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Forward-Looking Statements

This Form 10-K contains forward-looking statememithin the meaning of Section 21E of the Securikgshange Act of 1934, as
amended, relating to our business and financidbolat which are based on our current beliefs, aggioms, expectations, estimates, forecasts
and projections. In some cases, you can ideraifidrd-looking statements by terminology such aayrh“will,” “should,” “expects,”

“plans,” “anticipates,” “believes,” “estimates,” fgjects,” “intends,” “predicts,” “potential” or “aatinue” or other comparable

terminology. These forward-looking statementsrareguarantees of our future performance and irevabks, uncertainties, estimates and
assumptions that are difficult to predict. Therefaur actual outcomes and results may differ riadhg from those expressed in these forward-
looking statements. You should not place unduarmeé on any of these forward-looking statemefisither, any forward-looking statement
speaks only as of the date on which it is made vegadndertake no obligation to update any suclestant, or the risk factors described in It

IA under the heading “Risk Factors,” to reflect nieformation, the occurrence of future events ocuinstances or otherwise.

Factors that could cause actual results to diffatenially from those indicated by the forward-lawdistatements or that could
contribute to such differences include, but arelingited to, unanticipated expenditures, changmlgtionships with customers, suppliers and
strategic partners, unfavorable results in litigator escrow claim matters, risks relating to thatqxtion of intellectual property, changes to the
reimbursement policies of third parties, changegoeernmental regulation of medical devices, thpaot of competitive products, changes to
the competitive environment, the acceptance of paucts in the market, conditions of the orthopéddustry and the economy, currency or
interest rate fluctuations, difficulties integraginewly acquired businesses or products, diffiegltompleting strategic acquisitions or
dispositions and the other risks described in llghunder the heading “Risk Factors” in this FormKLO
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PART |
Item 1. Business

In this Form 10-K, the terms “we”, “us”, “our”, “Orthofix” and “our Company” refer to the combined ap¢ions of all of Orthofix
International N.V. and its respective consolidasedsidiaries and affiliates, unless the contextinezs otherwise

OVERVIEW

We are a diversified orthopedic products compargriofy a broad line of surgical and non-surgicaldarcts principally in the Spine,
Orthopedics, Sports Medicine and Vascular marketbse. Our products are designed to addressfierlg bone-and-joint health needs of
patients of all ages, and to help them achieve i@ mctive and mobile lifestyle. We design, developnufacture, market and distribute
medical products used principally by musculoskéletadical specialists for orthopedic applicatio@ur main products are invasive and
minimally invasive spinal implant products and tethkhuman cellular and tissue based products (“B@Féducts”); non-invasive stimulation
products designed to enhance the success ratéaf fsions and to treat non-union fractures; Bxeand internal fixation devices used in
fracture treatment, limb lengthening and bone retroction; and bracing products used for ligamejury prevention, pain management and
protection of surgical repair to promote fasterlimga Our products also include a device desigiweshhance venous circulation, cold therapy
and other pain management products, bone cemertteaices for removal of bone cement used to fiKieigl implants and airway
management products used in anesthesia applications

We have administrative and training facilitiestie tJnited States (“U.S.”) and Italy and manufactgriacilities in the United States,
the United Kingdom, Italy and Mexico. We directlistribute our products in the U.S, the United Klom, Italy, Germany, Switzerland,
Austria, France, Belgium, Mexico, Brazil and PudRico. In several of these and other markets, la@ distribute our products through
independent distributors.

Orthofix International N.V. is a limited liabilitgompany, organized under the laws of the Nethesl@rdilles on October 19,
1987. Our principal executive offices are locaaed Abraham de Veerstraat, Curacao, Netherlandi#iesn telephone number: 599-9-465-
8525. Our filings with the Securities and Excha@genmission (the “SEC”), including our annual refpmm Form 10-K, quarterly reports on
Form 10-Q, current reports on FornK8annual proxy statement on Schedule 14A and aments to those reports, are available free of &
on our website as soon as reasonably practicateletbey are filed with, or furnished to, the SEHGformation on our website or connected to
our website is not incorporated by reference ihte Form 10-K. Our Internet website is locatettih://www.orthofix.com. Our SEC filings
are also available on the SEC Internet websiteagtso the EDGAR database (_http://www.sec.yov




Table of Content
Important Events

On or about July 23, 2007, Blackstone receivedopsena issued by the Department of Health and Hi®eavices, Office of the
Inspector General, under the authority of the fableealthcare anti-kickback and false claims s¢stufThe subpoena seeks documents for the
period January 1, 2000 through July 31, 2006 wisgrior to our acquisition of Blackstone. We bgk that the subpoena concerns the
compensation of physician consultants and relatatiens. Blackstone is cooperating with the govesmi's request and is in the process of
responding to the subpoena (See Item 3, Legal Bdings).

On or about January 7, 2008, we received a fedeaald jury subpoena from the United States Attom@jffice for the District of
Massachusetts. The subpoena seeks documente foeftiod January 1, 2000 through July 15, 2007.bélieve that the subpoena concerns
the compensation of physician consultants andeglatatters, and further believes that it is assediwith Department of Health and Human
Services, Office of Inspector General’s investigatdf such matters. We are cooperating with theegoment’s request and are in the process
of responding to the subpoena (See Item 3, Legaidedings).

On or about September 27, 2007, Blackstone receivfederal grand jury subpoena from the UnitedeStatitorney's Office for the
District of Nevada. This subpoena seeks documenthé period from January 1999 to the presentbélieve that the subpoena concerns
payments or gifts made by Blackstone to certairsjgigns. We are cooperating with the governmeatjsest and are in the process of
responding to the subpoena (See Item 3, Legal Pdiugs).

On Friday, February 29, 2008, Blackstone receiv&ivd Investigative Demand ("CID") from the Mass$arsetts Attorney Genere
Office, Public Protection and Advocacy Bureau, Healthcaieisidbn. Management believes that the CID seeksudmmnts concernit
Blackstone's financial relationships with certahygicians and related matters for the period froard¥t 2004 through the date isBuance ¢
the CID (See Item 3, Legal Proceedings).

On February 21, 2008, we announced that we weremxg options related to the potential divestitofehe fixation assets in our
Orthopedic business unit. We indicated that weshaot yet identified a buyer for these fixationeassand no definitive agreements have been
signed. We anticipate that any proceeds realizad the divestiture of fixation assets would bedusereduce debt and strengthen the
Company’s balance sheet in anticipation of add#iatrategic opportunities in the Spine space.

On November 6, 2007, we announced that Timothy BarAs, 48, had been appointed Chief Financial Offi€¢he Company
effective as of November 19, 2007. In conjunciith such responsibilities, Mr. Adams would alsoveeas Senior Vice President, Treasurer
and Assistant Secretary of the Company. Mr. Adantgeeded Tom Hein, who remains with the Comparixasutive Vice President of
Finance. Mr. Adams joined the Company after tlyesrs as Chief Financial Officer for Cytyc Corpaat a global medical device and
diagnostics company that was acquired in Octob6v 2 Hologic, Inc. Previously, Mr. Adams servedGhief Financial Officer for Modus
Media International, Inc., a global supply chainnagement company and as Chief Financial Officédigéx, Inc.

Business Strategy

Our business strategy is to offer innovative, affgetive orthopedic products to the Spine, OrtlilipeSports Medicine and Vascular
market sectors that reduce both patient suffenmjreealthcare costs. We intend to continue to mcpgoplications for our products by utilizi
synergies among our core technologies. We intermckpand our product offerings through businegzroduct acquisition and assignment or
licensing agreements, as well as through our owdymt development efforts. We intend to leveragresales and distribution network by
selling our products in all markets in which we ggmerate adequate financial returns. We intermdidinue to enhance physician
relationships through extensive education effostavall as strengthen contracting and reimbursemsationships through our dedicated sales
and administrative staff.

Business Segments and Market Sectors

Our business is divided into four reportable segse@rthofix Domestic (“Domestic”), Blackstone,dy, and Orthofix International
(“International”). Domestic consists of operatiafour subsidiary Orthofix Inc., which uses botredt and distributor sales representatives to
sell Spine and Orthopedic products to hospitalstats, and other healthcare providers in the U&ket. We have designated Blackstone
Medical, Inc. (“Blackstone”), a company that we aicgd on September 22, 2006, as a business segBkmtkstone specializes in the design,
development and marketing of spinal implant andtezl HCT/P products. Blackstone uses both dimdtdéstributor sales representatives to
sell Spine products domestically and internatighaBreg designs, manufactures, and distributdwpsedic products for post-operative
reconstruction and rehabilitative patient use aild shose Sports Medicine products through a ndéwbdomestic and international
distributors, sales representatives, and affilialegernational consists of locations in Europeexit¢o, Brazil, and Puerto Rico, as well as
independent distributors outside the U.S. Intéonal uses both direct and distributor sales repridives to sell Spine, Orthopedic, Sports
Medicine, Vascular, and Other products.
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Business Segmen) :

Year ended December 31
(In US$ thousands)

2007 2006 2005
Percent of Percent of Percent of
Total Net Total Net Total Net
Net Sales Sales Net Sales Sales Net Sales Sales

Domestic $ 166,72 3% $ 152,56( 42% $ 135,08 43%
Blackstone 115,91 24% 28,13¢ 8% - -
Breg 83,397 17% 76,21¢ 21% 72,022 23%
International 124,28! 25% 108,44t 29% 106,19¢ 34%
Total $ 490,32: 100% $ 365,35¢ 100% $ 313,30¢ 10C%

() Prior to 2006, our operations in Mexico amdA were included within the Domestic segment.
Conversely, in 2006 such operations are includedimthe International segment. The prior yeasprgation has been restated to con

with the current presentation.

Additional financial information regarding our bnsss segments can be found in Part Il, Item 8 uthéeneading “Financial
Statements and Supplementary Data”, as well aaiinlP Iltem 7 under the heading “Management’s D&ston and Analysis of Financial
Condition and Results of Operations”.

We maintain our books and records by business setyimawvever, we use market sectors to describdéusiness. The Company’s
segment information is prepared on the same Hagithe Company’s management reviews the finaidiatmation for operational decision
making purposes. Market sectors, which categaizeevenues by types of products, describe tha@atf our business more clearly than our
business segments.

Our market sectors, which were reformatted in 2@0®ore clearly associate our products with markats Spine, Orthopedics, Sp¢
Medicine, Vascular, and Other.

Market Sector:

Year ended December 31
(In US$ thousands)

2007 2006 2005
Percent of Percent of Percent of
Total Net Total Net Total Net
Net Sales Sales Net Sales Sales Net Sales Sales

Spine $ 243,16 49% $ 145,11 40% $ 101,62: 33%
Orthopedic: 111,93: 23% 95,79¢ 26% 92,097 29%
Sports Medicine 87,54( 18% 79,05: 22% 72,97( 23%
Vascular 19,86¢ 4% 21,16¢ 6% 23,881 8%
Other 27,82( 6% 24,22¢ 6% 22,72¢ 7%

Total $ 490,32 10C% $  365,35¢ 10C% $  313,30: 10C%
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Additional financial information regarding our matksectors can be found in Part I, ltem 8 undertading “Financial Statements

and Supplementary Data”, as well as in Part Imlieunder the heading “Management’s Discussionfaralysis of Financial Condition and
Results of Operations”.

Products

Our revenues are generally derived from the sdlpsoalucts in four market sectors, Spine (49%)h@pedics (23%), Sports Medici
(18%) and Vascular (4%), which together accounte®4% of our total net sales in 2007. Sales dfe®products, including airway
management products for use during anesthesia, weroare and other products, accounted for 6% otatal net sales in 2007.
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The following table identifies our principal prodady trade name and describes their primary agipbics:

Product
Spine Products

SpinaI-Stim®

Cervical-Stim®
Origin™ DBM with Bioactive Glas

3 Degree/Reliar

Hallmark®

ICON ™ Modular Spinal Fixation Syste

Ascent® POCT System

Construx® VBR System

Construx® Mini VBR System

Unity ® Lumbosacral Fixation System
Ngage® Surgical Mesh

Newbridge® Laminoplasty Fixation System
Trinity ® Bone Matrix

Alloquent® Allografts

Primary Application

Pulsed electromagnetic fiel“PEMF") nor-invasive lumbar spine bone grow
stimulator

PEMF nol-invasive cervical spine bone growth stimule

A bone void filler
Plating systems implanted during anterior cervigahe fusion procedurt

A cervical plating system implanted during antedervical spine fusio
procedure!

A system of rods, crossbars and modular pedicknscdesigned to be implant
during a minimally invasive posterior lumbar spfasion procedur

A system of pedicle screws and rods implanted dusiposterior spinal fusic
procedure involving the stabilization of severajjeleerated or deformed cervical
vertebrae

A modular device implanted during the replacemémteyenerated or deformed
spinal vertebrae to provide additional anteriorpsup

Smaller, unibody versions of the Construx VBR Systenplanted during the
replacement of degenerated or deformed spinal wew

A plating system implanted during anterior lumbging fusion procedure

A modular metallic interbody implant placed betwéwn vertebrae designed to
restore disc space and increase stability thabbas lost due to degeneration or
deformity

A device implanted during a posterior surgi procedure designed to expand
cervical vertebrae and relieve pressure on theabpanal

An adult stem cell based bone growth matrix usethdwsurgery that is designed
enhance the success of a spinal fusion proce

Interbody devices made of cortical bone that aségied to restore the space t
has been lost between two or more vertebrae daelégenerated dit
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Product

Orthopedic Products

Fixation

Physio-Stim®

Gotfried PC.C.P

eight-Plate Guided Growth Systé%
Cemex®

ISKD ®

OSCAR

Sports Medicine Products
Breg® Bracing

Polar Caré®

Pain Caré®

Vascular Products
A-V Impulse Systen?

Non-Orthopedic Products
Laryngeal Masl

Other

Primary Application

External fixation and internal fixation, includinige Sheffield Ring, lim-
lengthening systems, DAF, ProCalfisXCaliber ™ | Contours VP%, VeroNail
®and Centronaif

PEMF long bone non-invasive bone growth stimulator
Percutaneous compression plating system for hgiuras
Treatment for the bowed legs or knock knees oficéil
Bone cement

Internal limt-lengthening devic

Ultrasonic bone cement remo\

Bracing products which are designed to provide stipgnd protection of limbs a
extremities during healing and rehabilitat

Cold therapy products that are designed to redwedlisg, pain and accelerate t
rehabilitation proces

Pain therapy products that are designed to praxdéinuous po-
surgical infusion of local anesthetic into surgsite

Enhancement of venous circulation, used principafigr orthopedic procedures
prevent deep vein thrombo:

Maintenance of airway during anesthe

Several non-orthopedic products for which variouth@fix subsidiaries hold
distribution rights

We have proprietary rights in all of the above preid with the exception of the Laryngeal Mask, CefhelSKD @, eight-Plate Guided
Growth Systenﬁ@, Contours VPS and Trinity® Bone Matrix. We have the exclusive distributioghts for the Laryngeal Mask and Cenfex
in Italy, for the Laryngeal Mask in the United Kishgm and Ireland and for the ISKD, eight-Plate Guided Growth Systnd Contours VP
®worldwide. We have U.S. distribution rights forifity ® Bone Matrix for use in spinal and orthopedic apdiiens.




Table of Content

We have numerous trademarked products and seimiclesling but not limited to the following: Orthiaf® , ProCallus®,

XCaliber™, Gotfried PC.C.B, Spinal-Stim® , Cervical-Stim® , Physio-Stint®, Origin ™ DBM, Blackstone® , Alloquent®, Ascent®,
Construx®, Hallmark® , ICON™, Newbridge®, Ngage® , Trinity ® Matrix, Unity ®, Breg®, Polar Car€, Pain Caré and Fusiorf .

Spine
Spine product sales represented 49% of our totadaies in 2007.

Neck and back pain is a common health problem famyvpeople throughout the world and often requstegical or non-surgical
intervention for improvement. Neck and back praideare usually of a degenerative nature and arerglynmore prevalent among the older
population. As the population ages, we believesatigns will see an increasing number of patierits degenerative spine issues who wish to
have a better quality of life than that experienbggrevious generations. Treatment options faresgdisorders are expected to expand to fill
the existing gap between conservative pain manageamel invasive surgical options, such as spineffus

We believe that our Spine products are positioneatitiress the needs of spine patients at manyspaliorig the continuum of care,
offering non-operative, pre-operative, operativd posteperative products. Our products currently adsitbe cervical fusion segment as v
as the lumbar fusion segment which is the larggstsegment of the spine market.

Blackstone offers a wide array of spine implantsduduring surgical procedures intended to treatrgety of spine conditions. Many
of these surgeries are fusion procedures in thdaz¢rand lumbar spine that utilize Blackstone'sahglates, rods and screws, its interbody
devices or vertebral body replacements, and its /R®bne growth product.

Additionally, bone growth stimulators used in spiapplications are designed to enhance the sucatssf certain spinal fusions by
stimulating the body’s own natural healing mechanist-surgically. These non-invasive portableicks/are intended to be used as part of a
home treatment program prescribed by a physician.

Spinal Implants

The human spine is made up of 33 interlocking \mete that protect the spinal cord and provide siratsupport for the body. The
top seven vertebrae make up the cervical spineghwiears the weight of the skull and provides thbést range of motion. The next 17
mobile vertebrae encompass the thoracic and lunobainpracolumbar, sections of the spine. Theatiorspine (12 vertebrae) helps to protect
the organs of the chest cavity by attaching taitheage, and is the least mobile segment of tirespThe lumbar spine (five vertebrae) carries
the greatest portion of the body’s weight, allowadegree of flexion, extension and rotation tharsdting the majority of the bending
movement. Additionally five fused vertebrae makethe sacrum (part of the pelvis) and four vedebmake up the final part of the spine, the
COCCYX.

Spinal bending and rotation are accomplished thrdbhg vertebral discs located between each vertdbaah disc is made up of a
tough fibrous exterior, called the annulus, whialreunds a soft core called the nucleus. Excesspre, deformities, injury or disease can |
to a variety of conditions affecting the vertebaael discs that may ultimately require medical weation in order to relieve patient pain and
restore stability in the spine.

Spinal fusion is the permanent union of two or margebrae to immobilize and stabilize the affeqiedion of the spine. Most fusi
surgeries involve the placement of a bone grafvben the affected vertebrae, which is typicallydhielplace by metal implants that also
provide stability to the spine until the desiredwth of new bone can complete the fusion proc@$mse implants typically consist of some
combination of rods, screws and plates that argyded to remain in the patient even after the fusias occurred.

Most fusion procedures performed on the lumbar aeféhe spine are done posterially, or from thekbadile the majority of cervical
fusions are performed from the anterior, or frafithe body. However, the growing use of mesh sagel other interbody devices has resulted
in the increasing use of an anterior, or frontphraach to many lumbar surgeries. Interbody devéze small hollow implants typically made
of either bone, metal or a thermoplastic compouaitd Polyetheretherketones (“PEEK”) that are plidoetween the affected vertebrae to
restore the space lost by the degenerated dise.hdllow spaces within these interbody devicegypieally packed with some form of HCT/P
material designed to accelerate the formation of bene around the graft which ultimately resultshie desired fusion.
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Blackstone provides a wide array of implants desibfor use primarily in cervical and lumbar fusgurgeries. These implants are
made of metal, bone, or PEEK. Additionally, Blacke’'s product portfolio includes a unique adudtnstcell-based HCT/P bone grafting

product called Trinity® Matrix.

The majority of implants offered by Blackstone arade of titanium metal. This includes the 3 DegRsdiant and HallmarR

cervical plates. Additionally, the Spinal Fixati8ystem (“SFS”) and the AscehPOCT System are sets of rods, crossbars and suereiais
are implanted during posterior fusion procedurBlse more recently introduced ICON™ Modular Spiniabion System is designed to be u
in minimally-invasive posterior lumbar fusion praeees. The Company also offers specialty plataséte used in less common procedures,

and as such are not manufactured by many devicenhaR hese specialty plates include the Newbr@o@minoplasty Fixation System that is

designed to expand the cervical vertebrae andveepieessure on the spinal canal, as well as tha/@rpilate which is used in anterior lumbar
fusion procedures.

Blackstone also offers a variety of devices madeBEK, including vertebral body replacements aterbody devices. Vertebral
body replacements are designed to replace a patoegenerated or deformed vertebrae. On the b, interbody devices, or cages, are
designed to replace a damaged disc, restoringptieeghat had been lost between two vertebraeck&tane also offers interbody devices
of titanium metal.

Blackstone is also a distributor of human cellalad tissue based products (“HCT/P products”), iticlg interbody devices made of
human cadaveric bone that has been harvested fmaorsland carved by a machine into a desired slaapea unique adult stem cell-based
product that is intended to enhance a patealbility to quickly grow new bone around a spifuelion site. This product contains live adult s
cells harvested from human cadaveric donors amdeaded to be a safer, simpler alternative towtngraft, which is commonly performed in
connection with a spine fusion procedure. An argtfignvolves a separate surgical incision in théemt’s hip area in order to harvest the
patient’s own bone to be used during the fusior@dare. An autograft procedure adds risk of artiatdl surgical procedure and related
patient discomfort in conjunction with the spinasion.

Spinal Bone Growth Stimulators

Separate from Blackstone, we offer two spinal bgroevth stimulation devices, Spinal-Stim® and CealiStim®, through our
subsidiary, Orthofix Inc. Our stimulation productse a PEMF technology designed to enhance the lgrafitone tissue following surgery and
are placed externally over the site to be hea@chical data shows our PEMF signal enhances thily’s@nzyme activities, induces
mineralization, encourages new vascular penetratimhresults in a process that generates new bomgigat the spinal fusion site. We have
sponsored independent research at the Clevelanit Glihere scientists conducted animal and celkstiadies to identify the influence of our
PEMF signals on bone cellsFrom this effort, a total of six studies have bpablished in peer-reviewed journals. Among othsights, the
studies illustrate the positive effects of PEMFbame loss, callus formation, and collagen. Furttoee, we believe that characterization and
visualization of the Orthofix PEMF waveform is pagithe way for signal optimization for a varietyagplications and indications.

SpinaI-Stim® is a non-invasive spinal fusion stimulator systemmercially available in the U.S. SpinaI—Sf?ris designed for the
treatment of the lower thoracic and lumbar regiofthe spine. Some spine fusion patients areeattgr risk of not generating new bone arc
the damaged vertebrae after the operation. Theggnps typically have one or more risk factorshsas smoking, obesity or diabetes, or their
surgery involves the revision of a previously afpéed fusion procedure that failed, or the fusiomoidtiple levels of vertebrae in one
procedure. For these patients, post-surgical goowth stimulation using Spinal-Sti‘r?\has been shown to increase the probability of fysio
without the need for additional surgery. Accordindnternal sales data, more than 210,000 patleante been treated using SpinaI-S(ﬂBince
the product was introduced in 1990. The device pseprietary technology and a wavelength to geaexdEMF signal. Our approval from
the U.S. Food and Drug Administration (“FDA”) to rkat SpinaI—Stim® commercially is for both failed fusions and healexthancement as an
adjunct to initial spinal fusion surgery.
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On December 28, 2004, we received approval front-ha to market our Cervical-Stifibone growth stimulator. Cervical-Stifn
is an FDA-approved bone growth stimulator for us@@a adjunct to cervical (upper) spine fusion irtaie high-risk patients.

Orthopedics
Orthopedics products represented 23% of our tetbsales in 2007.

The medical devices offered in Orthofix’'s Orthopediarket sector are used for two primary purposesie fracture management and
bone deformity correction.

Bone Fracture Management

Fixation

Our fracture management products consist of fixetievices designed to stabilize a broken bone iirt@n heal, as well as non-
invasive post-surgical bone growth stimulation degidesigned to accelerate the body’s formatioreaf bone. Our fixation products come in
two main types: external devices and internal deszicWe initially focused on the production of ertd fixation devices for management of
fractures that require surgery. External fixati@vides are used to stabilize fractures from outideskin with minimal invasion into the
body. Our fixation devices use screws that areries into the bone on either side of the fracsities to which the fixator body is attached
externally. The bone segments are aligned by rodatipg the external device using patented batitpand, when aligned, are locked in place
for stabilization. We believe that external fixatiallows micromovement at the fracture site, whscheneficial to the formation of new
bone. We believe that it is among the most minliyrialvasive and least complex surgical optionsffacture management.

Internal fixation devices come in various sizegeteling on the bone which requires treatment, andist of either long rods,
commonly referred to as nails, or plates that #eehed with the use of screws. A nail is inseitgd the hollow core of a fractured long bone,
such as the humerus, tibia and fibula, found in &m@rms and legs. Alternatively, a plate is agddby screws to an area such as a broken
wrist or hip. External devices are designed igdgpart to be used for the same types of conditimeiscan be treated by internal fixation
devices. The difference is that the external tiréd a set of rods, rings and screws attacheleafracture site from outside the arm or leg, and
is held in place by the screws that extend fromdiiéce through the patient’s skin into the fraetlbone. The choice of whether to use an
internal or external fixation device is driven ardge part by physician preference. Some patiéoisever, favor internal fixation devices for
aesthetic reasons.

An example of one of our external fixation devicethe XCaliber™ fixator, which is made from a ligleight radiolucent material a
provided in three configurations to cover long bémagtures, fractures near joints and ankle frasturThe radiolucency of XCaliber™ fixators
allows X-rays to pass through the device and pew/ithie surgeon with improved X-ray visualizationha fracture and alignment. In addition,
these three configurations cover a broad rangeaofdres with very little inventory. The XCaliberfi%ators are provided pre-assembled in
sterile kits to decrease time in the operating room

Our proprietary XCaliber™ bone screws are designdie compatible with our external fixators andueslinventory for our
customers. Some of these screws are covered wditokyapatite, a mineral component of bone thaticed superficial inflammation of soft
tissue. Other screws in this proprietary line dbinclude the hydroxyapatite coating but offefeliént advantages such as patented thread
designs for better adherence in hard or soft balie.believe we have a full line of bone screws getithe demands of the market.

Another example of an external fixation device geed for the treatment of fractures is our Sheffi¢lfixator. The Sheffield fixator
is radiolucent and uses fewer components than ptiegiucts used for limb reconstruction. In additieve believe that the Sheffield fixator is
more stable and stronger than most competing ptedutwo critical concerns for a long-term limb @astruction treatment. We believe other
advantages of the Sheffield fixator over compeprnaducts include the rapid assembly, ease of ud¢hennumerous possibilities for
customization for each individual patient.
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Examples of our internal fixation devices include:

. The Centronaif is a new nailing system designed to stabilize tnast in the femur, tibia and humerus. We belibag it
has all the attributes of the Orthofix Nailing Syrstbut has additional advantages: it is made afitim, has improved
mechanical distal targeting and instrumentationaxdsign which requires significantly reduced imoey.

. The VeroNail® marks Orthofix’s entry into the intramedullary hipiling market. For use in hip fractures, it pd®s a
minimally-invasive screw and nail design intendededuce surgical trauma and allow patients torbegilking again as
soon as possible after the operation. It usesahgtmew configuration that we believe provides enstability than previous
single screw design

. The Gotfried Percutaneous Compression Plating ¢friéo PC.C.F° System is a method of stabilization and fixation fo
hip-fracture surgery developed by Y. Gotfried, MtBat we believe is minimally invasive. Traditiormap-fracture surgery
can require a 5-inch-long incision down the thight the Gotfried PC.C.%System involves two smaller incisions, each less
than one inch long. The Gotfried PC.@.Bystem then allows a surgeon to work around mostchas and tendons rather
than cutting through them. We believe that magmddits of this new approach to hip-fracture suygeclude (1) a
significant reduction of complications due to aslésumatic operative procedure; (2) reduced blossl and less pain
(important benefits for the typically fragile andually elderly patient population, who often hatiees medical problems);
(3) faster recovery, with patients often being ableear weight a few days after the operation;@pdmproved post-
operative results

Bone Growth Stimulatio

Our Physio—StirﬁE bone growth stimulator products use PEMF technoBigylar to that described previously in the disios of our

spine stimulators. The primary difference is mhmPhysio-StirfP physical configuration is designed for use on bdpagsd in areas other than
the spine.

A bone’s regenerative power results in most fraet healing naturally within a few months. Intagr situations, however,
fractures do not heal or heal slowly, resultingrion-unions.” Traditionally, orthopedists haveated such fracture conditions surgically, often
by means of a bone graft with fracture fixationides, such as bone plates, screws or intramedulbaly. These are examples of “invasive”
treatments. Our patented bone growth stimulat@slasigned to use a low level of PEMF signalsctivate the body’s natural healing
process. The stimulation products that we curyemtirket are external and apply bone growth stitrariavithout implantation or other
surgical procedures.

We believe that our systems offer portability, rcieable battery operation, integrated componesigdepatient monitoring
capabilities and the ability to cover a large tneait area without factory calibration for specgftient application. According to internal sales

data, more than 132,000 patients have been treateg Physio—Stinq?for long bone non-unions since the product wasduced.
Bone Deformity Correction

In addition to the treatment of bone fractures alg® design, manufacture and distribute devicesatigaintended to treat congenital
bone conditions, such as limb length discrepaneiegular deformities (e.g., bowed legs in childrem)degenerative diseases, as well as

conditions resulting from a previous trauma. ExBspf products offered in these areas includesipet-Plate Guided Growth Systnd
the Intramedullary Skeletal Kinetic Distractor,|8KD ®. The ISKD® system is a patented, internal limb-lengtheningaethat uses a

magnetic sensor to monitor limb-lengthening progi@s a daily basis. ISKBis an expandable tubular device that is completeplanted
inside the bone to be lengthened. The ISCK® sy#amhasigned to lengthen the patient’s bone grégluatd, after lengthening is completed

stabilize the lengthened bone. ISR an FDA-approved intramedullary bone lengthemeth@ market, and we have the exclusive worldwide
distribution rights for this product.
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Sports Medicine
Sports Medicine product sales represented 18% rmtfotal net sales in 2007.

We believe Breg, one of Orthofix’s wholly-owned sidiaries, is a market leader in the sale of orélulip post-operative
reconstruction and rehabilitative products to hiadpiand orthopedic offices. Breg’s products amiged primarily into three product

categories: Bre8 Bracing, Polar Car&and Pain Car&. Approximately 60% of Breg’s net revenues were fatitdble to the sale of bracing
products in 2007, including: (1) functional bradesstreatment and prevention of ligament injurigy,load-shifting braces for osteoarthritic
pain management, (3) post-operative braces foeptiog surgical repair and (4) foot and ankle suggpthat provide an alternative to

casting. Approximately 30% of Breg’s 2007 net maves came from the sale of cold therapy produ@d ts minimize the pain and swelling
following knee, shoulder, elbow, ankle and backiiigs or surgery. Approximately 5% of Breg's 20@t revenues came from the sale of pain
therapy products used for patient control over{opstrative pain management after common Sports Medprocedures such as arthroscog
the knee and shoulder. Approximately 5% of Br&§87 net revenues came from the sale of other ildhtibe products. Breg sells its
products through a network of domestic and intéonat independent distributors and related inteomat subsidiaries.

Breg® Bracing

We design, manufacture and market a broad ranggidfknee bracing products, including ligamentdas, post-operative braces and
osteoarthritic braces. The rigid knee brace prteare either customized braces or standard atljastéf-the-shelf braces.

Ligament braces are designed to provide durablpatifior moderate to severe knee ligament instésliand help stabilize the joint
so that patients may successfully complete rehatin and resume their daily activities. The pridine includes premium custom braces
off-the-shelf braces designed for use in all atiggi All ligament braces are also available waithatellofemoral option to address tracking and

subsequent pain of the patellofemoral joint. Wekaithe ligament product line under the Fusiand X2K® brand names.

Post-operative braces are designed to limit a piegieange of motion after knee surgery and prateetrepaired ligaments and/or
joints from stress and strain. These braces aigmied to promote a faster and healthier healinggss. The products within this line prov
both immobilization and/or a protected range ofiorat The Breg post-operative family of bracestdeag the Quick-Set hinge, offers
complete range of motion control for both flexiamdaextension, along with a simple-to-use drop leechanism to lock the patient in full
extension. The release lock mechanism allowsdey eonversion to full range of motion. The straptegrated through hinge bars, offer

greater support and stability. This hinge barlsaribroken down” for use during later stages oftslitation. The Breg T-Scop%is a
premium brace in the post-operative bracing maakethas every feature available offered in our-ppstative knee braces, including
telescoping bars, easy application, full range ofiam and a drop lock feature.

Osteoarthritic braces are used to treat patierftsring from osteoarthritis of the knee. Osteoatit (“OA”) is a form of damage to,
degeneration of, the articular surface of a joifiis line of custom and off-the-shelf braces isigeed to shift the load going through the knee,
provide additional stability and reduce pain. éme cases, this type of brace may serve as a ffiwséra alternative to total knee
replacement. Breg's CounterForce Plus, our nebrasting technology for patients suffering from G#\based on a functional knee brace
design that is intended to control both antericstpdor and varus/valgus instabilities.

Polar Care®
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We manufacture, market and sell a cold therapyymrblihe, Polar Car8. Breg entered the market for cold therapy proglicti991

when it introduced the Polar Cdt&00, a cold therapy device used to reduce sweltirigimize the need for post-operative pain medaceti
and generally accelerate the rehabilitation prac@sslay, we believe that cold therapy is a stash@d&icare with physicians despite limited
historical reimbursement by insurance companies theeyears. We believe that based on the inargasiceptance of cold therapy,
reimbursement by insurance companies is improving.

The Polar Car& product uses a circulation system designed to geogonstant fluid flow rates to ensure safe anekctffe
treatment. The product consists of a cooler filléth ice and cold water connected to a pad, whicpplied to the affected area of the body;

the device provides continuous cold therapy forréief of pain. Breg'’s cold therapy line consistghe Polar Car&500, Kodiak®, Polar
Care® 300, Polar Cub and cold gel packs.

Pain Care®

We manufacture, market and sell a line of painapgiproducts called Pain Cdte This product line includes the Pain C8’200
and Pain Car& 4200 lines of disposable, pain management infugionps. These pain management systems are des@gpeavide a

continuous infusion of local anesthetic dispendeelctly into the surgical site following a surgiqalocedure. The Pain Ca%amily provides
infusions, controlled by the patient, of a loca¢sthetic to alleviate and moderate severe painrqed following surgery. We also sell the
ePain Care, an electronic, reusable infusion pumhich delivers a bolus of local anesthetic in agpaosnmable treatment protocol.

Vascular

Vascular product sales represented 4% of our teteales in 2007.

Our non-invasive post-surgical vascular therapypos, called the A-V Impulse Syste% is primarily used on patients following
orthopedic joint replacement procedures. It isglesdl to reduce dangerous deep vein thrombosidood lots, and post-surgery pain and
swelling by improving venous blood return and impng arterial blood flow. For patients who canmatlk or are immobilized, we believe tl
this product simulates the effect that would oataturally during normal walking or hand flexion lvid mechanical method and without the
side effects and complications of medication.

The A-V Impulse Systerﬁ consists of an electronic controller attached $pecial inflatable slipper or glove, or to an itdlale
bladder within a cast, which promotes the returblobd to the veins and the inflow of blood to &gs in the patient’s arms and legs. The
device operates by intermittently impulsing veinshie foot, calf or hand, as would occur naturdllying normal walking or hand

clenching. The A-V Impulse Syste(?ris distributed in the U.S. by Covidien Ltd. Outsithe U.S., the A-V Impulse Syste%s sold directly
by our distribution subsidiaries in the United Kdlogn, Italy and Germany and through selected distits in the rest of the world.
Other Products
Other product sales represented 6% of our totasales in 2007.
Laryngeal Mas}
The Laryngeal Mask, a product of The Laryngeal M@sknpany Limited, is an anesthesia medical devéstgthed to establish and
maintain the patient’s airway during an operatitvie have exclusive distribution rights for the Liaggal Mask in the United Kingdom, Ireland

and lItaly.

Other
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We hold distribution rights for several other nathopedic products including Mentor breast implantBrazil and Womancare
products in the United Kingdom.

Product Development

Our research and development departments are rgbpofor new product development. We work redulaith certain institutions
referred to below as well as with physicians arfiéptonsultants on the long-term scientific plagramd evolution of our research and
development efforts. Our primary research and ldgweent facilities are located in Wayne, New Jerad&rona, Italy; McKinney, Texas;
Vista, California; and Andover, United Kingdom.

We maintain interactive relationships with spine anthopedic centers in the U.S., Europe, JaparSainth and Central America,
including research and development centers sutteaSleveland Clinic Foundation, Rutgers Universityd the University of Verona in
Italy. Several of the products that we market hasen developed through these collaborations ddiitian, we regularly receive suggestions
for new products from the scientific and medicahoounity, some of which result in Orthofix enteriimgo assignment or license agreements
with physicians and third-parties. We also recesibstantial number of requests for the prodnafacustomized items, some of which have
resulted in new products. We believe that ourqyadif accommodating such requests enhances outat&puin the medical community.

In 2007 and 2005, we spent $24.2 million and $biilBon, respectively, on research and developmént2006, we spent $15.0
million on research and development and record®0e0 million charge for In Process Research ance@@ment as part of the purchase
accounting for the Blackstone acquisition.

Patents, Trade Secrets, Assignments and Licenses

We rely on a combination of patents, trade secastsignment and license agreements as well asiadioglire agreements to protect
our proprietary intellectual property. We own numes U.S. and foreign patents and have numerowdimgpatent applications and license
rights under patents held by third parties. Oimpry products are patented in major markets irctvitihey are sold. There can be no assul
that pending patent applications will result iruisg patents, that patents issued or assignedittensed by us will not be challenged or
circumvented by competitors or that such patenlish&ifound to be valid or sufficiently broad toopect our technology or to provide us with
any competitive advantage or protection. Thirdipa might also obtain patents that would regassignments to or licensing by us for the
conduct of our business. We rely on confidengiaigreements with key employees, consultants dmef glarties to protect, in part, trade
secrets and other proprietary technology.

We obtain assignments or licenses of varying domatfor certain of our products from third partid¥e typically acquire rights under
such assignments or licenses in exchange for lumpgayments or arrangements under which we payettidensor a percentage of
sales. However, while assignments or licenses tpemerally are irrevocable, there is no assurdratehese arrangements will continue to be
made available to us on terms that are acceptahis,tor at all. The terms of our license andgassent agreements vary in length from a
specified number of years to the life of produdiepés or the economic life of the product. Thegeaments generally provide for royalty
payments and termination rights in the event ofadenial breach.

Government Regulation

Our research, development and clinical programsedisas our manufacturing and marketing operatians subject to extensive
regulation in the United States and other counthesst notably, all of our products sold in the téwli States are subject to the Federal Food,
Drug, and Cosmetic Act, or the FDCA, as implemeraed enforced by the U.S. Food and Drug Adminigmator the FDA. The regulations
that cover our products and facilities vary widilym country to country. The amount of time reqdito obtain approvals or clearances from
regulatory authorities also differs from countryctmuntry.
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Unless an exemption applies, each medical devatentk wish to commercially distribute in the U.Sllwequire either premarket
notification (“510(k)”) clearance or approval opeemarket approval application (“PMA”) from the FDA'he FDA classifies medical devices
into one of three classes. Devices deemed tolpose risks are placed in either class | or Il, ghtypically requires the manufacturer to
submit to the FDA a premarket notification requagtbermission to commercially distribute the devidéis process is generally known as 510
(k) clearance. Some low risk devices are exemfpted this requirement. Devices deemed by the F®pAdse the greatest risks, such as life-
sustaining, life-supporting or implantable deviaasdevices deemed not substantially equivaleatpeeviously cleared 510(k) device, are
placed in class I, requiring approval of a PMA.

Manufacturers of most class Il medical devicesrageiired to obtain 510(K) clearance prior to marigtheir devices. To obtain 510
(k) clearance, a company must submit a premarkéiaadion demonstrating that the proposed devictsubstantially equivalent” in intended
use and in technological and performance charatitito another legally marketed 510(k)-clearegdjrate device.” By regulation, the FDA
is required to clear or deny a 510(k) premarkeification within 90 days of submission of the applion. As a practical matter, clearance may
take longer. The FDA may require further informatiincluding clinical data, to make a determinatiegarding substantial equivalence. A
a device receives 510(k) clearance, any modifiodtiat could significantly affect its safety oreffiveness, or that would constitute a major
change in its intended use, requires a new 510¢kRyrance or could require a PMA approval. Withaia exceptions, most of our products are
subject to the 510(k) clearance process.

Class Ill medical devices are required to undehgoRMA approval process in which the manufactunestrestablish the safety and
effectiveness of the device to the FDA'’s satistattiA PMA application must provide extensive pneicial and clinical trial data and also
information about the device and its componentangigg, among other things, device design, manufeug and labeling. Also during the
review period, an advisory panel of experts frortsme the FDA may be convened to review and evaltre application and provide
recommendations to the FDA as to the approvallithhe device. In addition, the FDA will typicalbonduct a preapproval inspection of the
manufacturing facility to ensure compliance withality system regulations. By statute, the FDA h8&8 days to review the PMA application,
although, generally, review of the application take between one and three years, or longer. Qom®wed, a new PMA or a PMA
Supplement is required for modifications that aftbe safety or effectiveness of the device, inicigdfor example, certain types of
modifications to the device's indication for usenafacturing process, labeling and design. Ouelgyowth stimulation products are classit
as Class Il by the FDA, and have been approveddormercial distribution in the U.S. through tHdA& process. We also have under
development, an artificial cervical disc productiethis currently classified as FDA Class Il andlwéquire a human clinical trial and PMA
approval. We also have under development othetyats designed to treat degenerative spinal dsgade but which allow greater post-
surgical mobility than standard surgical approacheslving spinal fusion techniques. Certain aégk products may be classified as FDA
Class Il products and may require PMA approvaktpss including a human clinical trial.

In addition, Blackstone is a distributor of a protdfor bone repair and reconstruction under thadbrzame Trinit)fE Matrix which is

an allogeneic bone matrix containing viable adidsenchymal stem cells. We believe that Triﬁit\yatrix is properly classified under FDA’s
Human Cell, Tissues and Cellular and TisBased Products, or HCT/P, regulatory paradigm aiés a medical device or as a biologic or
drug. We believe it is regulated under Section @6the Public Health Service Act and C.F.R. P271. Blackstone also distributes certain
surgical implant products known as “allograft” puats which are derived from human tissues and whielused for bone reconstruction or
repair and are surgically implanted into the hurbady. We believe that these products are propdalysified by the FDA as minimally-
manipulated tissue and are covered by FDA's “Goduies Practicegségulations, which cover all stages of allografiqgassing. There can

no assurance that our suppliers of the Triﬁit\yatrix and allograft products will continue to megiplicable regulatory requirements or that
those requirements will not be changed in waysdabatd adversely affect our business. Furthergtisan be no assurance that these products
will continue to be made available to us or thailimable regulatory standards will be met or remaichanged. Moreover, products derived
from human tissue or bone are from time to timgexthio recall for certain administrative or safetasons and we may be affected by one or
more such recalls. For a description of thesesrisge Item 1A “Risk Factors.”
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The medical devices that we develop, manufactusériltlite and market are subject to rigorous regpieby the FDA and numerous
other federal, state and foreign governmental aitte®. The process of obtaining FDA clearance aiher regulatory approvals to develop and
market a medical device, particularly from the FIzAn be costly and time-consuming, and there carolessurance that such approvals will
be granted on a timely basis, if at all. While vetidve that we have obtained all necessary cleasaand approvals for the manufacture and
sale of our products and that they are in matedaipliance with applicable FDA and other matergulatory requirements, there can be no
assurance that we will be able to continue suchptiamce. After a device is placed on the markeinarous regulatory requirements continue
to apply. Those regulatory requirements includedpct listing and establishment registration; Quadystem Regulation, or QSR, which
require manufacturers, including third-party mauwtidigers, to follow stringent design, testing, cohtdocumentation and other quality
assurance procedures during all aspects of the fargtating process; labeling regulations and FDAhdsitions against the promotion of
products for uncleared, unapproved or off-labebuseindications; clearance of product modificasidinat could significantly affect safety or
efficacy or that would constitute a major changentended use of one of our cleared devices; agpraiproduct modifications that affect the
safety or effectiveness of one of our PMA approgedices; Medical Device Reporting (“MDR”) regulai® which require that manufacturers
report to FDA if their device may have caused ortdbuted to a death or serious injury, or has oradfioned in a way that would likely cause
or contribute to a death or serious injury if thalfunction of the device or a similar device weyedcur; post-approval restrictions or
conditions, including post-approval study committsepost-market surveillance regulations, whichlapghen necessary to protect the public
health or to provide additional safety and effesmtiess data for the device; the FDA's recall authosihereby it can ask, or under certain
conditions order, device manufacturers to recalinfthe market a product that is in violation of gming laws and regulations; regulations
pertaining to voluntary recalls; and notices ofreotions or removals.

We and certain of our suppliers also are subjeahtmunced and unannounced inspections by the B@atermine our compliance
with FDA’'s QSR and other regulations. If the FDA&n to find that we or certain of our suppliersénéailed to comply with applicable
regulations, the agency could institute a wideetstrof enforcement actions, ranging from a publarning letter to more severe sanctions such
as: fines and civil penalties against us, our effic our employees or our suppliers; unanticipatgunditures to address or defend such ac
delays in clearing or approving, or refusal to cle@approve, our products; withdrawal or suspemsibapproval of our products or those of
third-party suppliers by the FDA or other regulgtbodies; product recall or seizure; interruptidmduction; operating restrictions;
injunctions; and criminal prosecution. The FDAdals the authority to request repair, replacemergfund of the cost of any medical device
manufactured or distributed by us. Any of thosgoas could have a material adverse effect on euetbpment of new laboratory tests,
business strategy, financial condition and resafltgperations.

Moreover, governmental authorities outside the hh%e become increasingly stringent in their regotadf medical devices, and our
products may become subject to more rigorous régualay non-U.S. governmental authorities in theeifa. U.S. or non-U.S. government
regulations may be imposed in the future that neyera material adverse effect on our business padtions. The European Commission, or
EC, has harmonized national regulations for theérobof medical devices through European MedicaVibe Directives with which
manufacturers must comply. Under these new reigagtmanufacturing plants must have received Gfication from a “notified body” in
order to be able to sell products within the menstates of the European Union. Certification abananufacturers to stamp the products of
certified plants with a “CE” mark. Products cowttey the EC regulations that do not bear the CEkroannot be sold or distributed within the
European Union. We have received certificationalbcurrently existing manufacturing facilitiesdaproducts.

Our products may be reimbursed by third-party paysuch as government programs, including Mediddeslicaid and Tricare, or
private insurance plans and healthcare networkisdfdarty payors may deny reimbursement if theyed®atne that a device provided to a
patient or used in a procedure does not meet giyigpayment criteria or if the policy holder's Itigzare insurance benefits are limited. Also,
third-party payors are increasingly challenging phiees charged for medical products and servities.Medicare program is expected to
implement a new payment mechanism for certain itehtsirable medical equipment, or DME, for the cetitpve bidding program. This
program is in the early stages of a gradual phasgdmplementation and payment rates for DME Wwéldetermined based on bid prices rather
than the current Medicare DME fee schedule.

Our sales and marketing practices are also sutgjechumber of U.S. laws regulating healthcaredrand abuse such as the federal
Anti-Kickback Statute and the federal Physicianf-&aferral Law (known as the “Stark Law”), the Citfialse Claims Act and the Health
Insurance Portability and Accountability Act of BBEHIPAA™) as well as numerous state laws regualatiealthcare and insurance. These
laws are enforced by the Office of Inspector Gelngithin the United States Department of Health &hanan Services, the United States
Department of Justice, and other federal, statel@cal agencies. Among other things, these vwdsothers generally: (1) prohibit the
provision of any thing of value in exchange for théerral of patients for, or the purchase, orderecommendation of, any item or service
reimbursed by a federal healthcare program, (inctuMedicare and Medicaid), (2) require that clafimspayment submitted to federal
healthcare programs be truthful, (3) prohibit ttesmission of protected healthcare informatiopasons not authorized to receive that
information, and (4) require the maintenance ofatergovernment licenses and permits.
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In addition, U.S. federal and state laws proteetabnfidentiality of certain health information,particular individually identifiable
information such as medical records and restrietige and disclosure of that protected informatidnthe federal level, the Department of
Health and Human Services promulgated health irdition privacy and security rules under HIPAA. Tdesles protect health information by
regulating its use and disclosure, including faerch and other purposes. Failure of a HIPAA éced entity” to comply with HIPAA
regarding such “protected health informatia@ould constitute a violation of federal law, sulbjeccivil and criminal penalties. Covered ens
include healthcare providers (including those gt devices or equipment) that engage in partidudesactions, including, as we do, the
transmission of claims to health plans. Consedyemtalth information that we access, collect,lyres and otherwise use and/or disclose
includes protected health information that is sabje HIPAA. As noted above, many state laws also pertain tedh&dentiality of health
information. Such laws are not necessarily preeohply HIPAA, in particular those state laws thébaf greater privacy protection to the
individual than HIPAA. These state laws typicdiigve their own penalty provisions, which could ppleed in the event of an unlawful action
affecting health information.

Sales, Marketing and Distribution
General Trends

We believe that demographic trends, principallyhie form of a better informed, more active and gginpulation in the major
healthcare markets of the U.S., Western Europelapdn, together with opportunities in emerging retrkuch as the Asia-Pacific Region
(including China) and Latin America, as well as fnous on innovative products, will continue to bavpositive effect on the demand for our
products.

Primary Markets

In 2007, Domestic accounted for 34% of total néesaBlackstone accounted for 24% of total netssddeeg accounted for 17% of
total net sales; and International accounted fé6 25 total net sales. No single non-governmeniat@mer accounted for greater than 5% of
total net sales. Sales to customers were broastigiaited.

Our products sold in the United States are eithesqribed by medical professionals for the caheir patients or selected by
physicians, sold to hospitals, clinics, surgerytees) independent distributors or other healthpaogiders, all of whom may be primarily
reimbursed for the healthcare products providegatéents by third-party payors, such as governmesgrams, including Medicare and
Medicaid, private insurance plans and managedmagrams. Our products are also sold in many atbentries, such as the United Kingd:
France and Italy, which have publicly funded headtle systems as well as private insurance plarsit&a 1A “Risk Factors”, page 25 for a
table of estimated revenue by payor type. For aitdit information about geographic areas, see Béfinancial Statements and
Supplementary Data."”

Sales, Marketing and Distributor Network

We have established a broad distribution networkpised of direct sales representatives and digoib. This established
distribution network provides us with a platformimeroduce new products and expand sales of egigtioducts. We distribute our products
through a sales and marketing force of approxingdi®B direct sales and marketing representatiVéstidwide we also have approximately
288 independent distributors for our products ipragimately 65 countries. The table below highligtihe makeup of our sales, marketing and
distribution network at December 31, 2007.
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Direct
Sales & Marketing Headcount Distributors

United United

States International Total States International Total
Domestic 322 - 322 27 1 28
Blackstone 51 6 57 45 27 72
Breg 62 3 65 38 66 104
International 6 14z 14¢ 1 83 84
Total 441 152 593 111 177 28¢

In our largest market, the U.S., our sales, mangedind distribution network is separated betwegers¢ distinct sales forces
addressing different market sectors. The Spinketaector is addressed primarily by a direct st for spinal bone growth stimulation
products and Blackstone HCT/P products and a bligtdn network for Blackstone spinal implant protfucThe Orthopedic market sector is
addressed by a hybrid distribution network of pradwtely direct sales supplemented by distributdise Sports Medicine market sector is
addressed primarily by a distribution network fae8 products.

Outside the U.S., we employ both direct sales segrtives and distributors within our internaticsedes subsidiaries. We also
utilize independent distributors in Europe, the East, the Middle East and Central and South Araéricountries where we do not have
subsidiaries. In order to provide support to aaleipendent distribution network, we have a grougatés and marketing specialists who
regularly visit independent distributors to providaining and product support.

Marketing and Product Educatic

We seek to market our products principally to maljicofessionals and group purchasing organiza{{t®R0Os”) or hospital
organizations who buy on a large scale. The focusarketing to physicians is designed to complérmaanproduct development and
marketing strategy, which seeks to encourage arntana product development relationships with thading orthopedic, trauma and other
surgeons. We believe these relationships fa@lia introduction of design improvements and er@atovative products that meet the needs
of surgeons and patients, thereby expanding th&enh&or our products. The focus on selling to GR@4 large national accounts reflects a
recent trend toward large scale procurement effortise healthcare industry.

We support our sales force and distributors thrapgcialized training workshops in which surgeams sales specialists
participate. We also produce marketing materiatduding materials outlining surgical procedures,our sales force and distributors in a
variety of languages in printed, video and multila€drmats. To provide additional advanced tragnfior surgeons, we organize monthly
multilingual teaching seminars at our facility iréna, Italy. The Verona product education sersinghich in 2007 were attended by over
760 surgeons and over 310 distributor represeetmtind sales specialists from around the worldijdieca variety of lectures from specialists
as well as demonstrations and hands-on workshBpsh year many of our sales representatives atribdiers independently conduct basic
courses locally for surgeons in the applicatiocertain of our products. We also provide salegitig at our training centers in McKinney,
Texas and at our Breg training center in VistajfGadia. Additionally, we have implemented a welisbd sales training program, which
provides continued training to our sales represies
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Competition

Our bone growth stimulation products compete ppalty with similar products marketed by Biomet Spinbusiness unit of Biomet,
Inc, DJO Incorporated, and Exogen, Inc., a subsidia Smith & Nephew plc. Our Blackstone spinaplant and HCT/P products compete
with products marketed by Medtronic, Inc., De Paiglivision of Johnson and Johnson, Synthes AGk8trg€orp., Zimmer, Inc., Biomet Spine
and various smaller public and private compankes. external and internal fixation devices, ounpipal competitors include Synthes AG,
Zimmer, Inc., Stryker Corp., Smith & Nephew plc @Bidmet Orthopedics, a business unit of Biomet, Ifibe principal non-pharmacological

products competing with our A-V Impulse Systgmre manufactured by Huntleigh Technology PLC amieK¢ Concepts, Inc.

The principal competitors for the Breg bracing aottl therapy products include DJO Incorporatedpiig Inc., Ossur Lf. and vario
smaller private companies. For pain therapy prtsdube principal competitors are I-Flow Corporafi§tryker Corp. and DJO Incorporated.

We believe that we enhance our competitive poshipfocusing on product features such as innovagase of use, versatility, cost
and patient acceptability. We attempt to avoid peting based solely on price. Overall cost andica@ffectiveness, innovation, reliability,
after-sales service and training are the most peavanethods of competition in the markets for pragducts, and we believe that we compete
effectively.

Manufacturing and Sources of Supply

We generally design, develop, assemble, test ackhga our stimulation and orthopedic products,argtontract the manufacture of

a substantial portion of the component parts. \&&gh and develop our Blackstone spinal implant/&sim:iquent® Allograft HCT/P products
but subcontract their manufacture and packagirtgodgh subcontracting, we attempt to maintain dpegdlexibility in meeting demand whi
focusing our resources on product development,aoucand marketing as well as quality assurareedstrds. In addition to designing,
developing, assembling, testing and packagingradyxts, Breg also manufactures a substantialgrodf the component parts used in its
products. Although certain of our key raw materi@te obtained from a single source, we believiedlternate sources for these materials are
available. Further, we believe that an adequatentory supply is maintained to avoid product flowerruptions. We have not experienced
difficulty in obtaining the materials necessarymeet our production schedules.

We generally source for distribution HCT/P produntduding Trinity® Matrix, our adult stem-cell based bone growth matri

product. Trinity® Matrix Multipotential Cellular Bone Matrix is a gjte source product obtained under an exclusiveildigion
agreement. Under this agreement, as long as vohase 80% of the product manufactured by the sepplie maintain our position as the ¢

spine manufacturer with exclusive distribution tgto the product. The supply of the Trin@tWIatrix as well as the AIquuer@tAllograft
implants are made from human tissue and thus &ii#tijais subject to supply of human donors. Dgri2007, we believe that our revenue

growth for Trinity® Bone Matrix was impacted by lower than expecteeéleof product from our suppliers available foresaDur distribution
agreement with our supplier for the Trinity prodegpires on December 31, 2008. There can be nwaasse that we will be able to renew that
agreement or otherwise ensure access to that grbgubat date.

Our products are currently manufactured and asssdriblthe U.S., Italy, the United Kingdom, and Mmxi We believe that our plai
comply in all material respects with the requireisesf the FDA and all relevant regulatory authestoutside the United States. For a
description of the laws to which we are subjeat, Isem 1 — “Business — Government Regulation.” &¥févely monitor each of our
subcontractors in order to maintain manufacturing quality standards and product specification confty.

Our business is generally not seasonal in natdmvever, sales associated with products for elegtirocedures appear to be

influenced by the somewhat lower level of such poares performed in the late summer. Certain@Bﬂeg® bracing products experience
greater demand in the fall and winter corresponeliitg high school and college football scheduled awinter sports. In addition, we do not
consider the backlog of firm orders to be material.
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Capital Expenditures

We had tangible and intangible capital expenditume¢he amount of $27.2 million, $12.6 million a$i@i2.2 million in 2007, 2006 and
2005, respectively, principally for computer softeeand hardware, patents, licenses, plant and eguip) tooling and molds and product
instrument sets. In 2007, we invested $27.2 nmillrocapital expenditures of which $7.9 million weelated to acquisition of INSWing™
interspinous process spacers at Blackstone. Wertly plan to invest approximately $20.0 milliandapital expenditures during 2008 to
support the planned expansion of our business.exfect these capital expenditures to be financiedipally with cash generated from
operations.

Employees

At December 31, 2007, we had 1,406 employees wallelwOf these, 482 were employed at Domestic,vi€i@& employed at
Blackstone, 432 were employed at Breg and 326 eewgoyed at International. Our relations with gatian employees, who numbered 104
at December 31, 2007, are governed by the prodsiém National Collective Labor Agreement setfimgh mandatory minimum standards
labor relations in the metal mechanic workers imgusWe are not a party to any other collectiveglaining agreement. We believe that we
have good relations with our employees. Of oub@.dmployees, 593 were employed in sales and niagkieinctions, 254 in general and
administrative, 460 in production and 99 in reskaned development.

Item 1A. Risk Factors

In addition to the other information contained inet Form 10K and the exhibits hereto, you should carefully sider the risk
described below. These risks are not the only dmatswe may face. Additional risks not presektipwn to us or that we currently consi
immaterial may also impair our business operatiofitis Form 10-K also contains forwatdeking statements that involve risks
uncertainties. Our actual results could differ exélly from those anticipated in these forwdobking statements as a result of certain fac
including the risks faced by us described belowlsewhere in this Form 10-K.
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Our acquisition of Blackstone could present challeges for us.

On September 22, 2006, we completed the acquisifi@lackstone. We are in the process of integgathe operations of Blackstone
into our business. We may not be able to succiigssfitegrate Blackstone’s operations into our Inesis and achieve the anticipated benefits of
the acquisition. The integration of Blackstongerations into our business involves numerous frisksuding:

- difficulties in incorporating Blackstor's product lines, sales personnel and marketingatipes into our busines
« the diversion of our resources and our manage's attention from other business conce

« the loss of any key distributot

« theloss of any key employees; ¢

« the assumption of unknown liabilities, such asdbsts and expenses related to the current inquiyi¢se Department of Health a
Human Service Office of Inspector General, as desdrin Item 3, Legal Proceeding

In addition, Blackstone’s business is subject toynaf the same risks and uncertainties that agpbut other business operations,
such as risks relating to the protection of Blagksts intellectual property and proprietary righit&luding patents that it owns or licenses. If
Blackstone’s intellectual property and proprieteghts are challenged, or if third parties clairattBlackstone infringes on their proprietary
rights, our business could be adversely affected.

Failure to overcome these risks or any other prablencountered in connection with the acquisitibBlackstone could adversely
affect our business, prospects and financial canditin addition, if Blackstone’s operations aimahcial results do not meet our expectations,
we may not realize synergies, operating efficiesiaiearket position, or revenue growth we anticifaim the acquisition.

We depend on our ability to protect our intellectud property and proprietary rights, but we may not be able to maintain the
confidentiality, or assure the protection, of thesassets.

Our success depends, in large part, on our abdliprotect our current and future technologies @mducts and to defend our
intellectual property rights. If we fail to protemur intellectual property adequately, competitoimy manufacture and market products similar
to, or that compete directly with, ours. Numerpagents covering our technologies have been issues, and we have filed, and expect to
continue to file, patent applications seeking totgct newly developed technologies and productsiious countries, including the United
States. Some patent applications in the UniteteStre maintained in secrecy until the patergssed. Because the publication of discoveries
tends to follow their actual discovery by severaimis, we may not be the first to invent, or filggnt applications on any of our
discoveries. Patents may not be issued with réspeny of our patent applications and existindubure patents issued to, or licensed by us
and may not provide adequate protection or conipetitdvantages for our products. Patents thasaved may be challenged, invalidated or
circumvented by our competitors. Furthermore,atent rights may not prevent our competitors fdeaeloping, using or commercializing
products that are similar or functionally equivdlemour products.

We also rely on trade secrets, unpatented propyieteertise and continuing technological innovatioat we protect, in part, by
entering into confidentiality agreements with assig, licensees, suppliers, employees and conssiltdinese agreements may be breache
there may not be adequate remedies in the evenbach. Disputes may arise concerning the owipeos intellectual property or the
applicability or enforceability of confidentialiggreements. Moreover, our trade secrets and ptapyitechnology may otherwise become
known or be independently developed by our compstit If patents are not issued with respect toppaducts arising from research, we may
not be able to maintain the confidentiality of infation relating to these products. In additiém, patent relating to any of our products lapses
or is invalidated, we may experience greater coitipetarising from new market entrants.
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Third parties may claim that we infringe on their proprietary rights and may prevent us from manufactuing and selling certain of our
products.

There has been substantial litigation in the médiesgice industry with respect to the manufactuse and sale of new
products. These lawsuits relate to the validitg srfringement of patents or proprietary rightdtifd parties. We may be required to defend
against allegations relating to the infringemenpatent or proprietary rights of third parties. yAsuch litigation could, among other things:

e require us to incur substantial expense, even iamgesuccessful in the litigation;
« require us to divert significant time and effortafr technical and management personnel;
« resultin the loss of our rights to develop or maggain products; ar

e require us to pay substantial monetary damagesyaities in order to license proprietary rightsnfrthird parties or to satisfy
judgments or to settle actual or threatened liidga

Although patent and intellectual property dispwéhin the orthopedic medical devices industry haften been settled through
assignments, licensing or similar arrangementssassociated with these arrangements may be stibstnd could include the long-term
payment of royalties. Furthermore, the requiresiggenents or licenses may not be made availahls tim acceptable terms. Accordingly, an
adverse determination in a judicial or administroceeding or a failure to obtain necessarygassents or licenses could prevent us from
manufacturing and selling some products or increaseosts to market these products.

For example, our subsidiary, Blackstone, maintaitisense agreement with Cross Medical, Inc./Bio8Bhe (“Cross/Biomet”)
covering certain pedicle screw products curreralg sby Blackstone. Prior to the completion ofatxjuisition by us, Blackstone requested that
Cross/Biomet consent to the assignment of the de@greement to the extent Blackstone’s acquidityotihe Company constituted an
assignment thereunder. At this time, Cross/Bioametthe Company are in discussions about the tefsisch consent and the scope of
products marketed by Blackstone that fall withia #mbit of the license. The Company believesrbatonsent is necessary for Blackstone to
maintain its rights under the license agreementthatito the extent such consent is necessarys@iasnet is required to provide it under the
terms of the agreement. The Company also belignatst has properly interpreted the scope of ibenlse. However, there can be no assut
that Cross/Biomet will not challenge Blackstoneghts under the license agreement if current nagjotis are not successful.

Reimbursement policies of third parties, cost contament measures and healthcare reform could advergeaffect the demand for our
products and limit our ability to sell our products.

Our products are sold either directly by us orrfeijpendent sales representatives to customersoar independent distributors and
purchased by hospitals, doctors and other heatthmawiders. These products may be reimburseditgsplarty payors, such as government
programs, including Medicare, Medicaid and Tricameprivate insurance plans and healthcare networksrd-party payors may deny
reimbursement if they determine that a device pledito a patient or used in a procedure does net applicable payment criteria or if the
policy holder’'s healthcare insurance benefits mnééd. Also, third-party payors are increasinghallenging the prices charged for medical
products and services. Limits put on reimbursementd make it more difficult for people to buy quoducts and reduce, or possibly
eliminate, the demand for our products. In additghould governmental authorities enact addititegiklation or adopt regulations that affect
third-party coverage and reimbursement, demanddoproducts may be reduced with a consequent rabaelverse effect on our sales and
profitability.

Third-party payors, whether private or governrakantities, also may revise coverage or reimbnesg policies that address
whether a particular product, treatment modaligyide or therapy will be subject to reimbursement, af so, at what level of payment.

The Centers for Medicare and Medicaid Services (8ZMin its ongoing implementation of the Medicam@gram has obtained
information from an advisory panel known as the Mark Evidence Development and Coverage AdvisomBittee (“MedCAC”) that could
affect our business. Specifically, in one meetigdCAC addressed the use of bone growth stimdatach as those manufactured by the
Company and certain biological products (known galheas “orthobiologics”) for the repair of non4on bone fractures, while in another
meeting it addressed evidence relating to indicatfor spinal fusion, clinical outcomes relatinglitferent spinal fusion procedures and the
generalizability of this information to the Mediegpopulation. In addition, CMS has obtained ateeldechnical assessment of the medical
study literature to determine how the literaturdradses spinal fusion surgery in the Medicare @djoul. The impact that this information will
have on Medicare coverage policy for the Compaipybducts is currently unknown, but we cannot g®wassurances that the resulting act
would not restrict Medicare coverage for our prddudt is also possible that the government's $amu coverage of off-label uses of the FDA-
approved devices could lead to changes in covgralijges regarding off-label uses by TriCare, Maglecand/or Medicaid. There can be no
assurance that we or our distributors will not eigrece significant reimbursement problems in thereirelated to these or other proceedings.
Our products are sold in many countries, such @adtiited Kingdom, France, and Italy, with publifiynded healthcare systems. The ability of
hospitals supported by such systems to purchasproducts is dependent, in part, upon public buatgetonstraints. Any increase in such
constraints may have a material adverse effectuosaes and collection of accounts receivable fsoch sales.

As required by law, CMS is expected to implemeobmpetitive bidding program for durable medicalipgqent paid for by the
Medicare program. The initial implementation of tompetitive bidding program is expected to begth a few products in limited areas in
2008. The Company’s products are not yet includetié competitive bidding process. We believe thatcompetitive bidding process will
principally affect products sold by our Sports Mzdeé business. We cannot predict which products fany of our businesses will ultimate



be affected or when the competitive bidding proeeitidoe extended to our businesses. It is prei@td be expanded further in 2009,
and fully implemented sometime thereafter. Whaene of our products are designated by the Foodand Administration as Class I
medical devices and thus are not included withindbmpetitive bidding program, some of our produtéy be encompassed within the
program at varying times. There can be no assardrat the implementation of the competitive biddimogram will not have an adverse
impact on the sales of some of our products.
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We estimate that revenue by payor type is:

« Independent Distributors 21%
« Third Party Insurance 20%
« International Public Healthcare Systems 12%
« Direct (hospital) 38%
« U.S. Government — Medicare, Medicaid, TriCare 7%
o Self pay 2%

We and certain of our suppliers may be subject tox@éensive government regulation that increases ourosts and could limit our ability to
market or sell our products.

The medical devices we manufacture and marketudjed to rigorous regulation by the Food and Dhdlgninistration, or FDA, and
numerous other federal, state and foreign govertethanthorities. These authorities regulate theettment, approval, classification, testing,
manufacturing, labeling, marketing and sale of roaldilevices. Likewise, our use and disclosuresofain categories of health information
may be subject to federal and state laws, impleeteand enforced by governmental authorities thatept health information privacy and
security. For a description of these regulatices, Item 1 — “Business — Government Regulation.”
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The approval or clearance by governmental autlestitncluding the FDA in the United States, is gatherequired before any
medical devices may be marketed in the United Stat®ther countries. We cannot predict whetheéhénfuture, the U.S. or foreign
governments may impose regulations that have ariabdelverse effect on our business, financial d@mdor results of operations. The
process of obtaining FDA clearance and other régrjalearances or approvals to develop and marke¢dical device can be costly and time-
consuming, and is subject to the risk that sucliagts will not be granted on a timely basis itlit The regulatory process may delay or
prohibit the marketing of new products and impadessantial additional costs if the FDA lengthengew times for new devices. The FDA
has the ability to change the regulatory classificaof a cleared or approved device from a higbex lower regulatory classification which
could materially adversely impact our ability tonket or sell our devices

We and certain of our suppliers also are subjeahtmunced and unannounced inspections by the B@atermine our compliance
with FDA’s QSR and other regulations. If the FDA&m to find that we or certain of our suppliersénéailed to comply with applicable
regulations, the agency could institute a wideetstrof enforcement actions, ranging from a publarning letter to more severe sanctions such
as: fines and civil penalties against us, our effic our employees or our suppliers; unanticipatgunditures taddress or defend such actic
delays in clearing or approving, or refusal to cleaapprove, our products; withdrawal or suspemsioapproval of our products or those of
third-party suppliers by the FDA or other regulgtbodies; product recall or seizure; interruptidmduction; operating restrictions;
injunctions; and criminal prosecution. The FDAdalgs the authority to request repair, replacemergfund of the cost of any medical device
manufactured or distributed by us. Any of thostoas could have a material adverse effect on euetbpment of new laboratory tests,
business strategy, financial condition and resafltsperations.

We may be subject to federal and state health cafeaud and abuse laws, and could face substantial palties if we are unable to fully
comply with such laws.

Health care fraud and abuse regulation by fedemlistate governments impact our business. Healthfcaud and abuse laws
potentially applicable to our operations include:

« the Federal Health Care Programs -Kickback Law, which constrains our marketing preesi, educational programs, pricing ¢
discounting policies, and relationships with heatltine practitioners and providers, by prohibitiagnong other things, soliciting,
receiving, offering or paying remuneration, in exape for or to induce the purchase or recommendafian item or service
reimbursable under a federal health care prograch(as the Medicare or Medicaid progran

- federal false claims laws which prohibit, amongeottihings, knowingly presenting, or causing to bespnted, claims for payme
from Medicare, Medicaid, or other federal governtymayers that are false or fraudulent;

» state laws analogous to each of the above fedesal Isuch as a-kickback and false claims laws that may apply émi or service
reimbursed by nc-governmental third party payers, including commedritisurers

Due to the breadth of some of these laws, therdearo assurance that we will not be found to bédfation of any of such laws, and
as a result we may be subject to penalties, inetudivil and criminal penalties, damages, fines, ¢brtailment or restructuring of our
operations or the exclusion from participationeddral or state healthcare programs. Any penaltiakl adversely affect our ability to operate
our business and our financial results. Any acéigainst us for violation of these laws, even ifsuecessfully defend against them, could
cause us to incur significant legal expenses amgldour management’s attention from the operatioour business. Moreover, it is possible
that one or more private insurers with whom we dsitbess may attempt to use any penalty we mighsbessed or any exclusion from federal
or state healthcare program business as a bastase doing business with us.
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Our allograft and mesenchymal stem cell products add expose us to certain risks which could disrupbur business.

Our Blackstone subsidiary distributes a productenride brand name Trinity® Matrix which is an akogic bone matrix containing
viable cadaveric adult mesenchymal stem cells. bdlieve that Trinity® Matrix is properly classifiathder the FDA’s Human Cell, Tissues
and Cellular and Tissue-Based Products, or HCEylatory paradigm and not as a medical device @rlaiologic or drug. There can be no
assurance that the FDA would agree that this cayegfaegulatory classification applies to Trinity@atrix and the reclassification of this
product from a human tissue to a medical devicédchave adverse consequences for us or for thdisuppthis product and make it more
difficult or expensive for us to conduct this biess by requiring premarket clearance or approveledisas compliance with additional
postmarket regulatory requirements. Our abilitgdatinue to sell the Trinity® Matrix product aldepends on our supplier continuing to have
access to donated human cadaveric tissue forghpply of mesenchymal stem cells, as well as, thmt@nance of high standards by the
supplier in its stem cell collection methodologyloreover, the success of our Trinity® Matrix protiudll depend on these products achieving
broad market acceptance which can depend on thieigrachieving broad clinical acceptance, the led¢hird-party reimbursement and the
introduction of competing technologies. The supglyrinity® Matrix is derived from human cadavedonors. The supply of such donors is
inherently unpredictable and can fluctuate oveetirBecause Trinity® is classified as an HCT/P pmdit can from time to time be subject to
recall for safety or administrative reasons.

Blackstone also distributes allograft products \tace also derived from human tissue harvested éadavers and which are used
bone reconstruction or repair and which are sullgicaplanted into the human body. We believe timetse allograft products are properly
classified as HCT/Ps and not as a medical devieebiologic or drug. There can be no assurandatiea=DA would agree that this regulatory
classification applies to these products and agylegory reclassification could have adverse coaseqges for us or for the suppliers of these
products and make it more difficult or expensiveus to conduct this business by requiring premackearance or approval and compliance
with additional postmarket regulatory requiremeri#oreover, the supply of these products to usatbel interrupted by the failure of our
suppliers to maintain high standards in performemuired donor screening and infectious diseasim¢esf donated human tissue used in
producing allograft implants. Our allograft imptdiusiness could also be adversely affected bytafes in the supply of donated human tit
or negative publicity concerning methods of recgwfrtissue and product liability actions arisingt of the distribution of allograft implant
products.

We may be subject to product liability claims thatmay not be covered by insurance and could requiresuto pay substantial sums.

We are subject to an inherent risk of, and adveuddicity associated with, product liability anchet liability claims, whether or not
such claims are valid. We maintain product lidpilnsurance coverage in amounts and scope thaelieve is reasonable and adequate. 1
can be no assurance, however, that product lialitiother claims will not exceed our insurancearage limits or that such insurance will
continue to be available on reasonable commerdaibeptable terms, or at all. A successful protiability claim that exceeds our insurance
coverage limits could require us to pay substastiahs and could have a material adverse effectiofirancial condition.
Fluctuations in insurance expense could adverselyfact our profitability.

We hold a number of insurance policies, includingdoict liability insurance, director’'s and officeligbility insurance, property
insurance and workers’ compensation insurancéeltosts of maintaining adequate insurance coeeshguld increase significantly in the
future, our operating results could be materiatlyexsely impacted.

Our quarterly operating results may fluctuate.
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Our operating results have fluctuated significaimlyhe past on a quarterly basis. Our operagsglts may fluctuate significantly
from quarter to quarter in the future and we mayegience losses in the future depending on a nuofifactors, including the extent to which
our products continue to gain or maintain markeeatance, the rate and size of expenditures int@seve expand our domestic and establish
our international sales and distribution networltee timing and level of reimbursement for our proid by third-party payors, the extent to
which we are subject to government regulation doreement and other factors, many of which areidateur control.

New developments by others could make our products technologies non-competitive or obsolete.

The orthopedic medical device industry in whichaeenpete is undergoing, and is expected to contimuedergo, rapid and
significant technological change. We expect coitipatto intensify as technological advances arel@naNew technologies and products
developed by other companies are regularly intredusto the market, which may render our productgechnologies non-competitive or
obsolete.

The approval and introduction of Bone Morphogermiot&ins (BMPs) by Medtronic Sofamor Danek Groupehsliown market
acceptance as a substitute for autograft boneimalsfusion surgeries. Our Spinal-Stim produdeBA approved for both failed fusions and
healing enhancement as an adjunct to spinal fusiogery, most typically for multilevel or high-riglatients. While BMPs are considered or
classified as a bone growth material, they haveg/be clinically proven to be effective or apprdver use in the high-risk patients such as
those who use our Spinal-Stim and our new Centih products. Off-label use or the FDA approvaB®Ps for risk indications could have
an adverse effect on sales of our bone-growth &itiom products in high-risk patients. Additionalin 2004, artificial spinal discs were
introduced into the market as an alternative toadusions. The use of artificial discs on cerfaatients could have an adverse effect on sales
of our products in such patients. In addition,ititzeased usage of internal fixation plates arild cauld have an adverse effect on sales of our
external fixation products for the repair of cemt&iactures.

Our ability to market products successfully dependsin part, upon the acceptance of the products nainly by consumers, but also by
independent third parties.

Our ability to market orthopedic products succebsflepends, in part, on the acceptance of theywtsdby independent third parties
(including hospitals, doctors, other healthcareviglers and third-party payors) as well as patiefutsanticipated side effects or unfavorable
publicity concerning any of our products could hawneadverse effect on our ability to maintain htapprovals or achieve acceptance by
prescribing physicians, managed care providerso#imet retailers, customers and patients.

The industry in which we operate is highly competit/e.

The medical devices industry is fragmented andlhigbmpetitive. We compete with a large numbecafhpanies, many of which
have significantly greater financial, manufacturintprketing, distribution and technical resourt¢esitwe do. Many of our competitors may
able to develop products and processes competie or superior to, our own. Furthermore, we may be able to successfully develop or
introduce new products that are less costly ordfédter performance than those of our competitorsffer purchasers of our products payr
and other commercial terms as favorable as thdeeeof by our competitors. For more informationaneing our competitors, see ltem 1 —
“Business — Competition.”

We depend on our senior management team.
Our success depends upon the skill, experiencearidrmance of members of our senior management, t@&ao have been critical to

the management of our operations and the implerientaf our business strategy. We do not haverkay insurance on our senior
management team, and the loss of one or more lexyutixe officers could have a material adverseceff@ our operations and development.
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Termination of our existing relationships with our independent sales representatives or distributorsould have an adverse effect on our
business.

We sell our products in many countries through peshelent distributors. Generally, our independeldssrepresentatives and our
distributors have the exclusive right to sell otwgucts in their respective territories and areegalty prohibited from selling any products that
compete with ours. The terms of these agreememysin length from one to ten years. Under thengeof our distribution agreements, each
party has the right to terminate in the event ofaderial breach by the other party and we genehallie the right to terminate if the distributor
does not meet agreed sales targets or fails to pek@ents on time. Any termination of our existietationships with independent sales
representatives or distributors could have an adveffect on our business unless and until comalérecceptable alternative distribution
arrangements are put in place.

We are party to numerous contractual relationships.

We are party to numerous contracts in the normalseoof our business. We have contractual reighips with suppliers, distributc
and agents, as well as service providers. Indigeegate, these contractual relationships are sapefor us to operate our business. From
to time, we amend, terminate or negotiate our emtdr We are also periodically subject to, or mel&ems of breach of contract, or threaten
legal action relating to our contracts. These astimay result in litigation. At any one time, wavk a number of negotiations under way for
new or amended commercial agreements. We devbsaguial time, effort and expense to the admiaistn and negotiation of contracts
involved in our business. However, these contrangtg not continue in effect past their current temmve may not be able to negotiate
satisfactory contracts in the future with currenhew business partners.

We face risks related to foreign currency exchangetes.

Because some of our revenue, operating expensets ad liabilities are denominated in foreigmencies, we are subject to foreign
exchange risks that could adversely affect our atpmrs and reported results. To the extent thahea expenses or earn revenue in currel
other than the U.S. dollar, any change in the \sabfe¢hose foreign currencies relative to the d@lar could cause our profits to decrease or
our products to be less competitive against théseiocompetitors. To the extent that our curesgets denominated in foreign currency are
greater or less than our current liabilities denmated in foreign currencies, we have potentialifprexchange exposure. We have substantial
activities outside of the United States that atgestt to the impact of foreign exchange rates. flirtuations of foreign exchange rates during
2007 have had a positive impact of $8.3 millionner sales outside of the United States. Althouglseek to manage our foreign currency
exposure by matching non-dollar revenues and exgsereschange rate fluctuations could have a mataheerse effect on our results of
operations in the future. To minimize such expespwe enter into currency hedges from time to tildeDecember 31, 2007, we had
outstanding a currency swap to hedge a 40.2 miltioro foreign currency exposure.

We are subject to differing tax rates in several jusdictions in which we operate.

We have subsidiaries in several countries. Cedbkour subsidiaries sell products directly to ot@ethofix subsidiaries or provide
marketing and support services to other Orthofbstdiaries. These intercompany sales and suppuvices involve subsidiaries operating in
jurisdictions with differing tax rates. Furthem, 2006 we restructured and consolidated our Intenma operations in part through a serie:
intercompany transactions. Tax authorities inetjessdictions may challenge our treatment of sntércompany transactions. If we are
unsuccessful in defending our treatment of intenggany transactions, we may be subject to addititaaaliability or penalty, which could
adversely affect our profitability.

We are subject to differing customs and import/expt rules in several jurisdictions in which we operde.

We import and export our products to and from a Ineinof different countries around the world. Thpeaduct movements involve
subsidiaries and third-parties operating in judgtidins with different customs and import/exporesibnd regulations. Customs authorities in
such jurisdictions may challenge our treatmentustems and import/export rules relating to prodinigpments under aspects of their respe:
customs laws and treaties. If we are unsuccessfiéfending our treatment of customs and impopekclassifications, we may be subject to
additional customs duties, fines or penalties tioald adversely affect our profitability.

29




Table of Content
Provisions of Netherlands Antilles law may have adarse consequences to our shareholders.

Our corporate affairs are governed by our ArtidéAssociation and the corporate law of the Netedts Antilles as laid down in
Book 2 of the Civil Code (CCNA). Although sometbé provisions of the CCNA resemble some of thevigions of the corporation laws of a
number of states in the United States, principfdaw relating to such matters as the validity ofgorate procedures, the fiduciary duties of
management and the rights of our shareholders iiffey ftom those that would apply if Orthofix weigcorporated in a jurisdiction within the
United States. For example, there is no statuight of appraisal under Netherlands Antilles caogte law nor is there a right for shareholders
of a Netherlands Antilles corporation to sue a ooaion derivatively. In addition, we have beeniadd by Netherlands Antilles counsel th:
is unlikely that (1) the courts of the Netherladdsilles would enforce judgments entered by U.Surt®predicated upon the civil liability
provisions of the U.S. federal securities laws @)dactions can be brought in the Netherlands Asstiin relation to liabilities predicated upon
the U.S. federal securities laws.

Our business is subject to economic, political, redatory and other risks associated with internatioral sales and operations.

Since we sell our products in many different coistrour business is subject to risks associatéddeenducting business
internationally. Net sales outside the United &tatpresented 25% of our total net sales in 200& .anticipate that net sales from
international operations will continue to represesubstantial portion of our total net salesaddition, a number of our manufacturing
facilities and suppliers are located outside théddinStates. Accordingly, our future results coogdharmed by a variety of factors, including:

« changes in foreign currency exchange rates;

« changes in a specific coun’s or regiol's political or economic condition

« trade protection measures and import or exporhitey requirements or other restrictive actiongdmgign governments;

« consequences from changes in tax or customs

. difficulty in staffing and managing widespread agéns;

. differing labor regulations

« differing protection of intellectual property;

« unexpected changes in regulatory requirements; and

« application of the U.S. Foreign Corrupt Practices (‘FCPA”) and other an-bribery or an-corruption laws to our operatior
We may incur costs and undertake new debt and comtgent liabilities in a search for acquisitions.

We continue to search for viable acquisition caatiid that would expand our market sector or glpledence. We also seek
additional products appropriate for current disttibn channels. The search for an acquisitiometleer company or product line by us could
result in our incurrence of costs from such effagsvell as the undertaking of new debt and coatihabilities from such searches or

acquisitions. Such costs may be incurred at mmg &nd may vary in size depending on the scopleeofcquisition or product transactions
may have a material impact on our results of opmrat
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We may incur significant costs or retain liabilities associated with disposition activity.

We may from time to time sell, license, assigntbeowise dispose of or divest assets, the stoskib$idiaries or individual products,
product lines or technologies which we determireerar longer desirable for us to own, some of wiigty be material. Any such activity
could result in our incurring costs and expensesfthese efforts, some of which could be significas well as retaining liabilities related to
the assets or properties disposed of even thoogimdtance, the income generating assets havediggosed of. These costs and expenses
may be incurred at any time and may have a maferjzdct on our results of operations.

Our subsidiary Orthofix Holdings, Inc.'s senior seaired bank credit facility contains significant financial and operating restrictions and
requires mandatory prepayments that may have an adrse effect on our operations and limit our abilityto grow our business.

When we acquired Blackstone on September 22, 20@60f our wholly-owned subsidiaries, Orthofix Halgs, Inc. (Orthofix
Holdings), entered into a senior secured bank tfadility with a syndicate of financial institutis to finance the transaction. Orthofix and
certain of Orthofix Holdings’ direct and indirectlssidiaries, including Orthofix Inc., Breg, and Bktatone have guaranteed the obligations of
Orthofix Holdings under the senior secured banKifpacThe senior secured bank facility provides () a seven-year amortizing term loan
facility of $330.0 million of which $297.7 millioand $315.2 million was outstanding at Decembe280y7 and 2006, respectively, and (2) a
six-year revolving credit facility of $45.0 milliompon which we had not drawn as of December 317200

Further, in addition to scheduled debt paymentsgctiedit agreement requires us to make mandatepagments with (a) the excess
cash flow (as defined in the credit agreement) h@lix and its subsidiaries, in an amount equd@®o of the excess annual cash flow
beginning with the year ending December 31, 200dvided, however, if the leverage ratio (as defiirethe credit agreement) is less than or
equal to 1.75 to 1.00, as of the end of any figeal, there will be no mandatory excess cash flepayments with respect to such fiscal year,
(b) 100% of the net cash proceeds of any debtmessaby Orthofix or any of its subsidiaries or 56fthe net cash proceeds of equity
issuances by any such party, excluding the exeafiseock options, provided, however, if the lexggaatio is less than or equal to 1.75 to 1.00
at the end of the preceding fiscal year, Orthofoldihgs shall not be required to prepay the loaitk the proceeds of any such debt or equity
issuance in the immediately succeeding fiscal yehthe net cash proceeds of asset dispositioesawminimum threshold, or (d) unless
reinvested, insurance proceeds or condemnationdaw@hese mandatory prepayments could limit oditald reinvest in our business.

The credit agreement contains covenants applicali@thofix and its subsidiaries, including redidos on indebtedness, liens,
dividends and mergers and sales of assets. Thit agedement also contains certain financial com&ancluding a fixed charge coverage r
and a leverage ratio applicable to Orthofix andgitBsidiaries on a consolidated basis. A breaemgfof these covenants could result in an
event of default under the credit agreement, whamlld permit acceleration of the debt payments ottaefacility unless such breach is wai
by the lenders, who are a party to the AgreemertheoAgreement is amended. Any requested waimeasnendments to the credit agreement
could result in fees or additional interest charggdhe lenders for their approval. See Partéinl 7 under the heading “Management's
Discussion and Analysis of Financial Condition &ebults of Operations” - “Liquidity and Capital Resces” of this Form 10-K.

In order to compete, we must attract, retain and mtivate key employees, and our failure to do so cadihave an adverse effect on our
results of operations.

In order to compete, we must attract, retain antvate executives and other key employees, inclytliose in managerial, technical,
sales, marketing and support positions. Hiring i@tdining qualified executives, engineers, tecHritaff and sales representatives are critical
to our business, and competition for experiencepleyees in the medical device industry can be Beefio attract, retain and motivate
qgualified employees, we utilize stock-basecimiive awards such as employee stock optionself’#ue of such stock awards does not
appreciate as measured by the performance of ite @irour common stock and ceases to be viewadvatuable benefit, our ability to attract,
retain and motivate our employees could be adwemsglacted, which could negatively affect our résolf operations and/or require us to
increase the amount we expend on cash and othes fof compensation.

31




Table of Content
Our results of operations could vary as a result ofhe methods, estimates and judgments we use in dpipng our accounting policies.

The methods, estimates and judgments we use igiagmur accounting policies have a significant &opon our results of operations
(see “Critical Accounting Policies and EstimatasPart Il, Item 7 of this Form 10-K). Such methoelstimates and judgments are, by their
nature, subject to substantial risks, uncertairgties assumptions, and factors may arise over tiateléads us to change our methods, estimate:
and judgments. Changes in those methods, estimatkegidgments could significantly affect our reswf operations.

Expensive litigation and government investigationsnay reduce our earnings.

As described under Item 3, "Legal Proceedings"amenamed as a defendant in several lawsuits aredrbaeived subpoenas
requesting information from governmental authositiecluding the U.S. Department of Health and Har8arvices, Office of Inspector
General, and two separate federal grand jury sutgsmeWe are complying with the subpoenas anddri@icooperate with any related
government investigation. The outcome of theseaanydother lawsuits brought against us, and thedether investigations of us, are
inherently uncertain, and adverse developmentsitmomes could result in significant monetary dansagenalties or injunctive relief against
us that could significantly reduce our earnings eash flows.

As also described under Item 3, "Legal Proceedings"may have rights to indemnification under trerger agreement for the
Blackstone acquisition for losses incurred in canio@ with some of these matters, and we have dtixinclaims for indemnification from the
escrow fund established in connection with the reeagreement for certain of these matters. Howelerrepresentative of the former
shareholders of Blackstone has objected to matiyese indemnification claims and expressed an tiitecontest them in accordance with the
terms of the merger agreement. There can be nozese that we will ultimately be successful inkéleg indemnification in connection with
any of these matters.

The accounting treatment of goodwill and other idetified intangibles could result in future asset impairments, which would beecorded
as operating losses.

Financial Accounting Standards Board (“FASB”) SFN8. 142, “Goodwill and Other Intangible Assets,fu@es that goodwill,
including the goodwill included in the carrying uelof investments accounted for using the equithoteof accounting, and other intangible
assets deemed to have indefinite useful lives, asdhademarks, cease to be amortized. SFAS Naetdres that goodwill and intangible
assets with indefinite lives be tested at leastiatiy for impairment. If Orthofix finds that the cging value of goodwill or a certain intangible
asset exceeds its fair value, it will reduce theygag value of the goodwill or intangible assethe fair value, and Orthofix will recognize an
impairment loss. Any such impairment losses araired to be recorded as non-cash operating losses.
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Orthofix's 2007 annual impairment analysis, whicasaperformed during the fourth quarter, resulteidhipairment charges of $20.0
million relating to the trademarks at Blackstone &4.0 million relating to certain patents at Oftholnc. Additionally, the Compang annua
impairment testing resulted in the fair value a Blackstone reporting unit approximating its cargyvalue. As a result, any additional
declines in value will likely result in a goodwithpairment charge and a further trademark impaitrabarge at Blackstone. It is possible that
such charges, if taken, could be recorded pritihedDecember 31, 2008 testing date (i.e. duringptemnim period) if the results of operations or
other factors relating to Blackstone require Orithtd test for impairment.

In addition, SFAS No. 144, “Accounting for the Inipaent or Disposal of Long-Lived Assets” requirbattintangible assets with
definite lives, such as the Orthofix’s technologyalistribution network assets, be tested for impant if a Triggering Event, as defined in the
standard, occurs. During the fourth quarter of 200anagement determined that such a Triggeringttoezurred with respect to the
distribution network asset at Blackstone due toamwapid attrition of distributors at Blackstonerhaas anticipated in the valuation done at the
time of the acquisition. Upon a Triggering Evemttompany compares the cash flows to be genergtdtbhintangible asset on an
undiscounted basis to the carrying value of thangible asset and records an impairment charge i€arrying value exceeds the undiscounted
cash flow. No impairment was required as a resfuthis test. However, it is possible that an impa&nt charge could be recorded prior to the
December 31, 2008 testing date (i.e. during anmimtperiod) if factors relating to Blackstone’s tdlisution network require Orthofix to test for
impairment.

Certain of the impairment tests require Orthofixrtake an estimate of the fair value of goodwill atiter intangible assets, which is
primarily determined using discounted cash flowhoeblogies, research analyst estimates, market agsoms and a review of recent
transactions. Since a number of factors may infleereterminations of fair value of intangible asséfrthofix is unable to predict whether
impairments of goodwill or other indefinite livextangibles will occur in the future.

Item 1B. Unresolved Staff Comments

None.
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Iltem 2. Properties

Our principal facilities are:

Facility Location Approx. Ownership
Square Feet

Manufacturing, warehousing, distribution and reskand McKinney, TX 70,00( Leased

development facility for Stimulation and Orthope&imducts

and administrative facility for Orthofix In

Sales management, distribution, research and dawelot and  Springfield, MA 19,00C Leased

administrative offices for Blackston

Sales management, research and developmel Wayne, N. 16,54¢ Leasec

administrative offices for Blackston

Sales management and distribution for Blackst Laichingen, German 2,42: Leasec

Research and development, component manufactupiradity  Verona, Italy 38,00 Owned

control and training facility for fixation producgnd sales

management, distribution and administrative facfiir Italy

International Distribution Center for Orthofix practs Verona, Italy 18,00( Leasec

Administrative offices for Orthofix International.M. Boston, MA 7,25( Leasec

Administrative offices for Orthofix International.M. Huntersville, NC 10,08: Leasec

Sales management, distribution and administratifiees South Devon, Englan 2,50 Leasec

Sales management, distribution and administratifiees for Andover, Englanc 9,001 Leasec

A-V Impulse® System and fixation products

Sales management, distribution and administratiedity for Maidenhead, Englar 9,00C Leasec

United Kingdom

Sales management, distribution and administratiedity for Mexico City, Mexico 3,44¢ Leasec

Mexico

Sales management, distribution and administratiedity for Alphaville, Brazil 4,69( Leasec

Brazil

Sales management, distribution and administratiedity for Séo Paulo, Braz 1,18/ Leasec

Brazil
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Sales management, distribution and administratiedity for Gentilly, France 3,85¢ Leased
France

Sales management, distribution and administratiedity for Valley, Germany 3,00 Leasec
Germany

Sales management, distribution and administratiedity for Steinhausen, Switzerla 1,18( Leasec
Switzerland

Administrative, manufacturing, warehousing, digitibn and  Vista, California 104,83: Leased

research and development facility for Bi

Manufacturing facility for Breg products, includitige A-V Mexicali, Mexico 63,00( Leased
Impulse Systerf? Impads

Sales management, distribution and administratiedity for Guaynabo, Puerto Rico 4,40 Leased
Puerto Ricc

Item 3. Legal Proceedings

Effective October 29, 2007, our subsidiary, Blaokst, entered into a settlement agreement with ce$pea patent infringement
lawsuit captioned Medtronic Sofamor Danek USA IWggrsaw Orthopedic, Inc., Medtronic Puerto Rico @fiens Co., and Medtronic
Sofamor Danek Deggendorf, GmbH v. Blackstone Mddina., Civil Action No. 06-30165-MAP, filed on $eember 22, 2006 in the United
States District Court for the District of Massac#ttis. In that lawsuit, the plaintiffs had allegeditt(i) they were the exclusive licensees of
United States Patent Nos. 6,926,718 B1, 6,936,(5%®36,051 B2, 6,398,783 B1 and 7,066,961 B2‘fa¢ents”), and (ii) Blackstone's
making, selling, offering for sale, and using withhe United States of its Blackstone Anterior GzalbPlate, 3° Anterior Cervical Plate,
Hallmark Anterior Cervical Plate and Construx MREEK VBR System products infringed the Patents,thatisuch infringement was willful.
The Complaint requested both damages and an injunegainst further alleged infringement of theeR#s. The Complaint did not specifice
state an amount of damages. Blackstone denigddefnent and asserted that the Patents were inv@lidJuly 20, 2007, we submitted a cli
for indemnification from the escrow fund establiglie connection with the agreement and plan of mebgtween the Company, New Era
Medical Corp. and Blackstone, dated as of Augu2006 (the “Merger Agreement”), for any losses $aesulting from this matter. We were
subsequently notified by legal counsel for the fermshareholders that the representative of thedoshareholders of Blackstone has objected
to the indemnification claim and intends to contest accordance with the terms of the Merger Agnent. Management is unable to predict
the outcome of the escrow claim or to estimateatheunt, if any, that may ultimately be returnedisdrom the escrow fund. The settlement
agreement is not expected to have a material imgaour consolidated financial position, result®pérations or cash flows.

On or about July 23, 2007, Blackstone receivedopsena issued by the Department of Health and HuBeavices, Office of
Inspector General, under the authority of the fableealthcare anti-kickback and false claims ststufThe subpoena seeks documents for the
period January 1, 2000 through July 31, 2006 whigirior to Blackstone’s acquisition by the Compamjanagement believes that the
subpoena concerns the compensation of physiciasuttants and related matters. Blackstone is catipgrwith the government’s request and
is in the process of responding to the subpoenanagement is unable to predict what action, if amght be taken in the future by the
Department of Health and Human Services, Officeispector General or other governmental authorétgea result of this investigation or w
impact, if any, the outcome of this matter mightdan its consolidated financial position, resolt®perations, or cash flows. On September
17, 2007, we submitted a claim for indemnificatfoom the escrow fund established in connection withMerger Agreement for any losses to
us resulting from this matter. We were subsequerttified by legal counsel for the former shareleos that the representative of the former
shareholders of Blackstone has objected to thannd&ation claim and intends to contest it in actance with the terms of the Merger
Agreement. Management is unable to predict theaoné of the escrow claim or to estimate the amatiatyy, that may ultimately be returned
to us from the escrow fund.
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On or about January 7, 2008, the Company receifedeaal grand jury subpoena from the United Statezrney’s Office for the
District of Massachusetts. The subpoena seekswermis for the period January 1, 2000 through JaJy2007 from us. Management believes
that the subpoena concerns the compensation ofgnrysonsultants and related matters, and futtkbeves that it is associated with
Department of Health and Human Services, Officenspector General’s investigation of such matték&e are cooperating with the
government’s request and are in the process obneflipg to the subpoena. Management is unablestdigirwhat action, if any, might be taken
in the future by governmental authorities as altedithis investigation or what impact, if anygtbutcome of this matter might have on the
Companys consolidated financial position, results of ofieres, or cash flows. It is our intention to submniclaim for indemnification from tt
escrow fund established in connection with the Merygreement for any recoverable losses to us ackBtone resulting from this matter.

On Friday, February 29, 2008, Blackstone reciev&ivd Investigative Demand ("CID") from the Mas$arsetts Attorney General's
Office, Public Protection and Advocacy Bureau, Hezdre Division. Management believes that the GiBks documents concerning
Blackstone's financial relationships with certaiygicians and related matters for the period froardt 2004 through the date of issuance of
the CID. Management is unable to predict what actiibany, might be taken in the future by govermmaé authorities as a result of this
investigation or what impact, if any, the outconfieghis matter might have on the Company's constdidifinancial position, results of
operations, or cash flows.

On or about September 27, 2007, Blackstone recaifederal grand jury subpoena issued by the Uiditates Attorney’s Office for
the District of Nevada (“USAO-Nevada”). The subpaaeeks documents for the period from January i®8% present. Management
believes that the subpoena concerns paymentstemggide by Blackstone to certain physicians. Blaiesis cooperating with the
government’s request and is in the process of refipg to the subpoena. Management is unable ttiqginehat action, if any, might be taken
in the future by the USAO-Nevada or other governtalegithorities as a result of this investigatiombat impact, if any, the outcome of this
matter might have on its consolidated financialifpms, results of operations, or cash flows. lbig intention to submit a claim for
indemnification from the escrow fund establishedannection with the Merger Agreement for any resable losses to us or Blackstone
resulting from this matter.

By order entered on January 4, 2007, the UniteteStaistrict Court for the Eastern District of Arleas unsealed a qui tam complaint
captioned Thomas v. Chan, et al., 4:06-cv-00465; Jilétl against Dr. Patrick Chan, Blackstone arteotlefendants including another device
manufacturer. A qui tam action is a civil lawdoibught by an individual for an alleged violatiohaofederal statute, in which the U.S.
Department of Justice has the right to intervertetake over the prosecution of the lawsuit at ffSam. The complaint alleges causes of action
under the False Claims Act for alleged inapproprisyments and other items of value conferred orCban. On December 29, 2006, the |
Department of Justice filed a notice of non-inteti@n in the case. Plaintiff subsequently amerttiedccomplaint to add Orthofix International
N.V. as a defendant. Management believes we hariarious defenses to the claims alleged and nemagt intends to defend vigorou:
against this lawsuit. On September 17, 2007, vbendted a claim for indemnification from the escréwnd established in connection with
the Merger Agreement for any losses to us resuftimg this matter. We were subsequently notifigddgal counsel for the former
shareholders that the representative of the foshareholders of Blackstone has objected to thenindfeeation claim and intends to contest it
in accordance with the terms of the Merger Agredmé&fanagement is unable to predict the outcomb®eEscrow claim or to estimate the
amount, if any, that may ultimately be returnedisdrom the escrow fund.

