)

(9)
(10)

(11)

(12)
(13)
(14)

(15)
(16)

(17)

(18)
(19)

The amount shown in the row for Mr. Brown in 20@8ects a bonus of $3,750 paid in connection wighparticipation during the first
quarter of 2009 in a quarterly special bonus pnogiar non-executive officers specific to the 20@e#l year; upon being promoted to
President, Spine Stimulation during the secondtquaf 2009, Mr. Brown was no longer able to p@ptite in this 2009-specific bonus
program to no-executive officers

Amounts shown do not reflect compensation actuakgived. Instead, the amounts shown are the 20f@gate grant date fair value
equity awards, as computed in accordance with [EiahAccounting Standards Board Accounting Stansl&ddification Topic 718
(formerly known as Statement of Financial AccougtBtandards No. 123(R)), or ASC 718. There werequity grants made during
2010; therefore the aggregate grant date fair vail@evards made in 2010 was !

Amounts shown reflect cash bonuses paid in 20tlin 2010 for performance in 2010 and in 2088pectively, pursuant to our annual
incentive program. These bonuses, and the Comnsitteigeria for determining the amounts awarded, described further above under
“Executive Compensation — Compensation DiscussimhAnalysis — Elements of Executive Compensati®erformance-Based
Incentives— Annual Incentive Prograr’

Excludes perquisites and other personal benefiless the aggregate amount of such annual caafem exceeded $10,000 for the
named executive officer. In addition, per SEC disale rules applicable to plans that are availatb#l salaried employees, discount
fair market value on purchases of Orthofix commimtls made by named executive officers pursuartied3PP are not included as
compensation in the table

As an employee director, Mr. Milinazzo does reateive additional fees for his services as dime@ince Mr. Milinazzo is listed in this
Summary Compensation Table, he is not listed iDinector Compensation Table bela

This amount includes $10,800 for car allowarg&800 for 401k matching, $1,363 and $528 foriiasoe premiums paid by, or on
behalf of, the Company with respect to group tenah &&rm life insurance, respectively, and $685danmily travel expenses in
connection with various executive related meeti

This amount includes $10,800 for car allowai$$800 for 401k matching, $1,441 for insurancerpuens paid by, or on behalf of, the
Company with respect to group term and term lifumance, and $4,141 for family travel expense®imection with various executive
related meetings

This amount includes $39,890 for housing alloeeaexpenses, $10,800 for car allowance, $9,8080bk matching and $888 and $480
for insurance premiums paid by, or on behalf of, Bompany with respect to group term and termitiéerance, respectivel

This amount includes $52,783 for housing atlnee expenses, $10,800 for car allowance, $9,80@0ftk matching and $1,040 for
insurance premiums paid by, or on behalf of, then@any with respect to group term and term life ragae.

This amount includes $10,800 for car allowar$8e800 for 401k matching, $483 and $409 for iaeae premiums paid by, or on behalf
of, the Company with respect to group term and té&ennsurance, respectively, and $2,612 for fanivel expenses in connection
with various executive related meetin

This amount includes $10,800 for car allowai®8800 for 401k matching, and $867 for insurgmeamiums paid by, or on behalf of,
the Company with respect to group term and terenitifurance

This amount includes $33,563 for car allowai$&300 in pension contributions and $1,458 feurance premiums paid by, or on
behalf of, the Company with respect to term lifsurance

This amount includes $38,756 for car allowai$&556 in pension contributions and $1,528 feurance premiums paid by, or on
behalf of, the Company with respect to term lifsuirance

Mr. Brown ceased employment with the Company akofiary 31, 201:

This amount includes $10,800 for car allowai$8800 for 401k matching, $1,630 for an individdiaability policy and $710 and $396
for insurance premiums paid by, or on behalf of, Tompany with respect to group term and termitiéerance, respectivel

This amount includes $10,800 for car allowar$8e800 for 401k matching, $1,930 for an individdiaability policy and $1,086 for
insurance premiums paid by, or on behalf of, then@any with respect to group term and term life ragae.

Mr. Unger ceased employment with the Company a$éovember 12, 201(

This amount consists of a severance payo$®244,000, $9,360 for car allowance, $9,800 for 4@Htching, and $229 and $351 for
insurance premiums paid by, or on behalf of, thea@any with respect to group term and term life ragae, respectivel
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(20) This amount includes $3,600 for car allowar®3:123 for 401(k) match, $70 in group term lifel 96 for insurance premiums paid by,
or on behalf of, the Company with respect to grimrm and term life insuranc

(21) Mr. Kolls ceased employment with the Company aklafch 31, 2010

(22) This amount consists of a severance payo$485,000, $2,700 for car allowance, $8,074 for 4@Hkching, and $116 and $96 for
insurance premiums paid by, or on behalf of, thea@any with respect to group term and term life ragae, respectivel

(23) Consists of $120,000 paid to Mr. Kolls by the Compa exchange for the surrendering of certainlstaation rights held by Mr. Kolls

(24) This amount includes $10,800 for car allowa$&800 for 401k matching, and $429 for insurgmeeniums paid by, or on behalf of,
the Company with respect to group term and terenitifurance

27



Table of Contents

GRANTS OF PLAN-BASED AWARDS

No plan-based awards were granted during the fiszad ended December 31, 2010 to any employeeidimg our named executive
officers. For information relating to the 2004 LT&Rd our other equity compensation plans, see “@nsgtion Discussion and Analysis —
Elements of Executive Compensation — Long-Term fgegBased Incentives.” For information relating toce named executive officer’s
employment agreement, see “Agreements with Named e Officers.” For information on grants of adsito our directors under the
2004 LTIP, see “Director Compensation.” All non-@guncentive plan awards have been paid to namxedwdive officers for 2010. See
“Summary Compensation Table.”
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

The following table provides information about thember of outstanding equity awards held by ourethexecutive officers at
December 31, 2010.

Number of Securities

Underlying Number of Securities
Unexercised Options Underlying Unexercised Option Exercist Option Expiratior
Name (#) Exercisablél) Options (#) Unexercisabl@) Price ($) Date
_(@a) (b) © ©) 0

Alan W. Milinazzo 100,00( — 39.9¢ 4/11/201¢
50,00( — 44,97 6/29/201
43,33 21,661 28.9¢ 6/30/201
30,00( 60,00(® 25.01 6/30/201

Total 223,33: 81,66 — —
Robert S. Vater 100,00( 50,00(® 25.0¢ 9/7/201¢
8,33¢ 16,6676 18.4¢ 2/23/201!
21,66 43,331 25.01 6/30/201!