Between January 2007 and May 2007, Blackstone a@ifbofix Inc. were named defendants, along witlheo medical device
manufacturers, in three civil lawsuits allegingttba. Chan had performed unnecessary surgeridsée tifferent instances. In January 2008,
we learned that Orthofix Inc. was named a defenddohg with other medical device manufacturers fourth civil lawsuit alleging that Dr.
Chan had performed unnecessary surgeries. Alldvilrlawsuits have been served and are pendingarCircuit Court of White County,
Arkansas. Management believes we have meritodefenses to the claims alleged and managementterdefend vigorously against these
lawsuits. On September 17, 2007, we submittediandor indemnification from the escrow fund esislfsbd in connection with the Merger
Agreement for any losses to us resulting from drt@éese four civil lawsuits. We were subsequentiified by legal counsel for the former
shareholders that the representative of the foemareholders of Blackstone has objected to themindeation claim and intends to contest it
in accordance with the terms of the Merger Agredm&fanagement is unable to predict the outcomb®escrow claim or to estimate the
amount, if any, that may ultimately be returnedisdrom the escrow fund.
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In addition to the foregoing, we have submittednetafor indemnification from the escrow fund estsiipéd in connection with the
Merger Agreement for losses that have or may résutt certain claims against Blackstone allegirg fhlaintiffs and/or claimants were
entitled to payments for Blackstone stock optioasreflected in Blackstone's corporate ledger attitne of Blackstone's acquisition by the
Company. To date, the representative of the foshareholders of Blackstone have not objected pocegmately $1.5 million in claims from
the escrow fund, with certain claims remaining pegd

We cannot predict the outcome of any proceedingtadms made against the Company or its subsidianel there can be no
assurance that the ultimate resolution of any clailinot have a material adverse impact on ourscdidated financial position, results of
operations, or cash flows.

In addition to the foregoing, in the normal cous$®ur business, the Company is involved in variemgsuits from time to time and
may be subject to certain other contingencies.

Item 4. Submission of Matters to a Vote of Security Hdlers

There were no matters submitted to a vote of sgchalders during the fourth quarter of 2007.
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PART Il

Item 5. Market for Registrant’s Common Equity, Related Stockholder Mattersand Issuer Purchases of Equity Securities

Market for Our Common Stock

Our common stock is traded on the Nas(aﬁjobal Select Market under the symbol “OFIX.” Tledowing table shows the quarterly
range of high and low sales prices for our comntonksas reported by Nasd%or each of the two most recent fiscal years eridedember
31, 2007. As of February 26, 2008 we had approtdéima534 holders of record of our common stocke Tlosing price of our common stock
on February 26, 2008 was $41.15.

High Low

2006

First Quartel $ 48.4¢ $ 38.7¢
Second Quarte 42.0( 35.0(
Third Quartel 46.4( 38.01
Fourth Quarte 50.4¢ 42.0¢
2007

First Quartel $ 5177 $ 47.11
Second Quarte 53.4: 43.2¢
Third Quartel 50.0( 42.01
Fourth Quarte 61.6¢€ 47.91

Dividend Policy

We have not paid dividends to holders of our comstock in the past. We currently intend to retdirof our consolidated earnings
to finance credit agreement obligations resultiogrf the recently completed Blackstone acquisitiod @ finance the continued growth of our
business. We have no present intention to pagelnds in the foreseeable future.

In the event that we decide to pay a dividend tddrs of our common stock in the future with divide received from our
subsidiaries, we may, based on prevailing rateéaxattion, be required to pay additional withholdargl income tax on such amounts received
from our subsidiaries.

Recent Sales of Unregistered Securities
There were no securities sold by us during 2007 weae not registered under the Securities Act.
Exchange Controls

Although there are Netherlands Antilles laws thalyrimpose foreign exchange controls on us andniagtaffect the payment of
dividends, interest or other payments to nonresibelders of our securities, including the sharfesoonmon stock, we have been granted an
exemption from such foreign exchange control retipda by the Bank of the Netherlands Antilles. @tfurisdictions in which we conduct
operations may have various currency or exchangeals. In addition, we are subject to the risicbnges in political conditions or econo
policies that could result in new or additionalreuncy or exchange controls or other restrictiorindpamposed on our operations. As to our
securities, Netherlands Antilles law and our Aagbf Association impose no limitations on the tsgbf persons who are not residents in or
citizens of the Netherlands Antilles to hold orevstich securities.
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Taxation

Under the laws of the Netherlands Antilles as auttyein effect, a holder of shares of common statio is not a resident of, and
during the taxable year has not engaged in tradbeisiness through a permanent establishment ilétigerlands Antilles will not be subject
Netherlands Antilles income tax on dividends paithwespect to the shares of common stock or omsgaialized during that year on sale
disposal of such shares; the Netherlands Antiltessdhot impose a withholding tax on dividends figidis. There are no gift or inheritance
taxes levied by the Netherlands Antilles whenhatttme of such gift or at the time of death, thievant holder of common shares was not
domiciled in the Netherlands Antilles. No recipabtax treaty presently exists between the Nethddantilles and the United States.

Performance Graph

The following performance graph in this Item 5 loistAnnual Report on Form 10-K is not deemed tédodiciting material” or to be
"filed" with the SEC or subject to Regulation 14A%eC under the Securities Exchange Act of 193t dhe liabilities of Section 18 of the
Securities Exchange Act of 1934, and will not berded to be incorporated by reference into anydfilinder the Securities Act of 1933 or the
Securities Exchange Act of 1934, except to thergxte specifically incorporate it by reference istah a filing.

The graph below compares the fiyear total return to shareholders for Orthofix commnstock with comparable return of two inde»
the NASDAQ Stock Market and NASDAQ stocks for saedj medical, and dental instruments and supplies.

The graph assumes that you invested $100 in Oxrtil@fimmon Stock and in each of the indexes on Deee3ib, 2002. Points on the
graph represent the performance as of the lashéssiday of each of the years indicated.
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Comparison of Five—Year Cumulative Total Returns

ormance Graph for
Orthofix International N.V.

Produced on 0262008 ineluding data to 12312007
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Item 6. Selected Financial Data

The following selected consolidated financial datathe years ended December 31, 2007, 2006, Zli®, and 2003 have been
derived from our audited consolidated financiatestzents. The financial data as of December 317 20@ 2006 and for the years ended
December 31, 2007, 2006 and 2005 should be reeahjoinction with, and are qualified in their entyréy, reference to Item 7 under the
heading “Management’s Discussion and Analysis n&Rcial Condition and Results of Operations” andamnsolidated financial statements
and notes thereto included elsewhere in this Fd¥K.1 Our consolidated financial statements havenlfgrepared in accordance with
accounting principles generally accepted in thetéthStates (US GAAP).

Year ended December 31
2007 2006 2005 2004 2003
(In US$ thousands, except margin and per shar¢

Consolidated operating results

Net sales $ 490,320 $ 36535 $ 313,300 $ 286,63t $ 203,70
Gross profil 361,29: 271,73« 229,51t 207,46: 152,61°
Gross profit margit 74% 74% 73% 72% 75%
Total operating incom 38,051 9,94¢ 99,79¢ 56,56¢ 44,56¢
Net income (loss® @ @) 10,96¢ (7,042 73,40: 34,14¢ 24,73(
Net income (loss) per share of common stock (bi 0.6€ (0.49 4.61 2.22 1.7¢
Net income (loss) per share of common stock (dill, 0.64 (0.49 451 2.14 1.6¢

(1) Netloss for 2006 includes $40.0 million after &arnings charge related tc-Process Research and Development costs relathd to
Blackstone acquisitior

(2) The Company has not paid any dividends in any efygars presente

(3) Netincome for 2007 includes $12.8 million aftex &arnings charge related to impairment of ceiitagingible asset:

Consolidated financial position As of December 31
(at yea-end) 2007 2006 2005 2004 2003
(In US$ thousands, except share d

Total asset $ 885,66: $ 862,28! $ 473,86. $ 440,96¢ $ 413,17¢
Total debi 306,63! 315,46 15,287 77,38: 110,20°
Shareholdel" equity 433,94( 392,63! 368,88! 297,17. 240,77¢
Weighted average number of shares of common ¢

outstanding (basic 16,638,87 16,165,54 15,913,47 15,396,54 14,061,44

Weighted average number of shares of common !
outstanding (diluted 17,047,58 16,165,54 16,288,97 15,974,94 14,681,88
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Iltem 7. Managements Discussion and Analysis of Financial Condition ahResults of Operations

The following discussion and analysis addressesahdts of our operations which are based upordhsolidated financial
statements included herein, which have been prdparaccordance with accounting principles gengraticepted in the United States. This
discussion should be read in conjunction with “FamgvLooking Statements” and our consolidated fiigrgtatements and notes thereto
appearing elsewhere in this Form 1Q-KThis discussion and analysis also addressescuidity and financial condition and other matters.

General

We are a diversified orthopedic products compargriofy a broad line of surgical and non-surgicaldarcts for the Spine,
Orthopedics, Sports Medicine and Vascular marketbse. Our products are designed to addressfierlg bone-and-joint health needs of
patients of all ages, helping them achieve a matigeaand mobile lifestyle. We design, developnofacture, market and distribute medical
equipment used principally by musculoskeletal maldipecialists for orthopedic applications. Ouinr@oducts are invasive and minimally
invasive spinal implant products and related huggllular and tissue based products (“HCT/P prodyiat®n-invasive bone growth
stimulation products used to enhance the successgfrapinal fusions and to treat non-union fraesyexternal and internal fixation devices
used in fracture treatment, limb lengthening andedeconstruction; and bracing products used §antient injury prevention, pain
management and protection of surgical repair tonote faster healing. Our products also includexdaag for enhancing venous circulation,
cold therapy, other pain management products, bermeent and devices for removal of bone cement testix artificial implants and airway
management products used in anesthesia applications

We have administrative and training facilities e tJnited States and Italy and manufacturing fiedliin the United States, the Uni
Kingdom, Italy and Mexico. We directly distribuber products in the United States, the United KorgdlItaly, Germany, Switzerland,
Austria, France, Belgium, Mexico, Brazil, and PodRrico. In several of these and other marketsalae distribute our products through
independent distributors.

Our consolidated financial statements include tharfcial results of the Company and its wholly-odi@@&d majority-owned
subsidiaries and entities over which we have cont#d intercompany accounts and transactionsedirinated in consolidation.

Our reporting currency is the United States DollAH. balance sheet accounts, except shareholéexsty, are translated at year-end
exchange rates, and revenue and expense itenrarsiated at weighted average rates of exchangaipng during the year. Gains and los
resulting from foreign currency transactions a@uded in other income (expense). Gains and lagsesting from the translation of foreign
currency financial statements are recorded in ticemulated other comprehensive income componesttareholders’ equity.

Our financial condition, results of operations @agh flows are not significantly impacted by seatipntrends. However, sales
associated with products for elective procedurgeapto be influenced by the somewhat lower le¥such procedures performed in the late

summer. Certain of the Bré@g)racing products experience greater demand inaharid winter corresponding with high school anlege
football schedules and winter sports. In additiwa,do not believe our operations will be signifittg affected by inflation. However, in the
ordinary course of business, we are exposed tortpact of changes in interest rates and foreigreoay fluctuations. Our objective is to limit
the impact of such movements on earnings and ¢asi.f In order to achieve this objective, we seekalance non-dollar income and
expenditures. During the year, we have used dérevanstruments to hedge foreign currency fludbraexposures. See Item 7A —
“Quantitative and Qualitative Disclosures About KetrRisk.”

On September 22, 2006, we completed the acquisifi@iackstone Medical, Inc. (“Blackstone”), a pately held company
specializing in the design, development and mamlgetif spinal implant and related HCT/P productse phrchase price for the acquisition was
$333.0 million, subject to certain closing adjusiitse plus transaction costs totaling approxima$dlg.6 million as of December 31, 2007. The
acquisition and related costs were financed witB0$3 million of senior secured bank debt and cashand. Financing costs were
approximately $6.5 million.
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Effective with the acquisition of Blackstone, wemage our operations as four business segments: ®ion@lackstone, Breg, and
International. Domestic consists of operationswfsubsidiary Orthofix, Inc. Blackstone const8lackstone’s domestic and international
operations. Breg consists of Breg's domestic djmara and international distributors. Internatiboonsists of operations which are located in
the rest of the world (excluding Blackstone’s inigional operations) as well as independent exgisttibution operations. Group Activities
are comprised of the operating expenses and itsidfassets of Orthofix International N.V. andts. holding company, Orthofix Holdings,
Inc.

Critical Accounting Policies and Estimates

Our discussion of operating results is based uperconsolidated financial statements and accompgmgtes to the consolidated
financial statements prepared in conformity witb@mting principles generally accepted in the UWhBates. The preparation of these
statements necessarily requires management to esikeates and assumptions that affect the repartexints of assets and liabilities and
disclosure of contingent assets and liabilitiehatdate of the financial statements and the redamount of revenues and expenses during the
reporting period. These estimates and assumpfionsthe basis for the carrying values of assetsliatilities. On an ongoing basis, we
evaluate these estimates, including those relatatidwance for doubtful accounts, sales allowararebadjustments, inventories, intangible
assets and goodwill, income taxes, litigation amtingencies. We base our estimates on histogiqagrience and various other
assumptions. Actual results may differ from thestéimates. We have reviewed our critical accognpiolicies with the Audit Committee of
the Board of Directors.

Revenue Recognition

For bone growth stimulation and certain bracingdpias that are prescribed by a physician, we rdzegevenue when the product is
placed on and accepted by the patient. For domggsithal implant and HCT/P products, we recognienue when the product has been
utilized and we have received a confirming purch@sier from the hospital. For sales to commemigtomers, including hospitals and
distributors, revenues are recognized at the tifrslipment unless contractual agreements spedafytitte passes only on delivery. We derive
a significant amount of our revenues (20%) in tétédl States from third-party payors, including eoencial insurance carriers, health
maintenance organizations, preferred provider aegdions and governmental payors such as Medicaneounts paid by these third-party
payors are generally based on fixed or allowalilalvarsement rates. These revenues are recordied expected or pre-authorized
reimbursement rates, net of any contractual all@sarmr adjustments. Some billings are subjeavi@w by such third-party payors and may
be subject to adjustment.

Allowance for Doubtful Accounts and Contractual Allowances

The process for estimating the ultimate collectbaccounts receivable involves significant assuomstand judgments. Historical
collection and payor reimbursement experience isitegral part of the estimation process relateeserves for doubtful accounts and the
establishment of contractual allowances. Accotetsivable are analyzed on a quarterly basis tesagbe adequacy of both reserves for
doubtful accounts and contractual allowances. ®ews in allowances for doubtful accounts estimatesecorded as an adjustment to bad
debt expense within sales and marketing experResisions to contractual allowances are recordexhasdjustment to net sales. In the
judgment of management, adequate allowances harefyevided for doubtful accounts and contractilaheances. Our estimates ¢
periodically tested against actual collection eigrere.

I nventory Allowances

We write down our inventory for inventory excessl afbsolescence by an amount equal to the differketeeen the cost of the
inventory and the estimated net realizable vallsedaipon assumptions about future demand and nmarRditions. Inventory is analyzed to
assess the adequacy of inventory excess and obsotesprovisions. Reserves in excess and obsolEspeovisions are recorded as
adjustments to cost of goods sold. If conditionassumptions used in determining the market vethamge, additional inventory writdewn in
the future may be necessary.
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Goodwill and Other Intangible Assets

The provisions of Statement of Financial AccountBtgndards No. 142, “Goodwill and Other Intangibtsets (“SFAS No. 142"),
require that goodwill, including the goodwill incled in the carrying value of investments accoufdedsing the equity method of accounting,
and other intangible assets deemed to have intefiseful lives, such as trademarks, cease to betiaed. SFAS No. 142 requires that we test
goodwill and intangible assets with indefinite kvat least annually for impairment. If we find titta¢ carrying value of goodwill or a certain
intangible asset exceeds its fair value, we wiluee the carrying value of the goodwill or intarigibsset to the fair value, and we will
recognize an impairment loss. Any such impairmessés will be recorded as non-cash operating losses

In accordance with SFAS No. 144, “Accounting fog tmpairment or Disposal of Long-Lived Assets,’aingible assets with definite
lives should be tested for impairment if a TrigggrEvent, as defined in the standard, occurs. W@pbriggering Event, we are to compare the
cash flows to be generated by the intangible assan undiscounted basis to the carrying valubefritangible asset and record an impairr
charge if the carrying value exceeds the undisealioash flow.

Litigation and Contingent Liabilities

From time to time, we are parties to or targetlwafuits, investigations and proceedings, inclugirapuct liability, personal injury,
patent and intellectual property, health and sadety employment and healthcare regulatory mattérigh are handled and defended in the
ordinary course of business. These lawsuits, tigattons or proceedings could involve substargiabunts of claims and could also have an
adverse impact on our reputation and client badthough we maintain various liability insuranceograms for liabilities that could result frc
such lawsuits, investigations or proceedings, veesetfinsured for a significant portion of such liab#is. We accrue for such claims when
probable that a liability has been incurred andam@unt can be reasonably estimated. The profesglyzing, assessing and establishing
reserve estimates for these types of claims inggjwégment. Changes in the facts and circumstaasssciated with a claim could have a
material impact on our results of operations arghdbws in the period that reserve estimatesexised. We believe that present insurance
coverage and reserves are sufficient to cover otlyrestimated exposures, but we cannot give asyraace that we will not incur liabilities in
excess of recorded reserves or our present ingiEwerage.

As part of the total Blackstone purchase price,&5@illion was placed into an escrow account, agfaivhich we can make claims for
reimbursement for certain defined items relatintheacquisition for which we are indemnified. described in Note 16 to the consolidated
financial statements, the Company has certain mgaticies arising from the acquisition that we expélt be reimbursable from the escrow
account should we have to make a payment to aphiry. We believe that the amount that we wilkéguired to pay relating to the
contingencies will not exceed the amount of the@saccount; however, there can be no assurantéihaontingencies will not exceed the
amount of the escrow account.

Tax Matters

We and each of our subsidiaries are taxed at tes epplicable within each of their respectivegdittions. The composite income
rate, tax provisions, deferred tax assets and iefeax liabilities will vary according to the jediction in which profits arise. Further, certain
of our subsidiaries sell products directly to otlvay subsidiaries or provide administrative, marigand support services to our other
subsidiaries. These intercompany sales and supeoiices involve subsidiaries operating in juisdns with differing tax rates. The tax
authorities in such jurisdictions may challenge weatments under residency criteria, transfelimgiprovisions, or other aspects of their
respective tax laws, which could affect our comf@tix rate and provisions.
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We adopted the provisions of FASB Interpretation 88, “Accounting for Uncertainty in Income Taxear-interpretation of FASB
Statement No. 109 (“FIN 48"), on January 1, 208&. such, we determine whether it is more likelyntin@t that our tax positions will be
sustained based on the technical merits of eadtliggns At December 31, 2007, we have $1.7 millafrunrecognized tax benefits and accrued
interest and penalties of $0.5 million.

Share-based Compensation

Prior to the adoption of SFAS No. 123(R), “Shares@&hPayment”, on January 1, 2006, we accounteolfostock option and award
plans and stock purchase plan using the recogramainmeasurement principles of Accounting Prinsifdeard (APB) Opinion No. 25,
“Accounting for Stock Issued to Employees” (APB 2&)d its related interpretations, and had adajtedlisclosure only provisions of SFAS
No. 123,“Accounting for Stock-Based Compensation,” andéated interpretation.

As of January 1, 2006, we began recording compiamsakxpense associated with stock options and sthere-based compensation in
accordance with SFAS No. 123(R), using the modifiezpective transition method and therefore weshreot restated results for prior peric
Under the modified prospective transition methd@re-based compensation expense for 2007 and g6l@és: (a) compensation cost for all
share-based awards granted on or after Januaf06,ds determined based on the grant date faieestimated in accordance with the
provisions of SFAS No. 123(R) and (b) shaesed compensation awards granted prior to, butatotested as of January 1, 2006, based o
grant date fair value estimated in accordance thighoriginal provisions of SFAS No. 123. We recagnihese compensation costs ratably over
the vesting period, which is generally three yeassa result of the adoption of SFAS No. 123(RY), jpe-tax income for the years ended
December 31, 2007 and 2006 has been reduced IBrlshsed compensation expense of approximately $iillid®n and $7.9 million,
respectively.

The fair value of each share-based award is estohnat the date of grant using the Black-Scholegatiin model for option pricing.
The model relies upon management assumptions froted volatility rates based on the historicaktibty (using daily pricing) of our
common stock and the expected term of options gdanthich is estimated based on a number of fagtahgding the vesting term of the
award, historical employee exercise behavior fdh lmptions that are currently outstanding and oytithat have been exercised or are expired,
the expected volatility of our common stock ancearployee’s average length of service. The risk-fnégrest rate used in the model is
determined based upon a constant U.S. Treasuryitye@ie with a contractual life that approximatkee expected term of the option awarbh
accordance with SFAS No. 123(R), we reduce theutatied Black-Scholes value by applying a forfeittate, based upon historical presting
option cancellations.
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Selected Financial Data
The following table presents certain items in datesnents of operations as a percent of net sateké periods indicated:

Year ended December 31

2007 2006 2005
(%) (%) (%0)
Net sales 10C 10C 10C
Cost of sale: 26 26 27
Gross profil 74 74 73
Operating expens
Sales and marketir 38 4C 37
General and administrati\ 15 15 11
Research and developméﬂt 5 15 4
Amortization of intangible asse 4 2 2
Impairment of certain intangible ass 4 - -
KCI settlement, net of litigation cos - - (13
Total operating incom 8 2 32
Net income (loss™ 2 @) 23

(I Research and development and net loss for 2006des|$40.0 million of I-Process Research and Development costs relatbd
Blackstone acquisitior

Segment and Market Sector Revenue
The following tables display net sales by busirseggnent and net sales by market sector. We kedmools and records and account
for net sales, costs of sales and expenses bydassgegment. We provide net sales by market dectmformation purposes only. In 2006,

concurrent with the acquisition of Blackstone, veedr redefined our business segments and marketrseetll prior period information has
been restated to conform to the newly defined lmssirsegments and market sectors.
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Business Segment:

Year ended December 31
(In US$ thousands)

2007 2006 2005
Percent of Percent of Percent of
Total Net Total Net Total Net
Net Sales Sales Net Sales Sales Net Sales Sales

Domestic $ 166,72 34% $ 152,56( 42% $ 135,08 43%
Blackstone 115,91« 24% 28,13¢ 8% - -
Breg 83,39’ 17% 76,21¢ 21% 72,02: 23%
International 124,28! 25% 108,44t 2% 106,19¢ 34%
Total $ 490,32: 10C% $ 365,35¢ 10(% $ 313,30: 10(%

Our revenues are derived from sales of productstire market sectors of Spine, Orthopedics, Spbetdicine, Vascular and Other.

Market Sector:

Year ended December 31
(In US$ thousands)

2007 2006 2005
Percent of Percent of Percent of
Total Net Total Net Total Net
Net Sales Sales Net Sales Sales Net Sales Sales

Spine $ 243,16! 49% $ 145,11 4C% $ 101,62: 33%
Orthopedic: 111,93: 23% 95,79¢ 26% 92,097 29%
Sports Medicine 87,54( 18% 79,05 22% 72,97( 23%
Vascular 19,86¢ 4% 21,16¢ 6% 23,881 8%
Other 27,82( 6% 24,22¢ 6% 22,72¢ 7%
Total $ 490,32: 10C% $ 365,35¢ 10(% $ 313,30: 10C%

2007 Compared to 2006

Net sales increased 34% to $490.3 million in 20@7ch included $115.9 million of net sales attriie to Blackstone, compared to
$28.1 million in 2006. The impact of foreign curoy increased sales by $8.3 million in 2007 whemgared to 2006.

Sales by Business Segment:

Net sales in Domestic increased 9% to $166.7 miiliin2007 compared to $152.6 million in 2006. Datieerepresented 34% and
42% of our total net sales in 2007 and 2006, rdgpdyg. The increase in sales was primarily theuteof a 9% increase in sales in the Spine

market sector which was attributable to increassdahd for both our Spinal—Sti%nd Cervical-Stinf products. The Orthopedics market

sector also experienced a 12% increase in 2007 a@dpo 2006. This increase is primarily due &% increase in sales of Physio—Sﬁm
due to an increase in demand and a 48% increasdds of internal fixation due to growth in salésewer fixation products including the

Veronail®, Contours VPS and the eight-Plate Guided Growth Sysf'?smThis increase was partially offset by an 11%relase in external
fixation devices because external fixation devaessharing the market for treatment of difficuétctures with internal fixation alternatives

such as plating and nailing.
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Orthofix Domestic Sales by Market Sector:

(In US$ thousands) 2007 2006 Growth

Spine $126,62¢ $116,70: 9%
Orthopedics 40,10,  35,85¢ 12%
Domestic $166,72° $152,56( 9%

Net sales in Blackstone were $115.9 million in 2@86#hpared to $28.1 million in 2006. Blackstone espnted 24% and 8% of our
total net sales in 2007 and 2006, respectivelacBitone was acquired on September 22, 2006 arefdhe only sales after that date are
included in our sales for 2006. All of Blackstosigales are recorded in our Spine market sectora @o forma basis Blackstone sales
increased 30% when compared to 2006 primarily duantincrease in sales of HCT/P products and woale represented 21% of pro forma
total net sales in 2006. During the integratiotzfckstone into our business, we have experiesabdtantial turnover of sales management
and distributors. We have replaced approximat&p &f the sales management personnel and a nurhbistributors. Our sales may be
negatively impacted until these distributors atal@gshed in selling Blackstone products.

Net sales in Breg increased 9% to $83.4 millio2007 compared to $76.2 million in 2006. This irsein sales was primarily

attributable to sales of Breg Braciﬁgproducts, which increased 11% in 2007 due to irr@eéalemand for our FusiSrknee brace and to Breg
cold therapy products, which increased 13% in 2005 to increased demand for our newly introducedi#&oproduct line. These increases
were partially offset by a 12% decrease in salep&in therapy products due to reduced utilizabigmproviders. All of Breg's sales are
recorded in our Sports Medicine market sector.

Net sales in International increased 15% to $184lBon in 2007 compared to $108.4 million in 200Miternational net sales
represented 25% and 29% of our total net sale®07 2nd 2006, respectively. The increase in latéwnal sales was attributable to the
Orthopedics market sector which increased 20% alirecteased sales of internal fixation deviceduiding the ISKD® and eight-plate Guided
Growth Systerrﬂ@ and increased sales of other orthopedic produittese increases were slightly offset by decreasealés of external fixatic
devices which are due to internal fixation alternative d®g sharing the market as discussed above. ThésSpedicine market sector
increased $1.3 million compared to 2006 due tosiased distribution of Breg products. The Vascularket sector decreased 6% compared to

the prior year due mainly to pricing and compegitiressures. The impact of foreign currency ire@ddnternational sales by 6% or $7.9
million when compared to 2006.

Orthofix International Sales by Market Sector:

(In US$ thousands) 2007 2006 Growth

Spine $ 628% 27¢ 125%
Orthopedic: 71,837 59,98t 20%
Sports Medicine 4,14z 2,83¢ 46%
Vascular 19,86¢ 21,16¢ (6)%
Other 27,820 24,18( 15%
International $124,28! $108,44t 15%
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Sales by Market Sector:

Sales of our Spine products grew 68% to $243.daniih 2007 from $145.1 million in 2006. The incseds primarily due to the
acquisition of Blackstone which was completed atehd of the third quarter 2006 and due to incekaakes of SpinaI-Stirgﬂ and Cervical-
Stim ® which increased 5% and 12%, respectively, duedeased demand in the United States as mentiorae ab

Sales of our Orthopedics products increased 17841d.9 million in 2007 compared to $95.8 million2606. The increase in this

market sector is primarily attributable to increhsales of internal fixation devices of 51%, inseshsales of Physio-Sti%f 19% and other
orthopedic products when compared to the prior.y@dese increases were slightly offset by salesxtd#rnal fixation devices, which decrea
5% compared to the prior year due to internal foraalternative devices sharing the market as dised above.

Sales of our Sports Medicine products increased ftaft $79.1 million in 2006 to $87.5 million in 200 As discussed above, the

increase in sales is primarily due to increasedatehof our Breg Bracin8 products, including our Fusidh knee brace and cold therapy
products including the recently introduced Kodia&duct line.

Sales of our Vascular products decreased 6% t®@$alion in 2007, compared to $21.2 million in 8ue to increased world-wide
competition.

Sales of Other products grew 15% to $27.8 millio2007 compared to $24.2 million in 2006 due toéased sales of airway
management products, women’s care and other diggdproducts.

Gross Profit —Gross profit increased 33% to $361.3 million in 2@@mpared to $271.7 million in 2006, primarily doghe 34%
increase in net sales from the prior year. Grost@as a percent of sales in 2007 was 73.7% coeapt 74.4% in 2006. During 2007, we
experienced negative impacts from the amortizatfaie step-up in inventory of $2.7 million assaedwith the Blackstone acquisition.
Operational pressures on Blackstone gross profigima resulting from the impacts of product androfed mix changes were offset by higher
sales of higher margin stimulation products.

Sales and Marketing Expenses Sales and marketing expenses, which include comomigsroyalties and bad debt provisions,
increased $41.3 million to $187.0 million in 200@rh $145.7 million in 2006. The increase is maitilie to the inclusion of Blackstone for the
full year 2007 (approximately $38.5 million) as Wt higher commissions, royalties and other végiabsts associated with higher sales, an
increase in SFAS No. 123(R) expense of $1.3 millaovd other costs intended to build our distributtapabilities. Additionally, 2006 sales i
marketing expense included $4.5 million in disttdntermination costs related to the Blackstoneuaition. These increases were partially
offset by decreased sales tax expense of $3.5mili 2007 principally due to favorable rulings aassifications relating to the taxability of
certain of our stimulation devices. Although gefigrae see an increase or decrease in sales aricetimay expenses in relation to sales, in
2007 we experienced an increase of 28% on a salesaise of 34% due to the reasons above. Fustiles and marketing as a percent of sales
for 2007 and 2006 were 38.1% and 39.9%, respeytivel

General and Administrative ExpensesGeneral and administrative expenses increased 8i7$4,9.6 million, to $72.9 million in
2007 from $53.3 million in 2006. The increaserisn@arily attributable to an increase in general addinistrative expenses at Blackstone f
the prior year of $12.4 million as Blackstone was accquired until September 22, 2006. Also incluitethe increase in general and
administrative expenses was management transitists of $1.6 million, which included $0.7 milliofi mon-cash share-based compensation
and a further increase of SFAS No. 123(R) expeh$2.6 million, and costs related to strategiciatives of $1.3 million. General and
administrative expenses as a percent of net saes 14.9% and 14.6% in 2007 and 2006, respectively.
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Research and Development ExpensedfResearch and development expenses decreasedb636).8 million, to $24.2 million in
2007 from $55.0 million in 2006. The decreaseelated to a charge of $40.0 million in 2006 for Wréte-off of in—process research and
development resulting from the Blackstone acquisjtivhich was partially offset by an increase isei@ch and development expenses at
Blackstone of $9.8 million and an increase in SBS 123(R) expense of $0.4 million from 2006. Reskand development expenses as a
percent of sales were 4.9% in 2007 and 15.1% 16200

Amortization of Intangible Assets- Amortization of intangible assets was $18.2 imnillin 2007 compared to $8.9 million in
2006. The increase in amortization expense wasagpily due to the amortization associated withmigfilived intangible assets acquired in
Blackstone acquisition in September 2007.

Impairment of Certain Intangible Assetén 2007, we incurred $21.0 million of expense rdato the impairment of certain intangi
assets. As part of our annual impairment test uS#&S No. 142, we determined that the Blackstomgetmark, an indefinite-lived intangible
asset, was impaired by $20.0 million because tlvk balue exceeded the fair value. We also impai@dOrthotrac product by $1.0 million.
There is no comparable cost in 2006.

KCI Settlement, Net of Litigation Costs The gain, net of litigation costs, on the setiéemnof the KCI litigation in 2006 was $1.1
million for which there was no comparable gain 002.

Interest Income— Interest income earned on cash balances heldgdilme period was $1.0 million in 2007 compare&2a million
in 2006.

Interest Expense— Interest expense was $24.7 million in 2007 comgao $8.4 million in 2006. We incurred $22.4 &&d9 million
of interest expense on borrowings under our sesgoured term loan which financed the Blackstoneiatopn in 2007 and 2006, respective
Also, during 2007, additional interest expense hP3$nillion was incurred under a line of creditiialy and we amortized $1.1 million of debt
costs. During 2006, additional interest expens®lob million was incurred on the senior securetian associated with the Breg acquisi
which was repaid in the first quarter of 2006 ander a line of credit in Italy.

Other Income (Expense), Net Other income (expense), net was income of $0llbmin 2007 compared to income of $2.5 million
in 2006. The other income in 2007 was due to fpreurrency gains resulting from the weakenindhefWnited States dollar. Other income in
2006 was primarily attributable to a $2.1 milliaréign currency gain related to an uncovered iotegany loan of 42.6 million Euro created
as part of a European restructuring. In Decembé62we arranged a currency swap to hedge theasladtmajority of intercompany
exposure and minimize future foreign currency exdearisk related to the intercompany position.

Income Tax Expense- In 2007 and 2006, the effective tax rate was@band 210.5%, respectively. The effective tag fat 2007
reflects a $0.9 million tax benefit resulting fraesearch and development tax credit claims relatingars 2003 thru 2006. Excluding the tax
benefit for research and development tax creditsetfective tax rate would have been 31.6%. Tfectve tax rate for 2007 also includes
$1.3 million of tax expense as the result of tae hanges in various tax jurisdictions, with thajanity of the amount related to rate change
Italy. The effective tax rate for 2006 reflects thon-deductibility, for tax purposes, of the $4fillion purchased in-process research and
development charge associated with the Blackstogeisition. Excluding the charge for precess research and development, our effectiv
rate would have been 28.8%. Our 2006 tax ratelmsefited from a one-time tax benefit of $2.8 ioiilresulting from our election to adopt a
new tax provision in Italy. Without these discraétms, our worldwide effective tax rate was 35%2006.

Net Income (Loss}— Net income for 2007 was $11.0 million comparedét loss of $7.0 million in 2006 and reflects iteens noted
above. Netincome was $0.66 per basic share afd $@r diluted share in 2007, compared to netdd$.44 per basic and diluted share in
2006. The weighted average number of basic conshares outstanding was 16,638,873 and 16,165,54tyd2007 and 2006,
respectively. The weighted average number of @il dommon shares outstanding was 17,047,587 at@5,640 during 2007 and 2006,
respectively.
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2006 Compared to 2005

Net sales increased 17% to $365.4 million in 2@@&¢ch included $28.1 million of net sales attrithltato Blackstone, compared to
$313.3 million in 2005. The impact of foreign aemcy increased sales by $0.6 million in 2006 whempmared to 2005.

Sales by Business Segment:

Net sales in Domestic increased 13% to $152.6aniilhn 2006 compared to $135.1 million in 2005. Rstic represented 42% and
43% of our total net sales in 2006 and 2005, rdsmdyg. The increase in sales was primarily theufeof a 15% increase in sales in the Spine

market sector which was attributable to increasedahd for both our Cervical-Stifrand SpinaI—Stirﬁ@ products. The Orthopedics market
sector also experienced a 7% increase in 2006 aethpa 2005. This increase is primarily due tongtoin sales of newer internal fixation

products such as the eight-plate and ISKDExternal fixation devices are sharing the maftietreatment of difficult fractures with internal
fixation alternatives such as plating and nailifRecognizing this trend, we are continuing to expanr offering of internal fixation products,

such as the Contours VB3or distal radius fractures, the Gotfried PC.E fer hip fractures, and the recently introduced Viaib® also for hig
fractures and on limited release the Centrofiail

Orthofix Domestic Sales by Market Sector:

(In US$ thousands) 2006 2005 Growth

Spine $116,70: $101,47( 15%
Orthopedic: 35,85¢ 33,61/ 7%
Total $152,56( $135,08:¢ 13%

Net sales in Blackstone were $28.1 million in 208Bich represents 8% of total sales in 2006. Biswhke was acquired on September
22, 2006 and therefore only sales after that daténaluded on our sales. There are no saleslémkBtone for the comparable period of the
prior year. All of Blackstone’s sales are recordedur Spine market sector. On a pro forma bBkiskstone sales increased 51% when
compared to 2005 and would have represented 218odbrma total net sales in 2006.

Net sales in Breg increased 6% to $76.2 millio2006 compared to $72.0 million in 2005. This ire in sales was primarily
attributable to the sale of Breg bracing produstsich increased 11% in 2006 and to Breg Polar @qm@ducts, which increased 5% in

2006. Our new Fusiofknee brace was the primary contributor to the iasee This increase was partially offset by a 12¥rehse in sales”
pain therapy products resulting from delayed intiitbn of new pain therapy products. All of Bregaes are recorded in our Sports Medicine
market sector. Breg net sales represented 21923tdof our total net sales in 2006 and 2005, respdyg.

Net sales in International increased 2% to $108ldomin 2006 from $106.2 million in 2005. Inteattional net sales represented 29%
and 34% of our total net sales in 2006 and 20GHeetively. The International Sports Medicine neadector increased $1.9 million compa
to 2005 due to increased distribution of Breg patgland the acquisition during the year of our Germistributor for Breg products. The
Orthopedics market sector increased 2% due toasexksales of internal fixation devices, includimg ISKD® and increased sales of the
Physio-Stim®. These increases were partially offset by decreiasgses of external fixation devices and OSCARe Vascular market sect
decreased compared to the prior year due to pragcompetitive pressures while sales of othedyxbsales increased compared to the prior
year. The impact of foreign currency increasedrimtional sales by 1.0% or $0.6 million when coragdo 2005
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Orthofix International Sales by Market Sector:

(In US$ thousands) 2006 2005 Growth

Spine $ 276 $ 152 83%
Orthopedics 59,98¢ 58,52¢ 2%
Sports Medicine 2,83¢ 94¢ 19%
Vascular 21,16¢ 23,88) (11)%
Other 24,18( 22,68: 7%
International $108,44¢ $106,19¢ 2%

Sales by Market Sector:

Sales of our Spine products grew 43% to $145.Jianiih 2006 from $101.6 million in 2005. As disees above, the increase is

primarily due to increased sales of SpinaI-S@iEmd Cervical-Stinf products attributable to increased demand in thieedrStates together
with the addition of Blackstone Spine sales frorpt8mber 22, 2006.

Sales of our Orthopedics products increased 498%088million in 2006 compared to $92.1 million i@A5. The increase in this
market sector is primarily attributable to increhsales of internal fixation devices which haverbadded to our product offering and incree

sales of Physio—Stirﬁ. This market sector was negatively impacted hgssaf external fixation devices, which decreas#dcbmpared to the
prior year.

Sales of our Sports Medicine products increase®B36.1 million from $73.0 million to $79.1 millionAs discussed above, the

increase in sales is primarily due to sales ofBreg Bracing Products, particularly the Fusfoknee brace as well as by increased sales of
products in the International Market.

Sales of our Vascular products decreased 11% t@$gillion in 2006, compared to $23.9 million in®Ddue to increased worldide
competition.

Sales of Other products grew 7% to $24.2 millio2@®6 compared to $22.7 million in 2005 due toéased sales of women’s care
and other distributed products in the UK and Bradih essentially flat sales of airway managementpcts.

Gross Profit —Gross profit increased 18.4% to $271.7 million @& from $229.5 million in 2005, primarily due teetincrease of
16.6% in net sales including the addition of Bldoke sales. Gross profit as a percentage of tet 862006 was 74.4% compared to 73.3% in
2005 reflecting in part the impact of the inclusafrBlackstone with higher gross margins. The ioy@ment in gross margin was also
attributable to a favorable product mix, resultirgm the sales of higher margin stimulation produas well as ongoing operational
improvement initiatives. Gross margins were impdategatively by the inclusion of a charge to cdsiales of approximately $1.0 million
from September 22, 2006 for the amortization ofdtep-up in value of acquired Blackstone inventohylditional stepdp amortization totalin
approximately $2.7 million will be incurred overtfirst three quarters of 2007.
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Sales and Marketing Expenses Sales and marketing expenses, which include cononssroyalties and bad debt provision,
generally increase and decrease in relation t@sd@eales and marketing expenses increased $3llighrto $145.7 million in 2006 from
$115.4 million in 2005, an increase of 26.3% omlesincrease of 16.6%. The higher sales and riregkexpense relates to the inclusion of
Blackstone sales and marketing expense for whietetls no 2005 comparable cost (approximately $a8llbn), higher commissions and
other variable costs including bad debt provisiand sales tax (approximately $7.0 million), digitibn termination costs following the
Blackstone acquisition (approximately $4.5 millipsjock compensation costs related to the adopfi®@FAS 123(R) (approximately $1.4
million) and other costs intended to build our disttion capabilities. Sales and marketing expsrgea percentage of net sales increased to
39.9% in 2006 from 36.8% in 2005.

General and Administrative ExpensesGeneral and administrative expenses increased $illi@n to $53.3 million in 2006 from
$36.1 million in 2005. The increase is primarityrigutable to the inclusion of Blackstone genenadl administrative expense of $2.1 million
for which there is no 2005 comparable cost , shaed compensation of $4.6 million related to theption of SFAS 123(R) for which there
no comparable cost in 2005, management transitidrdévisional restructuring costs (approximately@@illion) and additional corporate
development, legal and professional costs ($2.Bamjl General and administrative expense as aepéwf net sales was 14.6% in 2006 and
11.5% in 2005.

Research and Development ExpensefResearch and development expenses increasediifition to $55.0 million in 2006 from
$11.8 million in 2005. The increase in researath development expense includes a charge of $40liomrelated to the write-off of in—
process research and development resulting frorBléekstone acquisition. Of the remaining increagproximately $2.8 million is related to
Blackstone, for which there was no comparable ico2005. Shardased compensation costs related to the adoptiSFAS 123(R) were $0
million, for which there was also no comparabletdnghe prior year. Research and Developmenéerse as a percent of sales was 15.1% in
2006 and 3.8% in 2005.

Amortization of Intangible Assets- Amortization of intangible assets was $8.9 millinorR006 compared to $6.6 million in 2005. ~
increase in amortization expense was due to thetemation associated with definite-lived intangilassets acquired in the Blackstone
acquisition. The acquisition of Blackstone wiltirase amortization of intangibles by approxima$dly.1 million in 2007.

KCI Settlement, Net of Related Costdn the first quarter of 2006, we entered intafingreements with certain former owners of
Novamedix, which established the portion of thecpetls we were required to disburse in connectitimthe KCI settlement. Accordingly, v
recorded a gain of $1.1 million, which was theiénce between what we had reserved to disbuBecatmber 31, 2005 and the amount o
final settlement obligations.

Interest Income— Interest income earned on cash balances heldgdilme period was $2.2 million in 2006 compare&@® million
in 2005.

Interest Expense— Interest expense was $8.4 million in 2006 coragdo $6.4 million in 2005. We incurred interespense on
borrowings under our senior secured term loan wfirdnced the Blackstone acquisition of $6.9 millicAdditional interest expense of $1.5
million was incurred on the senior secured ternmlagsociated with the Breg acquisition which wamsie in the first quarter of 2006 and un
a line of credit in Italy.

Other Income (Expense), Net Other income (expense), net was income of $2ll&omin 2006 compared to income of $1.2 million
in 2005. Other income in 2006 was primarily atitdble to a $2.1 million foreign currency gain tethto an uncovered intercompany loan of
42.6 million Euro created as part of a Europeatruetiring. In December 2006, we arranged a cegrawap to hedge the intercompany
exposure and minimize future foreign currency ergearisk related to the intercompany position.
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Income Tax Expense- In 2006 and 2005, the effective tax rate was2Z40and 23.2%, respectively. The effective tag fat 2006
reflects the non-deductibility, for tax purposeithe $40.0 million purchased in-process reseancthdevelopment charge associated with the
Blackstone acquisition. Excluding the charge fopiocess research and development, our effectiveataxwould have been 28.8%. Our 2
tax rate also benefited from a one-time tax beméf§i2.8 million resulting from our election to gata new tax provision in Italy. Without
these discrete items, our worldwide effective t@e was 35% in 2006. The effective tax rate in52@@s affected by the gain recorded from
the KCI settlement which was recorded at Novam&dstribution Limited, a wholly-owned Cypriot sub&dy, which is in a favorable tax
jurisdiction. Without this discrete item, our wawtide effective tax rate was 35% in 20!

Net Income (Loss}— Net loss for 2006 was $7.0 million compared ébincome of $73.4 million in 2005 and reflects ifeens noted
above. Net loss was $0.44 per basic share and perdiluted share in 2006, compared to net incoh$.61 per basic share and $4.51 per
diluted share in 2005. The weighted average numbleasic common shares outstanding was 16,1656d415,913,475 during 2006 and
2005, respectively. The weighted average numbdiwtfed common shares outstanding was 16,165,6d1.6,288,975 during 2006 and 20
respectively.

Liquidity and Capital Resources

Cash and cash equivalents at December 31, 2007$44r8 million, of which $16.5 million is subjeat tertain restrictions under the
senior secured credit agreement described beldws cbmpares to cash and cash equivalents of $3ii@n at December 31, 2006, of which
$7.3 million was subject to certain restrictionglenthe senior secured credit agreement describlegvb

Net cash provided by operating activities was $2ilson in 2007 compared to $8.2 million in 20Q6) increase of $13.3
million. Net cash provided by operating activitisczomprised of net income (loss), non-cash itGn@uding share based compensation and
non-cash purchase accounting items from the Blaoksand Breg acquisitions) and changes in workapital including changes in restricted
cash. Net income (loss) increased approximateByGbtillion, to net income of $11.0 million in 20&dm a net loss of $7.0 million in
2006. The increase in net income includes $40ldomiof in-process research and development froenBlackstone transaction recognized in
2006 offset by a $21.0 million impairment chargecentain intangible assets in 2007. Non-cash iteh®54.6 million in 2007 decreased $3.1
million compared to 2006 principally due to in-pess research and development costs of $40.0 milli@006 for which there is no
comparable amount in 2007, $21.0 million in impamncharges on certain intangible assets in 200WHiach there is no comparable amount
in 2006, an increase in share-based compensatgts ab$4.0 million and an increase in depreciatiod amortization costs of $12.1
million. Working capital accounts consumed $44i0iom of cash in 2007 compared to $42.5 million2@06. The principal uses of working
capital were for increases in accounts receivamteimventory to support sales growth and certaeraijponal initiatives which were partially
offset by an increase in other liabilities. Invemytgrowth and resultant lower inventory turnseeflinventory investment to support Blackst
sales and support for new internal fixation product

Net cash used in investing activities was $30.4ionilin 2007, compared to $354.9 million during 80dn 2007, we invested $27.2
million in capital expenditures of which $7.9 nlli was related to the acquisition of INSWing™ ispénous process spacers at Blackstone
also invested $3.1 million in investment in subaidis and affiliates which was a result of addaéidegal fees related to the acquisition of
Blackstone and a purchase of a minority interestiinsubsidiaries in Mexico and Brazil. On Septenit# 2006 we purchased Blackstone for
$333.0 million plus various transaction costs.the first quarter of 2006 we also paid $1.1 milltorpurchase 52% of our Breg distributor in
Germany. In 2008, we anticipate the use of cashdpital expenditures will be approximately $2tillion.

Net cash provided by financing activities was $illion in 2007 compared to $307.8 million in 2008 2007, we repaid
approximately $17.5 million against the principal@ur senior secured term loan and borrowed $8liomto support working capital in our
Italian subsidiary. In addition, we received prateef $15.1 million from the issuance of 592,44&rek of our common stock upon the
exercise of stock options and shares purchasedanirto our employee stock purchase plan. Durieg/dar we also received a tax benefit of
$2.1 million on the exercise of non-qualified stagkions.
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On September 22, 2006, our wholly-owned U.S. hgldiompany subsidiary, Orthofix Holdings Inc. (“Quflx Holdings”), entered
into a senior secured credit facility with a syradeof financial institutions to finance the acdfios of Blackstone. The senior secured credit
facility provides for (1) a seven-year amortiziegrh loan of $330.0 million, the proceeds of whisbdther with cash balances were used for
payment of the purchase price of Blackstone; aha@ Ex-year revolving credit facility of $45.0 iidn. As of December 31, 2007 and as of
February 26, 2008, we had no amounts outstandidgruhe revolving credit facility and $297.7 miti@utstanding under the senior secured
term loan. As of December 31, 2006, $315.2 millias outstanding under the senior secured term I@doligations under the senior secured
term loan have a floating interest rate of LIBORgp& margin (this margin is 1.75%) or the alterdase rate plus a margin (this margin is
0.75%). LIBOR and the alternate base rate maygdh&om time to time as provided in the credit @gnent. The interest rate as of December
31, 2007 on our senior secured term loan (based thEoLIBOR option discussed above) is 6.58%. Chmpany, certain foreign subsidiaries
of the Company, including Colgate Medical Ltd. (@fix Holding’s immediate parent) and certain ott@fix Holding’s direct and indirect
subsidiaries, including Orthofix, Inc., Breg andaBkstone, have guaranteed the obligations of Qxtihtidldings under the senior secured cri
facility. The obligations of Orthofix Holdings uadthe senior secured credit facility and the gotars under their guarantees are secured by
the pledge of their respective assets locateddruthited States.

At December 31, 2007, we had outstanding borrowaf@8.7 million and unused available lines of ared approximately 1.3 millio
Euros ($2.0 million) under a line of credit estab#d in Italy to finance the working capital of dtadian operations. The terms of the line of
credit give us the option to borrow amounts inyital rates determined at the time of borrowing.

We continue to search for viable acquisition caatid that would expand our global presence asasellditional products
appropriate for current distribution channels. gaguisition of another company or product line bycauld result in our incurrence of
additional debt and contingent liabilities.

Further, we are currently exploring options relaiethe potential divestiture of the fixation assietour Orthopedics market
sector. We have not yet identified a buyer fosthixation assets, and no agreements have basgdsign addition, we will continue to
evaluate other potential divestitures of non-caapct lines in order to focus on strategic oppuittes in Spine. A disposition of the fixation
assets in our orthopedic business could causeinsupcost and expenses and result in potenshiliiies arising from the divestiture.

We believe that current cash balances togetherprdjected cash flows from operating activitieg tmused revolving credit facility
and available Italian line of credit, the exeradetock options, and our remaining available deiptacity are sufficient to cover anticipated
working capital and capital expenditure needs idiclg research and development costs over the eear t

Contractual Obligations

The following chart sets forth our contractual gbelions as of December 31, 2007:

Contractual Obligations Payments Due By Perioc
Less Than 1

(In US$ thousands) Total Year 1to3Years 4to5Years Over5 Years
Senior secured term lo: $ 297,70( $ 3,30C $ 9,90C $ 157,57 $ 126,92!
Other borrowing: 231 43 18¢ - -
Uncertain tax positions 1,705 1,00¢ 48 17¢ 47¢€
Operating lease 13,47" 5,60¢ 7,27¢ 59t -

Total $ 313,11! $ 9,957 $ 17,41 $ 158,34! $ 127,40:
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On September 22, 2006, a credit agreement waseehiteo by Orthofix Holdings, Inc., Orthofix Inteational N.V. and certain of the
domestic and foreign direct and indirect subsiémgoncurrent with the closing of the Blackstonguggition. This credit agreement includes a
seven year, $330.0 million term loan of which $Z9illion was outstanding at December 31, 2007.

In addition to scheduled contractual payment olilige on the debt as set forth above, our credaemgent requires us to make
mandatory prepayments with (a) the excess cash(fiswdefined in the credit agreement) of Orthofitetnational N.V. and its subsidiaries, in
an amount equal to 50% of the excess annual castbiéginning with the year ending December 31, 2083vided, however, if the leverage
ratio (as defined in the credit agreement) is teas or equal to 1.75 to 1.00, as of the end offmel year, there will be no mandatory excess
cash flow prepayment, with respect to such fisealry(b) 100% of the net cash proceeds of anyidsb&nces by Orthofix International N.V.
any of its subsidiaries or 50% of the net cash geds of equity issuances by any such party, exuuttiie exercise of stock options, provided,
however, if the leverage ratio is less than or tu&.75 to 1.00 at the end of the preceding figear, Orthofix Holdings shall not be required
to prepay the loans with the proceeds of any seth dr equity issuance in the immediately succegfistal year, (c) the net cash proceeds of
asset dispositions over a minimum threshold, ou(d@ss reinvested, insurance proceeds or condemraatards.

Off-balance Sheet Arrangements
As of December 31, 2007 we did not have any of&hed sheet arrangements that have or are reasdikebhto have a current or
future effect on our financial condition, changesinancial condition, revenues or expenses, regiflbperations, liquidity, capital expenditu

or capital resources that are material to investors

Iltem 7A. Quantitative and Qualitative Disclosures AboutMarket Risk

We are exposed to certain market risks as pantiobngoing business operations. Primary expodnohsde changes in interest rates
and foreign currency fluctuations. These exposoaesvary sales, cost of sales, and costs of opastihe cost of financing and yields on cash
and shorterm investments. We use derivative financialrinsients, where appropriate, to manage these risk®wever, our risk manageme
policy does not allow us to hedge positions we dbhold and we do not enter into derivative or ofireancial investments for trading or
speculative purposes. As of December 31, 200hagea currency swap transaction in place to mirerfitture foreign currency exchange risk
related to a 42.6 million Euro intercompany noteefgn currency exposure. See Item 7 under theihgédilanagement’s Discussion and
Analysis of Financial Condition and Results of Ggiems — 2007 Compared to 2006 — Other Income (Esg)e net”.

We are exposed to interest rate risk in conneatiitim our senior secured term loan and borrowingdenur revolving credit facility,
which bear interest at floating rates based on bandter-Bank Offered Rate (LIBOR) or the primeeratus an applicable borrowing margin.
Therefore, interest rate changes generally doffettahe fair market value of the debt, but do @&opfuture earnings and cash flows, assuming
other factors are held constant.

As of December 31, 2007, we had $297.7 millionarfiable rate term debt represented by borrowingeour senior secured term
loan at a floating interest rate of LIBOR or primage plus a margin, currently LIBOR plus 1.75%.eHifective interest rate as of December
31, 2007 on the senior secured term loan was 6.9886ed on the balance outstanding under the seadoired term loan as of December 31,
2007 an immediate change of one percentage potheiapplicable interest rate on the variable datst would cause an increase or decrease ir
interest expense of approximately $3.0 million areanual basis.
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Our foreign currency exposure results from fluthgcurrency exchange rates, primarily the U.Sld@gainst the Euro, Great
Britain Pound, Mexican Peso and Brazilian Real. fdée cost of goods currency exposure when we gegwoducts in foreign currencies
such as the Euro or Great Britain Pound and sediefproducts in U.S. Dollars. We face transactionaency exposures when foreign
subsidiaries (or the Company itself) enter inteisections, denominated in currencies other thanfilnectional currency. As of December 31,
2007, we had an uncovered intercompany receivaserdinated in Euro of approximately 6.4 million.e\Wecorded a foreign currency gain in
2007 of $0.8 million which resulted from the strémning of the Euro against the U.S. Dollar dutimg year.

We also face currency exposure from translatingékalts of our global operations into the U.Slatcht exchange rates that have
fluctuated from the beginning of the period. Th&lHollar equivalent of international sales denwted in foreign currencies was favorably
impacted in 2007 and 2006 by foreign currency ergkaate fluctuations with the weakening of the.ldi&lar against the local foreign
currency in 2007 and 2006. The U.S. dollar eqeintbf the related costs denominated in thesedoreiirrencies was unfavorably impacted in
2007 and 2006. As we continue to distribute andufecture our products in selected foreign coustrige expect that future sales and costs
associated with our activities in these markets$ ewihtinue to be denominated in the applicableifpreurrencies, which could cause currency
fluctuations to materially impact our operatinguks

Item 8. Financial Statements and Supplementary Data

See “Index to Consolidated Financial Statementspage F-1 of this Form 10-K.

Item 9. Changes in and Disagreements with Accountant® @ccounting and Financial Disclosure

None.

Item 9A. Controls and Procedures

As of December 31, 2007, we performed an evaluatiater the supervision and with the participatibow Companys managemer
including the Chief Executive Officer and Chief &irtial Officer, of the effectiveness of the desigwl operation of our Company'’s disclosure
controls and procedures. Based on the evaluatiommanagement, including the Chief Executive @ffiand Chief Financial Officer,
concluded that our Company’s disclosure controts@ocedures were effective as of the end of thiegeovered by this report.

In July 2007, we implemented an Enterprise ResoBlaening (“ERP”) system at Blackstone, a whollyaaa subsidiary which we
acquired on September 22, 2006. The ERP systere|afmd by Epicor, is expected to improve and enaamernal controls over financial
reporting. This ERP system materially changes hawsiactions are processed at Blackstone.

As a result of the acquisition of Blackstone, wee@rated the processes, systems and controlsuglatihe acquired subsidiary into
our existing system of internal control over finetheceporting in 2007.

In January 2008, we implemented an ERP systemthbfd S.r.l, our Italian subsidiary, which has Z0@&venues of approximately
$42.9 million and net loss of approximately $1.8lioi. The ERP system, developed by Oracle, issetgd to improve and enhance internal
controls over financial reporting. This ERP systmaterially changes how transactions are process8&L. However, the implementation
has not had a material adverse effect on our iat@antrol over financial reporting and is not esfegl to have a material adverse effect in the
future. We ensured the data converted to the ®mdtem was accurate by maintaining appropriateamversion controls throughout the
implementation process.

We identified certain business process and corgsoles primarily relating to general ledger repaytirevenue recognition, and
inventory procedures at our Brazilian subsidiaryolithas 2007 revenues of approximately $8.9 milaod net loss of approximately $(0.2)
million. We are implementing certain internal cwtd to address the business process and cordgtmss We have implemented certain
additional corporate oversight controls to helpimige the risk of the noted business process antt@dssues.
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During 2007, we established an internal audit fiomcto provide independent objective assurancecandulting services designed to
add value and improve our operations, risk manageared control environment.

Except for the processes, systems, and contr@snglto the integration of Blackstone and conwerdo the ERP system and certain
business process and control issues at our Brazliasidiary, there have not been any changesrimtarnal control over financial reporting
during the year ended December 31, 2007 that haterially affected or are reasonably likely to miatiéy affect, our internal control over
financial reporting.

Our management’s assessment regarding the Comgatesrsal control over financial reporting can befd immediately prior to the
financial statements in a section entitled “Managetis Report on Internal Control over Financial Being” in this Form 10-K.

Item 9B. Other Information

Not applicable.
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PART Il
Certain information required by Item 10 of Form K@nd information required by Items 11, 12, 13 4ddf Form 10-K is omitted
from this annual report and will be filed in a deéfive proxy statement or by an amendment to thisual report not later than 120 days aftel
end of the fiscal year covered by this annual repor

Item 10. Directors, Executive Officersand Corporate Governance

The following table sets forth certain informatiabout the persons who serve as our directors agxligxe officers.

Name Age Position
James F. Ger 63 Chairman of the Board of Directa
Alan W. Milinazzo 48 Chief Executive Officer, President and Direc
Timothy M. Adams 48 Chief Financial Office
Oliver Burckhard: 35 President, Orthofix Spin
Scott Dodsor 44 President, Orthofix Internation
Michael Simpsor 46 President, Orthofix Inc
Bradley R. Masol 54 Vice President and President, Breg, |
Raymond C. Kolls 45 Senior Vice President, General Counsel and Corp@atretar
Michael M. Finegar 44 Vice President, Business Developm
Thomas Heir 60 Executive Vice President of Finan
Peter J. Hewe 72 Deputy Chairman of the Board of Directc
Charles W. Federic 60 Director
Jerry C. Benjamif® @ 67 Director
Walter von Wartburd" 68 Director
Thomas J. KestéP @ 61 Director
Kenneth R. Weissha&y © 57 Director
Guy Jordar? @ 59 Director

@ Member of the Compensation Committee
@ Member of the Audit Committee
® Member of Nominating and Governance Committee

All directors hold office until the next annual ggal meeting of our shareholders and until thesicessors have been elected and
qualified. Our officers serve at the discretiortted Board of Directors. There are no family rielaships among any of our directors or
executive officers. The following is a summarnytioé background of each director and executive @ffic

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. Mr. Gero became e€br of AME Inc. in 1990. He is a Director otrdusion, Inc., and Drew Industries, Inc.
and is a private investor.

Alan W. Milinazzo. Mr. Milinazzo joined Orthofix International N.V. iR005 as Chief Operating Officer and succeededdo t
position of Chief Executive Officer effective asAypril 1, 2006. From 2002 to 2005, Mr. Milinazza#Vice President of Medtronic, Inc.’s
Vascular business as well as Vice President aneéi@eManager of Medtronic’s Coronary and Periphbtedinesses. Prior to his time with
Medtronic, Mr. Milinazzo spent 12 years as an exigewvith Boston Scientific Corporation in numeraages, including Vice President of
Marketing for SCIMED Europe. Mr. Milinazzo bringsore than two and a half decades of experiendeeimtanagement and marketing of
medical device businesses, including positions wihect Medical Systems and American Hospital Supple earned a bachelor’'s degree,
cum laude, at Boston College in 1981.
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Timothy M. Adams. Mr. Adams became Chief Financial Officer of Ortixdiinternational N.V. on November 19, 2007. Frond20
to 2007, Mr. Adams was Chief Financial Officer oft@ Corporation, a global medical device and dagits company. From 2002 to 2004,
he was Chief Financial Officer of Modus Media Im&tional, Inc., a global supply chain managementgamy serving the high technology ¢
broadband markets. Previously, Mr. Adams servedhasf Financial Officer of Digex, Inc.

Oliver Burckhardt. Mr. Burckhardt became President of Orthofix Sgm@August 2007. From Novembe2006 until August 2007,
Mr. Burckhardt was President, Orthofix Internatibii@om 1998 to 2006, Mr. Burckhardt was with Adspuwhere he was Vice President of
Marketing and Sales for the Spine Division in th&UAdditionally, he has served in a senior glabatketing position with Aesculap and
assumed several different sales positions with datg: Johnson’s Ethicon and Mitek Divisions in Bpeo

Scott Dodson. Mr. Dodson became President of Orthofix Inteoratl in August 2007. From June2006, Mr. Dodson was Global
Vice President of Marketing for Orthopedics. Ptmjoining Orthofix, Mr. Dodson was Vice Presidefi Marketing at the Endoscopy
Division of Boston Scientific. He had been with Bws Scientific since 1992 serving in various capesiin different business groups, incluc
Vice President of New Modalities, Global Marketibgector, International Marketing Director and Nweast Regional Sales Manager, among
others. Before this time, he was with the Black Bredker Corporation in multiple sales and salesagament positions.

Michael Simpson. Mr. Simpson became President of Orthofix In2@®7. From 2002 to 2006, Mr. Simpson was Vice iBegd of
Operations for Orthofix Inc. In 2006, Mr. Simpsoasypromoted to Senior Vice President of Global @jpens and General Manager, Orthofix
Inc. responsible for world wide manufacturing anstribution. With more than 20 years of experieirca broad spectrum of industries he has
held the following positions: Chief Operating O#i¢ Business Unit Vice President, Vice Presider®pérations, Vice President of Sales, P
Manager, Director of Finance and Director of Opieret. His employment history includes the followicgmpanies: Texas Instruments,
Boeing, McGaw/IVAX, Mark IV Industries, Intermec @tnilever

Bradley R. Mason. Mr. Mason became a Vice President of Orthofix Iné&ional N.V. in December 2003 upon the acquisitibn
Breg, Inc. He is also the President of Breg, imtich he founded in 1989 with five other princigllareholders. Mr. Mason has over 25 years
of experience in the medical device industry, safehich were spent with dj Orthopedics (formallpmoy) where he was a founder and |
the position of Executive Vice President. Mr. Mas®the named inventor on 35 issued patents intth@pedic product arena with several
other patents pending.

Raymond C. Kolls, J.D. Mr. Kolls became Vice President, General Couasel Corporate Secretary of Orthofix International N
on July 1, 2004. Mr. Kolls was named Senior Vicedtent, General Counsel and Corporate Secretiastige October 1, 2006. From 2001
2004, Mr. Kolls was Associate General Counsel f8XCCorporation. Mr. Kolls began his legal caregga attorney in private practice with
the law firm of Morgan, Lewis & Bockius.

Michael M. Finegan. Mr. Finegan joined Orthofix International N.V. inde 2006 as Vice President of Business Developnierior
to joining Orthofix, Mr. Finegan spent sixteen y&as an executive with Boston Scientific in a nunddelifferent operating and strategic rol
most recently as Vice President of Corporate Sdieslier in his career, Mr. Finegan held sales miatgketing roles with Marion Laboratories
and spent three years in banking with First UniongOration (Wachovia). Mr. Finegan earned a BA@onomics from Wake Forest
University.

Thomas Hein, CPA. Mr. Hein was appointed Executive Vice Presidentahce of Orthofix International N.V. in Novembei0Z0
upon the appointment of Mr. Adams as Chief Findr@fficer. For the previous eight years from Augli899, Mr. Hein served as Chief
Financial Officer of Orthofix International N.V. drOrthofix, Inc. Prior to joining Orthofix, Mr. He held senior financial management
positions in several public and private companies.
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Peter J. Hewett. Mr. Hewett was appointed Deputy Chairman of therBad Directors in 2005 and has been a non-exegutiv
Director of Orthofix International N.V. since Mard®92. He was the Deputy Group Chairman of Orthisfiernational N.V. between March
1998 and December 2000. Previously, Mr. Hewettezbas the Managing Director of Caradon Plc, Chaiirof the Engineering Division,
Chairman and President of Caradon Inc., Caradds BI&. subsidiary and a member of the Board oé@&uwrs of Caradon Plc of England. In
addition, he was responsible for Caradon Plc’s éweide human resources function, and the developwoifdtg acquisition opportunities.

Charles W. Federico. Mr. Federico has been a Director of Orthofix inional N.V. from October 1996, President ande€hi
Executive Officer of Orthofix International N.V.dm January 1, 2001 until April 1, 2006 and PresiagrOrthofix, Inc. from October 1996 to
January 1, 2001. From 1985 to 1996 Mr. Federiae the President of Smith & Nephew Endoscopy (folsni2yonics, Inc.). From 1981 to
1985, Mr. Federico served as Vice President of ymnnitially as Director of Marketing and subseqtly as General Manager. Previously
held management and marketing positions with Géeads Corporation, Puritan Bennett Corporatiod BSE Corporation. Mr. Federico is
a director of SRI/Surgical Express, Inc., BioMingefiherapeutics, Inc. and MAKO Surgical Corp.

Jerry C. Benjamin. Mr. Benjamin became a non-executive Director oh®fik International N.V. in March 1992. He has bee
General Partner of Advent Venture Partners, a verdapital management firm in London, since 198%. Benjamin is a director of Microme
Inc. Phoqus, Ltd. and a number of private health campanies.

Walter von Wartburg, Ph.D. Dr. von Wartburg became a non-executive Direofddrthofix International N.V. in June 2004. He is
an attorney and has practiced privately in his tamnfirm in Basel, Switzerland since 1999, speceialj in life sciences law. He has also been
a Professor of administrative law and public heptilicy at the Saint Gall Graduate School of Ecoiwsnn Switzerland for 25
years. Previously, he held top management positiath Ciba Pharmaceuticals and Novartis at theadguarters in Basel, Switzerlal

Thomas J. Kester, CPA. Mr. Kester became a non-executive Director of Ciithimternational N.V. in August 2004. Mr. Kester
retired after 28 years, 18 as an audit partnem MG LLP in 2002. While at KPMG, he served as lad audit engagement partner for
both public and private companies and also servedyfears on KPMG’s National Continuous Improvem@aimmittee. Mr. Kester earned a
Bachelor of Science degree in mechanical engingérinm Cornell University and an MBA degree fromriAard University.

Kenneth R. Weisshaar. Mr. Weisshaar became a non-executive Director tfidix International N.V. in December 2004. From
2000 to 2002, Mr. Weisshaar served as Chief Opeyaifficer and strategy advisor for Sensatex, IRdor to that, Mr. Weisshaar spent 12
years as a corporate officer at Becton Dicksongedioal device company, where at different timesvhs responsible for global businesse
medical devices and diagnostic products and seaséthief Financial Officer and Vice President, ®ig&c Planning. Mr. Weisshaar earned a
Bachelor of Science degree from Massachusettgutestf Technology and an MBA from Harvard Univéysi

Guy J. Jordan, Ph.D. Dr. Jordan became a non-executive Director of QistHoternational N.V. in December 2004. Most retlg,
from 1996 to 2002, Dr. Jordan served as a GrougidRret at CR Bard, Inc., a medical device compaiinere he had strategic and operating
responsibilities for Bard’s global oncology busis@®d functional responsibility for all of Bardasearch and development. Dr. Jordan earned
a Ph.D. in organic chemistry from Georgetown Ursitgras well as an MBA from Fairleigh Dickinson Warsity. He also currently serves on
the boards of Specialized Health Products Intesnatj Inc. and EndoGastric Solutions, Inc.

Audit Committee

We have a separately designated standing Audit Gtieemestablished in accordance with Section 38 of the Securitie
Exchange Act of 1934, as amended. Messrs. Benjdfaster and Weisshaar currently serve as membehe AAudit Committee. All of tF

members of our Audit Committee are “independent’dagined by the current SEC and NASDAQrules. Our Board of Directors t
determined that Messrs. Benjamin, Kester and Waé#sshre “audit committee financial experts” in ademce with current SEC rules.
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Code of Ethics

We have adopted a code of ethics applicable talivectors, officers and employees worldwide, inahgdour Chief Executive Officer
and Chief Financial Officer. A copy of our codesatfiics is available on our website at www.orthafdm.

Section 16(a) Beneficial Ownership Reporting Compdince
We will provide the information regarding SectioB(4) beneficial ownership reporting compliance um definitive proxy statement
in an amendment to this annual report not laten 20 days after the end of the fiscal year covesethis annual report, in either case under

the caption “Section 16(a) Beneficial Ownership &&pg Compliance,” and possibly elsewhere therdihat information is incorporated in
this Item 10 by reference.

Iltem 11. Executive Compensation

We will provide information that is responsive histltem 11 regarding executive compensation indadinitive proxy statement or in
an amendment to this annual report not later ti2hdhys after the end of the fiscal year coverethisyannual report, in either case under the
caption “Executive Compensation,” and possiblywlsere therein. That information is incorporatedhiis Iltem 11 by reference.

Item 12. Security Ownership of Certain Beneficial Ownersand Managementand Related StockholderMatters

We will provide information that is responsive tostitem 12 regarding ownership of our securitigsértain beneficial owners and
our directors and executive officers, as well dsrimation with respect to our equity compensatitang, in our definitive proxy statement or in
an amendment to this annual report not later tt2dhdhys after the end of the fiscal year coverethlsyannual report, in either case under the
captions “Security Ownership of Certain Beneficavners and Management and Related Stockholders"Equity Compensation Plan
Information,” and possibly elsewhere therein. Tih&drmation is incorporated in this Item 12 byeednce.

Item 13. Certain Relationships and Related Transactionsand Director Independence

We will provide information that is responsive tostitem 13 regarding transactions with relatedipaand director independence in
our definitive proxy statement or in an amendmerthts annual report not later than 120 days dfterend of the fiscal year covered by this
annual report, in either case under the captiont&leRelationships and Related Transactions,”@ossibly elsewhere therein. That
information is incorporated in this Item 13 by mefece.

Item 14. Principal Accountant Fees and Services

We will provide information that is responsive tostlitem 14 regarding principal accountant fees sardices in our definitive proxy
statement or in an amendment to this annual reymrater than 120 days after the end of the figeal covered by this annual report, in either
case under the caption “Principal Accountant FeeksServices,” and possibly elsewhere therein. Trtfatmation is incorporated in this Iltem
14 by reference.
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PART IV

Item 15. Exhibits and Financial Statement Schedules

€)) Documents filed as part of report on Form 1-K
The following documents are filed as part of tlépart on Form 10-K:
1. Financial Statemen
See “Index to Consolidated Financial Statementspage F-1 of this Form 10-K.
2. Financial Statement Schedu

See “Index to Consolidated Financial Statementspage F-1 of this Form 10-K.

3. Exhibits

Exhibit

Number Description

3.1 Certificate of Incorporation of the Company (filag an exhibit to the Company’s annual report ommF20-F
dated June 29, 2001 and incorporated herein byerate).

3.2 Articles of Association of the Company as amendield(as an exhibit to the Company’s quarterly mépn
Form 1(-Q for the quarter ended June 30, 2007 and incagizerein by reference

10.1 Orthofix Inc. Employee Stock Purchase Plan (filsdaa exhibit to the Company’s annual report on Fb@aiK
for the fiscal year ended December 31, 2002 amarpurated herein by referenc

10.2* Orthofix International N.V. Staff Share Option Plas amended through April 22, 20!

10.3 Orthofix International N.V. Amended and Restate820ong Term Incentive Plan (filed as an exhibithe
Compan’s current report on Fornm-K filed June 26, 2007 and incorporated herein ligresce).

10.4 Form of Nonqualified Stock Option Agreement Unde Orthofix International N.V. Amended and Restated
2004 Long Term Incentive Plan (filed as an exhibithe Company’s registration statement on Formfige8
August 23, 2007 and incorporated herein by refexg!

10.5 Form of Restricted Stock Grant Agreement undeiQh@ofix International N.V. Amended and Restate042
Long-Term Incentive Plan (filed as an exhibit te hompany’s quarterly report on Form 10-Q for tharter
ended June 30, 2007 and incorporated herein byerefe).

10.6 Orthofix Deferred Compensation Plan (filed as ahileix to the Company’s annual report on FormKL@r the
fiscal year ended December 31, 2006, as amendddnemrporated herein by referenc

10.7 Employment Agreement, dated as of April 15, 20@8ween the Company and Charles W. Federico (fided a
an exhibit to the Company’s current report on F8r filed April 18, 2005 and incorporated herein by
reference)
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10.8*

10.9

10.10

10.11

10.12

10.13

10.14

10.15*

10.16*

10.17*

10.18

10.19

Amended and Restated Employment Agreement, datefiacember 7, 2007, between Orthofix Inc. and
Thomas Hein

Employment Agreement, dated as of November 20, 2088veen Orthofix International N.V. and Bradley
Mason (filed as an exhibit to the Company’s anmepbrt on Form 10-K for the fiscal year ended Delzem
31, 2003 and incorporated herein by referer

Acquisition Agreement dated as of November 20, 2@@3ng Orthofix International N.V., Trevor
Acquisition, Inc., Breg, Inc. and Bradley R. Masas,shareholders’ representative (filed as an éxbilthe
Compan’s current report on Forn-K filed January 8, 2004 and incorporated hereimefgrence)

Amended and Restated Voting and Subscription Agez¢miated as of December 22, 2003, among Orthofix
International N.V. and the significant sharehold&fr8reg, Inc. identified on the signature pages¢to (filed
as an exhibit to the Company’s current report omF8-K filed on January 8, 2004 and incorporatectimeby
reference)

Amendment to Employment Agreement dated Decembe2@® between Orthofix Inc. and Charles W.
Federico (filed as an exhibit to the Company’s entrreport on Form 8-K filed December 30, 2005 and
incorporated herein by referenc

Form of Indemnity Agreement (filed as an exhibithe Compan’s annual report on Form -K filed
December 31, 2005 and incorporated herein by ne¢ede

Settlement Agreement dated February 23, 2006, letWweavent Orthofix Limited, a wholowed subsidiar:
of Orthofix International N.V. and Galvin Mould Igd as an exhibit to the Company’s annual reporft@m
8-K filed on April 17, 2006 and incorporated hereinrbference)

Amended and Restated Employment Agreement, datedrteer 6, 2007, between Orthofix Inc. and Alan W.
Milinazzo.

Amended and Restated Employment Agreement, datedrbtieer 6, 2007, between Orthofix Inc. and
Raymond C. Kolls

Amended and Restated Employment Agreement, datedrbiger 6, 2007, between Orthofix Inc. and Michael
M. Finegan

Credit Agreement, dated as of September 22, 2606ng Orthofix Holdings, Inc., Orthofix Internatidrd.V.,
certain domestic subsidiaries of Orthofix Interoatil N.V., Colgate Medical Limited, Victory Medical
Limited, Swiftsure Medical Limited, Orthofix UK Ltdhe several banks and other financial institigiaa may
from time to time become parties thereunder, andh@a Bank, National Association (filed as an éihio
the Compan’s current report on Forn-K filed September 27, 2006 and incorporated hevgireference)

Agreement and Plan of Merger, dated as of Augug0@6, among Orthofix International N.V., Ortho
Holdings, Inc., New Era Medical Limited, Blackstokkedical, Inc. and William G. Lyons, lll, as
Equityholders’ Representative (filed as an exHibithe Company's current report on Form 8-K filaghast 7,
2006 and incorporated herein by referen
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10.20

10.21

10.22*

10.23

10.24*

10.25

10.26*

10.27*

10.28*

10.29*

10.30*

10.31*

21.1*

23.1*

Employment Agreement, dated as of September 28,2#ween Blackstone Medical, Inc. and Matthew V.
Lyons (filed as an exhibit to the Company’s anmeglort on Form 10k for the fiscal year ended December
2006, as amended, and incorporated herein by refej:

Description of Orthofix International N.”s Annual Incentive Plan including the Form of Raption Lettel
(filed as an exhibit to the Company’s annual reportorm 10-K for the fiscal year ended December2806,
as amended, an incorporated herein by refere

Amended and Restated Employment Agreement datedniteer 6, 2007 between Orthofix Inc. and Timothy
M. Adams.

Letter Agreement between Orthofix International Navid Bradley R. Mason dated November 20, 200&d(fil
as an exhibit to the Company’s current report omF8K filed November 21, 2007 and incorporated hersi
reference)

Amended and Restated Performance Accelerated Stptién Agreement between Orthofix International N
and Bradley R. Mason dated November 20, 2

Nongqualified Stock Option Agreement between TimadthyAdams and Orthofix International N.V. dat
November 19, 2007 (filed as an exhibit to the Cony’s current report on Form 8-K filed November 21020
and incorporated herein by referenc

Letter Agreement between Orthofix Inc. and ThomaimHiated December 6, 2007 (filed as an exhiktit¢o
Compan’s current report on Fornm-K filed December 11, 2007 and incorporated herginetierence)

First Amendment to Orthofix Inc. Employee Stock ¢hase Plan, dated as of December 11, 2
Employment Agreement between Orthofix Inc. and &liBurckhardt, dated as of December 11, 2!
Employment Agreement between Orthofix Inc. and Sbotson, dated as of December 10, 2(
Employment Agreement between Orthofix Inc. and MelhSimpson, dated as of December 6, 2
Description of Director Fee Polic

List of Subsidiaries

Consent of Ernst & Young LLF
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31.1*

31.2*

32.1*

32.2*

* Filed herewith.

Rule 13i-14(a)/15+-14(a) Certification of Chief Executive Office
Rule 13i-14(a)/15+-14(a) Certification of Chief Financial Office
Section 1350 Certification of Chief Executive O#ic

Section 1350 Certification of Chief Financial Ofic
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SIGNATURES

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

ORTHOFIX INTERNATIONAL N.V.
Dated: February 29, 20( By: [s/ Alan W. Milinazzc
NameAlan W. Milinazzo

Title: Chief Executive Officer and Preside
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Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélptine following persons on
behalf of the Registrant and in the capacities@nthe dates indicated.

Name Title Date
/s/ ALAN W. MILINAZZO Chief Executive Officer, February 29, 2008
Alan W. Milinazzo President and Directt
/s TIMOTHY M. ADAMS Chief Financial Officer February 29, 2008
Timothy M. Adams (Principal Accounting Officer
/s JAMES F. GERO Chairman of the Board of Directo February 29, 200

James F. Gerc

/sl PETERJ. HEWETT Deputy Chairman of the Board of Directors February 29, 2008
Peter J. Hewett

/s/ CHARLES W. FEDERICO Director February 29, 200
Charles W. Federico

/s/ JERRY C. BENJAMIN Director February 29, 2008
Jerry C. Benjamin

/S/ WALTER VON WARTBURG Director February 29, 200
Walter von Wartburg

/sl THOMAS J. KESTER Director February 29, 2008
Thomas J. Kester

/S| KENNETH R. WEISSHAAR Director February 29, 200
Kenneth R. Weisshaat

/s GUY JORDAN Director February 29, 2008
Guy Jordan
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Index to Consolidated Financial Statements

Pagt
Index to Consolidated Financial Stateme F-1
Statement of Managem¢'s Responsibility for Financial Stateme F-2
Managemer's Report on Internal Control over Financial Repay F-3
Report of Independent Registered Public Accourfimm F-4
Report of Independent Registered Public Accourfimm on the Effectiveness of Internal Control O F-5
Financial Reporting
Consolidated Balance Sheets as of December 31, &@D200¢ F-6
Consolidated Statements of Operations for the yereded December 31, 2007, 2006 and z F-7
Consolidated Statements of Changes in Sharehollqtsty for the years ended December 31, 2007, F-8
2006 and 200
Consolidated Statements of Cash Flows for the ye@iled December 31, 2007, 2006 and 2 F-9
Notes to the Consolidated Financial Statem F-1C
Schedule ‘— Condensed Financial Information of Registrant Clithimternational N.V. S-1
Schedule — Valuation and Qualifying Accoun S5

All other schedules for which provision is madehie applicable accounting regulation of the Sems&ritnd Exchange Commission are not
required under the related instructions or areptiegble and therefore have been omitted.
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Statement of Management’s Responsibility for Finanial Statements
To the Shareholders of Orthofix International N.V.:

Management is responsible for the preparation®ttnsolidated financial statements and relatextnimdition that are presented in t
report. The consolidated financial statementschiniclude amounts based on management’s estimategidgments, have been prepared in
conformity with accounting principles generally apted in the United States. Other financial infation in the report to shareholders is
consistent with that in the consolidated finanstatements.

The Company maintains accounting and internal cbeirstems to provide reasonable assurance atalalgocost that assets are
safeguarded against loss from unauthorized usesposition, and that the financial records areat®é for preparing financial statements and
maintaining accountability for assets. These systare augmented by written policies, an orgartmatistructure providing division of
responsibilities and careful selection and trairohgualified personnel.

The Company engaged Ernst & Young LLP independagistered public accountants to audit and rendeparion on the
consolidated financial statements in accordanck auitditing standards of the Public Company Accagn@versight Board (United
States). These standards include an assessnbiet ©fstems of internal controls and test of tretisas to the extent considered necessary by
them to support their opinion.

The Board of Directors, through its Audit Committnsisting solely of outside directors of the Camy meets periodically with

management and our independent registered puldauatants to ensure that each is meeting its radpibties and to discuss matters
concerning internal controls and financial repagtirernst & Young LLP have full and free accesthim Audit Committee.

James F. Gero
Chairman of the Board of Directors

Alan W. Milinazzo
President, Chief Executive Officer and Director

Timothy M. Adams
Chief Financial Officer
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Management’'s Report on Internal Control over Finandal Reporting

Management of the Company is responsible for estiaby and maintaining adequate internal contr@rdinancial reporting (as such
term is defined in Rule 13a-15f under the Exchafigg. The Company’s internal control over finargigporting includes those policies and
procedures that (i) pertain to the maintenanceodnds that, in reasonable detail, accurately aimty freflect the transactions and dispositions
of the assets of the Company; (ii) provide reastassurance that transactions are recorded assagygdo permit preparation of financial
statements in accordance with generally acceptealuating principles, and that receipts and expenekt of the Company are being made only
in accordance with authorizations of managementdiredtors of the company; and (iii) provide reaaue assurance regarding prevention or
timely detection of unauthorized acquisition, usredisposition of the company’s assets that coalkra material effect on the financial
statements.

Internal control over financial reporting is desgnto provide reasonable assurance to the Compararisagement and board of
directors regarding the preparation of reliablaficial statements for external purposes in acceslaiith generally accepted accounting
principles. Internal control over financial repog includes self-monitoring mechanisms and acttaken to correct deficiencies as they are
identified. Because of the inherent limitationsiny internal control, no matter how well designaisstatements may occur and not be
prevented or detected. Accordingly, even effedititernal control over financial reporting can pidesonly reasonable assurance with respect
to financial statement preparation. Further, tedweation of the effectiveness of internal contreér financial reporting was made as of a
specific date, and continued effectiveness in iperiods is subject to the risks that controls imegome inadequate because of changes in
conditions or that the degree of compliance withpblicies and procedures may decline.

Management conducted an evaluation of the effentise of the Company’s system of internal contr@rdinancial reporting as of
December 31, 2007 based on the framework set ioffinternal Control — Integrated Framework” issusdthe Committee of Sponsoring
Organizations of the Treadway Commission. Baseiisogvaluation, management concluded that, aseeeEBber 31, 2007, the Company’s
internal control over financial reporting is effiet based on the specified criteria.

The Company'’s internal control over financial repay has been audited by the Company’s indeperalgditor, Ernst & Young LLP,
a registered public accounting firm, as statedhairtreport at pages F-4 and F-5 herein.
James F. Gero

Chairman of the Board of Directors

Alan W. Milinazzo
President, Chief Executive Officer and Director

Timothy M. Adams
Chief Financial Officer
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Report of Independent Registered Public Accountindgrirm
The Board of Directors and Shareholders of Orthbfeernational N.V.

We have audited the accompanying consolidated balsimeets of Orthofix International N.V. as of Deber 31, 2007 and 2006, and the
related consolidated statements of operations,ggsim shareholders’ equity, and cash flows foheddhe three years in the period ended
December 31, 2007. Our audits also included thenfttial statement schedules listed in the indéteat 15(a). These financial statements and
schedules are the responsibility of the Companyaagement. Our responsibility is to express aniopion these financial statements and
schedules based on our audits.

We conducted our audits in accordance with thedstais of the Public Company Accounting OversighamBlgUnited States). Those stand:
require that we plan and perform the audit to obtaasonable assurance about whether the finatataiments are free of material
misstatement. An audit includes examining, on aHasis, evidence supporting the amounts and disis in the financial statements. An a
also includes assessing the accounting princiged and significant estimates made by managemeniglhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements referre@love present fairly, in all material respedts, financial position of Orthofix International
N.V. at December 31, 2007 and 2006, and the cafetelil results of its operations and its cash flimveach of the three years in the pet
ended December 31, 2007 in conformity with U.S.egally accepted accounting principles. Also, im opinion, the related financial statem
schedules, when considered in relation to the lmsisolidated financial statements taken as a whodsents fairly in all material respects the
information set forth therein.

As discussed in Note 2 to the consolidated findrstetements, the Company adopted Statement of€ielaAccounting Standards No. 123(R)
(revised 2004)Share-Based Paymengffective January 1, 2006 and as discussed ir Mto the consolidated financial statements, the
Company adopted Financial Accounting Standards Bbderpretation No. 48Accounting for Uncertainty in Income Taxes — aefiptetation
of FASB Statement No. 108ffective January 1, 2007.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@inited States), the effectivenes:
Orthofix International N.V.’s internal control ovéinancial reporting as of December 31, 2007, basedriteria established in Internal
Control—Integrated Framework issued by the CommitteSponsoring Organizations of the Treadway Cassion and our report dated
February 27, 2008 expressed an unqualified opittiereon.

/s/ Ernst & Young LLI

Charlotte, North Carolina
February 27, 2008

F-4




Table of Content

Report of Independent Registered Public Accountingdrirm

The Board of Directors and Shareholders of Orthofixinternational N.V.

We have audited Orthofix International N.V.’s intal control over financial reporting as of DecemBg&y 2007 based on criteria established in
Internal Control—Integrated Framework issued byGloenmittee of Sponsoring Organizations of the TweadCommission (the COSO
criteria). Orthofix International N.V.’s manageméntesponsible for maintaining effective internahtrol over financial reporting, and for its
assessment of the effectiveness of internal coatret financial reporting included in the accomgagyManagement’s Report on Internal
Control over Financial Reporting. Our responsipiit to express an opinion on the comparigternal control over financial reporting basex
our audit.

We conducted our audit in accordance with the stedgdof the Public Company Accounting Oversightfg&@nited States). Those standards
require that we plan and perform the audit to obtaasonable assurance about whether effectivenaiteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal corgvar financial reporting, assessing the risk
that a material weakness exists, testing and etiagutne design and operating effectiveness oftiratecontrol based on the assessed risk, and
performing such other procedures as we considezeessary in the circumstances. We believe thadadit provides a reasonable basis for our
opinion.

A company’s internal control over financial repogiis a process designed to provide reasonableaassuregarding the reliability of financial
reporting and the preparation of financial statetméor external purposes in accordance with gelyesaktepted accounting principles. A
company'’s internal control over financial reportingludes those policies and procedures that (ftaipeto the maintenance of records that, in
reasonable detail, accurately and fairly refleettitansactions and dispositions of the assetseofdmpany; (2) provide reasonable assurance
that transactions are recorded as necessary tatgegaparation of financial statements in accor@awith generally accepted accounting
principles, and that receipts and expenditureb®itbmpany are being made only in accordance withoaizations of management and
directors of the company; and (3) provide reasanabsurance regarding prevention or timely deteafainauthorized acquisition, use, or
disposition of the company’s assets that could lrareterial effect on the financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or de¢tmisstatements. Also, projections of any
evaluation of effectiveness to future periods agjext to the risk that controls may become inadégjbecause of changes in conditions, or
the degree of compliance with the policies or pdoces may deteriorate.

In our opinion, Orthofix International N.V. mainteid, in all material respects, effective interraitcol over financial reporting as of Decem
31, 2007, based on the COSO criteria.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@inited States), the consolidated
balance sheets of Orthofix International N.V. aBetember 31, 2007 and 2006, and the related ddasad statements of operations,

shareholders’ equity, and cash flows for each eftkitee years in the period ended December 31, @00Tthofix International N.V. and our
report dated February 27, 2008 expressed an ufigdadipinion thereon.

/sl Ernst & Young LLI

Charlotte, North Carolina

February 27, 2008
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Consolidated Balance Sheets as of December 31, 26@d 2006

(U.S. Dollars, in thousands except share and pprestata) 2007 2006

Assets

Current asset:
Cash and cash equivale $ 25,06c $ 25,88
Restricted cas 16,45: 7,30(
Trade accounts receivable, less allowance for doludtcounts of $6,441 and $6,265 at December 31,

2007 and 2006, respective 108,90( 104,66:
Inventories 93,95: 70,39¢
Deferred income taxe 11,37: 6,971
Prepaid expense 8,05¢ 5,641
Other current assets 16,98( 13,11¢

Total current asse 280,77 233,96¢
Investments 4,427 4,08
Property, plant and equipment, | 33,44 25,31:
Patents and other intangible assets 230,30! 261,15¢
Goodwill, net 319,93¢ 313,07(
Deferred taxes and other lc-term asset 16,77: 24,69*
Total assets $ 885,66: $ 862,28!

Liabilities and shareholders’ equity
Current liabilities:

Bank borrowings $ 8,70¢ % 78
Current portion of lon-term deb! 3,34: 3,33¢
Trade accounts payak 22,52¢ 21,07(
Accounts payable to related part 2,18¢ 2,47¢
Other current liabilitie: 36,54« 34,08
Total current liabilities 73,30¢ 61,04(
Long-term debt 294,58t 312,05!
Deferred income taxe 75,90¢ 95,01¢
Other lon¢-term liabilities 7,922 1,53¢
Total liabilities 451,72 469,65(

Commitments and contingencies (Notes 12 anc
Shareholder equity
Common shares $0.10 par va

Authorized: 50,000,000 (20@®,000,000

Issued: 17,038,304 2006: 16,445,85¢ 1,70¢ 1,64¢

Outstanding: 17,038,304 (2006:,445,859

Additional paic-in capital 157,34¢ 128,29
Retained earning 258,20: 248,43:
Accumulated other comprehensive inca 16,68¢ 14,26(
Total shareholde’ equity 433,94( 392,63!
Total liabilities and shareholders’ equity $ 885,66 $ 862,28!

The accompanying notes form an integral part of¢heonsolidated financial statements.
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Consolidated Statements of Operations for the yeamnded December 31, 2007, 2006 and 2005

(U.S. Dollars, in thousands, except share andppmesdata)
Net sales
Cost of sales
Gross profi
Operating expenses (incon
Sales and marketir
General and administrati\
Research and development, including $40,000 oftrased in-process research and
development in 200
Amortization of intangible asse
Impairment of certain intangible ass
KCI settlement, net of litigation cos

Total operating incom
Other income (expens
Interest incomt
Interest expens
Other, ne
Other income (expense), r

Income before minority interests and income te
Minority interests

Income before income tax
Income tax expens

Net income (loss)
Net income (loss) per common sh- basic
Net income (loss) per common sh- diluted
Weighted average number of common sh- basic

Weighted average number of common shares - diluted

The accompanying notes form an integral part os¢heonsolidated financial statements.
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2007 2006 2005

$ 490,32 $  36535( $ 313,30
129,03 93,62 83,78¢
361,29 271,73 229,51
186,98« 145,70° 115,42;
72,90: 53,30¢ 36,05(
24,22( 54,99; 11,76¢
18,15¢ 8,87+ 6,57:
20,97: - -

- (1,099 (40,08¢)

323,23 261,78 129,72
38,05, 9,94¢ 99,79t
1,04¢ 2,23¢ 90E
(24,720) (8,361) (6,379)

41€ 2,52 1,18¢
(23,25¢) (3,607) (4,280)
14,79¢ 6,34¢ 95,51

(63) (26) -

14,73 6,31¢ 95,51t
(3,767) (13,362) (22,119

$ 10,96¢ $ (7,042 $ 73,40:
$ 0.6 $ .44 $ 4.61
$ 0.6/ $ .44 $ 4.5
16,638,87 16,165,54 15,913,47
17,047,58 16,165,54 16,288,97




Table of Content

Consolidated Statements of Changes in ShareholderSguity for the years ended December 31, 2007, 20@6d 2005

(U.S. Dollars, in thousands, exct
share data)

At December 31, 200

Net income
Other comprehensive incorr
Reclassification adjustment for gait
on termination of derivative
instrument (net of taxes of $4
Translation adjustmel

Total comprehensive incon

Tax benefit on exercise of stock optic
Common shares issued

At December 31, 2005

Net loss
Other comprehensive inconr
Unrealized loss on derivati\
instrument (net of taxes of $3
Translation adjustmel

Total comprehensive incon

Tax benefit on exercise of stock optic
Shar-based compensation expel
Common shares issu

At December 31, 2006

Cumulative effect adjustment for t
adoption of FIN 4¢
Net income
Other comprehensive inconr
Unrealized gain on derivative
instrument (net of taxes of $58
Translation adjustmel

Total comprehensive incon

Tax benefit on exercise of stock optic
Sharw-based compensation expel
Common shares issu

At December 31, 200

Number of Accumulated
Common Additional Other Total
Shares Common Paid-in Retained Comprehensive Shareholders’
Outstanding Shares Capital Earnings Income Equity

15,711,94 $ 1572 $ 98,38¢ $ 182,07 $ 15,13¢ $ 297,17:
- - - 73,40 - 73,40z
- - - - (92 (92
- - - - (9,98%) (9,985)

63,32t

- - 1,32¢ - - 1,32¢

297,30¢ 30 7,02¢ — — 7,05¢
16,009,24 1,60z 106, 74¢ 255,47" 5,062 368,88!
_ - - (7,047 - (7,042
- - - - (59 (55)

- - - - 9,25: 9,25:

2,15¢

- - 2,17¢ - - 2,17¢

- - 7,912 - - 7,912

436,61( 43 11,46¢ — — 11,507
16,445,85 1,64¢ 128,29 248,43: 14,26( 392,63!
_ - - (1,200 - (1,200

- - - 10,96¢ - 10,96¢

- - - - 1,58¢ 1,58¢

- - - - 841 841

2,42¢

= - 2,14¢ - = 2,14¢

- - 11,91 - - 11,91

592,44! 59 14,99 — — 15,05¢
17,038,30. $ 1,70 $ 157,34¢ $ 258,20: $ 16,68¢ $ 433,94(

The accompanying notes form an integral part o$¢heonsolidated financial statements.
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Consolidated Statements of Cash Flows for the yeaemded December 31, 2007, 2006 and 2005

(U.S. Dollars, in thousands)
Cash flows from operating activitie
Net income (loss
Adjustments to reconcile net income (loss) to meshcprovided by operating activitie
Depreciation and amortizatic
Amortization of debt cosl
Minority interests
Deferred royalty incom
Provision for doubtful accoun
Shar-based compensatic
Loss on sale or disposal of fixed as¢
Deferred taxe
In-process research & developm
Tax benefit on nc-qualified stock option
Amortization of step up of fair value in inventc
Impairment of certain intangible ass
Other
Changes in operating assets and liabilit
Restricted cas
Accounts receivabl
Inventories
Other current asse
Trade accounts payak
Other current liabilitie:
Net cash provided by operating activit
Cash flows from investing activitie
Payments made in connection with acquisitions amdstmentsnet of cash acquire
Capital expenditures for tangible ass
Capital expenditures for intangible assets
Net cash used in investing activiti
Cash flows from financing activitie
Net proceeds from issue of common shi
Payment of debt issuance cc
Repayment of lor-term debt
Tax benefit on nc-qualified stock option
Proceeds from lor-term debt
Proceeds from (repayment of) bank borrowings
Net cash provided by (used in) financing activi
Effect of exchange rates changes on «
Net (decrease) increase in cash and cash equis
Cash and cash equivalents at the beginning ofdhe
Cash and cash equivalents at the end of the

Supplemental disclosure of cash flow informatior
Cash paid during the year fc

Interest

Income taxe:

The accompanying notes form an integral part os¢heonsolidated financial statements
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2007 2006 2005
10,96¢ $ (7,049 $ 73,40:
28,53 16,45’ 14,86°
1,08¢ 501 2,66¢

10 26 -
- - (2,449)
7,32¢ 5,47¢ 4,75:
11,91 7,91z -
31C 51¢ 89€

(12,169 (12,362) (1,539

- 40,00( -

- - 1,32¢
2,71¢ 1,001 -
20,97: - -
(6,136) (1,85¢) @
(9,159 6,58: 54¢
(8,685) (10,309) (13,29

(22,74%) (13,86¢) (1,499

(5,855) (4,521) (2,119)
30z 6,44¢ 2,83¢
2,10z (26,78¢) 26,27¢
21,49¢ 8,171 106,67-
(3,147) (342,29() -

(18,53 (11,22¢) (10,51
(8,697) (1,389) (1,731)
(30,377 (354,90 (12,24%)
15,05: 11,507 6,471
(184) (5,88¢) -
(17,482 (15,13¢) (62,29:)
2,14¢ 2,17¢ -

25 315,17 192
8,131 (10) 13
7,681 307,82 (55,61
371 1,00- (96¢)
(817) (37,90%) 37,84:
25,88 63,78¢ 25,94
2506 $ 25,88 $ 63,78t
27477 $ 7,38 $ 3,75¢
15,90¢ $ 31,77: $ 26,29(
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Notes to the consolidated financial statements
Description of business

Orthofix International N.V. (the “Company”) is a ftinational corporation principally involved in thiesign, development,
manufacture, marketing and distribution of medeguipment, principally for the Orthopedic productarket.

1 Summary of significant accounting policies
€) Basis of consolidatior

The consolidated financial statements include ithenicial statements of the Company and its wholiyred and majority-owned
subsidiaries and entities over which the Comparsydaatrol.

The results of acquired businesses are includéteiconsolidated statements of operations frond#te of their acquisition. All
intercompany accounts, transactions and profitemgnated in consolidation. The equity methociofounting is used when the Company
significant influence over operating decisions tannot exercise control. Under the equity metloidjnal investments are recorded at cost
and adjusted by the Company'’s share of undistribeggnings or losses of these companies. The Corigpamestments in which it does not
have significant influence or control are accourf@dinder the cost method of accounting.

(b) Foreign currency translation

Foreign currency translation is performed in acaom® with Statement of Financial Accounting StadgldfSFAS”) No. 52, “Foreign
Currency Translation.” All balance sheet accouexsept shareholders’ equity, are translated at ged exchange rates and revenue and
expense items are translated at weighted averégge obexchange prevailing during the year. Gamlosses resulting from the translation of
foreign currency are recorded in the accumulatbdratomprehensive income component of shareholdqtsty. Transactional foreign
currency gains and losses, including intercompaarysiaictions that are not long-term investing iuregtare included in other income
(expense), net and were $0.8 million, $2.8 miligord ($1.0) million for the years ended December280D,7, 2006 and 2005, respectively.

(c) Inventories

Inventories are valued at the lower of cost omested net realizable value, after provision foremscor obsolete items. Cost is
determined on a weighted-average basis, which appates the FIFO method. The valuation of worlphocess, finished goods, field
inventory and consignment inventory includes thet ©d materials, labor and production. Field inoen represents immediately saleable
finished goods inventory that is in the possessidine Company’s direct sales representatives.

(d) Reporting currency

The reporting currency is the United States Dollar.