Total 130,00( 110,00( — —
Michael M. Finegat 50,00( — 38.11 6/29/201!
22,30( — 44,97 6/29/201
13,33: 6,661@®) 28.9¢ 6/30/201
6,667 3,339 23.4¢ 8/19/201!
10,00( 5,00((10) 15.1¢ 12/10/201:
8,33¢ 16,6671 18.4¢ 2/23/201!
6,66 13,3312 25.01 6/30/201!
6,66 13,333 25.01 7/25/201!

Total 123,96° 58,33: — —
Luigi Ferrari 3,37 — 32.1¢ 8/6/201:
6,00( — 37.7¢ 12/2/201:
6,00( — 43.0¢ 6/30/201!
10,00( — 38.11 6/30/201t
7,00( — 44.97 6/29/201
10,00( 5,00(@4 32.7i 4/9/201¢
13,33: 6,66715 28.9¢ 6/30/201
5,00( 10,00(8) 25.01 6/30/201!
3,33¢ 6,667(17) 23.5¢ 7/25/201!

Total 64,04 28,33 — —
Eric Brown 9,00( — 34.81 10/4/201:
10,00( — 43.0¢ 6/30/201!
12,50( — 38.11 6/30/201!
10,00( — 44,97 6/29/201
6,33: 6,332(18) 28.9¢ 6/30/201
1,667 1,66719) 10.4z2 11/21/201:
— 13,3320 13.4¢ 3/11/201!
1,667 3,335 25.01 6/30/201!
6,66 13,33%22 23.5¢ 7/25/201!

Total 57,83« 37,99¢ — —
Kevin Unger 16,66 — 26.71 8/17/201!

Total 16,66 — — —
Raymond Kolls 15,00( — 38.4( 7/1/201¢
30,00( — 38.11 6/30/201t
7,43¢ — 4497 6/29/201
25,00( — 28.9¢ 6/30/201

Total 77,43 — — —

(1) All options listed in this column were exercisabkof December 31, 201
(2) All options listed in this column were not exerdilaas of December 31, 20!
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(3)
(4)

()
(6)
(7)
(8)
(9)
(10)
(11)
(12)
(13)
(14)
(15)
(16)
17

(18)
(19)

(20)
(21)
(22)

The options vested in o-third increments on June 30, 2009 and June 30,, 201Dthe third increment vests on June 30, 2

The options vested in a one-third incremendame 30, 2010 and the second and third incremestson June 30, 2011 and June 30,
2012.

The options vested in one-third increments ept&mber 7, 2009 and September 7, 2010, and ttokitisrement vests on September 7,
2011.

The options vested in a one-third incremenFehruary 23, 2010, and the second and third inan&snest on February 23, 2011 and
February 23, 201:

The options vested in a one-third incremendwme 30, 2010, and the second and third incremveston June 30, 2011 and June 30,
2012.

The options vested in o-third increments on June 30, 2009 and June 30,,201Dthe third increment vests on June 30, 2

The options vested in o-third increments on August 19, 2009 and August204,0, and the third increment vests on August 0912
The options vested in one-third increment®esember 10, 2009 and December 10, 2010, and itidenbrement vests on
December 10, 201:

The options vested in a one-third incremenEebruary 23, 2010 and the second and third inanesnest on February 23, 2011 and
February 23, 201:

The options vested in a one-third incremenjuwme 30, 2010 and the second and third incremvestson June 30, 2011 and June 30,
2012.

The options vested in a one-third incremenduly 25, 2010 and the second and third incremergson July 25, 2011 and July 25,
2012.

The options vested in o-third increments on April 9, 2009 and April 9, 20Hn0d the third increment vests on April 9, 2C

The options vested in o-third increments on June 30, 2009 and June 30,, 20tDthe third increment vests on June 30, 2

The options vested in a one-third incremendame 30, 2010 and the second and third increnvestson June 30, 2011 and June 30,
2012.

The options vested in a one-third incremenduly 25, 2010 and the second and third incremergson July 25, 2011 and July 25,
2012.

The options vested in o-third increments on June 30, 2009 and June 30,,201the third increment vests on June 30, 2

The options vested in one-third increment®omember 21, 2009 and November 21, 2010, and thetiticrement vests on
November 21, 201!

The options vested in a one-third incremenianch 11, 2010 and the second and third incremeggson March 11, 2011 and
March 11, 2012

The options vested in a one-third incremenjuwme 30, 2010 and the second and third incremvestson June 30, 2011 and June 30,
2012.

The options vested in a one-third incremenduly 25, 2010 and the second and third incremergson July 25, 2011 and July 25,
2012.

Unless stated otherwise in the footnotes abovetatk options vest equally in otlerd increments beginning on the first anniversair

the date of grant, so long as the grantee remaiesrployee of the Company (subject to earlier mgsti the event of a change in control or
certain termination events). For a summary of ¢amdard option agreements, see “Compensation Gigeuand Analysis — Elements of
Executive Compensation — Long-Term Equity-Base@mtives.” See also “Agreements with Named Execuliffecers.”
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OPTION EXERCISES AND STOCK VESTED

The following table provides information about tiember of shares issued upon option exerciseghanhlue realized on exercise, by
our named executive officers during fiscal 2010:. &wy named executive officer not listed on théofeing table, no information was
applicable.

Option Awards

Number of
Shares Value
Acquired Realized
on Exercist on Exercis
Name #) $)
(a) (b) (c)
Luigi Ferrari 1,49; 53,45¢
Eric Brown 14,66¢ 519,87:

31



Table of Contents

DEFERRED COMPENSATION

The following table provides information about #rmount of compensation deferred by our named eixecofficers at December 31,
2010. For any named executive officer not listedrenfollowing table, no information was applicalf®r more information about deferred
compensation, see “Compensation Discussion andy8isat Elements of Executive Compensation — Otleeng@nsation — Deferred
Compensation Plan.”

Aggregate
Executive Aggregate Balance at
Contributions Earnings ir December 31

Name in 2010 ($)® 2010 ($) 2010 ($)

(@) (b) (d) ®

Alan W. Milinazzo 109,12( 64,65¢ 523,98°
Robert S. Vater 67,61: 27C 104,36!
Eric Brown 15,39: 10,04¢ 92,32:
Raymond Kolls — 2,90: 24,55t

(1) Represents the dollar amount of salary selhfontthe Summary Compensation Table, which thewgxechas deferred in accordance
with the Deferred Compensation Pl
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AGREEMENTS WITH NAMED EXECUTIVE OFFICERS

Our employment agreements with our Named Exec@ifieers are described below.