(e) Market risk

In the ordinary course of business, the Compaexi®sed to the impact of changes in interest etdgoreign currency
fluctuations. The Company’s objective is to linfie impact of such movements on earnings and dawi.f In order to achieve this objective
the Company seeks to balance its non-dollar incangeexpenditures. During 2006, the Company madefian interest rate swap agreement
and foreign currency forward contracts to manageealexposures to interest rates and foreign cyriferetuations. During 2007, the Company

made use of a foreign currency swap agreementezhieto on December 15, 2006 to manage foreigrenayr exposure. See Note 11 for
additional information.
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Notes to the consolidated financial statements (cth

® Long-lived assets

Property, plant and equipment is stated at costdesumulated depreciation. Plant and equipmentiatiudes instrumentation and
other working assets. Depreciation is computed straight-line basis over the useful lives ofdleets, except for land, which is not
depreciated. Depreciation of leasehold improvemiantomputed over the shorter of the lease tertheouseful life of the asset. The useful
lives are as follows:

Year:
Buildings 25 to 3!
Plant, equipmer 2 to A(
Instrumentatior 3to 4
Furniture and fixture 410 €

Expenditures for maintenance and repairs and mgrewals and improvements, which do not extendiths of the respective asse
are expensed. All other expenditures for reneaatsimprovements are capitalized. The assetsedatdd accumulated depreciation are
adjusted for property retirements and disposalt thie resulting gain or loss included in operaiofully depreciated assets remain in the
accounts until retired from service.

Patents and other intangible assets are recordastor when acquired as a part of a businesbioation, at estimated fair
value. These assets primarily include patentsotimer technology agreements, trademarks, licessgomer relationships and distribution
networks Identifiable intangible assets, othentbartain trademarks, which are considered indefihied intangible assets are generally
amortized over their useful lives using a methodmbrtization that reflects the pattern in whica dtonomic benefit of the intangible assets
are consumed. Intangible assets deemed to hagfriite lives and goodwill are not subject to arfeation in accordance with SFAS No. 142,
“Goodwill and Other Intangible Assets.”

The Company reviews long-lived and indefinite Iiiathngible assets at least annually or when evantbanges in circumstances
indicate that the carrying amount of an asset nodiyoa recoverable. For long-lived amortizablernigiale assets, the Company recognizes an
impairment loss when the sum of undiscounted exgeftiture cash flows over the assets’ remaininigneséd useful lives are less than the
carrying value of such assets. The Company's waliiggverage amortization period for patents aniligion network is 13 and 9 years,
respectively. For indefinitéved intangible assets not subject to amortizattba Company recognizes an impairment loss wheffiih value it
less than the carrying value of such assets.

At December 31, 2007, as part of the Compamyinual impairment test, management recorded ® $2illion impairment charge, whi
was composed of $20.0 million relating to the tradeks at Blackstone. In addition, the Company racegl a charge of $1.0 million relat
to certain patents at Orthofix, Inc. as it was dateed that the Company no longer intended to bseatents. Further, during the fourth qui
of 2007, management determined that an event aatwvith respect to the distribution network assddlackstone due to more rapid attrit
of distributors at Blackstone than was anticipatethe valuation done at the time of the acquisitid herefore, the Company compared
cash flows to be generated by the intangible assetin undiscounted basis to the carrying valuehef intangible asset. Managen
determined that the carrying value did not excéedundiscounted cash flow so no impairment wasiredjas a result of this test.

(9) Revenue recognitior

Revenue is generally recognized as income in thieghé which title passes and the products areveetd. For bone growth
stimulation and certain bracing products prescrimgd physician, the Company recognizes revenuewiesproduct is placed on or implanted
in and accepted by the patient. For domestic spimalant and HCT/P products, revenues are recegihvzhen the product has been utilized
and a confirming purchase order has been recereed the hospital. For sales to commercial custspiecluding hospitals and distributors,
revenues are recognized at the time of shipmemtsardontractual agreements specify that title gamselelivery. The Company derives a
significant amount of revenues in the United Stétem third-party payors, including commercial insnce carriers, health maintenance
organizations, preferred provider organizations goekrnmental payors such as Medicare. Amounts ipathese third-party payors are
generally based on fixed or allowable reimbursemat@ts. These revenues are recorded at the edpacpee-authorized reimbursement rates,
net of any contractual allowances or adjustme8tsme billings are subject to review by such thiedty payors and may be subject to
adjustment. For royalties, revenues are recognidezh the royalty is earned. Revenues for invgndetivered on consignment are recogni
as the product is used by the consignee. Revemshsde any value added or other local taxes,dotapany sales and trade
discounts. Shipping and handling costs are incudeost of sales.

F-11




Table of Content

Notes to the consolidated financial statements (cth

(h) Research and development cos

Expenditures for research and development are erpless incurred. In accordance with SFAS No. Blisihess Combinations” and
Emerging Issues Task Force (“EITF”) Consensus ez SAccounting for Deferred Taxes on In-Processd@ech and Development Activities
Acquired in a Purchase Business Combination,” tam@any writes off acquired in-process researchdawveélopment to research and
development expense on the day of acquisition, matisorresponding tax benefit.

0] Income taxes

Income taxes have been provided using the liabiigthod in accordance with SFAS No. 109, “Accounfor Income
Taxes.” Deferred income taxes arise because fardifces in the treatment of income and expensssiter financial reporting and income tax
purposes. Deferred tax assets and liabilitiesltiegurom such differences are recorded basecherenacted tax rates that will be in effect
when the differences are expected to reverse.Chmepany has operations in various tax jurisdictions

On January 1, 2007, the Company adopted the pomgsf FASB Interpretation No. 48, "Accounting fdncertainty in Income Tax
- an interpretation of FASB Statement No. 109" KIFI8"), which clarifies theaccounting for uncertainty in income taxes. As suleof the
implementation of FIN 48, the Company recognized2$tillion in additional liability for unrecognizethx benefits (including interest ¢
penalties), which was accounted for as a redudticghe January 1, 2007 balance of retained earnkgyef December 31, 2007, the Compa
unrecognized tax benefits totaled $1.7 million phierest and penalties of $0.5 million.

0] Net income per common shar:

Net income per common share is computed in accoedaith SFAS No. 128, “Earnings per Share.” Nebime per common share —
basic is computed using the weighted average nuoftammon shares outstanding during each of thgeive years. Net income per
common share — diluted is computed using the wedyaterage number of common and common equival@anés outstanding during each of
the respective years. Common equivalent sharesgent the dilutive effect of the assumed exemismitstanding share options (see Note 19)
and the only differences between basic and dilstegtes result solely from the assumed exercisertdin outstanding share options and
warrants. In 2006, the effect of options was notuded in the calculation because the inclusionld/bave been anti-dilutive.

(9] Cash and cash equivalent

The Company considers all highly liquid investmenith an original maturity of three months or letghe date of purchase to be ¢
equivalents.

)] Restricted cast

Restricted cash consists of cash held at certdisidiaries, the distribution or transfer of whichQrthofix International N.V. (the
“Parent”)or other subsidiaries that are not credit par8agstricted. The senior secured credit facitigscribed further in Note 10, restricts
Parent and subsidiaries that are not credit pdries access to cash held by Colgate Medical Lithéed its subsidiaries. All credit party
subsidiaries have access to this cash for opeedtmmposes.

(m) Sale of accounts receivabl

The Company follows the provisions of SFAS No. 143;counting for Transfers and Servicing of Finaald\ssets and

Extinguishment of Liabilities”. Trade accountsea@bles sold without recourse are removed frombtiance sheet at the time of sale. The
Company generally does not require collateral ademreceivables.
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Notes to the consolidated financial statements (cth

(n) Use of estimates in preparation of financial stateents

The preparation of financial statements in conftymiith accounting principles generally acceptethi@ United States requires
management to make estimates and assumptiondfietttae amounts reported in the financial statem@nd accompanying notes. On an
ongoing basis, the Company evaluates its estiniatesding those related to contractual allowandesibtful accounts, inventories, taxes and
potential goodwill and intangible asset impairmeAttual results could differ from these estimates.

(0) Reclassifications

Certain prior year amounts have been reclassifie¢anform to the 2007 presentation. The reclasgifins have no effect
previously reported net loss or shareholders’ gquit

(P) Share-based compensatiot

Prior to January 1, 2006, the Company accountedhfare-based compensation plans under the recogaitid measurement
provisions of Accounting Principles Board (“APB”pfion No. 25, “Accounting for Stock Issued to Employeeg"APB 25"), and related
interpretations, as permitted by SFAS No. 123, ‘datting for Stock-Based Compensation.” Share-basetpensation expense was
recognized relating to options granted at exengigzs lower than the fair market value of the uhyileg stock on the date of the grant.

Effective January 1, 2006, the Company adopteddinealue recognition provisions of SFAS No. 12B(Revised 2004), “Share-
Based Payment,” using the modified prospectivesiteom method. Under this transition method, sHzaeed compensation expense recognized
in 2007 and 2006 includes: (a) compensation costlfehare-based payments granted prior to, buyetovested as of January 1, 2006, based
on the grant-date fair value estimated in accordavith the original provisions of SFAS No. 123, ghjlcompensation cost for all share-based
payments granted subsequent to January 1, 200&] basthe grant-date fair value estimated in acoword with the provisions of SFAS No.
123(R). The fair value of stock options is deteradgirusing the Black-Scholes valuation model, whicbdnsistent with the Company’s
valuation techniques previously utilized for opsadn footnote disclosures required under SFAS 8. Buch value is recognized as expense
over the service period net of estimated forfeguResults for prior periods have not been restaitd expected term of options granted is
estimated based on a number of factors, includiegresting term of the award, historical employesr@se behavior for both options that are
currently outstanding and options that have beemncised or are expired, the expected volatilityhef Company’s common stock and an
employee’s average length of service. The risk-iingzrest rate is determined based upon a const&tTreasury security rate with a
contractual life that approximates the expectexh tef the option award. For the year ended Decer®@beP007, options were valued at an
expected term of 3.94 years, expected volatilitg@f3%, risk-free interest rates between 3.49%%508%, and a dividend rate of zero. The
Company has chosen to use the “short-cut methodétermine the pool of windfall tax benefits asted adoption of SFAS No. 123(R).

As a result of adopting SFAS No. 123(R) on Jandar3006, the Company’s income before income tagetht years ended
December 31, 2007 and 2006 was $11.3 million an8 &ifllion lower, respectively, than if it had camied to account for share-based
compensation under APB 25. Further, if the Compaany not adopted SFAS No. 123(R), the Company’sneeime for fiscal years 2007 and
2006 would have been higher by $7.9 million or 80ér basic share and $0.47 per diluted share Bu2dnillion or $0.32 per basic and dilu
share for the respective periods. As of DecembeRBQ7, the compensation expense relating to optitneady granted and expected to be
recognized is $13.8 million. This expense is exg@to be recognized over a weighted average pefiad38 years.
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The following table shows the detail of share-basguipensation by line item in the ConsolidatedeBtents of Operations for the
years ended December 31, 2007 and 2

Year Ended Year Ended

(In US$ thousands) December 31 December 31
2007 2006

Cost of sale: $ 40% $ 23¢

Sales and marketir(1) 2,74¢ 1,411

General and administratiy 7,88¢ 5,531

Research and developme 877 72€

Total $ 11911 $ 7,91

(1) There are no performance requirements and thereavasnsideration received for sh-based compensation awarded to sales
marketing employee:

Prior to the adoption of SFAS No. 123(R), the Comppresented all tax benefits of deductions resgitiom the exercise of stock
options as operating cash flows in the Consolid&atement of Cash Flows. SFAS No. 123(R) requirexash flows resulting from the tax
benefits resulting from the tax deductions in esaafsthe compensation cost recognized for thosiemmp(excess tax benefits) to be classifie
financing cash flows. The $2.1 million and $2.2lioil excess tax benefit classified as a financiashcinflow, for the years ended December
31, 2007 and 2006, respectively, would have beassifled as an operating cash inflow had the Compahadopted SFAS No. 123(R).
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Notes to the consolidated financial statements (cth

The following table illustrates the effect on netéme and earnings per share if the fair valuecbasethod had been applied to all
share-based awards granted for the period presented

Year ended
December 31
(In US$ thousands except per share dat: 2005
Net income
As reportec $ 73,40:
Add: Shar-based employee compensation expense includedanteelpnet income, net «
related tax effect 347
Less: Total sha-based employee compensation expense determined fairdealue method fc
all awards, net of tax (3,349
Pro forma $ 70,40
Net income per common she basic
As reportec $ 4.61
Pro forma $ 4.42
Net income per common she- diluted
As reportec $ 4.51
Pro forma $ 4.32

During the year ended December 31, 2007, the Coymngieamted to employees 67,422 shares of restrattak, which vest at various
dates through December 2010. The compensatioms&pwrhich represents the fair value of the stoeksured at the market price at the date
of grant, less estimated forfeitures, is recogniae straight-line basis over the vesting periddamortized compensation expense related to
restricted stock amounted to $2.7 million at Decengi, 2007.

(q) Recently Issued Accounting Standard

In February 2007, the Financial Accounting Standd@dard ("FASB") issued SFAS No. 159, "The Fairdéaption for Financi
Assets and Financial Liabilitigacluding an amendment of FASB Statement No. 1$5AS No. 159 allows an entity the irrevocable aptic
elect fair value for the initial and subsequent sugament of certain financial assets and liabditiader an instrument-bgstrument electiol
Subsequent measurements for the financial assetéailities an entity elects to fair value wilklvecognized in the results of operations. S
No. 159 also establishes additional disclosureirements. This standard is effective for fiscal ngelbeginning after November 15, 2007.
Company is in the process of determining the firgrnmpact the adoption of SFAS No. 159 will haweits results of operations and finan
position.

In December 2007, the FASB issued SFAS No. 14TfRJsiness Combinations (revised 20075FAS No. 141(R) amends SFAS
141, “Business Combinations,” and provides revigeidance for recognizing and measuring identifis#sets and goodwill acquired,
liabilities assumed, and any noncontrolling intefeghe acquiree. It also provides disclosuraiinegments to enable users of the financial
statements to evaluate the nature and financiet&fof the business combination. SFAS No. 14ligRjfective for fiscal years beginning
after December 15, 2008 and is to be applied pativedy. The Company is currently evaluating tloegmtial impact of adopting SFAS No.
141 (R) on its consolidated financial position aesults of operations.

In December 2007, the FASB issued SFAS No. 18@ntontrolling Interests in Consolidated Finan8&tements, an Amendment
ARB 51,” which establishes accounting and reporstendards pertaining to ownership interest in islidnr$es held by parties other than the
parent, the amount of net income attributable ¢éoprent and to the noncontrolling interest, changea parent’s ownership interest, and the
valuation of any retained noncontrolling equityéstment when a subsidiary is deconsolidated. SRASL60 also establishes disclosure
requirements that clearly identify and distinguigtween the interests of the parent and the inteodéshe noncontrolling owners. SFAS No.
160 is effective for fiscal years beginning on fieaDecember 15, 2008. The Company is currentilugating the potential impact of adopting
SFAS No. 160 on its consolidated financial positioml results of operations.
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In September 2006, the FASB issued SFAS No. 1540y Value Measurements.” This Statement defings/édue as used in
numerous accounting pronouncements, establishasnefork for measuring fair value in generally gted accounting principles and
expands disclosure related to the use of fair valaasures in financial statements. The Statemeatie effective for the Company's financial
statements issued for fiscal years beginning &fterember 15, 2008, and interim periods within thfiseal years; however, earlier application
is encouraged. The Company is currently evaludtiegiming of adoption and the impact that adoptitight have on its financial position or
results of operations.

N Fair value of financial instruments

The carrying amounts reflected in the Consolid&athnce Sheets for cash and cash equivalentsctedtcash, accounts receivable,
short-term bank borrowings and accounts payablecappate fair value due to the short-term matusitié these instruments. The Company’s
long-term secured debt carries a floating ratentafrest and approximates fair value.

(s) Advertising costs

The Company expenses all advertising costs asredurAdvertising expense for the years ended Dbeefdl, 2007, 2006 and 2005
was $1.8 million, $1.0 million and $0.5 million sggectively.

® Derivative instruments

The Company manages its exposure to fluctuatioirgénest rates and foreign exchange within thesolidated financial statements
according to its hedging policy. Under the politye Company may engage in non-leveraged transadtionlving various financial derivative
instruments to manage exposed positions. Theypmiguires the Company to formally document thatirehship between the hedging
instrument and hedged item, as well as its riskagament objective and strategy for undertakindhfdge transaction. For instruments
designated as a cash flow hedge, the Company flyrasdesses (both at the hedge’s inception andh @mgoing basis) whether the derivative
that is used in the hedging transaction has bdentefe in offsetting changes in the cash flowshaf hedged item and whether such derivative
may be expected to remain effective in future pisiolf it is determined that a derivative is not lfas ceased to be) effective as a hedge, the
Company will discontinue the related hedge accognprospectively. Such a determination would beenahen (1) the derivative is no lon
effective in offsetting changes in the cash flothe hedged item; (2) the derivative expires madkl, terminated, or exercised; or (3)
management determines that designating the derévasi a hedging instrument is no longer appropribteffective portions of changes in the
fair value of cash flow hedges are recognized miags. For instruments designated as a fair vakdge, the Company ensures an exposed
position is being hedged and the changes in fairevaf such instruments are recognized in earnings.

The Company follows SFAS No. 133, “Accounting fagrivative Instruments and Hedging Activities,” asemded and interpreted,
which requires that all derivatives be recordedidser assets or liabilities on the balance shetttedr respective fair values. For a cash flow
hedge, the effective portion of the derivative’'suebe in fair value (i.e. gains or losses) is iflitieeported as a component of other
comprehensive income, net of related taxes, ansesplently reclassified into net earnings when #dghd exposure affects net earnings.
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During 2006, the Company had foreign currency hedgenanage its forward contracts which were usedéanage its foreign
currency exposure related to a portion of the Comijsaaccounts receivable that are denominated m$u These forward contracts have been
accounted for as a fair value hedge in accordariteS#FAS No. 133. In addition, the Company ut#izecross currency swap to manage its
foreign currency exposure related to a portiorhef€ompany’s intercompany receivable of a U.Saddlinctional currency subsidiary that is
denominated in Euro. The cross currency swap ées bececounted for as a cash flow hedge in accoedaitic SFAS No. 133.

See Note 11 for a description of the types of dgive instruments the Company utilizes.

(u) Other comprehensive income loss)

Accumulated other comprehensive income (loss) msprtsed of foreign currency translation adjustmeatsl the effective portion of
the gain (loss) for derivatives designated and awcteml for as a cash flow hedge. The componentadthanges in other comprehensive
income (loss) are as follows:

Foreign Accumulated
Currency Fair Value Other

Translation of Comprehensive

(In US$ thousands) Adjustments  Derivatives Income/Loss
Balance at December 31, 2C $ 15,047 $ 92 $ 15,13¢

Reclassification adjustment for gain on derivativ&rument

net of tax of $4( - (92 (92)
Foreign currency translation adjustm: (9,985 - (9,985
Balance at December 31, 2C 5,062 - 5,062
Unrealized loss on derivative instrument, net a&fdad$30 - (55) (55)
Foreign currency translation adjustm 9,25 - 9,25
Balance at December 31, 2C 14,31 (55) 14,26(
Unrealized gain on derivative instrument, net aféd$586 - 1,58¢ 1,58t
Foreign currency translation adjustm 841 - 841
Balance at December 31, 2007 $ 15,15¢ $ 1,53( $ 16,68t¢

2 Acquisitions
The following acquisitions were recorded using plaechase method of accounting:
Blackstone Acquisitio

On September 22, 2006, the Company purchased 1086 stock of Blackstone Medical, Inc. (“Blacks&hfor a purchase price of
$333.0 million plus acquisition costs. The acqiositand related costs were financed with approxége#330.0 million of senior secured bank
debt, as described in Note 10, and cash on hatatk&one, a company based in Springfield, Masssetts) which was privately held when
acquired by the Company, specializes in the designelopment and marketing of spinal implant anateel HCT/P products. Blackstone's
product lines include spinal fixating devices irdihg hooks, rods, screws, plates, various spaceteages and related HCT/P products.

The Company considered this acquisition as a wdgrtdy and further advance its business stratiggxpand its spinal sector. The
acquisition broadened the Company's product lireekjced reliance on the success of any single pt@hd enlarged channel opportunities for
products from Blackstone’s and the Company’s existiperations.

Factors that contributed to the valuation of Blacke included the recognition that Blackstone retdldished itself as what the
Company believes to be one of the largest privaittescompanies with a broad portfolio of spinaldurat offerings. Further, Blackstone has a
strong brand name and product identity in the dpitiustry. Blackstone has a history of sales aamthiags growth that compares favorably to
the fast growing spinal market that its produce$irserve. The Company valued Blackstone afterwaviga range of valuation methodologies
for the transaction, including comparable publiglyded companies, comparable precedent transactimesunted cash flow analysis and
comparison to the Company’s trading multiples.

The acquisition has been accounted for using thehpse method in accordance with SFAS No. 141, itiss Combinations”. The
purchase price has been allocated to the assatsextqnd liabilities assumed based on their eséichfair market value at the date of
acquisition.
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The final allocation of the purchase price reflegbts following (in US$ thousands):

Current assets, other than ci $ 40,10!
Fixed assets acquire 2,87z
Intangible assets not subject to amortiza— registeredtrademarl 77,00(
Intangible assets subject to amortization- 16 year weighted average useful lif
Distribution Networks (1~ 16 year weighted average useful li 55,00(
Patents (13 year weighted average useful life) 70,00(
244,97
Goodwill (indefinite lived intangible asse 136,24(
In-process research and developn 40,00(
Deferred tax asst 14,98¢
Total assets acquire 436,19¢
Current liabilities (13,03))
Deferred tax liability (78,447
Total liabilities assume (91,479
Net assets acquire $ 344,71¢

The results of Blackstone’s operations have beelnded in the Company’s consolidated results ofajgens from the date of
acquisition.

The purchase price has been allocated to assaised;gourchased in-process research and develd@ndriabilities assumed based
on their estimated fair market value at the actjoisidate. The amount of the purchase price akatt purchased in-process research and
development was written off at the date of acquisiaind resulted in a charge of $40.0 million. sTthharge was included in the research and
development expense line item on the Consolidatet®ents of Operations for the year ended DeceBhet006 and was not deductible for
income tax purposes in the United States. Purchiasprocess research and development was pritgipainprised of the value of the
Dynamic Stabilization and Cervical Disk which tdget accounted for 93% of the fair value. The failue of the in-process research and
development was estimated using the discountednggrmethod. The Company expects material netiodistivs from the Dynamic
Stabilization to commence in 2008 and materialcast inflows from the Cervical Disk to commenc@12. The nature of the costs expected
to complete the Dynamic Stabilization and Cervizak include research and development expenseesairch and development maintenance
expense to make modifications and enhancemenite tproducts. The Company incurred costs of apprately $0.7 million for the Dynamic
Stabilization in 2007 and expects to incur appratity $20.0 million for the Cervical Disk duringetiperiod 2007 through 2010. As of
December 31, 2007, the Company does not believe tis/e been any material changes in the assursptiade at the time of acquisition
relating to in-process research and development.

Of the total Blackstone purchase price, $50.0 orilivas placed into an escrow account. As desciibdte Agreement and Plan of
Merger, the Company can make claims for reimbursgritem the escrow account for certain defined gewmlating to the acquisition for whi
the Company is indemnified. As described in Ndgethhe Company has certain contingencies arisimg the acquisition that management
expects will be reimbursable from the escrow actsbould the Company have to make a payment tochgarty. The Company records the
claims it expects to recover against the escroaniescrow receivable account which is includedfieocurrent assets on the consolidated
balance sheets. Because the Company believethéhstttlement process of escrow claims is comguheiall claims may not be reimbursed,
management has recorded a reserve against thevesameivable, for items which management believag not be fully reimbursed from the
escrow fund. Further, management believes thaart@unt that it will be required to pay relatinghe contingencies will not exceed the
amount of the escrow account; however, there carmlassurance that the contingencies will not ektlee amount of the escrow account.
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There are no residual values for any of the intalegassets subject to amortization acquired dufiegBlackstone acquisition. Definite
lived intangible assets acquired in the Blackstacguisition consist of:

Fair value at Remaining Useful

(In US$ thousands) Acquisition Life
Distribution networks $ 55,00( 12 to 16 Years
Patents 70,00( 13 Year
Total definite lived intangible asse $ 125,00(

* As of December 31, 2007, the Company has detexdhihe useful life should be reduced to 8 yeaes I$ote 6.

The Company has determined that trademarks acqdingdg the Blackstone acquisition, valued at $#iillon, are indefinite lived
intangible assets. The Company considered therieriprescribed by paragraphs 11 (a), (c), (3)(§naf SFAS No. 142 in determining that
registered trademarks acquired during the Blaclestmyuisition have an indefinite life. The Comp@&got aware of any legal, regulatory, or
contractual provisions that limit the useful livefsthese registered trademarks. The Company datdsefieve the effects of obsolescence,
demand, competition, or other economic factors gélise the useful lives of these registered tradesta be limited. The Company conclu
that no legal, regulatory, contractual, competit&eonomic, or other factors limit the useful lifethe registered trademarks to the Company,
and therefore the useful lives of the registeradeémarks are considered to be indefinite.

At December 31, 2007, as part of the Company'sarmpairment test, management recorded a $20l®mimpairment charge
relating to the trademarks at Blackstone as it @egsrmined that the sum of the discounted expdatede cash flows fair value was less than
the carrying value of the intangible assets.

The summary unaudited pro forma condensed resiutfiseyations and earnings per share, for the yasated December 31, 2006 and
2005, assuming consummation of the Blackstone aitigui as of January 1, 2005, are as follows:

Year Ended Year Ended
(In US$ thousands) December 31, 2006 December 31, 2005
As Reported  Pro Forma*  As Reported Pro Forma*
Net sales $ 365,35¢ $ 427,48¢ $ 313,30: $ 373,00!
Net income (loss (7,042) 16,49 73,40: 52,25¢
Per share dati
Basic $ 049 $ 1.0z $ 461 $ 3.2¢
Diluted $ (049 $ 1.01 $ 451 $ 3.21

* In-process research and development charge aD$4dlion recorded during the year ended Decen®ie2006 has been excluded
from the pro forma financial information.

International Medical Supplies Distribution GmbHdAgsition

In February 2006, the Company purchased 52% ofrlat®nal Medical Supplies Distribution GmbH (“IMBSa German distributor
of Breg products, for $1.5 million plus closing astiments and acquisition costs. The operatiotiseoacquired distributor are included in the
Company's Statements of Operations from the dageaiisition. The results of operations would Im@imaterially different if the acquisition
had been consolidated as of January 1, 2006. fildlgourchase price included approximately $0.1liom of working capital and $1.0 million
of goodwill.
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3 Inventories
December 31

(In US$ thousands) 2007 2006
Raw materials $ 10,80« $ 8,38¢
Work-in-process 6,10( 6,66¢
Finished good 42,38¢ 34,90:
Field inventory 13,99° 7,48t
Consignment inventory 30,56( 20,17:

103,84! 77,60¢
Less reserve for obsolescence (9,897) (7,217%)

$ 93,95. $ 70,39¢

See Note 1 “Summary of significant accounting pe8t part (c) “Inventories” for a description o&fd inventory.
4 Investments

The Company had total investments held at costicef illion and $4.1 million as of December 31, 2@Ghd 2006,
respectively. Investments at December 31, 200¢@mrgrised of an investment of $1.5 million in Inative Spinal Technologies (IST), a start-
up company focused on commercializing spinal prtg]%2.6 million in OPED AG, a German-based bracagpany, and $0.3 million in
Biowave Corporation, a pain therapy company. Thew@any’s ownership percentage in IST and OPED AG86% and 5.21%,
respectively. The Company has assessed thesgeestments noting no impairment in carrying valldie Company also has an investment
in OrthoRx. The investment was reduced to zei20@4. As of December 31, 2007, the Compamynership percentage in OrthoRx has |
reduced to 6%.
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5 Property, plant and equipment
December 31

(In US$ thousands) 2007 2006
Cost
Buildings $ 344t $ 2,85:
Plant, equipment and instrumentat 75,90( 59,31¢
Furniture and fixture 10,26¢ 8,791

89,61: 70,95¢
Accumulated depreciatic (56,167 (45,649

$ 33,44 $ 25,31.

Depreciation expense for the years ended DecemhbeP@®7, 2006 and 2005 was $10.4 million, $7.6iamlland $8.3 millior
respectively.

6 Patents and other intangible assets
December 31
(In US$ thousands) 2007 2006
Cost
Patents and othi $ 107,23" $ 99,73:
Trademark< definite lived (subject to amortizatio 714 86(
Trademark< indefinite lived (not subject to amortizatic 80,84+ 100,90(
Distribution networks 98,58¢ 98,58¢
287,37¢ 300,07
Accumulated amortization
Patents and oth (28,259 (20,72))
Trademarks definite lived (subject to amortizatio (559 (460)
Distribution networks (28,267) (17,73)

$ 230,30! $ 261,15¢

Amortization expense for intangible assets is e to be approximately $22.4 million, $21.7 roiilj $21.3 million, $19.7 million
and $17.9 million for the periods ending Decemlder2008, 2009, 2010, 2011 and 2012, respectively.

In accordance with SFAS No. 142, “Goodwill and Qtlitangible Assets,” the Company performed theuahimpairment analysis of
indefinite-lived intangibles which included the Bkstone trademark acquired during the acquisitfoBlackstone. The annual impairment
analysis, performed as of December 31, 2007, rexbiitan impairment charge of $20.0 million relgtto the trademark at Blackstone because
the carrying value of the intangible asset excedldedair value due to the discontinued use ofpuent.
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In accordance with SFAS No. 144, “Accounting fog tmpairment or Disposal of Long-Lived Assets,” empany performed an
impairment analysis for the OrthoTrac patent helthe Domestic segment. The impairment analysigppmed as of December 31, 2007,
resulted in an impairment charge of $1.0 milliotatiag to the impairment of the OrthoTrac patertédaese the carrying value of the intangible
asset exceeded the fair value.

The impairment charges for the Blackstone traderaatckthe OrthoTrac patent resulted in total impairotharges of $21.0 million.

In December 2007, the Company determined thatgg&ring Event as defined by SFAS No. 144 occurrigh rgspect to the
distribution network at Blackstone due to more dagtirition of distributors at Blackstone than veasicipated in the valuation done at the time
of the acquisition. Due to the Triggering Evehg Company compared the cash flows to be genebgtdte distribution network on an
undiscounted basis to the carrying value of thanigible asset. No impairment charge was deterntmbé necessary because the carrying
value did not exceed the undiscounted cash floewaVer, based on the attrition of distributorshia tistribution network, the Company
determined that the useful life should be reducenhfl0 to 12 years to an 8 year life.

7 Goodwill

Under SFAS No. 142, goodwill is subject to annagbairment testing using the guidance and criteggcdbed in the standard. This
testing requires the comparison of carrying vatoe®ir values, and when appropriate, the carryialge of impaired assets is reduced to fair
value. The Company has performed the impairmettofegoodwill and has determined that no impairheists. For a discussion of
acquisitions since January 1, 2005 and the assdcggtodwill, see Note 2.

The following table presents the changes in theecagying value of goodwill by reportable segment:

(In US$ thousands) Domestic Blackstone Breg International Total

At December 31, 200 $ 31,797 % - 3% 101,32 $ 41,627 $ 174,73t
Acquisitions - 132,78 - 1,08¢ 133,87(
Foreign currency - - - 4,46 4,46
At December 31, 200 31,79: 132,78« 101,32: 47,17 313,07(
Acquisitions") - - - 1,55¢ 1,55¢
Purchase price adjustméﬁt - 3,45¢ - - 3,45¢
Foreign currenc - - - 1,85/ 1,85/
At December 31, 200 $ 31,797 % 136,24( $ 101,32. $ 50,58! $ 319,93t

(1) Purchase of the remaining 38.74% of the migpadnterest in Mexican subsidiary and 4.00% of thimority interest in Brazilia
subsidiary, pending final purchase price allocation
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(2) Principally relates to legal fees incurreccénnection with the acquisition of Blackstone aeldted contingencies.

8 Bank borrowings

December 31
(In US$ thousands) 2007 2006
Borrowings under line of credit $ 8,70¢ $ 78

The weighted average interest rate on borrowingleulines of credit as of December 31, 2007 and268s 4.79% and 3.00%,
respectively.

Borrowings under lines of credit consist of borrogs in Euros. The Company had unused availalds lxf credit of 1.3 million
Euros ($2.0 million) and 6.2 million Euros ($8.1llinih) at December 31, 2007 and 2006, respectivalits Italian line of credit, which gives
the Company the option to borrow amounts in Italgages which are determined at the time of bomgwiThis line of credit is unsecured.

9 Other current liabilities

December 31
(In US$ thousands) 2007 2006
Accrued expense $ 9,27¢ $ 4,28¢
Salaries and related taxes payz 18,41 17,70¢
Income taxes payab 1,96/ 3,98¢
Other payables 6,88¢ 8,09¢

$ 36,54« $ 34,08

10 Long-term debt

December 31

(In US$ thousands) 2007 2006
Long-term obligations $ 297,70( $ 315,17!
Other loans 231 214
297,93: 315,38t
Less current portion (3,349 (3,339

$ 294,58 $ 312,05!

On September 22, 2006, the Company’s wholly-ownesl bolding company subsidiary, Orthofix Holdings;. (“Orthofix
Holdings”), entered into a senior secured creditifsg with a syndicate of financial institutions finance the acquisition of Blackstone. The
senior secured credit facility provides for (1)exen-year amortizing term loan facility of $330.0lion, the proceeds of which, together with
cash balances were used for payment of the purghiecgeof Blackstone; and (2) a six-year revolvangdit facility of $45.0 million. As of
December 31, 2007, the Company had no amountsaadiag under the revolving credit facility and $20illion outstanding under the term
loan facility. As of December 31, 2006, the Comphad no amounts outstanding under the revolvieditfacility and $315.2 million
outstanding under the term loan facility. Obligag under the senior secured credit facility hafleating interest rate of LIBOR plus a mart
or prime rate plus a margin. Currently, the teoamnl is a LIBOR loan, and the margin is 1.75%. @ffiective interest rate as of December 31,
2007 and 2006 on the senior secured credit fagildy 6.58% and 7.12%, respectively.
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Each of the domestic subsidiaries of the Comparhjgfwincludes Orthofix Inc., Breg Inc., and Blaakst), Colgate Medical Limited
and Victory Medical have guaranteed the obligatioh®rthofix Holdings under the senior secured itritility. The obligations of the
subsidiaries under their guarantees are securdtelyledges of their respective assets.

In conjunction with obtaining the senior secureelditr facility and the amendment thereto, the Corgpacurred debt issuance costs
$6.5 million. As of December 31, 2007, $5.2 miiliof capitalized debt costs are included in otbagterm assets compared to $5.8 million at
December 31, 2006.

Certain subsidiaries of the Company have restristian their ability to pay dividends or make intenpany loan advances pursuant to
the Company’s senior secured credit faciliithe net assets of Orthofix Holdings and its sulasidé are restricted for distributions to the pa
company and its foreign subsidiaries. Domesticsglidiries of the Company as credit agreement [zdnéi@e access to these net assets for
operational purposes. The amount of restrictecsstts of Orthofix Holdings and its subsidiarie®BDecember 31, 2007 is $300.7 million
compared to $247.2 million at December 31, 2006.

Weighted average interest rates on current magarif long-term obligations as of December 31, 200¥ 2006 were 6.58% and
7.12%, respectively.

The aggregate maturities of long-term debt aftecebgber 31, 2007 are as follows: 2008 - $3.3 nmJliB009 - $3.3 million, 2010 -
$3.3 million, 2011 - $3.4 million, 2012 - $80.0 tiwh, thereafter - $204.4 million.

11 Derivative instruments

In 2006, the Company entered into a cross-curren@p agreement to manage its foreign currency expaslated to a portion of the
Company’s intercompany receivable of a U.S. ddliactional currency subsidiary that is denominateBuro. The derivative instrument, a
ten-year fully amortizable agreement with a notl@araount of $63.0 million, is scheduled to expire@ecember 30, 2016. The instrument is
designated as a cash flow hedge. The amount ndistaunder the agreement as of December 31, 20859.8 million. Under the agreement,
the Company pays Euro and receives U.S. dollamsdas scheduled cash flows in the agreement. B@2@®7 and 2006, the Company
recognized the unrealized gain/(loss) on the chamggr value of this swap arrangement of $1.6iomland $(0.1 million), respectively, with
other comprehensive income/(loss).

In 2005 and 2006 the Company utilized foreign aueyeforward contracts to manage its foreign curyesxposure related to a portion
of the Company’s accounts receivable that are derated in Euros. The strategy of the foreign aueyecontracts is to neutralize the foreign
currency impact on earnings when converting 5.0ianilEuros of accounts receivable into U.S. dollarse conversion of the underlying
exposure and the forward contracts offset and loagetimpact on earnings in 2006. The Company pasth of $0.6 million to settle forward
contracts for the year and received cash of $0lBmirom the settlement of the foreign currencypesures in 2005. All foreign currency
forward contracts entered into in the year endeckbder 31, 2006 have been accounted for as faievedges in accordance with SFAS No.
133 and the related gains (losses) were recordethér income and the related tax amounts in temati
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12 Commitments
Leases

The Company has entered into operating leaseadilities and equipment. Rent expense under thepgaoy’s operating leases for
the years ended December 31, 2007, 2006 and 209appeoximately $5.2 million, $4.2 million and $3xifllion, respectively. Future

minimum lease payments under operating leasesBee#mber 31, 2007 are as follows:

(In US$ thousands)

2008 $ 5,60¢
2009 3,651
2010 2,46¢
2011 1,157
2012 337
Thereaftel 25¢
Total $ 13,477
13 Business segment information

The Company’s segment information is prepared erstime basis that the Company’s management rethemancial information
for operational decision making purposes. Concuiwgth the acquisition of Blackstone, the Compaeagefined its business segments and
market sectors. All prior period information presel has been restated to conform to the new sdgraed market sectors. The Company is
comprised of the following segments:

Orthofix Domestic

Orthofix Domestic (“Domestic”) consists of operatioin the United States of Orthofix, Inc. which ides, manufactures and
distributes stimulation and orthopedic productsinistic uses both direct and distributor salesemrtatives to sell Spine and Orthopedic
products to hospitals, doctors and other healthgereiders in the United States market.

Blackstone

Blackstone (“Blackstone”) consists of Blackstonedidal, Inc., based in Springfield, Massachusetis, its two subsidiaries,
Blackstone GmbH and Goldstone GmbH. Blackstoneialises in the design, development and marketingpadal implant and related HCT/P
products. Blackstone's operating loss includes tination of acquired intangible assets and inventanich has been stepped-up in value for
the Blackstone acquisition.

Breg

Breg (“Breg”) consists of Breg, Inc. Breg, based/ista, California, designs, manufactures, anditbistes Orthopedic products for
post-operative reconstruction and rehabilitativigoéa use and sells its products through a netwbdomestic and international distributors,
sales representatives and affiliates.

Orthofix International

Orthofix International (“International”) consist$ imternational operations located in Europe, MexiBrazil and Puerto Rico, as well
as independent distributors located outside theddriStates. International uses both direct andilalisor sales representatives to sell Spine,
Orthopedics, Sports Medicine, Vascular and Othedipcts to hospitals, doctors, and other healthgpareiders.
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Group Activities

Group Activities are comprised of the Parent’s @rthofix Holdings’ operating expenses and idenbiiaassets.

The tables below present information by reportaelgment:

(In US$ thousands)
Domestic
Blackstone

Breg

International

Total

Operating Income (Expense
(In US$ thousands)
Domestic

Blackstone® @

Breg

International

Group Activities
Eliminations

Total

External Sales

Intersegment Sales

2007 2006 2005 2007 2006 2005

$ 166,72 $  152,56( $ 135,08 4,090 $ 3511 $ 1,931

115,91 28,13« - 5,92¢ 69¢ -

83,39’ 76,21¢ 72,02: 3,78( 1,651 48¢

124,28 108,444 106,19¢ 27,89: 50,52 55,27

$ 490,32 $ 365,35 $ 313,30 4168 $ 56,38. $ 57,69
2007 2006 2005

5529, $ 36,56 $ 34,51

(26,110) (39,26¢) -

9,717 6,21¢ 8,08:

19,97: 18,67« 64,02

(19,009) (11,267) (6,349)

(1,817) (97€) (47€)

38,05, $ 994¢ $ 99,79

Wncludes $40.0 million of In-Process Research aeddbpment related to the acquisition of Blackstomn2006

@ ncludes $20.0 million charge for impairment of &tatone trademark in 2007
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The following table presents identifiable assets degment, excluding intercompany balances and timergs in consolidat

subsidiaries.

Identifiable Assets

(In US$ thousands) 2007 2006
Domestic $ 118,17¢ $ 100,63
Blackstone 404,78t 397,42(
Breg 180,15 182,27
International 177,58t 171,00(
Group activities 20,06t 24,61:
Eliminations (15,109 (13,659)
Total $ 885,66: $ 862,28!

Depreciation and amortization Income tax expenst Other income (expense
In US$
ghousands) 2007 2006 2005 2007 2006 2005 2007 2006 2005
Domestic $ 2831 $ 293¢ $ 3,021 $ 21800 $ 14,44 $ 1368( $ 68 $ 30C $ 2,52
Blackstone 13,97¢ 2,011 - (16,18¢) (1,710 - 47¢ 19¢ -
Breg 8,04¢ 8,154 7,78¢€ 1,79¢ 12t 961 (89 (29 56
International 3,497 3,341 4,06( (520) (1,042) 4,791 6,17¢ 97 (7,090
Grou
activi?ies 18C 11 - (3,129 1,544 2,681 (29,897) (4,177) 23z
Total $ 2853 $ 16,45 $ 14,86 376: $ 1336 $ 22,11¢ $ (23,259 $ (3,60)) $ (4,280

Capital expenditures of tangible and intangibleetssfor each segment are as follows:

(In US$ thousands)
Domestic
Blackstone

Breg

International

Group activities
Total

2007 2006 2005
$ 293¢ $ 2240 $ 3,24:
15,27¢ 1,47: -
2,70¢ 3,49¢ 5,04(
6,30¢ 5,36( 3,96¢
- 44 -
$ 27,22¢  $ 12,61 $ 12,24¢
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Geographical information

Analysis of net sales by geographic destination:

(In US$ thousands) 2007 2006 2005

U.S. $ 359,000 $ 26344: $ 218,09¢
U.K. 33,10¢ 26,70¢ 28,94¢
Italy 25,17t 23,43¢ 22,00¢
Other 73,03: 51,77 44 25¢
International 131,31¢ 101,917 95,20¢
Total $ 490,320 $ 365,35¢ $ 313,30

There are no sales in the Netherlands Antilles.

Analysis of long-lived assets by geographic area:

(In US$ thousands) 2007 200¢ 200t
uU.S. $ 22,45 $ 18,18¢ $ 13,97«
Italy 7,06: 4,58( 3,04:
U.K. 2,95¢ 2,76¢ 2,38¢
Others 5,39¢ 3,861 3,66¢
Total $ 37,87. $ 29,39! $ 23,06¢

There are no long-lived assets in the Netherlanuflés.

Sales by Market Sector for the year ended Decemb@&i., 2007

(In US$ thousands) Domestic Blackstone Breg International Total
Spine $ 126,62t $ 11591: $ - $ 62t $ 243,16!
Orthopedic: 40,10: - - 71,83: 111,93.
Sports Medicine - - 83,391 4,14: 87,54(
Vascular - - - 19,86¢ 19,86¢
Other - - - 27,82( 27,82(
Total $ 166,720 $ 11591 $ 83,397 $ 124,28' $ 490,32:
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Sales by Market Sector for the year ended Decemb@&d, 200€

(In US$ thousands) Domestic Blackstone Breg International Total
Spine $ 116,70: $ 28,13: % - $ 27 $ 145,11
Orthopedic: 35,81 - - 59,98¢ 95,79¢
Sports Medicine - - 76,21¢ 2,83¢ 79,05
Vascular - - - 21,16¢ 21,16¢
Other 46 - - 24,18( 24,22¢
Total $ 152,56( $ 28,13 $ 76,21¢ $ 108,44t $ 365,35¢

Sales by Market Sector for the year ended Decemb@&d, 2005

(In US$ thousands) Domestic Blackstone Breg International Total
Spine $ 101,47 $ - $ - 3% 152 $ 101,62:
Orthopedic: 33,56¢ - - 58,52¢ 92,097
Sports Medicine - - 72,02: 94¢ 72,97(
Vascular - - - 23,88’ 23,88’
Other 45 - - 22,68 22,72¢
Total $ 135,08: $ - $ 72,02: $ 106,19¢ $ 313,30
14 Income taxes

The Company and each of its subsidiaries are tak#te rates applicable within each respective @mis jurisdiction. The
composite income tax rate will vary according te plrisdictions in which profits arise. The compats of the provision for income tax
expense (benefit) are as follows:
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Year ended December 31

(In US$ thousands) 2007 2006 2005
ltaly - Current $ a,75) $ 503C $ 3,011
- Deferred 75¢ (6,167 (310
Cyprus - Current 1,20¢ 1,14¢ 2,92¢
- Deferred - 5 17
U.K. - Current 1,29( 481 2,01t
- Deferred 3 - -
U.S. - Current 10,50: 12,23: 15,29¢
- Deferred (10,81) (1,607) (1,569
Netherlands Antilles/Netherlan
- Current 66¢ 6,77: 50¢€
- Deferred 1,18¢ (4,852) 892
Other - Current 721 314 (4)
- Deferred 4 - (673)
Total tax expense $ 3,767 $ 13,36. $ 22,11:

Income before minority interests and provisionifmome taxes consisted of:

Year ended December 31

(In US$ thousands) 2007 2006 2005

uU.S. $ 551 $ (11,269 $ 36,51

Non-U.S. 14,24 17,60¢ 59,00¢
$ 14,79¢ $ 6,34t $ 95,51t

The tax effects of the significant temporary diffleces, which comprise the deferred tax liabiliiad assets, are as follows:

(In US$ thousands) 2007 2006
Deferred tax liabilities

Goodwill $ 184 $ 79
Patents, trademarks and other intangible a: (82,84) (97,44¢)
Property, plant and equipme (2,139 (789)
Other 7,88 3,131

$ (75909 $ (95,019
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(In US$ thousands) 2007 2006
Deferred tax asset:
Other curren $ - $ 20z
Inventories and related resen 4,457 1,96¢
Accrued compensatic 3,54¢ 1,55¢
Allowance for doubtful accoun 3,37( 3,24
Net operating loss carryforwar 12,76¢ 19,38(
Other long-term 5,341 8,091
29,48: 34,44
Valuation allowance (11,377) (9,42¢)
18,10 25,01!
Net deferred tax liabilit $ (57,809 $ (70,004)

The valuation allowance as of December 31, 20072806 was $11.4 million and $9.4 million, respeelyv The net increase in the
valuation allowance was $2.0 million for the persmtied December 31, 2007. Such increase relatesrent period losses of certain foreign
jurisdictions netted against a reduction in theedefd tax assets and corresponding valuation afioe&in certain jurisdictions as a result of
rate changes. The valuation allowance is attridatto net operating loss carryforwards in cerfameign jurisdictions, the benefit for which is
dependent upon the generation of future taxablenirgcin that location. In assessing the realizghilf deferred tax assets, management
considers whether it is more likely than not thans portion or all of the deferred tax assets moll be realized. The ultimate realization of
deferred tax assets is dependent upon the generdtfature taxable income during the periods irickilthose temporary differences become
deductible. Management considers the schedulestsalof deferred tax liabilities, projected futtagable income and tax planning strategies
in making this assessment. Based upon the levgktdrical taxable income and projections for fattaxable income over the periods which
the deferred tax assets are deductible, managdiebevtes it is more likely than not the Companyl vehlize the benefits of these deductible
differences, net of the existing valuation allowesmiat December 31, 2007.

As part of the acquisition of Blackstone, the Compacquired a federal net operating loss carryfodved $31.1 million which was
subject to annual section 382 limitations. Durd@®6, the Company utilized $7.4 million of thes¢ oyerating loss carryforwards, and the
remaining operating losses were utilized during”200rhe Company also has tax net operating losgfoavards in other taxing jurisdictions
of approximately $43.0 million with the majority tife losses related to the Company’s Netherlandsatipns expiring in various amounts in
tax years beginning in 2009. The Company has geala valuation allowance against these net operadss carryforwards since it does not
believe that this deferred tax asset can be rehfirier to expiration.

In connection with the Compars/European Restructuring in 2006 and a similarstration in 2002, certain intangible assets werg
between subsidiaries in order to optimize the Camisasupply chain. Such assets were sold at estgrad fair value based upon valuations
provided by an independent third party. Therelmamo assurance that local tax authorities willahatllenge such valuations. A successful
challenge by the tax authorities could have a rialgadverse effect on the Company's tax profitel(iding the ability to recognize the
intended tax benefits from the transaction) or ificemtly increase the Company’s future tax paymerithe Company believes it has
adequately accrued for the exposure within its #8Niability.
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The rate reconciliation presented below is basether).S. federal income tax rate, rather tharpirent company’s country of

domicile tax rate. Management believes, givendhge proportion of taxable income earned in théédhStates, such disclosure is more
meaningful.

(In US$ thousands, excef

percentages) 2007 2006 2005

Amount Percent Amount Percent Amount Percent
Statutory U.S. federal income taxri  $ 5,17¢ 35% $ 2,221 35% $ 33,43 35.(%
Net effect of foreign ta (1,399 -9.4% (3,089 -48.71% (3,519 -3.7%
Net effect of KCI settlemer - - (113 -1.8% (11,36¢) -11.%%
Change in valuation allowan: 2,66t 18% 2,87t 45.2% 23€ 0.2%
Tax holiday benefi- Seychelles (1,17¢) -7.%% (56€) -8.% (98¢€) -1.C%
US-UK Tax Treaty (1,37¢) -9.2% (1,549 -24.2% (664) -0.7%
State taxes net of federal ben: 317 2.1% 1,39¢ 22% 1,31« 1.4%
Net effect of no-deductible foreigr
losses 38 0.2% 42 0.7% 3,11¢ 3.2%
Blackstone purchased R& - - 14,00( 220.6% - -
Italy brand revaluation - - (2,779%) -43.8% - -
European restructurir (3,550 -24% (1,23%) -19.5% - -
Tax ruling Netherlands Antille 491 3.3% 577 9.1% 28¢ 0.1%
Withholding tax 1,29: 8.7% 76E 12.1% 622 1.%
Cyprus interest rate rulir - - 46C 7.2% - -
Tax rate change 1,26¢ 8.6% - - - -
U.S. R&D credits (1,320 -8.9% - - - -
Other taxe: 967 6.5% - - - -
FIN 48 372 2.5% - - - -
Domestic production deductic (45%) -3.1% (331) -5.2% (45€) -1.4%
Other 45E 3.1% 682 10.7% 85 -
Income tax expense/effective rate  $ 3,767 25.5% $ 13,36! 210.1% $ 22,11 23.2%

* The difference between the reported provigmmncome taxes and a provision computed by apglyihe statutory rates applicable to each
subsidiary of the Company is attributable to thenpany's 2006 election to adopt a new tax provigidtaly. The election allowed the
Company to increase, for tax purposes only, theevaf its trademarks in Italy by approximately ®L&illion. The Company incurred a tax
liability of $2.7 million in 2006 from applying a9t tax rate to the revaluation of the trademark@al’he Company expects to receive a fu
tax benefit of $5.6 million associated with amaatien of that step-up in value which is based @ndhrrent Italian tax rates of approximately
37%. The net of the $5.6 million deferred tax asset the $2.7 million tax liability resulted in 8.9 million non-recurring discrete tax
benefit.. In December 2007, the Italian Parlianmegyroved an income tax rate reduction which dffett reduced the Company’s tax rate in
Italy by 5.85%. As a result, approximately $0.9lion of the expected tax benefit from the 2006alered trademark was reversed in 2007.
$0.9 million reversal is included above in “Taxeahanges.”

The Company had approximately $1.3 million of grossecognized tax benefits and $0.2 million accrieegenalties and interest

related to the unrecognized tax benefits as o&ttaption of FIN 48 at January 1, 2007. As of Decendd, 2007, the Company’s gross
unrecognized tax benefit was $1.7 million plus $@ilion accrued for interest and penalties.
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A reconciliation of the gross unrecognized tax ignéor the year ended December 31, 2007 follows:

(In US$ thousands)

Balance as of January 1, 2C $ 1,34¢
Additions for current year tax positio 17t
Additions for prior year tax positior 18¢€
Reductions for prior year tax positio

Settlement: -
Reductions related to expirations of statute ofthtions -
Balance as of December 31, 2( $ 1,707

The Company recognizes potential accrued interespanalties related to unrecognized tax benefitsmits global operations in
income tax expense. During 2007, the Companygreéized approximately $0.3 million in interest arehplties. The Company had
approximately $0.2 million and $0.5 million accrufed the payment of interest and penalties as ofidey 1, 2007 and December 31, 2007,
respectively.

The Company believes it is reasonably possible®ha million of its gross unrecognized tax beneiit decrease during the twelve
months ending December 31, 2008 if certain statfitenitations expire during 2008. The entire $indlion of unrecognized tax benefits
would affect the Company’s effective tax rate fognized. To the extent interest and penaltiesiat assessed with respect to uncertain tax
positions, amounts accrued will be reduced anéceftl as a reduction of the overall income tax igion.

The Company files a consolidated income tax reithe U.S. federal jurisdiction and numerous ctidated and separate income
returns in many state and foreign jurisdictionse Téllowing table summarizes these open tax yearadjor jurisdiction:

Open Tax Year
Examination in Examination

not yet
Jurisdiction Progress Initiated
United State: N/A 200t-2007
Various State 199¢-2005 199¢-2007
Brazil N/A 2004-2007
Cyprus N/A 200:-2007
France N/A 200z-2007
Germany 200:-2005 200¢-2007
Italy N/A 200:-2007
Mexico N/A 200¢-2007
Netherland: N/A 2004-2007
Puerto Ricc N/A N/A
Seychelles N/A N/A
Switzerland N/A 2004-2007
United Kingdom N/A 2005-2007
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The Company has not recorded additional incomestapglicable to undistributed earnings of foreighsidiaries (residing outside t
Netherlands Antilles) that are considered to befimitely reinvested and the taxes attributablsuoh amounts not deemed to be indefini
reinvested are not material. In the event thaisinbuted earnings which have been deemed todefimmtely reinvested no longer meet the
criteria to remain as such, these undistributediegs will also be considered when calculating patential future tax liabilities relating to
undistributed foreign earnings. Total undistriltbigarnings, which amounted to approximately $186l0on, $191.1 million and $232.1
million at December 31, 2007, 2006 and 2005, respEyg, may become taxable upon their remittancdigislends or upon the sale or
liguidation of these foreign subsidiaries. It @& practicable to determine the amounts of nettaidil income tax that may be payable if such
earnings were repatriated.

15 Related parties

The following related party balances and transasti&s of and for the three years ended Decemb@08¥, between the Company
and other companies in which directors and/or etkezwfficers have an interest are reflected indbesolidated financial statements. The

Company buys components related to the A-V Impﬂngstem and buys the Laryngeal Mask from companieghich a former board
member has a beneficial minority interest.

Year ended December 31

(In US$ thousands) 2007 2006 2005
Sales $ 12¢ % 404 $ 57¢
Purchase $ 13,11¢ $ 16,73 $ 17,41
Accounts payabl $ 2,18¢ $ 247 % 1,711
Accounts receivabl $ 5 ¢ 8 $ 12¢
Due from officers (included in other lo-term assets $ - $ 20 $ 37C
16 Contingencies

Litigation

Effective October 29, 2007, the Company’s subsydiBtackstone, entered into a settlement agreemightrespect to a patent
infringement lawsuit captioned Medtronic SofamomBlk USA Inc., Warsaw Orthopedic, Inc., Medtronie@Ra Rico Operations Co., and
Medtronic Sofamor Danek Deggendorf, GmbH v. BlaskstMedical, Inc., Civil Action No. 06-30165-MARIefd on September 22, 2006 in
the United States District Court for the Distri€tassachusetts. In that lawsuit, the plaintiffgl laleged that (i) they were the exclusive
licensees of United States Patent Nos. 6,926,718% 836,050 B2, 6,936,051 B2, 6,398,783 B1 and&/ il B2 (the “Patents”), and (ii)
Blackstone's making, selling, offering for saled arsing within the United States of its Blackst@mgerior Cervical Plate, 3° Anterior Cervical
Plate, Hallmark Anterior Cervical Plate and Constiini PEEK VBR System products infringed the Paseand that such infringement was
willful. The Complaint requested both damages amdhjunction against further alleged infringemehthe Patents. The Complaint did not
specifically state an amount of damages. Blackstienied infringement and asserted that the Patemtsinvalid. On July 20, 2007, the
Company submitted a claim for indemnification fréme escrow fund established in connection withattpeeement and plan of merger between
the Company, New Era Medical Corp. and Blackstdiated as of August 4, 2006 (the “Merger Agreemeifidi) any losses to the Company or
Blackstone resulting from this matter. The Compamg subsequently notified by legal counsel forftmmer shareholders that the
representative of the former shareholders of Blaeleshas objected to the indemnification claim erteinds to contest it in accordance with
terms of the Merger Agreement. The Company is len@bpredict the outcome of the escrow claim cegbmate the amount, if any, that may
ultimately be returned to the Company from the @sdiund. The settlement agreement is not expdotddve a material impact on the
Company’s consolidated financial position, resafteperations or cash flows.
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On or about July 23, 2007, Blackstone receivedopsena issued by the Department of Health and HuBeavices, Office of
Inspector General, under the authority of the faldeealthcare anti-kickback and false claims stastufThe subpoena seeks documents for the
period January 1, 2000 through July 31, 2006 whigirior to Blackstone’s acquisition by the Compafjne Company believes that the
subpoena concerns the compensation of physicissuttants and related matters. Blackstone is catipgrwith the government’s request and
is in the process of responding to the subpoere Gompany is unable to predict what action, if,anight be taken in the future by the
Department of Health and Human Services, Officeispector General or other governmental authorétgea result of this investigation or w
impact, if any, the outcome of this matter mightdan its consolidated financial position, resolt®perations, or cash flows. On September
17, 2007, the Company submitted a claim for inddication from the escrow fund established in conioecwith the Merger Agreement for
any losses to the Company or Blackstone resultioig this matter. The Company was subsequentlyiedtby legal counsel for the former
shareholders that the representative of the foshareholders of Blackstone has objected to thenindfeeation claim and intends to contest it
in accordance with the terms of the Merger Agredm@&he Company is unable to predict the outcomth@fscrow claim or to estimate the
amount, if any, that may ultimately be returnedhis Company from the escrow fund.

On or about January 7, 2008, Orthofix Internatidwal. (the “Company”) received a federal grand janppoena from the United
States Attorney’s Office for the District of Maskasetts (the “subpoena”). The subpoena seeks dwousrfor the period January 1, 2000
through July 15, 2007 from the Company, includitsgsubsidiaries. The Company believes that thpaeia concerns the compensation of
physician consultants and related matters, antidutielieves that it is associated with Departnoéhtealth and Human Services, Office of
Inspector General’s investigation of such mattdise Company is cooperating with the governmemttgiest and is in the process of
responding to the subpoena. The Company is utalpeedict what action, if any, might be takenhe future by governmental authorities as a
result of this investigation or what impact, if atlye outcome of this matter might have on its obidated financial position, results of
operations, or cash flows. It is the Company’smtion to submit a claim for indemnification frohretescrow fund established in connection
with the Merger Agreement for any recoverable legsehe Company or Blackstone resulting from théter.

On Friday, February 29, 2008, Blackstone reciev€ivd Investigative Demand ("CID") from the Mass$arsetts Attorney General's
Office, Public Protection and Advocacy Bureau, ltezdre Division. Management believes that the GiEks documents concerning
Blackstone's financial relationships with certaltygicians and related matters for the period froard#h 2004 through the date of issuance of
the CID.

On or about September 27, 2007, Blackstone receaiviederal grand jury subpoena issued by the Uiitates’ Attorney’s Office for
the District of Nevada (“USAO-Nevada”). The subpaaeeks documents for the period from January i®88 present. The Company
believes that the subpoena concerns paymentstemggfde by Blackstone to certain physicians. Blaxlesis cooperating with the
government’s request and is in the process of retipg to the subpoena. The Company is unablegdigirwhat action, if any, might be taken
in the future by the USAO-Nevada or other governtaleguthorities as a result of this investigatiomaat impact, if any, the outcome of this
matter might have on its consolidated financialifpms, results of operations, or cash flows. Itise Company’s intention to submit a claim for
indemnification from the escrow fund establishedannection with the Merger Agreement for any leseethe Company or Blackstone
resulting from this matter.

By order entered on January 4, 2007, the UniteteStaistrict Court for the Eastern District of Arleas unsealed a qui tam complaint
captioned Thomas v. Chan, et al., 4:06-cv-00465; Jllét against Dr. Chan, Blackstone and other nigdats including another device
manufacturer. A qui tam action is a civil lawdoibught by an individual for an alleged violatiohaofederal statute, in which the U.S.
Department of Justice has the right to intervertetake over the prosecution of the lawsuit at fSam. The complaint alleges causes of action
under the False Claims Act for alleged inapproprityments and other items of value conferred ortban. On December 29, 2006, the |
Department of Justice filed a notice of non-intetien in the case. Plaintiff subsequently amerttieccomplaint to add the Company as a
defendant. The Company believes Blackstone an@dmepany have meritorious defenses to the claiteged and the Company intends to
defend vigorously against this lawsuit. On Septendly, 2007, the Company submitted a claim forimagiécation from the escrow fund
established in connection with the Merger Agreenfienany losses to the Company or Blackstone rieguftom this matter. The Company
was subsequently notified by legal counsel forftiener shareholders that the representative ofahmer shareholders of Blackstone has
objected to the indemnification claim and intermlisantest it in accordance with the terms of thedée Agreement. The Company is unab
predict the outcome of the escrow claim or to estérthe amount, if any, that may ultimately bemstd to the Company from the escrow ft
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Between January 2007 and May 2007, the CompanyaBtickstone were named defendants, along witeratredical device
manufacturers, in three civil lawsuits allegingttba. Chan had performed unnecessary surgeridsée tifferent instances. In January 2008,
the Company learned that it was named a defendiamiy with other medical device manufacturers, fauath civil lawsuit alleging that Dr.
Chan had performed unnecessary surgeries. Alldvilrlawsuits have been served and are pendingarCircuit Court of White County,
Arkansas. The Company believes Blackstone an@tmepany have meritorious defenses to the clairegadl and the Company intends to
defend vigorously against these lawsuits. On Selpee 17, 2007, the Company submitted a claim fdemnification from the escrow fund
established in connection with the Merger Agreenfienany losses to the Company or Blackstone rieguftom one of these four civil
lawsuits. The Company was subsequently notifieteggl counsel for the former shareholders thatépeesentative of the former sharehol
of Blackstone has objected to the indemnificatil@ine and intends to contest it in accordance withterms of the Merger Agreement. The
Company is unable to predict the outcome of theo@sclaim or to estimate the amount, if any, thatymltimately be returned to the Comps
from the escrow fund.

Of the total Blackstone purchase price, $50.0 aoiilliwas placed into an escrow account. As desciibéide Agreement and Plan
Merger, the Company can make claims for reimbursgrinem the escrow account for certain defined gewrlating to the acquisition for whi
the Company is indemnified. As described in Note thé Company has certain contingencies arising fioe acquisition that managemnr
expects will be reimbursable from the escrow actstiould the Company have to make a payment taréh plarty. The Company records
claims it expects to recover against the escroanirescrow receivable account which is includedtireiocurrent assets on the consolid
balance sheets. Because the Company believeshthaettiement process of escrow claims is compbexadl claims may not be reimburs
management has recorded a reserve againsstiiew receivable for which management believes maiyoe fully reimbursed from the esci
fund. Further, management believes that the amtbanit will be required to pay relating to the tiagencies will not exceed the amount of
escrow account; however, there can be no assuthatthe contingencies will not exceed the amofith® escrow account.

In addition to the foregoing, the Company has stieahiclaims for indemnification from the escrow duestablished in connection
with the Merger Agreement for losses that have ay nesult from certain claims against Blackstohegithg that plaintiffs and/or
claimants were entitled to payments for Blackststoek options not reflected in Blackstone's corfladger at the time of Blackstone's
acquisition by the Company. To date, the repredizmet of the former shareholders of Blackstone tairdCompany has not objected
to approximately $1.5 million in claims from theceow fund, with certain claims remaining pending.

The Company cannot predict the outcome of any @diogs or claims made against the Company or fisidiaries and there can be
no assurance that the ultimate resolution of aayrcvill not have a material adverse impact orc@ssolidated financial position, results of
operations, or cash flows.

In addition to the foregoing, in the normal cous$®ur business, the Company is involved in variemgsuits from time to time and
may be subject to certain other contingencies.

United Kingdom Payroll Taxes

In 2007 Intavent Orthofix Limited, the Company’s Ukstribution subsidiary, received an inquiry fréfriM. Revenue and Customs
(HMRC) relating to the tax treatment of gains mbagleJK employees on the exercise of stock optiofise Company is in the process of
formulating a response to HMRC. Based on prelimyiralculations, a provision of $0.5 million hassheprovided. The Company cannot
predict the ultimate outcome of its discussiongiwiVIRC.

Concentrations of credit risk

Financial instruments which potentially subject @@mpany to concentrations of credit risk are prim&ash investments and
accounts receivable. Cash investments are priyriarihoney market funds deposited with major finahcenter banks. Concentrations of
credit risk with respect to accounts receivablelianged due to the large number of individuals giging the Company’s customer base. The
Company performs ongoing credit evaluations otitstomers and generally does not require collateZattain of these customers rely on t
party healthcare payers, such as private insuresropanies and governments, to make payments ©dhmgany on their behalf. Accounts
receivable in countries where the government funddical spending are primarily located in Northiédr Middle East, South America, Asia
and Europe. The Company has considered speaiatisits when establishing allowances for potentiaticollectible accounts receivable in
such countries as India, Egypt and Turkey. The @ also records reserves for bad debts for ladiratustomers based on a variety of
factors, including the length of time the receieabre past due, the financial condition of theauser, macroeconomic conditions and
historical experiences. The Company maintainsrvesefor potential credit losses and such losses haen within management’s
expectations.
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The Company sells via a direct sales force andiloigbrs. There were no customers that accourtte@lG% or more of net sales in
2007, 2006 or 2005.

17 Pensions and deferred compensation

Orthofix Inc. sponsors a defined contribution bérn@an (the “401(k) Plan”) covering substantiadlly full time employees. This 401
(k) Plan allows for participants to contribute opl6% of their pre-tax compensation, subject teadetimitations, with the Company matching
100% of the first 2% of the employee’s base comatms and 50% of the next 4% of the employee’s lcasepensation if contributed to the
401(k) Plan. During the years ended December 3Q7,22006 and 2005, expenses incurred relatingetd®1(k) Plan, including matching
contributions, were approximately $1.2 million, $@nillion and $1.0 million, respectively. Bregalsponsors a 401(k) plan. This 401(k) Plan
allows for participants to contribute up to 100%wdir compensation, subject to certain limitationgh the Company matching 100% of the
first $1,000 deferred. During the years ended by 31, 2007, 2006 and 2005, expenses incurratimglo the Breg 401(k) Plan, including
matching contributions were $0.1 million during leaxd the three years. Blackstone also sponsofd é¥plan. This 401(k) Plan allows for
participants to contribute up to 75% of their commgetion, subject to certain limitations, with then@pany matching 50% of the first 6% of the
employee’s compensation deferred. During 2007thedourth quarter of 2006, expenses incurredirgdb the Blackstone 401(k) Plan
including matching contributions were $0.2 milliand $38,000, respectively.

The Company operates defined contribution penslamsgfor its other International employees not dbsd above meeting minimum
service requirements. The Company’s expensesfidr gension contributions during 2007, 2006 andb206re approximately $1.0 million,
$0.5 million and $0.5 million, respectively.

Under Italian Law, Orthofix S.r.l. accrues, on biélsdits employees, deferred compensation, whichaid on termination of
employment. Each year’s provision for deferred pensation is based on a percentage of the empbygagent annual remuneration plus an
annual charge. Deferred compensation is also eddnor the leaving indemnity payable to agentsaisecof dismissal which is regulated by a
national contract and is equal to approximately@d total commissions earned from the Companye Thmpany’s expense for deferred
compensation during 2007, 2006 and 2005 was appedgly $0.4 million, $0.4 million and $0.3 milliorespectively. Deferred compensation
payments of $0.3 million, $0.3 million and $0.2 limih were made in 2007, 2006 and 2005, respectivEle balance as of December 31, 2007
of $1.7 million represents the amount which woutdpayable if all the employees and agents had teied employment at that date and is
included in other long-term liabilities.

The Orthofix Deferred Compensation Plan (“the PJaatiministered by the Board of Directors of Ortkpéffective January 1, 2007,
is a plan intended to allow a select group of keynagement and highly compensated employees ardats®f Orthofix to defer the receipt
compensation that would otherwise be payable tmth&he terms of this plan are intended to complgli respects with the provisions of Ct
Section 409A. Under the Plan, employees of Orthaffid its subsidiaries are eligible to participftbe employee is in management or a
highly compensated employee and is named by thedBifeDirectors to be a participant in the Planl] directors are also eligible to particip:
in the Plan. An eligible employee or director nedgct to enter into a salary deferral commitment/ana director’s fees deferral commitment
with respect to any plan year by submitting a paréition agreement to the plan administrator bydbawer 31 of the calendar year immedia
preceding the plan year. Further, an eligible @yg¢ may elect to enter into a bonus deferral camerit with respect to bonus compensation
earned during any plan year by submitting a padittbn agreement to the plan administrator by Déesr81 of the calendar year immediately
preceding the plan year. Deferral commitmentshmastated as a percentage or a flat dollar amauali@ved by the plan administrator. A
participant’s participation agreement will remaineiffect only for the immediately succeeding plaaly Distributions are made in accordance
with the requirements of Code Section 409A.
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18 Share-based compensation plans
At December 31, 2007, the Company had three stptikroand award plans and one stock purchase phichvaere described below.
2004 Long Term Incentive Plan

The 2004 Long Term Incentive Plan (the “2004 LTIBrP) is a long term incentive plan that was oraip adopted in April
2004. The 2004 LTIP Plan was approved by sharehslon June 29, 2004 and 2.0 million shares waerved for issuance under this plan (in
addition to shares (i) available for future awaadof June 29, 2004 under prior plans or (ii) tetome available for future issuance upon the
expiration or forfeiture after June 29, 2004 of edgaupon prior plans). Awards generally vest cargef service with all awards fully vesting
within three years from the date of grant for engpkss and either three or four years from the dadgamt for non-employee directors. Awards
can be in the form of a stock option, restrictextkt restricted share unit, performance share aninther award form determined by the Board
of Directors. Awards granted under the 2004 LTI&nRexpire no later than 10 years after the datéefyrant. On June 20, 2007, the
Company’s shareholders approved amendments arstageraent of the 2004 LTIP Plan, providing for fbkowing major changes: an
increase in the number of shares available fortgram 2.0 million shares to 2.8 million sharespecific allowance for grants of restricted
stock awards, and a provision for fixed awardsdn-amployee directors on the date of their firet#bn to the Board and on each subsequent
re-election. At December 31, 2007, there were£ 111D options outstanding under the 2004 LTIP R¥émwhich 639,240 were exercisable; in
addition, there were 65,787 shares of restrictecksbutstanding, none of which were vested.

Staff Share Option Plan

The Staff Stock Option Plan (the “Staff Plan”) ifixed stock option plan which was adopted in A@802. Under the Staff Plan, the
Company granted options to its employees at thimattd fair market value of such options at theddtgrant. Options generally vest based
on years of service with all options to be fullysted within five years from date of grant. Optigmanted under the Staff Plan expire ten years
after the date of grant. There are no optionstteffte granted under the Staff Plan. At DecemtiefB07, there were 140,125 options
outstanding and exercisable under the Staff Plan.

Performance Accelerated Stock Option Inducemenhts

On December 30, 2003, the Company granted indudest@rk option awards to two key executives of Bitag, in conjunction with
the acquisition of Breg, Inc. The exercise pri@svixed at $38.00 per share on November 20, 20088n the Company announced it had
entered into an agreement to acquire Breg, Inbe ilducement grants included both service-basdgarformance-based vesting
provisions. The inducement grants became 100%dest the fourth anniversary of the grant dateabeitsubject to certain exercisability
limitations. Following vesting on December 30, 20the original inducement grants limited the exees’ ability to exercise specific numbe
of options during the years 2008 — 2012. Prigh®options fully vesting and as an inducementHerexecutives to extend the term of their
employment agreements for one year, in Novembet 2@ Company entered into amended award agreeméhtthe two executives. The
amended agreements did not change the vestingfitite options, but now provide that the optionsnged thereunder will only be exercisable
during the fixed period beginning January 1, 2008 ending on December 31, 2009. Subject to cergamination of employment provisions
and notwithstanding any other provisions of the ragheel agreements, any portion of the options tlehat exercised by December 31, 2009
will not be exercisable thereafter and will lapse ®e cancelled. At December 31, 2007, there 2@8000 options outstanding and
exercisable under the inducement grants.
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Employee Stock Purchase P!

The Employee Stock Purchase Plan provides forstheance of shares of the Compamgdmmon stock. During each purchase pe
eligible employees may designate between 1% and&5beir compensation to be deducted for the pagetof common stock under the
plan. The purchase price of the shares underl#imeip equal to 85% of the fair market value onfttst day of the plan year, which was

amended in December 2007 to a calendar year, rgririm January i'to December 31, in lieu of a July £'to June 3d" plan year. The
purchase price for the officers or directors oftofix Inc. is equal to 100% of the fair market valon the first day of the plan year. The
aggregate number of shares reserved for issuanmts the Employee Stock Purchase Plan was 450,G08shAs of December 31, 2007,
383,553 shares had been issued under the Emplégele Burchase Plan.

Summaries of the status of the Company’s stocloogilans as of December 31, 2007, 2006 and 2008tzanthes during the years
ended on those dates are presented below:

2007 2006 2005
Weighted Weighted Weighted
Average Average Average
Exercise Exercise Exercise
Options Price Options Price Options Price
Outstanding at beginning of ye 2,264,36. $ 35.67 1,944,19° $ 32.0z 1,783,69: $ 27.3¢
Granted 817,60: $ 49.3: 816,95( $ 39.7( 508,50( $ 43.1¢
Exercisec (517,869 $ 24.3:¢ (406,22 $ 25.5¢ (246,379 $ 19.4¢
Forfeited (119,859 $ 40.5¢ (90,569) $ 39.2¢ (101,620 $ 34.5¢
Outstanding at end of year 2,444.23" ¢ 42.3¢ 2,264,36. ¢ 35.6i 1,944,19' ¢ 32.0z
Options exercisable at end of yi 979,36! 857,39° 777,22

Weighted average fair value of optior

granted during the year at market

value $ 15.21 $ 13.7¢ $ 15.0¢
Weighted average fair value of optior

granted during the year at less tha

market value - - -
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Outstanding and exercisable by price range as of Bember 31, 200°

Options Outstanding Options Exercisable
Weighted Average

Range of Exercise Number Remaining Weighted Average Number Weighted Average
Prices Outstanding Contractual Life Exercise Price Exercisable Exercise Price
$11.00- $37.76 393,05! 6.1z $ 34.61 339,45! $ 34.11
$38.00- $38.00 200,00( 6.0C $ 38.0( 200,00 $ 38.0C
$38.11- $38.11 382,54t 84¢ $ 38.11 120,08t $ 38.11
$38.16- $41.87 250,00( 79C $ 40.1:% 97,33t $ 40.0(
$42.90- $44.87 345,16t 780 $ 43.04 177,65 $ 43.0:
$44.88- $44.97 402,75( 9.4¢ % 44.97 - $ -
$44.98- $58.43 470,71¢ 9.3z $ 52.7¢ 44,83: ¢ 46.2

2,444,223 8.07 $ 42.3¢ 979,36! $ 38.1¢

The weighted average remaining contractual life>adrcisable options was 6.81 years at Decembet(8,. The total intrinsic value
of options exercised was $14.6 million, $1.9 milliand $2.8 million for the years ended Decembe2807, 2006 and 2005, respectively. The
aggregate intrinsic value of options outstanding aptions exercisable as of December 31, 2007I¢sileted as the difference between the
exercise price of the underlying options and theketgprice of the Company’s common stock for tharek that had exercise prices that were
lower than the $57.97 closing price of the Comparsgock on December 31, 2007. The aggregate sitnmlue of options outstanding was
$38.1 million, $26.5 million and $8.4 million foné¢ years ended December 31, 2007, 2006 and 2GQ@atévely. The aggregate intrinsic
value of options exercisable was $19.4 million, $Itillion and $5.4 million for the years ended Bexber 31, 2007, 2006 and 2005,
respectively.

19 Earnings per share

For each of the three years in the period ende@iber 31, 2007, there were no adjustments to netrie (loss) for purposes of
calculating basic and diluted net income (loss)quenmon share. The following is a reconciliatidriee weighted average shares used in the
basic and diluted net income (loss) per commonesbamputations.

Year Ended December 31

2007 2006 2005
Weighted average common shebasic 16,638,87 16,165,54 15,913,47
Effect of diluted securities
Stock options 408,71 - 375,50(
Weighted average common share-diluted 17,047,58 16,165,54 16,288,97

The Company did not include in the diluted shangstanding calculation 309,651 options in 2007,,363 options in 2006 and
392,400 options in 2005 because their inclusionldrbe anti-dilutive.
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20 Quarterly financial data (unaudited)

(U.S. Dollars, in thousands, except per share data)

1%Quarter 2" Quarter 3" Quarter 4" Quarter Year

2007
Net sales $ 117,03 $ 123,33t $ 121,12( $ 128,83' $ 490,32!
Gross profil 86,23¢ 90,32¢ 90,37¢ 94,35( 361,29:
Net income (loss 6,267 7,18¢ 8,02¢ (20,51%) 10,96¢
Net income (loss) per common she

Basic 0.3¢ 0.4z 0.4¢ (0.62) 0.6¢€

Diluted 0.37 0.4z 0.4¢ (0.62) 0.64
2006
Net sales $ 81,11¢ $ 84,73t % 83,36¢ $ 116,14( $ 365,35¢
Gross profil 59,65 63,53¢ 62,36 86,18( 271,73:
Net income (loss 8,24¢ 12,72¢ (35,41°) 7,40: (7,042
Net income (loss) per common she

Basic 0.51 0.7¢ (2.19 0.4t (0.44

Diluted 0.51 0.7¢ (.19 0.44 (0.42)

The sum of per share earnings by quarter may natle@rnings per share for the year due to thegehamaverage share
calculations. This is in accordance with presatibeporting requirements.

(1) The Company formerly reported $2.17 which bxesn adjusted to exclude the -dilutive effect of options

F-41




Table of Content
Orthofix International N.V.

Schedule 1 — Condensed Financial Information of Régfrant Orthofix International N.V.

Condensed Balance Sheets

December December
(U.S. Dollars, in thousant 31, 31,
2007 2006

Assets

Current assett

Cash and cash equivale $ 10,04¢ $ 10,74t

Prepaid expenses and other current a: 23¢ 71¢

Total current asse 10,28 11,46

Other long term asse 252 292

Investments in and amounts due from subsidiaridsaffiliates 427,80:¢ 384,71
Total asset $ 438,34 $ 396,46t
Liabilities and shareholders’ equity

Current liabilities $ 1,191 $ 1,911

Long-term liabilities 3,212 1,92(

Shareholder equity

Common stocl 1,70¢ 1,64t

Additional paid in capita 157,34¢ 128,29

Accumulated earning 258,20: 248,43:

Accumulated other comprehensive income 16,68¢ 14,26(

433,94( 392,63!

Total liabilities and sharehold¢ equity $ 438,34. $ 396,46t

See accompanying notes to condensed financiahstats.
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Schedule 1 — Condensed Financial Information of Régfrant Orthofix International N.V.

Condensed Statements of Operations

(U.S. Dollars, in thousand December 31 December 31 December 31
2007 2006 2005
(Expenses) Incom
General and administratiy $ (10,177 $ 8,779 $ (5,11%)
Equity in earnings of investments in subsidiaried affiliates 22,33¢ 692 79,60:
Other, ne 65¢ 2,80( 204
Income (loss) before income tax 12,81t (5,282) 74,69:
Income tax expense (1,847 (1,760 (1,290
Net income (loss $ 10,96¢ $ (7,042) $ 73,40

See accompanying notes to condensed financiahstautes.
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Schedule 1 — Condensed Financial Information of Régfrant Orthofix International N.V.

Condensed Statement of Cash Flows

(U.S. Dollars, in thousand

Net income (loss
Equity in earnings of investments in subsidiaried affiliates

Cash used in other operating activi
Net cash used in operating activit

Cash flows from investing activitie

Investments and advances made in subsidiariesftinates
Distributions and amounts received from subsids
Cash provided by other investing activities

Net cash provided by investing activiti

Cash flows from financing activitie
Net proceeds from issuance of common s
Dividends to subsidiaries and affiliat
Tax Benefit on exercise of stock options

Net cash (used in) provided by financing activi

Net (decrease) increase in cash and cash equis

Cash and cash equivalents at the beginning ofeéhe y
Cash and cash equivalents at the end of the

See accompanying notes to condensed financiahstees.

December 31

December 31

December 31

2007 2006 2005

$ 10,96¢ $ (7,042 $ 73,40:
(22,339 (692) (79,60%)
(772) (1,06€) (39,486
(12,139 (8,800) (45,687
21,99: 24,46¢ 38,53¢
21,99: 24 46¢ 38,53t
17,19¢ 11,507 6,471
(27,749 (24,84%) ]

- 2,17¢ -

(10,55() (11,167 6,471
(697) 4,50¢ (679)

10,74¢ 6,24( 6,91¢

$ 10,04¢ $ 10,74 $ 6,24(
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Schedule 1 — Condensed Financial Information of Régfrant Orthofix International N.V.

Notes to Condensed Financial Statements
1 Background and Basis of Presentation

These condensed parent company financial staterhamesbeen prepared in accordance with Rule 15€dedule 1 of Regulation S-
X, as the restricted net assets of Orthofix Holdjfgc. and its subsidiaries exceed 25% of thea@taed net assets of Orthofix International
N.V. and its subsidiaries (tt*Company”). This information should be read in gorction with the Company’s consolidated financial
statements included elsewhere in this filing.
2 Restricted Net Assets of Subsidiaries

Certain of the Company'’s subsidiaries have restrist with an effective date of September 22, 2@d6their ability to pay dividends
or make intercompany loans and advances pursudmeitdfinancing arrangements. The amount of idstl net assets the Company’s
subsidiaries held at December 31, 2007 and 200Gpaoximately $300.7 million and $247.2 millioespectively. Such restrictions are on
net assets of Orthofix Holdings, Inc. and its sdiasies.
3 Commitments, Contingencies and Long Term Obligtions

For a discussion of the Company’s commitments,iogahcies and long term obligations under its sesggured credit facility, see
Note 10, Note 12 and Note 16 of the Comy’s consolidated financial statements.

4 Dividends From Subsidiaries

Cash dividends paid to Orthofix International Nfkom its consolidated subsidiaries accounted fotheyequity method were $22.0
million, $24.5 million and $38.5 million for the ges ended December 31, 2007, 2006 and 2005, resggct
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Schedule 2 — Valuation and Qualifying Accounts

For the years ended December 31, 2007, 2006 ariel 200

(US Dollars, in thousands, Additions
Balance at Charged to Charged to

Provisions from assets to which they beginning of cost and other Deductions/ Blackstone Balance at
apply: year expenses accounts Other Acquisition end of year
2007
Allowance for doubtful accoun

receivable $ 6,265 $ 7431 % 4 3 (7,299 $ - $ 6,441
Inventory provision: 7,218 3,47z 52 (844 - 9,89:
Deferred tax valuation allowan: 9,42¢ 2,66¢ (71€) - - 11,377
2006
Allowance for doubtful accounts

receivable 4,15¢ 5,47¢ 41 (3,639 22¢ 6,26t
Inventory provision: 3,33¢ 3,04z 242 (1,310 1,90¢ 7,218
Deferred tax valuation allowan 6,324 3,024 8C - - 9,42¢
2005
Allowance for doubtful accoun

receivable 4,19¢ 5,12¢ 40 (5,209 = 4,15k
Inventory provision: 4,01( 1,23¢ - (1,910 - 3,33¢
Deferred tax valuation allowan 13¢ 23¢ 5,94¢ - - 6,324
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Exhibit 10.2

ORTHOFIX INTERNATIONAL N.V.

STAFF SHARE OPTION PLAN
(as amended through April 22, 2003)

1. Purpose and Backgroul

This Staff Option Plan (the " Pldhis intended to provide an incentive to certafficers, employees, directors and
consultants of Orthofix International N.V. (the b@pany”) and its subsidiaries to increase their inteneshe Company’s success by offering
them an opportunity to obtain a proprietary intereshe Company through the grant of options (1i@ms”) to purchase Common Shares of
the Company.

The Plan is being restated as of March 31, 199" (fRestatement Datg and is being submitted for ratification by the
Company’s shareholders in connection with the pudiering in the United States of up to 3,737,88the Company’s Common Shares (the “
Initial Public Offering”) and the related repurchase by the Company d&iceof its outstanding shares and declarationsibek dividend and
stock split, as a result of which 8,212,386 Comr8bares (before completion of the Initial Public&iifig) will be outstanding (such
repurchase of shares, stock dividend and stockasglicollectively referred to as the “ Recapitatiian”). The number of shares subject to
outstanding Options and the exercise price of €)jutions and certain other terms of Options undemRtan are being adjusted to take account
of the Initial Public Offering and the Recapitaliom and all reference herein thereto are on aRestpitalization basis.

2. Shares Subject to the PI

The maximum aggregate number of Common Shares whéghbe issued pursuant to Options granted uneePim is
2,239,700. This maximum aggregate number shadubgect to adjustment as provided in Section 9dfer8hares issued upon exercise of
Options may be either authorized and unissued shuarghares held by the Company in its treasur@ptions granted hereunder expire or
terminate for any reason without having been eget;ithe underlying shares with respect theretth again be available for grants of further
Options under the Plan.

3. Administration

The Board of Directors of the Company (the “ Bogrdiill administer the Plan, providechowever, that the Board may
designate persons other than its members to catriysaresponsibilities under such conditions orifations as it may set. Subject to the
provisions of the Plan and applicable law, the Bpacting in its sole and absolute discretion,|dieate full power and authority to interpret -
Plan and notices of awards made under the Plaugervise the administration of the Plan, andke &uch other action as may be necessa
desirable in order to carry out the provisionshaf Plan, but in no event shall any such action e affect the rights of an optionee over
Options previously granted. The decisions of tbar as to any disputed question, including questaf construction, interpretation and
administration, shall be final and conclusive drpafsons.




The options shall be entered in a register, kegirtyn behalf of the Board.
4, Eligibility

Options may be granted to officers, other employdiesctors and consultants of the Company or dritg Gubsidiaries (as
such term is defined in Section 6(d)), or to suttteppersons whom the Board determines are inifiggoto contribute to the success of the
Company. The Board shall have the authority tectehe persons to whom Options may be grantedaddtermine the number and terms of
Options to be granted to each such person. UhdePtan, references to “employment”, “employedt. énclude optionees who are
consultants of the Company.

5. Terms and Conditions of Optiol

Each Option granted under the Plan shall be eviebbg a written notice of option grant containihg following terms and
conditions (or incorporating by reference the rafgwvterms and conditions set forth herein):

(@) Option Price The Board shall fix the share exercise pricesfeh Option at the time of grant thereof. Such
exercise price may, in the discretion of the Boaglless than, equal to or greater than the faiket@alue of a Common Share on the date the
Option is granted. With respect to periods priotite completion of the Initial Public Offering @periods following the Initial Public Offerir
if the Common Shares cease to be publicly tradeldarUnited States), the fair market value of tloen@on Shares will be determined by the
Board in good faith. With respect to periods faling the completion of the Initial Public Offeringnd for so long as the Common Shares are
publicly traded in the United States, the fair nedinkalue of a Common Share will mean the averadgbeohighest and lowest quoted selling
price of a Common Share as reported on the congptagie for securities listed on such national seesiexchange on which the Common
Shares are traded as may be designated by the,Boaifthe Common Shares are not listed for tigdin a national securities exchange but
are quoted on an automated quotation system, dnasitomated quotation system, in any such caskeonauation date (or if there were no
sales on the valuation date, the average of theebkigand the lowest quoted selling prices as repam said composite tape or automated
guotation system for the most recent day duringctvlai sale occurred).

All Options granted prior to the Restatement Daggengranted with a per share exercise price equhktfair market value
a Common Share as of the date of grant, as detedniy the Board.

(b) Expiration Unless otherwise determined by the Board atithe of grant, each Option granted under the Plan
shall expire on a date specified in the writterigeobf option relating to such Option, provideldowever, that such date shall be no later than
the 10 year anniversary of the date of grant ofQbéon, to the extent not previously exercisedtherwise terminated earlier in accordance
with Section 6.

(c) Vesting The Board shall establish a vesting scheduledah Option at the time of grant. The vestingddies
applicable to Options granted prior to the Restat@nDate are indicated on Exhibit A hereto. Sutiethe other terms and conditions of this
Plan, Options shall be exercisable to the extemt,amly to the extent they have vested.




(d) Exercise Subject to Sections 5(e) and 5(g) hereof, anc@pe may exercise all or any portion of an Opftorthe
extent vested) by giving written notice to the Camyp, provided however, that no less than 100 shares may be purchasedamyoexercise (
the Option unless the number of shares purchasaethttime is the total number of shares in respieatich the Option is then exercisable,
and_provided further, that in no event shall an Option be exercisatmaffractional share. The date of exercise dDption shall be the later
of (i) the date on which the Company receives sugtien notice or (ii) the date on which the coralis provided in Sections 5(e) and 5(g) are
satisfied.

(e) Payment Prior to the issuance of a certificate purstar8ection 5(g) hereof evidencing the Common Shiares
respect of which all or a portion of an Option $halve been exercised, the Optionee shall havetpdite Company the option price for all
Common Shares purchased pursuant to the exercgebfOption. Payment may be made by personakchaok draft or postal or express
money order (such modes of payment are collectiraflyrred to as “ cash payable to the order of the Company, in U.Slatslor in such
other currency as the Company may accept for sugtoges or, in the discretion of the Board, paymeey be made by tendering Common
Shares already owned by the Optionee valued atféieimarket value (determined in accordance \Bittion 5(a)), or in any combination of
cash or such shares as the Board in its sole timemay approve.

® Rights as a ShareholdeNo Common Shares shall be issued in respebtieoétercise of an Option until full
payment therefor has been made. The holder ofpdioi®shall have no rights as a shareholder wispeet to any shares covered by an Option
until the date a certificate for such shares isagsto him or her. Except as otherwise provideeiheno adjustments shall be made for
dividends or distributions of other rights for whithe record date is prior to the date such shentdicate is issued.

(9) Issuance of Share CertificateSubject to the foregoing conditions, as soois asasonably practicable after its
receipt of a proper notice of exercise and payroéttte option price for the number of shares wébpect to which an Option is exercised, the
Company shall deliver to the optionee (or followthe optionee’s death, such other person entitlexkércise the Option), at the principal
office of the Company or at such other locatiomasy be acceptable to the Company and the opti@remi¢h other person), one or more stock
certificates for the appropriate number of Commbar8s issued in connection with such exercise h Shares shall be fully paid and
nonassessable and shall be issued in the name optlonee (or such other person).

(h) Transferability of OptionsNo Option granted under the Plan shall be assignor transferable except by will
and/or by the laws of descent and distribution, @ach such Option shall be exercisable during phiemee’s lifetime only by him or her.




6. Termination of Employmer

(@) Forfeiture of Unvested Portion ofti@ps upon Termination of EmploymentExcept in the case of death or
Permanent Disability (as such terms are definedihpof an optionee, if an optionee’s employmerthwiie Company and its Subsidiaries
terminates for any reason prior to the satisfactibany vesting period requirement under Sectia) Béreof, the unvested portion of the Op
shall be forfeited to the Company, and the opticstes! have no further right or interest thereimvided, however, that if an optionee’s
employment is terminated by the Company or onésoBubsidiaries other than for Cause (as suchitedefined herein), Options previously
granted to the optionee shall be considered vesithdrespect to the aggregate number of shares awhith such Options would have been
vested as of December 31, of the year in which seirchination of employment occurs.

(b) Exercise Following Termination of Bloyment. If an optionee’s employment with the Company #sd
Subsidiaries terminates for any reason other tleathdor Permanent Disability after an Option hageain accordance with Section 5(c) he
with respect to all or a portion of the Common ®sasubject to the Option, the optionee shall hageight, subject to the terms and conditions
of the Plan and the notice of award, to exercigeQption, to the extent it has vested as of the dasuch termination of employment, at any
time within 180 days after the date of such teriidma subject to the earlier expiration of the @ptas provided in Section 5(b).

(c) Exercise Following Death or Permarigisability . If an optionee’s employment with the Company @sd
Subsidiaries terminates by reason of death or Reemaisability prior to the satisfaction of anystiag period requirement under Section 5(c)
hereof, Options granted to the optionee shall leerael to have vested in full as of the date of teation of employment due to death or
Permanent Disability. In the event of Permanesability, the optionee or his designated persomalasentative may exercise his or her
Options within one year after the date of termimatf employment, subject to the earlier expirattbsuch Options as provided in Section 5
(b). In the event of an optionee’s death while Eyed by the Company or one of its Subsidiariestberwise within the period of time after
termination of employment during which the optiomess entitled to exercise an Option, the Optiomsigrd to such optionee may be exercised
by his or her estate, personal representative efimary within one year after the date of deathhject to the earlier expiration of the Optio
provided in Section 5(b).

(d) Definitions For the purpose of this Plan, the following tershall have the meanings specified below:

0] Termination of EmploymentThe employment of an optionee shall be deemmadinated if the optionee is no
longer employed by the Company or any of its Subsies for any reason. The Board shall have diggréo determine whether an
authorized leave of absence (as a result of digabil otherwise) shall constitute a terminatioreaiployment for purposes of the Pl

(i) Permanent Disability “ Permanent Disability means termination of an optionee’s employmersd assult of a
physical or mental incapacity which substantiallgyents the optionee from performing his or hereduas an employee and that has
continued at least 180 days and can reasonablydeetd to continue indefinitely. Any dispute aswhether or not an optionee is
disabled within the meaning of the preceding sergeshall be resolved by a physician selected byptad.




(iii) Cause “ Caus€ means termination of an optionee’s employmenglee of the optionee’s (i) involvement in
fraud, misappropriation or embezzlement relatetthéobusiness or property of the Company or (iivction for, or guilty plea to, a
felony or crime of similar gravity in the jurisdioh which such conviction or guilty plea occurg(iij unauthorized disclosure of any
trade secrets or other confidential informatiomtialy to the Company’s business and affairs (extetite extent such disclosure is
required under the applicable law).

(iv) Subsidiary “ Subsidiary’ means any corporation or other entity in which @ompany directly or indirectly owns
stock or other securities possessing 50% or motieeofotal combined voting power of all classestotk and other securities of such
corporation or other entity.

(e) Board Authority The Board shall have the authority, in its ditiom, to vary or waive the terms of this Section 6
as they apply to any optionee whose employment th#ghCompany and its Subsidiaries terminates fgraason.

7. Tax Withholding

The Company shall have the right, prior to thewdglj of any certificates evidencing Common Shaodsetissued upon full
partial exercise of an Option, to require the aptie to remit to the Company an amount sufficiersiatiisfy any applicable tax withholding
requirements. The Company may, in its discrefp@mmit an optionee to satisfy, in whole or in patich obligation to remit taxes, by directing
the Company to withhold shares that would otherliseeceived by the optionee, pursuant to sucls mgehe Board may establish from time
to time. The Company shall also have the rigldeduct from all cash payments made pursuant to comnection with any Option any
applicable taxes required to be withheld with respe such payments.

8. No Restriction on Right to Effect Corporate Chandés Right to Employmer

Neither the Plan nor the existence of any Optiall gtifect in any way the right or power of the Qmany or its shareholders
to make or authorize any or all adjustments, realipations, reorganizations or other changeseén@bmpanys capital structure or its busine
or any merger or consolidation of the Company,nyriasue of bonds, debentures, preferred or priefiepence stocks ahead of or convertible
into or otherwise affecting the Common Shares errihhts thereof, or the dissolution or liquidatminthe Company, or any sale or transfer of
all or any part of its assets or business, or dhgrccorporate act or proceeding, whether of alainsharacter or otherwise.

In addition, neither the Plan nor the existencarof Option shall be deemed to limit or restrict tighit of the Company to
terminate an optionee’s employment at any timeafor reason, with or without Cause.




9. Adjustment of and Changes in Sha

In the event of any merger, consolidation, recdipéation, reclassification, stock split, stock dlend, distribution of property,
special cash dividend, or other change in corpatateture affecting the Common Shares, the Bdaatl make such equitable adjustments, if
any, as it deems appropriate in the number and olashares subject to, and the exercise priceu$tanding Options granted under the Ple
available to be granted under the Plan. The fanggequitable adjustment shall be determined byBib&rd in its sole discretion.

10. Preemption of Applicable Laws and Regulati

If, at any time specified in the Plan or in a netaf award under the Plan for the issuance of Com&iwres to an optionee,
any law, regulation or requirement of any governtakauthority having jurisdiction shall requiretet the Company or the optionee to take
any action in connection with the shares then tsfged, the issuance of such shares shall berééfentil such action shall have been taken.

11. Change in Contrc

€) Board Discretion The Board, in its sole discretion, may, at dmetprior to, or coincident with or after the timg
a Change in Control, take such actions as it magider appropriate to maintain the rights of optiesin Options granted under the Plan,
including without limitation: (i) accelerating aniyne periods relating to the exercise of Optioiiypfoviding for optionees to receive, in
cancellation of their outstanding options, an antadrtash in respect of each share subject to dib®pqual to the excess of the highest per
share exercise price of the relevant Option; igking such other adjustments to the Options thestanding as the Board deems appropriate
to reflect such Change in Control; or (iv) causihg Options then outstanding to be assumed, orights substituted therefor, by the surviv
corporation in such Change in Control.

The Board may, in its discretion, including suchttier provisions and limitations in any notice @fead documenting Optiol
as it may deem equitable and in the best intecdstee Company in the event of a Change of Control.

(b) Definition of Change in ControlFor purpose of the Plan, the “Change in Contno¢ans:

0] the acquisition by any individual,tiy or group of beneficial ownership (within theeaming of Rule 13d-3
promulgated under the United States Securities &xgh Act of 1934, as amended) of 30% or more ofttbe outstanding voting
securities of the Company entitled to vote gengialthe election of directors or of equity sedesthaving a value equal to 30% or
more of the total value of all equity securitiestod Company, providechowever, that the following acquisitions of shares or othe
securities shall not constitute a Change in Conftphny acquisition directly from the Companyl) @ny acquisition by the Company,
(111 any acquisition by an employee benefit plan elated trust) sponsored or maintained by thea@my or any of its affiliates or
(IV) any acquisition by any individual, entity oraup who owned Common Shares as of the date prithet effective date of the
Company'’s registration statement on Form F-1 medptd the Initial Public Offering; or




(i) individuals who as of the effectidate of the Initial Public Offering constitute tBeard (the “ Incumbent BoarQ
cease for any reason to constitute at least a ityagdrthe Board, except that any director whosgbn or nomination for election w
approved by the vote of at least a majority of ctives then comprising the Incumbent Board shattdresidered as though such
individual were a member of the Incumbent Board,dxeluding for this purpose any individual whosgial assumption of office
occurs as the result of either an actual or threste@lection contest of other actual or threatesodiditation of proxies or consents by
or on behalf of a person other than the Board.

12. Amendment and Termination of the P

The Board may amend or terminate the Plan. BExagptherwise provided in the Plan with respectuatg changes, any
amendment which would increase the aggregate nuaflidammon Shares as to which Options may be giamteer the Plan shall be subject
to the approval of the holders of a majority of @@mmon Shares issued and outstanding. No amendmirmination may adversely affect
any outstanding Option without the written congefrthe optionee.

13. Application of Fund:

The proceeds received by the Company from thedda@®mmmon Shares pursuant to Options will be usediéneral
corporate purposes.

14. Governing Law
The Plan and each Option hereunder shall be goddméhe laws of the Netherlands Antilles.
15. Term of the Plan
Unless earlier terminated pursuant to Sectionl& Plan will terminate on June 30, 2005. The sgfftoptionees under

Options outstanding at the time of the terminattbthe Plan shall not be affected solely by reasfthe termination and shall continue in
accordance with the terms of the relevant Options.
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AMENDED & RESTATED
EMPLOYMENT AGREEMENT

This Amended and Restated Employment Agreement (fggeement’), entered into and effective as of December D72Qhe “
Effective Date’), is by and between Orthofix Inc., a Minnesotapmration (the “ Compan}), and Thomas Hein, an individual (th€&ekecutive

H).
PRELIMINARY STATEMENTS
A. The Company and the Executive areigmtb an Employment Agreement, entered into akilyf13, 2006 (the “ Prior

Agreement’) and effective as of April 1, 2006 (the “ Priogleement Effective Dat8, but desire to amend and restate the Prior Agez in
its entirety to memorialize the terms of their tiglaship in order to retain the continued serviockthe Executive.

B. The Executive desires to render s@chises, upon the terms and conditions containeglite

C. The Company and the Executive agreleaaknowledge that pursuant to this Agreement thec&ive will receive
consideration and other benefits over and aboveathizh he was entitled to receive under the Phigreement and over and above that which
he would otherwise be entitled to receive as corsgion for services performed for the Company.

D. The Company is a subsidiary of Ortkdfiternational N.V., a corporation organized untter laws of the Netherlands
Antilles (the “ Parent) for whom Executive will also perform services@mtemplated hereby, and under certain compemsplams of which
Executive shall be eligible to receive compensatiom Parent is agreeing to provide such compeamsatid guarantee the Compapaymen
obligations hereunder.

E. Capitalized terms used herein andifrgrwise defined have the meaning for them sét fam Exhibit Aattached hereto and
incorporated herein by reference.

The parties, intending to be legally bound, heratmee and the Prior Agreement is hereby amendedeatated as follows:
l. EMPLOYMENT AND DUTIES

1.1 Duties The Company hereby employs the Executive asrgiogee, and the Executive agrees to be employdley
Company, upon the terms and conditions set forthihe While serving as an employee of the Comp#rg/ Executive shall serve as Execu
Vice President — Finance of the Company, and beiafgal to serve as Executive Vice President — iaai the Parent. The Executive shall
have such power and authority and perform sucleslutiinctions and responsibilities as are assatiaid and incident to such positions, and
as the Board may from time to time require of hiamgvided, however, that such authority, duties, functions and respulities are
commensurate with the power, authority, dutiescfiems and responsibilities generally performedsimyilarly-situated officers of public
companies which are similar in size and naturana, the financial position of, the Parent Groughe Executive also agrees to serve, if elected,
as an officer or director or any other direct atiiact subsidiary of the Parent, in each such eas® compensation in addition to that provided
for in this Agreement, but the Executive servesunh positions solely as an accommodation to thapaay and such positions shall grant him
no rights hereunder (including for purposes ofdbénition of Good Reason).
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1.2 Services During the Term (as defined in Section 1.3), arduding any periods of vacation, sick leave isa0ility, the
Executive agrees to devote his full business tattention and efforts to the business and affdithe@Company. During the Term, it shall not
be a violation of this Section 1.2 for the Execatto (a) serve on civic or charitable boards ormitbees (but not corporate boards), (b) deliver
lectures or fulfill speaking engagements or (c) aggnpersonal investments, so long as such acsidtienot interfere with the performance of
the Executive’s responsibilities in accordance \wliis Agreement. The Executive must request ther@s prior written consent to serve on a
corporate board, which consent shall be at the @saeasonable discretion and only so long as sacice does not interfere with the
performance of his responsibilities hereunder.

1.3 Term of Employment The term of this Agreement shall commence orttfective Date and shall continue until 11:59
p.m. Eastern Time on April 1, 2009 (the “ Initiadffn ") unless sooner terminated or extended as provigedunder. This Agreement shall
automatically renew for additional one-year periodseach of the third and fourth anniversarieshefRrior Agreement Effective Date (each
such extension, the “ Renewal Tefhunless either party gives the other party writtetice of its or his election not to extend such
employment at least 180 days prior to the third fandth anniversaries of the Prior Agreement EffecDate, respectively. Further, if a
Change of Control occurs when less than two fudirggemain in the Initial Term or during any RenkWerm, this Agreement shall
automatically be extended for two years only frév@ €hange of Control Date and thereafter shalliteata on the second anniversary of the
Change of Control Date in accordance with its terffise Initial Term, together with any Renewal Tevnextension as a result of a Change of
Control, are collectively referred to herein as‘tiierm.” In the event that the Executive continues tebloyed by the Company after the
Term, unless otherwise agreed by the parties itingrisuch continued employment shall be on anititiwonth-to-month basis upon terms
agreed upon at such time without regard to thegeanad conditions of this Agreement and this Agregrsball be deemed terminated at the
of the Term, regardless of whether such employroentinues at-will, other than Articles VI and VWhich shall survive the termination or
expiration of this Agreement for any reason.

Il COMPENSATION

2.1 General The base salary and Incentive Compensation (asetkfih Section 2.3.) payable to the Executive hetter as
well as any stock-based compensation, includingkstptions, stock appreciation rights and restda®ck grants, shall be determined from
time to time by the Board and paid pursuant toGbenpany’s customary payroll practices or in accocgawith the terms of the applicable
stock-based Plans (as defined in Section 2.4). Gdmapany shall pay the Executive in cash, in acwed with the normal payroll practices of
the Company, the base salary and Incentive Compenset forth below. For the avoidance of doirbproviding any compensation payable
in stock, the Company may withhold, deduct orexilfrom the compensation otherwise payable oalsiguto the Executive a portion of such
compensation to the extent required to comply ajihlicable tax laws to the extent such withholdsgot made or otherwise provided for
pursuant to the agreement governing such stockdbas®pensation.
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2.2 Base Salary The Executive shall be paid a base salary dés®than $23,432.50 per month ($281,190 on anadized
basis) while he is employed by the Company dutiregTterm;_provided however, that nothing shall prohibit the Company from reidg the
base salary as part of an overall cost reductiognam that affects all senior executives of theeRaGroup and does not disproportionately
affect the Executive, so long as such reductionsatlgeduce the base salary to a rate that ighess90% of the minimum base salary amount
set forth above (or, if the minimum base salary amidnas been increased during the Term, 90% of islwcbased amount). The base salary
shall be reviewed annually by the Board for inces@mit not decrease, except as permitted abovggrasf its annual compensation review,
any increased amount shall become the base saldgy this Agreement.

2.3 Bonus or other Incentive Compensatidf¥ith respect to each fiscal year of the Compdumyng the Term, the Executive
shall be eligible to receive annual bonus compémsat an amount based on reasonable goals fazah@ng of such compensation as may be
determined by the Board from time to time (the “a&3). Amounts that may be earned upon attainmertlakasonably achievable annual
Goals will be targeted to equal not less than 45%eannual base salary in such fiscal year. arheunt of any actual payment under the
Bonus Plan will depend upon the achievement (or ofathe various performance metrics comprising@woals, with an opportunity to earn
maximum annual bonus compensation of not less@fg? of annual base salary in such fiscal yeaeuRdrent's Executive Annual
Incentive Plan or any successor plan or as maetermined by the Board from time-to-time (the “ BerPlan’). Amounts will be less than
either such target if the Goals are not met agosttt under the terms of the plan. Amounts payalbléer the Bonus Plan shall be determine
the Board and shall be payable following such figear and no later than two and one-half montkey &lfie end of such fiscal year. In
addition, the Executive shall be eligible to reeebuch additional bonus or incentive compensatiathe@ Board may establish from time to ti
in its sole discretion. Any bonus or incentive gansation under this Section 2.3 under the Bonais & otherwise is referred to herein as “
Incentive Compensatiofi Stockbased compensation shall not be considered Inee@dmpensation under the terms of this Agreemepss
the parties expressly agree otherwise in writing.

2.4 Stock CompensationThe Executive shall be eligible to receive stbeked compensation, whether stock options, stock
appreciation rights, restricted stock grants oen#lise, under the Parent's Amended and Restatetl 2fifig Term Incentive Plan (the “ LTIP
or other stock-based compensation plans as Pamnestablish from time to time (collectively, th@lans’). The Executive shall be
considered for such grants no less often than digrampart of the Board’s annual compensationewyibut any such grants shall be at the sole
discretion of the Board.
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[l EMPLOYEE BENEFITS

3.1 General Subject only to any post-employment rights unaigicle V, so long as the Executive is employedtigy
Company pursuant to this Agreement, he shall lgghédi for the following benefits to the extent geally available to senior executives of the
Company or by virtue of his position, tenure, sakand other qualifications. Any eligibility shdde subject to and in accordance with the terms
and conditions of the Company’s benefits policied applicable plans (including as to deductiblespppum sharing, co-payments or other
cost-splitting arrangements).

3.2 Savings and Retirement PlanEhe Executive shall be entitled to participateand enjoy the benefits of, all savings,
pension, salary continuation and retirement plpres;tices, policies and programs available to see)ecutives of the Company.

3.3 Welfare and Other BenefitsThe Executive and/or the Executive’s eligiblpeedents, as the case may be, shall be entitled
to participate in, and enjoy the benefits of, adllifare benefit plans, practices, policies and paogs provided by the Company (including
without limitation, medical, prescription, drug,rdel, disability, salary continuance, group lifepeéndent life, accidental death and travel
accident insurance plans and programs) and otmefite (including, without limitation, executive yéicals and tax and financial planning
assistance) at a level that is available to otaeios executives of the Company.

3.4 Vacation The Executive shall be entitled to 4 weeks paichtion per 12-month period.
35 Expenses The Executive shall be entitled to receive prorepmbursement for all reasonable business-relatpenses

incurred by the Executive in performing his dutieeler this Agreement. Reimbursement of the Exeedtr such expenses will be made u
presentation to the Company of expense vouchetrathan sufficient detail to identify the naturktibe expense, the amount of the expense
date the expense was incurred and to whom paymesitvade to incur the expense, all in accordandethgt expense reimbursement
practices, policies and procedures of the Company.

3.6 Key Man Insurance The Company shall be entitled to obtain a “keyniror similar life or disability insurance policy ohe
Executive, and neither the Executive nor any offdisily members, heirs or beneficiaries shall betled to the proceeds thereof. Such
insurance shall be available to offset any paymeuésto the Executive pursuant to Section 5.1 isfAlgreement due to his death or Disability.

V. TERMINATION OF EMPLOYMENT

4.1 Termination by Mutual Agreemenfrhe Executive’s employment may be terminateahgttime during the Term by
mutual written agreement of the Company and thectiiee.

4.2 Death The Executive’'s employment hereunder shall teat@ upon his death.
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4.3 Disability. In the event the Executive incurs a Disabildy & continuous period exceeding 90 days or fotal bf 180 days
during any period of 12 consecutive months, the gamy may, at its election, terminate the Execusiwhployment during the Term by
delivering a Notice of Termination (as defined ec8on 4.8) to the Executive 30 days in advanddefdate of termination.

4.4 Good ReasarThe Executive may terminate his employment attang during the Term for Good Reason by delivedng
Notice of Termination to the Company 30 days inaatbe of the date of terminaticprovided, however, that the Executive agrees not to
terminate his employment for Good Reason untilEkecutive has given the Company at least 30 dayshich to cure the circumstances set

forth in the Notice of Termination constituting GbReason and if such circumstances are not cureldebs'othday, the Executive’s
employment shall terminate on such date. If theuohstances constituting Good Reason are remedththwhe cure period to the reasonable
satisfaction of the Executive, such event shalomger constitute Good Reason for purposes ofAieement and the Executive shall
thereafter have no further right hereunder to teat@ his employment for Good Reason as a resslidf event. Unless the Executive provides
written notification of an event described in thedidition of Good Reason within 90 days after thee€utive has actual knowledge of the
occurrence of any such event, the Executive sleatldemed to have consented thereto and such éxahiha longer constitute Good Reason
for purposes of this Agreement.

45 Termination without Causd@he Company may terminate the Executive’s empkayinat any time during the Term without
Cause by delivering to the Executive a Notice afffieation 30 days in advance of the date of tertibnaprovided that as part of such notice
the Company may request that the Executive immelgiténder the resignations contemplated by Sedti®rand otherwise cease performing
his duties hereunder. The Notice of Terminatioadheot state any reason for termination and suchination can be for any reason or no
reason. The date of termination shall be the seitéorth in the Notice of Termination.

4.6 Cause The Company may terminate the Executive’'s empkaynat any time during the Term for Cause by deillinpa
Notice of Termination to the Executive. The NotafeTermination shall include a copy of a resolutthily adopted by the affirmative vote
not less than a majority of the entire membershifn® Board, at a meeting of the Board called and helddch purpose, finding that in the
good faith opinion of the Board an event constitgtCause has occurred and specifying the parttiareof. A Notice of Termination for
Cause may not be delivered unless in conjunctidh stich Board meeting the Executive was given regtde notice and the opportunity for
the Executive, together with the Executive’s colinsebe heard before the Board prior to such vdtehe event constituting Cause for
termination is other than as a result of a breachatation by the Executive of any provision oftiste VI and only if the event constituting
Cause is curable, then the Executive shall haw#a$8 from the date of the Notice of Terminatiortioe such event described therein to the
reasonable satisfaction of the Board in its saderdition and, if such event is cured by the Exgeutiithin the cure period, such event shall no
longer constitute Cause for purposes of this Agesgrand the Company shall thereafter have no furtpkt to terminate the Executive’s
employment for Cause as a result of such evene Ei)ecutive shall have no other rights under tigse&ment to cure an event that constitutes
Cause. Unless the Company provides written natifim of an event described in the definition ofi€awithin 90 days after the Company
knows or has reason to know of the occurrence pkaoh event, the Company may not terminate thekes for Cause unless such event is
recurring or uncurable. Knowledge shall mean dd&tnawledge of the Board or the Company’s seni@ceiives.
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4.7 Voluntary Termination The Executive may voluntarily terminate his eayphent at any time during the Term by delivering
to the Company a Notice of Termination 30 daysdwasace of the date of termination (a “ Voluntary@ation”). For purposes of this
Agreement, a Voluntary Termination shall not in@wdtermination of the Executive’s employment bgsan of death or for Good Reason, but
shall include voluntary termination upon retiremenaccordance with the Compasy'etirement policies. A Voluntary Termination shadt be
considered a breach or other violation of this Agnent.

4.8 Notice of Termination Any termination of employment under this Agrealgy the Company or the Executive requiring a
notice of termination shall require delivery of @tten notice by one party to the other party (ddtice of Terminatiori). A Notice of
Termination must indicate the specific terminatwovision of this Agreement relied upon and theedsttermination. It must also set forth in
reasonable detail the facts and circumstances ethtmprovide a basis for such termination, othantin the event of a Voluntary Termination
or termination without Cause. The date of ternioraspecified in the Notice of Termination shalhgaly with the time periods required under
this Article IV, and may in no event be earlierritthe date such Notice of Termination is deliveigedr received by the party getting the
notice. If the Executive fails to include a datdesmination in any Notice of Termination he delig, the Company may establish such date in
its sole discretion. No Notice of Termination un&ection 4.4 or 4.6 shall be effective until tipplécable cure period, if any, shall have
expired without the Company or the Executive, retipely, having corrected the event or events sthifecure to the reasonable satisfactio
the other party. The terms “termination” and “té@ration of employment,” as used herein are intertdedean a termination of employment
which constitutes a “separation from service” unflection 409A.

4.9 Resignations Upon ceasing to be an employee of the Compangrfp reason, or earlier upon request by the Cognpan
pursuant to Section 4.5, the Executive agrees toddiately tender written resignations to the Conypaith respect to all officer and director
positions he may hold at that time with any mendfehe Parent Group.

V. PAYMENTS ON TERMINATION

5.1 Death; Disability; Resignation for Goodd®on; Termination without Causdf at any time during the Term the Executiwe’
employment with the Company is terminated purst@a®ection 4.2, 4.3, 4.4 or 4.5, the Executiveldbakntitled to the following only:

(@) any unpaid base salary and accrupdidrvacation then owing through the date of teatiom or Incentive
Compensation that is as of such date actually dasnewing under Article 11, but not yet paid teetExecutive, which amounts shall
be paid to the Executive within 30 days of the ddteermination; provided, however, the Executitalsbe entitled to receive the pro
rata amount of any Bonus Plan Incentive Compensdiothe fiscal year of his termination of emplagmt (based on the number of
business days he was actually employed by the Coyngharing the fiscal year in which the terminatafremployment occurs) that he
would have received had his employment not beeniteted during such year. Nothing in the foregaagtence is intended to give
the Executive greater rights to such Incentive Camgation than a pro rata portion of what he wouwdtinarily be entitled to under the
Bonus Plan Incentive Compensation that would haentapplicable to him had his employment not beemihated, it being
understood that Executive’s termination of emplogtrehall not be used to disqualify Executive frommake him ineligible for a pro
rata portion of the Bonus Plan Incentive Compensat which he would otherwise have been entitl€de pro rata portion of Bonus
Plan Incentive Compensation shall, subject to 8ecti1l6, be paid at the time such Incentive Cors@iéon is paid to senior
executives of the Company (* Severance Bonus PalyBate”).
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(b) a one-time lump sum severance payiimegah amount equal to 100% of the Executive’s Bas®unt. The lump
sum severance payment shall be paid within 30 dfigs the date of termination, subject, in the cafsermination other than as a
result of the Executive’s death, to Section 7.16.

(c) all stock options, stock appreciatiwhts or similar stoclased rights previously granted to the Executial stest
in full and be immediately exercisable and any dgkorfeiture included in restricted or other dtagants previously made to the
Executive shall immediately lapse. In additiorthié Executive’s employment is terminated purst@ar@ection 4.4 or 4.5, the
Executive shall have until the latest date thahesiock option or stock appreciation right woulblerivise expire by its original terms
had Executive’s employment not terminated (butdrement later than 10 years from the original gdate of the stock option or stock
appreciation right) to exercise any outstandinglstaptions or stock appreciation rights. The vestind extension of the exercise
period set forth in this Section 5.1(c) shall oceatwithstanding any provision in any Plans or tedegrant documents which provides
for a lesser vesting or shorter period for exerajsen termination by the Company without Cause ¢Wiior this purpose shall include
a termination by the Executive for Good Reasoniwitbstanding anything to the contrary in any Plangrant documents; provided,
however, and for the avoidance of doubt, nothing in thggéement shall be construed as or imply that tlgiseAment does or can
grant greater rights than are allowed under thegeand conditions of the Plans.

(d) to the fullest extent permitted bg tiompany’s then-current benefit plans, continuatibcoverage (including
family coverage) under basic employee group bentfit are welfare benefits (such as group healihgeoup life benefits), but not
pension, retirement, profit-sharing, severanceroilar compensatory benefits, for the Executive #greExecutive’s eligible
dependents substantially similar to coverage theyeweceiving or which they were entitled to imnageliy prior to the termination of
the Executive’s employment for the lesser of 12 themfter termination or until the Executive sesureverage from new
employment and the period of COBRA health careinaation coverage provided under Section 4980BefGode shall run
concurrently with the foregoing 12 month period.order to receive such benefits, the Executiviei®eligible dependents must
continue to make any required co-payments, dedestibremium sharing or other cost-splitting areangnts the Executive was
otherwise paying immediately prior to the dateesfitination and nothing herein shall require the @any to be responsible for such
items. If Executive is a “specified employee” un&ection 409A, the full cost of the continuatiarpoovision of employee group
welfare benefits (other than medical or dental fiegs)eshall be paid by Executive until the earlissbccur of (i) Executive’s death or
(ii) the first day of the seventh month followingé&tutive’s termination of employment, and such ebstll be reimbursed by the
Company to, or on behalf of, Executive in a lummstash payment on the earlier to occur of Execlgtigeath or the first day of the
seventh month following Executive’s terminationemhployment, except that, as provided above, Exezstiall not receive
reimbursement for any required co-payments, deblesti premium sharing or other cost-splitting agements the Executive was
otherwise paying immediately prior to the dateesftination.
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(e) payment or reimbursement to the Etieewf the costs and expenses of any executivelaxgment firm selected
the Executive in an amount not to exceed $25,00digluhe 24-month period following his date of témation. The Executive shall
provide the Company with reasonable documentatiGuch costs and expenses.

In the event the Executive’s termination is pursuarSection 4.2, in lieu of a lump sum paymeng, Eixecutive’s heirs, beneficiaries, or
personal representatives, as applicable, shalive¢® salaryrelated portions of the Base Amount on regular piadiates of the Company ur
the first anniversary of the date of terminatiorthed Executive and (ii) Incentive Compensationteslgortions of the Base Amount on the
dates that such Incentive Compensation is actpallg by the Company to its senior executives. Harrtany payments by the Company under
Section 5.1(b) above pursuant to a termination useetion 4.2 or 4.3 shall be reduced by any paysneteived by the Executive pursuant to
any of the Company’s employee welfare benefit planosiding for payments in the event of death csdbility.

5.2 Termination for Cause; Voluntary Teration. If at any time during the Term the Executive'spoyment with the
Company is terminated pursuant to Section 4.6 @rthe Executive shall be entitled to only theduling:

(@) any unpaid base salary and accrupdidrvacation then owing through the date of teatiom or Incentive
Compensation that is as of such date actually dasnewing under Article 11, but not yet paid teetkxecutive, which amounts shall
be paid to the Executive within 30 days of the ddteermination. Nothing in this provision is im@ed to imply that the Executive is
entitled to any partial or pro rata payment of imoge Compensation on termination unless the Bétas expressly provides as much
under its specific terms.

(b) whatever rights, if any, that areitalzde to the Executive upon such a terminatiorspant to the Plans or any aw
documents related to any stock-based compensatanas stock options, stock appreciation rightestricted stock grants. This
Agreement does not grant any greater rights wiheet to such items than provided for in the Ptarthe award documents in the
event of any termination for Cause or a Voluntaeyriination.
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5.3 Termination following Change of ControThe Executive shall have no specific right torti@ate this Agreement or right
to any severance payments or other benefits satelyresult of a Change of Control or Potentialf@kaof Control. However, if during a
Change of Control Period during the Term, (a) tkedttive terminates his employment with the Compaumguant to Section 4.4, or (b) the
Company terminates the Executive’s employment @nsto Section 4.5, the lump sum severance payoretdr Section 5.1 shall be increased
from 100% of the Base Amount to 150% times the Beseunt and the period for continuation of benefitgler Section 5.1 shall be increased
to 18 months from 12 months. The terms and riglitts respect to such payments shall otherwise bemped by Section 5.1. No other rights
result from termination during a Change of ConReliod; provided however, that nothing in this Section 5.3 is intendeditatl or impair the
rights of the Executive under the Plans or any demis evidencing any stock-based compensation avirmttie event of a Change of Control
if such Plans or award documents grant greatetsitjtan are set forth herein.

54 Release The Companyg obligation to pay or provide any benefits to Executive following termination (other than in 1
event of death pursuant to Section 4.2) is expresddject to the requirement that he execute ahdneach or rescind a release relating to
employment matters and the circumstances surrogridintermination in favor of the members of theeRaGroup and their officers, directors
and related parties and agents, in a form acceptalthe Company at the time of termination of empient.

55 Other Benefits Except as expressly provided otherwise in thigcke V, the provisions of this Agreement shalt affect
the Executive’s participation in, or terminatingttibutions and vested rights under, any pensigfitgsharing, insurance or other employee
benefit plan of the Parent Group to which the Exigeus entitled pursuant to the terms of such plam expense reimbursements he is
otherwise entitled to under Section 3.5.

5.6 No Mitigation It will be difficult, and may be impossible, ftre Executive to find reasonably comparable emplayt
following the termination of the Executive’s empiognt, and the protective provisions under Articlecontained herein will further limit the
employment opportunities for the Executive. Initidd, the Company’s severance pay policy applieablgeneral to its salaried employees
does not provide for mitigation, offset or reduntiaf any severance payment received thereundecorAimgly, the parties hereto expressly
agree that the payment of severance compensatexcordance with the terms of this Agreement wélliquidated damages, and that the
Executive shall not be required to seek other eympémnt, or otherwise, to mitigate any payment predifbor hereunder.

5.7 Limitation; No Other Rights Any amounts due or payable under this Articlar¥ in the nature of severance payments or
liquidated damages, or both, and the Executiveeagiteat such amounts shall fully compensate thelixe, his dependents, heirs and
beneficiaries and the estate of the Executive figrand all direct damages and consequential danhgethey do or may suffer as a result of
the termination of the Executive’s employment, otth and are not in the nature of a penalty. Niistanding the above, no member of the
Parent Group shall be liable to the Executive uragrcircumstances for any consequential, incideptaitive or similar damages. The
Executive expressly acknowledges that the paynemdother rights under this Article V shall be iode monies or other rights to which the
Executive shall be entitled to and such paymendsriyts will be in lieu of any other rights or redies he might have or otherwise be entitled
to. In the event of any termination under thisidet V, the Executive hereby expressly waives aglyts to any other amounts, benefits or o
rights, including without limitation whether arigjrunder current or future compensation or severansanilar plans, agreements or
arrangements of any member of the Parent Groupu(limg as a result of changes in (or of) contro$ionilar transactions), unless Executive’s
entitlement to participate or receive benefits ¢lieider has been expressly approved by the BoandglaBy, no one in the Parent Group shall
have any further liability or obligation to the Exaive following the date of termination, excepteapressly provided in this Agreement.
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5.8 No Right to Set Off The Company shall not be entitled to set offigfeamounts payable to the Executive hereunder any
amounts earned by the Executive in other employnwerdtherwise, after termination of his employmeith the Company, or any amounts
which might have been earned by the ExecutivehiBroémployment had he sought such other employment.

5.9 Adjustments Due to Excise Tax

(@) If it is determined that any amounbenefit to be paid or payable to the Executiveeaurthis Agreement or
otherwise in conjunction with his employment (whetpaid or payable or distributed or distributgtlesuant to the terms of this
Agreement or otherwise in conjunction with his eayphent) would give rise to liability of the Execsifor the excise tax imposed by
Section 4999 of the Code, as amended from timieni®, tor any successor provision (the “ Excise Tathen the amount or benefits
payable to the Executive (the total value of sutoants or benefits, the * Paymefitshall be reduced by the Company to the extent
necessary so that no portion of the Payments t&xkeutive is subject to the Excise Tax. Such cédn shall only be made if the net
amount of the Payments, as so reduced (and afieictien of applicable federal, state, and locabme and payroll taxes on such
reduced Payments other than the Excise Tax (ciolédgt the “ Deductions)) is greater than the excess of (1) the net arhofithe
Payments, without reduction (but after making thealiictions) over (2) the amount of Excise Tax tochtthe Executive would be
subject in respect of such Payments.

(b) In the event it is determined tha Excise Tax may be imposed on the Executive poitihhe possibility of any
reductions being made pursuant to Section 5.9{a)Cbmpany and the Executive agree to take su@naas they may mutually
agree in writing to take to avoid any such reduwibeing made or, if such reduction is not otheswégjuired by Section 5.9(a), to
reduce the amount of Excise Tax imposed.

(c) The independent public accountinmfgerving as the Company's auditing firm, or sutigloaccounting firm, law
firm or professional consulting services providénational reputation and experience reasonablg@aable to the Company and
Executive (the “ Accountant$ shall make in writing in good faith all calcuiahs and determinations under this Section 5.9y dicg
the assumptions to be used in arriving at any tatioms. For purposes of making the calculatioms$ éeterminations under this
Section 5.9, the Accountants and each other paaty mmake reasonable assumptions and approximatireeming the application of
Section 280G and Section 4999. The Company andufixe shall furnish to the Accountants and eadieiosuch information and
documents as the Accountants and each other magnally request to make the calculations and détations under this Section
5.9. The Company shall bear all costs the Accouatimcur in connection with any calculations compéated hereby.
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VL. PROTECTIVE PROVISIONS

6.1 Noncompetition Without the prior written consent of the Boawh{ch may be withheld in the Boasdsole discretion), ¢
long as the Executive is an employee of the Comparmny other member of the Parent Group and toreayear period thereafter, the
Executive agrees that he shall not anywhere ifPtbbibited Area, for his own account or the bermfiany other, engage or participate in or
assist or otherwise be connected with a Competirgjri#ss. For the avoidance of doubt, the Executidierstands that this Section 6.1
prohibits the Executive from acting for himselfaw an officer, employee, manager, operator, pratcgwner, partner, shareholder, advisor,
consultant of, or lender to, any individual or otRerson that is engaged or participates in oiesaaut a Competing Business or is actively
planning or preparing to enter into a CompetingiBess. The parties agree that such prohibitioll sbaapply to the Executive’s passive
ownership of not more than 5% of a publicly-tradechpany.

6.2 No Solicitation or InterferenceSo long as the Executive is an employee of thimgany or any other member of the
Parent Group (other than while an employee actihglysfor the express benefit of the Parent Graupg) for a one-year period thereafter, the
Executive shall not, whether for his own accounfooithe account or benefit of any other Persorgughout the Prohibited Area:

(@) request, induce or attempt to infee@) any customer of any member of the Parentufto limit, curtail, cancel ¢
terminate any business it transacts with, or prtslacservices it receives from or sells to, grgily Person employed by (or otherw
engaged in providing services for or on behalfasfy member of the Parent Group to limit, curtaihcel or terminate any
employmentconsulting or other service arrangement, with aeymoer of the Parent Group. Such prohibition shadkessly extend t
any hiring or enticing away (or any attempt to lireentice away) any employee or consultant offteent Group.

(b) solicit from or sell to any custonary products or services that any member of therR&roup provides or is
capable of providing to such customer and thattegesame as or substantially similar to the pragociservices that any member of
the Parent Group, sold or provided while the Exgeutvas employed with, or providing services toy aember of the Parent Group.

(c) contact or solicit any customer floe purpose of discussing (i) services or prodinatsdre competitive with and tl
same or closely similar to those offered by any memnof the Parent Group or (ii) any past or presesiness of any member of the
Parent Group.

11
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(d) request, induce or attempt to inflceeany supplier, distributor or other Person wittichi any member of the Par¢
Group has a business relationship or to limit,alrtancel or terminate any business it transadts any member of the Parent Gro

(e) otherwise interfere with the relasbip of any member of the Parent Group with ang®&ewhich is, or within one-
year prior to the Executive’s date of terminatioaswdoing business with, employed by or otherwiggaged in performing services
for, any member of the Parent Group.

The one-year post employment period herein shadddended to 18 monthéf the Executive’s termination is pursuant to Sewtb.3.

6.3 Confidential Information During the period of the Executive’s employmeith the Company or any member of the
Parent Group and at all times thereafter, the Biexghall hold in secrecy for the Company all Gdaftial Information that may come to his
knowledge, may have come to his attention or mas ltame into his possession or control while emgdblyy the Company (or otherwise
performing services for any member of the Pareou@). Notwithstanding the preceding sentenceEtterutive shall not be required to
maintain the confidentiality of any Confidentiafdnmation which (a) is or becomes available toghélic or others in the industry generally
(other than as a result of disclosure or inappedgrise, or causedyy the Executive in violation of this Section 6a)(b) the Executive is
compelled to disclose under any applicable laws, regulatmmdirectives of any government agency, tribunawahority having jurisdiction
in the matter or under subpoena. Except as eXpnesgiired in the performance of his duties to@wmpany under this Agreement, the
Executive shall not use for his own benefit or tise (or permit or cause the disclosure of) toRegson, directly or indirectly, any
Confidential Information unless such use or disgteshas been specifically authorized in writingthhy Company in advance. During the
Executive’s employment and as necessary to perfasrduties under Section 1.2, the Company will pde\and grant the Executive access to
the Confidential Information. The Executive recizgis that any Confidential Information is of a Highompetitive value, will include
Confidential Information not previously providecetixecutive and that the Confidential Informatiould be used to the competitive and
financial detriment of any member of the Parentuprid misused or disclosed by the Executive. Tlhenfany promises to provide access to
the Confidential Information only in exchange fbetExecutive’s promises contained herein, exprasslyding the covenants in Sections 6.1,
6.2 and 6.4.

6.4 Inventions

(@) The Executive shall promptly andyudisclose to the Company any and all ideas, imgments, discoveries and
inventions, whether or not they are believed tpatentable (“ Inventiony, that the Executive conceives of or first actuadiguces tc
practice, either solely or jointly with others, thg the Executive’'s employment with the Companyy other member of the Parent
Group, and that relate to the business now or #fierecarried on or contemplated by any membehefRarent Group or that result
from any work performed by the Executive for anynmber of the Parent Group.

12




Exhibit 10.¢

(b) The Executive acknowledges and agttestsall Inventions shall be the sole and excligixoperty of the Company
(or member of the Parent Group) and are herebgrasgdito the Company (or applicable member of therR&roup). During the
term of the Executive’s employment with the Compémyany other member of the Parent Group) ancetfear, whenever requested
to do so by the Company, the Executive shall taloh siction as may be requested to execute anchamsygand all applications,
assignments and other instruments that the Comglzallydeem necessary or appropriate in order ttydppand obtain Letters Patent
of the United States and/or of any foreign coustfa such Inventions and in order to assign amyeyp to the Company (or any other
member of the Parent Group) or their nominees dheand exclusive right, title and interest in amduch Inventions.

(c) The Company acknowledges and agtedghe provisions of this Section 6.4 do not apiplgn Invention: (i) for
which no equipment, supplies, or facility of anymieer of the Parent Group or Confidential Informateas used; (ii) that was
developed entirely on the Executive’s own time dods not involve the use of Confidential Informafiii) that does not relate
directly to the business of any member of the RaBeaup or to the actual or demonstrably anticigatsearch or development of any
member of the Parent Group; and (iv) that doesesilt from any work performed by the Executiveday member of the Parent
Group.

6.5 Return of Documents and Propertypon termination of the Executigeémployment for any reason, the Executive (o
heirs or personal representatives) shall immediateliver to the Company (a) all documents and nmegecontaining Confidential Information
(including without limitation any “soft” copies @omputerized or electronic versions thereof) oeotlise containing information relating to
the business and affairs of any member of the P&wssup (whether or not confidential), and (b)aher documents, materials and other
property belonging to any member of the Parent @Gralat are in the possession or under the contrifieoExecutive.

6.6 Reasonableness; Remedidfie Executive acknowledges that each of theicgsnhs set forth in this Article VI are
reasonable and necessary for the protection aftmepany’s business and opportunities (and thoseeoParent Group) and that a breach of
any of the covenants contained in this Article \duhd result in material irreparable injury to ther@pany and the other members of the Parent
Group for which there is no adequate remedy atdad/ithat it will not be possible to measure damégesuch injuries precisely. According
the Company and any member of the Parent Grouplshahtitled to the remedies of injunction andcsfieperformance, or either of such
remedies, as well as all other remedies to whighnaember of the Parent Group may be entitled vatila equity or otherwise, without the
need for the posting of a bond or by the postinthefminimum bond that may otherwise be requirethiayor court order.

13
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6.7 Extension; Survival The Executive and the Company agree that the fieniods identified in this Article VI will be
stayed, and the Company’s obligation to make amyneats or provide any benefits under Article V sbal suspended, during the period of
any breach or violation by the Executive of theamants contained herein. The parties further atpagehis Article VI shall survive the
termination or expiration of this Agreement for aepson. The Executive acknowledges that his aggeeto each of the provisions of this
Article VI is fundamental to the Company’s willingss to enter into this Agreement and for it to flevior the severance and other benefits
described in Article V, none of which the Compargswequired to do prior to the date hereof. Fuyiihés the express intent and desire of the
parties for each provision of this Article VI to baforced to the fullest extent permitted by laWany part of this Article VI, or any provision
hereof, is deemed illegal, void, unenforceablewarly broad (including as to time, scope and geplagy the parties express desire is that such
provision be reformed to the fullest extent pogsibl ensure its enforceability or if such reforroatis deemed impossible then such provision
shall be severed from this Agreement, but the redwaiof this Agreement (expressly including thesotbrovisions of this Article VI) shall
remain in full force and effect.

VIL. MISCELLANEOUS

7.1 Notices Any notice required or permitted under this Agrent shall be given in writing and shall be deetodthve bee
effectively made or given if personally delivered,if sent via U.S. mail or recognized overnighlivery service or sent via confirmedneail or
facsimile to the other party at its address sehfbelow in this Section 7.1, or at such other addglias such party may designate by written
notice to the other party hereto. Any effectiveiecmhereunder shall be deemed given on the dasempalty delivered, three business days after
mailed via U.S. mail or one business day aftes #ént via overnight delivery service or via cantid email or facsimile, as the case may be
the following address:

If to the Company

Orthofix Inc.

Attn: General Counst
The Storrs Building
Suite 25C

10115 Kincey Ave
Huntersville, NC 2807:

Facsimile: 70-94€-2690
E-mail: raykolls@orthofix.con

With a copy which shall not constitute notice

Baker & McKenzie LLF

Pennzoil Place, South Tow

711 Louisiana, Suite 34(

Houston, Texas 770-2746

Attention: Jonathan B. Newtc

Telephone No.: (713) 4-5000

Facsimile No.: (713) 42-5099

E-mail: Jonathan.B.Newton@Bakernet.c:
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If to the Executive
At the most recent address on file with the Comg.
With a copy which shall not constitute notice

Vedder, Price, Kaufman & Kammholz, P.
222 North LaSalle Stre:

Chicago, lllinois 6060:

Attention: Thomas P. Desmol
Telephone No.: (312) 61-7647

Facsimile No.: (312) 6(-5005

E-mail: tdesmond@vedderprice.cc

Legal Fees

(@) The Company shall pay all reasonidglal fees and expenses of the Executive’s counmsennection with the
preparation and negotiation of this Agreement.

(b) It is the intent of the Company tha Executive not be required to bear the lega &ewl related expenses
associated with the enforcement or defense of eelive's rights under this Agreement by litigatiarbitration or other legal action
because having to do so would substantially defraot the benefits intended to be extended to tkexhtive hereunder. Accordingly,
the parties hereto agree that any dispute or comtsy arising under or in connection with this Agreent shall be resolved exclusiv
and finally by binding arbitration in HuntersvillBlorth Carolina, in accordance with the rules & #merican Arbitration Association
then in effect. Judgment may be entered on thigratdr's award in any court having jurisdictiohhe Company shall be responsible
for its own fees, costs and expenses and shaligpéine Executive an amount equal to all reasonatbbeneys' and related fees, costs
and expenses incurred by the Executive in conneetith such arbitration unless the arbitrator deiees that the Executive (a) did
not commence or engage in the arbitration witheaaaable, good faith belief that his claims wereitméous or (b) the Executive’s
claims had no merit and a reasonable person uirdgaiscircumstances would not have brought suelincs. If there is any dispute
between the Company and the Executive as to the@atyof such fees and expenses, the arbitratdrrelsalve such dispute, which
resolution shall also be final and binding on thetips, and as to such dispute only the burdemauffgshall be on the Company.
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7.3 Severability If an arbitrator or a court of competent juriddin determines that any term or provision hersobid,
invalid or otherwise unenforceable, (a) the remmajrterms and provisions hereof shall be unimpaarati (b) such arbitrator or court shall
replace such void, invalid or unenforceable terrprowision with a term or provision that is validdaenforceable and that comes closest to
expressing the intention of the void, invalid oeaforceable term or provision. For the avoidancéafbt, the parties expressly intend that this
provision extend to Article VI of this Agreement.

7.4 Entire AgreementThis Agreement represents the entire agreenighegarties with respect to the subject matteedbie
and shall supersede any and all previous contractmgements or understandings between the Comieni?arent and the Executive relating
to the Executive’'s employment by the Company, esglyeincluding the Prior Agreement, which Prior Agment is hereby terminated in its
entirety and of no further force and effect. Theé&ixtive expressly acknowledges that he has noeurights, and hereby waives or forfeits
and all rights he may have or may have had, utgePtior Agreement as a result of its terminatiereby, and neither the Company nor any
member of the Parent Group shall have any obligatianake any payments or satisfy any other lighith him thereunder. Nothing in this
Agreement shall modify or alter the Indemnity Agresnt dated August 1, 2005, by and between ParehthenExecutive (the * Indemnity
Agreement) or the Letter Agreement between the CompanyeRtaand Executive dated ,__ 200_ (thetter Agreement)
(which shall be deemed applicable to this Agreejn@nalter or impair any of the Executive’s righitsder the Plans or related award
agreements. In the event of any conflict betwaénAgreement and any other agreement betweenxbeulive and the Company (or any
other member of the Parent Group), the Letter Agese and then this Agreement shall control.

7.5 Amendmentodification. Except for increases in Base Salary, and adprstsnwith respect to Incentive Compensation,
made as provided in Article I, this Agreement neyamended at any time only by mutual written apexg of the Executive and the
Company; provided however, that, notwithstanding any other provision of tAgreement, the Plans (or any award documents wthdd?lans
or the Indemnity Agreement, the Company may reftiris Agreement, the Plans (or any award documerdsnthe Plans), the Indemnity
Agreement or any provision thereof (including, weitih limitation, an amendment instituting a six-montaiting period before a distribution) or
otherwise as contemplated by Section 7.16 below.

7.6 Withholding The Company shall be entitled to withhold, deduaollect or cause to be withheld, deductedatliected
from payment any amount of withholding taxes reegiby law, statutory deductions or collections wéhkpect to payments made to the
Executive in connection with his employment, teration (including Article V) or his rights hereundarcluding as it relates to stock-based
compensation.

7.7 Representations

€)) The Executive hereby represents aadamts to the Company that (i) the executionveeyi and performance of
this Agreement by the Executive do not and shdllcoaflict with, breach, violate or cause a defamtler any contract, agreement,
instrument, order, judgment or decree to whichBERecutive is a party or by which he is bound, a@ndipon the execution and
delivery of this Agreement by the Company, this @égmnent shall be the valid and binding obligatiothef Executive, enforceable in
accordance with its terms. The Executive hereliyje@wledges and represents that he has consultbdegial counsel regarding his
rights and obligations under this Agreement andl tleefully understands the terms and conditiondaioad herein.
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(b) The Company hereby represents andawts to the Executive that (i) the execution,\aely and
performance of this Agreement by the Company daandtshall not conflict with, breach, violate ousa a default under any
material contract, agreement, instrument, ordelgnguent or decree to which the Company is a partyyawhich it is bound and (ii)
upon the execution and delivery of this Agreemsnthie Executive, this Agreement shall be the vafid binding obligation of the
Company, enforceable in accordance with its terms.

7.8 Governing Law; JurisdictionThis Agreement shall be construed, interpreded, governed in accordance with the laws of
the State of North Carolina without regard to amyvsion of that State’s rules on the conflictdad that might make applicable the law of a
jurisdiction other than that of the State of No€throlina. Except as otherwise provided in Section 7.2, albas or proceedings arising out of
this Agreement shall exclusively be heard and datezd in state or federal courts in the State afttNGarolina having appropriate
jurisdiction. The parties expressly consent togkeusive jurisdiction of such courts in any sachion or proceeding and waive any objec
to venue laid therein or any claim for forum noneemiens.

7.9 SuccessorsThis Agreement shall be binding upon and inarthe benefit of, and shall be enforceable by thechtive,
the Company, and their respective heirs, execudoiministrators, legal representatives, succesandsassigns. In the event of a Business
Combination (as defined in clause (iii) of Chan§€ontrol), the provisions of this Agreement shmlbinding upon and inure to the benefit of
the parent or entity resulting from such Businesm@ination or to which the assets shall be soldamrsferred, which entity from and after the
date of such Business Combination shall be deembd the Company for purposes of this Agreememthé event of any other assignment of
this Agreement by the Company, the Company shadkie primarily liable for its obligations hereundprovided, however, that if the
Company is financially unable to meet its obligatidiereunder, the Parent shall assume responsfbilithe Company’s obligations hereunder
pursuant to the guaranty provision following thgnsiture page hereof. The Executive expressly adlenlges that the Parent and other
members of the Parent Group (and their succesadrassigns) are third party beneficiaries of thigeement and may enforce this Agreement
on behalf of themselves or the Company. Both @adigree that there are no third party benefiddadhis Agreement other than as expressly
set forth in this Section 7.9.

7.10 Nonassignability Neither this Agreement nor any right or intetesteunder shall be assignable by the Executige, hi
beneficiaries, dependents or legal representatiteout the Company’s prior written consent; pradd however, that nothing in this Section
7.10 shall preclude (a) the Executive from desigiga beneficiary to receive any benefit payableteder upon his death or (b) the execu
administrators or other legal representatives effkecutive or his estate from assigning any rigeteunder to the Person(s) entitled thereto.
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7.11 No Attachment Except as required by law, no right to receiagments under this Agreement shall be subject to
anticipation, commutation, alienation, sale, assignt, encumbrance, charge, pledge or hypothecatifavor of any third party, or to
execution, attachment, levy or similar processssignment by operation of law in favor of any thix@ty, and any attempt, voluntary or
involuntary, to effect any such action shall bel,,edid and of no effect.

7.12 Waiver. No term or condition of this Agreement shalldeemed to have been waived, nor there be any edtagpinst th
enforcement of any provision of this Agreement,eptdy written instrument of the party charged vgitith waiver or estoppel. No such
written waiver shall be deemed a continuing waiugless specifically stated therein, and each swaitiew shall operate only as to the specific
term or condition waived and shall not constitutgaaver of such term or condition for the futureagrto any act other than that specifically
waived.

7.13 Construction The headings of articles or sections hereirirafleded solely for convenience of reference arall stot
control the meaning or interpretation of any of pnevisions of this Agreement. References to daysd herein shall be actual calendar days
and not business days unless expressly providedvaite.

7.14 Counterparts This Agreement may be executed by any of theégsanereto in counterparts, each of which shaddemed
to be an original, but all such counterparts stoglether constitute one and the same instrument.

7.15 EffectivenessThis Agreement shall be effective upon the EffecDate when signed by the Executive and the Compa
7.16 Code Section 409A
(@) It is the intent of the parties thayments and benefits under this Agreement comijily 8ection 409A and,

accordingly, to interpret, to the maximum extentpi¢ed, this Agreement to be in compliance thetbwif the Executive notifies the
Company in writing (with specificity as to the therefore) that the Executive believes thatmoyision of this Agreement (or of
any award of compensation, including equity compgas or benefits) would cause the Executive taiiramny additional tax or
interest under Section 409A and the Company coneitissuch belief or the Company (without any oatign whatsoever to do so)
independently makes such determination, the pastiali, in good faith, reform such provision to toycomply with Code Section
409A through good faith modifications to the minimextent reasonably appropriate to conform with €€8dction 409A. To the
extent that any provision hereof is modified by plagties to try to comply with Code Section 4094¢Is modification shall be made
good faith and shall, to the maximum extent realynaossible, maintain the original intent of thgphcable provision without
violating the provisions of Code Section 409A. Withstanding the foregoing, the Company shall retdmjuired to assume any
economic burden in connection therewith.
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(b) If the Executive is deemed on theed#t“separation from service” to be a “specifiedptoyee” within the meaning
of that term under Section 409A(a)(2)(B), then withard to any payment or the provision of any Eetiet is specified as subject to
this Section, such payment or benefit shall be nmaigeovided at the date which is the earlier of {#e expiration of the six (6)ronth
period measured from the date of such “separatmm Eervice” of the Executive, and (B) the daté¢hef Executive’s death (thé®e€lay
Period”). Upon the expiration of the Delay Period, all paytseand benefits delayed pursuant to this Sectibé {fvhether they woul
have otherwise been payable in a single sum arsitaiiments in the absence of such delay) shalldlid or reimbursed to the
Executive in a lump sum, and any remaining paymantsbenefits due under this Agreement shall be gaprovided in accordance
with the normal payment dates specified for theneine If a payment is to be made promptly aftelate, it shall be made within six
(60) days thereafter.

(c) Any expense reimbursement underAlgieement shall be made promptly upon Executiveés@ntation to the
Company of evidence of the fees and expenses ety the Executive and in all events on or befloedlast day of the taxable year
following the taxable year in which such expense imaurred by the Executive, and no such reimbuesgror the amount of expens
eligible for reimbursement in any taxable year kimahny way affect the expenses eligible for reimge@ment in any other taxable ye
except for (i) the limit on the amount of outplacamcosts and expenses reimbursable pursuant t@$8&cl(c) and (ii) any limit on
the amount of expenses that may be reimbursed @mdamrangement described in Code Section 105(b).

7.17 Survival Except as provided in Section 1.3 with respe@xpiration of the Term, Articles VI and VII shallirvive the
termination or expiration of this Agreement for aegson.
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IN WITNESS WHEREOF , the parties have executed this Agreement asedEtfective Date.

ORTHOFIX INC EXECUTIVE

/s/Alan W. Milinazzo /s/ Thomas Hein
Thomas Hein, an individui

Name:Alan W. Milinazzo

Title: Chief Executive Office

Guaranty by Parent

Parent (Orthofix International N.V.) is not a pattythis Agreement, but joins in this Agreementtfoe sole purpose of guaranteeing the
obligations of the Company to pay, provide, or faimse the Executive for all cash or other benefitsvided for in this Agreement, including
the provision of all benefits in the form of, otaked to, securities of Parent and to elect or apitxecutive to the positions with Parent and
provide Executive with the authority relating thieras contemplated by Section 1.1 of this Agreemaand to ensure the Board will take the
actions required of it hereby.

ORTHOFIX INTERNATIONAL N.V.

/s/Alan W. Milinazzo

Name:Alan W. Milinazzo

Title: Chief Executive Office
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EXHIBIT A
Definitions
For purposes of this Agreement, the following calpied terms have the meanings set forth below:
“Base Amount” shall mean an amount equal to the sum of:
(i) the Executive’s annual base salary at the tdghanual rate in effect at any time during thenT;,eand

(i) the greater of (i) the Executive’s target berunder Section 2.3 in effect during the fiscalryigavhich termination of employment
occurs, or (ii) the average of the Incentive Consgiggion (as defined in Section 2.3) actually eammethe Executive (A) with respect to the two
consecutive annual Incentive Compensation periadgg immediately prior to the year in which teratiion of the Executive’s employment
with the Company occurs or, (B) if greater, witBpect to the two consecutive annual Incentive Carsgtéon periods ending immediately p
to the Change of Control Date or the Potential @eaof Control Date; providechowever, that if the Executive was not eligible for Incest
Compensation for such two consecutive Incentive @amation periods, the amount included pursuathiscclause (i) shall be the Incentive
Compensation paid to the Executive for the mostmeannual Incentive Compensation Period. In tremethe Incentive Compensation pait
the Executive for any such prior Incentive Compénsgperiod represented a pro rated full-year amhbecause the Executive was not
employed by the Company for the entire Incentivenfensation period, the Incentive Compensation fmaitle Executive for such period for
purposes of this clause (ii) shall be an amoungaktusuch pro-rated full-year amount.

“Board " shall mean the Board of Directors of Parent. Anlgattion of the Board other than termination foruSa under this
Agreement may be delegated to an appropriate cdeerof the Board, including its compensation corteeritand references to the Board
herein shall be references to any such committeappropriate.

“ Cause” shall mean termination of the Executive’s employtrieatause of the Executive’s: (i) involvement fraud,
misappropriation or embezzlement related to théness or property of the Company; (ii) convictiam,for guilty plea to, or plea of nolo
contendere to, a felony or crime of similar gravitythe jurisdiction in which such conviction oriljy plea occurs; (iii) intentional wrongful
disclosure of Confidential Information or otherantional wrongful violation of Article VI; (iv) wiful and continued failure by the Executive
to follow the reasonable instructions of the Boarhief Executive Officer; (v) willful commissiooy the Executive of acts that are dishonest
and demonstrably and materially injurious to a mendd the Parent Group, monetarily or otherwis@; \@lIful or material violation of, or
willful or material noncompliance with, any secig# law, rule or regulation or stock exchangerptiule adversely affecting the Parent Group
including without limitation (a) if the Executiveab undertaken to provide any certification or eddbtackup material required for the chief a
principal executive and chief and principal finaafficers certifications required under the SasOxley Act of 2002, including the rules
and regulations promulgated thereunder (the “ Sm®@xley Act”), and he willfully or materially fails to take asonable and appropriate
steps to determine whether or not the certificateelated backsp material was accurate or otherwise in compliamitie the requirements of t
Sarbanes-Oxley Act or (b) the Executive’s willfulroaterial failure to establish and administer etifee systems and controls applicable to his
area of responsibility necessary for the Paretitiely and accurately file reports pursuant to Becl3 or 15(d) of the Exchange Act. No act
or omission shall be deemed willful or material forposes of this definition if taken or omittedb® taken by Executive in a good faith belief
that such act or omission to act was in the bestésts of the Parent Group or if done at the esgpdérection of the Board.
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“ Change of Control” shall occur upon any of the following events:

0] the acquisition by any individualtéy or group (within the meaning of Section 13@))¢r 14(d)(2) of the Exchan
Act) of beneficial ownership (within the meaningRiile 13d-3 promulgated under the Exchange Acninindividual transaction or
series of related transactions, of 50% or moreth&e(A) the then outstanding shares of commonkstd Parent (the “ Outstanding
Common StocR) or (B) the combined voting power of the thensiahding voting securities of Parent entitled teevgenerally in the
election of directors (the “ Outstanding Voting 8eties”); excluding, however, the following: (1) any acquisition directly from
Parent, other than an acquisition by virtue ofdkercise of a conversion privilege unless the sgcheing so converted was itself
acquired directly from Parent; (2) any acquisitiynParent; (3) any acquisition by any employee fiepkan (or related trust)
sponsored or maintained by Parent or any entityrotb@d by Parent; or (4) any acquisition pursuana transaction which complies
with clauses (A), (B) and (C) of subsection (iif)tbis definition of Change of Control;

(i) a change in the composition of theaBd such that the individuals who as of the EffecDate constitute the Board
(the “ Incumbent Boart)) cease for any reason to constitute at leastjanityaof the Board; providedhowever, for purposes of this
paragraph, that any individual who becomes a membire Board subsequent to the Effective Date,sghappointment, election, or
nomination for election by Parent’s shareholders s@proved by a vote of at least a majority those individuals who are members
of the Board and who were also members of the IhennBoard (or deemed to be such pursuant to thiggw) shall be considered
though such individual were a member of the IncumiB®ard; but providefurtherthat any such individual whose initial assumption
of office occurs as a result of either an actughogatened election contest (as such terms atkingule 14a-11 of Regulation 14A
promulgated under the Exchange Act) or other aciuiireatened solicitation of proxies or consdyter on behalf of a Person other
than the Board shall not be so considered as a ereofibhe Incumbent Board,;

(i) consummation of a reorganizatiorenger, consolidation or other business combinaiiathie sale or other
disposition of all or substantially all of the assef Parent (including assets that are sharestyeRharent in its subsidiaries) (any such
transaction, a “ Business Combinatipnexpressly excluding however, any such Business Combination pursuant to whiabf ¢he
following conditions are met: (A) all or substally all of the Person(s) who are the beneficiahevs of the Outstanding Common
Stock and Outstanding Voting Securities, respelgtiimmediately prior to such Business Combinatidgh beneficially own, directly
or indirectly, more than 50% of, respectively, théstanding shares of common stock, and the comdbioting power of the
outstanding voting securities entitled to vote galtein the election of directors, as the case inayof the entity resulting from such
Business Combination (including, without limitatjcan entity which as a result of such transactiwnParent or all or substantially
all of Parent’s assets either directly or througlk or more subsidiaries) in substantially the sprogortions as their ownership,
immediately prior to such Business Combinationthef Outstanding Common Stock and Outstanding Vdiegurities, as the case
may be, (B) no Person (other than Parent, any greplbenefit plan (or related trust) of Parent ahsentity resulting from such
Business Combination) will beneficially own, dirlgodr indirectly, 50% or more of, respectively, thetstanding shares of common
stock of the entity resulting from such BusinessnBmation or the combined voting power of the aansling voting securities of such
entity entitled to vote generally in the electidrd@ectors except to the extent that such ownerskisted prior to the Business
Combination, and (C) individuals who were membdre Incumbent Board will constitute at least gority of the members of the
board of directors of the entity resulting from BlBusiness Combination;
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(iv) the approval by the shareholderPafent of a complete liquidation or dissolutiorPafent;

v) the Parent Group (or any of them)listell or dispose of, in a single transaction eries of related transactions,
business operations that generated two-thirdseo€timsolidated revenues of the Parent Group (detechon the basis of Paremfour
most recently completed fiscal quarters for whigbarts have been filed under the Exchange Act)sact disposal shall not be
exempted pursuant to clause (iii) of this defimtmf Change of Control;

(vi) Parent files a report or proxy sta@nt with the Securities and Exchange Commissiosyaunt to the Exchange A
disclosing in response to Form 8-K or Schedule {@rfany successor schedule, form or report or ttegmein) that a change of control
of Parent has or may have occurred or will or meguo in the future pursuant to any then-existingeagent or transaction;
notwithstanding the foregoing, unless determined specific case by a majority vote of the BoartdClnange of Contrdl shall not b
deemed to have occurred solely because: (A) aty @mtvhich Parent directly or indirectly benefidly owns 50% or more of the
voting securities, or any Parespponsored employee stock ownership plan, or arsr @mployee plan of Parent or the Company, €
files or becomes obligated to file a report or aqyrstatement under or in response to Schedule $8Bedule 14D-1, Form 8-K or
Schedule 14A (or any successor schedule, formparrter item therein) under the Exchange Act, disitlg beneficial ownership by
form or report or item therein, disclosing benefi@wnership by it of shares of stock of Parenth@rause Parent reports that a change
of control of Parent has or may have occurred dravimay occur in the future by reason of suchdfemal ownership or (B) any
Parent-sponsored employee stock ownership plaanmybther employee plan of Parent or the Compatherefiles or becomes
obligated to file a report or a proxy statementemar in response to Schedule 13D, Schedule 14t 8-K or Schedule 14A (or
any successor schedule, form or report or itenmethgunder the Exchange Act, disclosing benefigiahership by form or report or
item therein, disclosing beneficial ownership bgfishares of stock of Parent, or because Parpatteethat a change of control of
Parent has or may have occurred or will or may potthe future by reason of such beneficial owhigrsor
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(vii) any other transaction or seriesated transactions occur that have substantiadiyeffect of the transactions
specified in any of the preceding clauses in tleifinition.

Notwithstanding the above definition of Change oh@ol, the Board, in its sole discretion, may detiee that a Change of Control t
occurred for purposes of this Agreement, evendfdhents giving rise to such Change of Controhateexpressly described in the above
definition.

“ Change of Control Date” shall mean the date on which a Change of Contrailisc

“ Change of Control Period” shall mean the 24month period commencing on the Change of Contréé Darovided, however, if
the Company terminates the Executive’'s employméiit thhe Company prior to the Change of Control Oateon or after a Potential Change
of Control Date, and it is reasonably demonstrétetithe Executive’s (i) employment was terminaéethe request of an unaffiliated third
party who has taken steps reasonably calculateffdot a Change of Control or (ii) termination ofijgloyment otherwise arose in connection
with or in anticipation of the Change of Contrdieh the “ Change of Control Periddhall mean the 24month period beginning on the date
immediately prior to the date of the Executivesrimation of employment with the Company.

“ Code " shall mean the Internal Revenue Code of 1986, anded.

“ Competing Business’ means any business or activity that (i) competeis aily member of the Parent Group for which the
Executive performed services or the Executive waelved in for purposes of making strategic or otimaterial business decisions and
involves (ii) (A) the same or substantially simitgpes of products or services (individually orleotively) manufactured, marketed or sold by
any member of the Parent Group during Term or (B§lpcts or services so similar in nature to tharof member of the Parent Group during
Term (or that any member of the Parent Group witirsthereafter offer) that they would be reasondikély to displace substantial business
opportunities or customers of the Parent Group.

“ Confidential Information " shall include Trade Secrets and includes informadicquired by the Executive in the course and scope
of his activities under this Agreement, includingoirmation acquired from third parties, that (inist generally known or disseminated outside
the Parent Group (such as non-public informati¢in)is designated or marked by any member of taeeRt Group as “confidential” or
reasonably should be considered confidential opietary, or (iii) any member of the Parent Grongicates through its policies, procedures,
or other instructions should not be disclosed tgoae outside the Parent Group. Without limiting fbregoing definitions, some examples of
Confidential Information under this Agreement irddu(a) matters of a technical nature, such as tffdieftrade or engineering secrets, “know-
how”, formulae, secret processes, inventions, asdarch and development plans or projects regaedisting and prospective customers and
products or services, (b) information about castsfits, markets, sales, customer lists, custoreeds, customer preferences and customer
purchasing histories, supplier lists, internal fioial data, personnel evaluations, non-public imfaion about medical devices or products of
any member of the Parent Group (including futuenplabout them), information and material providgdhird parties in confidence and/or
with nondisclosure restrictions, computer access\yards, and internal market studies or surveyq@rahd any other information or matters
of a similar nature.

24




Exhibit 10.¢

“Disability” as used in this Agreement shall have the meanirgnghat term by any disability insurance the Conypzarries at the
time of termination that would apply to the ExeeatiOtherwise, the term_“ Disabilityshall mean the inability of the Executive to perh his
duties and responsibilities under this Agreemera essult of a physical or mental iliness, disearsgersonal injury he has incurred. Any
dispute as to whether or not the Executive haPuability ” for purposes of this Agreement shall be resolbga physician reasonably
satisfactory to the Board and the Executive (olédtsl representative, if applicable). If the Boaral the Executive (or his legal representative,
if applicable) are unable to agree on a physidizen each shall select one physician and thosghysicians shall pick a third physician and
the determination of such third physician shalbbeling on the parties.

“ Exchange Act” shall mean the Securities Exchange Act of 193énasnded.

“ Good Reason’ shall mean the occurrence of any of the followirithaut the written consent of the Executive: fiyaluties,
functions or responsibilities are assigned to tkedgtive that are materially inconsistent with Ehe=cutive’s duties, functions or
responsibilities with the Company or the Parent@agemplated or permitted by Section 1.1; (ii) astion by the Company or the Parent that
results in a material adverse change in the natuseope of the position, power, duties, functiogesponsibilities or authorities of the Execu
with the Company or the Parent from those contetaglar permitted by Section 1.1; (iii) the basesabf the Executive is reduced, unless a
reduction in accordance with Section 2.2; (iv) ¢hisra material adverse change or terminationeEtecutive’s right to participate, on a basis
substantially consistent with practices applicablsenior executives of the Company generally ny lzonus, incentive, profit-sharing, stock
option, stock purchase, stock appreciation, rastistock, discretionary pay or similar policy,mlarogram or arrangement of the Compan
any material adverse failure to provide the compgos and benefits contemplated by Sections 243a@d Article Ill, except where necessary
to avoid the imposition of any additional tax un&erction 409A of the Code; (v) there is a mategahination or denial of the Executive’s
right, on a basis substantially consistent withcpicas applicable generally to senior executivethefCompany, to participate in and receive
service credit for benefits as provided underlifel] accident, medical payment, health and disigtiihsurance, retirement, pension, salary
continuation, expense reimbursement and other grepland perquisite policies, plans, programs arahgements that generally are made
available to senior executives of the Company, pixfa any arrangements that the Board adoptsdiecs senior executives to compensate
them for special or extenuating circumstances areggsled to comply with applicable law or as neagdsaavoid the imposition of any
additional tax under Section 409A, or (vi) any miatebreach by the Company of its representatiordeu Section 7.7(b), or the guaranty by
Parent on the signature page of the Agreement.
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“Parent ” shall mean Orthofix International N.V., an entitganized under the laws of the Netherlands Antilles
“ Parent Group " shall mean Parent, together with its subsidianetiding the Company.

“ Person” shall include individuals or entities such as cogpons, partnerships, companies, firms, businegarzations or
enterprises, and governmental or quasi-governmbnoties.

“ Potential Change of Control” shall mean the earliest to occur of: (i) the datevhich Parent executes an agreement or letter of
intent, the consummation of the transactions deedrin which would result in the occurrence of af@de of Control or (ii) the date on which
the Board approves a transaction or series ofadimns, the consummation of which would result i@hange of Control, and ending when, in
the opinion of the Board, the Parent (or the Corgpanthe respective third party has abandoneeérmnihated any Potential Change of Con

“ Potential Change of Control Date” shall mean the date on which a Potential Changgoofrol occurs; providedhowever, such
date shall become null and void when, in the opiribthe Board, the Parent (or the Company) oréispective third party has abandoned or
terminated any Potential Change of Control.

“ Prohibited Area ” means North America, South America and the Eurofrdan, which Prohibited Area the parties have edr®
as a result of the fact that those are the geograpbas in which the members of the Parent Gromplect a preponderance of their business
and in which the Executive provides substantiveises to the benefit of the Parent Group.

“ Section 409A” shall mean Section 409A of the Code and regulatiwomulgated thereunder (and any similar or succdssleral o
state statute or regulations).

“ Trade Secrets” are information of special value, not generallywndo the public that any member of the Parent @ruas taken
steps to maintain as secret from Persons otherttiwse selected by any member of the Parent Group.
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AMENDED & RESTATED
EMPLOYMENT AGREEMENT

This Amended and Restated Employment Agreement (fggeement’), entered into and effective as of December ®&72Qhe “
Effective Date’), is by and between Orthofix Inc., a Minnesotapmration (the “ Compan}), and Alan W. Milinazzo, an individual (the “
Executive”).

PRELIMINARY STATEMENTS
A. The Company and the Executive areigmtb an Employment Agreement entered into asllgf13, 2006 (the “ Prior

Agreement’) and effective as of April 1, 2006 (the “ Priogleement Effective Dat8, but desire to amend and restate the Prior Agez in
its entirety to memorialize the terms of their tiglaship in order to retain the continued serviockthe Executive.

B. The Executive desires to render s@chises, upon the terms and conditions containeglite

C. The Company and the Executive agreleaaknowledge that pursuant to this Agreement thec&ive will receive
consideration and other benefits over and aboveathizh he was entitled to receive under the Phigreement and over and above that which
he would otherwise be entitled to receive as corsgion for services performed for the Company.

D. The Company is a subsidiary of Ortkdfiternational N.V., a corporation organized untter laws of the Netherlands
Antilles (the “ Parent) for whom Executive will also perform services@mtemplated hereby, and under certain compemsplams of which
Executive shall be eligible to receive compensatiom Parent is agreeing to provide such compeamsatid guarantee the Compapaymen
obligations hereunder.

E. Capitalized terms used herein andifrgrwise defined have the meaning for them sét fam Exhibit Aattached hereto and
incorporated herein by reference.

The parties, intending to be legally bound, heratmee and the Prior Agreement is hereby amendedeatated as follows:
l. EMPLOYMENT AND DUTIES

1.1 Duties The Company hereby employs the Executive asrgiogee, and the Executive agrees to be employdley
Company, upon the terms and conditions set forthihe While serving as an employee of the Comp#rgy Executive shall serve as Chief
Executive Officer of the Company, and be appoiriteserve as President and Chief Executive Offi€¢h® Parent. The Executive shall be the
senior most executive officer of the Company ang/eand shall have such power and authority anfdyme such duties, functions and
responsibilities as are associated with and in¢itteauch positions, and as the Board may from tortéme require of him;_provided
however, that such authority, duties, functions and resfulities are commensurate with the power, autipduties, functions and
responsibilities generally performed by chief exe@iofficers of public companies which are similasize and nature to, and the financial
position of, the Parent Group, including, but notited to, appropriate involvement in meetings ofl @xposure to the Board and its
committees. The Executive also agrees to serededted, as an officer or director of any otheecti or indirect subsidiary of the Parent, in
each such case at no compensation in additioratgtiovided for in this Agreement, but the Execaitberves in such positions solely as an
accommodation to the Company and such positionsgtaat him no rights hereunder (including for pases of the definition of Good
Reason).
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1.2 Services During the Term (as defined in Section 1.3), arduding any periods of vacation, sick leave isa0ility, the
Executive agrees to devote his full business tattention and efforts to the business and affdithe@Company. During the Term, it shall not
be a violation of this Section 1.2 for the Execatto (a) serve on civic or charitable boards ormitbees (but not corporate boards), (b) deliver
lectures or fulfill speaking engagements or (c) aggnpersonal investments, so long as such acsidtienot interfere with the performance of
the Executive’s responsibilities in accordance \wliis Agreement. The Executive must request ther@s prior written consent to serve on a
corporate board, which consent shall be at the @saeasonable discretion and only so long as sacice does not interfere with the
performance of his responsibilities hereunder.

1.3 Term of Employment The term of this Agreement shall commence orttfective Date and shall continue until 11:59
p.m. Eastern Time on April 1, 2009 (the “ Initiadffn ") unless sooner terminated or extended as provigedunder. This Agreement shall
automatically renew for additional one-year periodseach of the third and fourth anniversarieshefRrior Agreement Effective Date (each
such extension, the “ Renewal Tefhunless either party gives the other party writtetice of its or his election not to extend such
employment at least 180 days prior to the third fandth anniversaries of the Prior Agreement EffecDate, respectively. Further, if a
Change of Control occurs when less than two fudirggemain in the Initial Term or during any RenkWerm, this Agreement shall
automatically be extended for two years only frév@ €hange of Control Date and thereafter shalliteata on the second anniversary of the
Change of Control Date in accordance with its terffise Initial Term, together with any Renewal Tevnextension as a result of a Change of
Control, are collectively referred to herein as‘tiierm.” In the event that the Executive continues tebloyed by the Company after the
Term, unless otherwise agreed by the parties itingrisuch continued employment shall be on anititiwonth-to-month basis upon terms
agreed upon at such time without regard to thegeanad conditions of this Agreement and this Agregrsball be deemed terminated at the
of the Term, regardless of whether such employroentinues at-will, other than Articles VI and VWhich shall survive the termination or
expiration of this Agreement for any reason.

Il COMPENSATION

2.1 General The base salary and Incentive Compensation (asetkfih Section 2.3.) payable to the Executive hetter as
well as any stock-based compensation, includingkstptions, stock appreciation rights and restda®ck grants, shall be determined from
time to time by the Board and paid pursuant toGbenpany’s customary payroll practices or in accocgawith the terms of the applicable
stock-based Plans (as defined in Section 2.4). Gdmapany shall pay the Executive in cash, in acwed with the normal payroll practices of
the Company, the base salary and Incentive Compenset forth below. For the avoidance of doirbproviding any compensation payable
in stock, the Company may withhold, deduct orexilfrom the compensation otherwise payable oalsiguto the Executive a portion of such
compensation to the extent required to comply ajihlicable tax laws to the extent such withholdsgot made or otherwise provided for
pursuant to the agreement governing such stockdbas®pensation.
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2.2 Base Salary The Executive shall be paid a base salary dés®than $37,625 per month ($451,500 on an arneabliasis)
while he is employed by the Company during the T,@mravided, however, that nothing shall prohibit the Company from reidg the base
salary as part of an overall cost reduction progttaa affects all senior executives of the Parenu@ and does not disproportionately affect
the Executive, so long as such reductions do rthitae the base salary to a rate that is less th#nd@he minimum base salary amount set
forth above (or, if the minimum base salary amdwag been increased during the Term, 90% of suchdsed amount). The base salary shall
be reviewed annually by the Board for increase (lmtitdecrease, except as permitted above) asfhtstamnual compensation review, and any
increased amount shall become the base salary thideékgreement.

2.3 Bonus or other Incentive Compensatidf¥ith respect to each fiscal year of the Compdumyng the Term, the Executive
shall be eligible to receive annual bonus compémsat an amount based on reasonable goals fazah@ng of such compensation as may be
determined by the Board from time to time (the “a&3). Amounts that may be earned upon attainmertlakasonably achievable annual
Goals will be targeted to equal not less than 50¥%the annual base salary in such fiscal year. @rheunt of any actual payment under the
Bonus Plan will depend upon the achievement (or ofathe various performance metrics comprising@woals, with an opportunity to earn
maximum annual bonus compensation of not lessTh&h of annual base salary in such fiscal year uRdeent’'s Executive Annual Incentive
Plan or any successor plan or as may be deterrbinéee Board from time-to-time (the “ Bonus Plan Amounts will be less than either such
target if the Goals are not met as set forth uttteeterms of the plan. Amounts payable under threuB Plan shall be determined by the Board
and shall be payable following such fiscal year aadater than two and one-half months after th@rsuch fiscal year. In addition, the
Executive shall be eligible to receive such add#idonus or incentive compensation as the Boasdastablish from time to time in its sole
discretion. Any bonus or incentive compensatiodeurthis Section 2.3 under the Bonus Plan or otiserig referred to herein as “ Incentive
Compensation” Stock-based compensation shall not be consitiereentive Compensation under the terms of thissAment unless the
parties expressly agree otherwise in writing.

2.4 Stock CompensationThe Executive shall be eligible to receive stbelsed compensation, whether stock options, stock
appreciation rights, restricted stock grants oen#lise, under the Parent's Amended and Restatetl 2y Term Incentive Plan (the “ LTIP
or other stock-based compensation plans as Pamnestablish from time to time (collectively, th@lans’). The Executive shall be
considered for such grants no less often than digrampart of the Board’s annual compensationewyibut any such grants shall be at the sole
discretion of the Board.
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[l EMPLOYEE BENEFITS

3.1 General Subject only to any post-employment rights unaigicle V, so long as the Executive is employedtigy
Company pursuant to this Agreement, he shall lgghédi for the following benefits to the extent geally available to senior executives of the
Company or by virtue of his position, tenure, sakand other qualifications. Any eligibility shdde subject to and in accordance with the terms
and conditions of the Company’s benefits policied applicable plans (including as to deductiblespppum sharing, co-payments or other
cost-splitting arrangements).

3.2 Savings and Retirement PlanEhe Executive shall be entitled to participateand enjoy the benefits of, all savings,
pension, salary continuation and retirement plpres;tices, policies and programs available to see)ecutives of the Company.

3.3 Welfare and Other BenefitsThe Executive and/or the Executive’s eligiblpeedents, as the case may be, shall be entitled
to participate in, and enjoy the benefits of, adllifare benefit plans, practices, policies and paogs provided by the Company (including
without limitation, medical, prescription, drug,rdel, disability, salary continuance, group lifepeéndent life, accidental death and travel
accident insurance plans and programs) and otmefite (including, without limitation, executive yéicals and tax and financial planning
assistance) at a level that is available to otaeios executives of the Company.

3.4 Vacation The Executive shall be entitled to 4 weeks paichtion per 12-month period.
35 Expenses The Executive shall be entitled to receive prorepmbursement for all reasonable business-relatpenses

incurred by the Executive in performing his dutieeler this Agreement. Reimbursement of the Exeedtr such expenses will be made u
presentation to the Company of expense vouchetrathan sufficient detail to identify the naturktibe expense, the amount of the expense
date the expense was incurred and to whom paymesitvade to incur the expense, all in accordandethgt expense reimbursement
practices, policies and procedures of the Company.

3.6 Key Man Insurance The Company shall be entitled to obtain a “keyniror similar life or disability insurance policy ohe
Executive, and neither the Executive nor any offdisily members, heirs or beneficiaries shall betled to the proceeds thereof. Such
insurance shall be available to offset any paymeuésto the Executive pursuant to Section 5.1 isfAlgreement due to his death or Disability.
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V. TERMINATION OF EMPLOYMENT

4.1 Termination by Mutual AgreemenfThe Executive’s employment may be terminateahgttime during the Term by
mutual written agreement of the Company and thecttiee.

4.2 Death The Executive’s employment hereunder shall teatg upon his death.

4.3 Disability. In the event the Executive incurs a Disabildy & continuous period exceeding 90 days or fota bf 180 days
during any period of 12 consecutive months, the gamy may, at its election, terminate the Execusiwhployment during the Term by
delivering a Notice of Termination (as defined ec8on 4.8) to the Executive 30 days in advanddefdate of termination.

4.4 Good ReasarThe Executive may terminate his employment attang during the Term for Good Reason by delivedng
Notice of Termination to the Company 30 days inaatbe of the date of terminaticprovided, however, that the Executive agrees not to
terminate his employment for Good Reason untilEkecutive has given the Company at least 30 dayshiich to cure the circumstances set

forth in the Notice of Termination constituting GbReason and if such circumstances are not curduiebglothday, the Executive’s
employment shall terminate on such date. If theuchstances constituting Good Reason are remedtbathwhe cure period to the reasonable
satisfaction of the Executive, such event shalomger constitute Good Reason for purposes ofAieement and the Executive shall
thereafter have no further right hereunder to teate his employment for Good Reason as a ressliaf event.

Unless the Executive provides written notificatwfran event described in the definition of Good $deawithin 90 days after the Executive has
actual knowledge of the occurrence of any sucitevwiee Executive shall be deemed to have consehggdto and such event shall no longer
constitute Good Reason for purposes of this Agree¢me

45 Termination without Caus@he Company may terminate the Executive’s empkayinat any time during the Term without
Cause by delivering to the Executive a Notice afffiaation 30 days in advance of the date of tertinaprovided that as part of such notice
the Company may request that the Executive immelgiténder the resignations contemplated by Sedti®rand otherwise cease performing
his duties hereunder. The Notice of Terminatioadheot state any reason for termination and suchination can be for any reason or no
reason. The date of termination shall be the skettéorth in the Notice of Termination.

4.6 CauseThe Company may terminate the Executive’s emphayat any time during the Term for Cause by delinea
Notice of Termination to the Executive. The NotafeTermination shall include a copy of a resolutthily adopted by the affirmative vote
not less than a majority of the entire membershifn® Board, at a meeting of the Board called and helddch purpose, finding that in the
good faith opinion of the Board an event constilgtCause has occurred and specifying the partstiareof. A Notice of Termination for
Cause may not be delivered unless in conjunctidh stich Board meeting the Executive was given regtde notice and the opportunity for
the Executive, together with the Executive’s colinsebe heard before the Board prior to such vdtehe event constituting Cause for
termination is other than as a result of a breachaation by the Executive of any provision oftiste VI and only if the event constituting
Cause is curable, then the Executive shall haw#a$8 from the date of the Notice of Terminatiortioe such event described therein to the
reasonable satisfaction of the Board in its saderdtion and, if such event is cured by the Exgeutiithin the cure period, such event shall no
longer constitute Cause for purposes of this Agezgrand the Company shall thereafter have no furtgbt to terminate the Executive’s
employment for Cause as a result of such evene Ei)ecutive shall have no other rights under tigse&ment to cure an event that constitutes
Cause. Unless the Company provides written natific of an event described in the definition obi€awithin 90 days after the Company
knows or has reason to know of the occurrence pkaoh event, the Company may not terminate thekes for Cause unless such event is
recurring or uncurable. Knowledge shall mean dd&tnawledge of the Board or the Company’s seni@ceiives.
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4.7 Voluntary Termination The Executive may voluntarily terminate his eayphent at any time during the Term by delivering
to the Company a Notice of Termination 30 daysdwasace of the date of termination (a “ Voluntary@ation”). For purposes of this
Agreement, a Voluntary Termination shall not in@wdtermination of the Executive’s employment bgsan of death or for Good Reason, but
shall include voluntary termination upon retiremenaccordance with the Compasy'etirement policies. A Voluntary Termination shadt be
considered a breach or other violation of this Agnent.

4.8 Notice of Termination Any termination of employment under this Agrealgy the Company or the Executive requiring a
notice of termination shall require delivery of @tten notice by one party to the other party (ddtice of Terminatiori). A Notice of
Termination must indicate the specific terminatwovision of this Agreement relied upon and theedsttermination. It must also set forth in
reasonable detail the facts and circumstances ethtmprovide a basis for such termination, othantin the event of a Voluntary Termination
or termination without Cause. The date of ternioraspecified in the Notice of Termination shalhgaly with the time periods required under
this Article IV, and may in no event be earlierritthe date such Notice of Termination is deliveigedr received by the party getting the
notice. If the Executive fails to include a datdesmination in any Notice of Termination he delig, the Company may establish such date in
its sole discretion. No Notice of Termination un&ection 4.4 or 4.6 shall be effective until tipplécable cure period, if any, shall have
expired without the Company or the Executive, retipely, having corrected the event or events sthifecure to the reasonable satisfactio
the other party. The terms “termination” and “té@ration of employment,” as used herein are intertdedean a termination of employment
which constitutes a “separation from service” unflection 409A.

4.9 Resignations Upon ceasing to be an employee of the Compangrfp reason, or earlier upon request by the Cognpan
pursuant to Section 4.5, the Executive agrees toddiately tender written resignations to the Conypaith respect to all officer and director
positions he may hold at that time with any mendfehe Parent Group.

V. PAYMENTS ON TERMINATION

5.1 Death; Disability; Resignation for Goodd®on; Termination without Causdf at any time during the Term the Executiwe’
employment with the Company is terminated purst@a®ection 4.2, 4.3, 4.4 or 4.5, the Executiveldbakntitled to the following only:
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(@) any unpaid base salary and accrupdidrvacation then owing through the date of teatiom or Incentive
Compensation that is as of such date actually dawnewing under Article 11, but not yet paid teetExecutive, which amounts shall
be paid to the Executive within 30 days of the dadteermination; provided, however, the Executihalsbe entitled to receive the pro
rata amount of any Bonus Plan Incentive Compensdiothe fiscal year of his termination of emplogymh (based on the number of
business days he was actually employed by the Coyngharing the fiscal year in which the terminatmfremployment occurs) that he
would have received had his employment not beeniteted during such year. Nothing in the foregaagtence is intended to give
the Executive greater rights to such Incentive Cemsgtion than a pro rata portion of what he wouttinarily be entitled to under the
Bonus Plan Incentive Compensation that would hasnkapplicable to him had his employment not beaminated, it being
understood that Executive’s termination of emplogtrehall not be used to disqualify Executive frommke him ineligible for a pro
rata portion of the Bonus Plan Incentive Compepsatd which he would otherwise have been entitléde pro rata portion of Bonus
Plan Incentive Compensation shall, subject to 8acfi16, be paid at the time such Incentive Corsaiéon is paid to senior
executives of the Company (* Severance Bonus PalyBiate”).

(b) a one-time lump sum severance payiinegmh amount equal to 150% of the Executive’s Baswunt. The lump
sum severance payment shall be paid within 30 dfigs the date of termination, subject, in the aafsermination other than as a
result of the Executive’s death, to Section 7.16.

(c) all stock options, stock appreciatimwhts or similar stoclased rights previously granted to the Executial stest
in full and be immediately exercisable and any dékorfeiture included in restricted or other dtagrants previously made to the
Executive shall immediately lapse. In additiorthié Executive’s employment is terminated purst@ar@ection 4.4 or 4.5, the
Executive shall have until the latest date thahestock option or stock appreciation right woulblerivise expire by its original terms
had the Executive’s employment not terminated {puio event later than 10 years from the origimahg date of the stock option or
stock appreciation right) to exercise any outstagditock options or stock appreciation rights. Vésting and extension of the
exercise period set forth in this Section 5.1(@llsbccur notwithstanding any provision in any Rlam related grant documents which
provides for a lesser vesting or shorter periocefa@rcise upon termination by the Company withcai€e (which for this purpose
shall include a termination by the Executive foro@dreason), notwithstanding anything to the coptimany Plans or grant
documents; provided, howeveand for the avoidance of doubt, nothing in thiggement shall be construed as or imply that this
Agreement does or can grant greater rights thaalbmeed under the terms and conditions of the lan

(d) to the fullest extent permitted bg tiompany’s then-current benefit plans, continuatibcoverage (including
family coverage) under basic employee group bentfit are welfare benefits (such as group healihgeoup life benefits), but not
pension, retirement, profit-sharing, severancdroila compensatory benefits, for the Executive #grelExecutive’s eligible
dependents substantially similar to coverage theseweceiving or which they were entitled to imnageliy prior to the termination of
the Executive’s employment for the lesser of 18 themfter termination or until the Executive sesureverage from new
employment and the period of COBRA health careinaation coverage provided under Section 4980BefGode shall run
concurrently with the foregoing 18 month period.okder to receive such benefits, the Executiviei®eligible dependents must
continue to make any required co-payments, dedastibremium sharing or other cost-splitting areangnts the Executive was
otherwise paying immediately prior to the dateesfitination and nothing herein shall require the @any to be responsible for such
items. If Executive is a “specified employee” un&ection 409A, the full cost of the continuatianpoovision of employee group
welfare benefits (other than medical or dental fiegs)eshall be paid by Executive until the earlissbccur of (i) Executive’s death or
(ii) the first day of the seventh month followingé&tutive’s termination of employment, and such ebstll be reimbursed by the
Company to, or on behalf of, Executive in a lummstash payment on the earlier to occur of Execlgtigeath or the first day of the
seventh month following Executive’s terminationemhployment, except that, as provided above, Exezstiall not receive
reimbursement for any required co-payments, deblesti premium sharing or other cost-splitting agements the Executive was
otherwise paying immediately prior to the dateesftination.
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(e) payment or reimbursement to the Etteewf the costs and expenses of any executivelacgment firm selected
the Executive in an amount not to exceed $25,00igluhe 24-month period following his date of témation. The Executive shall
provide the Company with reasonable documentatiGuch costs and expenses.

In the event the Executive’s termination is pursuarSection 4.2, in lieu of a lump sum paymeng, Eixecutive’s heirs, beneficiaries, or
personal representatives, as applicable, shalive¢@ salaryrelated portions of the Base Amount on regular plhgiates of the Company ur
the first anniversary of the date of terminatiortred Executive and (ii) Incentive Compensationteglgportions of the Base Amount on the
dates that such Incentive Compensation is actpallg by the Company to its senior executives. Harrtany payments by the Company under
Section 5.1(b) above pursuant to a termination uséetion 4.2 or 4.3 shall be reduced by any paysneceived by the Executive pursuant to
any of the Company’s employee welfare benefit planasiding for payments in the event of death osdbility.

5.2 Termination for Cause; Voluntary Terntiaa . If at any time during the Term the Executiveisgoyment with the
Company is terminated pursuant to Section 4.6Qrthe Executive shall be entitled to only thedualing:

(@) any unpaid base salary and accrupdidrvacation then owing through the date of teatiom or Incentive
Compensation that is as of such date actually dawnewing under Article 11, but not yet paid teetExecutive, which amounts shall
be paid to the Executive within 30 days of the ddteermination. Nothing in this provision is im@ed to imply that the Executive is
entitled to any partial or pro rata payment of imoee Compensation on termination unless the Bdtlas expressly provides as much
under its specific terms.
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(b) whatever rights, if any, that areitalde to the Executive upon such a terminatiorspant to the Plans or any aw
documents related to any stock-based compensat@nas stock options, stock appreciation rightestricted stock grants. This
Agreement does not grant any greater rights wiheet to such items than provided for in the Ptarthe award documents in the
event of any termination for Cause or a Voluntaeyritination.

53 Termination following Change of ControlThe Executive shall have no specific right torti@ate this Agreement or right to
any severance payments or other benefits soledyrasult of a Change of Control or Potential Chasfg€ontrol. However, if during a Change
of Control Period during the Term, (a) the Execaiigrminates his employment with the Company puntsieaSection 4.4, or (b) the Company
terminates the Executive’s employment pursuaneitiSn 4.5, the lump sum severance payment und®io8e.1 shall be increased from
150% of the Base Amount to 200% times the Base Amoudttha period for continuation of benefits undert®ec5.1 shall be increased to
24 months from 18 months. The terms and rightk véspect to such payments shall otherwise be geddry Section 5.1. No other rights
result from termination during a Change of ConRetiod; provided however, that nothing in this Section 5.3 is intendedittaitl or impair the
rights of the Executive under the Plans or any dumis evidencing any stock-based compensation avimttie event of a Change of Control
if such Plans or award documents grant greatetsitjtan are set forth herein.

54 Release The Company’s obligation to pay or provide aeynéfits to the Executive following termination (eththan in the
event of death pursuant to Section 4.2) is expresgdject to the requirement that he execute ahdneach or rescind a release relating to
employment matters and the circumstances surrogridintermination in favor of the members of theeRaGroup and their officers, directors
and related parties and agents, in a form acceptalthe Company at the time of termination of eypient.

55 Other Benefits Except as expressly provided otherwise in thigcke V, the provisions of this Agreement shalt affect
the Executive’s participation in, or terminatingtdibutions and vested rights under, any pensimfijtgsharing, insurance or other employee
benefit plan of the Parent Group to which the Exigeus entitled pursuant to the terms of such glam expense reimbursements he is
otherwise entitled to under Section 3.5.

5.6 No Mitigation. It will be difficult, and may be impossible, ftre Executive to find reasonably comparable empleyt
following the termination of the Executive’s empiognt, and the protective provisions under Articlecontained herein will further limit the
employment opportunities for the Executive. Initidd, the Company’s severance pay policy applieablgeneral to its salaried employees
does not provide for mitigation, offset or reduntiaf any severance payment received thereundecordingly, the parties hereto expressly
agree that the payment of severance compensataecordance with the terms of this Agreement wélliquidated damages, and that the
Executive shall not be required to seek other eympémt, or otherwise, to mitigate any payment predifor hereunder.
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5.7 Limitation; No Other Rights Any amounts due or payable under this Articlarg in the nature of severance payments or
liquidated damages, or both, and the Executiveesgitgat such amounts shall fully compensate thelixe, his dependents, heirs and
beneficiaries and the estate of the Executive figrand all direct damages and consequential dantagethey do or may suffer as a result of
the termination of the Executive’s employment, otth and are not in the nature of a penalty. Niistanding the above, no member of the
Parent Group shall be liable to the Executive urahgrcircumstances for any consequential, incideptenitive or similar damages. The
Executive expressly acknowledges that the paynemdother rights under this Article V shall be iode monies or other rights to which the
Executive shall be entitled to and such paymendsrigsints will be in lieu of any other rights or redies he might have or otherwise be entitled
to. In the event of any termination under thisidetV, the Executive hereby expressly waives aghts to any other amounts, benefits or o
rights, including without limitation whether arigjrunder current or future compensation or severansanilar plans, agreements or
arrangements of any member of the Parent Groupu@img as a result of changes in (or of) controsionilar transactions), unless Executive’s
entittlement to participate or receive benefits ¢heder has been expressly approved by the BoandlaBy, no one in the Parent Group shall
have any further liability or obligation to the Exaive following the date of termination, excepteapressly provided in this Agreement.

5.8 No Right to Set Off The Company shall not be entitled to set offiegfeamounts payable to the Executive hereunder any
amounts earned by the Executive in other employnwerdtherwise, after termination of his employmeith the Company, or any amounts
which might have been earned by the ExecutivehiBroémployment had he sought such other employment.

5.9 Adjustments Due to Excise Tax

(@) If it is determined that any amounbenefit to be paid or payable to the Executiveeaurthis Agreement or
otherwise in conjunction with his employment (whetpaid or payable or distributed or distributgtlesuant to the terms of this
Agreement or otherwise in conjunction with his eaymhent) would give rise to liability of the Exeottifor the excise tax imposed by
Section 4999 of the Code, as amended from timieni®, tor any successor provision (the “ Excise Tathen the amount or benefits
payable to the Executive (the total value of sutoants or benefits, the * Paymefitshall be reduced by the Company to the extent
necessary so that no portion of the Payments t&xkeeutive is subject to the Excise Tax. Suchcédn shall only be made if the net
amount of the Payments, as so reduced (and afieictien of applicable federal, state, and locabme and payroll taxes on such
reduced Payments other than the Excise Tax (ciolédgt the “ Deductions)) is greater than the excess of (1) the net arhofithe
Payments, without reduction (but after making tregllictions) over (2) the amount of Excise Tax tocltthe Executive would be
subject in respect of such Payments.

(b) In the event it is determined tha Excise Tax may be imposed on the Executive poithhe possibility of any
reductions being made pursuant to Section 5.9{a)Cbmpany and the Executive agree to take su@naas they may mutually
agree in writing to take to avoid any such redudibeing made or, if such reduction is not otheswéjuired by Section 5.9(a), to
reduce the amount of Excise Tax imposed.
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(c) The independent public accountinmfgerving as the Company's auditing firm, or sutigloaccounting firm, law
firm or professional consulting services providénational reputation and experience reasonablg@aable to the Company and
Executive (the “ Accountant$ shall make in writing in good faith all calcuiahs and determinations under this Section 5.9udicg
the assumptions to be used in arriving at any tatioms. For purposes of making the calculatioms$ determinations under this
Section 5.9, the Accountants and each other paaty mmake reasonable assumptions and approximatireeming the application of
Section 280G and Section 4999. The Company anduixe shall furnish to the Accountants and eatteiosuch information and
documents as the Accountants and each other magnally request to make the calculations and détations under this Section
5.9. The Company shall bear all costs the Accouatimcur in connection with any calculations compéated hereby.

VL. PROTECTIVE PROVISIONS

6.1 Noncompetition Without the prior written consent of the Boawth{ch may be withheld in the Board'’s sole discne}jso
long as the Executive is an employee of the Comparmny other member of the Parent Group and toreayear period thereafter, the
Executive agrees that he shall not anywhere ifPtbdibited Area, for his own account or the berfiany other, engage or participate in or
assist or otherwise be connected with a Competirgjrigss. For the avoidance of doubt, the Executidierstands that this Section 6.1
prohibits the Executive from acting for himselfaw an officer, employee, manager, operator, pratcgwner, partner, shareholder, advisor,
consultant of, or lender to, any individual or otRerson that is engaged or participates in oiesaaut a Competing Business or is actively
planning or preparing to enter into a CompetingiBess. The parties agree that such prohibitioll Bbaapply to the Executive’s passive
ownership of not more than 5% of a publicly-tradechpany.

6.2 No Solicitation or InterferenceSo long as the Executive is an employee of th@@any or any other member of the Pa
Group (other than while an employee acting solehtlie express benefit of the Parent Group) and fame-year period thereafter, the
Executive shall not, whether for his own accounfooithe account or benefit of any other Persorgughout the Prohibited Area:

(@) request, induce or attempt to infee@) any customer of any member of the Parentufto limit, curtail, cancel ¢
terminate any business it transacts with, or prtglacservices it receives from or sells to, grdily Person employed by (or otherw
engaged in providing services for or on behalfasfy member of the Parent Group to limit, curtaihcel or terminate any
employment, consulting or other service arrangemeitih any member of the Parent Group. Such préibibishall expressly extend to
any hiring or enticing away (or any attempt to lireentice away) any employee or consultant offteent Group.

(b) solicit from or sell to any custonaaty products or services that any member of therR&roup provides or is

capable of providing to such customer and thattegesame as or substantially similar to the pragociservices that any member of
the Parent Group, sold or provided while the Exgeutvas employed with, or providing services toy aember of the Parent Group.

11
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(c) contact or solicit any customer floe purpose of discussing (i) services or prodinatsdre competitive with and tl
same or closely similar to those offered by any menof the Parent Group or (ii) any past or presesiness of any member of the
Parent Group.

(d) request, induce or attempt to inficeeany supplier, distributor or other Person witiichi any member of the Pare
Group has a business relationship or to limit,alrtancel or terminate any business it transadts any member of the Parent Gro

(e) otherwise interfere with the relaship of any member of the Parent Group with ang®ewhich is, or within one-
year prior to the Executive’s date of terminatioaswdoing business with, employed by or otherwiggaged in performing services
for, any member of the Parent Group.

The one-year post employment period herein shadddended to 2 yearsf the Executive’s termination is pursuant to Sectb.3.

6.3 Confidential Information During the period of the Executive’'s employmeith the Company or any member of the
Parent Group and at all times thereafter, the Biexghall hold in secrecy for the Company all Gdaftial Information that may come to his
knowledge, may have come to his attention or mag fltame into his possession or control while emgidblyy the Company (or otherwise
performing services for any member of the Pareou@). Notwithstanding the preceding sentenceftterutive shall not be required to
maintain the confidentiality of any Confidentiafdnmation which (a) is or becomes available toghélic or others in the industry generally
(other than as a result of disclosure or inappedpriuse, or causedyy the Executive in violation of this Section 6a3)(b) the Executive is
compelled to disclose under any applicable laws, regulatmmdirectives of any government agency, tribunawahority having jurisdiction
in the matter or under subpoena. Except as eXpnesgiired in the performance of his duties to@wempany under this Agreement, the
Executive shall not use for his own benefit or tise (or permit or cause the disclosure of) toResson, directly or indirectly, any
Confidential Information unless such use or disgteshas been specifically authorized in writingthy Company in advance. During the
Executive’s employment and as necessary to perfisrduties under Section 1.2, the Company will piexand grant the Executive access to
the Confidential Information. The Executive recizgis that any Confidential Information is of a Highompetitive value, will include
Confidential Information not previously providecetixecutive and that the Confidential Informatiould be used to the competitive and
financial detriment of any member of the Parentuprid misused or disclosed by the Executive. Tlenany promises to provide access to
the Confidential Information only in exchange fbetExecutive’s promises contained herein, exprasslyding the covenants in Sections 6.1,
6.2 and 6.4.

12
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6.4 Inventions

(@) The Executive shall promptly andyudisclose to the Company any and all ideas, imgments, discoveries and
inventions, whether or not they are believed tpéintable (“ Inventiony, that the Executive conceives of or first actuadlguces t
practice, either solely or jointly with others, thg the Executive’'s employment with the Companyy other member of the Parent
Group, and that relate to the business now or #fieecarried on or contemplated by any membeh@fRarent Group or that result
from any work performed by the Executive for anymmher of the Parent Group.

(b) The Executive acknowledges and agitestsall Inventions shall be the sole and excleigixoperty of the Company
(or member of the Parent Group) and are herebgrasgito the Company (or applicable member of therR&roup). During the
term of the Executive’s employment with the Compémryany other member of the Parent Group) ancetfesr, whenever requested
to do so by the Company, the Executive shall taikd siction as may be requested to execute anchaasjgand all applications,
assignments and other instruments that the Comglzalldeem necessary or appropriate in order ttydppand obtain Letters Patent
of the United States and/or of any foreign coustfag such Inventions and in order to assign amep to the Company (or any other
member of the Parent Group) or their nomineesaleand exclusive right, title and interest in amduch Inventions.

(c) The Company acknowledges and agtedghe provisions of this Section 6.4 do not apiplgn Invention: (i) for
which no equipment, supplies, or facility of anymteer of the Parent Group or Confidential Informatieas used; (ii) that was
developed entirely on the Executive’s own time dods not involve the use of Confidential Informafi@ii) that does not relate
directly to the business of any member of the RaBeaup or to the actual or demonstrably anticigatsearch or development of any
member of the Parent Group; and (iv) that doegemilt from any work performed by the Executiveday member of the Parent
Group.

6.5 Return of Documents and Propertypon termination of the Executive’s employmeortdny reason, the Executive (or his
heirs or personal representatives) shall immediateliver to the Company (a) all documents and netecontaining Confidential Information
(including without limitation any “soft” copies @omputerized or electronic versions thereof) oeotlise containing information relating to
the business and affairs of any member of the P&wssup (whether or not confidential), and (b)aither documents, materials and other
property belonging to any member of the Parent @Gralat are in the possession or under the contrifieoExecutive.

6.6 Reasonableness; Remedid$he Executive acknowledges that each of theicgsens set forth in this Article VI are
reasonable and necessary for the protection dtmepany’s business and opportunities (and thosleeoParent Group) and that a breach of
any of the covenants contained in this Article \dukd result in material irreparable injury to ther@pany and the other members of the Parent
Group for which there is no adequate remedy atdadvthat it will not be possible to measure damégesuch injuries precisely. According
the Company and any member of the Parent Grouplshehtitled to the remedies of injunction andcéfie performance, or either of such
remedies, as well as all other remedies to whighnaember of the Parent Group may be entitled,vatila equity or otherwise, without the
need for the posting of a bond or by the postinthefminimum bond that may otherwise be requirethiayor court order.
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6.7 Extension; Survival The Executive and the Company agree that the piemiods identified in this Article VI will be stad,
and the Compang'obligation to make any payments or provide amebits under Article V shall be suspended, durtmg period of any brea
or violation by the Executive of the covenants eomed herein. The parties further agree thatAhisle VI shall survive the termination or
expiration of this Agreement for any reason. Thedutive acknowledges that his agreement to eatteqgdrovisions of this Article VI is
fundamental to the Company’s willingness to entéw this Agreement and for it to provide for theesance and other benefits described in
Article V, none of which the Company was requiredib prior to the date hereof. Further, it is éx@ress intent and desire of the parties for
each provision of this Article VI to be enforcedthe fullest extent permitted by law. If any pafthis Article VI, or any provision hereof, is
deemed illegal, void, unenforceable or overly br@iadluding as to time, scope and geography), tHréigs express desire is that such provision
be reformed to the fullest extent possible to emdisrenforceability or if such reformation is desmmpossible then such provision shall be
severed from this Agreement, but the remaindehigfAgreement (expressly including the other priovis of this Article VI) shall remain in
full force and effect.