Executive Employment Agreements for Alan W. Milinazo, Robert S. Vaters and Michael M. Finegan

We entered into amended and restated employmee¢mgnts with each of Messrs. Milinazzo, Vaterskindgan. Each of the
agreements is with our operating subsidiary, Oithioic. We guarantee the obligations of Orthofixg.lunder these agreements. The
Company’s employment agreements with our executffieers contain substantially similar terms, othiean certain terms that are particular
to each individual, including title, level of payefinitions of “good reason,” and other materidfatiences noted below.

The agreements with Messrs. Milinazzo, Vaters a@nddgan are for an initial term that lasts througly 1, 2012. Each of these
agreements provide for automatic one-year renewakach anniversary thereafter unless either pantifies the other party of its intention
not to renew at least 180 days prior to a renewebf as set forth in the agreement. These agresriather provide that if a change of
control (as that term is defined in each agreemmtirs within 2 years of the date on which théahterm expires, or during any renewal
term, the agreement will automatically be extenedwo years only from the change of control d@® that term is defined in each
agreement).

Compensation

Under the agreements, each executive officer agoessrve the Company and Orthofix Inc. in the ci#jfgs and for the compensation
levels noted below. These dollar amounts refledtl2@ay raises. Salary levels are reviewed annbgliyhe Compensation Committee and
may be further amended from time to time by the @ittee. These salary levels may only be decredsbd decrease is the result of a
general reduction affecting the base salarieslathér executive officers that does not dispropadtely affect the executive officer and does
not reduce the executive officer’s base salaryrateathat is less than 90% of the executive afficénen current base salary amount.

Base Salary

Name Title (annualized

Alan W. Milinazzo President and Chief Executive Offic $562,38(
Robert S. Vater Executive Vice President and Chief Operating Off $456,50(
Michael M. Finegat President, Biologics and Vice President, Corpobseclopmen  $328,87¢

Each of Messrs. Milinazzo, Vaters and Finegan @igdte in our annual incentive program. For 2008,amount that can be earned by
each such executive officer under our annual ineemirogram is based on the percentage of targas gloat is determined to have been met
by the Compensation Committee, which can range frern to 150 percent. The following table shows,lfastrative purposes, the bonus
that each such executive officer is eligible tcenee if 100% and 150%, respectively, of target perniance goals are met for 2011:

Bonus as Percentage of Base Bonus as Percentage of Base

Salary if 100% of Target Salary if 150% of Target

Name Performance Goals Are M Performance Goals Are M
Alan W. Milinazzo 90% 135%
Robert S. Vater 90% 135%
Michael M. Finegat 50% 75%

Amounts actually paid to each executive officell dédpend on whether or not the various performayoads under the program are
attained as determined by the Committee. In addigach executive officer is eligible to receivelitidnal bonus or incentive compensation
as determined solely by the Committee from timgne, subject only to changes made by the Boaifctors. For a more detailed
explanation of the Company’s annual
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incentive program, including targets met and am®paid for 2009, see “Compensation Discussion &lysis - Elements of Executive
Compensation — Performance Based Incentives — Amncentive Program” and “Summary Compensation &&bl

In addition, these executive officers are eligifl@eceive option grants under the 2004 LTIP oeo#tock-based compensation plans
that we may establish from time to time, includpagticipation in the SPP. Under the agreementsexieeutive officers and their eligible
dependents will generally be entitled to partiogpiat our employee benefit plans such as welfarefitgsians and savings and retirement p
to the same extent as other senior executive officethe Company or by virtue of each executifecef’s position, salary, tenure and other
qualifications.

Termination

Each employment agreement may be terminated asvsill
» By mutual written agreement of Orthofix Inc. ane #xecutive officer
» Upon the executive offic’s death

» By Orthofix Inc. in the event the executive offidgacurs a disability (as that term is defined icleagreement) for a continuous
period exceeding 90 days or for a total of 180 dhyéng any period of 12 consecutive moni

» By the executive officer fc*good reasc” (as that term is defined in each agreement, andrieef summarized below
» By Orthofix Inc. for“caus” (as that term defined in each agreement) or withause; o
» By the executive officer voluntaril

Under each agreement, “good reason” exists invbate(i) duties, functions or responsibilities assigned to the executive that are
materially inconsistent with those contemplateg@mitted by the agreement, (i) the executive'slsdary is reduced more than permitted
under the agreement, (iii) the executive is notrpted to participate in certain bonus or compédnggtlans on a basis substantially consis
with practices applicable to senior executiveshefCompany generally, or (iv) certain other evestur. In addition, Mr. Vaters’ agreement
provides that “good reason” exists if Mr. Vatersigg provided notice on or before May 25, 2012 tieshall be named Chief Executive
Officer of the Company (and its subsidiary Orthdfix.) on or before July 1, 2012, with compensatlmenefits, and perquisites determined at
the time he shall be named Chief Executive Offarsdt based on the market at that time and providifagr and competitive compensation
package.

For a description of potential payments upon teatiam or change of control, see “Potential Payméipsn Termination or Change of
Control — Potential Payments to Alan W. MilinazRmbert S. Vaters, Michael M. Finegan and Luigi Bert

Section 280G

Generally, if it is determined that any amount enéfit payable to an executive officer under higament or otherwise in conjunction
with his employment would give rise to liability tfe executive officer for the excise tax imposgdiction 4999 of the Internal Revenue
Code or any successor provision, then the amoubgioéfits payable to that executive officer shalféduced by the Company to the extent
necessary so that no portion is subject to thoseigions. This reduction shall only be made if e amount of payments, as so reduced (and
after deduction of applicable federal, state, adlincome and payroll taxes on the reduced patgrather than the excise tax (as that tel
defined in each agreement)) is greater than thessxof (1) the net amount of the payments, withediction (but after making the above
referenced deductions) over (2) the amount of extzis to which the executive officer would be sabja respect of those payments.
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Certain Other Provisions

The employment agreements contain confidentialibyi-competition and non-solicitation covenantsaffe so long as the executive
officers are employees of any member of the CompgaPgrent Group and for a period of one year dfteremployment is terminated. In the
event the termination of the executive officer'spbmyment is for good reason or without cause armliscduring a change of control period,
the term of those non-competition and non-solicitatovenants extends to a period of two yearkéncase of Mr. Milinazzo, 18 months in
the case of Messrs. Vaters and Finegan. The agresmlso contain confidentiality and assignmeriteéntions provisions that last
indefinitely.

We paid all reasonable legal fees and expenseachf@xecutive officer's counsel in connection viith preparation and negotiation of
each employment agreement. In addition, if a dispwises under or in connection with an executffiees’s agreement, we will be
responsible for our own fees, costs and expenskstall pay to the executive officer an amount étpuall reasonable attorneys’ and related
fees, costs and expenses incurred by the exeafficer in connection with the arbitration of thdispute unless the arbitrator determines that
the executive officer (1) did not commence or emgaghe arbitration with a reasonable, good faihef that his claims were meritorious or
(2) the executive officer’s claims had no merit ancasonable person under similar circumstancesdwmt have brought the claims.

Orthofix Inc.’s obligation to pay or provide any benefits undmheagreement (other than any benefits as a @fsid#ath) is conditione
upon the executive officer signing a release ahtdan favor of the Company and its affiliates.

Employment Relationship with Luigi Ferrari

Mr. Ferrari, who is employed by the Company’s H#alsubsidiary, has an employment relationship v@geed by certain Italian laws and
collective bargaining arrangements. Mr. Ferragngployed at a base salary of €247,561. Under tmep@ay’s policies, he is entitled to
participate in the Company’s annual incentive paogrFor 2011, his bonus target has been set ahanrda equal to 60% of his base salary,
with an opportunity to earn up to a maximum of 968his base salary. Under collective bargain righésed upon his tenure with the
Company, Mr. Ferrari would be entitled to severgpag in an amount equal to 12 months base salatypanus, and 12 months of health and
life insurance benefits at the Company’s costhadvent he were lawfully terminated by the Compaitlgout cause as such term is defined
under Italian law and applicable collective bargayprovisions. (If such termination were unlawfider Italian law, Mr. Ferrari might be
entitled to up an additional 10-months of compensak In addition, if Mr. Ferrari voluntarily termated his employment for any reason
within 180 days after a change of control, he wdaddentitled to 4 months base salary and bonus4 andnths of health and life insurance
benefits at the Company’s cost.

Separation Letter Agreement with Eric Brown

On January 10, 2011, the Company entered into @& agpn letter agreement with Eric Brown, who haglvpusly held the position of
President, Spine Stimulation. Pursuant to the terhtise letter agreement, Mr. Brown ceased to sasvan employee of the Company on
January 31, 2011. Under the letter agreement,ditiad to receiving his base salary for work penfied through January 31, 2011, Mr. Brc
(i) was paid $180,000, representing all accruedsedwacation and earned but unpaid bonuses f@0the calendar year, and (ii) will be paid
$465,000 on August 1, 2011, representing all ankti severance payment amounts owed to Mr. Browdeuhis pre-existing employment
agreement with the Company. The letter agreemenigs that all of Mr. Brown’s Company stock opsomwhich accelerated by their pre-
existing terms on January 31, 2011 to the extehpraviously vested, shall expire and be forfeifatbt exercised by August 1, 2011. The
letter agreement also contains cooperation pravisemd an agreement by the Company to continugvianae certain specified legal
expenses. Payments to Mr. Brown during the 201éncklr year are further described above in the “Sampi@ompensation Table.”
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Separation Letter Agreement with Raymond C. Kolls

On January 29, 2010, the Company entered into @ agégn letter agreement with Raymond C. Kolls, vaad previously held the
position of Senior Vice President, General Couasel Secretary. Pursuant to the terms of the laggerement, Mr. Kolls ceased to serve a
employee of the Company on March 31, 2010. Undeidtier agreement, in addition to receiving hisebsalary for work performed through
March 31, 2010, Mr. Kolls (i) was paid (i) $158,0&presenting his incentive plan bonus amounttfer2009 calendar year, (ii) $435,000,
representing his severance payment rights undgraiexisting employment agreement with the Compang (iii) $13,000 for outplacement
services. The letter agreement further providetiraKolls’ Company stock options, which accelegby their pre-existing terms on
March 31, 2010 to the extent not previously vessbd)l expire and be forfeited if not exercisedvgrch 31, 2015 (or such earlier date that
any options expire by their original terms). Paytado Mr. Kolls during the 2010 calendar year an¢Hfer described above in the “Summary
Compensation Table.”

Separation Letter Agreement with Kevin Unger

On October 15, 2010, the Company entered into aragépn letter agreement with Kevin Unger, who hegliously held the position of
President, Orthofix Spinal Implants. Pursuant tdrms of the letter agreement, Mr. Unger ceasseéive as an employee of the Company
on November 12, 2010. Under the letter agreemetcldition to receiving his base salary for workfened through November 12, 2010,
Mr. Unger was paid, as a severance benefit, $204j@presenting six-months of Mr. Unger’s base ahsalary of $145,000 plus a payment
of $99,000 representing the full amount of Mr. Ung@centive compensation for the period betwesmudry 1, 2010 and November 12,
2010) plus $11,154 (representing 2-weeks of accameldunused vacation). Payments to Mr. Unger duhia?010 calendar year are further
described above in the “Summary Compensation Table.

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE OF CO NTROL

Potential Payments to Alan W. Milinazzo, Robert SVaters, Michael M. Finegan and Luigi Ferrari

Termination

Under their employment agreements, each of MeBilifazzo, Vaters and Finegan is generally entitiedeceive the following in the
event of termination as a result of death, disgbhitor good reason or without cause:

Any amounts actually earned or owing through thie détermination (such as base salary, incentivepensation or accrued
vacation) payable within 30 days after the datephination.

The pro-rata amount of any bonus plan incentivepgmmsation for the fiscal year of the executivetsiiaation of employment
(based on the number of business days he was lgatugbloyed by the Company during the fiscal yeawhich the termination ¢
employment occurs) that he would have receivedhimémployment not been terminated during such. yidas prorata amount
payable at the time such incentive compensatipaiid to other senior executives of the Companyé€oaly, before March 15 of
the next year)

An amount equivalent to a multiple of the executifiéicer’'s Base Amount payable within 30 days aftex date of termination
calculated as set forth in the employment agreenidra timing of such payment may be modified inaadance with

Section 409A of the Internal Revenue Code. Thigiplalincreases as described below for paymerggdried following a change
of control.” Base Amour” means an amount equal to the surr

(1) the executive officer's annual base salarhathighest annual rate in effect at any time dutfiregterm of
employment; ani

(2) the greater of (a) the executive officer’s &rgonus in effect during the fiscal year in whielmination of
employment occurs, or (b) the greater of (i) therage of his annual bonuses actually earned famtbgears ending
immediately prior to the year in which terminatioh
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employment occurs or (ii) the average of his anboaluses actually earned for the two years endimgddiately prior to
the change of control or potential change of cdrfas those terms are defined in the employmergeagent), in each case
with adjustments made for eligibility and any palriiears

» All stock options previously granted to the exeemitbfficer will vest in full and be immediately exésable. Any risk of forfeiture
included in restricted stock grants will immedigtkpse. If the executive officer’s terminatiorfas good reason or without cause, the
executive officer will have until the latest dalat each stock option would otherwise expire byitginal terms had the executive
officer’s employment not terminated (but in no eviater than 10 years from the original grant date}gxercise any outstanding stock
options.