VIL. MISCELLANEOUS

7.1 Notices Any notice required or permitted under this Agmeent shall be given in writing and shall be deemodthve been
effectively made or given if personally delivered,if sent via U.S. mail or recognized overnighliviry service or sent via confirmedneail or
facsimile to the other party at its address sehfbelow in this Section 7.1, or at such other addglias such party may designate by written
notice to the other party hereto. Any effectiveiecmhereunder shall be deemed given on the dasempalty delivered, three business days after
mailed via U.S. mail or one business day aftes #ent via overnight delivery service or via canfid email or facsimile, as the case may be
the following address:

If to the Company

Orthofix Inc.

Attn: General Counst
The Storrs Building
Suite 25C

10115 Kincey Ave
Huntersville, NC 2807:

Facsimile: 70-94€-2690
E-mail: raykolls@orthofix.con
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With a copy which shall not constitute notice

Baker & McKenzie LLF

Pennzoil Place, South Tow

711 Louisiana, Suite 34(

Houston, Texas 770-2746

Attention: Jonathan B. Newtc

Telephone No.: (713) 4-5000

Facsimile No.: (713) 42-5099

E-mail: Jonathan.B.Newton@Bakernet.c

If to the Executive
At the most recent address on file with the Comg
With a copy which shall not constitute notice

Vedder, Price, Kaufman & Kammholz, P.
222 North LaSalle Strei

Chicago, lllinois 6060:

Attention: Thomas P. Desmol
Telephone No.: (312) 6-7647

Facsimile No.: (312) 6(-5005

E-mail: tdesmond@vedderprice.cc

7.2 Legal Fees

€)) The Company shall pay all reasonbdgal fees and expenses of the Executive’s counggnnection with the
preparation and negotiation of this Agreement.

(b) It is the intent of the Company ttte¢ Executive not be required to bear the lega fawl related expenses
associated with the enforcement or defense of #eelive's rights under this Agreement by litigatiarbitration or other legal action
because having to do so would substantially defrant the benefits intended to be extended to ttecktive hereunder. Accordingly,
the parties hereto agree that any dispute or cegitsy arising under or in connection with this Agreent shall be resolved exclusiv
and finally by binding arbitration in Boston, Mashasetts, in accordance with the rules of the AcariArbitration Association then
in effect. Judgment may be entered on the arbitsahward in any court having jurisdiction. Then@pany shall be responsible for its
own fees, costs and expenses and shall pay toxh@iEve an amount equal to all reasonable atta'remd related fees, costs and
expenses incurred by the Executive in connectidh stich arbitration unless the arbitrator detersithat the Executive (a) did not
commence or engage in the arbitration with a resslen good faith belief that his claims were meittos or (b) the Executive’'s
claims had no merit and a reasonable person uimdgaiscircumstances would not have brought suelints. If there is any dispute
between the Company and the Executive as to theatyof such fees and expenses, the arbitratdrrelsalve such dispute, which
resolution shall also be final and binding on thetigs, and as to such dispute only the burdemafshall be on the Company.
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7.3 Severability If an arbitrator or a court of competent juriddin determines that any term or provision heigebid, invalid
or otherwise unenforceable, (a) the remaining teantsprovisions hereof shall be unimpaired andggigh arbitrator or court shall replace such
void, invalid or unenforceable term or provisiortiwa term or provision that is valid and enforceadohd that comes closest to expressing the
intention of the void, invalid or unenforceablenteor provision. For the avoidance of doubt, thdiparexpressly intend that this provision
extend to Article VI of this Agreement.

7.4 Entire Agreement This Agreement represents the entire agreenfehe@arties with respect to the subject matteedie
and shall supersede any and all previous contractmgements or understandings between the Comieni?arent and the Executive relating
to the Executive’'s employment by the Company, esglyeincluding the Prior Agreement, which Prior Agment is hereby terminated in its
entirety and of no further force and effect. Theé&ixtive expressly acknowledges that he has noeurights, and hereby waives or forfeits
and all rights he may have or may have had, utgePtior Agreement as a result of its terminatiereby, and neither the Company nor any
member of the Parent Group shall have any obligatianake any payments or satisfy any other lighith him thereunder. Nothing in this
Agreement shall modify or alter the Indemnity Agremnt dated , __200_, by and betweemtand the Executive (the “
Indemnity Agreement) or alter or impair any of the Executivetights under the Plans or related award agreeméntthe event of any confl
between this Agreement and any other agreemenebketithe Executive and the Company (or any otherbeewf the Parent Group), this
Agreement shall control.

7.5 Amendmentlodification. Except for increases in Base Salary, and adprstsnwith respect to Incentive Compensation,
made as provided in Article I, this Agreement neyamended at any time only by mutual written apexg of the Executive and the
Company; provided however, that, notwithstanding any other provision of tAgreement, the Plans (or any award documents uhddplans
or the Indemnity Agreement, the Company may refthisi Agreement, the Plans (or any award documenrdsnthe Plans), the Indemnity
Agreement or any provision thereof (including, weitih limitation, an amendment instituting a six-montaiting period before a distribution) or
otherwise as contemplated by Section 7.16 below.

7.6 Withholding The Company shall be entitled to withhold, dedurccollect or cause to be withheld, deductedadiected
from payment any amount of withholding taxes reegiby law, statutory deductions or collections wéhpect to payments made to the
Executive in connection with his employment, teration (including Article V) or his rights hereundeércluding as it relates to stock-based
compensation.
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7.7 Representations

(@) The Executive hereby represents amdamts to the Company that (i) the executionveeji and performance of
this Agreement by the Executive do not and shallcoaflict with, breach, violate or cause a defaultler any contract, agreement,
instrument, order, judgment or decree to whichBkecutive is a party or by which he is bound, d@idipon the execution and
delivery of this Agreement by the Company, this @égmnent shall be the valid and binding obligatiothef Executive, enforceable in
accordance with its terms. The Executive herebtymawledges and represents that he has consultedegial counsel regarding his
rights and obligations under this Agreement and tlegfully understands the terms and conditiongainad herein.

(b) The Company hereby represents andawts to the Executive that (i) the execution,\aely and
performance of this Agreement by the Company daandtshall not conflict with, breach, violate ousa a default under any
material contract, agreement, instrument, ordelgriuent or decree to which the Company is a partyarhich it is bound and (ii)
upon the execution and delivery of this Agreemsnthie Executive, this Agreement shall be the vafid binding obligation of the
Company, enforceable in accordance with its terms.

7.8 Governing Law; JurisdictianThis Agreement shall be construed, interpreded, governed in accordance with the laws of
the State of Massachusetts without regard to aoyigion of that State’s rules on the conflictsa#/lthat might make applicable the law of a
jurisdiction other than that of the State of Madametts Except as otherwise provided in Section 7.2, dlbas or proceedings arising out of
this Agreement shall exclusively be heard and datexd in state or federal courts in the State ofsdahusetts having appropriate
jurisdiction. The parties expressly consent toekeusive jurisdiction of such courts in any sachion or proceeding and waive any objec
to venue laid therein or any claim for forum noneemiens.

7.9 SuccessorsThis Agreement shall be binding upon and inorthe benefit of, and shall be enforceable by theckhtive, the
Company, and their respective heirs, executorsjrasirators, legal representatives, successorsaasigns. In the event of a Business
Combination (as defined in clause (iii) of Chan§€ontrol), the provisions of this Agreement shmlbinding upon and inure to the benefit of
the parent or entity resulting from such Businesm@ination or to which the assets shall be soldamrsferred, which entity from and after the
date of such Business Combination shall be deembd the Company for purposes of this Agreememthé event of any other assignment of
this Agreement by the Company, the Company shadkie primarily liable for its obligations hereundprovided, however, that if the
Company is financially unable to meet its obligatidiereunder, the Parent shall assume responsfbilithe Company’s obligations hereunder
pursuant to the guaranty provision following thgnsiture page hereof. The Executive expressly adlenlges that the Parent and other
members of the Parent Group (and their succesadrassigns) are third party beneficiaries of thiseement and may enforce this Agreement

on behalf of themselves or the Company. Both @adigree that there are no third party beneficddadhis Agreement other than as expressly
set forth in this Section 7.9.
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7.10 Nonassignability Neither this Agreement nor any right or intefesteunder shall be assignable by the Executige, hi
beneficiaries, dependents or legal representatiwteout the Company’s prior written consent; pradd however, that nothing in this Section
7.10 shall preclude (a) the Executive from desigigad beneficiary to receive any benefit payableteder upon his death or (b) the execu
administrators or other legal representatives effkecutive or his estate from assigning any rigeteunder to the Person(s) entitled thereto.

7.11 No Attachment Except as required by law, no right to receiagrpents under this Agreement shall be subject to
anticipation, commutation, alienation, sale, assignt, encumbrance, charge, pledge or hypothecitifavor of any third party, or to
execution, attachment, levy or similar processssignment by operation of law in favor of any thpatty, and any attempt, voluntary or
involuntary, to effect any such action shall bel,,edid and of no effect.

7.12 Waiver. No term or condition of this Agreement shalldeemed to have been waived, nor there be any edtagpinst the
enforcement of any provision of this Agreement,eptdiy written instrument of the party charged vgitith waiver or estoppel. No such
written waiver shall be deemed a continuing waiwgless specifically stated therein, and each swaitien shall operate only as to the specific
term or condition waived and shall not constitutgaaver of such term or condition for the futureagrto any act other than that specifically
waived.

7.13 Construction The headings of articles or sections hereirirarleded solely for convenience of reference arall stot
control the meaning or interpretation of any of pinevisions of this Agreement. References to dayad herein shall be actual calendar days
and not business days unless expressly providedvate.

7.14 Counterparts This Agreement may be executed by any of thégsahereto in counterparts, each of which shatldemed t
be an original, but all such counterparts shalktbgr constitute one and the same instrument.

7.15 EffectivenessThis Agreement shall be effective upon the EffecDate when signed by the Executive and the Compa

7.16 Code Section 409A

(@) It is the intent of the parties thayments and benefits under this Agreement comijily 8ection 409A and,
accordingly, to interpret, to the maximum extentnpited, this Agreement to be in compliance thetbwif the Executive notifies the
Company in writing (with specificity as to the therefore) that the Executive believes that@nyision of this Agreement (or of
any award of compensation, including equity comp#as or benefits) would cause the Executive taiiramy additional tax or
interest under Section 409A and the Company conwitissuch belief or the Company (without any obtign whatsoever to do so)
independently makes such determination, the pastial, in good faith, reform such provision to toycomply with Code Section
409A through good faith modifications to the minimextent reasonably appropriate to conform with&€8dction 409A. To the
extent that any provision hereof is modified by plagties to try to comply with Code Section 4094¢ts modification shall be made
good faith and shall, to the maximum extent realynaossible, maintain the original intent of thgphcable provision without
violating the provisions of Code Section 409A. Withstanding the foregoing, the Company shall rotdruired to assume any
economic burden in connection therewith.
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(b) If the Executive is deemed on theed#t“separation from service” to be a “specifiedptoyee” within the meaning
of that term under Section 409A(a)(2)(B), then withard to any payment or the provision of any Eetiet is specified as subject to
this Section, such payment or benefit shall be nmaigeovided at the date which is the earlier of {#e expiration of the six (6)ronth
period measured from the date of such “separatmm Eervice” of the Executive, and (B) the daté¢hef Executive’s death (thé®e€lay
Period”). Upon the expiration of the Delay Period, all paytseand benefits delayed pursuant to this Sectibé {fvhether they woul
have otherwise been payable in a single sum arsitaiiments in the absence of such delay) shalldlid or reimbursed to the
Executive in a lump sum, and any remaining paymantsbenefits due under this Agreement shall be gaprovided in accordance
with the normal payment dates specified for theneine If a payment is to be made promptly aftelate, it shall be made within six
(60) days thereafter.

(c) Any expense reimbursement underAlgieement shall be made promptly upon Executiveesgntation to the Company of
evidence of the fees and expenses incurred byxheufive and in all events on or before the lagtafahe taxable year following the taxable
year in which such expense was incurred by the Ekex; and no such reimbursement or the amounxpémrses eligible for reimbursement
any taxable year shall in any way affect the expermdigible for reimbursement in any other taxafelar, except for (i) the limit on the amount
of outplacement costs and expenses reimbursalbdagmirto Section 5.1(c) and (ii) any limit on tmeaant of expenses that may be reimbursed
under an arrangement described in Code Sectiorb)L05(

7.17 Survival. Except as provided in Section 1.3 with respeexpiration of the Term, Articles VI and VII shallirvive the
termination or expiration of this Agreement for aegson.
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IN WITNESS WHEREOF , the parties have executed this Agreement asedEtfective Date.

ORTHOFIX INC. EXECUTIVE

/s/ Raymond C. Koll /s! Alan W. Milinazzc
Alan W. Milinazzo, an individua

Name:Raymond C. Kolls

Title: Secretary

Guaranty by Parent

Parent (Orthofix International N.V.) is not a partythis Agreement, but joins in this Agreementtfee sole purpose of guaranteeing the
obligations of the Company to pay, provide, or faimse the Executive for all cash or other benefitsvided for in this Agreement, including
the provision of all benefits in the form of, otaked to, securities of Parent and to elect or apitxecutive to the positions with Parent and
provide Executive with the authority relating theras contemplated by Section 1.1 of this Agreepamd to ensure the Board will take the
actions required of it hereby.

ORTHOFIX INTERNATIONAL N.V.

/s/James F. Gero

Name:James F. Gero

Title: Chairman of the Boar
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EXHIBIT A

Definitions
For purposes of this Agreement, the following calpied terms have the meanings set forth below:
“Base Amount” shall mean an amount equal to the sum of:
(i) the Executive’s annual base salary at the lighenual rate in effect at any time during thenT,eand

(i) the greater of (i) the Executive’s target berunder Section 2.3 in effect during the fiscalryigavhich termination of employment
occurs, or (i) the average of the Incentive Congadion (as defined in Section 2.3) actually eatmethe Executive (A) with respect to the two
consecutive annual Incentive Compensation perindiég immediately prior to the year in which teratiion of the Executive’s employment
with the Company occurs or, (B) if greater, witBpect to the two consecutive annual Incentive Carsgtéon periods ending immediately p
to the Change of Control Date or the Potential @eaaf Control Date; providechowever, that if the Executive was not eligible for Inceet
Compensation for such two consecutive Incentive @msation periods, the amount included pursuathisaclause (i) shall be the Incentive
Compensation paid to the Executive for the mostmeannual Incentive Compensation Period. In tremethe Incentive Compensation pait
the Executive for any such prior Incentive Compénsaperiod represented a pro rated full-year anhbesause the Executive was not
employed by the Company for the entire Incentivenfensation period, the Incentive Compensation fmaitle Executive for such period for
purposes of this clause (ii) shall be an amoungakgusuch pro-rated full-year amount.

“Board " shall mean the Board of Directors of Parent. Anlgattion of the Board other than termination foruSa under this
Agreement may be delegated to an appropriate cageif the Board, including its compensation corteritand references to the Board
herein shall be references to any such commitseappropriate.

“ Cause” shall mean termination of the Executive's employtritause of the Executive’s: (i) fraud, misappeadfpn or
embezzlement related to the business or propettyeo€ompany; (ii) conviction for, or guilty plea, tor plea of nolo contendere to, a felony or
crime of similar gravity in the jurisdiction in wth such conviction or guilty plea occurs; (iii)entional wrongful disclosure of Confidential
Information or other intentional wrongful violatiaf Article VI; (iv) willful commission by the Exautive of acts that are dishonest and
demonstrably and materially injurious to a memidghe Parent Group, monetarily or otherwise; (Vfuli or material violation of, or willful o
material noncompliance with, any securities lavie r regulation or stock exchange listing ruleergely affecting the Parent Group including
without limitation (a) if the Executive has unddwa to provide any chief executive officer or pipat executive officer certification required
under the Sarbanes-Oxley Act of 2002, includingrties and regulations promulgated thereunder‘(8arbanesOxley Act”), and he
willfully or materially fails to take reasonablediappropriate steps to determine whether or notéhificate was accurate or otherwise in
compliance with the requirements of the SarbandsyOXct or (b) the Executive’s willful or materifdilure to establish and administer
effective systems and controls applicable to hésaf responsibility necessary for the Parentbely and accurately file reports pursuant to
Section 13 or 15(d) of the Exchange Act. No adairission shall be deemed willful or material foarrposes of this definition if taken or
omitted to be taken by Executive in a good faithdbehat such act or omission to act was in thet lirterests of the Parent Group or if done at
the express direction of the Board.
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“ Change of Control” shall occur upon any of the following events:

0] the acquisition by any individualtéy or group (within the meaning of Section 13@))¢r 14(d)(2) of the Exchan
Act) of beneficial ownership (within the meaningRiile 13d-3 promulgated under the Exchange Acninindividual transaction or
series of related transactions, of 50% or moreth&e(A) the then outstanding shares of commonkstd Parent (the “ Outstanding
Common StocR) or (B) the combined voting power of the thensiahding voting securities of Parent entitled teevgenerally in the
election of directors (the “ Outstanding Voting 8eties”); excluding, however, the following: (1) any acquisition directly from
Parent, other than an acquisition by virtue ofdkercise of a conversion privilege unless the sgcheing so converted was itself
acquired directly from Parent; (2) any acquisitiynParent; (3) any acquisition by any employee fiepkan (or related trust)
sponsored or maintained by Parent or any entityrotb@d by Parent; or (4) any acquisition pursuana transaction which complies
with clauses (A), (B) and (C) of subsection (iif)tbis definition of Change of Control;

(i) a change in the composition of theaBd such that the individuals who as of the EffecDate constitute the Board
(the “ Incumbent Boart)) cease for any reason to constitute at leastjanityaof the Board; providedhowever, for purposes of this
paragraph, that any individual who becomes a membire Board subsequent to the Effective Date,sghappointment, election, or
nomination for election by Parent’s shareholders s@proved by a vote of at least a majority those individuals who are members
of the Board and who were also members of the IhennBoard (or deemed to be such pursuant to thiggw) shall be considered
though such individual were a member of the IncumiB®ard; but providefurtherthat any such individual whose initial assumption
of office occurs as a result of either an actughogatened election contest (as such terms atkingule 14a-11 of Regulation 14A
promulgated under the Exchange Act) or other aciuiireatened solicitation of proxies or consdyter on behalf of a Person other
than the Board shall not be so considered as a ereofibhe Incumbent Board,;

(i) consummation of a reorganizatiorenger, consolidation or other business combinaiiathie sale or other
disposition of all or substantially all of the assef Parent (including assets that are sharestyeRharent in its subsidiaries) (any such
transaction, a “ Business Combinatipnexpressly excluding however, any such Business Combination pursuant to whiabf ¢he
following conditions are met: (A) all or substally all of the Person(s) who are the beneficiahevs of the Outstanding Common
Stock and Outstanding Voting Securities, respelgtiimmediately prior to such Business Combinatidgh beneficially own, directly
or indirectly, more than 50% of, respectively, théstanding shares of common stock, and the comdbioting power of the
outstanding voting securities entitled to vote galtein the election of directors, as the case inayof the entity resulting from such
Business Combination (including, without limitatjcan entity which as a result of such transactiwnParent or all or substantially
all of Parent’s assets either directly or througlk or more subsidiaries) in substantially the sprogortions as their ownership,
immediately prior to such Business Combinationthef Outstanding Common Stock and Outstanding Vdiegurities, as the case
may be, (B) no Person (other than Parent, any greplbenefit plan (or related trust) of Parent ahsentity resulting from such
Business Combination) will beneficially own, dirlgodr indirectly, 50% or more of, respectively, thetstanding shares of common
stock of the entity resulting from such BusinessnBmation or the combined voting power of the aansling voting securities of such
entity entitled to vote generally in the electidrd@ectors except to the extent that such ownerskisted prior to the Business
Combination, and (C) individuals who were membdre Incumbent Board will constitute at least gority of the members of the
board of directors of the entity resulting from BlBusiness Combination;
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(iv) the approval by the shareholderPafent of a complete liquidation or dissolutiorPafent;

v) the Parent Group (or any of them)listell or dispose of, in a single transaction eries of related transactions,
business operations that generated two-thirdseo€timsolidated revenues of the Parent Group (detechon the basis of Paremfour
most recently completed fiscal quarters for whigbarts have been filed under the Exchange Act)sact disposal shall not be
exempted pursuant to clause (iii) of this defimtmf Change of Control;

(vi) Parent files a report or proxy sta@nt with the Securities and Exchange Commissiosyaunt to the Exchange A
disclosing in response to Form 8-K or Schedule {@rfany successor schedule, form or report or ttegmein) that a change of control
of Parent has or may have occurred or will or meguo in the future pursuant to any then-existingeagent or transaction;
notwithstanding the foregoing, unless determined specific case by a majority vote of the BoartdClnange of Contrdl shall not b
deemed to have occurred solely because: (A) aty @mtvhich Parent directly or indirectly benefidly owns 50% or more of the
voting securities, or any Parespponsored employee stock ownership plan, or arsr @mployee plan of Parent or the Company, €
files or becomes obligated to file a report or aqyrstatement under or in response to Schedule $8Bedule 14D-1, Form 8-K or
Schedule 14A (or any successor schedule, formparrter item therein) under the Exchange Act, disitlg beneficial ownership by
form or report or item therein, disclosing benefi@wnership by it of shares of stock of Parenth@rause Parent reports that a change
of control of Parent has or may have occurred dravimay occur in the future by reason of suchdfemal ownership or (B) any
Parent-sponsored employee stock ownership plaanmybther employee plan of Parent or the Compatherefiles or becomes
obligated to file a report or a proxy statementemar in response to Schedule 13D, Schedule 14t 8-K or Schedule 14A (or
any successor schedule, form or report or itenmethgunder the Exchange Act, disclosing benefigiahership by form or report or
item therein, disclosing beneficial ownership bgfishares of stock of Parent, or because Parpatteethat a change of control of
Parent has or may have occurred or will or may potthe future by reason of such beneficial owhigrsor
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(vii) any other transaction or seriesated transactions occur that have substantiadiyeffect of the transactions
specified in any of the preceding clauses in tleifinition.

Notwithstanding the above definition of Change oh@ol, the Board, in its sole discretion, may detiee that a Change of Control t
occurred for purposes of this Agreement, evendfdhents giving rise to such Change of Controhateexpressly described in the above
definition.

“ Change of Control Date” shall mean the date on which a Change of Contrailisc

“ Change of Control Period” shall mean the 24month period commencing on the Change of Contréé Darovided, however, if
the Company terminates the Executive’'s employméiit thhe Company prior to the Change of Control Oateon or after a Potential Change
of Control Date, and it is reasonably demonstrétetithe Executive’s (i) employment was terminaéethe request of an unaffiliated third
party who has taken steps reasonably calculateffdot a Change of Control or (ii) termination ofijgloyment otherwise arose in connection
with or in anticipation of the Change of Contrdieh the “ Change of Control Periddhall mean the 24month period beginning on the date
immediately prior to the date of the Executivesrimation of employment with the Company.

“ Code " shall mean the Internal Revenue Code of 1986, anded.

“ Competing Business’ means any business or activity that (i) competeis aily member of the Parent Group for which the
Executive performed services or the Executive waelved in for purposes of making strategic or otimaterial business decisions and
involves (ii) (A) the same or substantially simitgpes of products or services (individually orleotively) manufactured, marketed or sold by
any member of the Parent Group during Term or (B§lpcts or services so similar in nature to tharof member of the Parent Group during
Term (or that any member of the Parent Group witirsthereafter offer) that they would be reasondikély to displace substantial business
opportunities or customers of the Parent Group.

“ Confidential Information " shall include Trade Secrets and includes informadicquired by the Executive in the course and scope
of his activities under this Agreement, includingoirmation acquired from third parties, that (inist generally known or disseminated outside
the Parent Group (such as non-public informati¢in)is designated or marked by any member of taeeRt Group as “confidential” or
reasonably should be considered confidential opietary, or (iii) any member of the Parent Grongicates through its policies, procedures,
or other instructions should not be disclosed tgoae outside the Parent Group. Without limiting fbregoing definitions, some examples of
Confidential Information under this Agreement irddu(a) matters of a technical nature, such as tffdieftrade or engineering secrets, “know-
how”, formulae, secret processes, inventions, asdarch and development plans or projects regaedisting and prospective customers and
products or services, (b) information about castsfits, markets, sales, customer lists, custoreeds, customer preferences and customer
purchasing histories, supplier lists, internal fioial data, personnel evaluations, non-public imfaion about medical devices or products of
any member of the Parent Group (including futuenplabout them), information and material providgdhird parties in confidence and/or
with nondisclosure restrictions, computer access\yards, and internal market studies or surveyq@rahd any other information or matters
of a similar nature.
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“Disability” as used in this Agreement shall have the meanirgnghat term by any disability insurance the Conypzarries at the
time of termination that would apply to the ExeeatiOtherwise, the term_“ Disabilityshall mean the inability of the Executive to perh his
duties and responsibilities under this Agreemera essult of a physical or mental iliness, disearsgersonal injury he has incurred. Any
dispute as to whether or not the Executive haPuability ” for purposes of this Agreement shall be resolbga physician reasonably
satisfactory to the Board and the Executive (olédtsl representative, if applicable). If the Boaral the Executive (or his legal representative,
if applicable) are unable to agree on a physidizen each shall select one physician and thosghysicians shall pick a third physician and
the determination of such third physician shalbbeling on the parties.

“ Exchange Act” shall mean the Securities Exchange Act of 193énasnded.

“ Good Reason’ shall mean the occurrence of any of the followirithaut the written consent of the Executive: fiyaluties,
functions or responsibilities are assigned to tkedgtive that are materially inconsistent with Ehe=cutive’s duties, functions or
responsibilities with the Company or the Parent@agemplated or permitted by Section 1.1; (ii) astion by the Company or the Parent that
results in a material adverse change in the natuseope of the position, power, duties, functiogesponsibilities or authorities of the Execu
with the Company or the Parent from those contetaglar permitted by Section 1.1; (iii) the basesabf the Executive is reduced, unless a
reduction in accordance with Section 2.2; (iv) ¢hisra material adverse change or terminationeEtecutive’s right to participate, on a basis
substantially consistent with practices applicablsenior executives of the Company generally ny lzonus, incentive, profit-sharing, stock
option, stock purchase, stock appreciation, rastistock, discretionary pay or similar policy,mlarogram or arrangement of the Compan
any material adverse failure to provide the compgos and benefits contemplated by Sections 243a@d Article Ill, except where necessary
to avoid the imposition of any additional tax un&erction 409A of the Code; (v) there is a mategahination or denial of the Executive’s
right, on a basis substantially consistent withcpicas applicable generally to senior executivethefCompany, to participate in and receive
service credit for benefits as provided underlifel] accident, medical payment, health and disigtiihsurance, retirement, pension, salary
continuation, expense reimbursement and other grepland perquisite policies, plans, programs arahgements that generally are made
available to senior executives of the Company, pixfa any arrangements that the Board adoptsdiecs senior executives to compensate
them for special or extenuating circumstances areggsled to comply with applicable law or as neagdsaavoid the imposition of any
additional tax under Section 409A, or (vi) any miatebreach by the Company of its representatiordeu Section 7.7(b), or the guaranty by
Parent on the signature page of the Agreement.

“Parent ” shall mean Orthofix International N.V., an entitganized under the laws of the Netherlands Antilles
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“ Parent Group " shall mean Parent, together with its subsidianetiding the Company.

“Person” shall include individuals or entities such as cogtions, partnerships, companies, firms, businegamzations or
enterprises, and governmental or quasi-governmbntiés.

“ Potential Change of Control” shall mean the earliest to occur of: (i) the datevhich Parent executes an agreement or letter of
intent, the consummation of the transactions desdrin which would result in the occurrence of ae of Control or (ii) the date on which
the Board approves a transaction or series ofdadims, the consummation of which would result i@hange of Control, and ending when, in
the opinion of the Board, the Parent (or the Corgpanthe respective third party has abandoneérnihated any Potential Change of Con

“ Potential Change of Control Date” shall mean the date on which a Potential Chang&oatrol occurs; providegdhowever, such
date shall become null and void when, in the opiribthe Board, the Parent (or the Company) or¢ispective third party has abandoned or
terminated any Potential Change of Control.

“ Prohibited Area ” means North America, South America and the Eurofrdan, which Prohibited Area the parties have edr®
as a result of the fact that those are the geograpbas in which the members of the Parent Grouguct a preponderance of their business
and in which the Executive provides substantiveises to the benefit of the Parent Group.

“ Section 409A” shall mean Section 409A of the Code and regulatiwamulgated thereunder (and any similar or successleral o
state statute or regulations).

“ Trade Secrets” are information of special value, not generally\wndo the public that any member of the Parent @Gioas taken
steps to maintain as secret from Persons otherttiwse selected by any member of the Parent Group.
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AMENDED & RESTATED
EMPLOYMENT AGREEMENT

This Amended and Restated Employment Agreement (fggeement’), entered into and effective as of December ®&72Qhe “
Effective Date’), is by and between Orthofix Inc., a Minnesotapmration (the “ Compan}), and Raymond C. Kolls, an individual (the “
Executive”).

PRELIMINARY STATEMENTS
A. The Company and the Executive areigmtb an Employment Agreement entered into asllgf13, 2006 (the “ Prior

Agreement’) and effective as of April 1, 2006 (the “ Priogleement Effective Dat8, but desire to amend and restate the Prior Agez in
its entirety to memorialize the terms of their tiglaship in order to retain the continued serviockthe Executive.

B. The Executive desires to render s@chises, upon the terms and conditions containeglite

C. The Company and the Executive agreleaaknowledge that pursuant to this Agreement thec&ive will receive
consideration and other benefits over and aboveathizh he was entitled to receive under the Phigreement and over and above that which
he would otherwise be entitled to receive as corsgion for services performed for the Company.

D. The Company is a subsidiary of Ortkdfiternational N.V., a corporation organized untter laws of the Netherlands
Antilles (the “ Parent) for whom Executive will also perform services@mtemplated hereby, and under certain compemsplams of which
Executive shall be eligible to receive compensatiom Parent is agreeing to provide such compeamsatid guarantee the Compapaymen
obligations hereunder.

E. Capitalized terms used herein andifrgrwise defined have the meaning for them sét fam Exhibit Aattached hereto and
incorporated herein by reference.

The parties, intending to be legally bound, heratmee and the Prior Agreement is hereby amendedeatated as follows:
l. EMPLOYMENT AND DUTIES

1.1 Duties The Company hereby employs the Executive asrgiogee, and the Executive agrees to be employdley
Company, upon the terms and conditions set forthihe While serving as an employee of the Comp#rg/ Executive shall serve as Senior
Vice President, General Counsel and Corporate gegref the Company, and be appointed to serveea®EVice President, General Counsel
and Corporate Secretarpf the Parent. The Executive shall have such pamndrauthority and perform such duties, functiamd a
responsibilities as are associated with and in¢itteauch positions, and as the Board may from tortéme require of him;_provided
however, that such authority, duties, functions and resfulities are commensurate with the power, autipduties, functions and
responsibilities generally performed by senior \icesidents acting as general counsels and cogpseatetaries of companies which are
similar in size and nature to, and the financiaipon of, the Parent Group. The Executive alseag to serve, if elected, as an officer or
director of any other direct or indirect subsidiafithe Parent, in each such case at no compensataddition to that provided for in this
Agreement, but the Executive serves in such positemlely as an accommodation to the Company astdmasitions shall grant him no rights
hereunder (including for purposes of the definitidrGood Reason).
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1.2 Services During the Term (as defined in Section 1.3), arduding any periods of vacation, sick leave isa0ility, the
Executive agrees to devote his full business tattention and efforts to the business and affdithe@Company. During the Term, it shall not
be a violation of this Section 1.2 for the Execatto (a) serve on civic or charitable boards ormitbees (but not corporate boards), (b) deliver
lectures or fulfill speaking engagements or (c) aggnpersonal investments, so long as such acsidtienot interfere with the performance of
the Executive’s responsibilities in accordance \wliis Agreement. The Executive must request ther@s prior written consent to serve on a
corporate board, which consent shall be at the @saeasonable discretion and only so long as sacice does not interfere with the
performance of his responsibilities hereunder.

1.3 Term of Employment The term of this Agreement shall commence ortffiective Date and shall continue until 11:59
p.m. Eastern Time on April 1, 2009 (the “ Initiadffn ") unless sooner terminated or extended as provigedunder. This Agreement shall
automatically renew for additional one-year periodseach of the third and fourth anniversarieshefRrior Agreement Effective Date (each
such extension, the “ Renewal Tefhunless either party gives the other party writtetice of its or his election not to extend such
employment at least 180 days prior to the third fandth anniversaries of the Prior Agreement EffecDate, respectively. Further, if a
Change of Control occurs when less than two fudirggemain in the Initial Term or during any RenkWerm, this Agreement shall
automatically be extended for two years only frév@ €hange of Control Date and thereafter shalliteata on the second anniversary of the
Change of Control Date in accordance with its terffise Initial Term, together with any Renewal Tevnextension as a result of a Change of
Control, are collectively referred to herein as‘tiierm.” In the event that the Executive continues tebloyed by the Company after the
Term, unless otherwise agreed by the parties itingrisuch continued employment shall be on anititiwonth-to-month basis upon terms
agreed upon at such time without regard to thegeanad conditions of this Agreement and this Agregrsball be deemed terminated at the
of the Term, regardless of whether such employroentinues at-will, other than Articles VI and VWhich shall survive the termination or
expiration of this Agreement for any reason.

Il COMPENSATION

2.1 General The base salary and Incentive Compensation (asetkfih Section 2.3.) payable to the Executive hetter as
well as any stock-based compensation, includingkstptions, stock appreciation rights and restda®ck grants, shall be determined from
time to time by the Board and paid pursuant toGbenpany’s customary payroll practices or in accocgawith the terms of the applicable
stock-based Plans (as defined in Section 2.4). Gdmapany shall pay the Executive in cash, in acwed with the normal payroll practices of
the Company, the base salary and Incentive Compenset forth below. For the avoidance of doirbproviding any compensation payable
in stock, the Company may withhold, deduct orexilfrom the compensation otherwise payable oalsiguto the Executive a portion of such
compensation to the extent required to comply ajihlicable tax laws to the extent such withholdsgot made or otherwise provided for
pursuant to the agreement governing such stockdbas®pensation.
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2.2 Base Salary The Executive shall be paid a base salary dés®than $19,470 per month ($233,640 on an armadhliasis)
while he is employed by the Company during the T,gmravided, however, that nothing shall prohibit the Company from reidg the base
salary as part of an overall cost reduction progttaa affects all senior executives of the Parenu@ and does not disproportionately affect
the Executive, so long as such reductions do rthitae the base salary to a rate that is less th#nd@he minimum base salary amount set
forth above (or, if the minimum base salary amdwag been increased during the Term, 90% of suchdsed amount). The base salary shall
be reviewed annually by the Board for increase (lmtitdecrease, except as permitted above) asfhtstamnual compensation review, and any
increased amount shall become the base salary thideékgreement.

2.3 Bonus or other Incentive CompensatioNith respect to each fiscal year of the Compdumyng the Term, the Executive
shall be eligible to receive annual bonus compémsat an amount based on reasonable goals fazah@ng of such compensation as may be
determined by the Board from time to time (the “a&3). Amounts that may be earned upon attainmertlaokasonably achievable annual
Goals will be targeted to equal not less than 45%eannual base salary in such fiscal year. arheunt of any actual payment under the
Bonus Plan will depend upon the achievement (or ofathe various performance metrics comprising@woals, with an opportunity to earn
maximum annual bonus compensation of not less@fg? of annual base salary in such fiscal yeaeuRdrent's Executive Annual
Incentive Plan or any successor plan or as maetermined by the Board from time-to-time (the “ BerPlan’). Amounts will be less than
either such target if the Goals are not met agosttt under the terms of the plan. Amounts payalbléer the Bonus Plan shall be determine
the Board and shall be payable following such figear and no later than two and one-half montkey &lfie end of such fiscal year. In
addition, the Executive shall be eligible to reeebuch additional bonus or incentive compensatiathe@ Board may establish from time to ti
in its sole discretion. Any bonus or incentive gansation under this Section 2.3 under the Bonais & otherwise is referred to herein as “
Incentive Compensatiofi Stockbased compensation shall not be considered Inee@dmpensation under the terms of this Agreemepss
the parties expressly agree otherwise in writing.

2.4 Stock CompensationThe Executive shall be eligible to receive stbeked compensation, whether stock options, stock
appreciation rights, restricted stock grants oen#lise, under the Parent's Amended and Restatetl 2fifig Term Incentive Plan (the “ LTIP
or other stock-based compensation plans as Pamnestablish from time to time (collectively, th@lans’). The Executive shall be
considered for such grants no less often than digrampart of the Board’s annual compensationewyibut any such grants shall be at the sole
discretion of the Board.
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[l EMPLOYEE BENEFITS

3.1 General Subject only to any post-employment rights unaigicle V, so long as the Executive is employedtigy
Company pursuant to this Agreement, he shall lgghédi for the following benefits to the extent geally available to senior executives of the
Company or by virtue of his position, tenure, sakand other qualifications. Any eligibility shdde subject to and in accordance with the terms
and conditions of the Company’s benefits policied applicable plans (including as to deductiblespppum sharing, co-payments or other
cost-splitting arrangements).

3.2 Savings and Retirement PlanEhe Executive shall be entitled to participateand enjoy the benefits of, all savings,
pension, salary continuation and retirement plpres;tices, policies and programs available to see)ecutives of the Company.

3.3 Welfare and Other BenefitsThe Executive and/or the Executive’s eligiblpeedents, as the case may be, shall be entitled
to participate in, and enjoy the benefits of, adllifare benefit plans, practices, policies and paogs provided by the Company (including
without limitation, medical, prescription, drug,rdel, disability, salary continuance, group lifepeéndent life, accidental death and travel
accident insurance plans and programs) and otmefite (including, without limitation, executive yéicals and tax and financial planning
assistance) at a level that is available to otaeios executives of the Company.

3.4 Vacation The Executive shall be entitled to 4 weeks paichtion per 12-month period.
35 Expenses The Executive shall be entitled to receive prorepmbursement for all reasonable business-relatpenses

incurred by the Executive in performing his dutieeler this Agreement. Reimbursement of the Exeedtr such expenses will be made u
presentation to the Company of expense vouchetrathan sufficient detail to identify the naturktibe expense, the amount of the expense
date the expense was incurred and to whom paymesitvade to incur the expense, all in accordandethgt expense reimbursement
practices, policies and procedures of the Company.

3.6 Key Man Insurance The Company shall be entitled to obtain a “keyniror similar life or disability insurance policy ohe
Executive, and neither the Executive nor any offdisily members, heirs or beneficiaries shall betled to the proceeds thereof. Such
insurance shall be available to offset any paymeuésto the Executive pursuant to Section 5.1 isfAlgreement due to his death or Disability.
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V. TERMINATION OF EMPLOYMENT

4.1 Termination by Mutual AgreemenfThe Executive’s employment may be terminateghgttime during the Term by
mutual written agreement of the Company and thecttkee.

4.2 Death The Executive’s employment hereunder shall teatg upon his death.

4.3 Disability. In the event the Executive incurs a Disabildy & continuous period exceeding 90 days or fota of 180 days
during any period of 12 consecutive months, the gamy may, at its election, terminate the Execusiwhployment during the Term by
delivering a Notice of Termination (as defined ic8on 4.8) to the Executive 30 days in advanahefate of termination.

4.4 Good ReasarThe Executive may terminate his employment attamg during the Term for Good Reason by delivedng
Notice of Termination to the Company 30 days inaatbe of the date of terminaticprovided, however, that the Executive agrees not to
terminate his employment for Good Reason untilEkecutive has given the Company at least 30 dayshich to cure the circumstances set

forth in the Notice of Termination constituting GbReason and if such circumstances are not cureldebs'othday, the Executive’s
employment shall terminate on such date. If theuohstances constituting Good Reason are remedththwhe cure period to the reasonable
satisfaction of the Executive, such event shalomger constitute Good Reason for purposes ofAieement and the Executive shall
thereafter have no further right hereunder to teat@ his employment for Good Reason as a ressliaf event.Unless the Executive provid
written notification of an event described in thedidition of Good Reason within 90 days after thee€utive has actual knowledge of the
occurrence of any such event, the Executive sleatldemed to have consented thereto and such daadhmha longer constitute Good Reason
for purposes of this Agreement.

4.5 Termination without Caus@’he Company may terminate the Executive’'s emphaymat any time during the Term without
Cause by delivering to the Executive a Notice afffieation 30 days in advance of the date of tertibnaprovided that as part of such notice
the Company may request that the Executive immelgiténder the resignations contemplated by Sedti®rand otherwise cease performing
his duties hereunder. The Notice of Terminatioadheot state any reason for termination and suchination can be for any reason or no
reason. The date of termination shall be the seitéorth in the Notice of Termination.

4.6 Cause The Company may terminate the Executive’'s empkaynat any time during the Term for Cause by deillinpa
Notice of Termination to the Executive. The NotafeTermination shall include a copy of a resolutthily adopted by the affirmative vote
not less than a majority of the entire membershih® Board, at a meeting of the Board called and helgdich purpose, finding that in the
good faith opinion of the Board an event constitgtCause has occurred and specifying the parttiareof. A Notice of Termination for
Cause may not be delivered unless in conjunctidh stich Board meeting the Executive was given regtde notice and the opportunity for
the Executive, together with the Executive’s colyrtsebe heard before the Board prior to such vdtehe event constituting Cause for
termination is other than as a result of a breachatation by the Executive of any provision oftiste VI and only if the event constituting
Cause is curable, then the Executive shall haw#a$8 from the date of the Notice of Terminatiortioe such event described therein to the
reasonable satisfaction of the Board in its saderdition and, if such event is cured by the Exgeutiithin the cure period, such event shall no
longer constitute Cause for purposes of this Agesgrand the Company shall thereafter have no furtpbt to terminate the Executive’'s
employment for Cause as a result of such evene Eiecutive shall have no other rights under tigse&ment to cure an event that constitutes
Cause. Unless the Company provides written natifim of an event described in the definition ofi€awithin 90 days after the Company
knows or has reason to know of the occurrence pkaoh event, the Company may not terminate thekes for Cause unless such event is
recurring or uncurable. Knowledge shall mean ddtnawledge of the Board or the Company’s seniaroexives.
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4.7 Voluntary Termination The Executive may voluntarily terminate his eayphent at any time during the Term by delivering
to the Company a Notice of Termination 30 daysdwasace of the date of termination (a “ Voluntary@ation”). For purposes of this
Agreement, a Voluntary Termination shall not in@wdtermination of the Executive’s employment bgsan of death or for Good Reason, but
shall include voluntary termination upon retiremenaccordance with the Compasy'etirement policies. A Voluntary Termination shadt be
considered a breach or other violation of this Agnent.

4.8 Notice of Termination Any termination of employment under this Agrealgy the Company or the Executive requiring a
notice of termination shall require delivery of @tten notice by one party to the other party (ddtice of Terminatiori). A Notice of
Termination must indicate the specific terminatwovision of this Agreement relied upon and theedsttermination. It must also set forth in
reasonable detail the facts and circumstances ethtmprovide a basis for such termination, othantin the event of a Voluntary Termination
or termination without Cause. The date of ternioraspecified in the Notice of Termination shalhgaly with the time periods required under
this Article IV, and may in no event be earlierritthe date such Notice of Termination is deliveigedr received by the party getting the
notice. If the Executive fails to include a datdesmination in any Notice of Termination he delig, the Company may establish such date in
its sole discretion. No Notice of Termination un&ection 4.4 or 4.6 shall be effective until tipplécable cure period, if any, shall have
expired without the Company or the Executive, retipely, having corrected the event or events sthifecure to the reasonable satisfactio
the other party. The terms “termination” and “té@ration of employment,” as used herein are intertdedean a termination of employment
which constitutes a “separation from service” unflection 409A.

4.9 Resignations Upon ceasing to be an employee of the Compangrfp reason, or earlier upon request by the Cognpan
pursuant to Section 4.5, the Executive agrees toddiately tender written resignations to the Conypaith respect to all officer and director
positions he may hold at that time with any mendfehe Parent Group.

V. PAYMENTS ON TERMINATION

5.1 Death; Disability; Resignation for Goodd®on; Termination without Causdf at any time during the Term the Executiwe’
employment with the Company is terminated purst@a®ection 4.2, 4.3, 4.4 or 4.5, the Executiveldbakntitled to the following only:
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(@) any unpaid base salary and accrupdidrvacation then owing through the date of teatiom or Incentive
Compensation that is as of such date actually dawnewing under Article 11, but not yet paid teetExecutive, which amounts shall
be paid to the Executive within 30 days of the dadteermination; provided, however, the Executihalsbe entitled to receive the pro
rata amount of any Bonus Plan Incentive Compensdiothe fiscal year of his termination of emplagymh (based on the number of
business days he was actually employed by the Coyngharing the fiscal year in which the terminatmfremployment occurs) that he
would have received had his employment not beeniteted during such year. Nothing in the foregaagtence is intended to give
the Executive greater rights to such Incentive Cemsation than a pro rata portion of what he wouttinarily be entitled to under the
Bonus Plan Incentive Compensation that would hasnkapplicable to him had his employment not beeminated, it being
understood that Executive’s termination of emplogtehall not be used to disqualify Executive frommke him ineligible for a pro
rata portion of the Bonus Plan Incentive Compepsat which he would otherwise have been entitléde pro rata portion of Bonus
Plan Incentive Compensation shall, subject to 8acfi16, be paid at the time such Incentive Corsaiéon is paid to senior
executives of the Company (* Severance Bonus PalyBte”).

(b) a one-time lump sum severance payiinegmh amount equal to 100% of the Executive’s Baswunt. The lump
sum severance payment shall be paid within 30 dfigs the date of termination, subject, in the aafsermination other than as a
result of the Executive’s death, to Section 7.16.

(c) all stock options, stock appreciatimwhts or similar stoclased rights previously granted to the Executial stest
in full and be immediately exercisable and any dékorfeiture included in restricted or other dtagrants previously made to the
Executive shall immediately lapse. In additiorthié Executive’s employment is terminated purst@ar@ection 4.4 or 4.5, the
Executive shall have until the latest date thahestock option or stock appreciation right woulblerivise expire by its original terms
had the Executive’s employment not terminated {puio event later than 10 years from the origimahg date of the stock option or
stock appreciation right) to exercise any outstagditock options or stock appreciation rights. Vésting and extension of the
exercise period set forth in this Section 5.1(@llsbccur notwithstanding any provision in any Rlam related grant documents which
provides for a lesser vesting or shorter periocefa@rcise upon termination by the Company withcai€e (which for this purpose
shall include a termination by the Executive foro@dreason), notwithstanding anything to the coptimany Plans or grant
documents; provided, howeveand for the avoidance of doubt, nothing in thiggement shall be construed as or imply that this
Agreement does or can grant greater rights thaalbmeed under the terms and conditions of the lan

(d) to the fullest extent permitted bg tiompany’s then-current benefit plans, continuatibcoverage (including
family coverage) under basic employee group bentfit are welfare benefits (such as group healihgeoup life benefits), but not
pension, retirement, profit-sharing, severancdroila compensatory benefits, for the Executive #grelExecutive’s eligible
dependents substantially similar to coverage theseweceiving or which they were entitled to imnageliy prior to the termination of
the Executive’s employment for the lesser of 12 themfter termination or until the Executive sesureverage from new
employment and the period of COBRA health careinaation coverage provided under Section 4980BefGode shall run
concurrently with the foregoing 12 month period.okder to receive such benefits, the Executiviei®eligible dependents must
continue to make any required co-payments, dedastibremium sharing or other cost-splitting areangnts the Executive was
otherwise paying immediately prior to the dateesfitination and nothing herein shall require the @any to be responsible for such
items. If Executive is a “specified employee” un&ection 409A, the full cost of the continuatianpoovision of employee group
welfare benefits (other than medical or dental fiegs)eshall be paid by Executive until the earlissbccur of (i) Executive’s death or
(ii) the first day of the seventh month followingé&tutive’s termination of employment, and such ebstll be reimbursed by the
Company to, or on behalf of, Executive in a lummstash payment on the earlier to occur of Execlgtigeath or the first day of the
seventh month following Executive’s terminationemhployment, except that, as provided above, Exezstiall not receive
reimbursement for any required co-payments, deblesti premium sharing or other cost-splitting agements the Executive was
otherwise paying immediately prior to the dateesftination.
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(e) payment or reimbursement to the Etieewf the costs and expenses of any executivelaxgment firm selected
the Executive in an amount not to exceed $25,00digluhe 24-month period following his date of témation. The Executive shall
provide the Company with reasonable documentatiGuch costs and expenses.

In the event the Executive’s termination is pursuarSection 4.2, in lieu of a lump sum paymeng, Eixecutive’s heirs, beneficiaries, or
personal representatives, as applicable, shalive¢® salaryrelated portions of the Base Amount on regular piadiates of the Company ur
the first anniversary of the date of terminatiorthed Executive and (ii) Incentive Compensationteslgortions of the Base Amount on the
dates that such Incentive Compensation is actpallg by the Company to its senior executives. Harrtany payments by the Company under
Section 5.1(b) above pursuant to a termination useetion 4.2 or 4.3 shall be reduced by any paysneteived by the Executive pursuant to
any of the Company’s employee welfare benefit planosiding for payments in the event of death csdbility.

5.2 Termination for Cause; Voluntary Teration. If at any time during the Term the Executivespoyment with the
Company is terminated pursuant to Section 4.6 Qrthe Executive shall be entitled to only thedaling:

(@) any unpaid base salary and accrupdidrvacation then owing through the date of teatiom or Incentive
Compensation that is as of such date actually dawnewing under Article Il, but not yet paid teetExecutive, which amounts shall
be paid to the Executive within 30 days of the ddteermination. Nothing in this provision is imged to imply that the Executive is
entitled to any partial or pro rata payment of imoee Compensation on termination unless the Bdtlas expressly provides as much
under its specific terms.
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(b) whatever rights, if any, that areitalde to the Executive upon such a terminatiorspant to the Plans or any aw
documents related to any stock-based compensat@nas stock options, stock appreciation rightestricted stock grants. This
Agreement does not grant any greater rights wiheet to such items than provided for in the Ptarthe award documents in the
event of any termination for Cause or a Voluntaeyritination.

53 Termination following Change of ControThe Executive shall have no specific right tortimate this Agreement or right
to any severance payments or other benefits satelyresult of a Change of Control or Potentialngkeof Control. However, if during a
Change of Control Period during the Term, (a) tRedative terminates his employment with the Compaumguant to Section 4.4, or (b) the
Company terminates the Executive’s employment ursto Section 4.5, the lump sum severance payuoretdr Section 5.1 shall be increased
from 100% of the Base Amount to 150% times the Baseunt and the period for continuation of benefitsler Section 5.1 shall be increased
to 18 months from 12 months. The terms and riglitts respect to such payments shall otherwise bemped by Section 5.1. No other rights
result from termination during a Change of ConRetiod; provided however, that nothing in this Section 5.3 is intendedittaitl or impair the
rights of the Executive under the Plans or any dumis evidencing any stock-based compensation avimttie event of a Change of Control
if such Plans or award documents grant greatetsitjtan are set forth herein.

54 Release The Companyg obligation to pay or provide any benefits to Executive following termination (other than in
event of death pursuant to Section 4.2) is expresddject to the requirement that he execute ahdneach or rescind a release relating to
employment matters and the circumstances surrogridintermination in favor of the members of theeRaGroup and their officers, directors
and related parties and agents, in a form acceptalthe Company at the time of termination of eypient.

55 Other Benefits Except as expressly provided otherwise in thiscke V, the provisions of this Agreement shalt affect
the Executive’s participation in, or terminatingtibutions and vested rights under, any pensimfitgsharing, insurance or other employee
benefit plan of the Parent Group to which the Exigeus entitled pursuant to the terms of such glam expense reimbursements he is
otherwise entitled to under Section 3.5.

5.6 No Mitigation It will be difficult, and may be impossible, fire Executive to find reasonably comparable emmplyt
following the termination of the Executive’s empiognt, and the protective provisions under Articlecontained herein will further limit the
employment opportunities for the Executive. Initidd, the Company’s severance pay policy applieablgeneral to its salaried employees
does not provide for mitigation, offset or reduntiaf any severance payment received thereundecordimgly, the parties hereto expressly
agree that the payment of severance compensataecordance with the terms of this Agreement wélliquidated damages, and that the
Executive shall not be required to seek other eympémt, or otherwise, to mitigate any payment preditor hereunder.
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5.7 Limitation; No Other Rights Any amounts due or payable under this Articlar¥ in the nature of severance payments or
liquidated damages, or both, and the Executiveesgitgat such amounts shall fully compensate thelixe, his dependents, heirs and
beneficiaries and the estate of the Executive figrand all direct damages and consequential dantagethey do or may suffer as a result of
the termination of the Executive’s employment, otth and are not in the nature of a penalty. Niisténding the above, no member of the
Parent Group shall be liable to the Executive urahgrcircumstances for any consequential, incideptenitive or similar damages. The
Executive expressly acknowledges that the paynemdother rights under this Article V shall be iode monies or other rights to which the
Executive shall be entitled to and such paymendsrigsints will be in lieu of any other rights or redies he might have or otherwise be entitled
to. In the event of any termination under thisidetV, the Executive hereby expressly waives aghts to any other amounts, benefits or o
rights, including without limitation whether arigjrunder current or future compensation or severansanilar plans, agreements or
arrangements of any member of the Parent Groupu@img as a result of changes in (or of) controsionilar transactions), unless Executive’s
entittlement to participate or receive benefits ¢heder has been expressly approved by the BoandlaBy, no one in the Parent Group shall
have any further liability or obligation to the Exaive following the date of termination, excepteapressly provided in this Agreement.

5.8 No Right to Set Off The Company shall not be entitled to set offirrgteamounts payable to the Executive hereunder any
amounts earned by the Executive in other employnwerdtherwise, after termination of his employmeith the Company, or any amounts
which might have been earned by the Executivehisrodmployment had he sought such other employment.

5.9 Adjustments Due to Excise Tax

(@) If it is determined that any amounbenefit to be paid or payable to the Executiveeaurthis Agreement or
otherwise in conjunction with his employment (whetpaid or payable or distributed or distributgtlesuant to the terms of this
Agreement or otherwise in conjunction with his eayphent) would give rise to liability of the Exeottifor the excise tax imposed by
Section 4999 of the Code, as amended from timieni®, tor any successor provision (the “ Excise Tathen the amount or benefits
payable to the Executive (the total value of sutoants or benefits, the * Paymefitshall be reduced by the Company to the extent
necessary so that no portion of the Payments t&xkeeutive is subject to the Excise Tax. Suchcédn shall only be made if the net
amount of the Payments, as so reduced (and afieictien of applicable federal, state, and locabme and payroll taxes on such
reduced Payments other than the Excise Tax (ciolédgt the “ Deductions)) is greater than the excess of (1) the net arhofithe
Payments, without reduction (but after making tregllictions) over (2) the amount of Excise Tax tocltthe Executive would be
subject in respect of such Payments.

(b) In the event it is determined tha Excise Tax may be imposed on the Executive poithhe possibility of any
reductions being made pursuant to Section 5.9{a)Cbmpany and the Executive agree to take su@naas they may mutually
agree in writing to take to avoid any such redudibeing made or, if such reduction is not otheswéjuired by Section 5.9(a), to
reduce the amount of Excise Tax imposed.
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(c) The independent public accountinmfgerving as the Company's auditing firm, or sutigloaccounting firm, law
firm or professional consulting services providénational reputation and experience reasonablg@aable to the Company and
Executive (the “ Accountant$ shall make in writing in good faith all calcuiahs and determinations under this Section 5.9udicg
the assumptions to be used in arriving at any tatioms. For purposes of making the calculatioms$ determinations under this
Section 5.9, the Accountants and each other paaty mmake reasonable assumptions and approximatireeming the application of
Section 280G and Section 4999. The Company anduixe shall furnish to the Accountants and eatteiosuch information and
documents as the Accountants and each other magnally request to make the calculations and détations under this Section
5.9. The Company shall bear all costs the Accouatimcur in connection with any calculations compéated hereby.

VL. PROTECTIVE PROVISIONS

6.1 Noncompetition Without the prior written consent of the Boawh{ch may be withheld in the Boasdsole discretion), ¢
long as the Executive is an employee of the Comparmny other member of the Parent Group and toreayear period thereafter, the
Executive agrees that he shall not anywhere ifPtbbibited Area, for his own account or the bermfiany other, engage or participate in or
assist or otherwise be connected with a Competirgjrigss. For the avoidance of doubt, the Executidierstands that this Section 6.1
prohibits the Executive from acting for himselfaw an officer, employee, manager, operator, pratcgwner, partner, shareholder, advisor,
consultant of, or lender to, any individual or otRerson that is engaged or participates in oiesaaut a Competing Business or is actively
planning or preparing to enter into a CompetingiBess. The parties agree that such prohibitioll sbaapply to the Executive’s passive
ownership of not more than 5% of a publicly-tradechpany.

6.2 No Solicitation or InterferenceSo long as the Executive is an employee of thimgany or any other member of the
Parent Group (other than while an employee actihglysfor the express benefit of the Parent Graupg) for a one-year period thereafter, the
Executive shall not, whether for his own accounfooithe account or benefit of any other Persorgughout the Prohibited Area:

(@) request, induce or attempt to infee@) any customer of any member of the Parentufto limit, curtail, cancel ¢
terminate any business it transacts with, or prtglacservices it receives from or sells to, grdily Person employed by (or otherw
engaged in providing services for or on behalfasfy member of the Parent Group to limit, curtaihcel or terminate any
employment, consulting or other service arrangemeitih any member of the Parent Group. Such préibibishall expressly extend to
any hiring or enticing away (or any attempt to lireentice away) any employee or consultant offteent Group.
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(b) solicit from or sell to any custonay products or services that any member of therR&roup provides or is
capable of providing to such customer and thatfeesame as or substantially similar to the praglactservices that any member of
the Parent Group, sold or provided while the Exeeutvas employed with, or providing services toy amember of the Parent Group.

(c) contact or solicit any customer foe purpose of discussing (i) services or prodisdre competitive with and t
same or closely similar to those offered by any memnof the Parent Group or (ii) any past or presesiness of any member of the
Parent Group.

(d) request, induce or attempt to inficeeany supplier, distributor or other Person witiichi any member of the Pare
Group has a business relationship or to limit,alyrtancel or terminate any business it transaitsany member of the Parent Gro

(e) otherwise interfere with the relaship of any member of the Parent Group with ang®&emwhich is, or within one-
year prior to the Executive’s date of terminatioaswdoing business with, employed by or otherwiggaged in performing services
for, any member of the Parent Group.

The one-year post employment period herein shatidbended to 18 monthdf the Executive’s termination is pursuant to Sextb.3.

6.3 Confidential Information During the period of the Executive’'s employmeith the Company or any member of the
Parent Group and at all times thereafter, the Biezghall hold in secrecy for the Company all Gdefitial Information that may come to his
knowledge, may have come to his attention or mag fltame into his possession or control while emgidblgy the Company (or otherwise
performing services for any member of the Pareou@). Notwithstanding the preceding sentenceftterutive shall not be required to
maintain the confidentiality of any Confidentiafdnmation which (a) is or becomes available toghelic or others in the industry generally
(other than as a result of disclosure or inappedpriuse, or causedyy the Executive in violation of this Section 6a3)(b) the Executive is
compelled to disclose under any applicable laws, regulatamdirectives of any government agency, tribunauathority having jurisdiction
in the matter or under subpoena. Except as eXpnespiired in the performance of his duties to @mmpany under this Agreement, the
Executive shall not use for his own benefit or tise (or permit or cause the disclosure of) toResson, directly or indirectly, any
Confidential Information unless such use or dissteshas been specifically authorized in writingthy Company in advance. During the
Executive’s employment and as necessary to perfasrduties under Section 1.2, the Company will pdexand grant the Executive access to
the Confidential Information. The Executive recizgis that any Confidential Information is of a Highompetitive value, will include
Confidential Information not previously providedetExecutive and that the Confidential Informatiounid be used to the competitive and
financial detriment of any member of the Parentuprid misused or disclosed by the Executive. Tlenfany promises to provide access to

the Confidential Information only in exchange fbetExecutive’s promises contained herein, exprasslyding the covenants in Sections 6.1,
6.2 and 6.4.
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6.4 Inventions

(@) The Executive shall promptly andyudisclose to the Company any and all ideas, imgments, discoveries and
inventions, whether or not they are believed tpéintable (“ Invention, that the Executive conceives of or first actuadlguces t
practice, either solely or jointly with others, thg the Executive’'s employment with the Companyy other member of the Parent
Group, and that relate to the business now or #fieecarried on or contemplated by any membeh@fRarent Group or that result
from any work performed by the Executive for anymmher of the Parent Group.

(b) The Executive acknowledges and agitestsall Inventions shall be the sole and excleigixoperty of the Company
(or member of the Parent Group) and are herebgrasgito the Company (or applicable member of therR&roup). During the
term of the Executive’s employment with the Compémryany other member of the Parent Group) ancetfesr, whenever requested
to do so by the Company, the Executive shall taikd siction as may be requested to execute anchaasjgand all applications,
assignments and other instruments that the Comglzalldeem necessary or appropriate in order ttydppand obtain Letters Patent
of the United States and/or of any foreign coustfag such Inventions and in order to assign amep to the Company (or any other
member of the Parent Group) or their nomineesaleand exclusive right, title and interest in amduch Inventions.

(c) The Company acknowledges and agtedghe provisions of this Section 6.4 do not apiplgn Invention: (i) for
which no equipment, supplies, or facility of anymteer of the Parent Group or Confidential Informatieas used; (ii) that was
developed entirely on the Executive’s own time dods not involve the use of Confidential Informafi@ii) that does not relate
directly to the business of any member of the RaBeaup or to the actual or demonstrably anticigatsearch or development of any
member of the Parent Group; and (iv) that doegemilt from any work performed by the Executiveday member of the Parent
Group.

6.5 Return of Documents and Propertypon termination of the Executigeémployment for any reason, the Executive (o
heirs or personal representatives) shall immediateliver to the Company (a) all documents and netecontaining Confidential Information
(including without limitation any “soft” copies @omputerized or electronic versions thereof) oeotlise containing information relating to
the business and affairs of any member of the P&wssup (whether or not confidential), and (b)aither documents, materials and other
property belonging to any member of the Parent @Gralat are in the possession or under the contrifieoExecutive.

6.6 Reasonableness; Remedid$ie Executive acknowledges that each of theicdens set forth in this Article VI are
reasonable and necessary for the protection dtmepany’s business and opportunities (and thosleeoParent Group) and that a breach of
any of the covenants contained in this Article \dukd result in material irreparable injury to ther@pany and the other members of the Parent
Group for which there is no adequate remedy atdadvthat it will not be possible to measure damégesuch injuries precisely. According
the Company and any member of the Parent Grouplshehtitled to the remedies of injunction andcéfie performance, or either of such
remedies, as well as all other remedies to whighnaember of the Parent Group may be entitled,vatila equity or otherwise, without the
need for the posting of a bond or by the postinthefminimum bond that may otherwise be requirethiayor court order.

13




Exhibit 10.1¢

6.7 Extension; Survival The Executive and the Company agree that the fieniods identified in this Article VI will be
stayed, and the Company’s obligation to make amyneats or provide any benefits under Article V sbal suspended, during the period of
any breach or violation by the Executive of theamants contained herein. The parties further atpagehis Article VI shall survive the
termination or expiration of this Agreement for aepson. The Executive acknowledges that his aggeeto each of the provisions of this
Article VI is fundamental to the Company’s willingss to enter into this Agreement and for it to flevior the severance and other benefits
described in Article V, none of which the Compargswequired to do prior to the date hereof. Fuyiihés the express intent and desire of the
parties for each provision of this Article VI to baforced to the fullest extent permitted by laWany part of this Article VI, or any provision
hereof, is deemed illegal, void, unenforceablewarly broad (including as to time, scope and geplagy the parties express desire is that such
provision be reformed to the fullest extent pogsibl ensure its enforceability or if such reforroatis deemed impossible then such provision
shall be severed from this Agreement, but the redwaiof this Agreement (expressly including thesotbrovisions of this Article VI) shall
remain in full force and effect.

VIL. MISCELLANEOUS

7.1 Notices Any notice required or permitted under this Agrent shall be given in writing and shall be deetodthve bee
effectively made or given if personally delivered,if sent via U.S. mail or recognized overnighlivery service or sent via confirmedneail or
facsimile to the other party at its address sehfbelow in this Section 7.1, or at such other addglias such party may designate by written
notice to the other party hereto. Any effectiveiecmhereunder shall be deemed given on the dasempalty delivered, three business days after
mailed via U.S. mail or one business day aftes #ént via overnight delivery service or via cantid email or facsimile, as the case may be
the following address:

If to the Company

Baker & McKenzie LLF

Pennzoil Place, South Tow

711 Louisiana, Suite 34(

Houston, Texas 770-2746

Attention: Jonathan B. Newtc
Telephone No.: (713) 4-5000

Facsimile No.: (713) 4:-5099

E-mail: Jonathan.B.Newton@Bakernet.c
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If to the Executive
At the most recent address on file with the Comg.
With a copy which shall not constitute notice

Vedder, Price, Kaufman & Kammholz, P.
222 North LaSalle Stre:

Chicago, lllinois 6060:

Attention: Thomas P. Desmol
Telephone No.: (312) 61-7647

Facsimile No.: (312) 6(-5005

E-mail: tdesmond@vedderprice.cc

7.2 Legal Fees

(@) The Company shall pay all reasonidglal fees and expenses of the Executive’s counmsennection with the
preparation and negotiation of this Agreement.

(b) It is the intent of the Company tha Executive not be required to bear the lega &ewl related expenses
associated with the enforcement or defense of eelive's rights under this Agreement by litigatiarbitration or other legal action
because having to do so would substantially defraot the benefits intended to be extended to tkexhtive hereunder. Accordingly,
the parties hereto agree that any dispute or comtsy arising under or in connection with this Agreent shall be resolved exclusiv
and finally by binding arbitration in HuntersvillBlorth Carolina, in accordance with the rules & #merican Arbitration Association
then in effect. Judgment may be entered on thigratdr's award in any court having jurisdictiohhe Company shall be responsible
for its own fees, costs and expenses and shaligpéine Executive an amount equal to all reasonatbbeneys' and related fees, costs
and expenses incurred by the Executive in conneetith such arbitration unless the arbitrator deiees that the Executive (a) did
not commence or engage in the arbitration witheaaaable, good faith belief that his claims wereitméous or (b) the Executive’s
claims had no merit and a reasonable person uirdgaiscircumstances would not have brought suelincs. If there is any dispute
between the Company and the Executive as to the@atyof such fees and expenses, the arbitratdrrelsalve such dispute, which
resolution shall also be final and binding on thetips, and as to such dispute only the burdemauffgshall be on the Company.

7.3 Severability If an arbitrator or a court of competent juridiin determines that any term or provision heisaid,
invalid or otherwise unenforceable, (a) the remmajrterms and provisions hereof shall be unimpaarati (b) such arbitrator or court shall
replace such void, invalid or unenforceable terrprowision with a term or provision that is validdaenforceable and that comes closest to
expressing the intention of the void, invalid oenforceable term or provision. For the avoidancdamfbt, the parties expressly intend that this
provision extend to Article VI of this Agreement.
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7.4 Entire AgreementThis Agreement represents the entire agreenfehegarties with respect to the subject matteedie
and shall supersede any and all previous contractmgements or understandings between the Comieni?arent and the Executive relating
to the Executive’s employment by the Company, esglyeincluding the Prior Agreement, which Prior Agment is hereby terminated in its
entirety and of no further force and effect. Theé&ixtive expressly acknowledges that he has noeurights, and hereby waives or forfeits
and all rights he may have or may have had, utgePtior Agreement as a result of its terminatiereby, and neither the Company nor any
member of the Parent Group shall have any obligatianake any payments or satisfy any other lighith him thereunder. Nothing in this
Agreement shall modify or alter the Indemnity Agremt dated , __200_, by and betweemtand the Executive (the “
Indemnity Agreement) or alter or impair any of the Executivetights under the Plans or related award agreeméntthe event of any confl
between this Agreement and any other agreemeneketthe Executive and the Company (or any otherbeewf the Parent Group), this
Agreement shall control.

7.5 Amendmentodification. Except for increases in Base Salary, and adprstsnwith respect to Incentive Compensation,
made as provided in Article I, this Agreement neyamended at any time only by mutual written apexg of the Executive and the
Company; provided however, that, notwithstanding any other provision of tAgreement, the Plans (or any award documents wthdd?lans
or the Indemnity Agreement, the Company may refthisi Agreement, the Plans (or any award documenrdsnthe Plans), the Indemnity
Agreement or any provision thereof (including, weitih limitation, an amendment instituting a six-montaiting period before a distribution) or
otherwise as contemplated by Section 7.16 below.

7.6 Withholding The Company shall be entitled to withhold, dedwuaollect or cause to be withheld, deductedatiected
from payment any amount of withholding taxes reegiby law, statutory deductions or collections wéhpect to payments made to the
Executive in connection with his employment, teration (including Article V) or his rights hereundeércluding as it relates to stock-based
compensation.

7.7 Representations

(@) The Executive hereby represents amdamts to the Company that (i) the executionveeji and performance of
this Agreement by the Executive do not and shdllcoaflict with, breach, violate or cause a defamtler any contract, agreement,
instrument, order, judgment or decree to whichBERecutive is a party or by which he is bound, a@ndipon the execution and
delivery of this Agreement by the Company, this @égment shall be the valid and binding obligatiothef Executive, enforceable in
accordance with its terms. The Executive hereliyj@wledges and represents that he has consultbdegial counsel regarding his
rights and obligations under this Agreement and tlegfully understands the terms and conditiongainad herein.
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(b) The Company hereby represents andawts to the Executive that (i) the execution,\aely and
performance of this Agreement by the Company daandtshall not conflict with, breach, violate ousa a default under any
material contract, agreement, instrument, ordelgnguent or decree to which the Company is a partyyawhich it is bound and (ii)
upon the execution and delivery of this Agreemsnthie Executive, this Agreement shall be the vafid binding obligation of the
Company, enforceable in accordance with its terms.

7.8 Governing Law; JurisdictionThis Agreement shall be construed, interpreded, governed in accordance with the laws of
the State of North Carolina without regard to amyvsion of that State’s rules on the conflictdad that might make applicable the law of a
jurisdiction other than that of the State of No€throlina. Except as otherwise provided in Section 7.2, albas or proceedings arising out of
this Agreement shall exclusively be heard and datezd in state or federal courts in the State afttNGarolina having appropriate
jurisdiction. The parties expressly consent togkeusive jurisdiction of such courts in any sachion or proceeding and waive any objec
to venue laid therein or any claim for forum noneemiens.

7.9 SuccessorsThis Agreement shall be binding upon and inarthe benefit of, and shall be enforceable by thechtive,
the Company, and their respective heirs, execudoiministrators, legal representatives, succesandsassigns. In the event of a Business
Combination (as defined in clause (iii) of Chan§€ontrol), the provisions of this Agreement shmlbinding upon and inure to the benefit of
the parent or entity resulting from such Businesm@ination or to which the assets shall be soldamrsferred, which entity from and after the
date of such Business Combination shall be deembd the Company for purposes of this Agreememthé event of any other assignment of
this Agreement by the Company, the Company shadkie primarily liable for its obligations hereundprovided, however, that if the
Company is financially unable to meet its obligatidiereunder, the Parent shall assume responsfbilithe Company’s obligations hereunder
pursuant to the guaranty provision following thgnsiture page hereof. The Executive expressly adlenlges that the Parent and other
members of the Parent Group (and their succesadrassigns) are third party beneficiaries of thigeement and may enforce this Agreement
on behalf of themselves or the Company. Both @adigree that there are no third party benefiddadhis Agreement other than as expressly
set forth in this Section 7.9.

7.10 Nonassignability Neither this Agreement nor any right or intetesteunder shall be assignable by the Executige, hi
beneficiaries, dependents or legal representatiteout the Company’s prior written consent; pradd however, that nothing in this Section
7.10 shall preclude (a) the Executive from desigiga beneficiary to receive any benefit payableteder upon his death or (b) the execu
administrators or other legal representatives effkecutive or his estate from assigning any rigeteunder to the Person(s) entitled thereto.

7.11 No Attachment Except as required by law, no right to receiagrpents under this Agreement shall be subject to
anticipation, commutation, alienation, sale, agsignt, encumbrance, charge, pledge or hypothecatitavor of any third party, or to
execution, attachment, levy or similar processssignment by operation of law in favor of any thpatty, and any attempt, voluntary or
involuntary, to effect any such action shall bel,,edid and of no effect.
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7.12 Waiver. No term or condition of this Agreement shalldeemed to have been waived, nor there be any edtagainst th
enforcement of any provision of this Agreement,eptdiy written instrument of the party charged veitith waiver or estoppel. No such
written waiver shall be deemed a continuing waiwgless specifically stated therein, and each swailien shall operate only as to the specific
term or condition waived and shall not constituigaaver of such term or condition for the futureasrto any act other than that specifically
waived.

7.13 Construction The headings of articles or sections hereiriranleded solely for convenience of reference arall stot
control the meaning or interpretation of any of pievisions of this Agreement. References to daysd herein shall be actual calendar days
and not business days unless expressly providedvaite.

7.14 Counterparts This Agreement may be executed by any of thégzanereto in counterparts, each of which shatldemed
to be an original, but all such counterparts stoglether constitute one and the same instrument.

7.15 EffectivenessThis Agreement shall be effective upon the EffecDate when signed by the Executive and the Compa
7.16 Code Section 409A
(@) It is the intent of the parties thayments and benefits under this Agreement comjity 8ection 409A and,

accordingly, to interpret, to the maximum extentnpied, this Agreement to be in compliance thetbwif the Executive notifies the
Company in writing (with specificity as to the therefore) that the Executive believes thatmoyision of this Agreement (or of
any award of compensation, including equity comp#as or benefits) would cause the Executive taiiramy additional tax or
interest under Section 409A and the Company coneitissuch belief or the Company (without any obtign whatsoever to do so)
independently makes such determination, the pastiali, in good faith, reform such provision to toycomply with Code Section
409A through good faith modifications to the minimextent reasonably appropriate to conform with&€8dction 409A. To the
extent that any provision hereof is modified by plagties to try to comply with Code Section 4094¢ts modification shall be made
good faith and shall, to the maximum extent reaBlynaossible, maintain the original intent of thgplcable provision without
violating the provisions of Code Section 409A. Withstanding the foregoing, the Company shall rotdyuired to assume any
economic burden in connection therewith.

(b) If the Executive is deemed on theed#t“separation from service” to be a “specifiedptoyee” within the meaning
of that term under Section 409A(a)(2)(B), then withard to any payment or the provision of any Eetiet is specified as subject to
this Section, such payment or benefit shall be nmaigeovided at the date which is the earlier of {#e expiration of the six (6)ronth
period measured from the date of such “separatimm Service” of the Executive, and (B) the dat¢hef Executive’s death (th®€lay
Period”). Upon the expiration of the Delay Period, all paymseand benefits delayed pursuant to this Sectibé {fvhether they woul
have otherwise been payable in a single sum arsialiiments in the absence of such delay) shabiiek or reimbursed to the
Executive in a lump sum, and any remaining paymentsbenefits due under this Agreement shall beé @aprovided in accordance
with the normal payment dates specified for theneine If a payment is to be made promptly aftelate, it shall be made within six
(60) days thereafter.
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(c) Any expense reimbursement underAlgieement shall be made promptly upon Executivegsg@ntation to the
Company of evidence of the fees and expenses ety the Executive and in all events on or befloedlast day of the taxable year
following the taxable year in which such expense imaurred by the Executive, and no such reimbuesgror the amount of expens
eligible for reimbursement in any taxable year kimsany way affect the expenses eligible for reimgement in any other taxable ye
except for (i) the limit on the amount of outplagamcosts and expenses reimbursable pursuant t@$8&cl(c) and (ii) any limit on
the amount of expenses that may be reimbursed amdamangement described in Code Section 105(b).

7.17 Survival Except as provided in Section 1.3 with respe@xpiration of the Term, Articles VI and VII shallirvive the
termination or expiration of this Agreement for aegson.
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IN WITNESS WHEREOF , the parties have executed this Agreement asedEtfective Date.

ORTHOFIX INC. EXECUTIVE

/s/Alan W. Milinazzo /sIRaymond C. Kolls
Raymond C. Kolls, an individui

Name:Alan W. Milinazzo

Title: Chief Executive Office

Guaranty by Parent

Parent (Orthofix International N.V.) is not a pattythis Agreement, but joins in this Agreementtfoe sole purpose of guaranteeing the
obligations of the Company to pay, provide, or faimse the Executive for all cash or other benefitsvided for in this Agreement, including
the provision of all benefits in the form of, otaked to, securities of Parent and to elect or apitxecutive to the positions with Parent and
provide Executive with the authority relating thieras contemplated by Section 1.1 of this Agreemaand to ensure the Board will take the
actions required of it hereby.

ORTHOFIX INTERNATIONAL N.V.

/s/Alan W. Milinazzo

Name:Alan W. Milinazzo

Title: Chief Executive Office
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EXHIBIT A
Definitions
For purposes of this Agreement, the following calpied terms have the meanings set forth below:
“Base Amount” shall mean an amount equal to the sum of:
(i) the Executive’s annual base salary at the tdghanual rate in effect at any time during thenT;,eand

(i) the greater of (i) the Executive’s target berunder Section 2.3 in effect during the fiscalryigavhich termination of employment
occurs, or (ii) the average of the Incentive Consgiggion (as defined in Section 2.3) actually eammethe Executive (A) with respect to the two
consecutive annual Incentive Compensation periadgg immediately prior to the year in which teratiion of the Executive’s employment
with the Company occurs or, (B) if greater, witBpect to the two consecutive annual Incentive Carsgtéon periods ending immediately p
to the Change of Control Date or the Potential @eaof Control Date; providechowever, that if the Executive was not eligible for Incest
Compensation for such two consecutive Incentive @amation periods, the amount included pursuathiscclause (i) shall be the Incentive
Compensation paid to the Executive for the mostmeannual Incentive Compensation Period. In tremethe Incentive Compensation pait
the Executive for any such prior Incentive Compénsgperiod represented a pro rated full-year amhbecause the Executive was not
employed by the Company for the entire Incentivenfensation period, the Incentive Compensation fmaitle Executive for such period for
purposes of this clause (ii) shall be an amoungaktusuch pro-rated full-year amount.

“Board " shall mean the Board of Directors of Parent. Anlgattion of the Board other than termination foruSa under this
Agreement may be delegated to an appropriate cdeerof the Board, including its compensation corteeritand references to the Board
herein shall be references to any such committeappropriate.

“ Cause” shall mean termination of the Executive’s employtrieatause of the Executive’s: (i) involvement fraud,
misappropriation or embezzlement related to théness or property of the Company; (ii) convictiam,for guilty plea to, or plea of nolo
contendere to, a felony or crime of similar gravitythe jurisdiction in which such conviction oriljy plea occurs; (iii) intentional wrongful
disclosure of Confidential Information or otherantional wrongful violation of Article VI; (iv) wiful and continued failure by the Executive
to follow the reasonable instructions of the Boarhief Executive Officer; (v) willful commissiooy the Executive of acts that are dishonest
and demonstrably and materially injurious to a mendd the Parent Group, monetarily or otherwis@; \@lIful or material violation of, or
willful or material noncompliance with, any secig# law, rule or regulation or stock exchangerptiule adversely affecting the Parent Group
including without limitation (a) if the Executiveab undertaken to provide any certification or eddbtackup material required for the chief a
principal executive and financial officers to prdeia certification required under the SarbanesyDite of 2002, including the rules and
regulations promulgated thereunder (the “ Sarb&dsy Act”), and he willfully or materially fails to take asonable and appropriate steps to
determine whether or not the certificate or reldiedk-up material was accurate or otherwise in diamge with the requirements of the
Sarbanes-Oxley Act or (b) the Executive’s willfulroaterial failure to establish and administer etifee systems and controls applicable to his
area of responsibility necessary for the Paretitiely and accurately file reports pursuant to Becl3 or 15(d) of the Exchange Act. No act
or omission shall be deemed willful or material foarposes of this definition if taken or omittedb® taken by Executive in a good faith belief
that such act or omission to act was in the bestésts of the Parent Group or if done at the esgpdérection of the Board.
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“ Change of Control " shall occur upon any of the following events:

0] the acquisition by any individualtéy or group (within the meaning of Section 13@))¢r 14(d)(2) of the Exchan
Act) of beneficial ownership (within the meaningRiile 13d-3 promulgated under the Exchange Actyninindividual transaction or
series of related transactions, of 50% or moreth&e(A) the then outstanding shares of commonkstd Parent (the “ Outstanding
Common StocR) or (B) the combined voting power of the thensiahding voting securities of Parent entitled teevgenerally in the
election of directors (the “ Outstanding Voting 8eties”); excluding, however, the following: (1) any acquisition directly from
Parent, other than an acquisition by virtue ofdkercise of a conversion privilege unless the sgcheing so converted was itself
acquired directly from Parent; (2) any acquisitipnParent; (3) any acquisition by any employee fiepkan (or related trust)
sponsored or maintained by Parent or any entityrothed by Parent; or (4) any acquisition pursuara transaction which complies
with clauses (A), (B) and (C) of subsection (iif)tbis definition of Change of Control;

(i) a change in the composition of theaBd such that the individuals who as of the EffecDate constitute the Board
(the “ Incumbent Boart) cease for any reason to constitute at leastjanityaof the Board; providedhowever, for purposes of this
paragraph, that any individual who becomes a membigre Board subsequent to the Effective Date,sghappointment, election, or
nomination for election by Parent’s shareholders aproved by a vote of at least a majority those individuals who are members
of the Board and who were also members of the Ih@nnBoard (or deemed to be such pursuant to thiggw) shall be considered
though such individual were a member of the IncumiB®ard; but provideéurtherthat any such individual whose initial assumption
of office occurs as a result of either an actugheogatened election contest (as such terms atkingule 14a-11 of Regulation 14A
promulgated under the Exchange Act) or other acdutiireatened solicitation of proxies or conséyt®r on behalf of a Person other
than the Board shall not be so considered as a ereofibhe Incumbent Board,;

(iii) consummation of a reorganizatiorenger, consolidation or other business combinaiiatme sale or other
disposition of all or substantially all of the atssef Parent (including assets that are shareskyeRharent in its subsidiaries) (any such
transaction, a “ Business Combinatidnexpressly excluding however, any such Business Combination pursuant to whiabf ¢he
following conditions are met: (A) all or substatity all of the Person(s) who are the beneficiahers of the Outstanding Common
Stock and Outstanding Voting Securities, respelgtivemediately prior to such Business Combinatidgh beneficially own, directly
or indirectly, more than 50% of, respectively, theéstanding shares of common stock, and the comdbioting power of the
outstanding voting securities entitled to vote gatin the election of directors, as the case iayof the entity resulting from such
Business Combination (including, without limitatjcan entity which as a result of such transactiwnParent or all or substantially
all of Parent’s assets either directly or througlk or more subsidiaries) in substantially the sprogortions as their ownership,
immediately prior to such Business Combinationthef Outstanding Common Stock and Outstanding V@iegurities, as the case
may be, (B) no Person (other than Parent, any graplbenefit plan (or related trust) of Parent ahsentity resulting from such
Business Combination) will beneficially own, dirlgodr indirectly, 50% or more of, respectively, tbetstanding shares of common
stock of the entity resulting from such BusinessnBmation or the combined voting power of the aansling voting securities of such
entity entitled to vote generally in the electidrd@ectors except to the extent that such ownerskisted prior to the Business
Combination, and (C) individuals who were membédrhe Incumbent Board will constitute at least garity of the members of the
board of directors of the entity resulting from BiBusiness Combination;
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(iv) the approval by the shareholder®affent of a complete liquidation or dissolutiorPairent;

v) the Parent Group (or any of them)listell or dispose of, in a single transaction eries of related transactions,
business operations that generated two-thirdseo€timsolidated revenues of the Parent Group (detechon the basis of Parenfour
most recently completed fiscal quarters for whigbarts have been filed under the Exchange Act)sact disposal shall not be
exempted pursuant to clause (iii) of this definitaf Change of Control;

(vi) Parent files a report or proxy sta@nt with the Securities and Exchange Commissiosyaunt to the Exchange A
disclosing in response to Form 8-K or Schedule {@“any successor schedule, form or report or ttegnein) that a change of control
of Parent has or may have occurred or will or meguo in the future pursuant to any then-existingeagent or transaction;
notwithstanding the foregoing, unless determined specific case by a majority vote of the BoartdClnange of Contrdl shall not b
deemed to have occurred solely because: (A) aty @mtvhich Parent directly or indirectly benefidy owns 50% or more of the
voting securities, or any Paresponsored employee stock ownership plan, or arsr @mployee plan of Parent or the Company, €
files or becomes obligated to file a report or aqyrstatement under or in response to Schedule $8Bedule 14D-1, Form 8-K or
Schedule 14A (or any successor schedule, formparter item therein) under the Exchange Act, disitlig beneficial ownership by
form or report or item therein, disclosing benefi@wnership by it of shares of stock of Parenherause Parent reports that a change
of control of Parent has or may have occurred dravimay occur in the future by reason of suchdfemal ownership or (B) any
Parent-sponsored employee stock ownership plaanyother employee plan of Parent or the Compathgerefiles or becomes
obligated to file a report or a proxy statementemar in response to Schedule 13D, Schedule 14t 8-K or Schedule 14A (or
any successor schedule, form or report or itemrethpunder the Exchange Act, disclosing benefigiahership by form or report or
item therein, disclosing beneficial ownership bgfishares of stock of Parent, or because Parpattsethat a change of control of
Parent has or may have occurred or will or may potthe future by reason of such beneficial owhigrsor
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(vii) any other transaction or seriesated transactions occur that have substantiadiyeffect of the transactions
specified in any of the preceding clauses in tleifinition.

Notwithstanding the above definition of Change oh@ol, the Board, in its sole discretion, may detiee that a Change of Control t
occurred for purposes of this Agreement, evendfdhents giving rise to such Change of Controhateexpressly described in the above
definition.

“ Change of Control Date” shall mean the date on which a Change of Contrailisc

“ Change of Control Period” shall mean the 24month period commencing on the Change of Contréé Darovided, however, if
the Company terminates the Executive’'s employméiit thhe Company prior to the Change of Control Oateon or after a Potential Change
of Control Date, and it is reasonably demonstrétetithe Executive’s (i) employment was terminaéethe request of an unaffiliated third
party who has taken steps reasonably calculateffdot a Change of Control or (ii) termination ofijgloyment otherwise arose in connection
with or in anticipation of the Change of Contrdieh the “ Change of Control Periddhall mean the 24month period beginning on the date
immediately prior to the date of the Executivesrimation of employment with the Company.

“ Code " shall mean the Internal Revenue Code of 1986, anded.

“ Competing Business’ means any business or activity that (i) competeis aily member of the Parent Group for which the
Executive performed services or the Executive waelved in for purposes of making strategic or otimaterial business decisions and
involves (ii) (A) the same or substantially simitgpes of products or services (individually orleotively) manufactured, marketed or sold by
any member of the Parent Group during Term or (B§lpcts or services so similar in nature to tharof member of the Parent Group during
Term (or that any member of the Parent Group witirsthereafter offer) that they would be reasondikély to displace substantial business
opportunities or customers of the Parent Group.

“ Confidential Information " shall include Trade Secrets and includes informadicquired by the Executive in the course and scope
of his activities under this Agreement, includingoirmation acquired from third parties, that (inist generally known or disseminated outside
the Parent Group (such as non-public informati¢in)is designated or marked by any member of taeeRt Group as “confidential” or
reasonably should be considered confidential opietary, or (iii) any member of the Parent Grongicates through its policies, procedures,
or other instructions should not be disclosed tgoae outside the Parent Group. Without limiting fbregoing definitions, some examples of
Confidential Information under this Agreement irddu(a) matters of a technical nature, such as tffdieftrade or engineering secrets, “know-
how”, formulae, secret processes, inventions, asdarch and development plans or projects regaedisting and prospective customers and
products or services, (b) information about castsfits, markets, sales, customer lists, custoreeds, customer preferences and customer
purchasing histories, supplier lists, internal fioial data, personnel evaluations, non-public imfaion about medical devices or products of
any member of the Parent Group (including futuenplabout them), information and material providgdhird parties in confidence and/or
with nondisclosure restrictions, computer access\yards, and internal market studies or surveyq@rahd any other information or matters
of a similar nature.
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“Disability” as used in this Agreement shall have the meanirgnghat term by any disability insurance the Conypzarries at the
time of termination that would apply to the ExeeatiOtherwise, the term_“ Disabilityshall mean the inability of the Executive to perh his
duties and responsibilities under this Agreemera essult of a physical or mental iliness, disearsgersonal injury he has incurred. Any
dispute as to whether or not the Executive haPuability ” for purposes of this Agreement shall be resolbga physician reasonably
satisfactory to the Board and the Executive (olédtsl representative, if applicable). If the Boaral the Executive (or his legal representative,
if applicable) are unable to agree on a physidizen each shall select one physician and thosghysicians shall pick a third physician and
the determination of such third physician shalbbeling on the parties.

“ Exchange Act” shall mean the Securities Exchange Act of 193énasnded.

“ Good Reason’ shall mean the occurrence of any of the followirithaut the written consent of the Executive: fiyaluties,
functions or responsibilities are assigned to tkedgtive that are materially inconsistent with Ehe=cutive’s duties, functions or
responsibilities with the Company or the Parent@agemplated or permitted by Section 1.1; (ii) astion by the Company or the Parent that
results in a material adverse change in the natuseope of the position, power, duties, functiogesponsibilities or authorities of the Execu
with the Company or the Parent from those contetaglar permitted by Section 1.1; (iii) the basesabf the Executive is reduced, unless a
reduction in accordance with Section 2.2; (iv) ¢hisra material adverse change or terminationeEtecutive’s right to participate, on a basis
substantially consistent with practices applicablsenior executives of the Company generally ny lzonus, incentive, profit-sharing, stock
option, stock purchase, stock appreciation, rastistock, discretionary pay or similar policy,mlarogram or arrangement of the Compan
any material adverse failure to provide the compgos and benefits contemplated by Sections 243a@d Article Ill, except where necessary
to avoid the imposition of any additional tax un&erction 409A of the Code; (v) there is a mategahination or denial of the Executive’s
right, on a basis substantially consistent withcpicas applicable generally to senior executivethefCompany, to participate in and receive
service credit for benefits as provided underlifel] accident, medical payment, health and disigtiihsurance, retirement, pension, salary
continuation, expense reimbursement and other grepland perquisite policies, plans, programs arahgements that generally are made
available to senior executives of the Company, pixfa any arrangements that the Board adoptsdiecs senior executives to compensate
them for special or extenuating circumstances areggsled to comply with applicable law or as neagdsaavoid the imposition of any
additional tax under Section 409A, or (vi) any miatebreach by the Company of its representatiordeu Section 7.7(b), or the guaranty by
Parent on the signature page of the Agreement.
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“Parent ” shall mean Orthofix International N.V., an entitganized under the laws of the Netherlands Antilles
“ Parent Group " shall mean Parent, together with its subsidianetiding the Company.

“ Person” shall include individuals or entities such as cogpons, partnerships, companies, firms, businegarzations or
enterprises, and governmental or quasi-governmbnoties.

“ Potential Change of Control” shall mean the earliest to occur of: (i) the datevhich Parent executes an agreement or letter of
intent, the consummation of the transactions deedrin which would result in the occurrence of af@de of Control or (ii) the date on which
the Board approves a transaction or series ofadimns, the consummation of which would result i@hange of Control, and ending when, in
the opinion of the Board, the Parent (or the Corgpanthe respective third party has abandoneeérmnihated any Potential Change of Con

“ Potential Change of Control Date” shall mean the date on which a Potential Changgoofrol occurs; providedhowever, such
date shall become null and void when, in the opiribthe Board, the Parent (or the Company) oréispective third party has abandoned or
terminated any Potential Change of Control.

“ Prohibited Area ” means North America, South America and the Eurofrdan, which Prohibited Area the parties have edr®
as a result of the fact that those are the geograpbas in which the members of the Parent Gromplect a preponderance of their business
and in which the Executive provides substantiveises to the benefit of the Parent Group.

“ Section 409A” shall mean Section 409A of the Code and regulatiwomulgated thereunder (and any similar or succdssleral o
state statute or regulations).

“ Trade Secrets” are information of special value, not generallywndo the public that any member of the Parent @ruas taken
steps to maintain as secret from Persons otherttiwse selected by any member of the Parent Group.
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AMENDED & RESTATED
EMPLOYMENT AGREEMENT

This Amended and Restated Employment Agreement (fggeement’), entered into and effective as of December ®&72Qhe “
Effective Daté"), is by and between Orthofix Inc., a Minnesotapmration (the “ Compan$), and Michael M. Finegan, an individual (the “
Executive”).

PRELIMINARY STATEMENTS
A. The Company and the Executive areigmtb an Employment Agreement, entered into aulyf13, 2006 (the " Prior

Agreement’) and effective as of April 1, 2006 (the “ Priogfeement Effective Dat8, but desire to amend and restate the Prior Ageed in
its entirety to memorialize the terms of their tielaship in order to retain the continued serviockthe Executive.

B. The Executive desires to render sachises, upon the terms and conditions containeeiite

C. The Company and the Executive agrelesaknowledge that pursuant to this Agreement ttexitive will receive
consideration and other benefits over and abouwenthich he was entitled to receive under the Phigreement and over and above that which
he would otherwise be entitled to receive as corsgion for services performed for the Company.

D. The Company is a subsidiary of Ortkdfiternational N.V., a corporation organized untter laws of the Netherlands
Antilles (the “ Parent) for whom Executive will also perform services@amtemplated hereby, and under certain compemsptams of which
Executive shall be eligible to receive compensatiord Parent is agreeing to provide such compemsatid guarantee the Companpaymen
obligations hereunder.

E. Capitalized terms used herein andbtizgrwise defined have the meaning for them sét fom_Exhibit Aattached hereto and
incorporated herein by reference.

The parties, intending to be legally bound, herafpsee and the Prior Agreement is hereby amendedestated as follows:
l. EMPLOYMENT AND DUTIES

1.1 Duties The Company hereby employs the Executive asriayee, and the Executive agrees to be employdleoy
Company, upon the terms and conditions set forthihe While serving as an employee of the Comp#re/ Executive shall serve as Vice
President of Corporate Development of the Compangl,be appointed to serve as Vice President ofdCat@ Development of the Parent. The
Executive shall have such power and authority artbpm such duties, functions and responsibiliiesre associated with and incident to ¢
positions, and as the Board may from time to tieguire of him; provided however, that such authority, duties, functions and resfilities
are commensurate with the power, authority, dufies;tions and responsibilities generally performgdrice presidents of corporate
development of companies which are similar in size and natareuhd the financial position of, the Parent Grolipe Executive also agrees
serve, if elected, as an officer or director of attyer direct or indirect subsidiary of the Par@mgach such case at no compensation in additior
to that provided for in this Agreement, but the Eixtéve serves in such positions solely as an accosiation to the Company and such
positions shall grant him no rights hereunder (idotg for purposes of the definition of Good Regson
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1.2 Services During the Term (as defined in Section 1.3), arduding any periods of vacation, sick leave isalility, the
Executive agrees to devote his full business tattention and efforts to the business and affdithe@Company. During the Term, it shall not
be a violation of this Section 1.2 for the Execatto (a) serve on civic or charitable boards ormitbees (but not corporate boards), (b) deliver
lectures or fulfill speaking engagements or (c) aggnpersonal investments, so long as such acsidtienot interfere with the performance of
the Executive’s responsibilities in accordance \liis Agreement. The Executive must request ther@se prior written consent to serve on a
corporate board, which consent shall be at the @saeasonable discretion and only so long as sacice does not interfere with the
performance of his responsibilities hereunder.

1.3 Term of Employment The term of this Agreement shall commence ortffiective Date and shall continue until 11:59
p.m. Eastern Time on April 1, 2009 (the “ Initiadffn ") unless sooner terminated or extended as provigedunder. This Agreement shall
automatically renew for additional one-year periodseach of the third and fourth anniversarieshefRrior Agreement Effective Date (each
such extension, the “ Renewal Tefhunless either party gives the other party writtetice of its or his election not to extend such
employment at least 180 days prior to the third fandth anniversaries of the Prior Agreement EffecDate, respectively. Further, if a
Change of Control occurs when less than two fudirggemain in the Initial Term or during any RenkWerm, this Agreement shall
automatically be extended for two years only frév@ €hange of Control Date and thereafter shalliteata on the second anniversary of the
Change of Control Date in accordance with its terffise Initial Term, together with any Renewal Tevnextension as a result of a Change of
Control, are collectively referred to herein as‘tiierm.” In the event that the Executive continues tebloyed by the Company after the
Term, unless otherwise agreed by the parties itingrisuch continued employment shall be on anititiwonth-to-month basis upon terms
agreed upon at such time without regard to thegeanad conditions of this Agreement and this Agregrsball be deemed terminated at the
of the Term, regardless of whether such employroentinues at-will, other than Articles VI and VWhich shall survive the termination or
expiration of this Agreement for any reason.

Il COMPENSATION

2.1 General The base salary and Incentive Compensation (asetkfih Section 2.3.) payable to the Executive hetter as
well as any stock-based compensation, includingkstptions, stock appreciation rights and restda®ck grants, shall be determined from
time to time by the Board and paid pursuant toGbenpany’s customary payroll practices or in accocgawith the terms of the applicable
stock-based Plans (as defined in Section 2.4). Gdmapany shall pay the Executive in cash, in acwed with the normal payroll practices of
the Company, the base salary and Incentive Compenset forth below. For the avoidance of doirbproviding any compensation payable
in stock, the Company may withhold, deduct orexilfrom the compensation otherwise payable oalsiguto the Executive a portion of such
compensation to the extent required to comply ajihlicable tax laws to the extent such withholdsgot made or otherwise provided for
pursuant to the agreement governing such stockdbas®pensation.




Exhibit 10.1°

2.2 Base Salary The Executive shall be paid a base salary dés®than $20,416.66 per month ($245,000 on anadized
basis) while he is employed by the Company dutiregTterm;_provided however, that nothing shall prohibit the Company from reidg the
base salary as part of an overall cost reductiognam that affects all senior executives of theeRaGroup and does not disproportionately
affect the Executive, so long as such reductionsatlgeduce the base salary to a rate that ighess90% of the minimum base salary amount
set forth above (or, if the minimum base salary amidnas been increased during the Term, 90% of islwcbased amount). The base salary
shall be reviewed annually by the Board for inces@mit not decrease, except as permitted abovggrasf its annual compensation review,
any increased amount shall become the base saldgy this Agreement.

2.3 Bonus or other Incentive CompensatioNith respect to each fiscal year of the Compdumyng the Term, the Executive
shall be eligible to receive annual bonus compémsat an amount based on reasonable goals fazah@ng of such compensation as may be
determined by the Board from time to time (the “a&3). Amounts that may be earned upon attainmertlaokasonably achievable annual
Goals will be targeted to equal not less than 4@%eannual base salary in such fiscal year. arheunt of any actual payment under the
Bonus Plan will depend upon the achievement (or ofathe various performance metrics comprising@woals, with an opportunity to earn
maximum annual bonus compensation of not less@B&h of annual base salary in such fiscal year uRdeent’'s Executive Annual Incentive
Plan or any successor plan or as may be deterrbinéee Board from time-to-time (the “ Bonus Plan Amounts will be less than either such
target if the Goals are not met as set forth uttteeterms of the plan. Amounts payable under threuB Plan shall be determined by the Board
and shall be payable following such fiscal year aadater than two and one-half months after th@rsuch fiscal year. In addition, the
Executive shall be eligible to receive such add#idonus or incentive compensation as the Boasdastablish from time to time in its sole
discretion. Any bonus or incentive compensatiodeurthis Section 2.3 under the Bonus Plan or otiserig referred to herein as “ Incentive
Compensation” Stock-based compensation shall not be consitiereentive Compensation under the terms of thissAment unless the
parties expressly agree otherwise in writing.

2.4 Stock CompensationThe Executive shall be eligible to receive stbeked compensation, whether stock options, stock
appreciation rights, restricted stock grants oen#lise, under the Parent's Amended and Restatetl 2fifig Term Incentive Plan (the “ LTIP
or other stock-based compensation plans as Pamnestablish from time to time (collectively, th@lans’). The Executive shall be
considered for such grants no less often than digrampart of the Board’s annual compensationewyibut any such grants shall be at the sole
discretion of the Board.
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[l EMPLOYEE BENEFITS

3.1 General Subject only to any post-employment rights undigicle V, so long as the Executive is employedtiy
Company pursuant to this Agreement, he shall lgghédi for the following benefits to the extent geally available to senior executives of the
Company or by virtue of his position, tenure, sakand other qualifications. Any eligibility shdde subject to and in accordance with the terms
and conditions of the Company’s benefits policied applicable plans (including as to deductiblespppum sharing, co-payments or other
cost-splitting arrangements).