« Continuation of basic employee group welfare beésa€fiut not pension, retirement, profit-sharing/esance or similar compensatory
benefits) for him and dependents substantiallylaintd those being received immediately prior toni@ation for a limited amount of
time.

» Avrange of $12,500 to $35,000, depending on thewgiee officer, for outplacement fees incurred daling the date of terminatio

Messrs. Milinazzo, Vaters and Finegan will be émdito receive the following in the event of teration for cause or as a result of
voluntary termination:

* Any amounts actually earned or owing through thie détermination (such as base salary, incentbrepensation or accrued vacation);
and

* Any benefits under the Company’s stock-based cosgi@mn plans or employee benefit plans availaldaltieg from the termination
events (including under COBRA), without the agreatgranting any greater rights with respect to sueltters than provided for in
such plans

Under collective bargain rights, based upon hisitenvith the Company, Mr. Ferrari would be entittedseverance pay in an amount
equal to 12 months base salary and bonus, and hthmof health and life insurance benefits at tbenany’s cost, in the event he were
lawfully terminated by the Company without causesash term is defined under Italian law and applie@ollective bargaining provisions.
such termination were unlawful under Italian law, Merrari might be entitled to up an additionairi®nths of compensation.) In addition, if
Mr. Ferrari voluntarily terminated his employmeat finy reason within 180 days after a change atfrahme would be entitled to 4 months
base salary and bonus, and 4 months of healthifanddurance benefits at the Company’s cost.

See “Executive Compensation — Compensation Disanssid Analysis — Elements of Executive Compengati®©ther Compensation —
Deferred Compensation Plan” for a discussion ohpayts pursuant to the Deferred Compensation Plan tggmination of employment.

Change of Control

Our employment agreements with Messrs. Milinazzatevs and Finegan (as well as all other employmgrégements we maintain with
executive officers) provide for a “double-triggesd that a change of control (as that term is ddfinghe agreement) alone does not grant the
executive officer any specific right to terminais Bmployment agreement or receive severance bgnetit it can result in increased
payments in the event of termination for good reasowithout cause during the change of controlqeefas that term is defined in the
employment agreement). The multiple applicabld&executive officer's Base Amount increases asritesi below for payments triggered
following a change of control.The agreements do not alter any rights the exezoffificers may have under separate stock-based
compensation plans or agreements with the Commantywhich generally provide that all stock optiomsediately vest upon a change of
control (as that term is defined under the 2004R) WMithout reliance on any other triggering event.
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Under ltalian law, if Mr. Ferrari voluntarily termated his employment for any reason within 180 @dtex a change of control, he
would be entitled to 4 months base salary and hama 4 months of health and life insurance bematithe Company’s cost.

See “Executive Compensation — Compensation Disonssid Analysis — Elements of Executive Compengati®©ther Compensation —
Deferred Compensation Plan” for a discussion ofhpayts pursuant to the Deferred Compensation Plan aghange of control.

Estimated Payments

The following table reflects the estimated paymemid benefits that would be provided to each ofgvkedMilinazzo, Vaters and
Finegan upon his termination or upon a change ofrobpursuant to the terms of his respective egmpknt agreements and related stock
option agreements. For purposes of this table,ssarae that the triggering event took place on Déeer@l, 2010 (the last business day of
our 2010 fiscal year) and the price per share ocommon stock was $29.00, the closing market @&ef that date. For any triggering event
that presupposes a change of control, we assummane of control has so occurred.

Fees and
Lump Sum Value of Value of Expenses of
Severance Stock-Based Welfare Outplacemen
Name Triggering Even Payment ($ Rights ($)V) Benefits ($. Firm ($) @) Total ($) ®)
Alan W. Milinazzo Termination for death, disability, good
reason or without cau $1,968,33( $240,48! $32,40C $ 35,000 $2,276,21
Termination for cause or voluntary
termination — — — — —
Change of contrc —  $240,48 — —  $ 240,48
Termination for good reason or without
cause within a change of control per $2,460,41. — $40,50C $ 35,000 $2,535,91
Robert S. Vaters Termination for death, disability, good
reason or without cau $1,301,02! $546,407 $23,45: $ 25,000 $1,895,88
Termination for cause or voluntary
termination — — — — —
Change of contrc —  $546,40: — —  $ 546,40
Termination for good reason or without
cause within a change of control per $1,734,70 — $31,27: $ 25,000 $1,790,97.
Michael M. Finegan Termination for death, disability, good
reason or without cau $ 739,97¢ $370,35( $22,78¢ $ 25,000 $1,158,11
Termination for cause or voluntary
termination — — — — —
Change of contrc —  $370,35( — — $ 370,35(
Termination for good reason or without
cause within a change of control per $ 986,63 — $30,38¢ $ 25000 $1,042,02
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Luigi Ferrari Termination without cause by employ $524,82¢ $76,36¢ $4,77¢ —  $605,97:
Termination for cause by employer or voluntary tieation by
employee — — —  — —
Change of contrc —  $76,36¢ — — $ 76,36¢
Termination by executive within 180 days of a chanfjcontrol $174,94. — $1592 — $176,53¢
Termination without cause by employer after a cleapigcontrol $524,82¢ —  $4,77¢ —  $529,60!

(1) The amount disclosed is the value of the acatdd options calculated as the difference betweemrxercise price and the closing price
as of December 31, 2010, which was $29

(2) Maximum fees and expenses during 24 months follgwlate of terminatior

(3) In addition to this amount, if a dispute aris@sler or in connection with an agreement the Caowypall be responsible for its own fees,
costs and expenses and shall pay to the execufigeraan amount equal to all reasonable attornagps related fees, costs and expe!
incurred by the executive officer in connectionhatihe arbitration of that dispute subject to cermiceptions
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DIRECTOR COMPENSATION

Directors are traditionally elected each year atAhnual General Meeting of Shareholders, usuadlg m May or June. Other director
appointments occur from time to time as determimgthe Board, for instance, in the event of vacasioin the Board resulting from a
director’s death or resignation.

The Board has adopted a director compensationguploy providing for a 50 percentile goal for tatakctor compensation. This
philosophy is consistent with the total compensafibilosophy applied to the compensation levelthefexecutive officers. Non-employee
directors receive a mix of cash and equity-basedpemsation as consideration for serving on the d&ddauarrent Board compensation levels
were determined by the Board based upon considarafiTowers Watson's 2008 compensation analydigwincluded a competitive
market analysis to determine competitive compeosdévels for our directors, as subsequently adgufdr cost-of-living increases. Towers
Watson'’s analysis concluded that the Board’s cash fvere in line with its philosophy, but that eguity-based compensation for directors
was below our peer group as compared to our pesfgrercentile goals. Towers Watson has been askgubiate the competitive
compensation analysis of our director compensati@011.

Upon election or appointment to the Board, eachr@oa@mber is currently entitled to an annual fe&&3,000 for his services, pro-
rated for any partial year of service. ChairmeiCofnmittees are entitled to additional compensatimging from $5,000 to $10,000 for
serving in those capacities, and the ChairmaneBibard receives an annual fee of $220,000 indhésas chairman. We do not pay any other
meeting fees. Each director may elect at the tifredaztion to the Board or at a subsequent increafees to have their director fee paid
either in U.S. Dollars or in the director’s locaireency. If a director does not elect to have lisador fee paid in his local currency, the
Company will pay the director fee in U.S. Dollatsrectors are each offered the opportunity to eimtter a director indemnification
agreement.

Directors also receive grants of stock options uticke 2004 LTIP. These grants typically includejeat to share availability under the
2004 LTIP, (i) a grant of 30,000 options, grantadtee date of such director’s first election to Brward, with such options generally vesting
in one-fifth increments over ayear period (so long as a director remains on ther@and subject to earlier vesting in the everat ciange i
control), and (ii) a grant of 5,000 options, grahta the date of any re-election or re-appointnerihe Board, with such options generally
vesting in one-third increments on the anniversdirgach grant (so long as a director remains otad and subject to earlier vesting in the
event of a change in control). Directors are algplde to participate in our SPP. In 2009, non-émype directors each received a grant of
3,000 options instead of the 5,000 option granically provided, and a one-time supplemental fe®1&,000 to reflect the lower stock option
grant amount. In 2010, non-employee directors dicraceive any grant of options, and an additi&2a,000 supplemental fee was provided.

The following table provides information regardigigector compensation during the fiscal year eridedember 31, 2010.

Fees Earned
Paid in Option All Other
Cash Awards Compensatio Total
Name(®) $®@ $)® ($)@ )

(@) (b) (d) @ (h)
James F. Ger- Chairman 240,00( — — 240,00(
Jerry C. Benjamii® 90,00(® — — 90,00(
Charles W. Federic® 30,00(™ — 65,00(® 95,00(
Dr. Guy J. Jorda 85,00(® — — 85,00(
Thomas J. Keste(10) 90,00(1) — — 90,00(
Michael R. Mainelli 80,00( — — 80,00(
Maria Sainz 80,00( — — 80,00(
Dr. Walter P. von Wartbur 80,00( — — 80,00(
Kenneth R. Weisshai 80,00( — — 80,00(
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1)
()

(3)

(4)

(5)
(6)
(7)
(8)

(9)

Mr. Milinazzo was a director and executive odfi during 2010. As such, information about him hisdcompensation figures are only
listed in the Summary Compensation Table abovenaméh this Director Compensation Tak

With the exception of Mr. Federico, who retifedm the Board in June 2010, each of the Compamytsemployee directors received a
one-time supplemental fee of $20,000 in 2010. $higplemental fee was paid to each of these nonegmpldirectors in lieu of them
receiving any stock option grants in 20

Our directors’ unexercised outstanding optiemus that are exercisable as of December 31, @@ 8s follows: Mr. Gero — 65,333;
Mr. Benjamin — 43,333; Mr. Federico — 7,333; Dmdin — 37,333; Mr. Kester — 37,333; Mr. Mainelb;000; Ms. Sainz — 13,000;

Dr. von Wartburc—43,333; and Mr. Weissha- 37,333.

Excludes perquisites and other personal benefiless the aggregate amount of such annual caafem exceeded $10,000 for the
director. In addition, per SEC disclosure rulesli@pple to plans that are available to all salagetployees, discounts to fair market
value on purchases of Orthofix common stock madéditactors pursuant to the SPP are not includembagpensation in the table

Mr. Benjamin passed away on February 8, 2!

Mr. Benjamin received an additional $10,000 fordesvices as Chairman of the Audit Commit

Mr. Federico retired from the Board in June 2018.d4drned director compensation fees for the firdts'econd quarters of 201

This amount includes consulting services of,868. These amounts were paid pursuant to an agreeantered into with Mr. Federico
in 2005 when he was our President and Chief Exee@ifficer. Under this agreement, Mr. Federico edaseing an employee of the
Company in 2006, but agreed to provide consultérgises to the Company through December 31, 20h@etthe agreement, we paid
Mr. Federico (i) $55,000 per year (in addition te tirector compensation) so long as he remairdiceator of the Company and

(i) $110,000 per year during any time where hevjgted consulting services but was not a directar. Mderico retired from the Board
in June 2010, and was paid as a-director consultant consistent with the foregoinging the remaining portion of 201

Dr. Jordan received an additional $5,000 for higises as Chairman of the Nominating and Govern@wamittee

(10) Mr. Kester resigned from the Board as of Noveml!$r2D10.
(11) Mr. Kester received an additional $10,000 for leis/&es as Chairman of the Compensation Comm
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Iltem 12. Security Ownership of Certain Beneficial @vners and Management and Related Stockholderdlatters

Who are the principal owners of Orthofix common stak?

The following table shows each person, or grouaffifiated persons, who beneficially owned, dirgail indirectly, at least 5% of

Orthofix common stock as of March 31, 2011. Ouoinfation is based on reports filed with the SEGagh of the firms or individuals listed
in the table below. You may obtain these repodmfthe SEC.

The Percent of Class figures for the common stoelbased on 18,037,300 shares of our common stink butstanding as of April Z

2011. Except as otherwise indicated, each sharehblis sole voting and dispositive power with respethe shares indicated.

(1)

(2)

(3)

(4)

Amount and Nature
of

Name and Address Beneficial

of Beneficial Owner __ Ownership Percent of Clas:
FMR LLC

82 Devonshire Street

Boston, MA 0210¢ 2,273,30(1) 12.6%

Snyder Capital Management, L.P.