3.2 Savings and Retirement Planthe Executive shall be entitled to participateand enjoy the benefits of, all savings,
pension, salary continuation and retirement plpres;tices, policies and programs available to see)ecutives of the Company.

3.3 Welfare and Other BenefitsThe Executive and/or the Executive’s eligiblpeedents, as the case may be, shall be entitled
to participate in, and enjoy the benefits of, adlifare benefit plans, practices, policies and paogs provided by the Company (including
without limitation, medical, prescription, drug,rdel, disability, salary continuance, group lifepeéndent life, accidental death and travel
accident insurance plans and programs) and othmefite (including, without limitation, executive yéicals and tax and financial planning
assistance) at a level that is available to otaeios executives of the Company.

3.4 Vacation The Executive shall be entitled to 4 weeks paichtion per 12-month period.
35 Expenses The Executive shall be entitled to receive prorepnbursement for all reasonable business-relatpénses

incurred by the Executive in performing his dutieeler this Agreement. Reimbursement of the Exeedtr such expenses will be made u
presentation to the Company of expense vouchetrathan sufficient detail to identify the naturktibe expense, the amount of the expense
date the expense was incurred and to whom paymesitvade to incur the expense, all in accordandethgt expense reimbursement
practices, policies and procedures of the Company.

3.6 Key Man Insurance The Company shall be entitled to obtain a “keyntnor similar life or disability insurance polion the
Executive, and neither the Executive nor any offdisily members, heirs or beneficiaries shall betled to the proceeds thereof. Such
insurance shall be available to offset any paymeuésto the Executive pursuant to Section 5.1 isfAlgreement due to his death or Disability.

V. TERMINATION OF EMPLOYMENT

4.1 Termination by Mutual Agreemenfrhe Executive’s employment may be terminateahgttime during the Term by
mutual written agreement of the Company and thectiiee.

4.2 Death The Executive’'s employment hereunder shall teat@ upon his death.
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4.3 Disability. In the event the Executive incurs a Disabildy & continuous period exceeding 90 days or fotal bf 180 days
during any period of 12 consecutive months, the gamy may, at its election, terminate the Execusiwhployment during the Term by
delivering a Notice of Termination (as defined ec8on 4.8) to the Executive 30 days in advanddefdate of termination.

4.4 Good ReasarThe Executive may terminate his employment attang during the Term for Good Reason by delivedng
Notice of Termination to the Company 30 days inaatbe of the date of terminaticprovided, however, that the Executive agrees not to
terminate his employment for Good Reason untilEkecutive has given the Company at least 30 dayshich to cure the circumstances set

forth in the Notice of Termination constituting GbReason and if such circumstances are not cureldebs'othday, the Executive’s
employment shall terminate on such date. If theuohstances constituting Good Reason are remedththwhe cure period to the reasonable
satisfaction of the Executive, such event shalomger constitute Good Reason for purposes ofAieement and the Executive shall
thereafter have no further right hereunder to teat@ his employment for Good Reason as a resslidf event. Unless the Executive provides
written notification of an event described in thedidition of Good Reason within 90 days after thee€utive has actual knowledge of the
occurrence of any such event, the Executive sleatldemed to have consented thereto and such éxahiha longer constitute Good Reason
for purposes of this Agreement.

45 Termination without Causd he Company may terminate the Executive’s empkytat any time during the Term without
Cause by delivering to the Executive a Notice afffieation 30 days in advance of the date of tertibnaprovided that as part of such notice
the Company may request that the Executive immelgiténder the resignations contemplated by Sedti®rand otherwise cease performing
his duties hereunder. The Notice of Terminatioadheot state any reason for termination and suchination can be for any reason or no
reason. The date of termination shall be the seitéorth in the Notice of Termination.

4.6 Cause The Company may terminate the Executive’s empkmytnat any time during the Term for Cause by delinvga
Notice of Termination to the Executive. The NotafeTermination shall include a copy of a resolutthily adopted by the affirmative vote
not less than a majority of the entire membershifn® Board, at a meeting of the Board called and helddch purpose, finding that in the
good faith opinion of the Board an event constitgtCause has occurred and specifying the parttiareof. A Notice of Termination for
Cause may not be delivered unless in conjunctidh stich Board meeting the Executive was given regtde notice and the opportunity for
the Executive, together with the Executive’s colinsebe heard before the Board prior to such vdtehe event constituting Cause for
termination is other than as a result of a breachatation by the Executive of any provision oftiste VI and only if the event constituting
Cause is curable, then the Executive shall haw#a$8 from the date of the Notice of Terminatiortioe such event described therein to the
reasonable satisfaction of the Board in its saderdition and, if such event is cured by the Exgeutiithin the cure period, such event shall no
longer constitute Cause for purposes of this Agesgrand the Company shall thereafter have no furtpkt to terminate the Executive’s
employment for Cause as a result of such evene Ei)ecutive shall have no other rights under tigse&ment to cure an event that constitutes
Cause. Unless the Company provides written natifim of an event described in the definition ofi€awithin 90 days after the Company
knows or has reason to know of the occurrence pkaoh event, the Company may not terminate thekes for Cause unless such event is
recurring or uncurable. Knowledge shall mean dd&tnawledge of the Board or the Company’s seni@ceiives.
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4.7 Voluntary Termination The Executive may voluntarily terminate his eayphent at any time during the Term by delivering
to the Company a Notice of Termination 30 daysdwasace of the date of termination (a “ Voluntary@ation”). For purposes of this
Agreement, a Voluntary Termination shall not in@wdtermination of the Executive’s employment bgsan of death or for Good Reason, but
shall include voluntary termination upon retiremenaccordance with the Compasy'etirement policies. A Voluntary Termination shadt be
considered a breach or other violation of this Agnent.

4.8 Notice of Termination Any termination of employment under this Agrealgy the Company or the Executive requiring a
notice of termination shall require delivery of @tten notice by one party to the other party (ddtice of Terminatiori). A Notice of
Termination must indicate the specific terminatwovision of this Agreement relied upon and theedsttermination. It must also set forth in
reasonable detail the facts and circumstances ethtmprovide a basis for such termination, othantin the event of a Voluntary Termination
or termination without Cause. The date of ternioraspecified in the Notice of Termination shalhgaly with the time periods required under
this Article IV, and may in no event be earlierritthe date such Notice of Termination is deliveigedr received by the party getting the
notice. If the Executive fails to include a datdesmination in any Notice of Termination he delig, the Company may establish such date in
its sole discretion. No Notice of Termination un&ection 4.4 or 4.6 shall be effective until tipplécable cure period, if any, shall have
expired without the Company or the Executive, retipely, having corrected the event or events sthifecure to the reasonable satisfactio
the other party. The terms “termination” and “té@ration of employment,” as used herein are intertdedean a termination of employment
which constitutes a “separation from service” unflection 409A.

4.9 Resignations Upon ceasing to be an employee of the Compangrfp reason, or earlier upon request by the Cognpan
pursuant to Section 4.5, the Executive agrees toddiately tender written resignations to the Conypaith respect to all officer and director
positions he may hold at that time with any mendfehe Parent Group.

V. PAYMENTS ON TERMINATION

5.1 Death; Disability; Resignation for Goodd®on; Termination without Causdf at any time during the Term the Executiwe’
employment with the Company is terminated purst@a®ection 4.2, 4.3, 4.4 or 4.5, the Executiveldbakntitled to the following only:

(@) any unpaid base salary and accrupdidrvacation then owing through the date of teatiom or Incentive
Compensation that is as of such date actually dasnewing under Article 11, but not yet paid teetExecutive, which amounts shall be paid to
the Executive within 30 days of the date of terrtiovg provided, however, the Executive shall batksat to receive the pro rata amount of any
Bonus Plan Incentive Compensation for the fiscak yd his termination of employment (based on theber of business days he was actually
employed by the Company during the fiscal year lmiclv the termination of employment occurs) thatvoelld have received had his
employment not been terminated during such yeathiNg in the foregoing sentence is intended to gfineExecutive greater rights to such
Incentive Compensation than a pro rata portion leditvihe would ordinarily be entitled to under thenBe Plan Incentive Compensation that
would have been applicable to him had his employmenbeen terminated, it being understood thatktee’s termination of employment
shall not be used to disqualify Executive from @k him ineligible for a pro rata portion of therBg Plan Incentive Compensation to which
he would otherwise have been entitled. The pr pattion of Bonus Plan Incentive Compensationlskabject to Section 7.16, be paid at the
time such Incentive Compensation is paid to seeacutives of the Company (* Severance Bonus PayDate”).
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(b) a one-time lump sum severance payiimegah amount equal to 100% of the Executive’s Bas®unt. The lump
sum severance payment shall be paid within 30 dfigs the date of termination, subject, in the cafsermination other than as a
result of the Executive’s death, to Section 7.16.

(c) all stock options, stock appreciatimwhts or similar stoclased rights previously granted to the Executial stest
in full and be immediately exercisable and any dgkorfeiture included in restricted or other dtagants previously made to the
Executive shall immediately lapse. In additiorthié Executive’s employment is terminated purst@ar@ection 4.4 or 4.5, the
Executive shall have until the latest date thahesiock option or stock appreciation right woulblerivise expire by its original terms
had the Executive’s employment not terminated {ibmo event later than 10 years from the origirrahg date of the stock option or
stock appreciation right) to exercise any outstagditock options or stock appreciation rights. Vésting and extension of the
exercise period set forth in this Section 5.1(@llsbccur notwithstanding any provision in any Rlam related grant documents which
provides for a lesser vesting or shorter periocet@rcise upon termination by the Company withcatige (which for this purpose
shall include a termination by the Executive foro@dreason), notwithstanding anything to the coptimany Plans or grant
documents; provided, howeveand for the avoidance of doubt, nothing in thiggement shall be construed as or imply that this
Agreement does or can grant greater rights thaallneed under the terms and conditions of the ®lan

(d) to the fullest extent permitted bg tiompany’s then-current benefit plans, continuatibcoverage (including
family coverage) under basic employee group bentfit are welfare benefits (such as group healihgeoup life benefits), but not
pension, retirement, profit-sharing, severanceroila compensatory benefits, for the Executive #gr&Executive’s eligible
dependents substantially similar to coverage theyeweceiving or which they were entitled to imnageliy prior to the termination of
the Executive’s employment for the lesser of 12 themfter termination or until the Executive sesureverage from new
employment and the period of COBRA health careinaation coverage provided under Section 4980BefGode shall run
concurrently with the foregoing 12 month period.order to receive such benefits, the Executiviei®eligible dependents must
continue to make any required co-payments, dedastibremium sharing or other cost-splitting areangnts the Executive was
otherwise paying immediately prior to the dateesfitination and nothing herein shall require the @any to be responsible for such
items. If Executive is a “specified employee” un&ection 409A, the full cost of the continuatiarpoovision of employee group
welfare benefits (other than medical or dental fiegs)eshall be paid by Executive until the earlissbccur of (i) Executive’s death or
(ii) the first day of the seventh month followingé&tutive’s termination of employment, and such ebstll be reimbursed by the
Company to, or on behalf of, Executive in a lummstash payment on the earlier to occur of Execlgtigeath or the first day of the
seventh month following Executive’s terminationemhployment, except that, as provided above, Exezstiall not receive
reimbursement for any required co-payments, deblesti premium sharing or other cost-splitting agements the Executive was
otherwise paying immediately prior to the datessftination.
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(e) payment or reimbursement to the Etieewf the costs and expenses of any executivelaxgment firm selected
the Executive in an amount not to exceed $25,00digluhe 24-month period following his date of témation. The Executive shall
provide the Company with reasonable documentatiGuch costs and expenses.

In the event the Executive’s termination is pursuarSection 4.2, in lieu of a lump sum paymeng, Eixecutive’s heirs, beneficiaries, or
personal representatives, as applicable, shalive¢® salaryrelated portions of the Base Amount on regular piadiates of the Company ur
the first anniversary of the date of terminatiorthed Executive and (ii) Incentive Compensationteslgortions of the Base Amount on the
dates that such Incentive Compensation is actpallg by the Company to its senior executives. Harrtany payments by the Company under
Section 5.1(b) above pursuant to a termination useetion 4.2 or 4.3 shall be reduced by any paysneteived by the Executive pursuant to
any of the Company’s employee welfare benefit planosiding for payments in the event of death csdbility.

5.2 Termination for Cause; Voluntary Termioat. If at any time during the Term the Executive'sptoyment with the
Company is terminated pursuant to Section 4.6 @rthe Executive shall be entitled to only theduling:

(@) any unpaid base salary and accrupdidrvacation then owing through the date of teatiom or Incentive
Compensation that is as of such date actually dasnewing under Article 11, but not yet paid teetExecutive, which amounts shall
be paid to the Executive within 30 days of the ddteermination. Nothing in this provision is imged to imply that the Executive is
entitled to any partial or pro rata payment of imoge Compensation on termination unless the Bétas expressly provides as much
under its specific terms.

(b) whatever rights, if any, that areitalzde to the Executive upon such a terminatiorspant to the Plans or any aw
documents related to any stock-based compensatanas stock options, stock appreciation rightestricted stock grants. This
Agreement does not grant any greater rights wiheet to such items than provided for in the Ptarthe award documents in the
event of any termination for Cause or a Voluntaeyriination.
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5.3 Termination following Change of ControlThe Executive shall have no specific right tortimate this Agreement or right to
any severance payments or other benefits soledyrasult of a Change of Control or Potential Chasfg@ontrol. However, if during a Change
of Control Period during the Term, (a) the Execaiierminates his employment with the Company punsteaSection 4.4, or (b) the Company
terminates the Executive’s employment pursuaneii®n 4.5, the lump sum severance payment und#io8e.1 shall be increased from
100% of the Base Amount to 150% times the Base Arhand the period for continuation of benefits un8lection 5.1 shall be increased to 18
months from 12 months. The terms and rights wapect to such payments shall otherwise be govém&ection 5.1. No other rights result
from termination during a Change of Control Peripaivided, however, that nothing in this Section 5.3 is intendedinaitl or impair the rights
of the Executive under the Plans or any documaeritieacing any stock-based compensation awardsietknt of a Change of Control if such
Plans or award documents grant greater rightsahaset forth herein.

5.4 Release The Company'’s obligation to pay or provide aenéfits to the Executive following termination (ettthan in the
event of death pursuant to Section 4.2) is expresgdject to the requirement that he execute ahtneach or rescind a release relating to
employment matters and the circumstances surrogridintermination in favor of the members of theeRaGroup and their officers, directors
and related parties and agents, in a form acceptalthe Company at the time of termination of empient.

55 Other Benefits Except as expressly provided otherwise in thigcke V, the provisions of this Agreement shalt affect
the Executive’s participation in, or terminatingttibutions and vested rights under, any pensigfitgsharing, insurance or other employee
benefit plan of the Parent Group to which the Exigeus entitled pursuant to the terms of such plam expense reimbursements he is
otherwise entitled to under Section 3.5.

5.6 No Mitigation It will be difficult, and may be impossible, fire Executive to find reasonably comparable empleayt
following the termination of the Executive’s empiognt, and the protective provisions under Articlecontained herein will further limit the
employment opportunities for the Executive. Initidd, the Company’s severance pay policy applieablgeneral to its salaried employees
does not provide for mitigation, offset or reduntiaf any severance payment received thereundecorAimgly, the parties hereto expressly
agree that the payment of severance compensatactordance with the terms of this Agreement vélliquidated damages, and that the
Executive shall not be required to seek other eympémt, or otherwise, to mitigate any payment predifor hereunder.

5.7 Limitation; No Other Rights Any amounts due or payable under this Articlarg in the nature of severance payments or
liquidated damages, or both, and the Executiveeagiteat such amounts shall fully compensate thelixe, his dependents, heirs and
beneficiaries and the estate of the Executive figrand all direct damages and consequential dantagethey do or may suffer as a result of
the termination of the Executive’'s employment, otth and are not in the nature of a penalty. Niistanding the above, no member of the
Parent Group shall be liable to the Executive uragrcircumstances for any consequential, incideptaitive or similar damages. The
Executive expressly acknowledges that the paynsmdother rights under this Article V shall be iode monies or other rights to which the
Executive shall be entitled to and such paymendsriyts will be in lieu of any other rights or redies he might have or otherwise be entitled
to. In the event of any termination under thisidet V, the Executive hereby expressly waives aglyts to any other amounts, benefits or o
rights, including without limitation whether arigjrunder current or future compensation or severansanilar plans, agreements or
arrangements of any member of the Parent Groupu(limg as a result of changes in (or of) contro$ionilar transactions), unless Executive’s
entitlement to participate or receive benefits ¢lieider has been expressly approved by the BoandglaBy, no one in the Parent Group shall
have any further liability or obligation to the Exaive following the date of termination, excepteapressly provided in this Agreement.
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5.8 No Right to Set Off The Company shall not be entitled to set offirrgtaeamounts payable to the Executive hereunder any
amounts earned by the Executive in other employnwerdtherwise, after termination of his employmeith the Company, or any amounts
which might have been earned by the ExecutivehiBroémployment had he sought such other employment.

5.9 Adjustments Due to Excise Tax

(@) If it is determined that any amounbenefit to be paid or payable to the Executiveeaurthis Agreement or
otherwise in conjunction with his employment (whetpaid or payable or distributed or distributgtlesuant to the terms of this
Agreement or otherwise in conjunction with his eayphent) would give rise to liability of the Execusifor the excise tax imposed by
Section 4999 of the Code, as amended from timieni®, tor any successor provision (the “ Excise Tathen the amount or benefits
payable to the Executive (the total value of sutoants or benefits, the * Paymefitshall be reduced by the Company to the extent
necessary so that no portion of the Payments t&xkeutive is subject to the Excise Tax. Such cédn shall only be made if the net
amount of the Payments, as so reduced (and afieictien of applicable federal, state, and locabme and payroll taxes on such
reduced Payments other than the Excise Tax (ciolédgt the “ Deductions)) is greater than the excess of (1) the net arhofithe
Payments, without reduction (but after making thealiictions) over (2) the amount of Excise Tax tochtthe Executive would be
subject in respect of such Payments.

(b) In the event it is determined tha Excise Tax may be imposed on the Executive poitihhe possibility of any
reductions being made pursuant to Section 5.9{a)Cbmpany and the Executive agree to take su@naas they may mutually
agree in writing to take to avoid any such reduwibeing made or, if such reduction is not otheswégjuired by Section 5.9(a), to
reduce the amount of Excise Tax imposed.

(c) The independent public accountinmfgerving as the Company's auditing firm, or sutigloaccounting firm, law
firm or professional consulting services providénational reputation and experience reasonablg@aable to the Company and
Executive (the “ Accountant$ shall make in writing in good faith all calcuiahs and determinations under this Section 5.9y dicg
the assumptions to be used in arriving at any tatioms. For purposes of making the calculatioms$ éeterminations under this
Section 5.9, the Accountants and each other paaty mmake reasonable assumptions and approximatireeming the application of
Section 280G and Section 4999. The Company andufixe shall furnish to the Accountants and eadieiosuch information and
documents as the Accountants and each other magnally request to make the calculations and détations under this Section
5.9. The Company shall bear all costs the Accouatimcur in connection with any calculations compéated hereby.

10
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VL. PROTECTIVE PROVISIONS

6.1 Noncompetition Without the prior written consent of the Boanh{ch may be withheld in the Board’s sole discne}jso
long as the Executive is an employee of the Compamny other member of the Parent Group and toreayear period thereafter, the
Executive agrees that he shall not anywhere ifPtbbibited Area, for his own account or the bermfiany other, engage or participate in or
assist or otherwise be connected with a Competirgjri#ss. For the avoidance of doubt, the Executidierstands that this Section 6.1
prohibits the Executive from acting for himselfaw an officer, employee, manager, operator, pratcgwner, partner, shareholder, advisor,
consultant of, or lender to, any individual or otRerson that is engaged or participates in oiesaaut a Competing Business or is actively
planning or preparing to enter into a CompetingiBess. The parties agree that such prohibitioll sbaapply to the Executive’s passive
ownership of not more than 5% of a publicly-tradechpany.

6.2 No Solicitation or InterferenceSo long as the Executive is an employee of th@@any or any other member of the Parent
Group (other than while an employee acting solehtlie express benefit of the Parent Group) and fame-year period thereafter, the
Executive shall not, whether for his own accounfooithe account or benefit of any other Persorgughout the Prohibited Area:

(@) request, induce or attempt to infee@) any customer of any member of the Parentufto limit, curtail, cancel ¢
terminate any business it transacts with, or prtslacservices it receives from or sells to, grgily Person employed by (or otherw
engaged in providing services for or on behalfasfy member of the Parent Group to limit, curtaihcel or terminate any
employment, consulting or other service arrangemeitih any member of the Parent Group. Such préibibishall expressly extend to
any hiring or enticing away (or any attempt to loreentice away) any employee or consultant offteent Group.

(b) solicit from or sell to any custonary products or services that any member of therR&roup provides or is
capable of providing to such customer and thattegesame as or substantially similar to the pragociservices that any member of
the Parent Group, sold or provided while the Exgeutvas employed with, or providing services toy aember of the Parent Group.

(c) contact or solicit any customer floe purpose of discussing (i) services or prodinatsdre competitive with and tl

same or closely similar to those offered by any memnof the Parent Group or (ii) any past or presesiness of any member of the
Parent Group.

11
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(d) request, induce or attempt to inflceeany supplier, distributor or other Person wittichi any member of the Par¢
Group has a business relationship or to limit,alrtancel or terminate any business it transadts any member of the Parent Gro

(e) otherwise interfere with the relasbip of any member of the Parent Group with ang®&ewhich is, or within one-
year prior to the Executive’s date of terminatioaswdoing business with, employed by or otherwiggaged in performing services
for, any member of the Parent Group.

The one-year post employment period herein shadddended to 18 monthéf the Executive’s termination is pursuant to Sewtb.3.

6.3 Confidential Information During the period of the Executive’s employmeith the Company or any member of the
Parent Group and at all times thereafter, the Biexghall hold in secrecy for the Company all Gdaftial Information that may come to his
knowledge, may have come to his attention or mas ltame into his possession or control while emgiblyy the Company (or otherwise
performing services for any member of the Pareou@). Notwithstanding the preceding sentenceEtterutive shall not be required to
maintain the confidentiality of any Confidentiafdnmation which (a) is or becomes available toghélic or others in the industry generally
(other than as a result of disclosure or inappedgrise, or causedyy the Executive in violation of this Section 6a)(b) the Executive is
compelled to disclose under any applicable laws, regulatmmdirectives of any government agency, tribunawahority having jurisdiction
in the matter or under subpoena. Except as eXpnesgiired in the performance of his duties to@wmpany under this Agreement, the
Executive shall not use for his own benefit or tise (or permit or cause the disclosure of) toRegson, directly or indirectly, any
Confidential Information unless such use or disgteshas been specifically authorized in writingthhy Company in advance. During the
Executive’s employment and as necessary to perfasrduties under Section 1.2, the Company will pdexand grant the Executive access to
the Confidential Information. The Executive recizgis that any Confidential Information is of a Highompetitive value, will include
Confidential Information not previously providecetixecutive and that the Confidential Informatiould be used to the competitive and
financial detriment of any member of the Parentuprid misused or disclosed by the Executive. Tlhenfany promises to provide access to
the Confidential Information only in exchange fhetExecutive’s promises contained herein, exprasslyding the covenants in Sections 6.1,
6.2 and 6.4.

6.4 Inventions.

(@) The Executive shall promptly andyudisclose to the Company any and all ideas, imgments, discoveries and
inventions, whether or not they are believed tpatentable (“ Inventiony, that the Executive conceives of or first actuadiguces tc
practice, either solely or jointly with others, thg the Executive’'s employment with the Companyy other member of the Parent
Group, and that relate to the business now or #fierecarried on or contemplated by any membehefRarent Group or that result
from any work performed by the Executive for anynmber of the Parent Group.

12
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(b) The Executive acknowledges and agttestsall Inventions shall be the sole and excligixoperty of the Company
(or member of the Parent Group) and are herebgrasgdito the Company (or applicable member of therR&roup). During the
term of the Executive’s employment with the Compémyany other member of the Parent Group) ancetfear, whenever requested
to do so by the Company, the Executive shall taloh siction as may be requested to execute anchamsygand all applications,
assignments and other instruments that the Comglzallydeem necessary or appropriate in order ttydppand obtain Letters Patent
of the United States and/or of any foreign coustfa such Inventions and in order to assign ameyp to the Company (or any other
member of the Parent Group) or their nominees dheand exclusive right, title and interest in amduch Inventions.

(c) The Company acknowledges and agtedghe provisions of this Section 6.4 do not apiplgn Invention: (i) for
which no equipment, supplies, or facility of anymieer of the Parent Group or Confidential Informateas used; (ii) that was
developed entirely on the Executive’s own time dods not involve the use of Confidential Informafi¢ii) that does not relate
directly to the business of any member of the RaBeaup or to the actual or demonstrably anticigatsearch or development of any
member of the Parent Group; and (iv) that doesesilt from any work performed by the Executiveday member of the Parent
Group.

6.5 Return of Documents and Propertypon termination of the Executive’s employmenttdny reason, the Executive (or his
heirs or personal representatives) shall immediateliver to the Company (a) all documents and nmegecontaining Confidential Information
(including without limitation any “soft” copies @omputerized or electronic versions thereof) oeotlise containing information relating to
the business and affairs of any member of the P&wssup (whether or not confidential), and (b)aher documents, materials and other
property belonging to any member of the Parent @Gralat are in the possession or under the contrifieoExecutive.

6.6 Reasonableness; Remedidhe Executive acknowledges that each of theicésns set forth in this Article VI are
reasonable and necessary for the protection aftmepany’s business and opportunities (and thosieeoParent Group) and that a breach of
any of the covenants contained in this Article \duhd result in material irreparable injury to ther@pany and the other members of the Parent
Group for which there is no adequate remedy atdad/ithat it will not be possible to measure damégesuch injuries precisely. According
the Company and any member of the Parent Grouplshahtitled to the remedies of injunction andcsfieperformance, or either of such
remedies, as well as all other remedies to whighnaember of the Parent Group may be entitled vatila equity or otherwise, without the
need for the posting of a bond or by the postinthefminimum bond that may otherwise be requirethiayor court order.

13
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6.7 Extension; Survival The Executive and the Company agree that the piemiods identified in this Article VI will be stad,
and the Compang'obligation to make any payments or provide amebits under Article V shall be suspended, durtmg period of any brea
or violation by the Executive of the covenants eomed herein. The parties further agree thatAhisle VI shall survive the termination or
expiration of this Agreement for any reason. Thedutive acknowledges that his agreement to eatteqgdrovisions of this Article VI is
fundamental to the Company’s willingness to entéw this Agreement and for it to provide for theesance and other benefits described in
Article V, none of which the Company was requiredib prior to the date hereof. Further, it is éx@ress intent and desire of the parties for
each provision of this Article VI to be enforcedthe fullest extent permitted by law. If any pafthis Article VI, or any provision hereof, is
deemed illegal, void, unenforceable or overly br@iadluding as to time, scope and geography), tHréigs express desire is that such provision
be reformed to the fullest extent possible to emdisrenforceability or if such reformation is desmmpossible then such provision shall be
severed from this Agreement, but the remaindehigfAgreement (expressly including the other priovis of this Article VI) shall remain in
full force and effect.

VIL. MISCELLANEOUS

7.1 Notices Any notice required or permitted under this Agmeent shall be given in writing and shall be deemodthve been
effectively made or given if personally delivered,if sent via U.S. mail or recognized overnighliviry service or sent via confirmedneail or
facsimile to the other party at its address sehfbelow in this Section 7.1, or at such other addglias such party may designate by written
notice to the other party hereto. Any effectiveiecmhereunder shall be deemed given on the dasempalty delivered, three business days after
mailed via U.S. mail or one business day aftes #ént via overnight delivery service or via cantid email or facsimile, as the case may be
the following address:

Orthofix Inc.

Attn: General Counst
The Storrs Building
Suite 25C

10115 Kincey Ave
Huntersville, NC 2807:

Facsimile: 70-94€-2690
E-mail: raykolls@orthofix.con
With a copy which shall not constitute notice

Baker & McKenzie LLF

Pennzoil Place, South Tow

711 Louisiana, Suite 34(

Houston, Texas 770-2746

Attention: Jonathan B. Newtc

Telephone No.: (713) 4-5000

Facsimile No.: (713) 4:-5099

E-mail: Jonathan.B.Newton@Bakernet.c
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If to the Executive
At the most recent address on file with the Comg.
With a copy which shall not constitute notice

Vedder, Price, Kaufman & Kammholz, P.
222 North LaSalle Stre:

Chicago, lllinois 6060:

Attention: Thomas P. Desmol
Telephone No.: (312) 61-7647

Facsimile No.: (312) 6(-5005

E-mail: tdesmond@vedderprice.cc

Legal Fee:.

(@) The Company shall pay all reasonidglal fees and expenses of the Executive’s counmsennection with the
preparation and negotiation of this Agreement.

(b) It is the intent of the Company tttet Executive not be required to bear the legad fawl related expenses
associated with the enforcement or defense of eelive's rights under this Agreement by litigatiarbitration or other legal
action because having to do so would substanti@tyact from the benefits intended to be extenddtie Executive hereunder.
Accordingly, the parties hereto agree that anywdspr controversy arising under or in connectidthwhis Agreement shall be
resolved exclusively and finally by binding arbitom in Huntersville, North Carolina, in accordanith the rules of the American
Arbitration Association then in effect. Judgmerdynie entered on the arbitrator's award in anytdmuing jurisdiction. The
Company shall be responsible for its own fees,scastl expenses and shall pay to the Executive anrarequal to all reasonable
attorneys' and related fees, costs and expensgseddyy the Executive in connection with such taaltion unless the arbitrator
determines that the Executive (a) did not commema@ngage in the arbitration with a reasonableddaih belief that his claims
were meritorious or (b) the Executive’s claims Imadmerit and a reasonable person under similantistances would not have
brought such claims. If there is any dispute betw#ne Company and the Executive as to the payafesutch fees and expenses,
arbitrator shall resolve such dispute, which resofushall also be final and binding on the partesd as to such dispute only the
burden of proof shall be on the Company.
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7.3 Severability If an arbitrator or a court of competent juriddin determines that any term or provision heigebid, invalid
or otherwise unenforceable, (a) the remaining teantsprovisions hereof shall be unimpaired andggigh arbitrator or court shall replace such
void, invalid or unenforceable term or provisiortiwa term or provision that is valid and enforceadohd that comes closest to expressing the
intention of the void, invalid or unenforceablenteor provision. For the avoidance of doubt, thdiparexpressly intend that this provision
extend to Article VI of this Agreement.

7.4 Entire Agreement This Agreement represents the entire agreenfehe@arties with respect to the subject matteedie
and shall supersede any and all previous contractmgements or understandings between the Comieni?arent and the Executive relating
to the Executive’'s employment by the Company, esglyeincluding the Prior Agreement, which Prior Agment is hereby terminated in its
entirety and of no further force and effect. Theé&ixtive expressly acknowledges that he has noeurights, and hereby waives or forfeits
and all rights he may have or may have had, utgePtior Agreement as a result of its terminatiereby, and neither the Company nor any
member of the Parent Group shall have any obligatianake any payments or satisfy any other lighith him thereunder. Nothing in this
Agreement shall modify or alter the Indemnity Agremnt dated , __200_, by and between Ramdrihe Executive (thelfidemnity
Agreement’) or alter or impair any of the Executive’s rightader the Plans or related award agreementdielevent of any conflict between
this Agreement and any other agreement betweeBxbeutive and the Company (or any other memben@Parent Group), this Agreement
shall control.

7.5 Amendmentlodification. Except for increases in Base Salary, and adprstsnwith respect to Incentive Compensation,
made as provided in Article I, this Agreement neyamended at any time only by mutual written apexg of the Executive and the
Company; provided however, that, notwithstanding any other provision of tAgreement, the Plans (or any award documents uhddplans
or the Indemnity Agreement, the Company may refthisi Agreement, the Plans (or any award documenrdsnthe Plans), the Indemnity
Agreement or any provision thereof (including, weitih limitation, an amendment instituting a six-montaiting period before a distribution) or
otherwise as contemplated by Section 7.16 below.

7.6 Withholding The Company shall be entitled to withhold, dedurccollect or cause to be withheld, deductedadiected
from payment any amount of withholding taxes reegiby law, statutory deductions or collections wéhpect to payments made to the
Executive in connection with his employment, teration (including Article V) or his rights hereundeércluding as it relates to stock-based
compensation.

7.7 Representatior.

(@) The Executive hereby represents amdamts to the Company that (i) the executionveeji and performance of
this Agreement by the Executive do not and shdllcoaflict with, breach, violate or cause a defamtler any contract, agreement,
instrument, order, judgment or decree to whichBkecutive is a party or by which he is bound, d@idipon the execution and
delivery of this Agreement by the Company, this @égment shall be the valid and binding obligatiothef Executive, enforceable
accordance with its terms. The Executive hereliyje@wledges and represents that he has consultbdegial counsel regarding his
rights and obligations under this Agreement and tlegfully understands the terms and conditiongainad herein.
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(b) The Company hereby represents andawts to the Executive that (i) the execution,\aely and
performance of this Agreement by the Company daandtshall not conflict with, breach, violate ousa a default under any
material contract, agreement, instrument, ordelgnguent or decree to which the Company is a partyyawhich it is bound and (ii)
upon the execution and delivery of this Agreemsnthie Executive, this Agreement shall be the vafid binding obligation of the
Company, enforceable in accordance with its terms.

7.8 Governing Law; JurisdictianThis Agreement shall be construed, interpreded, governed in accordance with the laws of
the State of North Carolina without regard to amyvjsion of that State’s rules on the conflictda that might make applicable the law of a
jurisdiction other than that of the State of No€throlina. Except as otherwise provided in Section 7.2, albas or proceedings arising out of
this Agreement shall exclusively be heard and datezd in state or federal courts in the State afttNGarolina having appropriate
jurisdiction. The parties expressly consent togkeusive jurisdiction of such courts in any sachion or proceeding and waive any objec
to venue laid therein or any claim for forum noneemiens.

7.9 SuccessorsThis Agreement shall be binding upon and inarthe benefit of, and shall be enforceable by tkecHtive, the
Company, and their respective heirs, executorsjrasirators, legal representatives, successorsaasigns. In the event of a Business
Combination (as defined in clause (iii) of Chan§i€ontrol), the provisions of this Agreement shmlbinding upon and inure to the benefit of
the parent or entity resulting from such Businesm@ination or to which the assets shall be soldamrsferred, which entity from and after the
date of such Business Combination shall be deembd the Company for purposes of this Agreemeamthé event of any other assignment of
this Agreement by the Company, the Company shadkie primarily liable for its obligations hereundprovided, however, that if the
Company is financially unable to meet its obligatidiereunder, the Parent shall assume responsfbilithe Company’s obligations hereunder
pursuant to the guaranty provision following thgnsiture page hereof. The Executive expressly adlenlges that the Parent and other
members of the Parent Group (and their succesadrassigns) are third party beneficiaries of thigeement and may enforce this Agreement

on behalf of themselves or the Company. Both @adigree that there are no third party benefiddadhis Agreement other than as expressly
set forth in this Section 7.9.

7.10 Nonassignability Neither this Agreement nor any right or intetresteunder shall be assignable by the Executige, hi
beneficiaries, dependents or legal representatiwteout the Company’s prior written consent; pradd however, that nothing in this Section
7.10 shall preclude (a) the Executive from desigiga beneficiary to receive any benefit payableteder upon his death or (b) the execu
administrators or other legal representatives effkecutive or his estate from assigning any rigeteunder to the Person(s) entitled thereto.
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7.11 No Attachment Except as required by law, no right to receiagrpents under this Agreement shall be subject to
anticipation, commutation, alienation, sale, assignt, encumbrance, charge, pledge or hypothecatifavor of any third party, or to
execution, attachment, levy or similar processssignment by operation of law in favor of any thi@ty, and any attempt, voluntary or
involuntary, to effect any such action shall bel,,edid and of no effect.

7.12 Waiver. No term or condition of this Agreement shalldeemed to have been waived, nor there be any edtagainst the
enforcement of any provision of this Agreement,eptdy written instrument of the party charged vgitith waiver or estoppel. No such
written waiver shall be deemed a continuing waiuwgless specifically stated therein, and each swaitiew shall operate only as to the specific
term or condition waived and shall not constitutgaaver of such term or condition for the futureagrto any act other than that specifically
waived.

7.13 Construction The headings of articles or sections hereirranleded solely for convenience of reference aradl stot
control the meaning or interpretation of any of pnevisions of this Agreement. References to daysd herein shall be actual calendar days
and not business days unless expressly providedvaite.

7.14 Counterparts This Agreement may be executed by any of thégsahnereto in counterparts, each of which shatldseemed
to be an original, but all such counterparts stoglether constitute one and the same instrument.

7.15 EffectivenessThis Agreement shall be effective upon the EffecDate when signed by the Executive and the Compa

7.16 Code Section 409A

(@) It is the intent of the parties thayments and benefits under this Agreement comijily 8ection 409A and,
accordingly, to interpret, to the maximum extentpi¢ied, this Agreement to be in compliance thetbwif the Executive notifies the
Company in writing (with specificity as to the therefore) that the Executive believes thatmoyision of this Agreement (or of
any award of compensation, including equity compgas or benefits) would cause the Executive taiiramny additional tax or
interest under Section 409A and the Company congitissuch belief or the Company (without any oatign whatsoever to do so)
independently makes such determination, the pastiali, in good faith, reform such provision to toycomply with Code Section
409A through good faith modifications to the minimextent reasonably appropriate to conform with €€8dction 409A. To the
extent that any provision hereof is modified by plagties to try to comply with Code Section 4094¢Is modification shall be made
good faith and shall, to the maximum extent realynaossible, maintain the original intent of thgphcable provision without
violating the provisions of Code Section 409A. Withstanding the foregoing, the Company shall retdmjuired to assume any
economic burden in connection therewith.
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(b) If the Executive is deemed on theed#t“separation from service” to be a “specifiedptoyee” within the meaning
of that term under Section 409A(a)(2)(B), then withard to any payment or the provision of any Eetiet is specified as subject to
this Section, such payment or benefit shall be nmaigeovided at the date which is the earlier of {de expiration of the six (6)ronth
period measured from the date of such “separatmm Eervice” of the Executive, and (B) the daté¢hef Executive’s death (thé®e€lay
Period”). Upon the expiration of the Delay Period, all paytseand benefits delayed pursuant to this Sectibé {fvhether they woul
have otherwise been payable in a single sum arsitaiiments in the absence of such delay) shalldlid or reimbursed to the
Executive in a lump sum, and any remaining paymantsbenefits due under this Agreement shall be gaprovided in accordance
with the normal payment dates specified for theneine If a payment is to be made promptly aftelate, it shall be made within six
(60) days thereafter.

(c) Any expense reimbursement underAlgieement shall be made promptly upon Executiveesgntation to the Company of
evidence of the fees and expenses incurred byxheufive and in all events on or before the lagtafahe taxable year following the taxable
year in which such expense was incurred by the Ekex; and no such reimbursement or the amounxpémrses eligible for reimbursement
any taxable year shall in any way affect the expermdigible for reimbursement in any other taxafelar, except for (i) the limit on the amount
of outplacement costs and expenses reimbursalbdagmirto Section 5.1(c) and (ii) any limit on tmeaant of expenses that may be reimbursed
under an arrangement described in Code Sectiorb)L05(

7.17 Survival. Except as provided in Section 1.3 with respeexpiration of the Term, Articles VI and VII shallirvive the
termination or expiration of this Agreement for aegson.
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IN WITNESS WHEREOF , the parties have executed this Agreement asedEtfective Date.

ORTHOFIX INC. EXECUTIVE
/s/ Alan W. Milinazzc /s/ Michael M. Finega
Name:Alan W. Milinazzo Michael M. Finegan, an individual

Title: Chief Executive Office

Guaranty by Parent

Parent (Orthofix International N.V.) is not a pattythis Agreement, but joins in this Agreementtfoe sole purpose of guaranteeing the
obligations of the Company to pay, provide, or teimse the Executive for all cash or other bengfitsvided for in this Agreement, including
the provision of all benefits in the form of, ofated to, securities of Parent and to elect or apixecutive to the positions with Parent and
provide Executive with the authority relating thieras contemplated by Section 1.1 of this Agreemaand to ensure the Board will take the
actions required of it hereby.

ORTHOFIX INTERNATIONAL N.V.

/s/Alan W. Milinazzo

Name:Alan W. Milinazzo

Title: Chief Executive Office
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EXHIBIT A
Definitions
For purposes of this Agreement, the following calpied terms have the meanings set forth below:
“Base Amount” shall mean an amount equal to the sum of:
(i) the Executive’s annual base salary at the tdghanual rate in effect at any time during thenT;,eand

(i) the greater of (i) the Executive’s target berunder Section 2.3 in effect during the fiscalryigavhich termination of employment
occurs, or (ii) the average of the Incentive Consgiggion (as defined in Section 2.3) actually eammethe Executive (A) with respect to the two
consecutive annual Incentive Compensation periadgg immediately prior to the year in which teratiion of the Executive’s employment
with the Company occurs or, (B) if greater, witBpect to the two consecutive annual Incentive Carsgtéon periods ending immediately p
to the Change of Control Date or the Potential @eaof Control Date; providechowever, that if the Executive was not eligible for Incest
Compensation for such two consecutive Incentive @amation periods, the amount included pursuathiscclause (i) shall be the Incentive
Compensation paid to the Executive for the mostmeannual Incentive Compensation Period. In tremethe Incentive Compensation pait
the Executive for any such prior Incentive Compénsgperiod represented a pro rated full-year amhbecause the Executive was not
employed by the Company for the entire Incentivenfensation period, the Incentive Compensation fmaitle Executive for such period for
purposes of this clause (ii) shall be an amoungaktusuch pro-rated full-year amount.

“Board " shall mean the Board of Directors of Parent. Anlgattion of the Board other than termination foruSa under this
Agreement may be delegated to an appropriate cdeerof the Board, including its compensation corteeritand references to the Board
herein shall be references to any such committeappropriate.

“ Cause” shall mean termination of the Executive’s employtrieatause of the Executive’s: (i) involvement fraud,
misappropriation or embezzlement related to théness or property of the Company; (ii) convictiam,for guilty plea to, or plea of nolo
contendere to, a felony or crime of similar gravitythe jurisdiction in which such conviction oriljy plea occurs; (iii) intentional wrongful
disclosure of Confidential Information or otherantional wrongful violation of Article VI; (iv) wiful and continued failure by the Executive
to follow the reasonable instructions of the Boarhief Executive Officer; (v) willful commissiooy the Executive of acts that are dishonest
and demonstrably and materially injurious to a mendd the Parent Group, monetarily or otherwis@; \@lIful or material violation of, or
willful or material noncompliance with, any secig# law, rule or regulation or stock exchangerptiule adversely affecting the Parent Group
including without limitation (a) if the Executiveab undertaken to provide any certification or eddbtackup material required for the chief a
principal executive and financial officers to prdeia certification required under the SarbanesyDite of 2002, including the rules and
regulations promulgated thereunder (the “ Sarb&dsy Act”), and he willfully or materially fails to take asonable and appropriate steps to
determine whether or not the certificate or reldiedk-up material was accurate or otherwise in diamge with the requirements of the
Sarbanes-Oxley Act or (b) the Executive’s willfulroaterial failure to establish and administer etifee systems and controls applicable to his
area of responsibility necessary for the Paretitiely and accurately file reports pursuant to Becl3 or 15(d) of the Exchange Act. No act
or omission shall be deemed willful or material foarposes of this definition if taken or omittedb® taken by Executive in a good faith belief
that such act or omission to act was in the bestésts of the Parent Group or if done at the esgpdérection of the Board.
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“ Change of Control” shall occur upon any of the following events:

0] the acquisition by any individualtéy or group (within the meaning of Section 13@))¢r 14(d)(2) of the Exchan
Act) of beneficial ownership (within the meaningRiile 13d-3 promulgated under the Exchange Acninindividual transaction or
series of related transactions, of 50% or moreth&e(A) the then outstanding shares of commonkstd Parent (the “ Outstanding
Common StocR) or (B) the combined voting power of the thensiahding voting securities of Parent entitled teevgenerally in the
election of directors (the “ Outstanding Voting 8eties”); excluding, however, the following: (1) any acquisition directly from
Parent, other than an acquisition by virtue ofdkercise of a conversion privilege unless the sgcheing so converted was itself
acquired directly from Parent; (2) any acquisitiynParent; (3) any acquisition by any employee fiepkan (or related trust)
sponsored or maintained by Parent or any entityrotb@d by Parent; or (4) any acquisition pursuana transaction which complies
with clauses (A), (B) and (C) of subsection (iif)tbis definition of Change of Control;

(i) a change in the composition of theaBbsuch that the individuals who as of the Effecate constitute the Board
(the “ Incumbent Boart)) cease for any reason to constitute at leastjanityaof the Board; providedhowever, for purposes of this
paragraph, that any individual who becomes a membire Board subsequent to the Effective Date,sghappointment, election, or
nomination for election by Parent’s shareholders s@proved by a vote of at least a majority those individuals who are members
of the Board and who were also members of the IhennBoard (or deemed to be such pursuant to thiggw) shall be considered
though such individual were a member of the IncumiB®ard; but providefurtherthat any such individual whose initial assumption
of office occurs as a result of either an actughogatened election contest (as such terms atkingule 14a-11 of Regulation 14A
promulgated under the Exchange Act) or other aciuiireatened solicitation of proxies or consdyter on behalf of a Person other
than the Board shall not be so considered as a ereofibhe Incumbent Board,;

(i) consummation of a reorganization, g, consolidation or other business combinatiothersale or other
disposition of all or substantially all of the assef Parent (including assets that are sharestyeRharent in its subsidiaries) (any such
transaction, a “ Business Combinatidnexpressly excluding however, any such Business Combination pursuant to whiabf ¢he
following conditions are met: (A) all or substally all of the Person(s) who are the beneficiahevs of the Outstanding Common
Stock and Outstanding Voting Securities, respelgtiimmediately prior to such Business Combinatidgh beneficially own, directly
or indirectly, more than 50% of, respectively, théstanding shares of common stock, and the comdbioting power of the
outstanding voting securities entitled to vote galtein the election of directors, as the case inayof the entity resulting from such
Business Combination (including, without limitatjcan entity which as a result of such transactiwnParent or all or substantially
all of Parent’s assets either directly or througlk or more subsidiaries) in substantially the sprogortions as their ownership,
immediately prior to such Business Combinationthef Outstanding Common Stock and Outstanding Vdiegurities, as the case
may be, (B) no Person (other than Parent, any greplbenefit plan (or related trust) of Parent ahsentity resulting from such
Business Combination) will beneficially own, dirlgodr indirectly, 50% or more of, respectively, thetstanding shares of common
stock of the entity resulting from such BusinessnBmation or the combined voting power of the aansling voting securities of such
entity entitled to vote generally in the electidrd@ectors except to the extent that such ownerskisted prior to the Business
Combination, and (C) individuals who were membdre Incumbent Board will constitute at least gority of the members of the
board of directors of the entity resulting from BlBusiness Combination;
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(iv) the approval by the shareholders ofeRaof a complete liquidation or dissolution of &g

v) the Parent Group (or any of them) kbeall or dispose of, in a single transaction aieseof related transactions,
business operations that generated two-thirdseo€timsolidated revenues of the Parent Group (detechon the basis of Paremfour
most recently completed fiscal quarters for whigbarts have been filed under the Exchange Act)sact disposal shall not be
exempted pursuant to clause (iii) of this defimtmf Change of Control;

(vi) Parent files a report or proxy statetneith the Securities and Exchange Commissionyansto the Exchange Act
disclosing in response to Form 8-K or Schedule {@rfany successor schedule, form or report or ttegmein) that a change of control
of Parent has or may have occurred or will or meguo in the future pursuant to any then-existingeagent or transaction;
notwithstanding the foregoing, unless determined specific case by a majority vote of the BoartdClange of Contrdl shall not b
deemed to have occurred solely because: (A) aty @mtvhich Parent directly or indirectly benefidly owns 50% or more of the
voting securities, or any Parespponsored employee stock ownership plan, or arsr @mployee plan of Parent or the Company, €
files or becomes obligated to file a report or aqyrstatement under or in response to Schedule $8Bedule 14D-1, Form 8-K or
Schedule 14A (or any successor schedule, formparrter item therein) under the Exchange Act, disitlg beneficial ownership by
form or report or item therein, disclosing benefi@wnership by it of shares of stock of Parenth@rause Parent reports that a change
of control of Parent has or may have occurred dravimay occur in the future by reason of suchdfemal ownership or (B) any
Parent-sponsored employee stock ownership plaanmybther employee plan of Parent or the Compatherefiles or becomes
obligated to file a report or a proxy statementemar in response to Schedule 13D, Schedule 14t 8-K or Schedule 14A (or
any successor schedule, form or report or itenmethgunder the Exchange Act, disclosing benefigiahership by form or report or
item therein, disclosing beneficial ownership bgfishares of stock of Parent, or because Parpatteethat a change of control of
Parent has or may have occurred or will or may potthe future by reason of such beneficial owhigrsor
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(vii) any other transaction or series of rethtransactions occur that have substantiallyeffext of the transactions
specified in any of the preceding clauses in tlifinition.

Notwithstanding the above definition of Change oh@ol, the Board, in its sole discretion, may detiee that a Change of Control t
occurred for purposes of this Agreement, evendfdhents giving rise to such Change of Controhateexpressly described in the above
definition.

“ Change of Control Date” shall mean the date on which a Change of Contrailisc

“ Change of Control Period” shall mean the 24month period commencing on the Change of Contréé Darovided, however, if
the Company terminates the Executive’'s employméiit thhe Company prior to the Change of Control Oateon or after a Potential Change
of Control Date, and it is reasonably demonstrétetithe Executive’s (i) employment was terminaéethe request of an unaffiliated third
party who has taken steps reasonably calculateffdot a Change of Control or (ii) termination ofijgloyment otherwise arose in connection
with or in anticipation of the Change of Contrdieh the “ Change of Control Periddhall mean the 24month period beginning on the date
immediately prior to the date of the Executivesrimation of employment with the Company.

“ Code " shall mean the Internal Revenue Code of 1986, anded.

“ Competing Business’ means any business or activity that (i) competeis aily member of the Parent Group for which the
Executive performed services or the Executive waelved in for purposes of making strategic or otimaterial business decisions and
involves (ii) (A) the same or substantially simitgpes of products or services (individually orleotively) manufactured, marketed or sold by
any member of the Parent Group during Term or (B§lpcts or services so similar in nature to tharof member of the Parent Group during
Term (or that any member of the Parent Group witirsthereafter offer) that they would be reasondikély to displace substantial business
opportunities or customers of the Parent Group.

“ Confidential Information " shall include Trade Secrets and includes informadicquired by the Executive in the course and scope
of his activities under this Agreement, includingoirmation acquired from third parties, that (inist generally known or disseminated outside
the Parent Group (such as non-public informati¢in)is designated or marked by any member of taeeRt Group as “confidential” or
reasonably should be considered confidential opietary, or (iii) any member of the Parent Grongicates through its policies, procedures,
or other instructions should not be disclosed tgoae outside the Parent Group. Without limiting fbregoing definitions, some examples of
Confidential Information under this Agreement irddu(a) matters of a technical nature, such as tffdieftrade or engineering secrets, “know-
how”, formulae, secret processes, inventions, asdarch and development plans or projects regaedisting and prospective customers and
products or services, (b) information about castsfits, markets, sales, customer lists, custoreeds, customer preferences and customer
purchasing histories, supplier lists, internal fioial data, personnel evaluations, non-public imfaion about medical devices or products of
any member of the Parent Group (including futuenplabout them), information and material providgdhird parties in confidence and/or
with nondisclosure restrictions, computer access\yards, and internal market studies or surveyq@rahd any other information or matters
of a similar nature.
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“Disability” as used in this Agreement shall have the meanignghat term by any disability insurance the Conypzarries at the
time of termination that would apply to the ExeeatiOtherwise, the term_“ Disabilityshall mean the inability of the Executive to perh his
duties and responsibilities under this Agreemera essult of a physical or mental iliness, disearsgersonal injury he has incurred. Any
dispute as to whether or not the Executive haPuability ” for purposes of this Agreement shall be resolbga physician reasonably
satisfactory to the Board and the Executive (olédtsl representative, if applicable). If the Boaral the Executive (or his legal representative,
if applicable) are unable to agree on a physidizen each shall select one physician and thosghysicians shall pick a third physician and
the determination of such third physician shalbbeling on the parties.

“ Exchange Act” shall mean the Securities Exchange Act of 193énasnded.

“ Good Reason’ shall mean the occurrence of any of the followirithaut the written consent of the Executive: fiyaluties,
functions or responsibilities are assigned to tkedgtive that are materially inconsistent with Ehe=cutive’s duties, functions or
responsibilities with the Company or the Parent@agemplated or permitted by Section 1.1; (ii) astion by the Company or the Parent that
results in a material adverse change in the natuseope of the position, power, duties, functiogesponsibilities or authorities of the Execu
with the Company or the Parent from those contetaglar permitted by Section 1.1; (iii) the basesabf the Executive is reduced, unless a
reduction in accordance with Section 2.2; (iv) ¢hisra material adverse change or terminationeEtecutive’s right to participate, on a basis
substantially consistent with practices applicablsenior executives of the Company generally ny lzonus, incentive, profit-sharing, stock
option, stock purchase, stock appreciation, rastistock, discretionary pay or similar policy,mlarogram or arrangement of the Compan
any material adverse failure to provide the compgos and benefits contemplated by Sections 243a@d Article Ill, except where necessary
to avoid the imposition of any additional tax un&erction 409A of the Code; (v) there is a mategahination or denial of the Executive’s
right, on a basis substantially consistent withcpicas applicable generally to senior executivethefCompany, to participate in and receive
service credit for benefits as provided underlifel] accident, medical payment, health and disigtiihsurance, retirement, pension, salary
continuation, expense reimbursement and other grepland perquisite policies, plans, programs arahgements that generally are made
available to senior executives of the Company, pixfa any arrangements that the Board adoptsdiecs senior executives to compensate
them for special or extenuating circumstances areggsled to comply with applicable law or as neagdsaavoid the imposition of any
additional tax under Section 409A, or (vi) any miatebreach by the Company of its representatiordeu Section 7.7(b), or the guaranty by
Parent on the signature page of the Agreement.
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“Parent ” shall mean Orthofix International N.V., an entitganized under the laws of the Netherlands Antilles
“ Parent Group " shall mean Parent, together with its subsidianetiding the Company.

“ Person” shall include individuals or entities such as cogpons, partnerships, companies, firms, businegarzations or
enterprises, and governmental or quasi-governmbnoties.

“ Potential Change of Control” shall mean the earliest to occur of: (i) the datevhich Parent executes an agreement or letter of
intent, the consummation of the transactions deedrin which would result in the occurrence of af@de of Control or (ii) the date on which
the Board approves a transaction or series ofadimns, the consummation of which would result i@hange of Control, and ending when, in
the opinion of the Board, the Parent (or the Corgpanthe respective third party has abandoneeérmnihated any Potential Change of Con

“ Potential Change of Control Date” shall mean the date on which a Potential Changgoofrol occurs; providedhowever, such
date shall become null and void when, in the opiribthe Board, the Parent (or the Company) oréispective third party has abandoned or
terminated any Potential Change of Control.

“ Prohibited Area ” means North America, South America and the Eurofrdan, which Prohibited Area the parties have edr®
as a result of the fact that those are the geograpbas in which the members of the Parent Gromplect a preponderance of their business
and in which the Executive provides substantiveises to the benefit of the Parent Group.

“ Section 409A” shall mean Section 409A of the Code and regulatiwomulgated thereunder (and any similar or succdssleral o
state statute or regulations).

“ Trade Secrets” are information of special value, not generallywndo the public that any member of the Parent @ruas taken
steps to maintain as secret from Persons otherttiwse selected by any member of the Parent Group.
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AMENDED & RESTATED
EMPLOYMENT AGREEMENT

This Amended and Restated Employment Agreement (fggeement’), entered into and effective as of December ®&72Qhe “
Effective Date’), is by and between Orthofix Inc., a Minnesotapmration (the “ Compan}), and Timothy M. Adams, an individual (the “
Executive”).

PRELIMINARY STATEMENTS
A. The Company and the Executive areigmtb an Employment Agreement, entered into asovember 19, 2007 (the “ Prior

Agreement’) and effective as of November 19, 2007 (the ‘o0PAgreement Effective Dat, but desire to amend and restate the Prior
Agreement in its entirety to memorialize the tewhgheir relationship in order to retain the coogd services of the Executive.

B. The Executive desires to render s@chises, upon the terms and conditions containeglite

C. The Company and the Executive agreleaaknowledge that pursuant to this Agreement thec&ive will receive
consideration and other benefits over and abouventhizh he was entitled to receive under the Phigreement and over and above that which
he would otherwise be entitled to receive as corsgion for services performed for the Company.

D. The Company is a subsidiary of Ortkdfiternational N.V., a corporation organized untter laws of the Netherlands
Antilles (the “ Parent) for whom Executive will also perform services@mntemplated hereby, and under certain compemsplams of which
Executive shall be eligible to receive compensatiom Parent is agreeing to provide such compeamsatid guarantee the Compapaymen
obligations hereunder.

E. Capitalized terms used herein andifrgrwise defined have the meaning for them sét fam Exhibit Aattached hereto and
incorporated herein by reference.

The parties, intending to be legally bound, heratmee and the Prior Agreement is hereby amendedeatated as follows:
l. EMPLOYMENT AND DUTIES

1.1 Duties The Company hereby employs the Executive asrgriayee, and the Executive agrees to be employeteby
Company, upon the terms and conditions set forthihe While serving as an employee of the Comp#rg/ Executive shall serve as Senior
Vice President, Chief Financial Officer, Treaswuaad Assistant Secretary of the Company, and beiatgoloto serve as Senior Vice President,
Chief Financial Officer, Treasurer and Assistantr8eary of the Parent. The Executive shall bes#rdor most financial officer of the
Company and Parent and shall have such power ahdray and perform such duties, functions and oesjbilities as are associated with and
incident to such positions, and as the Board mamw fiime to time require of him; providedhowever, that such authority, duties, functions and
responsibilities are commensurate with the powgthaity, duties, functions and responsibilitienigelly performed by chief financial office
of public companies which are similar in size aature to, and the financial position of, the Paf@rdup, including, but not limited to,
appropriate involvement in meetings of and exposutee Board and its committees. The Executige afjyrees to serve, if elected, as an
officer or director of any other direct or indiresttbsidiary of the Parent, in each such case abmpensation in addition to that provided for in
this Agreement, but the Executive serves in suditipas solely as an accommodation to the Companysach positions shall grant him no
rights hereunder (including for purposes of therdébn of Good Reason).
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1.2 Services During the Term (as defined in Section 1.3), arduding any periods of vacation, sick leave isa0ility, the
Executive agrees to devote his full business tattention and efforts to the business and affdithe@Company. During the Term, it shall not
be a violation of this Section 1.2 for the Execatto (a) serve on civic or charitable boards ormitbees (but not corporate boards), (b) deliver
lectures or fulfill speaking engagements or (c) aggnpersonal investments, so long as such acsidtienot interfere with the performance of
the Executive’s responsibilities in accordance \wliis Agreement. The Executive must request ther@s prior written consent to serve on a
corporate board, which consent shall be at the @saeasonable discretion and only so long as sacice does not interfere with the
performance of his responsibilities hereunder.

1.3 Term of Employment The term of this Agreement shall commence ortffiective Date and shall continue until 11:59
p.m. Eastern Time on April 1, 2009 (the “ Initiadffn ") unless sooner terminated or extended as provigedunder. This Agreement shall
automatically renew for up to two additional oyear periods on each of April 1, 2009 and Apri2Q@10, respectively (each such extension
“ Renewal Ternf), unless either party gives the other party writhotice of its or his election not to extend sewiployment at least 180 days
prior to April 1, 2009 and April 1, 2010, respeetiy. Further, if a Change of Control occurs whesslthan two full years remain in the Initial
Term or during any Renewal Term, this Agreementi sheomatically be extended for two years onlynfrthe Change of Control Date and
thereafter shall terminate on the second anniveisfahe Change of Control Date in accordance itherms. The Initial Term, together with
any Renewal Term or extension as a result of a @hahControl, are collectively referred to heragthe “ Term” In the event that the
Executive continues to be employed by the Comp#tey the Term, unless otherwise agreed by thegsaiti writing, such continued
employment shall be on an at-will, month-to-mon#sib upon terms agreed upon at such time with@atrdeto the terms and conditions of this
Agreement and this Agreement shall be deemed tatadrat the end of the Term, regardless of whestheln employment continues at-will,
other than Articles VI and VII, which shall survitiee termination or expiration of this Agreementdoy reason.

Il. COMPENSATION

2.1 General The base salary and Incentive Compensation (asetkfn Section 2.3.) payable to the Executive heter) as
well as any stock-based compensation, includingkstptions, stock appreciation rights and restda®ck grants, shall be determined from
time to time by the Board and paid pursuant toGbenpany’s customary payroll practices or in accocgawith the terms of the applicable
stock-based Plans (as defined in Section 2.4). Gdrapany shall pay the Executive in cash, in acoed with the normal payroll practices of
the Company, the base salary and Incentive Compenset forth below. For the avoidance of doirbproviding any compensation payable
in stock, the Company may withhold, deduct or atlfeom the compensation otherwise payable or ldsu® the Executive a portion of such
compensation to the extent required to comply &jiplicable tax laws to the extent such withholdsgot made or otherwise provided for
pursuant to the agreement governing such stockdbamapensation.
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2.2 Base Salary The Executive shall be paid a base salary dés®than $29,166.66 per month ($350,000 on anadized
basis) while he is employed by the Company dutiregTterm;_provided however, that nothing shall prohibit the Company from reidg the
base salary as part of an overall cost reductiognam that affects all senior executives of theeRaGroup and does not disproportionately
affect the Executive, so long as such reductionsatlgeduce the base salary to a rate that ighess90% of the minimum base salary amount
set forth above (or, if the minimum base salary amidnas been increased during the Term, 90% of islwcbased amount). The base salary
shall be reviewed annually by the Board for inces@mit not decrease, except as permitted abovggrasf its annual compensation review,
any increased amount shall become the base saldgy this Agreement.

2.3 Bonus or other Incentive Compensatidf¥ith respect to each fiscal year of the Compdumyng the Term, the Executive
shall be eligible to receive annual bonus compémsat an amount based on reasonable goals fazah@ng of such compensation as may be
determined by the Board from time to time (the “a&3). Amounts that may be earned upon attainmertlakasonably achievable annual
Goals will be targeted to equal not less than 45%eannual base salary in such fiscal year. arheunt of any actual payment under the
Bonus Plan will depend upon the achievement (or ofathe various performance metrics comprising@woals, with an opportunity to earn
maximum annual bonus compensation of not less@fg? of annual base salary in such fiscal yeaeuRdrent's Executive Annual
Incentive Plan or any successor plan or as maetermined by the Board from time-to-time (the “ BerPlan’). Amounts will be less than
either such target if the Goals are not met agosttt under the terms of the plan. Amounts payalbléer the Bonus Plan shall be determine
the Board and shall be payable following such figear and no later than two and one-half montkey &lfie end of such fiscal year. In
addition, the Executive shall be eligible to reeebuch additional bonus or incentive compensatiathe@ Board may establish from time to ti
in its sole discretion. Any bonus or incentive gansation under this Section 2.3 under the Bonais & otherwise is referred to herein as “
Incentive Compensatiofi Stockbased compensation shall not be considered Inee@dmpensation under the terms of this Agreemepss
the parties expressly agree otherwise in writing.

2.4 Stock CompensationThe Executive shall be eligible to receive stbeked compensation, whether stock options, stock
appreciation rights, restricted stock grants oen#lise, under the Parent's Amended and Restatetl 2fifig Term Incentive Plan (the “ LTIP
or other stock-based compensation plans as Pamnestablish from time to time (collectively, th@lans’). The Executive shall be
considered for such grants no less often than digrampart of the Board’s annual compensationewyibut any such grants shall be at the sole
discretion of the Board.
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[l EMPLOYEE BENEFITS

3.1 General Subject only to any post-employment rights unaigicle V, so long as the Executive is employedtigy
Company pursuant to this Agreement, he shall lgghédi for the following benefits to the extent geally available to senior executives of the
Company or by virtue of his position, tenure, sakand other qualifications. Any eligibility shdde subject to and in accordance with the terms
and conditions of the Company’s benefits policied applicable plans (including as to deductiblespppum sharing, co-payments or other
cost-splitting arrangements).

3.2 Savings and Retirement PlanEhe Executive shall be entitled to participateand enjoy the benefits of, all savings,
pension, salary continuation and retirement plpres;tices, policies and programs available to see)ecutives of the Company.

3.3 Welfare and Other BenefitsThe Executive and/or the Executive’s eligiblpeedents, as the case may be, shall be entitled
to participate in, and enjoy the benefits of, adllifare benefit plans, practices, policies and paogs provided by the Company (including
without limitation, medical, prescription, drug,rdel, disability, salary continuance, group lifepeéndent life, accidental death and travel
accident insurance plans and programs) and otmefite (including, without limitation, executive yéicals and tax and financial planning
assistance) at a level that is available to otaeios executives of the Company.

3.4 Vacation The Executive shall be entitled to 4 weeks paichtion per 12-month period.
35 Expenses The Executive shall be entitled to receive prorepmbursement for all reasonable business-relatpenses

incurred by the Executive in performing his dutieeler this Agreement. Reimbursement of the Exeedtr such expenses will be made u
presentation to the Company of expense vouchetrathan sufficient detail to identify the naturktibe expense, the amount of the expense
date the expense was incurred and to whom paymesitvade to incur the expense, all in accordandethgt expense reimbursement
practices, policies and procedures of the Company.

3.6 Key Man Insurance The Company shall be entitled to obtain a “keyniror similar life or disability insurance policy ohe
Executive, and neither the Executive nor any offdisily members, heirs or beneficiaries shall betled to the proceeds thereof. Such
insurance shall be available to offset any paymeuésto the Executive pursuant to Section 5.1 isfAlgreement due to his death or Disability.
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V. TERMINATION OF EMPLOYMENT

4.1 Termination by Mutual AgreemenfThe Executive’s employment may be terminateahgttime during the Term by
mutual written agreement of the Company and thecttiee.

4.2 Death The Executive’s employment hereunder shall teatg upon his death.

4.3 Disability. In the event the Executive incurs a Disabildy & continuous period exceeding 90 days or fota bf 180 days
during any period of 12 consecutive months, the gamy may, at its election, terminate the Execusiwhployment during the Term by
delivering a Notice of Termination (as defined ec8on 4.8) to the Executive 30 days in advanddefdate of termination.

4.4 Good ReasarThe Executive may terminate his employment attang during the Term for Good Reason by delivedng
Notice of Termination to the Company 30 days inaatbe of the date of terminaticprovided, however, that the Executive agrees not to
terminate his employment for Good Reason untilEkecutive has given the Company at least 30 dayshiich to cure the circumstances set

forth in the Notice of Termination constituting GbReason and if such circumstances are not curduiebglothday, the Executive’s
employment shall terminate on such date. If theuchstances constituting Good Reason are remedtbathwhe cure period to the reasonable
satisfaction of the Executive, such event shalomger constitute Good Reason for purposes ofAieement and the Executive shall
thereafter have no further right hereunder to teate his employment for Good Reason as a ressliaf event.

Unless the Executive provides written notificatwfran event described in the definition of Good $deawithin 90 days after the Executive has
actual knowledge of the occurrence of any suchteties Executive shall be deemed to have conseh&zdto and such event shall no longer
constitute Good Reason for purposes of this Agree¢me

45 Termination without Caus@he Company may terminate the Executive’s empkayinat any time during the Term without
Cause by delivering to the Executive a Notice afffiaation 30 days in advance of the date of tertinaprovided that as part of such notice
the Company may request that the Executive immelgiténder the resignations contemplated by Sedti®rand otherwise cease performing
his duties hereunder. The Notice of Terminatioadheot state any reason for termination and suchination can be for any reason or no
reason. The date of termination shall be the skettéorth in the Notice of Termination.

4.6 CauseThe Company may terminate the Executive’s emphayat any time during the Term for Cause by delinea
Notice of Termination to the Executive. The NotafeTermination shall include a copy of a resolutthily adopted by the affirmative vote
not less than a majority of the entire membershifn® Board, at a meeting of the Board called and helddch purpose, finding that in the
good faith opinion of the Board an event constilgtCause has occurred and specifying the partstiareof. A Notice of Termination for
Cause may not be delivered unless in conjunctidh stich Board meeting the Executive was given regtde notice and the opportunity for
the Executive, together with the Executive’s colinsebe heard before the Board prior to such vdtehe event constituting Cause for
termination is other than as a result of a breachaation by the Executive of any provision oftiste VI and only if the event constituting
Cause is curable, then the Executive shall haw#a$8 from the date of the Notice of Terminatiortioe such event described therein to the
reasonable satisfaction of the Board in its saderdtion and, if such event is cured by the Exgeutiithin the cure period, such event shall no
longer constitute Cause for purposes of this Agezgrand the Company shall thereafter have no furtgbt to terminate the Executive’s
employment for Cause as a result of such evene Ei)ecutive shall have no other rights under tigse&ment to cure an event that constitutes
Cause. Unless the Company provides written natific of an event described in the definition obi€awithin 90 days after the Company
knows or has reason to know of the occurrence pkaoh event, the Company may not terminate thekes for Cause unless such event is
recurring or uncurable. Knowledge shall mean dd&tnawledge of the Board or the Company’s seni@ceiives.
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4.7 Voluntary Termination The Executive may voluntarily terminate his eayphent at any time during the Term by delivering
to the Company a Notice of Termination 30 daysdwasace of the date of termination (a “ Voluntary@ation”). For purposes of this
Agreement, a Voluntary Termination shall not in@wdtermination of the Executive’s employment bgsan of death or for Good Reason, but
shall include voluntary termination upon retiremenaccordance with the Compasy'etirement policies. A Voluntary Termination shadt be
considered a breach or other violation of this Agnent.

4.8 Notice of Termination Any termination of employment under this Agrealgy the Company or the Executive requiring a
notice of termination shall require delivery of @tten notice by one party to the other party (ddtice of Terminatiori). A Notice of
Termination must indicate the specific terminatwovision of this Agreement relied upon and theedsttermination. It must also set forth in
reasonable detail the facts and circumstances ethtmprovide a basis for such termination, othantin the event of a Voluntary Termination
or termination without Cause. The date of ternioraspecified in the Notice of Termination shalhgaly with the time periods required under
this Article IV, and may in no event be earlierritthe date such Notice of Termination is deliveigedr received by the party getting the
notice. If the Executive fails to include a datdesmination in any Notice of Termination he delig, the Company may establish such date in
its sole discretion. No Notice of Termination un&ection 4.4 or 4.6 shall be effective until tipplécable cure period, if any, shall have
expired without the Company or the Executive, retipely, having corrected the event or events sthifecure to the reasonable satisfactio
the other party. The terms “termination” and “té@ration of employment,” as used herein are intertdedean a termination of employment
which constitutes a “separation from service” unflection 409A.

4.9 Resignations Upon ceasing to be an employee of the Compangrfp reason, or earlier upon request by the Cognpan
pursuant to Section 4.5, the Executive agrees toddiately tender written resignations to the Conypaith respect to all officer and director
positions he may hold at that time with any mendfehe Parent Group.

V. PAYMENTS ON TERMINATION

5.1 Death; Disability; Resignation for Goodd®on; Termination without Causdf at any time during the Term the Executiwe’
employment with the Company is terminated purst@a®ection 4.2, 4.3, 4.4 or 4.5, the Executiveldbakntitled to the following only:
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(@) any unpaid base salary and accrupdidrvacation then owing through the date of teatiom or Incentive
Compensation that is as of such date actually dawnewing under Article 11, but not yet paid teetExecutive, which amounts shall
be paid to the Executive within 30 days of the dsdtirmination; provided however, the Executive shall be entitled to receive the
rata amount of any Bonus Plan Incentive Compensédiothe fiscal year of his termination of emplagymh (based on the number of
business days he was actually employed by the Coyngharing the fiscal year in which the terminatmfremployment occurs) that he
would have received had his employment not beeniteted during such year. Nothing in the foregaagtence is intended to give
the Executive greater rights to such Incentive Cemsgtion than a pro rata portion of what he wouttinarily be entitled to under the
Bonus Plan Incentive Compensation that would hasnkapplicable to him had his employment not beamninated, it being
understood that Executive’s termination of emplogtshall not be used to disqualify Executive frommake him ineligible for a pro
rata portion of the Bonus Plan Incentive Compepsat which he would otherwise have been entitléde pro rata portion of Bonus
Plan Incentive Compensation shall, subject to 8acii16, be paid at the time such Incentive Corsaton is paid to senior
executives of the Company (* Severance Bonus PalyBte”).

(b) a one-time lump sum severance payiinegmh amount equal to 100% of the Executive’s Baswunt. The lump
sum severance payment shall be paid within 30 dfigs the date of termination, subject, in the aafsermination other than as a
result of the Executive’s death, to Section 7.16.

(c) all stock options, stock appreciatimwhts or similar stoclased rights previously granted to the Executial stest
in full and be immediately exercisable and any dékorfeiture included in restricted or other dtagrants previously made to the
Executive shall immediately lapse. In additiorthié Executive’s employment is terminated purst@ar@ection 4.4 or 4.5, the
Executive shall have until the latest date thahestock option or stock appreciation right woulblerivise expire by its original terms
had the Executive’s employment not terminated {puio event later than 10 years from the origimahg date of the stock option or
stock appreciation right) to exercise any outstagditock options or stock appreciation rights. Vésting and extension of the
exercise period set forth in this Section 5.1(@llsbccur notwithstanding any provision in any Rlam related grant documents which
provides for a lesser vesting or shorter periocefa@rcise upon termination by the Company withcai€e (which for this purpose
shall include a termination by the Executive foro@dreason), notwithstanding anything to the coptimany Plans or grant
documents; provided, howeveand for the avoidance of doubt, nothing in thiggement shall be construed as or imply that this
Agreement does or can grant greater rights thaalbmeed under the terms and conditions of the lan

(d) to the fullest extent permitted bg tiompany’s then-current benefit plans, continuatibcoverage (including
family coverage) under basic employee group bentfit are welfare benefits (such as group healihgeoup life benefits), but not
pension, retirement, profit-sharing, severancdroila compensatory benefits, for the Executive #grelExecutive’s eligible
dependents substantially similar to coverage theseweceiving or which they were entitled to imnageliy prior to the termination of
the Executive’s employment for the lesser of 12 themfter termination or until the Executive sesureverage from new
employment and the period of COBRA health careinaation coverage provided under Section 4980BefGode shall run
concurrently with the foregoing 12 month period.okder to receive such benefits, the Executiviei®eligible dependents must
continue to make any required co-payments, dedastibremium sharing or other cost-splitting areangnts the Executive was
otherwise paying immediately prior to the dateesfitination and nothing herein shall require the @any to be responsible for such
items. If Executive is a “specified employee” un&ection 409A, the full cost of the continuatianpoovision of employee group
welfare benefits (other than medical or dental fiegs)eshall be paid by Executive until the earlissbccur of (i) Executive’s death or
(ii) the first day of the seventh month followingé&tutive’s termination of employment, and such ebstll be reimbursed by the
Company to, or on behalf of, Executive in a lummstash payment on the earlier to occur of Execlgtigeath or the first day of the
seventh month following Executive’s terminationemhployment, except that, as provided above, Exezstiall not receive
reimbursement for any required co-payments, deblesti premium sharing or other cost-splitting agements the Executive was
otherwise paying immediately prior to the dateesftination.
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(e) payment or reimbursement to the Etieewf the costs and expenses of any executivelaxgment firm selected
the Executive in an amount not to exceed $25,00digluhe 24-month period following his date of témation. The Executive shall
provide the Company with reasonable documentatiGuch costs and expenses.

In the event the Executive’s termination is pursuarSection 4.2, in lieu of a lump sum paymeng, Eixecutive’s heirs, beneficiaries, or
personal representatives, as applicable, shalive¢® salaryrelated portions of the Base Amount on regular piadiates of the Company ur
the first anniversary of the date of terminatiorthed Executive and (ii) Incentive Compensationteslgortions of the Base Amount on the
dates that such Incentive Compensation is actpallg by the Company to its senior executives. Harrtany payments by the Company under
Section 5.1(b) above pursuant to a termination useetion 4.2 or 4.3 shall be reduced by any paysneteived by the Executive pursuant to
any of the Company’s employee welfare benefit planosiding for payments in the event of death csdbility.

5.2 Termination for Cause; Voluntary Termioat. If at any time during the Term the Executive'sptoyment with the
Company is terminated pursuant to Section 4.6 @rthe Executive shall be entitled to only theduling:

(@) any unpaid base salary and accrupdidrvacation then owing through the date of teatiom or Incentive
Compensation that is as of such date actually dasnewing under Article 11, but not yet paid teetExecutive, which amounts shall
be paid to the Executive within 30 days of the ddteermination. Nothing in this provision is imged to imply that the Executive is
entitled to any partial or pro rata payment of imoge Compensation on termination unless the Bétas expressly provides as much
under its specific terms.
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(b) whatever rights, if any, that areitalde to the Executive upon such a terminatiorspant to the Plans or any aw
documents related to any stock-based compensat@nas stock options, stock appreciation rightestricted stock grants. This
Agreement does not grant any greater rights wiheet to such items than provided for in the Ptarthe award documents in the
event of any termination for Cause or a Voluntaeyritination.

53 Termination following Change of ControlThe Executive shall have no specific right torti@ate this Agreement or right to
any severance payments or other benefits soledyrasult of a Change of Control or Potential Chasfg€ontrol. However, if during a Change
of Control Period during the Term, (a) the Execaiigrminates his employment with the Company puntsieaSection 4.4, or (b) the Company
terminates the Executive’s employment pursuaneitiSn 4.5, the lump sum severance payment und®io8e.1 shall be increased from
100% of the Base Amount to 150% times the Base Arhand the period for continuation of benefits unBlection 5.1 shall be increased to 18
months from 12 months. The terms and rights wapect to such payments shall otherwise be govém&ction 5.1. No other rights result
from termination during a Change of Control Peripaivided, however, that nothing in this Section 5.3 is intendedinaitl or impair the rights
of the Executive under the Plans or any documentieracing any stock-based compensation awardsievknt of a Change of Control if such
Plans or award documents grant greater rightsahaset forth herein.

54 Release The Company’s obligation to pay or provide aeynéfits to the Executive following termination (eththan in the
event of death pursuant to Section 4.2) is expresgdject to the requirement that he execute ahdneach or rescind a release relating to
employment matters and the circumstances surrogridintermination in favor of the members of theeRaGroup and their officers, directors
and related parties and agents, in a form acceptalthe Company at the time of termination of eypient.

55 Other Benefits Except as expressly provided otherwise in thigcke V, the provisions of this Agreement shalt affect
the Executive’s participation in, or terminatingtdibutions and vested rights under, any pensimfijtgsharing, insurance or other employee
benefit plan of the Parent Group to which the Exigeus entitled pursuant to the terms of such glam expense reimbursements he is
otherwise entitled to under Section 3.5.

5.6 No Mitigation. It will be difficult, and may be impossible, ftre Executive to find reasonably comparable empleyt
following the termination of the Executive’s empiognt, and the protective provisions under Articlecbntained herein will further limit the
employment opportunities for the Executive. Initidd, the Company’s severance pay policy applieablgeneral to its salaried employees
does not provide for mitigation, offset or reduntiaf any severance payment received thereundecordingly, the parties hereto expressly
agree that the payment of severance compensataecordance with the terms of this Agreement wélliquidated damages, and that the
Executive shall not be required to seek other eympémt, or otherwise, to mitigate any payment predifor hereunder.
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5.7 Limitation; No Other Rights Any amounts due or payable under this Articlarg in the nature of severance payments or
liquidated damages, or both, and the Executiveesgitgat such amounts shall fully compensate thelixe, his dependents, heirs and
beneficiaries and the estate of the Executive figrand all direct damages and consequential dantagethey do or may suffer as a result of
the termination of the Executive’s employment, otth and are not in the nature of a penalty. Niistanding the above, no member of the
Parent Group shall be liable to the Executive urahgrcircumstances for any consequential, incideptenitive or similar damages. The
Executive expressly acknowledges that the paynemdother rights under this Article V shall be iode monies or other rights to which the
Executive shall be entitled to and such paymendsrigsints will be in lieu of any other rights or redies he might have or otherwise be entitled
to. In the event of any termination under thisidetV, the Executive hereby expressly waives aghts to any other amounts, benefits or o
rights, including without limitation whether arigjrunder current or future compensation or severansanilar plans, agreements or
arrangements of any member of the Parent Groupu@img as a result of changes in (or of) controsionilar transactions), unless Executive’s
entittlement to participate or receive benefits ¢heder has been expressly approved by the BoandlaBy, no one in the Parent Group shall
have any further liability or obligation to the Exaive following the date of termination, excepteapressly provided in this Agreement.

5.8 No Right to Set Off The Company shall not be entitled to set offiegfeamounts payable to the Executive hereunder any
amounts earned by the Executive in other employnwerdtherwise, after termination of his employmeith the Company, or any amounts
which might have been earned by the ExecutivehiBroémployment had he sought such other employment.

5.9 Adjustments Due to Excise Tax

(@) If it is determined that any amounbenefit to be paid or payable to the Executiveeaurthis Agreement or
otherwise in conjunction with his employment (whetpaid or payable or distributed or distributgtlesuant to the terms of this
Agreement or otherwise in conjunction with his eaymhent) would give rise to liability of the Exeottifor the excise tax imposed by
Section 4999 of the Code, as amended from timieni®, tor any successor provision (the “ Excise Tathen the amount or benefits
payable to the Executive (the total value of sutoants or benefits, the * Paymefitshall be reduced by the Company to the extent
necessary so that no portion of the Payments t&xkeeutive is subject to the Excise Tax. Suchcédn shall only be made if the net
amount of the Payments, as so reduced (and afieictien of applicable federal, state, and locabme and payroll taxes on such
reduced Payments other than the Excise Tax (ciolédgt the “ Deductions)) is greater than the excess of (1) the net arhofithe
Payments, without reduction (but after making tregllictions) over (2) the amount of Excise Tax tocltthe Executive would be
subject in respect of such Payments.

(b) In the event it is determined tha Excise Tax may be imposed on the Executive poithhe possibility of any
reductions being made pursuant to Section 5.9{a)Cbmpany and the Executive agree to take su@naas they may mutually
agree in writing to take to avoid any such redudibeing made or, if such reduction is not otheswéjuired by Section 5.9(a), to
reduce the amount of Excise Tax imposed.
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(c) The independent public accountinmfgerving as the Company's auditing firm, or sutigloaccounting firm, law
firm or professional consulting services providénational reputation and experience reasonablg@aable to the Company and
Executive (the “ Accountant$ shall make in writing in good faith all calcuiahs and determinations under this Section 5.9udicg
the assumptions to be used in arriving at any tatioms. For purposes of making the calculatioms$ determinations under this
Section 5.9, the Accountants and each other paaty mmake reasonable assumptions and approximatireeming the application of
Section 280G and Section 4999. The Company anduixe shall furnish to the Accountants and eatteiosuch information and
documents as the Accountants and each other magnally request to make the calculations and détations under this Section
5.9. The Company shall bear all costs the Accouatimcur in connection with any calculations compéated hereby.

VL. PROTECTIVE PROVISIONS

6.1 Noncompetition Without the prior written consent of the ParBoard (which may be withheld in the Parent Boastike
discretion), so long as the Executive is an emm@ayfehe Company or any other member of the P&Bemtip and for a one-year period
thereafter, the Executive agrees that he shalhngivhere in the Prohibited Area, for his own acc¢airthe benefit of any other, engage or
participate in or assist or otherwise be connewiighila Competing Business. For the avoidance abtiche Executive understands that this
Section 6.1 prohibits the Executive from actingHonself or as an officer, employee, manager, dperarincipal, owner, partner, shareholder,
advisor, consultant of, or lender to, any individoiaother Person that is engaged or participates carries out a Competing Business or is
actively planning or preparing to enter into a Cetiig Business. The parties agree that such gtiitshall not apply to the Executive’s
passive ownership of not more than 5% of a publidged company.

6.2 No Solicitation or InterferenceSo long as the Executive is an employee of th@@any or any other member of the Pa
Group (other than while an employee acting solehtlie express benefit of the Parent Group) and fame-year period thereafter, the
Executive shall not, whether for his own accounfooithe account or benefit of any other Persorgughout the Prohibited Area:

(@) request, induce or attempt to infee@) any customer of any member of the Parentufto limit, curtail, cancel ¢
terminate any business it transacts with, or prtglacservices it receives from or sells to, grdily Person employed by (or otherw
engaged in providing services for or on behalfasfy member of the Parent Group to limit, curtaihcel or terminate any
employment, consulting or other service arrangemeitih any member of the Parent Group. Such préibibishall expressly extend to
any hiring or enticing away (or any attempt to lireentice away) any employee or consultant offteent Group.

11
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(b) solicit from or sell to any custonay products or services that any member of therR&roup provides or is
capable of providing to such customer and thatfeesame as or substantially similar to the praglactservices that any member of
the Parent Group, sold or provided while the Exeeutvas employed with, or providing services toy amember of the Parent Group.

(c) contact or solicit any customer foe purpose of discussing (i) services or prodisdre competitive with and t
same or closely similar to those offered by any memnof the Parent Group or (ii) any past or presesiness of any member of the
Parent Group.

(d) request, induce or attempt to inficeeany supplier, distributor or other Person witiichi any member of the Pare
Group has a business relationship or to limit,alyrtancel or terminate any business it transaitsany member of the Parent Gro

(e) otherwise interfere with the relaship of any member of the Parent Group with ang®&emwhich is, or within one-
year prior to the Executive’s date of terminatioaswdoing business with, employed by or otherwiggaged in performing services
for, any member of the Parent Group.

The one-year post employment period herein shatidbended to 18 months if the Executive’s termirats pursuant to Section 5.3.

6.3 Confidential Information During the period of the Executive’s employmeiith the Company or any member of the
Parent Group and at all times thereafter, the Biezghall hold in secrecy for the Company all Gdefitial Information that may come to his
knowledge, may have come to his attention or mag fltame into his possession or control while emgidblgy the Company (or otherwise
performing services for any member of the Pareou@). Notwithstanding the preceding sentenceftterutive shall not be required to
maintain the confidentiality of any Confidentiafdnmation which (a) is or becomes available toghelic or others in the industry generally
(other than as a result of disclosure or inappedpriuse, or causedyy the Executive in violation of this Section 6a3)(b) the Executive is
compelled to disclose under any applicable laws, regulatamdirectives of any government agency, tribunauathority having jurisdiction
in the matter or under subpoena. Except as eXpnespuiired in the performance of his duties to @mmpany under this Agreement, the
Executive shall not use for his own benefit or tise (or permit or cause the disclosure of) toResson, directly or indirectly, any
Confidential Information unless such use or dissteshas been specifically authorized in writingthy Company in advance. During the
Executive’s employment and as necessary to perfasrduties under Section 1.2, the Company will pdexand grant the Executive access to
the Confidential Information. The Executive recizgis that any Confidential Information is of a Highompetitive value, will include
Confidential Information not previously providedetExecutive and that the Confidential Informationld be used to the competitive and
financial detriment of any member of the Parentuprid misused or disclosed by the Executive. Tlenany promises to provide access to

the Confidential Information only in exchange fbetExecutive’s promises contained herein, exprasslyding the covenants in Sections 6.1,
6.2 and 6.4.
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6.4 Inventions

(@) The Executive shall promptly andyudisclose to the Company any and all ideas, imgments, discoveries and
inventions, whether or not they are believed tpéintable (“ Invention, that the Executive conceives of or first actuadlguces t
practice, either solely or jointly with others, thg the Executive’'s employment with the Companyy other member of the Parent
Group, and that relate to the business now or #fieecarried on or contemplated by any membeh@fRarent Group or that result
from any work performed by the Executive for anymmher of the Parent Group.

(b) The Executive acknowledges and agitestsall Inventions shall be the sole and excleigixoperty of the Company
(or member of the Parent Group) and are herebgrasgito the Company (or applicable member of therR&roup). During the
term of the Executive’s employment with the Compémryany other member of the Parent Group) ancetfesr, whenever requested
to do so by the Company, the Executive shall taikd siction as may be requested to execute anchaasjgand all applications,
assignments and other instruments that the Comglzalldeem necessary or appropriate in order ttydppand obtain Letters Patent
of the United States and/or of any foreign coustfag such Inventions and in order to assign amep to the Company (or any other
member of the Parent Group) or their nomineesaleand exclusive right, title and interest in amduch Inventions.

(c) The Company acknowledges and agtedghe provisions of this Section 6.4 do not apiplgn Invention: (i) for
which no equipment, supplies, or facility of anymteer of the Parent Group or Confidential Informatieas used; (ii) that was
developed entirely on the Executive’s own time dods not involve the use of Confidential Informafi@ii) that does not relate
directly to the business of any member of the RaBeaup or to the actual or demonstrably anticigatsearch or development of any
member of the Parent Group; and (iv) that doegemilt from any work performed by the Executiveday member of the Parent
Group.

6.5 Return of Documents and Propertypon termination of the Executigeémployment for any reason, the Executive (o
heirs or personal representatives) shall immediateliver to the Company (a) all documents and netecontaining Confidential Information
(including without limitation any “soft” copies @omputerized or electronic versions thereof) oeotlise containing information relating to
the business and affairs of any member of the P&wssup (whether or not confidential), and (b)aither documents, materials and other
property belonging to any member of the Parent @Gralat are in the possession or under the contrifieoExecutive.

6.6 Reasonableness; Remedid$ie Executive acknowledges that each of theicdens set forth in this Article VI are
reasonable and necessary for the protection dtmepany’s business and opportunities (and thosleeoParent Group) and that a breach of
any of the covenants contained in this Article \dukd result in material irreparable injury to ther@pany and the other members of the Parent
Group for which there is no adequate remedy atdadvthat it will not be possible to measure damégesuch injuries precisely. According
the Company and any member of the Parent Grouplshehtitled to the remedies of injunction andcéfie performance, or either of such
remedies, as well as all other remedies to whighnaember of the Parent Group may be entitled,vatila equity or otherwise, without the
need for the posting of a bond or by the postinthefminimum bond that may otherwise be requirethiayor court order.
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6.7 Extension; Survival The Executive and the Company agree that the fieniods identified in this Article VI will be
stayed, and the Company’s obligation to make amyneats or provide any benefits under Article V sbal suspended, during the period of
any breach or violation by the Executive of theamants contained herein. The parties further atpagehis Article VI shall survive the
termination or expiration of this Agreement for aepson. The Executive acknowledges that his aggeeto each of the provisions of this
Article VI is fundamental to the Company’s willingss to enter into this Agreement and for it to flevior the severance and other benefits
described in Article V, none of which the Compargswequired to do prior to the date hereof. Fuyiihés the express intent and desire of the
parties for each provision of this Article VI to baforced to the fullest extent permitted by laWany part of this Article VI, or any provision
hereof, is deemed illegal, void, unenforceablewarly broad (including as to time, scope and geplagy the parties express desire is that such
provision be reformed to the fullest extent pogsibl ensure its enforceability or if such reforroatis deemed impossible then such provision

shall be severed from this Agreement, but the redwaiof this Agreement (expressly including thesotbrovisions of this Article VI) shall
remain in full force and effect.

VIL. MISCELLANEOUS

7.1 Notices Any notice required or permitted under this Agrent shall be given in writing and shall be deetodthve bee
effectively made or given if personally delivered,if sent via U.S. mail or recognized overnighlivery service or sent via confirmedneail or
facsimile to the other party at its address sehfbelow in this Section 7.1, or at such other addglias such party may designate by written
notice to the other party hereto. Any effectiveiecmhereunder shall be deemed given on the dasempalty delivered, three business days after
mailed via U.S. mail or one business day aftes #ént via overnight delivery service or via cantid email or facsimile, as the case may be
the following address:

If to the Company

Orthofix Inc.

Attn: General Counst
The Storrs Building
Suite 25C

10115 Kincey Ave
Huntersville, NC 2807:

Facsimile: 70-94€-2690
E-mail: raykolls@orthofix.con
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With a copy which shall not constitute notice

Baker & McKenzie LLF

Pennzoil Place, South Tow

711 Louisiana, Suite 34(

Houston, Texas 770-2746

Attention: Jonathan B. Newtc

Telephone No.: (713) 4-5000

Facsimile No.: (713) 42-5099

E-mail: Jonathan.B.Newton@Bakernet.c

If to the Executive
At the most recent address on file with the Comg
With a copy which shall not constitute notice

Vedder, Price, Kaufman & Kammholz, P.
222 North LaSalle Strei

Chicago, lllinois 6060:

Attention: Thomas P. Desmol
Telephone No.: (312) 6-7647

Facsimile No.: (312) 6(-5005

E-mail: tdesmond@vedderprice.cc

7.2 Legal Fees

€)) The Company shall pay all reasonbdgal fees and expenses of the Executive’s counggnnection with the
preparation and negotiation of this Agreement.

(b) It is the intent of the Company ttte¢ Executive not be required to bear the lega fawl related expenses
associated with the enforcement or defense of #eelive's rights under this Agreement by litigatiarbitration or other legal action
because having to do so would substantially defrant the benefits intended to be extended to ttecktive hereunder. Accordingly,
the parties hereto agree that any dispute or cegitsy arising under or in connection with this Agreent shall be resolved exclusiv
and finally by binding arbitration in Boston, Mashasetts, in accordance with the rules of the AcariArbitration Association then
in effect. Judgment may be entered on the arbitsahward in any court having jurisdiction. Then@pany shall be responsible for its
own fees, costs and expenses and shall pay toxh@iEve an amount equal to all reasonable atta'remd related fees, costs and
expenses incurred by the Executive in connectidh stich arbitration unless the arbitrator detersithat the Executive (a) did not
commence or engage in the arbitration with a resslen good faith belief that his claims were meittos or (b) the Executive’'s
claims had no merit and a reasonable person uimdgaiscircumstances would not have brought suelints. If there is any dispute
between the Company and the Executive as to theatyof such fees and expenses, the arbitratdrrelsalve such dispute, which
resolution shall also be final and binding on thetigs, and as to such dispute only the burdemafshall be on the Company.
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7.3 Severability If an arbitrator or a court of competent juriddin determines that any term or provision heigebid, invalid
or otherwise unenforceable, (a) the remaining teantsprovisions hereof shall be unimpaired andggigh arbitrator or court shall replace such
void, invalid or unenforceable term or provisiortiwa term or provision that is valid and enforceadohd that comes closest to expressing the
intention of the void, invalid or unenforceablenteor provision. For the avoidance of doubt, thdiparexpressly intend that this provision
extend to Article VI of this Agreement.

7.4 Entire Agreement This Agreement represents the entire agreenfehe@arties with respect to the subject matteedie
and shall supersede any and all previous contractmgements or understandings between the Comieni?arent and the Executive relating
to the Executive’'s employment by the Company, esglyeincluding the Prior Agreement, which Prior Agment is hereby terminated in its
entirety and of no further force and effect. Theé&ixtive expressly acknowledges that he has noeurights, and hereby waives or forfeits
and all rights he may have or may have had, utgePtior Agreement as a result of its terminatiereby, and neither the Company nor any
member of the Parent Group shall have any obligatianake any payments or satisfy any other lighith him thereunder. Nothing in this
Agreement shall modify or alter the Indemnity Agremnt dated , __200_, by and betweemtand the Executive (the “
Indemnity Agreement) or alter or impair any of the Executivetights under the Plans or related award agreeméntthe event of any confl
between this Agreement and any other agreemenebketithe Executive and the Company (or any otherbeewf the Parent Group), this
Agreement shall control.

7.5 Amendmentlodification. Except for increases in Base Salary, and adprstsnwith respect to Incentive Compensation,
made as provided in Article I, this Agreement neyamended at any time only by mutual written apexg of the Executive and the
Company; provided however, that, notwithstanding any other provision of tAgreement, the Plans (or any award documents uhddplans
or the Indemnity Agreement, the Company may refthisi Agreement, the Plans (or any award documenrdsnthe Plans), the Indemnity
Agreement or any provision thereof (including, weitih limitation, an amendment instituting a six-montaiting period before a distribution) or
otherwise as contemplated by Section 7.16 below.

7.6 Withholding The Company shall be entitled to withhold, dedurccollect or cause to be withheld, deductedadiected
from payment any amount of withholding taxes reegiby law, statutory deductions or collections wéhpect to payments made to the
Executive in connection with his employment, teration (including Article V) or his rights hereundeércluding as it relates to stock-based
compensation.
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7.7 Representations

(@) The Executive hereby represents amdamts to the Company that (i) the executionveeji and performance of
this Agreement by the Executive do not and shallcoaflict with, breach, violate or cause a defaultler any contract, agreement,
instrument, order, judgment or decree to whichBkecutive is a party or by which he is bound, d@idipon the execution and
delivery of this Agreement by the Company, this @égmnent shall be the valid and binding obligatiothef Executive, enforceable in
accordance with its terms. The Executive herebtmawledges and represents that he has consultedegial counsel regarding his
rights and obligations under this Agreement and tlegfully understands the terms and conditiongainad herein.

(b) The Company hereby represents andawts to the Executive that (i) the execution,\aely and
performance of this Agreement by the Company daandtshall not conflict with, breach, violate ousa a default under any
material contract, agreement, instrument, ordelgriuent or decree to which the Company is a partyyarhich it is bound and (ii)
upon the execution and delivery of this Agreemsnthie Executive, this Agreement shall be the valid binding obligation of the
Company, enforceable in accordance with its terms.

7.8 Governing Law; JurisdictionThis Agreement shall be construed, interpreded, governed in accordance with the laws of
the State of Massachusetts without regard to aoyigion of that State’s rules on the conflictsa#/lthat might make applicable the law of a
jurisdiction other than that of the State of Madametts Except as otherwise provided in Section 7.2, dlbas or proceedings arising out of
this Agreement shall exclusively be heard and datexd in state or federal courts in the State ofsdahusetts having appropriate
jurisdiction. The parties expressly consent toekeusive jurisdiction of such courts in any sachion or proceeding and waive any objec
to venue laid therein or any claim for forum noneemiens.

7.9 SuccessorsThis Agreement shall be binding upon and inorthe benefit of, and shall be enforceable by thechtive,
the Company, and their respective heirs, execudoiministrators, legal representatives, succesandsassigns. In the event of a Business
Combination (as defined in clause (iii) of Chan§€ontrol), the provisions of this Agreement shmlbinding upon and inure to the benefit of
the parent or entity resulting from such Businesm@@ination or to which the assets shall be soldamrsferred, which entity from and after the
date of such Business Combination shall be deembd the Company for purposes of this Agreememthé event of any other assignment of
this Agreement by the Company, the Company shiadkie primarily liable for its obligations hereundprovided, however, that if the
Company is financially unable to meet its obligatidiereunder, the Parent shall assume responsfbilithe Company’s obligations hereunder
pursuant to the guaranty provision following thgnsiture page hereof. The Executive expressly adlenlges that the Parent and other
members of the Parent Group (and their succesadrassigns) are third party beneficiaries of thiseement and may enforce this Agreement
on behalf of themselves or the Company. Both @adigree that there are no third party beneficddadhis Agreement other than as expressly
set forth in this Section 7.9.
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7.10 Nonassignability Neither this Agreement nor any right or intetesteunder shall be assignable by the Executige, hi
beneficiaries, dependents or legal representatiwteout the Company’s prior written consent; pradd however, that nothing in this Section
7.10 shall preclude (a) the Executive from desigigad beneficiary to receive any benefit payableteder upon his death or (b) the execu
administrators or other legal representatives effkecutive or his estate from assigning any rigeteunder to the Person(s) entitled thereto.

7.11 No Attachment Except as required by law, no right to receiagrpents under this Agreement shall be subject to
anticipation, commutation, alienation, sale, assignt, encumbrance, charge, pledge or hypothecatitavor of any third party, or to
execution, attachment, levy or similar processssignment by operation of law in favor of any thpatty, and any attempt, voluntary or
involuntary, to effect any such action shall bel,,udid and of no effect.

7.12 Waiver. No term or condition of this Agreement shalldeemed to have been waived, nor there be any edtagpinst th
enforcement of any provision of this Agreement,eptdiy written instrument of the party charged vgitith waiver or estoppel. No such
written waiver shall be deemed a continuing waiwgless specifically stated therein, and each swaitien shall operate only as to the specific
term or condition waived and shall not constitutgaaver of such term or condition for the futureagrto any act other than that specifically
waived.