One Market Plaza

Steuart Tower, Suite 1200

San Francisco, CA 941( 1,237,66!(2) 6.%

Columbia Wanger Asset Management, LLC
227 West Monroe Street, Suite 3000
Chicago, IL 6060¢ 1,158,00((3) 6.4%

BlackRock, Inc.
40 East 52nd Street
New York, NY 1002z 1,006,98((4) 5.€%

Information obtained from Schedule 13G/A filwdh the SEC by FMR LLC (“FMR”) on February 14, 20IThe Schedule 13G/A
discloses that, of these shares, FMR has sole powete or direct the vote of 761,343 shares atel gower to dispose or to direct the
disposition of 2,273,301 shar

Information obtained from Schedule 13G/A filwdh the SEC by Snyder Capital Management, L.P.&mgbler Capital Management
Inc. (collectively “Snyder Capital”) on February,22011. The Schedule 13G/A discloses that, of tshaees, Snyder Capital has shared
power to vote or direct the vote of 1,047,615 shaed shared power to dispose or to direct theodispn of 1,237,665 share
Information obtained from Schedule 13G/A filwdh the SEC by Columbia Wanger Asset Managemdnf, (‘!Columbia Wanger”) on
February 11, 2011. The Schedule 13G/A disclosesGbmmbia Wanger has sole voting power and sapatitive power over all of
these share:

Information obtained from a Schedule 13G/Adilgith the SEC by BlackRock, Inc. (“BlackRock”) &ebruary 7, 2011. The Schedule
13G/A discloses that BlackRock has sole voting @disdositive power over all of these shal
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Common stock owned by Orthofix’s directors and exadtive officers

The following table sets forth the beneficial owstép of our common stock, including stock optionsrently exercisable and exercisable
within 60 days, as of April 26, 2011 by each dioeceach named executive officer listed in the SamynCompensation Table and all current
directors and executive officers as a group. Thiegye of class figure is based on 18,037,300 shafresr common stock outstanding as of
April 26, 2011. Unless otherwise indicated, thedfmmal owners exercise sole voting and/or investopower over their shares.

Amount and
Nature of Percentagt
Beneficial
Name of Beneficial Owner Ownership of Class
Alan W. Milinazzo 271,6741) 1.5%
James F. Ger 194,39(2) 1.1%
Robert S. Vater 164,43(3) *
Michael M. Finegat 142,30((4) *
Eric Brown 102,35¢5) *
Raymond C. Kolls 77,434(6) *
Luigi Ferrari 77,0447) *
Dr. Walter P. von Wartbur 45,00((8) *
Kenneth R. Weisshai 40,319) *
Dr. Guy J. Jorda 39,68¢10) *
Maria Sainz 20,814(11) *
Kevin Unger 16,667(12) *
Michael R. Mainelli 7,311(13) *
All current directors and executive officers agauyp (14
persons 1,133,08: 6.C%

* Represents less than one perc

(1) Includes 223,333 shares issuable pursuant to statidns that are currently exercisable or exerdésalithin 60 days of April 26, 201.
(2) Includes 65,333 shares issuable pursuant to sfaadns that are currently exercisable or exerciesabthin 60 days of April 26, 201
(3) Includes 138,333 shares issuable pursuant to sfatidns that are currently exercisable or exerdes
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(4)
(5)
(6)
(7)
(8)
(9)

within 60 days of April 26, 201!

Includes 132,300 shares issuable pursuant to stmodns that are currently exercisable or exerdesalithin 60 days of April 26, 201
Includes 95,832 shares issuable pursuant to stodns that are currently exercisable or exercisabthin 60 days of April 26, 201
Includes 77,433 shares issuable pursuant to stodns that are currently exercisable or exercisabthin 60 days of April 26, 201
Includes 69,042 shares issuable pursuant to stodns that are currently exercisable or exercisabthin 60 days of April 26, 201
Includes 45,000 shares issuable pursuant to sfodns that are currently exercisable or exercesabthin 60 days of April 26, 201
Includes 39,000 shares issuable pursuant to sfodns that are currently exercisable or exercesabthin 60 days of April 26, 201

(10) Includes 39,000 shares issuable pursuant to sfoidns that are currently exercisable or exercesabthin 60 days of April 26, 201
(11) Includes 19,000 shares issuable pursuant to sfaadns that are currently exercisable or exercisabthin 60 days of April 26, 201
(12) Includes 16,667 shares issuable pursuant to sfaadns that are currently exercisable or exercisabthin 60 days of April 26, 201
(13) Includes 6,000 shares issuable pursuant to staddnsthat are currently exercisable or exercisalifein 60 days of April 26, 201:
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EQUITY COMPENSATION PLAN INFORMATION

Our primary equity compensation plan is the 2004P.TSome current and former executive officers iooet to hold outstanding awat
under our previous Staff Share Option Plan andoPadnce Accelerated Stock Option Inducement Graittspugh we no longer grant
awards under these plans. All named executivearffiare also eligible at their discretion to acgsinares of common stock pursuant to our
SPP. Each of the 2004 LTIP, the Staff Share ORiam and the SPP has been approved by our shagehiolthe Performance Accelerated
Stock Option Inducement Grants were not requirdaetapproved by our shareholders. For more infaomain our equity compensation
plans, see “Executive Compensation — CompensatiscuBsion and Analysis — Elements of Executive Gamspation — Long-Term Equity-
Based Incentives.”

The following table provides aggregate informatiegarding the shares of our common stock that reagdued upon the exercise of
options and rights under all of our equity compénggplans as of December 31, 2010.

Number of Securities
Remaining Available fc

Number of Securities 1 Future Issuance Under
Be Issued upon Exerci Weighted-Average Equity
Exercise Price of Compensation Plans
of Outstanding Optior Outstanding Options a (Excluding Securities
Reflected in Column
and Rights (#) Rights ($) @) ®
Plan Categor (@@ (b) (c)
Equity Compensation Plans
Approved by Security Holde 2,639,442 32.72 1,372,030
Equity Compensation Plans Not
Approved by Security Holde 366,66 @ 32.1¢ —
Total 3,006,111 33.2( 1,372,03.

(1) This column includes stock options and restdctock. The weighted-average exercise pricelimoo (b) only relates to the exercise
price of stock options because the restricted staskno exercise pric

(2) Options were granted pursuant to the follonptens: the Staff Share Option Plan and the 200#£LAk mentioned above, there are
currently no more shares available for issuanceutiee Staff Share Option Ple

(3) Included are 1,099,371 registered shares dlaifar issuance pursuant to the SPP and 272,68@slnemaining available for grant
under the 2004 LTIF

(4) Reflects inducement grant stock options grameadliance on the Nasdaqg exception to sharehaldproval for equity grants to new
hires.
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Item 13. Certain Relationships, Related Transactios, and Director Independence

Transactions with Related Persons, Promoters and @min Control Persons
Procedures for Approval of Related Person Transactions

The Company'’s policies and procedures for the wvevapproval or ratification of related-party traosans are set forth in our Code of
Conduct and Ethics. Our policy is that the Audin@nittee will review and approve all related pargnisactions that meet the minimum
threshold for disclosure under the relevant SEEsr(gjenerally, transactions involving amounts editep$120,000 in which a related person
has a direct or indirect material interest).

Transactions involving Charles W. Federico

Gregory Federico, son of Charles Federico, is thieen of OrthoPro, Inc. (“OrthoPro”), which actsasindependent third-party
distributor for our Breg subsidiary. Charles Fedeserved as a director of the Company until Hisereent from the Board at the 2010 ani
general meeting. In 2010, Breg paid commissior@rthoPro of approximately $1.8 million. The OrthoRlistributor relationship with Breg
predates Orthofix’s acquisition of Breg in DecembER003 and commissions paid to OrthoPro arerateathat the Company considers to be
generally accepted in the industry.

Matthew Federico, son of Mr. Federico, is emplopgdBreg and was paid approximately $116,000 by Biagng 2010.

Director Independence

Of our current directors, the Board has determthatl Messrs. Mainelli and Weisshaar, Ms. Sainz,2rsd Jordan and von Wartburg are
independent under the current listing standardee@Nasdaq Global Select Market and Section 10A3)f the Securities Exchange Act of
1934, as amended.
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Item 14. Principal Accountant Fees and Services

Principal Accountant Fees and Services

The following table sets forth by category of seevihe total fees for services performed by Ern3tating LLP during the fiscal years
ended December 31, 2010 and December 31, 2009:

2010 2009

Audit Fees $2,154,00! $2,172,00!
Audit-Related Fee $ 30,00( $ 25,00(
Tax Fees $ 758,00( $1,157,00!
All Other Fees $ 7,00C $ 7,00(C
Total $2,949,00I $3,361,00I

Audit Fees

Audit fees in 2010 and 2009 consisted of the aggeefges, including expenses, billed in conneatidh the audits of our annual
financial statements and internal controls, as agljuarterly reviews of the financial informatiaoluded in our quarterly reports on Form
10-Q, statutory audits of our subsidiaries andisesvthat are normally provided by the independegistered public accounting firm.

Audit-Related Fees

Audit-related fees in 2010 and 2009 consisted efatpgregate fees, including expenses, billed feurasice and related services and are
not reported under “Audit Fees.” The 2010 and 28@®unts reflect fees billed for employee benefinphudits.

Tax Fees

Tax fees in 2010 and 2009 consisted of the aggedgas, including expenses, billed for professieealices rendered for income tax
compliance, tax advice and tax planning. Theseifedgded fees billed for federal and state incdeereview services, assistance with tax
audits and other tax consulting services.

All Other Fees

All Other Fees consisted of aggregate fees bitbeghfoducts and services other than the servigested above. For fiscal years 2010
and 2009, this category included fees related déepsional reference materials and publications.

Pre-Approval Policies and Procedures

The Audit Committee approves all audits, audittedaservices, tax services and other services gedvby Ernst & Young LLP. Any
services provided by Ernst & Young LLP that are smcifically included within the scope of the dudiist be either (i) pre-approved by the
entire Audit Committee in advance of any engagere(ii) pre-approved by the Chairman of the Au@i@mmittee pursuant to authority
delegated to him by the other independent membeteAudit Committee, in which case the Audit Coittee is then informed of his
decision. Under the Sarbanes-Oxley Act of 200%dhme-approval requirements are waived for noritaedvices where (i) the aggregate of
all such services is no more than 5% of the tatedant paid to the external auditors during thediigear in which such services were
provided, (ii) such services were not recognizeithattime of the engagement to be non-audit ses\acel (i) such services are approved by
the Audit Committee prior to the completion of tnedit engagement. In 2010 and 2009, all fees pakttnst & Young LLP for non-audit
services were pre-approved.
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Item 15. Exhibits, Financial Statement Schedules
The following documents are filed as part of thiméndment.

Exhibit

Numbel Description

31.1 Rule 13i-14(a)/15¢14(a) Certification of Chief Executive Office
31.2 Rule 13i-14(a)/15(-14(a) Certification of Chief Financial Office
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, the Regyigthas duly caused this report to
be signed on its behalf by the undersigned, théoedmly authorized.

ORTHOFIX INTERNATIONAL N.V.

Dated: May 2, 2011 By: /s/ Alan W. Milinazzo
Name Alan W. Milinazzo
Title: Chief Executive Officer and Preside
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Exhibit 31.1
CERTIFICATION

I, Alan W. Milinazzo, certify that:

1. I have reviewed this amendment no. 1 to the anmpadrt on Form 1-K of Orthofix International N.V.

2. Based on my knowledge, this report does notatominy untrue statement of a material fact or donftate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

3. The registrant’s other certifying officer(s) alnare responsible for establishing and maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and ha

a.

designed such disclosure controls and procedoreaused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

designed such internal control over financigbréing, or caused such internal control over faiahreporting to be designed under
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

evaluated the effectiveness of the registrati§slosure controls and procedures and presentiisineport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyédport based on such
evaluation; ant

disclosed in this report any change in the tegyig's internal control over financial reportirtgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

4.  The registrant’s other certifying officer(s) anldve disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a.

b.

all significant deficiencies and material weas®s in the design or operation of internal corvelr financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpanhcial information; an

any fraud, whether or not material, that invelmeanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reportin

Date: May 2, 2011

/s/ Alan W. Milinazzo

Name: Alan W. Milinazzo
Title: Chief Executive Officer and Preside



Exhibit 31.2

CERTIFICATION

[, Brian McCollum, certify that:
| have reviewed this amendment no. 1 to the anmyoadrt on Form 1-K of Orthofix International N.V.

Based on my knowledge, this report does notatoriny untrue statement of a material fact or donéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

The registrant’s other certifying officer(s) anare responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and hav

1.
2.

a.

designed such disclosure controls and procedareaused such disclosure controls and procedoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

designed such internal control over financigbréing, or caused such internal control over faialhreporting to be designed under
our supervision, to provide reasonable assuramgzgdeng the reliability of financial reporting attie preparation of financial
statements for external purposes in accordanceggitlerally accepted accounting princip

evaluated the effectiveness of the registratisslosure controls and procedures and presentisineport our conclusions about
the effectiveness of the disclosure controls adgatures, as of the end of the period coveredibydport based on such
evaluation; ant

disclosed in this report any change in the tegyig's internal control over financial reportirtgat occurred during the registrant’s

most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

The registrant’s other certifying officer(s) anlgave disclosed, based on our most recent evafuat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a.

b.

all significant deficiencies and material weas®s in the design or operation of internal corvelr financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refprahcial information; an

any fraud, whether or not material, that invelmeanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reportin

Date: May 2, 2011

/s/ Brian McCollum

Name: Brian McCollum
Title: Chief Financial Officer and Senior Vice Presic

of Finance