7.13 Construction The headings of articles or sections hereirirafleded solely for convenience of reference arall stot
control the meaning or interpretation of any of pinevisions of this Agreement. References to dayad herein shall be actual calendar days
and not business days unless expressly providedvate.

7.14 Counterparts This Agreement may be executed by any of thégzanereto in counterparts, each of which shatldeEmed
to be an original, but all such counterparts stoglether constitute one and the same instrument.

7.15 EffectivenessThis Agreement shall be effective upon the EffecDate when signed by the Executive and the Compa
7.16 Code Section 409A
(@) It is the intent of the parties thayments and benefits under this Agreement comijily 8ection 409A and,

accordingly, to interpret, to the maximum extentnpied, this Agreement to be in compliance thetbwif the Executive notifies the
Company in writing (with specificity as to the therefore) that the Executive believes that@nyision of this Agreement (or of
any award of compensation, including equity comp#as or benefits) would cause the Executive taiiramy additional tax or
interest under Section 409A and the Company coneitissuch belief or the Company (without any obtign whatsoever to do so)
independently makes such determination, the pastial, in good faith, reform such provision to toycomply with Code Section
409A through good faith modifications to the minimextent reasonably appropriate to conform with&€8dction 409A. To the
extent that any provision hereof is modified by plagties to try to comply with Code Section 4094¢ts modification shall be made
good faith and shall, to the maximum extent realynaossible, maintain the original intent of thgphcable provision without
violating the provisions of Code Section 409A. Withstanding the foregoing, the Company shall rotdruired to assume any
economic burden in connection therewith.
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(b) If the Executive is deemed on theed#t“separation from service” to be a “specifiedptoyee” within the meaning
of that term under Section 409A(a)(2)(B), then withard to any payment or the provision of any Eetiet is specified as subject to
this Section, such payment or benefit shall be nmaigeovided at the date which is the earlier of {#e expiration of the six (6)ronth
period measured from the date of such “separatmm Eervice” of the Executive, and (B) the daté¢hef Executive’s death (thé®e€lay
Period”). Upon the expiration of the Delay Period, all paytseand benefits delayed pursuant to this Sectibé {fvhether they woul
have otherwise been payable in a single sum arsitaiiments in the absence of such delay) shalldlid or reimbursed to the
Executive in a lump sum, and any remaining paymantsbenefits due under this Agreement shall be gaprovided in accordance
with the normal payment dates specified for theneine If a payment is to be made promptly aftelate, it shall be made within six
(60) days thereafter.

(c) Any expense reimbursement underAlgieement shall be made promptly upon Executiveés@ntation to the
Company of evidence of the fees and expenses ety the Executive and in all events on or befloedlast day of the taxable year
following the taxable year in which such expense imaurred by the Executive, and no such reimbuesgror the amount of expens
eligible for reimbursement in any taxable year kimahny way affect the expenses eligible for reimge@ment in any other taxable ye
except for (i) the limit on the amount of outplacamcosts and expenses reimbursable pursuant t@$8&cl(c) and (ii) any limit on
the amount of expenses that may be reimbursed @mdamrangement described in Code Section 105(b).

7.17 Survival Except as provided in Section 1.3 with respe@xpiration of the Term, Articles VI and VII shallirvive the
termination or expiration of this Agreement for aegson.
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IN WITNESS WHEREOF , the parties have executed this Agreement asedEtfective Date.
ORTHOFIX INC. EXECUTIVE

/s! Alan W. Milinazzc /s/ Timothy M. Adam:
Timothy M. Adams, an individuz

Name:Alan W. Milinazzo

Title: Chief Executive Office

Guaranty by Parent

Parent (Orthofix International N.V.) is not a partythis Agreement, but joins in this Agreementtfee sole purpose of guaranteeing the
obligations of the Company to pay, provide, or teimse the Executive for all cash or other bengfitsvided for in this Agreement, including
the provision of all benefits in the form of, ofated to, securities of Parent and to elect or apixecutive to the positions with Parent and
provide Executive with the authority relating theras contemplated by Section 1.1 of this Agreepamd to ensure the Board will take the
actions required of it hereby.

ORTHOFIX INTERNATIONAL N.V.

/s/ Alan W. Milinazzc

Name:Alan W. Milinazzo

Title: Chief Executive Office
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EXHIBIT A
Definitions
For purposes of this Agreement, the following calpied terms have the meanings set forth below:
“Base Amount” shall mean an amount equal to the sum of:
(i) the Executive’s annual base salary at the tdghanual rate in effect at any time during thenT;,eand

(i) the greater of (i) the Executive’s target berunder Section 2.3 in effect during the fiscalryigavhich termination of employment
occurs, or (ii) the average of the Incentive Consgiggion (as defined in Section 2.3) actually eammethe Executive (A) with respect to the two
consecutive annual Incentive Compensation periadgg immediately prior to the year in which teratiion of the Executive’s employment
with the Company occurs or, (B) if greater, witBpect to the two consecutive annual Incentive Carsgtéon periods ending immediately p
to the Change of Control Date or the Potential @eaof Control Date; providechowever, that if the Executive was not eligible for Incest
Compensation for such two consecutive Incentive @amation periods, the amount included pursuathiscclause (i) shall be the Incentive
Compensation paid to the Executive for the mostmeannual Incentive Compensation Period. In tremethe Incentive Compensation pait
the Executive for any such prior Incentive Compénsgperiod represented a pro rated full-year amhbecause the Executive was not
employed by the Company for the entire Incentivenfensation period, the Incentive Compensation fmaitle Executive for such period for
purposes of this clause (ii) shall be an amoungaktusuch pro-rated full-year amount.

“Board " shall mean the Board of Directors of Parent. Anlgattion of the Board other than termination foruSa under this
Agreement may be delegated to an appropriate cdeerof the Board, including its compensation corteeritand references to the Board
herein shall be references to any such committeappropriate.

“ Cause” shall mean termination of the Executive’s employtrieatause of the Executive’s: (i) involvement fraud,
misappropriation or embezzlement related to théness or property of the Company; (ii) convictiam,for guilty plea to, or plea of nolo
contendere to, a felony or crime of similar gravitythe jurisdiction in which such conviction oriljy plea occurs; (iii) intentional wrongful
disclosure of Confidential Information or otherantional wrongful violation of Article VI; (iv) wiful and continued failure by the Executive
to follow the reasonable instructions of the Boarhief Executive Officer; (v) willful commissiooy the Executive of acts that are dishonest
and demonstrably and materially injurious to a mendd the Parent Group, monetarily or otherwis@; \@lIful or material violation of, or
willful or material noncompliance with, any secig# law, rule or regulation or stock exchangerptiule adversely affecting the Parent Group
including without limitation (a) if the Executiveab undertaken to provide any chief financial officertification or related back-up material
required for the chief and principal executive céfis to provide a certification required under $aebanes-Oxley Act of 2002, including the
rules and regulations promulgated thereunder (tBarbane©xley Act”), and he willfully or materially fails to take reasdrie and approprie
steps to determine whether or not the certificateelated backsp material was accurate or otherwise in compliamitie the requirements of t
Sarbanes-Oxley Act or (b) the Executive’s willfulroaterial failure to establish and administer etifee systems and controls applicable to his
area of responsibility necessary for the Paretitiely and accurately file reports pursuant to Becl3 or 15(d) of the Exchange Act. No act
or omission shall be deemed willful or material forposes of this definition if taken or omittedb® taken by Executive in a good faith belief
that such act or omission to act was in the bestésts of the Parent Group or if done at the esgpdérection of the Board.
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“ Change of Control” shall occur upon any of the following events:

0] the acquisition by any individualtéy or group (within the meaning of Section 13@))¢r 14(d)(2) of the Exchan
Act) of beneficial ownership (within the meaningRiile 13d-3 promulgated under the Exchange Acninindividual transaction or
series of related transactions, of 50% or moreth&e(A) the then outstanding shares of commonkstd Parent (the “ Outstanding
Common StocR) or (B) the combined voting power of the thensiahding voting securities of Parent entitled teevgenerally in the
election of directors (the “ Outstanding Voting 8eties”); excluding, however, the following: (1) any acquisition directly from
Parent, other than an acquisition by virtue ofdkercise of a conversion privilege unless the sgcheing so converted was itself
acquired directly from Parent; (2) any acquisitiynParent; (3) any acquisition by any employee fiepkan (or related trust)
sponsored or maintained by Parent or any entityrotb@d by Parent; or (4) any acquisition pursuana transaction which complies
with clauses (A), (B) and (C) of subsection (iif)tbis definition of Change of Control;

(i) a change in the composition of theaBd such that the individuals who as of the EffecDate constitute the Board
(the “ Incumbent Boart)) cease for any reason to constitute at leastjanityaof the Board; providedhowever, for purposes of this
paragraph, that any individual who becomes a membire Board subsequent to the Effective Date,sghappointment, election, or
nomination for election by Parent’s shareholders s@proved by a vote of at least a majority those individuals who are members
of the Board and who were also members of the IhennBoard (or deemed to be such pursuant to thiggw) shall be considered
though such individual were a member of the IncumiB®ard; but providefurtherthat any such individual whose initial assumption
of office occurs as a result of either an actughogatened election contest (as such terms atkingule 14a-11 of Regulation 14A
promulgated under the Exchange Act) or other aciuiireatened solicitation of proxies or consdyter on behalf of a Person other
than the Board shall not be so considered as a ereofibhe Incumbent Board,;

(i) consummation of a reorganizatiorenger, consolidation or other business combinaiiathie sale or other
disposition of all or substantially all of the assef Parent (including assets that are sharestyeRharent in its subsidiaries) (any such
transaction, a “ Business Combinatipnexpressly excluding however, any such Business Combination pursuant to whiabf ¢he
following conditions are met: (A) all or substally all of the Person(s) who are the beneficiahevs of the Outstanding Common
Stock and Outstanding Voting Securities, respelgtiimmediately prior to such Business Combinatidgh beneficially own, directly
or indirectly, more than 50% of, respectively, théstanding shares of common stock, and the comdbioting power of the
outstanding voting securities entitled to vote galtein the election of directors, as the case inayof the entity resulting from such
Business Combination (including, without limitatjcan entity which as a result of such transactiwnParent or all or substantially
all of Parent’s assets either directly or througlk or more subsidiaries) in substantially the sprogortions as their ownership,
immediately prior to such Business Combinationthef Outstanding Common Stock and Outstanding Vdiegurities, as the case
may be, (B) no Person (other than Parent, any greplbenefit plan (or related trust) of Parent ahsentity resulting from such
Business Combination) will beneficially own, dirlgodr indirectly, 50% or more of, respectively, thetstanding shares of common
stock of the entity resulting from such BusinessnBmation or the combined voting power of the aansling voting securities of such
entity entitled to vote generally in the electidrd@ectors except to the extent that such ownerskisted prior to the Business
Combination, and (C) individuals who were membdre Incumbent Board will constitute at least gority of the members of the
board of directors of the entity resulting from BlBusiness Combination;
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(iv) the approval by the shareholderPafent of a complete liquidation or dissolutiorPafent;

v) the Parent Group (or any of them)listell or dispose of, in a single transaction eries of related transactions,
business operations that generated two-thirdseo€timsolidated revenues of the Parent Group (detechon the basis of Paremfour
most recently completed fiscal quarters for whigbarts have been filed under the Exchange Act)sact disposal shall not be
exempted pursuant to clause (iii) of this defimtmf Change of Control;

(vi) Parent files a report or proxy sta@nt with the Securities and Exchange Commissiosyaunt to the Exchange A
disclosing in response to Form 8-K or Schedule {@rfany successor schedule, form or report or ttegmein) that a change of control
of Parent has or may have occurred or will or meguo in the future pursuant to any then-existingeagent or transaction;
notwithstanding the foregoing, unless determined specific case by a majority vote of the BoartdClnange of Contrdl shall not b
deemed to have occurred solely because: (A) aty @mtvhich Parent directly or indirectly benefidly owns 50% or more of the
voting securities, or any Parespponsored employee stock ownership plan, or arsr @mployee plan of Parent or the Company, €
files or becomes obligated to file a report or aqyrstatement under or in response to Schedule $8Bedule 14D-1, Form 8-K or
Schedule 14A (or any successor schedule, formparrter item therein) under the Exchange Act, disitlg beneficial ownership by
form or report or item therein, disclosing benefi@wnership by it of shares of stock of Parenth@rause Parent reports that a change
of control of Parent has or may have occurred dravimay occur in the future by reason of suchdfemal ownership or (B) any
Parent-sponsored employee stock ownership plaanmybther employee plan of Parent or the Compatherefiles or becomes
obligated to file a report or a proxy statementemar in response to Schedule 13D, Schedule 14t 8-K or Schedule 14A (or
any successor schedule, form or report or itenmethgunder the Exchange Act, disclosing benefigiahership by form or report or
item therein, disclosing beneficial ownership bgfishares of stock of Parent, or because Parpatteethat a change of control of
Parent has or may have occurred or will or may potthe future by reason of such beneficial owhigrsor
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(vii) any other transaction or seriesated transactions occur that have substantiadiyeffect of the transactions
specified in any of the preceding clauses in tleifinition.

Notwithstanding the above definition of Change oh@ol, the Board, in its sole discretion, may detiee that a Change of Control t
occurred for purposes of this Agreement, evendfdhents giving rise to such Change of Controhateexpressly described in the above
definition.

“ Change of Control Date” shall mean the date on which a Change of Contrailisc

“ Change of Control Period” shall mean the 24month period commencing on the Change of Contréé Darovided, however, if
the Company terminates the Executive’'s employméiit thhe Company prior to the Change of Control Oateon or after a Potential Change
of Control Date, and it is reasonably demonstrétetithe Executive’s (i) employment was terminaéethe request of an unaffiliated third
party who has taken steps reasonably calculateffdot a Change of Control or (ii) termination ofijgloyment otherwise arose in connection
with or in anticipation of the Change of Contrdieh the “ Change of Control Periddhall mean the 24month period beginning on the date
immediately prior to the date of the Executivesrimation of employment with the Company.

“ Code " shall mean the Internal Revenue Code of 1986, anded.

“ Competing Business’ means any business or activity that (i) competeis aily member of the Parent Group for which the
Executive performed services or the Executive waelved in for purposes of making strategic or otimaterial business decisions and
involves (ii) (A) the same or substantially simitgpes of products or services (individually orleotively) manufactured, marketed or sold by
any member of the Parent Group during Term or (B§lpcts or services so similar in nature to tharof member of the Parent Group during
Term (or that any member of the Parent Group witirsthereafter offer) that they would be reasondikély to displace substantial business
opportunities or customers of the Parent Group.

“ Confidential Information " shall include Trade Secrets and includes infornmagioquired by the Executive in the course and scope
of his activities under this Agreement, includingoirmation acquired from third parties, that (inist generally known or disseminated outside
the Parent Group (such as non-public informati¢in)is designated or marked by any member of taeeRt Group as “confidential” or
reasonably should be considered confidential opietary, or (iii) any member of the Parent Grongicates through its policies, procedures,
or other instructions should not be disclosed tgoae outside the Parent Group. Without limiting fbregoing definitions, some examples of
Confidential Information under this Agreement irddu(a) matters of a technical nature, such as tffaieftrade or engineering secrets, “know-
how”, formulae, secret processes, inventions, asdarch and development plans or projects regaedisting and prospective customers and
products or services, (b) information about castsfits, markets, sales, customer lists, custoreds, customer preferences and customer
purchasing histories, supplier lists, internal fioial data, personnel evaluations, non-public imfaion about medical devices or products of
any member of the Parent Group (including futuenplabout them), information and material providgdhird parties in confidence and/or
with nondisclosure restrictions, computer access\yards, and internal market studies or surveyq@rahd any other information or matters
of a similar nature.
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“ Disability " as used in this Agreement shall have the meanienghat term by any disability insurance the Conypearries at the
time of termination that would apply to the ExeeatiOtherwise, the term_“ Disabilityshall mean the inability of the Executive to perh his
duties and responsibilities under this Agreemera essult of a physical or mental iliness, disearsgersonal injury he has incurred. Any
dispute as to whether or not the Executive haPuability ” for purposes of this Agreement shall be resolbga physician reasonably
satisfactory to the Board and the Executive (olédtsl representative, if applicable). If the Boaral the Executive (or his legal representative,
if applicable) are unable to agree on a physidizen each shall select one physician and thosghysicians shall pick a third physician and
the determination of such third physician shalbbeling on the parties.

“ Exchange Act” shall mean the Securities Exchange Act of 193énasnded.

“ Good Reason’ shall mean the occurrence of any of the followirithaut the written consent of the Executive: fiyaluties,
functions or responsibilities are assigned to tkedgtive that are materially inconsistent with Ehe=cutive’s duties, functions or
responsibilities with the Company or the Parent@agemplated or permitted by Section 1.1; (ii) astion by the Company or the Parent that
results in a material adverse change in the natuseope of the position, power, duties, functiogesponsibilities or authorities of the Execu
with the Company or the Parent from those contetaglar permitted by Section 1.1; (iii) the basesabf the Executive is reduced, unless a
reduction in accordance with Section 2.2; (iv) ¢hisra material adverse change or terminationeEtecutive’s right to participate, on a basis
substantially consistent with practices applicablsenior executives of the Company generally ny lzonus, incentive, profit-sharing, stock
option, stock purchase, stock appreciation, rastistock, discretionary pay or similar policy,mlarogram or arrangement of the Compan
any material adverse failure to provide the compgos and benefits contemplated by Sections 243a@d Article Ill, except where necessary
to avoid the imposition of any additional tax un&erction 409A of the Code; (v) there is a mategahination or denial of the Executive’s
right, on a basis substantially consistent withcpicas applicable generally to senior executivethefCompany, to participate in and receive
service credit for benefits as provided underlifel] accident, medical payment, health and disigtiihsurance, retirement, pension, salary
continuation, expense reimbursement and other grepland perquisite policies, plans, programs arahgements that generally are made
available to senior executives of the Company, pixfa any arrangements that the Board adoptsdiecs senior executives to compensate
them for special or extenuating circumstances areggsled to comply with applicable law or as neagdsaavoid the imposition of any
additional tax under Section 409A, or (vi) any miatebreach by the Company of its representatiordeu Section 7.7(b), or the guaranty by
Parent on the signature page of the Agreement.
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“Parent ” shall mean Orthofix International N.V., an entitganized under the laws of the Netherlands Antilles
“ Parent Group " shall mean Parent, together with its subsidianetiding the Company.

“ Person” shall include individuals or entities such as cogpons, partnerships, companies, firms, businegarzations or
enterprises, and governmental or quasi-governmbnoties.

“ Potential Change of Control” shall mean the earliest to occur of: (i) the datevhich Parent executes an agreement or letter of
intent, the consummation of the transactions deedrin which would result in the occurrence of af@de of Control or (ii) the date on which
the Board approves a transaction or series ofadimns, the consummation of which would result i@hange of Control, and ending when, in
the opinion of the Board, the Parent (or the Corgpanthe respective third party has abandoneeérmnihated any Potential Change of Con

“ Potential Change of Control Date” shall mean the date on which a Potential Changgoofrol occurs; providedhowever, such
date shall become null and void when, in the opiribthe Board, the Parent (or the Company) oréispective third party has abandoned or
terminated any Potential Change of Control.

“ Prohibited Area ” means North America, South America and the Eurofrdan, which Prohibited Area the parties have edr®
as a result of the fact that those are the geograpbas in which the members of the Parent Gromplect a preponderance of their business
and in which the Executive provides substantiveises to the benefit of the Parent Group.

“ Section 409A” shall mean Section 409A of the Code and regulatiwomulgated thereunder (and any similar or succdssleral o
state statute or regulations).

“ Trade Secrets” are information of special value, not generallywndo the public that any member of the Parent @ruas taken
steps to maintain as secret from Persons otherttiwse selected by any member of the Parent Group.
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Exhibit 10.2¢

AMENDED & RESTATED
PERFORMANCE ACCELERATED
STOCK OPTIONS AGREEMENT

This AMENDED & RESTATED PERFORMANCE ACCELERATED ST&KX OPTIONS AGREEMENT (this Agreemef)t dated a
of the 14" day of November, 2007 by and between Orthofix mma¢ional N.V. (the “ Company) and Mr. Bradley R. Mason (the “ Option&p

WITNESSETH:

WHEREAS, in connection with the transaction conttatgn by the Acquisition Agreement, dated as of &woker 20, 2003 (the “
Acquisition Agreement), among the Company, Trevor Acquisition, IncDelaware corporation and an indirect wholly ownetdssdiary of
Orthofix, Breg, Inc., a California corporation, aBdadley R. Mason, as shareholder’s representaive the Optionee’s employment with the
Company, the Company granted the Optionee Optamsgéfined herein) to purchase shares of the Coyigpemmmon stock, par value U.S.
$0.10 per share (* Common Stdhkon the terms and conditions set forth in thextain Performance Accelerated Stock Options Agezgm
between the Company and the Optionee dated Nove@h@003 (the “ Prior Agreemefjt

WHEREAS, all Options not currently vested will vestof December 30, 2007, pursuant to the terniseoPrior Agreement.
WHEREAS, in connection with the extension of Opé&ets Employment Agreement through December 30, 20@8Company and
the Optionee have agreed to modify the provisiefeting to the exercise of the Options and desimnend and restate the Prior Agreement in
its entirety by executing this Agreement.
NOW, THEREFORE, in consideration of the covenant$ agreements set forth herein, the parties héesteby agree as follows:

SECTION 1. Definitions For the purpose of this Agreement, the followiegns shall have the meanings specified below:

(@) “ Board means the Board of Directors of the Company.
(b) “ Causé means termination of the Optionee’s employmemtase of any of the following events:
0] Any of the events or circumstancedemthe definition of “Cause” pursuant to the Opée’s employment

agreement with the Company, dated November 20, g&)a@mended, the “ Employment Agreenignif such Employment
Agreement is in effect; or

(i) The Optionee’s (A) involvement irefrd, misappropriation or embezzlement relatededtrsiness or
property of the Company, (B) conviction for, or lggiplea to, a felony or crime of similar gravity the jurisdiction which such
conviction or guilty plea occurs, or (C) unauthedzlisclosure of any trade secrets or other configlinformation relating to the
Company'’s business and affairs (except to the eésigeh disclosure is required under the applickevig.

(c) “ Change in Contrélmeans, notwithstanding the terms of any applicplaa or arrangement to the contrary, an
the following events:




0] Any person, as that term is usedaat®n 13(d) and Section 14(d)(2) of the Securiigshange Act of
1934, as amended (the “ Exchange Acbecomes, is discovered to be, or files a reparSchedule 13D or 14D-1 (or any successor
schedule, form or report) disclosing that such @eiis, a beneficial owner (as defined in Rule 13dx8er the Exchange Act or any
successor rule or regulation), directly or indilgodf securities of the Company representing twex@rcent (20%) or more of the
combined voting power of the Company’s then outditagn securities entitled to vote generally in thexcgon of directors (unless such
person is known by Optionee to be already suchflé@leowner on the date of this Agreement);

(i) Individuals who, as of the date bist Agreement, constitute the Board cease for aagan to constitute at
least a majority of the Board, unless any such geas approved by a unanimous vote of the membetedoard in office
immediately prior to such cessation;

(i) The Company is merged, consolidadedeorganized into, or with another corporatiomther legal
person, or securities of the Company are exchafayezkcurities of another corporation or other lggason, and immediately after
such merger, consolidation, reorganization or exghdess than a majority of the combined voting @oeaf the then-outstanding
securities of such corporation or person immedjaafter such transaction are held, directly orriedily, in the aggregate by the
holders of securities entitled to vote generallyhia election of directors of the Company immedyapeior to such transaction;

(iv) The Company, in any transaction eniess of related transactions, sells all or sulistéyall of its assets t
any other corporation or other legal person, asd than a majority of the combined voting powethefthen outstanding securities of
such corporation or person immediately after sadé ar sales are held, directly or indirectly,lie aggregate by the holders of
securities entitled to vote generally in the etatidf directors of the Company immediately priostzh sale;

(V) The Company and its affiliates sks&lll or dispose of (in a single transaction oresedf related
transactions) business operations that generatedhivds of the consolidated revenues (determinmethe basis of the Compayfour
(4) most recently completed fiscal quarters forchhieports have been filed under the Exchange &dt)e Company and its
subsidiaries immediately prior thereto;

(vi) The Company files a report or prestgtement with the Securities and Exchange Comomigairsuant to
the Exchange Act, disclosing in response to Foh@-Schedule 14A (or any successor schedule, farreport or item therein) that
a change in control of the Company has or may bagarred or will or may occur in the future pursutnany then existing contract
or transaction; or

(vii) Any other transaction or seriegreffated transactions occur that have substantiadiyeffect of the
transactions specified in any of the precedingsgaun this sentence.

Notwithstanding the foregoing provisions, unledseotvise determined in a specific case by majoritie\of the Board, a “ Change of
Control” shall not be deemed to have occurred for purposésis Agreement solely because:

0] The acquisition of, or issuance bythofix of its securities; or

(i) An entity in which Orthofix directlgr indirectly beneficially owns fifty percent (5Q%r more of the
voting securities, or any Orthofisponsored employee stock ownership plan, or arsr @mployee benefit plan of Orthofix, either f
or becomes obligated to file a report or a proggeshent under or in response to Schedule 13D, 8thédD-1, Form 8K or Schedule
14A (or any successor schedule, form or reporteon therein) under the Exchange Act, disclosingelieial ownership by form or
report or item therein) under the Exchange Actldising beneficial ownership by it of shares of @oom Stock of Orthofix, or
because Orthofix reports that a Change in Confr@rthofix has or may have occurred or will or n@gcur in the future by reason of
such beneficial ownership; or




(iii) Any Orthofix-sponsored employee dtaownership plan, or any other employee benedih gf Orthofix,
either files or becomes obligated to file a remor& proxy statement under or in response to S¢ébdd@D, Schedule 14D-1, Form 8K
or Schedule 14A (or any successor schedule, fomapmrt or item therein) under the Exchange Adgldising beneficial ownership
by form or report or item therein) under the Exalct, disclosing beneficial ownership by it ofsbs of Common Stock of
Orthofix, or because Orthofix reports that a Chaimg€ontrol of Orthofix has or may have occurredudli or may occur in the future
by reason of such beneficial ownership.

(d) “ Committeé means the Compensation Committee of the Board.

(e) “ Expiration Datémeans the date that is the ten (10) year anraversf the Grant Date.

® “ Permanent Disabilitymeans termination of the Optionee’s employmemaise of any of the following events:
0] Any of the events or circumstancedemthe description of “Permanent Disability” puastito the

Optionee’s Employment Agreement, if such Employnfsgrteement is in effect; or

(i) The Optionee’s incapacity resultingm physical or mental illness or disease whichssantially prevents
the Optionee from performing his duties as an egg#af the Company and that has continued at teeshundred and eighty (180)
days and can be reasonably be expected to contida#nitely. Any dispute as to whether or not Dptionee is disabled within the
meaning of the preceding sentence shall be resdlyedphysician selected by the Board or the Cotemit

SECTION 2. _Grant of OptionsPursuant to the Prior Agreement, the Compangtgdato the Optionee, as of the Grant Date (as
defined in the Prior Agreement) and through theiEtion Date (the “ Option Peridd, options to purchase from the Company one huhdre
and fifty thousand (150,000) shares of Common S&icn exercise price of $38.00 per share (thetiodg”).

SECTION 3. _Exercise of OptionsSubject to the terms and conditions set fortthis Agreement, the Options shall be subject to
the following vesting and exercisability requirertgen

(@) Generally All shares subject to the Options that are msted as of the date hereof shall vest and becalige f

exercisable on the fourth Eh) anniversary of the Grant Date and shall be egabié thereafter until and including the Expiratidsie, subject
to the Optionee’s exercise elections set forthanti®n 3(b) hereof and any limitations on exeraiseffect on the date of exercise. For the
avoidance of doubt, 22,500 Options are vested #seoflate hereof.

(b) Election to Exercise OptiondNotwithstanding any other provision of this Agneent to the contrary:




0] provided the Optionee’s employmenthwthe Company does not terminate on or prior todbeber 31,
2007, the Optionee hereby voluntarily elects (pansto Internal Revenue Notice 2006-79, Sectio)3t@ fix the period that the
Optionee may exercise any Options, to the extestede to the period beginning January 1, 2009 esutihg on December 31, 2009
(the “ Exercise Periob);

(ii) in the event the Optionee’s employreith the Company terminates (for a reason dten death or
termination by the Company for Cause) on or prwobecember 31, 2007, the Optionee elects to exetisesOptions with respect to
22,500 shares upon the earlier to occur of theQpfionee’s death or (B) the date that is six moathd one day following the date of
the Optionee’s termination of employment; providémwever, that the Optionee shall not be deemed to hawteslesuch exercise if
the exercise price of the Options is greater tharfair market value of the Common Stock on sudh;da

(i) in the event the Optionee’s emplagmb with the Company terminates on or prior to Delger 31, 2007 as
a result of his death, the Optionee elects to ésetbe Options with respect to 22,500 shares tipodate of his death; provided
however, that the Optionee shall not be deemed to haveslesuch exercise if the exercise price of thadDptis greater than the fair
market value of the Common Stock on such date;

(iv) in the event the Optionee’s employineith the Company is terminated by the CompamyCfause on or
prior to December 31, 2007, the Options shall g be canceled; and

(v) the Optionee further elects that anyounts payable shall be paid in a lump sum paymngon exercise of
any Options pursuant to this Section 3(b).

(c) Any portion of the Options that a exercised by midnight Eastern Time on the lastaf the Exercise Period
shall not be exercisable thereafter and shall teateiand be cancelled immediately following sude éad time; providedhowever, if the
Optionee’s termination of employment occurs onrwrio December 31, 2007 for a reason other teamihation by the Company for Cause,
then any portion of the Options that are not exeatior exercisable on the date of the Optioneedthdar, if termination is for a reason other
than death, on the earlier to occur of the Optitsdeath or the date that is six months and ondalwing the date of the Optionee’s
termination of employment, shall not be exercisabéreafter and shall terminate and be cancelledediately following the earlier to occur of
the Optionee’s death or the date that is six moatitsone day following the date of the Optioneetsination of employment.

(d) Any exercise described in Section) 3{iall be delayed to the extent required to agoitblation of federal
securities laws or other applicable laws; providadwever, such exercise shall not be delayed beyond thHiegiadate at which the Company
reasonably anticipates that such exercise willcaotse such violation. An exercise that would camdesion in gross income or the applica:
of any penalty provision or other provision of thede is not treated as a violation of applicable la

(e) Upon the death of the Optionee, ttexator or administrator of the estate of the Qumor the person or person
whom the Options shall have been validly transtkby the executor or administrator pursuant to @ilthe laws of descent and distribution
shall have the right to exercise the Options toetktent that the Optionee was entitled to exerttisen on the date of death under Section 3(b).




SECTION 4. Termination of Employment

(@) General A termination of employment shall be deemedawehoccurred if the Optionee is no longer empldyed
the Company or any of its subsidiaries for anysaasThe Board and the Committee each shall hadiitretion to determine whether
employment has been or could have been terminatetié¢ purposes of this Agreement, and the reabamsfore. Any such determination
shall be final, binding and conclusive. For theidance of doubt and notwithstanding anything ®dbntrary in this Agreement (including ¢
provision of Section 3), the Optionee acknowledas he must remain employed with the Company tjinddecember 31, 2008 as a condi
precedent to his exercising any Options duringgkercise Period that were not already vested amd fuee of exercise restrictions as of the
date hereof. If at any time after December 31,7288d prior to midnight on December 31, 2008 (a)@ptionee voluntarily terminates
employment with the Company for reasons other theath, Permanent Disability, or retirement, orifitie Optionee's employment with the
Company is terminated for Cause, the Options thdtriot already vested and were free of exerciggatiens as of the date hereof shall lapse
and be cancelled. If the Company terminates th#oOge's employment without Cause during the EserBleriod, any vested Options shall
continue to be exercisable until the end of ther&ge Period, subject to any limitation on the eig of the Options in effect on the date of
exercise. If the Optionee's employment is ternéidaturing the Exercise Period due to death, reérgrar Permanent Disability, the Options
shall continue to be exercisable until the enchefExercise Period (by the Optionee or his hekscetors, administrators or successors, as
applicable), subject to any limitation on the eixge®f the Options in effect on the date of exercisinder all other circumstances, Options that
were not already vested and free of exercise o#isins as of the date hereof shall lapse and beetiad and not otherwise exercisable.

(b) Change in ControlUpon the occurrence of a Change in ControlQp#ons shall automatically vest in full,
provided, however, the vested Options shall continue to be subgetie limitations on exercise set forth in Sectomereof and any other
limitation on the exercise of the Options in effentthe date of exercise. The vested Options sbatinue to be exercisable for three months
following the Change in Control, subject to suchitations.

SECTION 5. Methods of Exercising Options

(@) Notice of ExerciseSubject to the terms and conditions of this &gnent, the Options may be exercised by wri
notice to the Company signed by the Optionee aranRted Transferee and stating the number of shafr€ommon Stock in respect of which
the Options are being exercised. Such notice bleaticcompanied by payment of the full exerciseepriThe date of exercise of the Options
shall be the later of (i) the date on which the @any receives the notice of exercise or (ii) thee den which any requisite conditions are
satisfied, including, without limitation, the cotidins set forth below in Sections 8 hereof. Ndtsianding any other provision of this
Agreement, the Optionee may not exercise the Optiord no shares of Common Stock will be issuedieyCompany with respect to any
attempted exercise when such exercise is prohibigddw or any Company policy then in effect. Tptions may not be exercised at any one
time as to less than one hundred (100) sharesiébrsumber of shares as to which the Options @ ¢tercisable if less than one hundred
(200)). In no event shall the Options be exerdesédr a fractional share.

(b) Payment Prior to the issuance of a certificate pursuar8ection 14 hereof evidencing the shares of Commo
Stock in respect of which all or a portion of thpti®ons shall have been exercised, the Optione¢ Isénad paid to the Company the exercise
price for all shares of Common Stock purchasedyauntsto the exercise of such Options. Paymentleayade by personal check, bank draft
or postal or express money order (such modes ahpayare collectively referred to as “ céd¥ipayable to the order of the Company in U.S.
dollars. Payment may also be made in mature slodi@emmon Stock owned by the Optionee, or in amylgination of cash or such mature
shares as the Board or the Committee (as the cagd®) in their sole discretion may approve. Thenfany may also permit the Optionee to
pay for such shares of Common Stock by directiegGbmpany to withhold shares of Common Stock tlatlvotherwise be received by the
Optionee, pursuant to such rules as the Boardeo€thmmittee may establish from time to time. la discretion of the Board or the
Committee, and in accordance with rules and proesdestablished by the Board or the CommitteeQfhionee may be permitted to make a
“cashless” exercise of all or a portion of the ©pS§.




SECTION 6. _Withholding The Company shall have the right, prior to tebwvetry of any certificates evidencing shares of
Common Stock to be issued upon full or partial eiserof the Options (whether by the Optionee orResmitted Transferees), to require the
Optionee to remit to the Company any amount swfficto satisfy the minimum required federal, statecal tax withholding
requirements. The Company may permit the Optidoeatisfy, in whole or in part, such obligationrémnit taxes, by directing the Company to
withhold shares of Common Stock that would othegvtie received by the Optionee, pursuant to suels ag the Board or the Committee may
establish from time to time. The Company shalb dlave the right to deduct from all cash paymerddearpursuant to, or in connection with,
the Options the minimum required federal, statloal taxes required to be withheld with respeciuoh payments.

SECTION 7. _Optionee Whenever the word “Optionee” is used in any giow of this Agreement under circumstances where
the provision should logically be construed to gfplthe executors, the administrators, the pecsgersons to whom the Options may be
transferred by will or by the laws of descent argdribution or Permitted Transferees (as definddeén Section 8 hereof), the word
“Optionee” shall be deemed to include such persqreosons.

SECTION 8. _NorTransferability. Unless the Board or the Committee determinesrafise on or after the Grant Date, no
Options shall be transferable by the Optionee dtieem by will or by the laws of descent and disttibn or pursuant to a domestic relations
order; provided however, that the Board or the Committee may, in theic@iion and subject to such terms and conditiorteesshall
specify, permit the transfer of the Options foraomsideration to the Optionee’s family membersoasrie or more trusts or partnerships
established in whole or in part for the benefiboé or more of such family members (collectivelfpermitted Transfereé&s Any Options
transferred to a Permitted Transferee shall bééurtransferable only by will or the laws of dedcand distribution or, for no consideration, to
another Permitted Transferee of the Optionee. Bdwrd or the Committee may in their discretion petransfers of Options other than those
contemplated by this Section 8. During the lifetiof the Optionee, the Options shall be exercisablg by the Optionee or by a Permitted
Transferee to whom such Options have been traesffémraccordance with this Section 8. The granhefOptions shall impose no obligation
on the Optionee to exercise the Options.

SECTION 9. _Shareholder RightaNo shares of Common Stock shall be issued pewf the exercise of the Options until full
payment therefor has been made. The holder dDfitens shall have no rights as a shareholder rggpect to any shares of Common Stock
covered by the Options until the date the Opticoreleis nominee becomes the holder of record of sheles. Except as otherwise provided
herein, no adjustments shall be made for dividemdsher rights for which the record date is ptmthe date such share certificate is issued.

SECTION 10. _No Restriction on Right to Effect Gorate Changes Neither this Agreement nor the existence of @pyions
granted hereunder shall affect or restrict in amay e right or power of the Company or the shddsrs of the Company to make or authorize
any adjustments, recapitalizations, reorganizat@rsher change in the Company’s capital structurieusiness, any merger or consolidation
of the Company, any issue of stock or of optiorarrants or rights to purchase stock or bond, delesit preferred or prior preference stocks
whose rights are superior to or affect the shaf€oamon Stock or the rights thereof or which asawertible into or exchangeable for shares
of Common Stock, or the dissolution or liquidatmfithe Company, or any sale or transfer of allmy part of its assets or business, or any
corporate act or proceeding, whether of a simiteracter or otherwise.




SECTION 11. _Changes in CapitalizatiofNotwithstanding any provision of this Agreemeht number and kind of shares
authorized for issuance under Section 2 hereof meagquitably adjusted in the sole discretion ofBbard or the Committee in the event of a
stock split, stock dividend, recapitalization, rgamization, merger, consolidation, extraordinamjdi#ind, split-up, spin-off, combination,
exchange of shares, warrants or rights offeringutechase shares of Common Stock at a price sulabaivelow fair market value or other
similar corporate event affecting the shares of @mm Stock in order to preserve, but not incredsepenefits or potential benefits intended to
be made available under this Agreement. In additipon the occurrence of any of the foregoing &s/ehe number of outstanding Options
and the number and kind of shares subject to atstanding Options and the exercise price per slnader any outstanding Options may be
equitably adjusted (including by payment of casth®Optionee) in the sole discretion of the Baarthe Committee in order to preserve the
benefits or potential benefits intended to be madelable to the Optionee. Such adjustments sleathade by the Board or the Committee, in
their sole discretion, whose determination as tatveldjustments shall be made, and the extent thesteal| be final. Unless otherwise
determined by the Board or the Committee, suchsaeflLiOptions shall be subject to the same restnistfincluding, without limitations, the
limitations on exercise set forth in Section 3 loérand vesting schedule to which the underlyindi@ys are subject.

SECTION 12. _No Right to EmploymentNeither this Agreement, the grant of Optionsanttiis Agreement, nor any action
taken or omitted to be taken under this Agreemieall be deemed to create or confer on the Optiangeight to be retained in the employ of
the Company or any subsidiary or other affiliaterdof, or to interfere with or to limit in any wélye right of the Company or any subsidiary or
other affiliate thereof to terminate the employmeisuch Optionee at any time.

SECTION 13. _Compliance with LawNotwithstanding any of the provisions hereog @ptionee hereby agrees that Optionee
will not exercise the Options, and that the Compaitlnot be obligated to issue or transfer anyrekaof Common Stock to the Optionee
hereunder, if the exercise hereof or the issuantnsfer of such shares shall constitute a vimiaby the Optionee or the Company of any
provision of any law or regulation of any governramauthority. Any determination in this connectioy the Board or the Committee (as the
case may be) shall be final, binding and conclusiveaddition, the Board or the Committee (asdhge may be) may require the Optionee
purchasing shares of Common Stock pursuant tcAifiisement to represent to and agree with the Coynpawriting that such Optionee is
purchasing the shares Common Stock for investmanptoses and not with a view to the distributiornré¢iog.

SECTION 14. Issuance of Share Certificates soon as is reasonably practical after itei@f a proper notice of exercise
payment of the exercise price for the number ofeshavith respect to which the Options are exercideCompany shall deliver to the
Optionee, at the principal office of the Companybsuch other location as may be acceptable t€tmepany and the Optionee, one or more
stock certificates for the appropriate number @frek of Common Stock issued in connection with sxelicise. Such shares of Common
Stock shall be fully paid and nonassessable arltilshéssued in the name of the Optionee. Allifiegtes for shares of Common Stock
delivered under this Agreement shall be subjesuth stock-transfer orders and other restrictierthi@ Board or the Committee (as the case
may be) may deem advisable under the rules, régnsatand other requirements of the Securitieskarahange Commission, any exchange
upon which shares of Common Stock are then listed,any applicable securities law, and the Boatti®Committee (as the case may be)
may cause a legend or legends to be put on anycgutificates to make appropriate reference to sestrictions.

SECTION 15. _Notice Every notice or other communication relatinghis Agreement shall be in writing, and shall belethto
or delivered to the party for whom it is intendedach address as may from time to time be desigriat it in a notice mailed or delivered to
the other party as herein provided, provided thialess and until some other address be so destjrat@otices or communications by the
Optionee to the Company shall be mailed or delivéoethe Company at its principal executive offiaed all notices or communications by the
Company to the Optionee may be given to the Op&gregsonally or may be mailed to Optionee at theéoBee’'s last known address, as
reflected in the Company'’s records.




SECTION 16. _NorQualified Options The Options are not an “incentive stock optiaithin the meaning of Section 422 of the
Internal Revenue Code of 1986, as amended or apgessor provision thereto.

SECTION 17. _Binding Effect Subject to Section 7 hereof, this Agreementldieabinding upon the heirs, executors,
administrators and successors of the parties hereto

SECTION 18. Determinations; Liability All determinations by the Board or the Committas the case may be) in construing
and interpreting this Agreement shall be final diftg and conclusive for all purposes and uponeispns interested herein. No member of the
Board or Committee shall be liable for any actiomletermination made in connection with the operatr interpretation of this Agreement
and the Company shall indemnify, defend and hotdhtess each such person from any liability aridiogn or in connection with this
Agreement, except where such liability results alyefrom such person’s fraud, willful miscondugtfailure to act in good faith. In the
performance of its responsibilities with respecthis Agreement, the Board and the Committee sieéntitled to rely upon information and
advice furnished by the Company'’s officers, the @any’s accountants, the Company’s counsel and ey party the Board or the
Committee deems necessary, and no member of thel Bothe Committee shall be liable for any actiaken or not taken in reliance upon i
such advice.

SECTION 19. _AmendmentsThe Board and the Committee each shall havediepto alter or amend the terms of the Options
as set forth herein from time to time, and anyratten or amendment of the terms of the OptionthieyBoard or the Committee shall, upon
adoption, become and be binding on all personstaifiethereby without requirement for consent oep#ction with respect thereto by any ¢
person, providedhowever, that no amendment or modification shall materiatid adversely alter or impair the rights of thgti@nee in the
Options granted pursuant to this Agreement withbeatconsent of the holder thereof. The Commithed! glive written notice to the Optionee
of any such alteration or amendment as promptlrasticable after the adoption thereof. The fomegahall not restrict the ability of the
Optionee and the Company by mutual consent to attamend the terms of the Options in any mannpraved by the Board or the
Committee.

SECTION 20. _Governing Law This Agreement shall be construed and intergret@ccordance with the laws of the State of
New York.

SECTION 21. CounterpartsThis Agreement may be signed in counterpartsh eawhich shall be an original, with the same
effect as if the signatures thereto and hereto wpoa the same instrument.

SECTION 22. _Code Section 409AThis Agreement and the Options are intendeaopty with Section 409A of the Internal
Revenue Code of 1986, as amended. Notwithstaradipgrovision of this Agreement to the contrarys thgreement shall be interpreted and
construed consistent with this intent. Notwithsliag the foregoing, the Company shall not be remliio assume any increased economic
burden.




IN WITNESS WHEREOF, the parties hereto have exettiis Agreement as of the day and year first alvanitten.
ORTHOFIX INTERNATIONAL N.V.
/s/Alan W. Milinazzc

By: Alan W. Milinazzo
Title: Chief Executive Office

/s/Bradley R. Maso
BRADLEY R. MASON




Exhibit 10.2¢

December 6, 2007

Mr. Thomas Hein

c/o Orthofix, Inc.

The Storrs Building, Suite 250
10115 Kincey Avenue
Huntersville Business Park
Huntersville, NC 28078

Dear Tom:

Reference is made to that certain Employment Agezgndated July 13, 2006 (as modified by this $dieer, the “Agreement”)by
and between Orthofix, Inc., a Minnesota corporat{tire “Company”), and Thomas Hein (the “Executivey’ “you”), under which th
Company’s payment obligations are guaranteed asd&d therein by Orthofix International N.V., a Ketlands Antilles company (“Pareht”
All capitalized terms used, but not otherwise dedinherein shall have the meaning ascribed to thetme Agreement. This letter (“Letterly
being delivered to memorialize the understandirntgvben the parties to the Agreement (the “Partiesth respect to the transition of your
duties as Chief Financial Officer of the Company &arent to a new Chief Financial Officer (“CFO&f well as your assuming the role
Executive Vice President — Finance of the Compam/Rarent.

By executing this Letter as provided below, thetifatereby agree as follows:

1. The Company acknowledges that oncendve CFO commenced employment with the Company oveMber 19, 2007 (theStar
Date”), an event constituting Good Reason pursuant to @edté of the Agreement occurred and would permiit § resign for Good Reas
and receive the severance payments and other teedesicribed in Section 5.1 of the Agreement aseldhere therein (“Benefits"lyinless suc
event was cured by the Company. Such Benefits wingldde a right to (a) payment of a otime lump sum in an amount equal to 100¢
your Base Amount (th“Good Reason Payment”), (b) acceleration of thdingsf all stock options then held by you (the t&teration”), €)
payment of a bonus (through your date of termimatio the form of Incentive Compensation underBo&us Plan based on your 2007 Gc
payable on the Severance Bonus Payment Date f@0Bié Bonus Plan year and (d) various other beméfitluding outplacement services
certain welfare benefits (“Other BenefitsReceipt of the Benefits requires your executioraofelease as provided in Section 5.4 of
Agreement and your compliance with protective psmrns in Article VI of theAgreement, both of which obligations continue faling
effectiveness of this Letter. With respect to s@bod Reason event, the Parties agree to waiveethted notice and cure periods in
Agreement and agree that such Good Reason evemtsags of the Start Date. Nothing in this Letteallsbtherwise modify any notice or ci
provisions under the Agreement, including requiretado give advance notice of termination by thenPany or the Executive. The Par
further agree that the amount of the Good Reasgm@at under the Agreement is $407,726.00.




Mr. Thomas Hein
December 6, 2007
Page 2 of 6

2. You hereby agree to continue in emplegt and thereby waive temporarily any and all Bienender the Agreement (except ung
base salary and accrued unpaid vacation), incluiegcood Reason Payment, Acceleration and Otheefig, in exchange for the Compi
offering you the opportunity to earn a retentiomb® of $150,000 (“Retention BonusThe Retention Bonus will be payable on July 15,&
as long as you:

a. remain an employee of the Companyofw of its affiliates) from the Start Date throughly 15, 2008 (the Transitior
Period”); and

b. work in good faith, as reasonably dateed by the Company, with the new CFO to compéeptan for the transition of yc
current duties and responsibilities to the new CFO.

The Company agrees that during the Transition Begiwding July 15, 2008, it may terminate your empient only for “Cause’as
provided in Section 4.6 of the Agreement.

3. During the Transition Period, you veiirve as Executive Vice Presiderfirance and your duties will be as set forth by@f® an
the Chief Executive Officer in their sole discretiwithout regard to Section 1.1 or otherwise of Agreement, which provisions are her
superseded. While an employee of the Company (erobiits affiliates) during the Transition Perigabu will continue to receive your currt
salary under Section 2.2 of the Agreement and émetits set forth under Article .

4, With respect to Incentive Compensatiader Section 2.3 of the Agreement, you will obé eligible for the earning and paymer
such compensation as follows:

a. if you remain employed with the Comp#mrough December 31, 2007, you shall receive yooentive Compensation on:
Severance Bonus Payment Date as if you had coutimuge role of CFO through such date; and

b. if you terminate employment with then@pany for any reason prior to December 31, 200&n ton the Severance Bo
Payment Date you shall receive only your IncentBampensation through the date hereof as if yourleynpent had terminated under
Agreement as of the date hereof.

C. if you remain employed with the Comypam or after January 1, 2008, you will participatehe Bonus Plan in your new r
as Executive Vice PresideRtnance. Your participation will be subject to thevisions of the Bonus Plan except as those temight be
modified by the Agreement and this Letter and bdlat a level similar to that of your peers atGloenpany.
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d. if you terminate your employment aflanuary 1, 2008, but on or before July 15, 2008:8s you are terminated for Cau
you will receive Bonus Plan Incentive Compensafamfiscal year 2008 through the date of the teation of your employment as follov
you will be entitled to receive the pro rata amoohany 2008 Bonus Plan Incentive Compensationeihas the number of business days
were actually employed during 2008) that you wduddve received had you not terminated your employrdering 2008; provided, howev
the foregoing sentence is not intended to give gmater rights to such Incentive Compensation #hamo rata portion of what you wol
ordinarily be entitled to under the Bonus Plan aandh pro rata portion shall be paid at the timéhdncentive Compensation is paid to o
senior executives of the Company in 2009.

5. The following outlines when you wouleceive your Benefits (other than Incentive Compéns, which is outlined above) and
earned, the Retention Bonus:

a. if you voluntarily terminate employnewith the Company before July 15, 2008, then,ddiion to any unpaid base sal
and accrued unpaid vacation then owing throughdhte of termination, as well as any pro rata amafnany Bonus Plan Incenti
Compensation as provided under Section 4, followiogr termination you would receive your Good ReaRayment and Other Benefits,
you would not receive the Retention Bonus; the Aae¢ion would occur as of the date you terminaegbloyment with the Compan

b. if you die before July 15, 2008, tHethowing your death, in addition to any unpaid eéaslary for the period from the datt
your death until July 15, 2008 and accrued unpaithtion owing through the date of death, as wellrgspro rata amount of any Bonus |
Incentive Compensation for the fiscal year of yoeath as provided under Section 4, your beneficieould receive your Good Reas
Payment, Other Benefits and the Retention BonesAttteleration would occur as of the date you died;

C. if you remain employed by the Compé#éoiyone of its affiliates) until July 15, 2008, ki not accept a longgrm role witt
the Company (or are not offered a loegm role with the Company) for any reason, thdlofdang your termination of employment you wo
receive (i) your Good Reason Payment and Other féengi) the Retention Bonus (to be paid on ofdse August 1, 2008); (iii)any unpe
base salary and accrued unpaid vacation then aWwinggh the date of termination, as well as any
pro rata amount of any Bonus Plan Incentive Comgtéms as provided under Section 4, and the Acciteravould occur as of the date y
terminated employment with the Company; furthee, Barties agree that the Company is not obligatedfér, nor are you obligated to acc
any long-term role; and
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d. if you remain employed by the Compémyone of its affiliates) until July 15, 2008, aypolu accept in writing a longgerm role
and continued employment withe Company, then you would receive the Retentionu8 (to be paid on or before August 1, 2008),nm
receive the Good Reason Payment, Other Benefitmprother severance payments or benefits undeAgheement as a result of the Gi
Reason event (nor will the Acceleration occur)téasl, the Agreement would remain in effect aséf @ompany had cured and remediec
event constituting Good Reason in accordance wétti@ 4.4 of the Agreement, to the reasonablesfagtion of the Executive, and
Executive shall have no right to terminate his emplent or receive Benefits under Sections 4.405.4ny other provision of the Agreems
as a result of such Good Reason event.

6. While nothing will obligate you to rain employed with the Company after July 15, 2@08pr the Company to offer you a lomegrr
position after July 15, 2008, the Parties agrewaok in good faith to determine to what extent amdvhat role you might remain with t
Company after that date. Failure of the Partiedetermine a longerm role for the Executive will create no liakjlibr obligation for any of tf
Parties. For the avoidance of doubt, the Agreemaadtits Term will cease on your last day of emplepimwith the Company (or any of
affiliates) unless you continue in a loteym role as provided in paragraph 5(d) (other theovisions of the Agreement that survive, wl
provisions shall remain in effect in accordancéhwtfiteir terms).

7. Until the earlier of (a) the end oé thransition Period and (b) your ceasing to berapleyee of the Company (or one of its affiliat
you understand and acknowledge that you are-will employee of the Company and, in the eventrof termination of your employment
the Company or voluntarily by you, you would notdrgitled to any sums or other payments or benefiteer than the Good Reason Payn
Incentive Compensation, Other Benefits, Acceleratand, if earned, the Retention Bonus, all

as specifically provided herein; provided, howetkat nothing in this letter shall (i) limit theo@panys obligations under Section 7.2 of
Agreement with respect to legal fees or (ii) yobligation to comply with the protective provisioset forth in Article VI of the Agreement.

8. Any payments to be made hereundeovollg termination of employment will be paid in amp sum as provided under

Agreement, unless expressly set forth otherwiseihgpromptly thereafter, subject to compliancehwdection 409A (“Section 409A')f the
Internal Revenue Code of 1986, as amended, induulin not limited to any requirement that such pegta be delayed for at least six mo
following termination of employment. The terms ftgnation” and “termination of employmentdnd any variations thereof, as used in
Letter are intended to mean a termination of

employment which constitutes a “separation fronvisef’ under Section 409A.

9. The terms of this offer remain open Bodays from the date of this Letter, after whtbk offer represented by this Letter will
deemed revoked.
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10. As an inducement for the Executiveetder into this Letter, the Company has agreeeénier into an Amended and Resti
Employment Agreement (the "New Agreement") with youmediately following execution of this Letter @amder to, among others, reflect y
new title and make changes in an effort to ensameptiance with Section 409A. Following such timayaeferences to the Agreement in
Letter shall be construed as references to the Aip@ement and the exercise period for options held

by you shall be governed by the terms of that Neyse&ment.

Please confirm your agreement with and consertiéadrms of this Letter by executing the same engpace provided below. T
Letter shall only be effective as of the date isigned by both you and the Company. For the awaielaf doubt, this Letter represents
amendment of the Agreement. This Letter may belgrelcn one or more counterparts, each of whicll beadeemed to be an original anc
of which together shall constitute one and the same=ement. This Letter shall be subject to theegumng law and dispute resolut
provisions set forth in the Agreement.

(Remainder of this page intentionally left blank)
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Sincerely,
ORTHOFIX, INC.
By: /s/ Raymond C. Kolls

Name:Raymond C. Kolls
Title: Secretary

Acknowledged and agreed to by

THOMAS HEIN

By: /s/ Thomas Hein
ORTHOFIX INTERNATIONAL N.V.
By: /s/Raymond C. Kolls

Name:Raymond C. Kolls
Title: Secretary
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FIRST AMENDMENT
TO
ORTHOFIX INC. EMPLOYEE STOCK PURCHASE PLAN

WHEREAS, Orthofix Inc. (the “Company”) maintains the Orthofinc. Employee Stock Purchase Plan (the “Pldoithe benefit ¢
its eligible employees; and

WHEREAS , it now is considered desirable to amend the Rlanake it a short term deferral plan for purpasfeSection 409A of tr
Internal Revenue Code and to make certain othénteal changes;

NOW, THEREFORE, by virtue and in exercise of the power reservethéoBoard of Directors of the Company by Sectior) 8f the
Plan, the Plan be and is hereby amended, effeativd December 1, 2007, in the following particsiar

1. By substituting the following for &®n 2(i) of the Plan:

“(i) “ Plan Year’ means the period with respect to which the Pladministered, which, prior to December
31, 2007, is the 12-month period beginning on duind ending on June 30 and which, on and aftarakgri, 2008, shall be
the 12-month period beginning on January 1 andngndih December 31; provideldowever, that there shall be a short Plan
Year beginning on July 1, 2007 and ending on Deeerh, 2007.”

2. By substituting the following for 8mn 3 of the Plan:
“3. Eligibility

Each Employee shall be eligible to particigatthe Plan on the first day of any Plan Year, pted that he or she is actively
employed on such day.”

3. By substituting the following for 8mn 4(a) of the Plan:

“(a) An eligible Employee shall becoméarticipant for any Plan Year by electing to cdnite to the Plan,
through payroll deductions, either a fixed amountagpercentage of his or her compensation for the Fear;_provided,
however that such fixed amount or percentage shall noebg than 1% nor more than 25% of his or her congpemsfor the
Plan Year. For purposes of the Plan, an Employemigpensation shall mean (i) for non-commissiormagleyees, his or her
regular salary or straight-time wages, overtimeyuses, and all other forms of compensation, exetydny car allowance or
relocation expense reimbursements; and (ii) for ro@aioned employees, his or her commissions, gtegdnpayments,
overtime, bonuses, and all other forms of compémsatexcluding any car allowance or relocation egese
reimbursements. An Employee’s election to paréitdin the Plan for any Plan Year shall be in wgton an authorized form
and shall be made in accordance with proceduresbledted by the Committee from time to time. A tRgyant must
complete a new election with respect to each Plkaar Yh order to participate in the Plan for sucinPYear. ”




4, By substituting the following foretthast sentence of Section 4(c) of the Plan:

“A Participant who elects to withdraw from the Plaimall receive, in lieu of any other benefits untter Plan, the
following: (i) a refund of his or her contributiomas soon as practicable following the date of walkdl from the Plan, and in
any event no later than the date that is two aretr@if months following the last day of the Plana¥én which such
Participant withdrew from the Plan, and (ii) a mduof the interest accrued through the date of magrat the rate in effect at
the bank or other financial institution holding #&pant contributions, which refund of accruedeimst shall be paid
immediately following the end of the Plan Year ihieh such Participant withdrew from the Plan, amény event no later
than the date that is two and one-half months fadtlg the last day of such Plan Year.”

5. By substituting the following forettiirst sentence of Section 4(d) of the Plan:

“An Employee’s participation in the Plan shall témate upon his or her termination of employmenteath. An
Employee’s participation in the Plan shall, unlesiserwise required by applicable law, terminaterupés or her leave of
absence or absence from active employment for ahgraeason only if such Employee does not contitnienake
contributions to the Plan during such leave in adance with procedures established by the Comniittee

6. By deleting Section 4(e) of the Pilaits entirety.
7. By substituting the following for 8®n 5(a) of the Plan:
“(i) As soon as practicable following tlast day of each Plan Year, but in any event ter fdan the date that

is two and one-half months following the last d&guch Plan Year, the Committee shall distributedoh Employee who was
a Participant for the entire Plan Year a certificat certificates representing the number of wishlares of Orthofix Stock
determined by dividing (i) the amount of the Empmeis contributions for the Plan Year plus inter@stsuch contributions
through the end of the Plan Year by (ii) with regpe each Employee who is an officer or directbthe Company or who is
a beneficial owner of 10% or more of any classapfiy security of Orthofix International N.V. re¢ggsed under Section 12 of
the Securities Exchange Act of 1934 as amendedueals terms are defined under such Act and the aésregulations
promulgated thereunder), the Fair Market Valuehef®rthofix Stock on the first day of the Plan Y,eard with respect to any
other Employee, 85% of the Fair Market Value of @rthofix Stock on the first day of the Plan Yekirthe first day of the
Plan Year is not a business day, the Fair Markéu&/af the Orthofix Stock shall be determined ashef nearest preceding
business day. Cash in the amount of any fractishale shall be paid to the Participant by checkams as practicable
following the last day of each Plan Year, but ity @vent, no later than the date that is two andh@aiemonths following the
last day of such Plan Year.”




IN WITNESS WHEREOF, the Board of Directors of the Company has causidaimendment to be executed by a duly authc
officer of the Company this 11th day of Decemb@&Q2

Orthofix Inc.

By: /s/ Alan W. Milinazzc

Its: Chief Executive Office
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EMPLOYMENT AGREEMENT

This Employment Agreement (the “ Agreemé&ntentered into and effective as of November 2007 (the “ Effective Dat®), is by
and between Orthofix Inc., a Minnesota corporaftbe “ Company’), and Oliver Burckhardt, an individual (the “ Eouttive”).

PRELIMINARY STATEMENTS

A. The Company and the Executive desirerter into this written employment agreement &marialize the terms of their
relationship in order to retain the continued sesiof the Executive.

B. The Executive desires to render s@chises, upon the terms and conditions containeglite

C. The Company and the Executive agreleaaknowledge that pursuant to this Agreement thec&ive will receive
consideration and other benefits over and abowveathizch he would otherwise be entitled to receige&eampensation for services performed for
the Company.

D. The Company is a subsidiary of Orthdfiternational N.V., a corporation organized unther laws of the Netherlands
Antilles (the “ Parent) for whom Executive may also perform servicesastemplated hereby, and under certain compenspléms of which
Executive shall be eligible to receive compensatiom Parent is agreeing to provide such compamsatid guarantee the Compapaymen
obligations hereunder.

E. Capitalized terms used herein andifwgrwise defined have the meaning for them séh fom Exhibit Aattached hereto and
incorporated herein by reference.

The parties, intending to be legally bound, heragpsee as follows:
l. EMPLOYMENT AND DUTIES

1.1 Duties The Company hereby employs the Executive asrgiogee, and the Executive agrees to be employeley
Company, upon the terms and conditions set forthihe While serving as an employee of the Comp#rg/ Executive shall serve as President
— Spine of the Company, President of Blackstoneibégdinc. and be appointed to serve as Presid&pire of the Parent. The Executive
shall have such power and authority and perfornh sluties, functions and responsibilities as are@ated with and incident to such positions,
and as the Parent Board may from time to time reqefi him; provided however, that such authority, duties, functions and resjmlities are
commensurate with the power, authority, dutiescfiems and responsibilities generally performedinyilarly-situated executives of
companies which are similar in size and naturana, the financial position of, the Parent Groughe Executive also agrees to serve, if elected,
as an officer or director of Parent or any otheedior indirect subsidiary of the Parent, in esigbh case at no compensation in addition to that
provided for in this Agreement, but the Executieeves in such positions solely as an accommodétidime Company and such positions shall
grant him no rights hereunder (including for pugmsef the definition of Good Reason).
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1.2 Services During the Term (as defined in Section 1.3), arduding any periods of vacation, sick leave isa0ility, the
Executive agrees to devote his full business tattention and efforts to the business and affdithe@Company. During the Term, it shall not
be a violation of this Section 1.2 for the Execatto (a) serve on civic or charitable boards ormitbees (but not corporate boards), (b) deliver
lectures or fulfill speaking engagements or (c) aggnpersonal investments, so long as such acsidtienot interfere with the performance of
the Executive’s responsibilities in accordance \liis Agreement. The Executive must request therRd@Board’s prior written consent to
serve on a corporate board, which consent shait bee Parent Board'’s reasonable discretion angsmlong as such service does not interfere
with the performance of his responsibilities heam

1.3 Term of Employment The term of this Agreement shall commence orttfective Date and shall continue until 11:59
p.m. Eastern Time on April 1, 2009 (the “ Initiadffn ") unless sooner terminated or extended as provigedunder. This Agreement shall
automatically renew for up to two additional oyear periods on each of April 1, 2009 and Apri2Q@10, respectively (each such extension
“ Renewal Ternf), unless either party gives the other party writhotice of its or his election not to extend sewiployment at least 180 days
prior to April 1, 2009 and April 1, 2010, respeetiy. Further, if a Change of Control occurs whesslthan two full years remain in the Initial
Term or during any Renewal Term, this Agreementi sheomatically be extended for two years onlynfrthe Change of Control Date and
thereafter shall terminate on the second anniveisfahe Change of Control Date in accordance itherms. The Initial Term, together with
any Renewal Term or extension as a result of a @hahControl, are collectively referred to heragthe “ Term” In the event that the
Executive continues to be employed by the Comp#tey the Term, unless otherwise agreed by thegsaiti writing, such continued
employment shall be on an at-will, month-to-mon#sib upon terms agreed upon at such time with@atrdeto the terms and conditions of this
Agreement and this Agreement shall be deemed tatadrat the end of the Term, regardless of whestheln employment continues at-will,
other than Articles VI and VII, which shall survitiee termination or expiration of this Agreementdoy reason.

Il. COMPENSATION

2.1 General The base salary and Incentive Compensation (asetkfn Section 2.3.) payable to the Executive heter) as
well as any stock-based compensation, includingkstptions, stock appreciation rights and restda®ck grants, shall be determined from
time to time by the Parent Board and paid purstatiie Company’s customary payroll practices aadnordance with the terms of the
applicable stock-based Plans (as defined in Se2tn The Company shall pay the Executive in cashccordance with the normal payroll
practices of the Company, the base salary and fiveeBompensation set forth below. For the avoigaof doubt, in providing any
compensation payable in stock, the Company maphwitl, deduct or collect from the compensation wtise payable or issuable to the
Executive a portion of such compensation to therextequired to comply with applicable tax lawshe extent such withholding is not madt
otherwise provided for pursuant to the agreemewnégong such stock-based compensation.
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2.2 Base Salary The Executive shall be paid a base salary dés®than $26,250 per month ($315,000 on an arneabliasis)
while he is employed by the Company during the T,@mravided, however, that nothing shall prohibit the Company from reidg the base
salary as part of an overall cost reduction progttaa affects all senior executives of the Parenu@ and does not disproportionately affect
the Executive, so long as such reductions do rthitae the base salary to a rate that is less th#nd@he minimum base salary amount set
forth above (or, if the minimum base salary amdwag been increased during the Term, 90% of suchdsed amount). The base salary shall
be reviewed annually by the Parent Board for irsee@ut not decrease, except as permitted aboysgraef its annual compensation review,
and any increased amount shall become the basyg salder this Agreement.

2.3 Bonus or other Incentive Compensatidfvith respect to each fiscal year of the Compdumyng the Term, the Executive
shall be eligible to receive annual bonus compémsat an amount based on reasonable goals fazah@ng of such compensation as may be
determined by the Parent Board from time to tirhe (tGoals’). Amounts that may be earned upon attainmertlakasonably achievable
annual Goals will be targeted to equal not less #&26 of the annual base salary in such fiscal.y&ae amount of any actual payment under
the Bonus Plan will depend upon the achievememdorof the various performance metrics comprighrgyGoals, with an opportunity to earn
maximum annual bonus compensation of not less@fg? of annual base salary in such fiscal yeaeuRdrent’'s Executive Annual
Incentive Plan or any successor plan or as mayet®mined by the Parent Board from time-to-time (tfBonus Plar{). Amounts will be less
than either such target if the Goals are not meeaorth under the terms of the plan. Amounigpée under the Bonus Plan shall be
determined by the Parent Board and shall be payalideving such fiscal year and no later than twal @ne-half months after the end of such
fiscal year. In addition, the Executive shall tigible to receive such additional bonus or inceattompensation as the Parent Board may
establish from time to time in its sole discretiohny bonus or incentive compensation under thigiSe 2.3 under the Bonus Plan or otherv
is referred to herein as “ Incentive CompensatioBtock-based compensation shall not be congibereentive Compensation under the terms
of this Agreement unless the parties expresslyeagtieerwise in writing.

2.4 Stock CompensationThe Executive shall be eligible to receive stbeked compensation, whether stock options, stock
appreciation rights, restricted stock grants oen#lise, under the Parent's Amended and Restatetl 2fifig Term Incentive Plan (the “ LTIP
or other stock-based compensation plans as Pamnestablish from time to time (collectively, th@lans’). The Executive shall be
considered for such grants no less often than diyragpart of the Parent Board’'s annual compeasatview, but any such grants shall be at
the sole discretion of the Parent Board.

[l EMPLOYEE BENEFITS

3.1 General Subject only to any post-employment rights urgicle V, so long as the Executive is employectig
Company pursuant to this Agreement, he shall lgghédi for the following benefits to the extent geally available to senior executives of the
Company or by virtue of his position, tenure, sakand other qualifications. Any eligibility shdde subject to and in accordance with the terms
and conditions of the Company’s benefits policied applicable plans (including as to deductiblesppum sharing, co-payments or other
cost-splitting arrangements).
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3.2 Savings and Retirement PlanBhe Executive shall be entitled to participateand enjoy the benefits of, all savings,
pension, salary continuation and retirement plpresitices, policies and programs available to semiecutives of the Company.

3.3 Welfare and Other BenefitsSThe Executive and/or the Executive’s eligiblpeledents, as the case may be, shall be entitled
to participate in, and enjoy the benefits of, adlifare benefit plans, practices, policies and paogr provided by the Company (including
without limitation, medical, prescription, drug,rdel, disability, salary continuance, group lifepeéndent life, accidental death and travel
accident insurance plans and programs) and otmafite (including, without limitation, executive yicals and tax and financial planning
assistance) at a level that is available to otbaios executives of the Company.

34 Vacation The Executive shall be entitled to 4 weeks paichtion per 12-month period.
35 Expenses The Executive shall be entitled to receive prorepnbursement for all reasonable business-reletpénses

incurred by the Executive in performing his dutiesler this Agreement. Reimbursement of the Exeeltir such expenses will be made uj
presentation to the Company of expense voucherathan sufficient detail to identify the naturktbe expense, the amount of the expense
date the expense was incurred and to whom paymehtvade to incur the expense, all in accordandetivt expense reimbursement
practices, policies and procedures of the Company.

3.6 Key Man Insurance The Company shall be entitled to obtain a “keniror similar life or disability insurance policy ohd
Executive, and neither the Executive nor any off&isily members, heirs or beneficiaries shall btitled to the proceeds thereof. Such
insurance shall be available to offset any paymeuésto the Executive pursuant to Section 5.1 isfAlgreement due to his death or Disability.

V. TERMINATION OF EMPLOYMENT

4.1 Termination by Mutual AgreemenfThe Executive’s employment may be terminateghgttime during the Term by
mutual written agreement of the Company and thecttiee.

4.2 Death The Executive’s employment hereunder shall teatg upon his death.

4.3 Disability. In the event the Executive incurs a Disabildy & continuous period exceeding 90 days or fotal bf 180 days
during any period of 12 consecutive months, the gamy may, at its election, terminate the Execusiwhployment during the Term by
delivering a Notice of Termination (as defined ix8on 4.8) to the Executive 30 days in advanahefate of termination.
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4.4 Good ReasanThe Executive may terminate his employment attang during the Term for Good Reason by deliveang
Notice of Termination to the Company 30 days inaatbe of the date of terminaticprovided, however, that the Executive agrees not to
terminate his employment for Good Reason untilEkecutive has given the Company at least 30 dayshich to cure the circumstances set

forth in the Notice of Termination constituting GbReason and if such circumstances are not cureldebs'othday, the Executive’s
employment shall terminate on such date. If theuohstances constituting Good Reason are remedththwhe cure period to the reasonable
satisfaction of the Executive, such event shallomger constitute Good Reason for purposes ofAgieement and the Executive shall
thereafter have no further right hereunder to teat@ his employment for Good Reason as a ressliaf event.

Unless the Executive provides written notificatmfran event described in the definition of Good Reawithin 90 days after the Executive has
actual knowledge of the occurrence of any suchtetiea Executive shall be deemed to have conseh&zdto and such event shall no longer
constitute Good Reason for purposes of this Agreeme

4.5 Termination without Caus@’he Company may terminate the Executive’'s emphaymat any time during the Term without
Cause by delivering to the Executive a Notice afffieation 30 days in advance of the date of tertibnaprovided that as part of such notice
the Company may request that the Executive immelgidénder the resignations contemplated by SedtiBrand otherwise cease performing
his duties hereunder. The Notice of Terminatioadheot state any reason for termination and suchination can be for any reason or no
reason. The date of termination shall be the skettéorth in the Notice of Termination.

4.6 Cause The Company may terminate the Executive’'s empkaynat any time during the Term for Cause by deilpa
Notice of Termination to the Executive. The NotafeTermination shall include a copy of a resolutthrly adopted by the affirmative vote
not less than a majority of the entire membershih® Parent Board, at a meeting of the Parent Boardaalhd held for such purpose,
finding that in the good faith opinion of the ParBoard an event constituting Cause has occurrddgpeacifying the particulars thereof. A
Notice of Termination for Cause may not be delidemeless in conjunction with such Parent Board imgehe Executive was given reason:
notice and the opportunity for the Executive, tbgetwith the Executive’ counsel, to be heard before the Parent Board forguch vote. If th
event constituting Cause for termination is otlantas a result of a breach or violation by thechtiee of any provision of Article VI and on
if the event constituting Cause is curable, thenEkecutive shall have 30 days from the date of\thigce of Termination to cure such event
described therein to the reasonable satisfactidheoParent Board in its sole discretion and, dhsevent is cured by the Executive within the
cure period, such event shall no longer constiigase for purposes of this Agreement and the Coynglaall thereafter have no further righ
terminate the Executive’s employment for Cause @E&salt of such event. The Executive shall havether rights under this Agreement to
cure an event that constitutes Cause. Unlessdhg@ny provides written notification of an evenschibed in the definition of Cause within
90 days after the Company knows or has reasondw kifi the occurrence of any such event, the Compaeany not terminate the Executive for
Cause unless such event is recurring or uncurdtmewledge shall mean actual knowledge of the Raeard or the Company’s senior
executives.
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4.7 Voluntary Termination The Executive may voluntarily terminate his eayphent at any time during the Term by delivering
to the Company a Notice of Termination 30 daysdwasace of the date of termination (a “ Voluntary@ation”). For purposes of this
Agreement, a Voluntary Termination shall not in@wdtermination of the Executive’s employment bgsan of death or for Good Reason, but
shall include voluntary termination upon retiremenaccordance with the Compasy'etirement policies. A Voluntary Termination shadt be
considered a breach or other violation of this Agnent.

4.8 Notice of Termination Any termination of employment under this Agrealgy the Company or the Executive requiring a
notice of termination shall require delivery of @tten notice by one party to the other party (ddtice of Terminatiori). A Notice of
Termination must indicate the specific terminatwovision of this Agreement relied upon and theedsttermination. It must also set forth in
reasonable detail the facts and circumstances ethtmprovide a basis for such termination, othantin the event of a Voluntary Termination
or termination without Cause. The date of ternioraspecified in the Notice of Termination shalhgaly with the time periods required under
this Article IV, and may in no event be earlierritthe date such Notice of Termination is deliveigedr received by the party getting the
notice. If the Executive fails to include a datdesmination in any Notice of Termination he delig, the Company may establish such date in
its sole discretion. No Notice of Termination un&ection 4.4 or 4.6 shall be effective until tipplécable cure period, if any, shall have
expired without the Company or the Executive, retipely, having corrected the event or events sthifecure to the reasonable satisfactio
the other party. The terms “termination” and “té@ration of employment,” as used herein are intertdedean a termination of employment
which constitutes a “separation from service” unflection 409A.

4.9 Resignations Upon ceasing to be an employee of the Compangrfp reason, or earlier upon request by the Cognpan
pursuant to Section 4.5, the Executive agrees toddiately tender written resignations to the Conypaith respect to all officer and director
positions he may hold at that time with any mendfehe Parent Group.

V. PAYMENTS ON TERMINATION

5.1 Death; Disability; Resignation for Goodd®on; Termination without Causdf at any time during the Term the Executiwe’
employment with the Company is terminated purst@a®ection 4.2, 4.3, 4.4 or 4.5, the Executiveldbakntitled to the following only:

(@) any unpaid base salary and accrupdidrvacation then owing through the date of teatiom or Incentive
Compensation that is as of such date actually dasnewing under Article 11, but not yet paid teetExecutive, which amounts shall
be paid to the Executive within 30 days of the ddteermination; provided however, the Executive shall be entitled to receive the
rata amount of any Bonus Plan Incentive Compensddiothe fiscal year of his termination of emplagmt (based on the number of
business days he was actually employed by the Coyngharing the fiscal year in which the terminatmfremployment occurs) that he
would have received had his employment not beeniteted during such year. Nothing in the foregaagtence is intended to give
the Executive greater rights to such Incentive Camgation than a pro rata portion of what he wouwdtinarily be entitled to under the
Bonus Plan Incentive Compensation that would haentapplicable to him had his employment not beemihated, it being
understood that Executive’s termination of emplogtehall not be used to disqualify Executive frommake him ineligible for a pro
rata portion of the Bonus Plan Incentive Compensat which he would otherwise have been entitl€de pro rata portion of Bonus
Plan Incentive Compensation shall, subject to 8actil6, be paid at the time such Incentive Corsaton is paid to senior
executives of the Company (* Severance Bonus PalyBte”).
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(b) a one-time lump sum severance payiimegah amount equal to 100% of the Executive’s Bas®unt. The lump
sum severance payment shall be paid within 30 dfigs the date of termination, subject, in the cafsermination other than as a
result of the Executive’s death, to Section 7.16.

(c) all stock options, stock appreciatiwhts or similar stoclased rights previously granted to the Executial stest
in full and be immediately exercisable and any dgkorfeiture included in restricted or other dtagants previously made to the
Executive shall immediately lapse. In additiorthié Executive’s employment is terminated purst@ar@ection 4.4 or 4.5, the
Executive shall have until the latest date thahesiock option or stock appreciation right woulblerivise expire by its original terms
had the Executive’s employment not terminated {ibmo event later than 10 years from the origirrahg date of the stock option or
stock appreciation right) to exercise any outstagditock options or stock appreciation rights. Vésting and extension of the
exercise period set forth in this Section 5.1(@llsbccur notwithstanding any provision in any Rlam related grant documents which
provides for a lesser vesting or shorter periocet@rcise upon termination by the Company withcatige (which for this purpose
shall include a termination by the Executive foro@dreason), notwithstanding anything to the coptimany Plans or grant
documents; provided, howeveand for the avoidance of doubt, nothing in thiggement shall be construed as or imply that this
Agreement does or can grant greater rights thaallneed under the terms and conditions of the ®lan

(d) to the fullest extent permitted bg tiompany’s then-current benefit plans, continuatibcoverage (including
family coverage) under basic employee group bentfit are welfare benefits (such as group healihgeoup life benefits), but not
pension, retirement, profit-sharing, severanceroila compensatory benefits, for the Executive #gr&Executive’s eligible
dependents substantially similar to coverage theyeweceiving or which they were entitled to imnageliy prior to the termination of
the Executive’s employment for the lesser of 12 themfter termination or until the Executive sesureverage from new
employment and the period of COBRA health careinaation coverage provided under Section 4980BefGode shall run
concurrently with the foregoing 12 month period.order to receive such benefits, the Executiviei®eligible dependents must
continue to make any required co-payments, dedastibremium sharing or other cost-splitting areangnts the Executive was
otherwise paying immediately prior to the dateesfitination and nothing herein shall require the @any to be responsible for such
items. If Executive is a “specified employee” un&ection 409A, the full cost of the continuatiarpoovision of employee group
welfare benefits (other than medical or dental fiegs)eshall be paid by Executive until the earlissbccur of (i) Executive’s death or
(ii) the first day of the seventh month followingé&tutive’s termination of employment, and such ebstll be reimbursed by the
Company to, or on behalf of, Executive in a lummstash payment on the earlier to occur of Execlgtigeath or the first day of the
seventh month following Executive’s terminationemhployment, except that, as provided above, Exezstiall not receive
reimbursement for any required co-payments, deblesti premium sharing or other cost-splitting agements the Executive was
otherwise paying immediately prior to the datessftination.
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(e) payment or reimbursement to the Etieewf the costs and expenses of any executivelaxgment firm selected
the Executive in an amount not to exceed $25,00digluhe 24-month period following his date of témation. The Executive shall
provide the Company with reasonable documentatiGuch costs and expenses.

In the event the Executive’s termination is pursuarSection 4.2, in lieu of a lump sum paymeng, Eixecutive’s heirs, beneficiaries, or
personal representatives, as applicable, shallvedi) salary-related portions of the Base Amaamtegular payroll dates of the Company
until the first anniversary of the date of terminatof the Executive and (ii) Incentive Compensatielated portions of the Base Amount on
dates that such Incentive Compensation is actpallg by the Company to its senior executives. Harrtany payments by the Company under
Section 5.1(b) above pursuant to a termination useetion 4.2 or 4.3 shall be reduced by any paysneteived by the Executive pursuant to
any of the Company’s employee welfare benefit planosiding for payments in the event of death csdbility.

5.2 Termination for Cause; Voluntary Teration. If at any time during the Term the Executive'spoyment with the
Company is terminated pursuant to Section 4.6 @rthe Executive shall be entitled to only theduling:

(@) any unpaid base salary and accrupdidrvacation then owing through the date of teatiom or Incentive
Compensation that is as of such date actually dasnewing under Article 11, but not yet paid teetkxecutive, which amounts shall
be paid to the Executive within 30 days of the ddteermination. Nothing in this provision is im@ed to imply that the Executive is
entitled to any partial or pro rata payment of imoge Compensation on termination unless the Bétas expressly provides as much

under its specific terms.

(b) whatever rights, if any, that areitalzde to the Executive upon such a terminatiorspant to the Plans or any aw
documents related to any stock-based compensatanas stock options, stock appreciation rightestricted stock grants. This
Agreement does not grant any greater rights wiheet to such items than provided for in the Ptarthe award documents in the
event of any termination for Cause or a Voluntaeyriination.
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5.3 Termination following Change of ControThe Executive shall have no specific right torti@ate this Agreement or right
to any severance payments or other benefits satelyresult of a Change of Control or Potentialf@kaof Control. However, if during a
Change of Control Period during the Term, (a) tkedttive terminates his employment with the Compaumguant to Section 4.4, or (b) the
Company terminates the Executive’s employment @nsto Section 4.5, the lump sum severance payoretdr Section 5.1 shall be increased
from 100% of the Base Amount to 150% times the Beseunt and the period for continuation of benefitgler Section 5.1 shall be increased
to 18 months from 12 months. The terms and riglitts respect to such payments shall otherwise bemped by Section 5.1. No other rights
result from termination during a Change of ConReliod; provided however, that nothing in this Section 5.3 is intendeditatl or impair the
rights of the Executive under the Plans or any demis evidencing any stock-based compensation avirmttie event of a Change of Control
if such Plans or award documents grant greatetsitjtan are set forth herein.

54 Release The Companyg obligation to pay or provide any benefits to Executive following termination (other than in 1
event of death pursuant to Section 4.2) is expresddject to the requirement that he execute ahdneach or rescind a release relating to
employment matters and the circumstances surrogridintermination in favor of the members of theeRaGroup and their officers, directors
and related parties and agents, in a form acceptalthe Company at the time of termination of empient.

55 Other Benefits Except as expressly provided otherwise in thigcke V, the provisions of this Agreement shalt affect
the Executive’s participation in, or terminatingttibutions and vested rights under, any pensigfitgsharing, insurance or other employee
benefit plan of the Parent Group to which the Exigeus entitled pursuant to the terms of such plam expense reimbursements he is
otherwise entitled to under Section 3.5.

5.6 No Mitigation It will be difficult, and may be impossible, ftre Executive to find reasonably comparable emplayt
following the termination of the Executive’s empiognt, and the protective provisions under Articlecontained herein will further limit the
employment opportunities for the Executive. Initidd, the Company’s severance pay policy applieablgeneral to its salaried employees
does not provide for mitigation, offset or reduntiaf any severance payment received thereundecorAimgly, the parties hereto expressly
agree that the payment of severance compensatexcordance with the terms of this Agreement wélliquidated damages, and that the
Executive shall not be required to seek other eympémnt, or otherwise, to mitigate any payment predifbor hereunder.

5.7 Limitation; No Other Rights Any amounts due or payable under this Articlar¥ in the nature of severance payments or
liquidated damages, or both, and the Executiveeagiteat such amounts shall fully compensate thelixe, his dependents, heirs and
beneficiaries and the estate of the Executive figrand all direct damages and consequential danhgethey do or may suffer as a result of
the termination of the Executive’s employment, otth and are not in the nature of a penalty. Niistanding the above, no member of the
Parent Group shall be liable to the Executive uragrcircumstances for any consequential, incideptaitive or similar damages. The
Executive expressly acknowledges that the paynemdother rights under this Article V shall be iode monies or other rights to which the
Executive shall be entitled to and such paymendsriyts will be in lieu of any other rights or redies he might have or otherwise be entitled
to. In the event of any termination under thisidet V, the Executive hereby expressly waives aglyts to any other amounts, benefits or o
rights, including without limitation whether arigjrunder current or future compensation or severansanilar plans, agreements or
arrangements of any member of the Parent Groupu(limg as a result of changes in (or of) contro$ionilar transactions), unless Executive’s
entitlement to participate or receive benefits ¢lieider has been expressly approved by the Parantd B&imilarly, no one in the Parent Group
shall have any further liability or obligation teet Executive following the date of termination, eptas expressly provided in this Agreement.
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5.8 No Right to Set Off The Company shall not be entitled to set offigfeamounts payable to the Executive hereunder any
amounts earned by the Executive in other employnwerdtherwise, after termination of his employmeith the Company, or any amounts
which might have been earned by the ExecutivehiBroémployment had he sought such other employment.

5.9 Adjustments Due to Excise Tax

(@) If it is determined that any amounbenefit to be paid or payable to the Executiveeaurthis Agreement or
otherwise in conjunction with his employment (whetpaid or payable or distributed or distributgtlesuant to the terms of this
Agreement or otherwise in conjunction with his eayphent) would give rise to liability of the Execsifor the excise tax imposed by
Section 4999 of the Code, as amended from timieni®, tor any successor provision (the “ Excise Tathen the amount or benefits
payable to the Executive (the total value of sutoants or benefits, the * Paymefitshall be reduced by the Company to the extent
necessary so that no portion of the Payments t&xkeutive is subject to the Excise Tax. Such cédn shall only be made if the net
amount of the Payments, as so reduced (and afieictien of applicable federal, state, and locabme and payroll taxes on such
reduced Payments other than the Excise Tax (ciolédgt the “ Deductions)) is greater than the excess of (1) the net arhofithe
Payments, without reduction (but after making thealiictions) over (2) the amount of Excise Tax tochtthe Executive would be
subject in respect of such Payments.

(b) In the event it is determined tha Excise Tax may be imposed on the Executive poitihhe possibility of any
reductions being made pursuant to Section 5.9{a)Cbmpany and the Executive agree to take su@naas they may mutually
agree in writing to take to avoid any such reduwibeing made or, if such reduction is not otheswégjuired by Section 5.9(a), to
reduce the amount of Excise Tax imposed.

(c) The independent public accountinmfgerving as the Company's auditing firm, or sutigloaccounting firm, law
firm or professional consulting services providénational reputation and experience reasonablg@aable to the Company and
Executive (the “ Accountant$ shall make in writing in good faith all calcuiahs and determinations under this Section 5.9y dicg
the assumptions to be used in arriving at any tatioms. For purposes of making the calculatioms$ éeterminations under this
Section 5.9, the Accountants and each other paaty mmake reasonable assumptions and approximatireeming the application of
Section 280G and Section 4999. The Company andufixe shall furnish to the Accountants and eadieiosuch information and
documents as the Accountants and each other magnally request to make the calculations and détations under this Section
5.9. The Company shall bear all costs the Accouatimcur in connection with any calculations compéated hereby.

10
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VL. PROTECTIVE PROVISIONS

6.1 Noncompetition Without the prior written consent of the ParBoaird (which may be withheld in the Parent Boastie
discretion), so long as the Executive is an emm@ayfehe Company or any other member of the P&emtip and for a one-year period
thereafter, the Executive agrees that he shalhngivhere in the Prohibited Area, for his own acc¢airthe benefit of any other, engage or
participate in or assist or otherwise be connewiithila Competing Business. For the avoidance abtiche Executive understands that this
Section 6.1 prohibits the Executive from actingHonself or as an officer, employee, manager, dperarincipal, owner, partner, shareholder,
advisor, consultant of, or lender to, any individoiaother Person that is engaged or participates carries out a Competing Business or is
actively planning or preparing to enter into a Cetig Business. The parties agree that such gtinitshall not apply to the Executive’s
passive ownership of not more than 5% of a publidged company.

6.2 No Solicitation or InterferenceSo long as the Executive is an employee of thigany or any other member of the
Parent Group (other than while an employee actihglysfor the express benefit of the Parent Graupg) for a one-year period thereafter, the
Executive shall not, whether for his own accounfooithe account or benefit of any other Persorgughout the Prohibited Area:

(@) request, induce or attempt to infee@) any customer of any member of the Parentufto limit, curtail, cancel ¢
terminate any business it transacts with, or prtslacservices it receives from or sells to, grgily Person employed by (or otherw
engaged in providing services for or on behalfasfy member of the Parent Group to limit, curtaihcel or terminate any
employment, consulting or other service arrangemeitih any member of the Parent Group. Such préibibishall expressly extend to
any hiring or enticing away (or any attempt to loreentice away) any employee or consultant offteent Group.

(b) solicit from or sell to any custonary products or services that any member of therR&roup provides or is
capable of providing to such customer and thattegesame as or substantially similar to the pragociservices that any member of
the Parent Group, sold or provided while the Exgeutvas employed with, or providing services toy aember of the Parent Group.

(c) contact or solicit any customer floe purpose of discussing (i) services or prodinatsdre competitive with and tl
same or closely similar to those offered by any memnof the Parent Group or (ii) any past or presesiness of any member of the
Parent Group.

11
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(d) request, induce or attempt to inflceeany supplier, distributor or other Person wittichi any member of the Par¢
Group has a business relationship or to limit,alrtancel or terminate any business it transadts any member of the Parent Gro

(e) otherwise interfere with the relasbip of any member of the Parent Group with ang®&ewhich is, or within one-
year prior to the Executive’s date of terminatioaswdoing business with, employed by or otherwiggaged in performing services
for, any member of the Parent Group.

The one-year post employment period herein shadddended to 18 months if the Executive’s termirais pursuant to Section 5.3.

6.3 Confidential Information During the period of the Executive’s employmeith the Company or any member of the
Parent Group and at all times thereafter, the Biexghall hold in secrecy for the Company all Gdaftial Information that may come to his
knowledge, may have come to his attention or mag ltame into his possession or control while emgiblyy the Company (or otherwise
performing services for any member of the Pareou@). Notwithstanding the preceding sentenceEtterutive shall not be required to
maintain the confidentiality of any Confidentiafdnmation which (a) is or becomes available toghélic or others in the industry generally
(other than as a result of disclosure or inappedgrise, or causedyy the Executive in violation of this Section 6a)(b) the Executive is
compelled to disclose under any applicable laws, regulatmmdirectives of any government agency, tribunawahority having jurisdiction
in the matter or under subpoena. Except as eXpnesgiired in the performance of his duties to@wmpany under this Agreement, the
Executive shall not use for his own benefit or tise (or permit or cause the disclosure of) toRegson, directly or indirectly, any
Confidential Information unless such use or disgteshas been specifically authorized in writingthhy Company in advance. During the
Executive’s employment and as necessary to perfasrduties under Section 1.2, the Company will pdexand grant the Executive access to
the Confidential Information. The Executive recizgis that any Confidential Information is of a Highompetitive value, will include
Confidential Information not previously providecetixecutive and that the Confidential Informatiould be used to the competitive and
financial detriment of any member of the Parenturid misused or disclosed by the Executive. Tlhenfany promises to provide access to
the Confidential Information only in exchange fbetExecutive’s promises contained herein, exprasslyding the covenants in Sections 6.1,
6.2 and 6.4.

6.4 Inventions

(@) The Executive shall promptly andyudisclose to the Company any and all ideas, imgments, discoveries and
inventions, whether or not they are believed tpatentable (“ Inventiony, that the Executive conceives of or first actuadiguces tc
practice, either solely or jointly with others, thg the Executive’'s employment with the Companyy other member of the Parent
Group, and that relate to the business now or #fierecarried on or contemplated by any membehefRarent Group or that result
from any work performed by the Executive for anynmber of the Parent Group.

12
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(b) The Executive acknowledges and agttestsall Inventions shall be the sole and excligixoperty of the Company
(or member of the Parent Group) and are herebgrasgdito the Company (or applicable member of therR&roup). During the
term of the Executive’s employment with the Compémyany other member of the Parent Group) ancetfear, whenever requested
to do so by the Company, the Executive shall taloh siction as may be requested to execute anchamsygand all applications,
assignments and other instruments that the Comglzallydeem necessary or appropriate in order ttydppand obtain Letters Patent
of the United States and/or of any foreign coustfa such Inventions and in order to assign amyeyp to the Company (or any other
member of the Parent Group) or their nominees dheand exclusive right, title and interest in amduch Inventions.

(c) The Company acknowledges and agtedghe provisions of this Section 6.4 do not apiplgn Invention: (i) for
which no equipment, supplies, or facility of anymieer of the Parent Group or Confidential Informateas used; (ii) that was
developed entirely on the Executive’s own time dods not involve the use of Confidential Informafiii) that does not relate
directly to the business of any member of the RaBeaup or to the actual or demonstrably anticigatsearch or development of any
member of the Parent Group; and (iv) that doesesilt from any work performed by the Executiveday member of the Parent
Group.

6.5 Return of Documents and Propertypon termination of the Executigeémployment for any reason, the Executive (o
heirs or personal representatives) shall immediateliver to the Company (a) all documents and nmegecontaining Confidential Information
(including without limitation any “soft” copies @omputerized or electronic versions thereof) oeotlise containing information relating to
the business and affairs of any member of the P&wssup (whether or not confidential), and (b)aher documents, materials and other
property belonging to any member of the Parent @Gralat are in the possession or under the contrifieoExecutive.

6.6 Reasonableness; Remedidfie Executive acknowledges that each of theicgsnhs set forth in this Article VI are
reasonable and necessary for the protection aftmepany’s business and opportunities (and thoseeoParent Group) and that a breach of
any of the covenants contained in this Article \duhd result in material irreparable injury to ther@pany and the other members of the Parent
Group for which there is no adequate remedy atdad/ithat it will not be possible to measure damégesuch injuries precisely. According
the Company and any member of the Parent Grouplshahtitled to the remedies of injunction andcsfieperformance, or either of such
remedies, as well as all other remedies to whighnaember of the Parent Group may be entitled vatila equity or otherwise, without the
need for the posting of a bond or by the postinthefminimum bond that may otherwise be requirethiayor court order.

13
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6.7 Extension; Survival The Executive and the Company agree that the fieniods identified in this Article VI will be
stayed, and the Company’s obligation to make amyneats or provide any benefits under Article V sbal suspended, during the period of
any breach or violation by the Executive of theamants contained herein. The parties further atpagehis Article VI shall survive the
termination or expiration of this Agreement for aepson. The Executive acknowledges that his aggeeto each of the provisions of this
Article VI is fundamental to the Company’s willingss to enter into this Agreement and for it to flevior the severance and other benefits
described in Article V, none of which the Compargswequired to do prior to the date hereof. Fuyiihés the express intent and desire of the
parties for each provision of this Article VI to baforced to the fullest extent permitted by laWany part of this Article VI, or any provision
hereof, is deemed illegal, void, unenforceablewarly broad (including as to time, scope and geplagy the parties express desire is that such
provision be reformed to the fullest extent pogsibl ensure its enforceability or if such reforroatis deemed impossible then such provision
shall be severed from this Agreement, but the redwaiof this Agreement (expressly including thesotbrovisions of this Article VI) shall
remain in full force and effect.

VIL. MISCELLANEOUS

7.1 Notices Any notice required or permitted under this Agrent shall be given in writing and shall be deetodthve bee
effectively made or given if personally delivered,if sent via U.S. mail or recognized overnighlivery service or sent via confirmedneail or
facsimile to the other party at its address sehfbelow in this Section 7.1, or at such other addglias such party may designate by written
notice to the other party hereto. Any effectiveiecmhereunder shall be deemed given on the dasempalty delivered, three business days after
mailed via U.S. mail or one business day aftes #ént via overnight delivery service or via cantid email or facsimile, as the case may be
the following address:

If to the Company

Orthofix Inc.

Attn: General Counst
The Storrs Building
Suite 25C

10115 Kincey Ave
Huntersville, NC 2807:

Facsimile: 70-94€-2690
E-mail: raykolls@orthofix.con

With a copy which shall not constitute notice

Baker & McKenzie LLF

Pennzoil Place, South Tow

711 Louisiana, Suite 34(

Houston, Texas 770-2746

Attention: Jonathan B. Newtc

Telephone No.: (713) 4-5000

Facsimile No.: (713) 42-5099

E-mail: Jonathan.B.Newton@Bakernet.c
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If to the Executive
At the most recent address on file with the Comg.
With a copy which shall not constitute notice

Vedder, Price, Kaufman & Kammholz, P.
222 North LaSalle Stre:

Chicago, lllinois 6060:

Attention: Thomas P. Desmol
Telephone No.: (312) 61-7647

Facsimile No.: (312) 6(-5005

E-mail: tdesmond@vedderprice.cc

7.2 Legal Fees

(@) The Company shall pay all reasonidglal fees and expenses of the Executive’s counmsennection with the
preparation and negotiation of this Agreement.

(b) It is the intent of the Company tha Executive not be required to bear the lega &ewl related expenses
associated with the enforcement or defense of eelive's rights under this Agreement by litigatiarbitration or other legal action
because having to do so would substantially defraot the benefits intended to be extended to tkexhtive hereunder. Accordingly,
the parties hereto agree that any dispute or comtsy arising under or in connection with this Agreent shall be resolved exclusiv
and finally by binding arbitration in HuntersvillBlorth Carolina, in accordance with the rules & #merican Arbitration Association
then in effect. Judgment may be entered on thigratdr's award in any court having jurisdictiohhe Company shall be responsible
for its own fees, costs and expenses and shaligpéine Executive an amount equal to all reasonatbbeneys' and related fees, costs
and expenses incurred by the Executive in conneetith such arbitration unless the arbitrator deiees that the Executive (a) did
not commence or engage in the arbitration witheaaaable, good faith belief that his claims wereitméous or (b) the Executive’s
claims had no merit and a reasonable person uirdgaiscircumstances would not have brought suelincs. If there is any dispute
between the Company and the Executive as to the@atyof such fees and expenses, the arbitratdrrelsalve such dispute, which
resolution shall also be final and binding on thetips, and as to such dispute only the burdemauffgshall be on the Company.

7.3 Severability If an arbitrator or a court of competent juridiin determines that any term or provision heisaid,
invalid or otherwise unenforceable, (a) the remmajrterms and provisions hereof shall be unimpaarati (b) such arbitrator or court shall
replace such void, invalid or unenforceable terrprowision with a term or provision that is validdaenforceable and that comes closest to
expressing the intention of the void, invalid oenforceable term or provision. For the avoidancdamfbt, the parties expressly intend that this
provision extend to Article VI of this Agreement.
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7.4 Entire AgreementThis Agreement represents the entire agreenfehegarties with respect to the subject matteedie
and shall supersede any and all previous contractmgements or understandings between the Comieni?arent and the Executive relating
to the Executive’s employment by the Company. Mglin this Agreement shall modify or alter or intpany of the Executive’s rights under
the Plans or related award agreements. In thet @femy conflict between this Agreement and arheotigreement between the Executive and
the Company (or any other member of the Parent @rahis Agreement shall control.

7.5 Amendmentodification. Except for increases in Base Salary, and adprstsnwith respect to Incentive Compensation,
made as provided in Article I, this Agreement nieyamended at any time only by mutual written agesg of the Executive and the
Company; provided, however, that, notwithstanding ether provision of this Agreement or the Plamsany award documents under the
Plans), the Company may reform this AgreementPtlhes (or any award documents under the Plans)yopmvision thereof (including,
without limitation, an amendment instituting a sidonth waiting period before a distribution) or athisse as contemplated by Section 7.16
below.

7.6 Withholding The Company shall be entitled to withhold, dedwaollect or cause to be withheld, deductedotlected
from payment any amount of withholding taxes reegiby law, statutory deductions or collections wéhkpect to payments made to the
Executive in connection with his employment, teration (including Article V) or his rights hereundarcluding as it relates to stock-based
compensation.

7.7 Representations

(@) The Executive hereby represents aadamts to the Company that (i) the executionveeyi and performance of
this Agreement by the Executive do not and shallcoaflict with, breach, violate or cause a defaultler any contract, agreement,
instrument, order, judgment or decree to whichBERecutive is a party or by which he is bound, a@ndipon the execution and
delivery of this Agreement by the Company, this @gmnent shall be the valid and binding obligatiothef Executive, enforceable in
accordance with its terms. The Executive herebtmawledges and represents that he has consultedegial counsel regarding his
rights and obligations under this Agreement antl ileefully understands the terms and conditiondaioad herein.

(b) The Company hereby represents andawts to the Executive that (i) the execution,\aely and
performance of this Agreement by the Company daandtshall not conflict with, breach, violate ousa a default under any material
contract, agreement, instrument, order, judgmendegree to which the Company is a party or by witichbound and (ii) upon the
execution and delivery of this Agreement by the dnize, this Agreement shall be the valid and bigdbbligation of the Company,
enforceable in accordance with its terms.
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7.8 Governing Law; JurisdictionThis Agreement shall be construed, interpreg@d, governed in accordance with the laws of
the State of North Carolina without regard to amyvjsion of that State’s rules on the conflictdas that might make applicable the law of a
jurisdiction other than that of the State of No@arolina. Except as otherwise provided in Section 7.2, albas or proceedings arising out of
this Agreement shall exclusively be heard and datezd in state or federal courts in the State afttNGarolina having appropriate
jurisdiction. The parties expressly consent togkeusive jurisdiction of such courts in any sachion or proceeding and waive any objec
to venue laid therein or any claim for forum noneemiens.

7.9 SuccessorsThis Agreement shall be binding upon and inarthe benefit of, and shall be enforceable by thechtive,
the Company, and their respective heirs, execudoiministrators, legal representatives, succesandsassigns. In the event of a Business
Combination (as defined in clause (iii) of Chan§€ontrol), the provisions of this Agreement shmlbinding upon and inure to the benefit of
the parent or entity resulting from such Businesm@ination or to which the assets shall be soldamrsferred, which entity from and after the
date of such Business Combination shall be deembd the Company for purposes of this Agreememthé event of any other assignment of
this Agreement by the Company, the Company shadkie primarily liable for its obligations hereundprovided, however, that if the
Company is financially unable to meet its obligatidiereunder, the Parent shall assume responsfbilithe Company’s obligations hereunder
pursuant to the guaranty provision following thgnsiture page hereof. The Executive expressly adlenlges that the Parent and other
members of the Parent Group (and their succesadrassigns) are third party beneficiaries of thigeement and may enforce this Agreement
on behalf of themselves or the Company. Both padigree that there are no third party benefidaoehis Agreement other than as expressly
set forth in this Section 7.9.

7.10 Nonassignability Neither this Agreement nor any right or intetesteunder shall be assignable by the Executige, hi
beneficiaries, dependents or legal representatite®ut the Company’s prior written consent; pradd however, that nothing in this Section
7.10 shall preclude (a) the Executive from desigiga beneficiary to receive any benefit payableteder upon his death or (b) the execu
administrators or other legal representatives effkecutive or his estate from assigning any rigeteunder to the Person(s) entitled thereto.

7.11 No Attachment Except as required by law, no right to receiagments under this Agreement shall be subject to
anticipation, commutation, alienation, sale, assignt, encumbrance, charge, pledge or hypothecatitavor of any third party, or to
execution, attachment, levy or similar processssignment by operation of law in favor of any thpatty, and any attempt, voluntary or
involuntary, to effect any such action shall bel,,edid and of no effect.

7.12 Waiver. No term or condition of this Agreement shalldeemed to have been waived, nor there be any edtagpinst th
enforcement of any provision of this Agreement,eptdiy written instrument of the party charged vgitith waiver or estoppel. No such
written waiver shall be deemed a continuing waiwgless specifically stated therein, and each swaitien shall operate only as to the specific
term or condition waived and shall not constitutgaaver of such term or condition for the futureagrto any act other than that specifically
waived.
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7.13 Construction The headings of articles or sections hereiriranleded solely for convenience of reference arall stot
control the meaning or interpretation of any of pinevisions of this Agreement. References to daysd herein shall be actual calendar days
and not business days unless expressly providedvate.

7.14 Counterparts This Agreement may be executed by any of thégsanereto in counterparts, each of which shatldemed
to be an original, but all such counterparts stoglether constitute one and the same instrument.

7.15 EffectivenessThis Agreement shall be effective upon the EffecDate when signed by the Executive and the Compa
7.16 Code Section 409A
(@) It is the intent of the parties thayments and benefits under this Agreement comjity 8ection 409A and,

accordingly, to interpret, to the maximum extentnpited, this Agreement to be in compliance thetbwif the Executive notifies the
Company in writing (with specificity as to the therefore) that the Executive believes that@nyision of this Agreement (or of
any award of compensation, including equity comp#as or benefits) would cause the Executive taiiramny additional tax or
interest under Section 409A and the Company coneitissuch belief or the Company (without any obtign whatsoever to do so)
independently makes such determination, the pastia8, in good faith, reform such provision to toycomply with Code Section
409A through good faith modifications to the minimextent reasonably appropriate to conform with&€8dction 409A. To the
extent that any provision hereof is modified by plagties to try to comply with Code Section 4094¢ts modification shall be made
good faith and shall, to the maximum extent reaBlynaossible, maintain the original intent of thgplcable provision without
violating the provisions of Code Section 409A. Withstanding the foregoing, the Company shall rotdyuired to assume any
economic burden in connection therewith.

(b) If the Executive is deemed on theed#t“separation from service” to be a “specifiedptoyee” within the meaning
of that term under Section 409A(a)(2)(B), then witlgard to any payment or the provision of any biettet is specified as subject to
this Section, such payment or benefit shall be nmaigeovided at the date which is the earlier of {de expiration of the six (6)onth
period measured from the date of such “separatimn Service” of the Executive, and (B) the dat¢hef Executive’s death (th®€lay
Period”). Upon the expiration of the Delay Period, all paytseand benefits delayed pursuant to this Sectibé #hether they woul
have otherwise been payable in a single sum arsiaiiments in the absence of such delay) shabiiek or reimbursed to the
Executive in a lump sum, and any remaining paymentsbenefits due under this Agreement shall beé @aprovided in accordance
with the normal payment dates specified for theneine If a payment is to be made promptly aftelate, it shall be made within six
(60) days thereafter.
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(c) Any expense reimbursement underAlgieement shall be made promptly upon Executivegsg@ntation to the
Company of evidence of the fees and expenses ety the Executive and in all events on or befloedlast day of the taxable year
following the taxable year in which such expense imaurred by the Executive, and no such reimbuesgror the amount of expens
eligible for reimbursement in any taxable year kimsany way affect the expenses eligible for reimgement in any other taxable ye
except for (i) the limit on the amount of outplagamcosts and expenses reimbursable pursuant t@$8&cl(c) and (ii) any limit on
the amount of expenses that may be reimbursed amdamangement described in Code Section 105(b).

7.17 Survival Except as provided in Section 1.3 with respe@Xpiration of the Term, Articles VI and VII shallirvive the
termination or expiration of this Agreement for aegson.
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IN WITNESS WHEREOF , the parties have executed this Agreement asedEtfective Date.

ORTHOFIX INC. EXECUTIVE

/s/Alan Milinazzo /s/ Oliver Burckhardt
Oliver Burckhardt, an individuz

Name:Alan Milinazzo

Title: Chief Executive Office

Guaranty by Parent

Parent (Orthofix International N.V.) is not a pattythis Agreement, but joins in this Agreementtfoe sole purpose of guaranteeing the
obligations of the Company to pay, provide, or faimse the Executive for all cash or other benefitsvided for in this Agreement, including
the provision of all benefits in the form of, otaked to, securities of Parent and to elect or apitxecutive to the positions with Parent and
provide Executive with the authority relating thieras contemplated by Section 1.1 of this Agreemaand to ensure the Parent Board will take
the actions required of it hereby.

ORTHOFIX INTERNATIONAL N.V.

/s/Alan Milinazzo

Name:Alan Milinazzo

Title: Group President {CEO
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EXHIBIT A
Definitions
For purposes of this Agreement, the following calpied terms have the meanings set forth below:
“Base Amount” shall mean an amount equal to the sum of:
(i) the Executive’s annual base salary at the tdghanual rate in effect at any time during thenT;,eand

(i) the greater of (i) the Executive’s target berunder Section 2.3 in effect during the fiscalryigavhich termination of employment
occurs, or (ii) the average of the Incentive Consgiggion (as defined in Section 2.3) actually eammethe Executive (A) with respect to the two
consecutive annual Incentive Compensation periadgg immediately prior to the year in which teratiion of the Executive’s employment
with the Company occurs or, (B) if greater, witBpect to the two consecutive annual Incentive Carsgtéon periods ending immediately p
to the Change of Control Date or the Potential @eaof Control Date; providechowever, that if the Executive was not eligible for Incest
Compensation for such two consecutive Incentive @amation periods, the amount included pursuathiscclause (i) shall be the Incentive
Compensation paid to the Executive for the mostmeannual Incentive Compensation Period. In tremethe Incentive Compensation pait
the Executive for any such prior Incentive Compénsgperiod represented a pro rated full-year amhbecause the Executive was not
employed by the Company for the entire Incentivenfensation period, the Incentive Compensation fmaitle Executive for such period for
purposes of this clause (ii) shall be an amoungaktusuch pro-rated full-year amount.

“ Cause” shall mean termination of the Executive’s employtrietause of the Executive’s: (i) involvement fraud,
misappropriation or embezzlement related to thénegs or property of the Company; (ii) convictiam,for guilty plea to, or plea of nolo
contendere to, a felony or crime of similar gravitythe jurisdiction in which such conviction oritfy plea occurs; (iii) intentional wrongful
disclosure of Confidential Information or otherantional wrongful violation of Article VI; (iv) wiful and continued failure by the Executive
to follow the reasonable instructions of the PaBwdrd or Chief Executive Officer; (v) willful comission by the Executive of acts that are
dishonest and demonstrably and materially injurtous member of the Parent Group, monetarily oemtise; (vi) willful or material violation
of, or willful or material noncompliance with, asgcurities law, rule or regulation or stock exchahsting rule adversely affecting the Parent
Group including without limitation (a) if the Exetbwe has undertaken to provide any certificatiomedated back-up material required for the
chief and principal executive and financial offiséo provide a certification required under theb@aes-Oxley Act of 2002, including the rules
and regulations promulgated thereunder (the “ Ss®@xley Act”), and he willfully or materially fails to take asonable and appropriate
steps to determine whether or not the certificateelated backip material was accurate or otherwise in compliamitie the requirements of t
Sarbanes-Oxley Act or (b) the Executive’s willfulroaterial failure to establish and administer etifee systems and controls applicable to his
area of responsibility necessary for the Paretititely and accurately file reports pursuant to Bect3 or 15(d) of the Exchange Act. No act
or omission shall be deemed willful or material parposes of this definition if taken or omitteda® taken by Executive in a good faith belief
that such act or omission to act was in the bestésts of the Parent Group or if done at the esgpd@ection of the Parent Board.
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“ Change of Control” shall occur upon any of the following events:

0] the acquisition by any individualtéy or group (within the meaning of Section 13@))¢r 14(d)(2) of the Exchan
Act) of beneficial ownership (within the meaningRiile 13d-3 promulgated under the Exchange Acninindividual transaction or
series of related transactions, of 50% or moreth&e(A) the then outstanding shares of commonkstd Parent (the “ Outstanding
Common StocR) or (B) the combined voting power of the thensiahding voting securities of Parent entitled teevgenerally in the
election of directors (the “ Outstanding Voting 8eties”); excluding, however, the following: (1) any acquisition directly from
Parent, other than an acquisition by virtue ofdkercise of a conversion privilege unless the sgcheing so converted was itself
acquired directly from Parent; (2) any acquisitiynParent; (3) any acquisition by any employee fiepkan (or related trust)
sponsored or maintained by Parent or any entityrotb@d by Parent; or (4) any acquisition pursuana transaction which complies
with clauses (A), (B) and (C) of subsection (iif)tbis definition of Change of Control;

(i) a change in the composition of trerdht Board such that the individuals who as offfective Date constitute the
Parent Board (the “ Incumbent Bodjctcease for any reason to constitute at leastjanhaof the Parent Board; providedowever,
for purposes of this paragraph, that any individulab becomes a member of the Parent Board subsemutiie Effective Date, whose
appointment, election, or nomination for electignfarent’s shareholders was approved by a votelefst a majority of those
individuals who are members of the Parent Boardveimal were also members of the Incumbent Board ¢éented to be such pursuant
to this proviso) shall be considered as though sudividual were a member of the Incumbent Board; grovidedfurtherthat any
such individual whose initial assumption of offigecurs as a result of either an actual or thredtefextion contest (as such terms are
used in Rule 14a-11 of Regulation 14A promulgateden the Exchange Act) or other actual or threatesodicitation of proxies or
consents by or on behalf of a Person other thaP#nent Board shall not be so considered as a nreshiee Incumbent Board;

(i) consummation of a reorganizatiorenger, consolidation or other business combinaiiothie sale or other
disposition of all or substantially all of the assef Parent (including assets that are sharestyeRharent in its subsidiaries) (any such
transaction, a “ Business Combinatipnexpressly excluding however, any such Business Combination pursuant to whiabf ¢he
following conditions are met: (A) all or substally all of the Person(s) who are the beneficiahevs of the Outstanding Common
Stock and Outstanding Voting Securities, respelgtiimmediately prior to such Business Combinatidgh beneficially own, directly
or indirectly, more than 50% of, respectively, théstanding shares of common stock, and the comdbioting power of the
outstanding voting securities entitled to vote galtein the election of directors, as the case inayof the entity resulting from such
Business Combination (including, without limitatjcan entity which as a result of such transactiwnParent or all or substantially
all of Parent’s assets either directly or througlk or more subsidiaries) in substantially the sprogortions as their ownership,
immediately prior to such Business Combinationthef Outstanding Common Stock and Outstanding Vdiegurities, as the case
may be, (B) no Person (other than Parent, any greplbenefit plan (or related trust) of Parent ahsentity resulting from such
Business Combination) will beneficially own, dirlgodr indirectly, 50% or more of, respectively, thetstanding shares of common
stock of the entity resulting from such BusinessnBmation or the combined voting power of the aansling voting securities of such
entity entitled to vote generally in the electidrd@ectors except to the extent that such ownerskisted prior to the Business
Combination, and (C) individuals who were membdre Incumbent Board will constitute at least gority of the members of the
board of directors of the entity resulting from BlBusiness Combination;
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(iv) the approval by the shareholderPafent of a complete liquidation or dissolutiorPafent;

v) the Parent Group (or any of them)listell or dispose of, in a single transaction eries of related transactions,
business operations that generated two-thirdseo€timsolidated revenues of the Parent Group (detechon the basis of Paremfour
most recently completed fiscal quarters for whigbarts have been filed under the Exchange Act)sact disposal shall not be
exempted pursuant to clause (iii) of this defimtmf Change of Control;

(vi) Parent files a report or proxy sta@nt with the Securities and Exchange Commissiosyaunt to the Exchange A
disclosing in response to Form 8-K or Schedule {@rfany successor schedule, form or report or ttegmein) that a change of control
of Parent has or may have occurred or will or meguo in the future pursuant to any then-existingeagent or transaction;
notwithstanding the foregoing, unless determined @pecific case by a majority vote of the Paresdrf, a “ Change of Contrdl
shall not be deemed to have occurred solely becadgean entity in which Parent directly or inditéy beneficially owns 50% or
more of the voting securities, or any Parent-spmtemployee stock ownership plan, or any otherdeyep plan of Parent or the
Company, either files or becomes obligated todileport or a proxy statement under or in resptm&ehedule 13D, Schedule 14D-1,
Form 8-K or Schedule 14A (or any successor schefluie or report or item therein) under the Exctegt, disclosing beneficial
ownership by form or report or item therein, disithy beneficial ownership by it of shares of sto€arent, or because Parent reg
that a change of control of Parent has or may leaearred or will or may occur in the future by rea®f such beneficial ownership
(B) any Parent-sponsored employee stock ownerdaip pr any other employee plan of Parent or then@amy, either files or
becomes obligated to file a report or a proxy st&tet under or in response to Schedule 13D, Schddidel, Form 8-K or Schedule
14A (or any successor schedule, form or reporteon therein) under the Exchange Act, disclosingelieial ownership by form or
report or item therein, disclosing beneficial owstep by it of shares of stock of Parent, or bec&esent reports that a change of
control of Parent has or may have occurred oravithay occur in the future by reason of such berafownership; or
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(vii) any other transaction or seriesated transactions occur that have substantiadiyeffect of the transactions
specified in any of the preceding clauses in tleifinition.

Notwithstanding the above definition of Change oh@ol, the Parent Board, in its sole discretioayrdetermine that a Change of Control
occurred for purposes of this Agreement, evendfdhents giving rise to such Change of Controhateexpressly described in the above
definition.

“ Change of Control Date” shall mean the date on which a Change of Contrailisc

“ Change of Control Period” shall mean the 24month period commencing on the Change of Contréé Darovided, however, if
the Company terminates the Executive’'s employméiit thhe Company prior to the Change of Control Oateon or after a Potential Change
of Control Date, and it is reasonably demonstrétetithe Executive’s (i) employment was terminaéethe request of an unaffiliated third
party who has taken steps reasonably calculateffdot a Change of Control or (ii) termination ofijgloyment otherwise arose in connection
with or in anticipation of the Change of Contrdieh the “ Change of Control Periddhall mean the 24month period beginning on the date
immediately prior to the date of the Executivesrimation of employment with the Company.

“ Code " shall mean the Internal Revenue Code of 1986, anded.

“ Competing Business’ means any business or activity that (i) competeis aily member of the Parent Group for which the
Executive performed services or the Executive waelved in for purposes of making strategic or otimaterial business decisions and
involves (ii) (A) the same or substantially simitgpes of products or services (individually orleotively) manufactured, marketed or sold by
any member of the Parent Group during Term or (B§lpcts or services so similar in nature to tharof member of the Parent Group during
Term (or that any member of the Parent Group witirsthereafter offer) that they would be reasondikély to displace substantial business
opportunities or customers of the Parent Group.

“ Confidential Information " shall include Trade Secrets and includes infornmagioquired by the Executive in the course and scope
of his activities under this Agreement, includingoirmation acquired from third parties, that (inist generally known or disseminated outside
the Parent Group (such as non-public informati¢in)is designated or marked by any member of taeeRt Group as “confidential” or
reasonably should be considered confidential opietary, or (iii) any member of the Parent Grongicates through its policies, procedures,
or other instructions should not be disclosed tgoae outside the Parent Group. Without limiting fbregoing definitions, some examples of
Confidential Information under this Agreement irddu(a) matters of a technical nature, such as tffdietrade or engineering secrets, “know-
how”, formulae, secret processes, inventions, asdarch and development plans or projects regaedisting and prospective customers and
products or services, (b) information about castsfits, markets, sales, customer lists, custoreedn, customer preferences and customer
purchasing histories, supplier lists, internal fioial data, personnel evaluations, non-public imfaion about medical devices or products of
any member of the Parent Group (including futuenplabout them), information and material providgdhird parties in confidence and/or
with nondisclosure restrictions, computer access\yards, and internal market studies or surveyq@rahd any other information or matters
of a similar nature.
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“ Disability " as used in this Agreement shall have the meanienghat term by any disability insurance the Conypearries at the
time of termination that would apply to the ExeeatiOtherwise, the term_“ Disabilityshall mean the inability of the Executive to perh his
duties and responsibilities under this Agreemera essult of a physical or mental iliness, disearsgersonal injury he has incurred. Any
dispute as to whether or not the Executive haPuability ” for purposes of this Agreement shall be resolbga physician reasonably
satisfactory to the Parent Board and the Exec\ftivéis legal representative, if applicable). i tharent Board and the Executive (or his legal
representative, if applicable) are unable to agrea physician, then each shall select one physaria those two physicians shall pick a third
physician and the determination of such third ptigsi shall be binding on the parties.

“ Exchange Act” shall mean the Securities Exchange Act of 193é&nasnded.

“ Good Reason’ shall mean the occurrence of any of the followirithaut the written consent of the Executive: fiyaluties,
functions or responsibilities are assigned to tkedgtive that are materially inconsistent with Ehe=cutive’s duties, functions or
responsibilities with the Company or the Parent@agemplated or permitted by Section 1.1; (ii) astion by the Company or the Parent that
results in a material adverse change in the natuseope of the position, power, duties, functiogesponsibilities or authorities of the Execu
with the Company or the Parent from those contetaglar permitted by Section 1.1; (iii) the basesabf the Executive is reduced, unless a
reduction in accordance with Section 2.2; (iv) ¢hisra material adverse change or terminationeEtecutive’s right to participate, on a basis
substantially consistent with practices applicablsenior executives of the Company generally ny lzonus, incentive, profit-sharing, stock
option, stock purchase, stock appreciation, rastistock, discretionary pay or similar policy,mlarogram or arrangement of the Compan
any material adverse failure to provide the compgos and benefits contemplated by Sections 243a@d Article Ill, except where necessary
to avoid the imposition of any additional tax un&erction 409A of the Code; (v) there is a mategahination or denial of the Executive’s
right, on a basis substantially consistent withcpicas applicable generally to senior executivethefCompany, to participate in and receive
service credit for benefits as provided underlifel] accident, medical payment, health and disigtiihsurance, retirement, pension, salary
continuation, expense reimbursement and other grepland perquisite policies, plans, programs arahgements that generally are made
available to senior executives of the Company, pixfa any arrangements that the Parent Board adopselect senior executives to
compensate them for special or extenuating circanests or as needed to comply with applicable laasarecessary to avoid the imposition of
any additional tax under Section 409A, or (vi) angterial breach by the Company of its represemtatimder Section 7.7(b), or the guaranty
by Parent on the signature page of the Agreement.

“Parent ” shall mean Orthofix International N.V., an entitganized under the laws of the Netherlands Antilles
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“ Parent Board " shall mean the Board of Directors of Parent. Abljgation of the Parent Board other than termimafmr Cause
under this Agreement may be delegated to an apptegrommittee of the Parent Board, including dmpensation committee, and references
to the Parent Board herein shall be referencesyt@e@ach committee, as appropriate.

“ Parent Group " shall mean Parent, together with its subsidiarieliding the Company.

“Person” shall include individuals or entities such as cogtions, partnerships, companies, firms, businegamzations or
enterprises, and governmental or quasi-governmbnoties.

“ Potential Change of Control” shall mean the earliest to occur of: (i) the datavhich Parent executes an agreement or letter of
intent, the consummation of the transactions deedrin which would result in the occurrence of af@de of Control or (ii) the date on which
the Parent Board approves a transaction or sefrteansactions, the consummation of which wouldiltieis a Change of Control, and ending
when, in the opinion of the Parent Board, the Rgi@mnthe Company) or the respective third party &bandoned or terminated any Potential
Change of Control.

“ Potential Change of Control Date” shall mean the date on which a Potential Changgoofrol occurs; providedhowever, such
date shall become null and void when, in the opiribthe Parent Board, the Parent (or the Companthe respective third party has
abandoned or terminated any Potential Change ofr@on

“ Prohibited Area " means North America, South America and the Eurojur@an, which Prohibited Area the parties have agr®
as a result of the fact that those are the geograpbas in which the members of the Parent Gromplect a preponderance of their business
and in which the Executive provides substantiveises to the benefit of the Parent Group.

“ Section 409A" shall mean Section 409A of the Code and regulatwamulgated thereunder (and any simidasuccessor federal
state statute or regulations).

“ Trade Secrets” are information of special value, not generallywndo the public that any member of the Parent @ruas taken
steps to maintain as secret from Persons otherttiwse selected by any member of the Parent Group.
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EMPLOYMENT AGREEMENT

This Employment Agreement (the * Agreemé&ntentered into and effective as of December T, 72(the “ Effective Dat#), is by
and between Orthofix Inc., a Minnesota corporaftbe “ Company’), and Scott Dodson, an individual (the “ Execetiy.

PRELIMINARY STATEMENTS

A. The Company and the Executive desirerter into this written employment agreement &marialize the terms of their
relationship in order to retain the continued sesiof the Executive.

B. The Executive desires to render s@chises, upon the terms and conditions containeglite

C. The Company and the Executive agreleaaknowledge that pursuant to this Agreement thec&ive will receive
consideration and other benefits over and abouveathizh he would otherwise be entitled to receige&eampensation for services performed for
the Company.

D. The Company is a subsidiary of Orthdfiternational N.V., a corporation organized unther laws of the Netherlands
Antilles (the “ Parent) for whom Executive may also perform servicesastemplated hereby, and under certain compenspléms of which
Executive shall be eligible to receive compensatiom Parent is agreeing to provide such compamsatid guarantee the Compapaymen
obligations hereunder.

E. Capitalized terms used herein andifwgrwise defined have the meaning for them séh fom Exhibit Aattached hereto and
incorporated herein by reference.

The parties, intending to be legally bound, heragpsee as follows:
l. EMPLOYMENT AND DUTIES

1.1 Duties The Company hereby employs the Executive asrgiogee, and the Executive agrees to be employeley
Company, upon the terms and conditions set forthihe While serving as an employee of the Comp#rg/ Executive shall serve as President
— Orthopedics of the Company. The Executive diealie such power and authority and perform sucteslutiinctions and responsibilities as
are associated with and incident to such positiand,as the Parent Board may from time to timeireapf him; provided however, that such
authority, duties, functions and responsibilities @mmensurate with the power, authority, dufigsctions and responsibilities generally
performed by similarly-situated executives of comipa which are similar in size and nature to, drdfinancial position of, the Parent
Group. The Executive also agrees to serve, itete@s an officer or director of Parent or anyeottiirect or indirect subsidiary of the Paren
each such case at no compensation in additioratgtiovided for in this Agreement, but the Exeoaitberves in such positions solely as an
accommodation to the Company and such positionsgiaat him no rights hereunder (including for pases of the definition of Good
Reason).
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1.2 Services During the Term (as defined in Section 1.3), arduding any periods of vacation, sick leave isalility, the
Executive agrees to devote his full business tattention and efforts to the business and affdithe@Company. During the Term, it shall not
be a violation of this Section 1.2 for the Execatto (a) serve on civic or charitable boards ormitbees (but not corporate boards), (b) deliver
lectures or fulfill speaking engagements or (c) aggnpersonal investments, so long as such acsidtienot interfere with the performance of
the Executive’s responsibilities in accordance \liis Agreement. The Executive must request therR@8oard’s prior written consent to
serve on a corporate board, which consent shait bee Parent Board'’s reasonable discretion angsmlong as such service does not interfere
with the performance of his responsibilities hegam

1.3 Term of Employment The term of this Agreement shall commence orttfective Date and shall continue until 11:59
p.m. Eastern Time on April 1, 2009 (the “ Initiadffn ") unless sooner terminated or extended as provigedunder. This Agreement shall
automatically renew for up to two additional oyear periods on each of April 1, 2009 and Apri2Q@10, respectively (each such extension
“ Renewal Ternf), unless either party gives the other party writhotice of its or his election not to extend sewiployment at least 180 days
prior to April 1, 2009 and April 1, 2010, respeetiy. Further, if a Change of Control occurs whesslthan two full years remain in the Initial
Term or during any Renewal Term, this Agreementi sheomatically be extended for two years onlynfrthe Change of Control Date and
thereafter shall terminate on the second anniveisfahe Change of Control Date in accordance itherms. The Initial Term, together with
any Renewal Term or extension as a result of a @hahControl, are collectively referred to heragthe “ Term” In the event that the
Executive continues to be employed by the Comp#tey the Term, unless otherwise agreed by thegsaiti writing, such continued
employment shall be on an at-will, month-to-mon#sib upon terms agreed upon at such time with@atrdeto the terms and conditions of this
Agreement and this Agreement shall be deemed tatadrat the end of the Term, regardless of whestheln employment continues at-will,
other than Articles VI and VII, which shall survitiee termination or expiration of this Agreementdoy reason.

Il. COMPENSATION

2.1 General The base salary and Incentive Compensation (asetkfihn Section 2.3.) payable to the Executive hader as
well as any stock-based compensation, includingkstptions, stock appreciation rights and restda®ck grants, shall be determined from
time to time by the Parent Board and paid purstatiie Company’s customary payroll practices aadnordance with the terms of the
applicable stock-based Plans (as defined in Se2tn The Company shall pay the Executive in cashccordance with the normal payroll
practices of the Company, the base salary and fiveeBompensation set forth below. For the avoigaof doubt, in providing any
compensation payable in stock, the Company maphwitl, deduct or collect from the compensation wtise payable or issuable to the
Executive a portion of such compensation to therextequired to comply with applicable tax lawshe extent such withholding is not madt
otherwise provided for pursuant to the agreemewnégong such stock-based compensation.
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2.2 Base Salary The Executive shall be paid a base salary dés®than $22,083.33 per month ($265,000 on anadized
basis) while he is employed by the Company dutiregTterm;_provided however, that nothing shall prohibit the Company from reidg the
base salary as part of an overall cost reductiognam that affects all senior executives of theeRaGroup and does not disproportionately
affect the Executive, so long as such reductionsatlgeduce the base salary to a rate that ighess90% of the minimum base salary amount
set forth above (or, if the minimum base salary amidnas been increased during the Term, 90% of islwcbased amount). The base salary
shall be reviewed annually by the Parent Boardrforease (but not decrease, except as permittacephbe part of its annual compensation
review, and any increased amount shall becomeabe &alary under this Agreement.

2.3 Bonus or other Incentive Compensatidf¥ith respect to each fiscal year of the Compdumyng the Term, the Executive
shall be eligible to receive annual bonus compémsat an amount based on reasonable goals fazah@ng of such compensation as may be
determined by the Parent Board from time to tirhe (tGoals’). Amounts that may be earned upon attainmertlakasonably achievable
annual Goals will be targeted to equal not less %6 of the annual base salary in such fiscal.y&ae amount of any actual payment under
the Bonus Plan will depend upon the achievememdorof the various performance metrics comprighrgyGoals, with an opportunity to earn
maximum annual bonus compensation of not less@B&h of annual base salary in such fiscal year uRdeent’'s Executive Annual Incentive
Plan or any successor plan or as may be deterrbinéee Parent Board from time-to-time (the “ Boilan”). Amounts will be less than
either such target if the Goals are not met agosttt under the terms of the plan. Amounts payalbléer the Bonus Plan shall be determine
the Parent Board and shall be payable followindhdiscal year and no later than two and one-halfitin® after the end of such fiscal year. In
addition, the Executive shall be eligible to reeesuch additional bonus or incentive compensatiothe Parent Board may establish from time
to time in its sole discretion. Any bonus or intte& compensation under this Section 2.3 undeBitreus Plan or otherwise is referred to he
as “ Incentive Compensatioh Stock-based compensation shall not be consiblereentive Compensation under the terms of thiseAment
unless the parties expressly agree otherwise itingyri

2.4 Stock CompensationThe Executive shall be eligible to receive stbeked compensation, whether stock options, stock
appreciation rights, restricted stock grants oen#lise, under the Parent's Amended and Restatetl 2fifig Term Incentive Plan (the “ LTIP
or other stock-based compensation plans as Pamnestablish from time to time (collectively, th@lans’). The Executive shall be
considered for such grants no less often than diyragpart of the Parent Board’'s annual compeasatview, but any such grants shall be at
the sole discretion of the Parent Board.
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[l EMPLOYEE BENEFITS

3.1 General Subject only to any post-employment rights unaigicle V, so long as the Executive is employedtigy
Company pursuant to this Agreement, he shall lgghédi for the following benefits to the extent geally available to senior executives of the
Company or by virtue of his position, tenure, sakand other qualifications. Any eligibility shdde subject to and in accordance with the terms
and conditions of the Company’s benefits policied applicable plans (including as to deductiblespppum sharing, co-payments or other
cost-splitting arrangements).

3.2 Savings and Retirement PlanEhe Executive shall be entitled to participateand enjoy the benefits of, all savings,
pension, salary continuation and retirement plpres;tices, policies and programs available to see)ecutives of the Company.

3.3 Welfare and Other BenefitsThe Executive and/or the Executive’s eligiblpeedents, as the case may be, shall be entitled
to participate in, and enjoy the benefits of, adllifare benefit plans, practices, policies and paogs provided by the Company (including
without limitation, medical, prescription, drug,rdel, disability, salary continuance, group lifepeéndent life, accidental death and travel
accident insurance plans and programs) and otmefite (including, without limitation, executive yéicals and tax and financial planning
assistance) at a level that is available to otaeios executives of the Company.

3.4 Vacation The Executive shall be entitled to 4 weeks paichtion per 12-month period.
35 Expenses The Executive shall be entitled to receive prorepmbursement for all reasonable business-relatpenses

incurred by the Executive in performing his dutieeler this Agreement. Reimbursement of the Exeedtr such expenses will be made u
presentation to the Company of expense vouchetrathan sufficient detail to identify the naturktibe expense, the amount of the expense
date the expense was incurred and to whom paymesitvade to incur the expense, all in accordandethgt expense reimbursement
practices, policies and procedures of the Company.

3.6 Key Man Insurance The Company shall be entitled to obtain a “keyniror similar life or disability insurance policy ohe
Executive, and neither the Executive nor any offdisily members, heirs or beneficiaries shall betled to the proceeds thereof. Such
insurance shall be available to offset any paymeuésto the Executive pursuant to Section 5.1 isfAlgreement due to his death or Disability.

V. TERMINATION OF EMPLOYMENT

4.1 Termination by Mutual Agreemenfrhe Executive’s employment may be terminateahgttime during the Term by
mutual written agreement of the Company and thectiiee.

4.2 Death The Executive’'s employment hereunder shall teat@ upon his death.
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4.3 Disability. In the event the Executive incurs a Disabilty & continuous period exceeding 90 days or fota df 180 days
during any period of 12 consecutive months, the gamy may, at its election, terminate the Execusiwhployment during the Term by
delivering a Notice of Termination (as defined ec8on 4.8) to the Executive 30 days in advanddefdate of termination.

4.4 Good ReasanThe Executive may terminate his employment attang during the Term for Good Reason by deliverdng
Notice of Termination to the Company 30 days inaatbe of the date of terminaticprovided, however, that the Executive agrees not to
terminate his employment for Good Reason untilEkecutive has given the Company at least 30 dayshich to cure the circumstances set

forth in the Notice of Termination constituting GbReason and if such circumstances are not cureldebs'othday, the Executive’s
employment shall terminate on such date. If theuohstances constituting Good Reason are remedththwhe cure period to the reasonable
satisfaction of the Executive, such event shalomger constitute Good Reason for purposes ofAieement and the Executive shall
thereafter have no further right hereunder to teat@ his employment for Good Reason as a ressliaf event.

Unless the Executive provides written notificatwfran event described in the definition of Good $deawithin 90 days after the Executive has
actual knowledge of the occurrence of any suchteties Executive shall be deemed to have conseh&zdto and such event shall no longer
constitute Good Reason for purposes of this Agreeme

45 Termination without Caus@he Company may terminate the Executive’s empkayinat any time during the Term without
Cause by delivering to the Executive a Notice afffieation 30 days in advance of the date of tertibnaprovided that as part of such notice
the Company may request that the Executive immelgiténder the resignations contemplated by Sedti®rand otherwise cease performing
his duties hereunder. The Notice of Terminatioadheot state any reason for termination and suchination can be for any reason or no
reason. The date of termination shall be the seitéorth in the Notice of Termination.

4.6 Cause The Company may terminate the Executive’'s empkaynat any time during the Term for Cause by deillinpa
Notice of Termination to the Executive. The NotafeTermination shall include a copy of a resolutthily adopted by the affirmative vote
not less than a majority of the entire membershifn® Parent Board, at a meeting of the Parent Boarddalhd held for such purpose,
finding that in the good faith opinion of the ParBoard an event constituting Cause has occurrddépeacifying the particulars thereof. A
Notice of Termination for Cause may not be delidenaless in conjunction with such Parent Board imgehe Executive was given reasonz
notice and the opportunity for the Executive, tbgetwith the Executive’ counsel, to be heard before the Parent Board forguch vote. If th
event constituting Cause for termination is otlantas a result of a breach or violation by thechtiee of any provision of Article VI and on
if the event constituting Cause is curable, thenEkecutive shall have 30 days from the date ofNibiice of Termination to cure such event
described therein to the reasonable satisfactidheoParent Board in its sole discretion and, dhsevent is cured by the Executive within the
cure period, such event shall no longer constiigase for purposes of this Agreement and the Coynglaall thereafter have no further righ
terminate the Executive’s employment for Cause i@salt of such event. The Executive shall havether rights under this Agreement to
cure an event that constitutes Cause. Unlessdhgp@ny provides written notification of an evenschibed in the definition of Cause within
90 days after the Company knows or has reasondw kif the occurrence of any such event, the Compaany not terminate the Executive for
Cause unless such event is recurring or uncurdddewledge shall mean actual knowledge of the Raeard or the Company’s senior
executives.
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4.7 Voluntary Termination The Executive may voluntarily terminate his eayphent at any time during the Term by delivering
to the Company a Notice of Termination 30 daysdwasace of the date of termination (a “ Voluntary@ation”). For purposes of this
Agreement, a Voluntary Termination shall not in@wdtermination of the Executive’s employment bgsan of death or for Good Reason, but
shall include voluntary termination upon retiremenaccordance with the Compasy'etirement policies. A Voluntary Termination shadt be
considered a breach or other violation of this Agnent.

4.8 Notice of Termination Any termination of employment under this Agrealgy the Company or the Executive requiring a
notice of termination shall require delivery of @tten notice by one party to the other party (ddtice of Terminatiori). A Notice of
Termination must indicate the specific terminatwovision of this Agreement relied upon and theedsttermination. It must also set forth in
reasonable detail the facts and circumstances ethtmprovide a basis for such termination, othantin the event of a Voluntary Termination
or termination without Cause. The date of ternioraspecified in the Notice of Termination shalhgaly with the time periods required under
this Article IV, and may in no event be earlierritthe date such Notice of Termination is deliveigedr received by the party getting the
notice. If the Executive fails to include a datdesmination in any Notice of Termination he delig, the Company may establish such date in
its sole discretion. No Notice of Termination un&ection 4.4 or 4.6 shall be effective until tipplécable cure period, if any, shall have
expired without the Company or the Executive, retipely, having corrected the event or events sthifecure to the reasonable satisfactio
the other party. The terms “termination” and “té@ration of employment,” as used herein are intertdedean a termination of employment
which constitutes a “separation from service” unflection 409A.

4.9 Resignations Upon ceasing to be an employee of the Compangrfp reason, or earlier upon request by the Cognpan
pursuant to Section 4.5, the Executive agrees toddiately tender written resignations to the Conypaith respect to all officer and director
positions he may hold at that time with any mendfehe Parent Group.

V. PAYMENTS ON TERMINATION

5.1 Death; Disability; Resignation for Goodd®on; Termination without Causdf at any time during the Term the Executiwe’
employment with the Company is terminated purst@a®ection 4.2, 4.3, 4.4 or 4.5, the Executiveldbakntitled to the following only:

(@) any unpaid base salary and accrupdidrvacation then owing through the date of teatiom or Incentive
Compensation that is as of such date actually dasnewing under Article 11, but not yet paid teetExecutive, which amounts shall
be paid to the Executive within 30 days of the ddteermination; provided however, the Executive shall be entitled to receive the
rata amount of any Bonus Plan Incentive Compensddiothe fiscal year of his termination of emplagmt (based on the number of
business days he was actually employed by the Coyngharing the fiscal year in which the terminatmfremployment occurs) that he
would have received had his employment not beeniteted during such year. Nothing in the foregaagtence is intended to give
the Executive greater rights to such Incentive Camgation than a pro rata portion of what he wouwdtinarily be entitled to under the
Bonus Plan Incentive Compensation that would haentapplicable to him had his employment not beemihated, it being
understood that Executive’s termination of emplogtehall not be used to disqualify Executive frommake him ineligible for a pro
rata portion of the Bonus Plan Incentive Compensat which he would otherwise have been entitl€de pro rata portion of Bonus
Plan Incentive Compensation shall, subject to 8actil6, be paid at the time such Incentive Corsaton is paid to senior
executives of the Company (* Severance Bonus PalyBte”).
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(b) a one-time lump sum severance payiimegah amount equal to 100% of the Executive’s Bas®unt. The lump
sum severance payment shall be paid within 30 dfigs the date of termination, subject, in the cafsermination other than as a
result of the Executive’s death, to Section 7.16.

(c) all stock options, stock appreciatiwhts or similar stoclased rights previously granted to the Executial stest
in full and be immediately exercisable and any dgkorfeiture included in restricted or other dtagants previously made to the
Executive shall immediately lapse. In additiorthié Executive’s employment is terminated purst@ar@ection 4.4 or 4.5, the
Executive shall have until the latest date thahesiock option or stock appreciation right woulblerivise expire by its original terms
had the Executive’s employment not terminated {ibmo event later than 10 years from the origirrahg date of the stock option or
stock appreciation right) to exercise any outstagditock options or stock appreciation rights. Vésting and extension of the
exercise period set forth in this Section 5.1(@llsbccur notwithstanding any provision in any Rlam related grant documents which
provides for a lesser vesting or shorter periocet@rcise upon termination by the Company withcatige (which for this purpose
shall include a termination by the Executive foro@dreason), notwithstanding anything to the coptimany Plans or grant
documents; provided, howeveand for the avoidance of doubt, nothing in thiggement shall be construed as or imply that this
Agreement does or can grant greater rights thaallneed under the terms and conditions of the ®lan

(d) to the fullest extent permitted bg tiompany’s then-current benefit plans, continuatibcoverage (including
family coverage) under basic employee group bentfit are welfare benefits (such as group healihgeoup life benefits), but not
pension, retirement, profit-sharing, severanceroila compensatory benefits, for the Executive #gr&Executive’s eligible
dependents substantially similar to coverage theyeweceiving or which they were entitled to imnageliy prior to the termination of
the Executive’s employment for the lesser of 12 themfter termination or until the Executive sesureverage from new
employment and the period of COBRA health careinaation coverage provided under Section 4980BefGode shall run
concurrently with the foregoing 12 month period.order to receive such benefits, the Executiviei®eligible dependents must
continue to make any required co-payments, dedastibremium sharing or other cost-splitting areangnts the Executive was
otherwise paying immediately prior to the dateesfitination and nothing herein shall require the @any to be responsible for such
items. If Executive is a “specified employee” un&ection 409A, the full cost of the continuatiarpoovision of employee group
welfare benefits (other than medical or dental fiegs)eshall be paid by Executive until the earlissbccur of (i) Executive’s death or
(ii) the first day of the seventh month followingé&tutive’s termination of employment, and such ebstll be reimbursed by the
Company to, or on behalf of, Executive in a lummstash payment on the earlier to occur of Execlgtigeath or the first day of the
seventh month following Executive’s terminationemhployment, except that, as provided above, Exezstiall not receive
reimbursement for any required co-payments, deblesti premium sharing or other cost-splitting agements the Executive was
otherwise paying immediately prior to the datessftination.
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(e) payment or reimbursement to the Etieewf the costs and expenses of any executivelaxgment firm selected
the Executive in an amount not to exceed $25,00digluhe 24-month period following his date of témation. The Executive shall
provide the Company with reasonable documentatiGuch costs and expenses.

In the event the Executive’s termination is pursuarSection 4.2, in lieu of a lump sum paymeng, Eixecutive’s heirs, beneficiaries, or
personal representatives, as applicable, shallvedi) salary-related portions of the Base Amaamtegular payroll dates of the Company
until the first anniversary of the date of terminatof the Executive and (ii) Incentive Compensatielated portions of the Base Amount on
dates that such Incentive Compensation is actpallg by the Company to its senior executives. Harrtany payments by the Company under
Section 5.1(b) above pursuant to a termination useetion 4.2 or 4.3 shall be reduced by any paysneteived by the Executive pursuant to
any of the Company’s employee welfare benefit planosiding for payments in the event of death csdbility.

5.2 Termination for Cause; Voluntary Terntiaa . If at any time during the Term the Executivaesmoyment with the
Company is terminated pursuant to Section 4.6 @rthe Executive shall be entitled to only thedwling:

(@) any unpaid base salary and accrupdidrvacation then owing through the date of teatiom or Incentive
Compensation that is as of such date actually dasnewing under Article 11, but not yet paid teetkxecutive, which amounts shall
be paid to the Executive within 30 days of the ddteermination. Nothing in this provision is imged to imply that the Executive is
entitled to any partial or pro rata payment of imog2 Compensation on termination unless the Bdtas expressly provides as much

under its specific terms.

(b) whatever rights, if any, that areitalzde to the Executive upon such a terminatiorspant to the Plans or any aw
documents related to any stock-based compensatanas stock options, stock appreciation rightestricted stock grants. This
Agreement does not grant any greater rights wiheet to such items than provided for in the Ptarthe award documents in the
event of any termination for Cause or a Voluntaeyriination.
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5.3 Termination following Change of ControThe Executive shall have no specific right torti@ate this Agreement or right
any severance payments or other benefits soledyrasult of a Change of Control or Potential Chasfg@ontrol. However, if during a Change
of Control Period during the Term, (a) the Execaiierminates his employment with the Company punsteaSection 4.4, or (b) the Company
terminates the Executive’s employment pursuaneii®n 4.5, the lump sum severance payment und#io8es.1 shall be increased from
100% of the Base Amount to 150% times the Base Arhand the period for continuation of benefits un8lection 5.1 shall be increased to 18
months from 12 months. The terms and rights wapect to such payments shall otherwise be govém&kction 5.1. No other rights result
from termination during a Change of Control Peripaivided, however, that nothing in this Section 5.3 is intendedinaitl or impair the rights
of the Executive under the Plans or any documaeritieacing any stock-based compensation awardsietknt of a Change of Control if such
Plans or award documents grant greater rightsahaset forth herein.

5.4 Release The Companyg obligation to pay or provide any benefits to Executive following termination (other than in 1
event of death pursuant to Section 4.2) is expresddject to the requirement that he execute ahdneach or rescind a release relating to
employment matters and the circumstances surrogridintermination in favor of the members of theeRaGroup and their officers, directors
and related parties and agents, in a form acceptalthe Company at the time of termination of empient.

55 Other Benefits Except as expressly provided otherwise in thigcke V, the provisions of this Agreement shalt affect
the Executive’s participation in, or terminatingttibutions and vested rights under, any pensigfitgsharing, insurance or other employee
benefit plan of the Parent Group to which the Exigeus entitled pursuant to the terms of such plam expense reimbursements he is
otherwise entitled to under Section 3.5.

5.6 No Mitigation It will be difficult, and may be impossible, ftre Executive to find reasonably comparable emplayt
following the termination of the Executive’s empiognt, and the protective provisions under Articlecontained herein will further limit the
employment opportunities for the Executive. Initidd, the Company’s severance pay policy applieablgeneral to its salaried employees
does not provide for mitigation, offset or reduntiaf any severance payment received thereundecorAimgly, the parties hereto expressly
agree that the payment of severance compensatexcordance with the terms of this Agreement wélliquidated damages, and that the
Executive shall not be required to seek other eympémnt, or otherwise, to mitigate any payment predifbor hereunder.

5.7 Limitation; No Other Rights Any amounts due or payable under this Articlar¥ in the nature of severance payments or
liquidated damages, or both, and the Executiveeagiteat such amounts shall fully compensate thelixe, his dependents, heirs and
beneficiaries and the estate of the Executive figrand all direct damages and consequential danhgethey do or may suffer as a result of
the termination of the Executive’s employment, otth and are not in the nature of a penalty. Niistanding the above, no member of the
Parent Group shall be liable to the Executive uragrcircumstances for any consequential, incideptaitive or similar damages. The
Executive expressly acknowledges that the paynemdother rights under this Article V shall be iode monies or other rights to which the
Executive shall be entitled to and such paymendsriyts will be in lieu of any other rights or redies he might have or otherwise be entitled
to. In the event of any termination under thisidet V, the Executive hereby expressly waives aglyts to any other amounts, benefits or o
rights, including without limitation whether arigjrunder current or future compensation or severansanilar plans, agreements or
arrangements of any member of the Parent Groupu(limg as a result of changes in (or of) contro$ionilar transactions), unless Executive’s
entitlement to participate or receive benefits ¢lieider has been expressly approved by the Parantd B&imilarly, no one in the Parent Group
shall have any further liability or obligation teet Executive following the date of termination, eptas expressly provided in this Agreement.
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5.8 No Right to Set Off The Company shall not be entitled to set offigfeamounts payable to the Executive hereunder any
amounts earned by the Executive in other employnwerdtherwise, after termination of his employmeith the Company, or any amounts
which might have been earned by the ExecutivehiBroémployment had he sought such other employment.

5.9 Adjustments Due to Excise Tax

(@) If it is determined that any amounbenefit to be paid or payable to the Executiveeaurthis Agreement or
otherwise in conjunction with his employment (whetpaid or payable or distributed or distributgtlesuant to the terms of this
Agreement or otherwise in conjunction with his eayphent) would give rise to liability of the Execsifor the excise tax imposed by
Section 4999 of the Code, as amended from timieni®, tor any successor provision (the “ Excise Tathen the amount or benefits
payable to the Executive (the total value of sutoants or benefits, the * Paymefitshall be reduced by the Company to the extent
necessary so that no portion of the Payments t&xkeutive is subject to the Excise Tax. Such cédn shall only be made if the net
amount of the Payments, as so reduced (and afieictien of applicable federal, state, and locabme and payroll taxes on such
reduced Payments other than the Excise Tax (ciolédgt the “ Deductions)) is greater than the excess of (1) the net arhofithe
Payments, without reduction (but after making thealiictions) over (2) the amount of Excise Tax tochtthe Executive would be
subject in respect of such Payments.

(b) In the event it is determined tha Excise Tax may be imposed on the Executive poitihhe possibility of any
reductions being made pursuant to Section 5.9{a)Cbmpany and the Executive agree to take su@naas they may mutually
agree in writing to take to avoid any such reduwibeing made or, if such reduction is not otheswégjuired by Section 5.9(a), to
reduce the amount of Excise Tax imposed.

(c) The independent public accountinmfgerving as the Company's auditing firm, or sutigloaccounting firm, law
firm or professional consulting services providénational reputation and experience reasonablg@aable to the Company and
Executive (the “ Accountant$ shall make in writing in good faith all calcuiahs and determinations under this Section 5.9y dicg
the assumptions to be used in arriving at any tatioms. For purposes of making the calculatioms$ éeterminations under this
Section 5.9, the Accountants and each other paaty mmake reasonable assumptions and approximatireeming the application of
Section 280G and Section 4999. The Company andufixe shall furnish to the Accountants and eadieiosuch information and
documents as the Accountants and each other magnally request to make the calculations and détations under this Section
5.9. The Company shall bear all costs the Accouatimcur in connection with any calculations compéated hereby.
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VL. PROTECTIVE PROVISIONS

6.1 Noncompetition Without the prior written consent of the ParBoaird (which may be withheld in the Parent Boastie
discretion), so long as the Executive is an emm@ayfehe Company or any other member of the P&emtip and for a one-year period
thereafter, the Executive agrees that he shalhngivhere in the Prohibited Area, for his own acc¢airthe benefit of any other, engage or
participate in or assist or otherwise be connewiithila Competing Business. For the avoidance abtiche Executive understands that this
Section 6.1 prohibits the Executive from actingHonself or as an officer, employee, manager, dperarincipal, owner, partner, shareholder,
advisor, consultant of, or lender to, any individoiaother Person that is engaged or participates carries out a Competing Business or is
actively planning or preparing to enter into a Cetig Business. The parties agree that such gtinitshall not apply to the Executive’s
passive ownership of not more than 5% of a publidged company.

6.2 No Solicitation or InterferenceSo long as the Executive is an employee of thigany or any other member of the
Parent Group (other than while an employee actihglysfor the express benefit of the Parent Graupg) for a one-year period thereafter, the
Executive shall not, whether for his own accounfooithe account or benefit of any other Persorgughout the Prohibited Area:

(@) request, induce or attempt to infee@) any customer of any member of the Parentufto limit, curtail, cancel ¢
terminate any business it transacts with, or prtslacservices it receives from or sells to, grgily Person employed by (or otherw
engaged in providing services for or on behalfasfy member of the Parent Group to limit, curtaihcel or terminate any
employment, consulting or other service arrangemeitih any member of the Parent Group. Such préibibishall expressly extend to
any hiring or enticing away (or any attempt to loreentice away) any employee or consultant offteent Group.

(b) solicit from or sell to any custonary products or services that any member of therR&roup provides or is

capable of providing to such customer and thattegesame as or substantially similar to the pragociservices that any member of
the Parent Group, sold or provided while the Exgeutvas employed with, or providing services toy aember of the Parent Group.

11
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(c) contact or solicit any customer floe purpose of discussing (i) services or prodinatsdre competitive with and tl
same or closely similar to those offered by any menof the Parent Group or (ii) any past or presesiness of any member of the
Parent Group.

(d) request, induce or attempt to inficeeany supplier, distributor or other Person witiichi any member of the Pare
Group has a business relationship or to limit,alrtancel or terminate any business it transadts any member of the Parent Gro

(e) otherwise interfere with the relaship of any member of the Parent Group with ang®ewhich is, or within one-
year prior to the Executive’s date of terminatioaswdoing business with, employed by or otherwiggaged in performing services
for, any member of the Parent Group.

The one-year post employment period herein shatddended to 18 monthdf the Executive’s termination is pursuant to Sewetb.3.

6.3 Confidential Information During the period of the Executive’s employmeiith the Company or any member of the
Parent Group and at all times thereafter, the Biexghall hold in secrecy for the Company all Gdaftial Information that may come to his
knowledge, may have come to his attention or mag fltame into his possession or control while emgidblyy the Company (or otherwise
performing services for any member of the Pareou@). Notwithstanding the preceding sentenceftterutive shall not be required to
maintain the confidentiality of any Confidentiafénmation which (a) is or becomes available toghblic or others in the industry generally
(other than as a result of disclosure or inappedpriuse, or causedyy the Executive in violation of this Section 6a3)(b) the Executive is
compelled to disclose under any applicable laws, regulatmmdirectives of any government agency, tribunaahority having jurisdiction
in the matter or under subpoena. Except as eXpnesgiired in the performance of his duties to@wempany under this Agreement, the
Executive shall not use for his own benefit or tise (or permit or cause the disclosure of) toResson, directly or indirectly, any
Confidential Information unless such use or disgteshas been specifically authorized in writingthhy Company in advance. During the
Executive’s employment and as necessary to perfisrduties under Section 1.2, the Company will piexand grant the Executive access to
the Confidential Information. The Executive recizgis that any Confidential Information is of a Highompetitive value, will include
Confidential Information not previously providecetixecutive and that the Confidential Informatiould be used to the competitive and
financial detriment of any member of the Parentuprid misused or disclosed by the Executive. TlenBany promises to provide access to
the Confidential Information only in exchange fbetExecutive’s promises contained herein, exprassluding the covenants in Sections 6.1,
6.2 and 6.4.

6.4 Inventions

(@) The Executive shall promptly andyudisclose to the Company any and all ideas, imgmeents, discoveries and
inventions, whether or not they are believed tpatentable (“ Inventiony, that the Executive conceives of or first actuadiguces tc
practice, either solely or jointly with others, thg the Executive’'s employment with the Companyy other member of the Parent
Group, and that relate to the business now or #fienecarried on or contemplated by any membeh@fRarent Group or that result
from any work performed by the Executive for anynmber of the Parent Group.

12
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(b) The Executive acknowledges and agttestsall Inventions shall be the sole and excligixoperty of the Company
(or member of the Parent Group) and are herebgrasgdito the Company (or applicable member of therR&roup). During the
term of the Executive’s employment with the Compémyany other member of the Parent Group) ancetfear, whenever requested
to do so by the Company, the Executive shall taloh siction as may be requested to execute anchamsygand all applications,
assignments and other instruments that the Comglzallydeem necessary or appropriate in order ttydppand obtain Letters Patent
of the United States and/or of any foreign coustfa such Inventions and in order to assign amyeyp to the Company (or any other
member of the Parent Group) or their nominees dheand exclusive right, title and interest in amduch Inventions.

(c) The Company acknowledges and agtedghe provisions of this Section 6.4 do not apiplgn Invention: (i) for
which no equipment, supplies, or facility of anymieer of the Parent Group or Confidential Informateas used; (ii) that was
developed entirely on the Executive’s own time dods not involve the use of Confidential Informafiii) that does not relate
directly to the business of any member of the RaBeaup or to the actual or demonstrably anticigatsearch or development of any
member of the Parent Group; and (iv) that doesesilt from any work performed by the Executiveday member of the Parent
Group.

6.5 Return of Documents and Propertypon termination of the Executigeémployment for any reason, the Executive (o
heirs or personal representatives) shall immediateliver to the Company (a) all documents and nmegecontaining Confidential Information
(including without limitation any “soft” copies @omputerized or electronic versions thereof) oeotlise containing information relating to
the business and affairs of any member of the P&wssup (whether or not confidential), and (b)aher documents, materials and other
property belonging to any member of the Parent @Gralat are in the possession or under the contrifieoExecutive.

6.6 Reasonableness; Remedidfie Executive acknowledges that each of theicgsnhs set forth in this Article VI are
reasonable and necessary for the protection aftmepany’s business and opportunities (and thoseeoParent Group) and that a breach of
any of the covenants contained in this Article \duhd result in material irreparable injury to ther@pany and the other members of the Parent
Group for which there is no adequate remedy atdad/ithat it will not be possible to measure damégesuch injuries precisely. According
the Company and any member of the Parent Grouplshahtitled to the remedies of injunction andcsfieperformance, or either of such
remedies, as well as all other remedies to whighnaember of the Parent Group may be entitled vatila equity or otherwise, without the
need for the posting of a bond or by the postinthefminimum bond that may otherwise be requirethiayor court order.
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6.7 Extension; Survival The Executive and the Company agree that the fieniods identified in this Article VI will be
stayed, and the Company’s obligation to make amyneats or provide any benefits under Article V sbal suspended, during the period of
any breach or violation by the Executive of theamants contained herein. The parties further atpagehis Article VI shall survive the
termination or expiration of this Agreement for aepson. The Executive acknowledges that his aggeeto each of the provisions of this
Article VI is fundamental to the Company’s willingss to enter into this Agreement and for it to flevior the severance and other benefits
described in Article V, none of which the Compargswequired to do prior to the date hereof. Fuyiihés the express intent and desire of the
parties for each provision of this Article VI to baforced to the fullest extent permitted by laWany part of this Article VI, or any provision
hereof, is deemed illegal, void, unenforceablewarly broad (including as to time, scope and geplagy the parties express desire is that such
provision be reformed to the fullest extent pogsibl ensure its enforceability or if such reforroatis deemed impossible then such provision

shall be severed from this Agreement, but the redwaiof this Agreement (expressly including thesotbrovisions of this Article VI) shall
remain in full force and effect.

VIL. MISCELLANEOUS

7.1 Notices Any notice required or permitted under this Agrent shall be given in writing and shall be deetodthve bee
effectively made or given if personally delivered,if sent via U.S. mail or recognized overnighlivery service or sent via confirmedneail or
facsimile to the other party at its address sehfbelow in this Section 7.1, or at such other addglias such party may designate by written
notice to the other party hereto. Any effectiveiecmhereunder shall be deemed given on the dasempalty delivered, three business days after
mailed via U.S. mail or one business day aftes #ent via overnight delivery service or via canfid email or facsimile, as the case may be
the following address:

If to the Company

Orthofix Inc.

Attn: General Counst
The Storrs Building
Suite 25C

10115 Kincey Ave
Huntersville, NC 2807:

Facsimile: 70-94€-2690
E-mail: raykolls@orthofix.con
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With a copy which shall not constitute notice

Baker & McKenzie LLF

Pennzoil Place, South Tow

711 Louisiana, Suite 34(

Houston, Texas 770-2746

Attention: Jonathan B. Newtc

Telephone No.: (713) 4-5000

Facsimile No.: (713) 42-5099

E-mail: Jonathan.B.Newton@Bakernet.c

If to the Executive
At the most recent address on file with the Comg
With a copy which shall not constitute notice

Vedder, Price, Kaufman & Kammholz, P.
222 North LaSalle Strei

Chicago, lllinois 6060:

Attention: Thomas P. Desmol
Telephone No.: (312) 6-7647

Facsimile No.: (312) 6(-5005

E-mail: tdesmond@vedderprice.cc

Legal Fees

€)) The Company shall pay all reasonbdgal fees and expenses of the Executive’s counggnnection with the
preparation and negotiation of this Agreement.

(b) It is the intent of the Company ttte¢ Executive not be required to bear the lega fawl related expenses
associated with the enforcement or defense of #eelive's rights under this Agreement by litigatiarbitration or other legal action
because having to do so would substantially defrant the benefits intended to be extended to ttecktive hereunder. Accordingly,
the parties hereto agree that any dispute or cegitsy arising under or in connection with this Agreent shall be resolved exclusiv
and finally by binding arbitration in Huntersvillllorth Carolina, in accordance with the rules & &merican Arbitration Association
then in effect. Judgment may be entered on thi&raidr's award in any court having jurisdictiohhe Company shall be responsible
for its own fees, costs and expenses and shaligptiye Executive an amount equal to all reasonattéeneys' and related fees, costs
and expenses incurred by the Executive in conneetith such arbitration unless the arbitrator defees that the Executive (a) did
not commence or engage in the arbitration withagaaable, good faith belief that his claims wereitmeous or (b) the Executive’'s
claims had no merit and a reasonable person uimdgaiscircumstances would not have brought suelints. If there is any dispute
between the Company and the Executive as to theatyof such fees and expenses, the arbitratdrrelsalve such dispute, which
resolution shall also be final and binding on thetigs, and as to such dispute only the burdemadfshall be on the Company.
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7.3 Severability If an arbitrator or a court of competent juriddin determines that any term or provision hersobid,
invalid or otherwise unenforceable, (a) the remmajrterms and provisions hereof shall be unimpaarati (b) such arbitrator or court shall
replace such void, invalid or unenforceable terrprowision with a term or provision that is validdaenforceable and that comes closest to
expressing the intention of the void, invalid oeaforceable term or provision. For the avoidancéafbt, the parties expressly intend that this
provision extend to Article VI of this Agreement.

7.4 Entire AgreementThis Agreement represents the entire agreenighegarties with respect to the subject matteedbie
and shall supersede any and all previous contractmgements or understandings between the Comieni?arent and the Executive relating
to the Executive’'s employment by the Company. MNuthin this Agreement shall modify or alter or innpany of the Executive’s rights under
the Plans or related award agreements. In thet @femy conflict between this Agreement and arheotigreement between the Executive and
the Company (or any other member of the Parent grahis Agreement shall control.

7.5 Amendmentodification. Except for increases in Base Salary, and adprstsnwith respect to Incentive Compensation,
made as provided in Article I, this Agreement nieeyamended at any time only by mutual written agesg of the Executive and the
Company; provided, however, that, notwithstanding aether provision of this Agreement or the Plamsany award documents under the
Plans), the Company may reform this AgreementPtlhes (or any award documents under the Plans)yopmvision thereof (including,
without limitation, an amendment instituting a sidonth waiting period before a distribution) or athisse as contemplated by Section 7.16
below.

7.6 Withholding The Company shall be entitled to withhold, dedwuaollect or cause to be withheld, deductedatliected
from payment any amount of withholding taxes reediby law, statutory deductions or collections wéhkpect to payments made to the
Executive in connection with his employment, teration (including Article V) or his rights hereundarcluding as it relates to stock-based
compensation.

7.7 Representations

(@) The Executive hereby represents aadamts to the Company that (i) the executionveeyi and performance of
this Agreement by the Executive do not and shallcoaflict with, breach, violate or cause a defauitler any contract, agreement,
instrument, order, judgment or decree to whichBERecutive is a party or by which he is bound, a@ndipon the execution and
delivery of this Agreement by the Company, this @égmnent shall be the valid and binding obligatiothef Executive, enforceable in
accordance with its terms. The Executive hereliyj@wledges and represents that he has consultbdegial counsel regarding his
rights and obligations under this Agreement andl ileefully understands the terms and conditiondaioad herein.
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(b) The Company hereby represents andawts to the Executive that (i) the execution,\aely and
performance of this Agreement by the Company daandtshall not conflict with, breach, violate ousa a default under any
material contract, agreement, instrument, ordelgnguent or decree to which the Company is a partyyawhich it is bound and (ii)
upon the execution and delivery of this Agreemsnthie Executive, this Agreement shall be the vafid binding obligation of the
Company, enforceable in accordance with its terms.

7.8 Governing Law; JurisdictionThis Agreement shall be construed, interpreded, governed in accordance with the laws of
the State of North Carolina without regard to amyvsion of that State’s rules on the conflictdad that might make applicable the law of a
jurisdiction other than that of the State of No€throlina. Except as otherwise provided in Section 7.2, albas or proceedings arising out of
this Agreement shall exclusively be heard and datezd in state or federal courts in the State afttNGarolina having appropriate
jurisdiction. The parties expressly consent togkeusive jurisdiction of such courts in any sachion or proceeding and waive any objec
to venue laid therein or any claim for forum noneemiens.

7.9 SuccessorsThis Agreement shall be binding upon and inarthe benefit of, and shall be enforceable by thechtive,
the Company, and their respective heirs, execudoiministrators, legal representatives, succesandsassigns. In the event of a Business
Combination (as defined in clause (iii) of Chan§€ontrol), the provisions of this Agreement shmlbinding upon and inure to the benefit of
the parent or entity resulting from such Businesm@ination or to which the assets shall be soldamrsferred, which entity from and after the
date of such Business Combination shall be deembd the Company for purposes of this Agreememthé event of any other assignment of
this Agreement by the Company, the Company shadkie primarily liable for its obligations hereundprovided, however, that if the
Company is financially unable to meet its obligatidiereunder, the Parent shall assume responsfbilithe Company’s obligations hereunder
pursuant to the guaranty provision following thgnsiture page hereof. The Executive expressly adlenlges that the Parent and other
members of the Parent Group (and their succesadrassigns) are third party beneficiaries of thigeement and may enforce this Agreement
on behalf of themselves or the Company. Both @adigree that there are no third party benefiddadhis Agreement other than as expressly
set forth in this Section 7.9.

7.10 Nonassignability Neither this Agreement nor any right or intetesteunder shall be assignable by the Executige, hi
beneficiaries, dependents or legal representatiteout the Company’s prior written consent; pradd however, that nothing in this Section
7.10 shall preclude (a) the Executive from desigiga beneficiary to receive any benefit payableteder upon his death or (b) the execu
administrators or other legal representatives effkecutive or his estate from assigning any rigeteunder to the Person(s) entitled thereto.

7.11 No Attachment Except as required by law, no right to receiagrpents under this Agreement shall be subject to
anticipation, commutation, alienation, sale, assignt, encumbrance, charge, pledge or hypothecatitavor of any third party, or to
execution, attachment, levy or similar processssignment by operation of law in favor of any thpatty, and any attempt, voluntary or
involuntary, to effect any such action shall bel,,edid and of no effect.
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7.12 Waiver. No term or condition of this Agreement shalldeemed to have been waived, nor there be any edtagainst th
enforcement of any provision of this Agreement,eptdiy written instrument of the party charged veitith waiver or estoppel. No such
written waiver shall be deemed a continuing waiwgless specifically stated therein, and each swailien shall operate only as to the specific
term or condition waived and shall not constituigaaver of such term or condition for the futureasrto any act other than that specifically
waived.

7.13 Construction The headings of articles or sections hereiriranleded solely for convenience of reference arall stot
control the meaning or interpretation of any of pievisions of this Agreement. References to daysd herein shall be actual calendar days
and not business days unless expressly providedvaite.

7.14 Counterparts This Agreement may be executed by any of thégzanereto in counterparts, each of which shatldemed
to be an original, but all such counterparts stoglether constitute one and the same instrument.

7.15 EffectivenessThis Agreement shall be effective upon the EffecDate when signed by the Executive and the Compa
7.16 Code Section 409A
(@) It is the intent of the parties thayments and benefits under this Agreement comjity 8ection 409A and,

accordingly, to interpret, to the maximum extentnpied, this Agreement to be in compliance thetbwif the Executive notifies the
Company in writing (with specificity as to the therefore) that the Executive believes thatmoyision of this Agreement (or of
any award of compensation, including equity comp#as or benefits) would cause the Executive taiiramy additional tax or
interest under Section 409A and the Company coneitissuch belief or the Company (without any obtign whatsoever to do so)
independently makes such determination, the pastiali, in good faith, reform such provision to toycomply with Code Section
409A through good faith modifications to the minimextent reasonably appropriate to conform with&€8dction 409A. To the
extent that any provision hereof is modified by plagties to try to comply with Code Section 4094¢ts modification shall be made
good faith and shall, to the maximum extent reaBlynaossible, maintain the original intent of thgplcable provision without
violating the provisions of Code Section 409A. Withstanding the foregoing, the Company shall rotdyuired to assume any
economic burden in connection therewith.

(b) If the Executive is deemed on theed#t“separation from service” to be a “specifiedptoyee” within the meaning
of that term under Section 409A(a)(2)(B), then withard to any payment or the provision of any Eetiet is specified as subject to
this Section, such payment or benefit shall be nmaigeovided at the date which is the earlier of {#e expiration of the six (6)ronth
period measured from the date of such “separatimm Service” of the Executive, and (B) the dat¢hef Executive’s death (th®€lay
Period”). Upon the expiration of the Delay Period, all paymseand benefits delayed pursuant to this Sectibé {fvhether they woul
have otherwise been payable in a single sum arsialiiments in the absence of such delay) shabiiek or reimbursed to the
Executive in a lump sum, and any remaining paymentsbenefits due under this Agreement shall beé @aprovided in accordance
with the normal payment dates specified for theneine If a payment is to be made promptly aftelate, it shall be made within six
(60) days thereafter.
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(c) Any expense reimbursement underAlgieement shall be made promptly upon Executivegsg@ntation to the
Company of evidence of the fees and expenses ety the Executive and in all events on or befloedlast day of the taxable year
following the taxable year in which such expense imaurred by the Executive, and no such reimbuesgror the amount of expens
eligible for reimbursement in any taxable year kimsany way affect the expenses eligible for reimgement in any other taxable ye
except for (i) the limit on the amount of outplagamcosts and expenses reimbursable pursuant t@$8&cl(c) and (ii) any limit on
the amount of expenses that may be reimbursed amdamangement described in Code Section 105(b).

7.17 Survival Except as provided in Section 1.3 with respe@xpiration of the Term, Articles VI and VII shallirvive the
termination or expiration of this Agreement for aegson.
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IN WITNESS WHEREOF , the parties have executed this Agreement asedEtfective Date.

ORTHOFIX INC EXECUTIVE

/s/Alan W. Milinazzo /s/ Scott Dodson
Scott Dodson, an individu

Name:Alan W. Milinazzo

Title: Chief Executive Office

Guaranty by Parent

Parent (Orthofix International N.V.) is not a pattythis Agreement, but joins in this Agreementtfoe sole purpose of guaranteeing the
obligations of the Company to pay, provide, or teimse the Executive for all cash or other bengfitavided for in this Agreement, including
the provision of all benefits in the form of, ofated to, securities of Parent and to elect or apixecutive to the positions with Parent and
provide Executive with the authority relating thieras contemplated by Section 1.1 of this Agreemaand to ensure the Parent Board will take
the actions required of it hereby.

ORTHOFIX INTERNATIONAL N.V.

/s/Alan W. Milinazzo

Name:Alan W. Milinazzo

Title: Chief Executive Office
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EXHIBIT A

Definitions
For purposes of this Agreement, the following calpied terms have the meanings set forth below:
“Base Amount” shall mean an amount equal to the sum of:
(i) the Executive’s annual base salary at the lighenual rate in effect at any time during thenT,eand

(i) the greater of (i) the Executive’s target berunder Section 2.3 in effect during the fiscalryigavhich termination of employment
occurs, or (i) the average of the Incentive Congadion (as defined in Section 2.3) actually eatmethe Executive (A) with respect to the two
consecutive annual Incentive Compensation perindiég immediately prior to the year in which teratiion of the Executive’s employment
with the Company occurs or, (B) if greater, witBpect to the two consecutive annual Incentive Carsgtéon periods ending immediately p
to the Change of Control Date or the Potential @eaaf Control Date; providechowever, that if the Executive was not eligible for Inceet
Compensation for such two consecutive Incentive @msation periods, the amount included pursuathisaclause (i) shall be the Incentive
Compensation paid to the Executive for the mostmeannual Incentive Compensation Period. In tremethe Incentive Compensation pait
the Executive for any such prior Incentive Compénsaperiod represented a pro rated full-year anhbesause the Executive was not
employed by the Company for the entire Incentivenfensation period, the Incentive Compensation fmaitle Executive for such period for
purposes of this clause (ii) shall be an amoungakgusuch pro-rated full-year amount.

“ Cause” shall mean termination of the Executive’s employtriatause of the Executive’s: (i) involvement fraud,
misappropriation or embezzlement related to théness or property of the Company; (ii) convictiam,for guilty plea to, or plea of nolo
contendere to, a felony or crime of similar gravitythe jurisdiction in which such conviction oriljy plea occurs; (iii) intentional wrongful
disclosure of Confidential Information or otherantional wrongful violation of Article VI; (iv) wiful and continued failure by the Executive
to follow the reasonable instructions of the Paiwdrd or Chief Executive Officer; (v) willful comission by the Executive of acts that are
dishonest and demonstrably and materially injurious member of the Parent Group, monetarily oewtise; (vi) willful or material violation
of, or willful or material noncompliance with, asgcurities law, rule or regulation or stock exchahsting rule adversely affecting the Parent
Group including without limitation (a) if the Exetive has undertaken to provide any certificatiomedated back-up material required for the
chief and principal executive and financial offiséo provide a certification required under theb@aes-Oxley Act of 2002, including the rules
and regulations promulgated thereunder (the “ Sm®@xley Act”), and he willfully or materially fails to take asonable and appropriate
steps to determine whether or not the certificateelated backsp material was accurate or otherwise in compliamitie the requirements of t
Sarbanes-Oxley Act or (b) the Executive’s willfulroaterial failure to establish and administer etifee systems and controls applicable to his
area of responsibility necessary for the Paretitiely and accurately file reports pursuant to Becl3 or 15(d) of the Exchange Act. No act
or omission shall be deemed willful or material forposes of this definition if taken or omittedb® taken by Executive in a good faith belief
that such act or omission to act was in the bestésts of the Parent Group or if done at the esgpd@ection of the Parent Board.
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“ Change of Control” shall occur upon any of the following events:

0] the acquisition by any individualtéy or group (within the meaning of Section 13@))¢r 14(d)(2) of the Exchan
Act) of beneficial ownership (within the meaningRiile 13d-3 promulgated under the Exchange Acninindividual transaction or
series of related transactions, of 50% or moreth&e(A) the then outstanding shares of commonkstd Parent (the “ Outstanding
Common StocR) or (B) the combined voting power of the thensiahding voting securities of Parent entitled teevgenerally in the
election of directors (the “ Outstanding Voting 8eties”); excluding, however, the following: (1) any acquisition directly from
Parent, other than an acquisition by virtue ofdkercise of a conversion privilege unless the sgcheing so converted was itself
acquired directly from Parent; (2) any acquisitiynParent; (3) any acquisition by any employee fiepkan (or related trust)
sponsored or maintained by Parent or any entityrotb@d by Parent; or (4) any acquisition pursuana transaction which complies
with clauses (A), (B) and (C) of subsection (iif)tbis definition of Change of Control;

(i) a change in the composition of trerdht Board such that the individuals who as offfective Date constitute the
Parent Board (the “ Incumbent Bodjctcease for any reason to constitute at leastjanhaof the Parent Board; providedowever,
for purposes of this paragraph, that any individulab becomes a member of the Parent Board subsemutiie Effective Date, whose
appointment, election, or nomination for electignfarent’s shareholders was approved by a votelefst a majority of those
individuals who are members of the Parent Boardveimal were also members of the Incumbent Board ¢éented to be such pursuant
to this proviso) shall be considered as though sudividual were a member of the Incumbent Board; grovidedfurtherthat any
such individual whose initial assumption of offigecurs as a result of either an actual or thredtefextion contest (as such terms are
used in Rule 14a-11 of Regulation 14A promulgateden the Exchange Act) or other actual or threatesodicitation of proxies or
consents by or on behalf of a Person other thaP#nent Board shall not be so considered as a nreshiee Incumbent Board;

(i) consummation of a reorganizatiorenger, consolidation or other business combinaiiothie sale or other
disposition of all or substantially all of the assef Parent (including assets that are sharestyeRharent in its subsidiaries) (any such
transaction, a “ Business Combinatipnexpressly excluding however, any such Business Combination pursuant to whiabf ¢he
following conditions are met: (A) all or substally all of the Person(s) who are the beneficiahevs of the Outstanding Common
Stock and Outstanding Voting Securities, respelgtiimmediately prior to such Business Combinatidgh beneficially own, directly
or indirectly, more than 50% of, respectively, théstanding shares of common stock, and the comdbioting power of the
outstanding voting securities entitled to vote galtein the election of directors, as the case inayof the entity resulting from such
Business Combination (including, without limitatjcan entity which as a result of such transactiwnParent or all or substantially
all of Parent’s assets either directly or througlk or more subsidiaries) in substantially the sprogortions as their ownership,
immediately prior to such Business Combinationthef Outstanding Common Stock and Outstanding Vdiegurities, as the case
may be, (B) no Person (other than Parent, any greplbenefit plan (or related trust) of Parent ahsentity resulting from such
Business Combination) will beneficially own, dirlgodr indirectly, 50% or more of, respectively, thetstanding shares of common
stock of the entity resulting from such BusinessnBmation or the combined voting power of the aansling voting securities of such
entity entitled to vote generally in the electidrd@ectors except to the extent that such ownerskisted prior to the Business
Combination, and (C) individuals who were membdre Incumbent Board will constitute at least gority of the members of the
board of directors of the entity resulting from BlBusiness Combination;
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(iv) the approval by the shareholderPafent of a complete liquidation or dissolutiorPafent;

v) the Parent Group (or any of them)listell or dispose of, in a single transaction eries of related transactions,
business operations that generated two-thirdseo€timsolidated revenues of the Parent Group (detechon the basis of Paremfour
most recently completed fiscal quarters for whigbarts have been filed under the Exchange Act)sact disposal shall not be
exempted pursuant to clause (iii) of this defimtmf Change of Control;

(vi) Parent files a report or proxy sta@nt with the Securities and Exchange Commissiosyaunt to the Exchange A
disclosing in response to Form 8-K or Schedule {@rfany successor schedule, form or report or ttegmein) that a change of control
of Parent has or may have occurred or will or meguo in the future pursuant to any then-existingeagent or transaction;
notwithstanding the foregoing, unless determined @pecific case by a majority vote of the Paresdrf, a “ Change of Contrdl
shall not be deemed to have occurred solely becadgean entity in which Parent directly or inditéy beneficially owns 50% or
more of the voting securities, or any Parent-spmtemployee stock ownership plan, or any otherdeyep plan of Parent or the
Company, either files or becomes obligated todileport or a proxy statement under or in resptm&ehedule 13D, Schedule 14D-1,
Form 8-K or Schedule 14A (or any successor schefluie or report or item therein) under the Exctegt, disclosing beneficial
ownership by form or report or item therein, disithy beneficial ownership by it of shares of sto€arent, or because Parent reg
that a change of control of Parent has or may leaearred or will or may occur in the future by rea®f such beneficial ownership
(B) any Parent-sponsored employee stock ownerdaip pr any other employee plan of Parent or then@amy, either files or
becomes obligated to file a report or a proxy st&tet under or in response to Schedule 13D, Schddidel, Form 8-K or Schedule
14A (or any successor schedule, form or reporteon therein) under the Exchange Act, disclosingelieial ownership by form or
report or item therein, disclosing beneficial owstep by it of shares of stock of Parent, or bec&esent reports that a change of
control of Parent has or may have occurred oravithay occur in the future by reason of such berafownership; or
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(vii) any other transaction or seriesated transactions occur that have substantiadiyeffect of the transactions
specified in any of the preceding clauses in tleifinition.

Notwithstanding the above definition of Change oh@ol, the Parent Board, in its sole discretioayrdetermine that a Change of Control
occurred for purposes of this Agreement, evendfdhents giving rise to such Change of Controhateexpressly described in the above
definition.

“ Change of Control Date” shall mean the date on which a Change of Contrailisc

“ Change of Control Period” shall mean the 24month period commencing on the Change of Contréé Darovided, however, if
the Company terminates the Executive’'s employméiit thhe Company prior to the Change of Control Oateon or after a Potential Change
of Control Date, and it is reasonably demonstrétetithe Executive’s (i) employment was terminaéethe request of an unaffiliated third
party who has taken steps reasonably calculateffdot a Change of Control or (ii) termination ofijgloyment otherwise arose in connection
with or in anticipation of the Change of Contrdieh the “ Change of Control Periddhall mean the 24month period beginning on the date
immediately prior to the date of the Executivesrimation of employment with the Company.

“ Code " shall mean the Internal Revenue Code of 1986, anded.

“ Competing Business’ means any business or activity that (i) competeis aily member of the Parent Group for which the
Executive performed services or the Executive waelved in for purposes of making strategic or otimaterial business decisions and
involves (ii) (A) the same or substantially simitgpes of products or services (individually orleotively) manufactured, marketed or sold by
any member of the Parent Group during Term or (B§lpcts or services so similar in nature to tharof member of the Parent Group during
Term (or that any member of the Parent Group witirsthereafter offer) that they would be reasondikély to displace substantial business
opportunities or customers of the Parent Group.

“ Confidential Information " shall include Trade Secrets and includes infornmagioquired by the Executive in the course and scope
of his activities under this Agreement, includingoirmation acquired from third parties, that (inist generally known or disseminated outside
the Parent Group (such as non-public informati¢in)is designated or marked by any member of taeeRt Group as “confidential” or
reasonably should be considered confidential opietary, or (iii) any member of the Parent Grongicates through its policies, procedures,
or other instructions should not be disclosed tgoae outside the Parent Group. Without limiting fbregoing definitions, some examples of
Confidential Information under this Agreement irddu(a) matters of a technical nature, such as tffdietrade or engineering secrets, “know-
how”, formulae, secret processes, inventions, asdarch and development plans or projects regaedisting and prospective customers and
products or services, (b) information about castsfits, markets, sales, customer lists, custoreedn, customer preferences and customer
purchasing histories, supplier lists, internal fioial data, personnel evaluations, non-public imfaion about medical devices or products of
any member of the Parent Group (including futuenplabout them), information and material providgdhird parties in confidence and/or
with nondisclosure restrictions, computer access\yards, and internal market studies or surveyq@rahd any other information or matters
of a similar nature.
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“ Disability " as used in this Agreement shall have the meanienghat term by any disability insurance the Conypearries at the
time of termination that would apply to the ExeeatiOtherwise, the term_“ Disabilityshall mean the inability of the Executive to perh his
duties and responsibilities under this Agreemera essult of a physical or mental iliness, disearsgersonal injury he has incurred. Any
dispute as to whether or not the Executive haPuability ” for purposes of this Agreement shall be resolbga physician reasonably
satisfactory to the Parent Board and the Exec\ftivéis legal representative, if applicable). i tharent Board and the Executive (or his legal
representative, if applicable) are unable to agrea physician, then each shall select one physaria those two physicians shall pick a third
physician and the determination of such third ptigsi shall be binding on the parties.

“ Exchange Act” shall mean the Securities Exchange Act of 193é&nasnded.

“ Good Reason’ shall mean the occurrence of any of the followirithaut the written consent of the Executive: fiyaluties,
functions or responsibilities are assigned to tkedgtive that are materially inconsistent with Ehe=cutive’s duties, functions or
responsibilities with the Company or the Parent@agemplated or permitted by Section 1.1; (ii) astion by the Company or the Parent that
results in a material adverse change in the natuseope of the position, power, duties, functiogesponsibilities or authorities of the Execu
with the Company or the Parent from those contetaglar permitted by Section 1.1; (iii) the basesabf the Executive is reduced, unless a
reduction in accordance with Section 2.2; (iv) ¢hisra material adverse change or terminationeEtecutive’s right to participate, on a basis
substantially consistent with practices applicablsenior executives of the Company generally ny lzonus, incentive, profit-sharing, stock
option, stock purchase, stock appreciation, rastistock, discretionary pay or similar policy,mlarogram or arrangement of the Compan
any material adverse failure to provide the compgos and benefits contemplated by Sections 243a@d Article Ill, except where necessary
to avoid the imposition of any additional tax un&erction 409A of the Code; (v) there is a mategahination or denial of the Executive’s
right, on a basis substantially consistent withcpicas applicable generally to senior executivethefCompany, to participate in and receive
service credit for benefits as provided underlifel] accident, medical payment, health and disigtiihsurance, retirement, pension, salary
continuation, expense reimbursement and other grepland perquisite policies, plans, programs arahgements that generally are made
available to senior executives of the Company, pixfa any arrangements that the Parent Board adopselect senior executives to
compensate them for special or extenuating circanests or as needed to comply with applicable laasarecessary to avoid the imposition of
any additional tax under Section 409A, or (vi) angterial breach by the Company of its represemtatimder Section 7.7(b), or the guaranty
by Parent on the signature page of the Agreement.

“Parent ” shall mean Orthofix International N.V., an entitganized under the laws of the Netherlands Antilles
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“ Parent Board " shall mean the Board of Directors of Parent. Abljgation of the Parent Board other than termimafmr Cause
under this Agreement may be delegated to an apptegrommittee of the Parent Board, including dmpensation committee, and references
to the Parent Board herein shall be referencesyt@e@ach committee, as appropriate.

“ Parent Group " shall mean Parent, together with its subsidiarieliding the Company.

“Person” shall include individuals or entities such as cogtions, partnerships, companies, firms, businegamzations or
enterprises, and governmental or quasi-governmbnoties.

“ Potential Change of Control” shall mean the earliest to occur of: (i) the datavhich Parent executes an agreement or letter of
intent, the consummation of the transactions deedrin which would result in the occurrence of af@de of Control or (ii) the date on which
the Parent Board approves a transaction or sefrteansactions, the consummation of which wouldiltieis a Change of Control, and ending
when, in the opinion of the Parent Board, the Rgi@mnthe Company) or the respective third party &bandoned or terminated any Potential
Change of Control.

“ Potential Change of Control Date” shall mean the date on which a Potential Changgoofrol occurs; providedhowever, such
date shall become null and void when, in the opiribthe Parent Board, the Parent (or the Companthe respective third party has
abandoned or terminated any Potential Change ofr@on

“ Prohibited Area " means North America, South America and the Eurojur@an, which Prohibited Area the parties have agr®
as a result of the fact that those are the geograpbas in which the members of the Parent Gromplect a preponderance of their business
and in which the Executive provides substantiveises to the benefit of the Parent Group.

“ Section 409A” shall mean Section 409A of the Code and regulatiwomulgated thereunder (and any similar or succdssleral o
state statute or regulations).

“ Trade Secrets” are information of special value, not generallywndo the public that any member of the Parent @ruas taken
steps to maintain as secret from Persons otherttiwse selected by any member of the Parent Group.
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AMENDED & RESTATED
EMPLOYMENT AGREEMENT

This Amended and Restated Employment Agreement (fggeement’), entered into and effective as of December ®&72Qhe “
Effective Date’), is by and between Orthofix Inc., a Minnesotapmration (the “ Compan}), and Michael Simpson, an individual (the “
Executive”).

PRELIMINARY STATEMENTS
A The Company and the Executive areigmtb an Employment Agreement, entered into &éovember __, 2006 (the “ Prior

Agreement’) and effective as of November __, 2006 (the ‘o0PAgreement Effective Dat®, but desire to amend and restate the Prior
Agreement in its entirety to memorialize the tewhgheir relationship in order to retain the coogd services of the Executive.

B. The Executive desires to render schises upon the terms and conditions containeéliter

C. The Company and the Executive agreleaaknowledge that pursuant to this Agreement thec&ive will receive
consideration and other benefits over and abouventhizh he was entitled to receive under the Phigreement and over and above that which
he would otherwise be entitled to receive as corsgkon for services performed for the Company.

D. The Company is a subsidiary of Ortkdfiternational N.V., a corporation organized untter laws of the Netherlands
Antilles (the “ Parent) for whom Executive will also perform services@mtemplated hereby, and under certain compemsplams of which
Executive shall be eligible to receive compensatiom Parent is agreeing to provide such compeamsatid guarantee the Compapaymen
obligations hereunder.

E. Capitalized terms used herein andifrgrwise defined have the meaning for them sét fam Exhibit Aattached hereto and
incorporated herein by reference.

The parties, intending to be legally bound, heratmee and the Prior Agreement is hereby amendedeatated as follows:
l. EMPLOYMENT AND DUTIES

1.1 Duties The Company hereby employs the Executive asrgiogee, and the Executive agrees to be employdley
Company, upon the terms and conditions set forthihe While serving as an employee of the Comp#rg/ Executive shall serve as General
Manager of McKinney for the Company, and be appuairto serve as Senior Vice President Global Omeraidf the Parent. The Executive
shall have such power and authority and perfornh sluties, functions and responsibilities as are@ated with and incident to such positions,
and as the Board may from time to time requireiof; lprovided, however, that such authority, duties, functions and resjalities are
commensurate with the power, authority, dutiescfiems and responsibilities generally performedinyilarly-situated executives of
companies which are similar in size and naturana, the financial position of, the Parent Groughe Executive also agrees to serve, if elected,
as an officer or director of any other direct atirect subsidiary of the Parent, in each such eas® compensation in addition to that provided
for in this Agreement, but the Executive servesunh positions solely as an accommodation to thapaay and such positions shall grant him
no rights hereunder (including for purposes ofdbénition of Good Reason).
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1.2 Services During the Term (as defined in Section 1.3), arduding any periods of vacation, sick leave isa0ility, the
Executive agrees to devote his full business tattention and efforts to the business and affdithe@Company. During the Term, it shall not
be a violation of this Section 1.2 for the Execatto (a) serve on civic or charitable boards ormitbees (but not corporate boards), (b) deliver
lectures or fulfill speaking engagements or (c) aggnpersonal investments, so long as such acsidtienot interfere with the performance of
the Executive’s responsibilities in accordance \wliis Agreement. The Executive must request ther@s prior written consent to serve on a
corporate board, which consent shall be at the @saeasonable discretion and only so long as sacice does not interfere with the
performance of his responsibilities hereunder.

1.3 Term of Employment The term of this Agreement shall commence ortffiective Date and shall continue until 11:59
p.m. Eastern Time on April 1, 2009 (the “ Initiadffn ") unless sooner terminated or extended as provigedunder. This Agreement shall
automatically renew for up to two additional oyear periods on each of April 1, 2009 and Apri2Q@10, respectively (each such extension
“ Renewal Ternf), unless either party gives the other party writhotice of its or his election not to extend sewiployment at least 180 days
prior to April 1, 2009 and April 1, 2010, respeetiy. Further, if a Change of Control occurs whesslthan two full years remain in the Initial
Term or during any Renewal Term, this Agreementi sheomatically be extended for two years onlynfrthe Change of Control Date and
thereafter shall terminate on the second anniveisfahe Change of Control Date in accordance itherms. The Initial Term, together with
any Renewal Term or extension as a result of a @hahControl, are collectively referred to heragthe “ Term” In the event that the
Executive continues to be employed by the Comp#tey the Term, unless otherwise agreed by thegsaiti writing, such continued
employment shall be on an at-will, month-to-mon#sib upon terms agreed upon at such time with@atrdeto the terms and conditions of this
Agreement and this Agreement shall be deemed tatadrat the end of the Term, regardless of whestheln employment continues at-will,
other than Articles VI and VII, which shall survitiee termination or expiration of this Agreementdoy reason.

Il. COMPENSATION

2.1 General The base salary and Incentive Compensation (asetkfn Section 2.3.) payable to the Executive heter) as
well as any stock-based compensation, includingkstptions, stock appreciation rights and restda®ck grants, shall be determined from
time to time by the Board and paid pursuant toGbenpany’s customary payroll practices or in accocgawith the terms of the applicable
stock-based Plans (as defined in Section 2.4). Gdrapany shall pay the Executive in cash, in acoed with the normal payroll practices of
the Company, the base salary and Incentive Compenset forth below. For the avoidance of doirbproviding any compensation payable
in stock, the Company may withhold, deduct orexdlfrom the compensation otherwise payable oalsiguto the Executive a portion of such
compensation to the extent required to comply ajihlicable tax laws to the extent such withholdsgot made or otherwise provided for
pursuant to the agreement governing such stockdbamapensation.
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2.2 Base Salary The Executive shall be paid a base salary dés®than $20,000 per month ($240,000 on an arneabliasis)
while he is employed by the Company during the T,@mravided, however, that nothing shall prohibit the Company from reidg the base
salary as part of an overall cost reduction progttaa affects all senior executives of the Parenu@ and does not disproportionately affect
the Executive, so long as such reductions do rthitae the base salary to a rate that is less th#nd@he minimum base salary amount set
forth above (or, if the minimum base salary amdwag been increased during the Term, 90% of suchdsed amount). The base salary shall
be reviewed annually by the Board for increase (lmtitdecrease, except as permitted above) asfhtstamnual compensation review, and any
increased amount shall become the base salary thideékgreement.

2.3 Bonus or other Incentive Compensatidf¥ith respect to each fiscal year of the Compdumyng the Term, the Executive
shall be eligible to receive annual bonus compémsat an amount based on reasonable goals fazah@ng of such compensation as may be
determined by the Board from time to time (the “a&3). Amounts that may be earned upon attainmertlakasonably achievable annual
Goals will be targeted to equal not less than 35%@annual base salary in such fiscal year. arheunt of any actual payment under the
Bonus Plan will depend upon the achievement (or ofathe various performance metrics comprising@woals, with an opportunity to earn
maximum annual bonus compensation of not less@B&h of annual base salary in such fiscal year uRdeent’'s Executive Annual Incentive
Plan or any successor plan or as may be deterrbinéee Board from time-to-time (the “ Bonus Plan Amounts will be less than either such
target if the Goals are not met as set forth uttteeterms of the plan. Amounts payable under threuB Plan shall be determined by the Board
and shall be payable following such fiscal year aadater than two and one-half months after th@rsuch fiscal year. In addition, the
Executive shall be eligible to receive such add#idonus or incentive compensation as the Boasdastablish from time to time in its sole
discretion. Any bonus or incentive compensatiodeurthis Section 2.3 under the Bonus Plan or otiserig referred to herein as “ Incentive
Compensation” Stock-based compensation shall not be consitiereentive Compensation under the terms of thissAment unless the
parties expressly agree otherwise in writing.

2.4 Stock CompensationThe Executive shall be eligible to receive stbeked compensation, whether stock options, stock
appreciation rights, restricted stock grants oen#lise, under the Parent's Amended and Restatetl 2fifig Term Incentive Plan (the “ LTIP
or other stock-based compensation plans as Pamnestablish from time to time (collectively, th@lans’). The Executive shall be
considered for such grants no less often than digrampart of the Board’s annual compensationewyibut any such grants shall be at the sole
discretion of the Board.
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[l EMPLOYEE BENEFITS

3.1 General Subject only to any post-employment rights unaigicle V, so long as the Executive is employedtigy
Company pursuant to this Agreement, he shall lgghédi for the following benefits to the extent geally available to senior executives of the
Company or by virtue of his position, tenure, sakand other qualifications. Any eligibility shdde subject to and in accordance with the terms
and conditions of the Company’s benefits policied applicable plans (including as to deductiblespppum sharing, co-payments or other
cost-splitting arrangements).

3.2 Savings and Retirement PlanEhe Executive shall be entitled to participateand enjoy the benefits of, all savings,
pension, salary continuation and retirement plpres;tices, policies and programs available to see)ecutives of the Company.

3.3 Welfare and Other BenefitsThe Executive and/or the Executive’s eligiblpeedents, as the case may be, shall be entitled
to participate in, and enjoy the benefits of, adllifare benefit plans, practices, policies and paogs provided by the Company (including
without limitation, medical, prescription, drug,rdel, disability, salary continuance, group lifepeéndent life, accidental death and travel
accident insurance plans and programs) and otmefite (including, without limitation, executive yéicals and tax and financial planning
assistance) at a level that is available to otaeios executives of the Company.

3.4 Vacation The Executive shall be entitled to 4 weeks paichtion per 12-month period.
35 Expenses The Executive shall be entitled to receive prorepmbursement for all reasonable business-relatpenses

incurred by the Executive in performing his dutieeler this Agreement. Reimbursement of the Exeedtr such expenses will be made u
presentation to the Company of expense vouchetrathan sufficient detail to identify the naturktibe expense, the amount of the expense
date the expense was incurred and to whom paymesitvade to incur the expense, all in accordandethgt expense reimbursement
practices, policies and procedures of the Company.

3.6 Key Man Insurance The Company shall be entitled to obtain a “keyniror similar life or disability insurance policy ohe
Executive, and neither the Executive nor any offdisily members, heirs or beneficiaries shall betled to the proceeds thereof. Such
insurance shall be available to offset any paymeuésto the Executive pursuant to Section 5.1 isfAlgreement due to his death or Disability.

V. TERMINATION OF EMPLOYMENT

4.1 Termination by Mutual Agreemenfrhe Executive’s employment may be terminateahgttime during the Term by
mutual written agreement of the Company and thectiiee.

4.2 Death The Executive’'s employment hereunder shall teat@ upon his death.
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4.3 Disability. In the event the Executive incurs a Disabildy & continuous period exceeding 90 days or fotal bf 180 days
during any period of 12 consecutive months, the gamy may, at its election, terminate the Execusiwhployment during the Term by
delivering a Notice of Termination (as defined ec8on 4.8) to the Executive 30 days in advanddefdate of termination.

4.4 Good ReasarThe Executive may terminate his employment attang during the Term for Good Reason by delivedng
Notice of Termination to the Company 30 days inaatbe of the date of terminaticprovided, however, that the Executive agrees not to
terminate his employment for Good Reason untilEkecutive has given the Company at least 30 dayshich to cure the circumstances set

forth in the Notice of Termination constituting GbReason and if such circumstances are not cureldebs'othday, the Executive’s
employment shall terminate on such date. If theuohstances constituting Good Reason are remedththwhe cure period to the reasonable
satisfaction of the Executive, such event shalomger constitute Good Reason for purposes ofAieement and the Executive shall
thereafter have no further right hereunder to teat@ his employment for Good Reason as a ressliaf event.

Unless the Executive provides written notificatwfran event described in the definition of Good $deawithin 90 days after the Executive has
actual knowledge of the occurrence of any suchtevwiee Executive shall be deemed to have consehggdto and such event shall no longer
constitute Good Reason for purposes of this Agreeme

45 Termination without Caus@he Company may terminate the Executive’s empkayinat any time during the Term without
Cause by delivering to the Executive a Notice afffieation 30 days in advance of the date of tertibnaprovided that as part of such notice
the Company may request that the Executive immelgiténder the resignations contemplated by Sedti®rand otherwise cease performing
his duties hereunder. The Notice of Terminatioadheot state any reason for termination and suchination can be for any reason or no
reason. The date of termination shall be the seitéorth in the Notice of Termination.

4.6 CauseThe Company may terminate the Executive’s empkmytat any time during the Term for Cause by delivpa
Notice of Termination to the Executive. The NotafeTermination shall include a copy of a resolutthily adopted by the affirmative vote
not less than a majority of the entire membershifn® Board, at a meeting of the Board called and helddch purpose, finding that in the
good faith opinion of the Board an event constitgtCause has occurred and specifying the parttiareof. A Notice of Termination for
Cause may not be delivered unless in conjunctidh stich Board meeting the Executive was given regtde notice and the opportunity for
the Executive, together with the Executive’s colinsebe heard before the Board prior to such vdtehe event constituting Cause for
termination is other than as a result of a breachatation by the Executive of any provision oftiste VI and only if the event constituting
Cause is curable, then the Executive shall haw#a$8 from the date of the Notice of Terminatiortioe such event described therein to the
reasonable satisfaction of the Board in its saderdition and, if such event is cured by the Exgeutiithin the cure period, such event shall no
longer constitute Cause for purposes of this Agesgrand the Company shall thereafter have no furtpkt to terminate the Executive’s
employment for Cause as a result of such evene Ei)ecutive shall have no other rights under tigse&ment to cure an event that constitutes
Cause. Unless the Company provides written natifim of an event described in the definition ofi€awithin 90 days after the Company
knows or has reason to know of the occurrence pkaoh event, the Company may not terminate thekes for Cause unless such event is
recurring or uncurable. Knowledge shall mean dd&tnawledge of the Board or the Company’s seni@ceiives.
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4.7 Voluntary Termination The Executive may voluntarily terminate his eayphent at any time during the Term by delivering
to the Company a Notice of Termination 30 daysdwasace of the date of termination (a “ Voluntary@ation”). For purposes of this
Agreement, a Voluntary Termination shall not in@wdtermination of the Executive’s employment bgsan of death or for Good Reason, but
shall include voluntary termination upon retiremenaccordance with the Compasy'etirement policies. A Voluntary Termination shadt be
considered a breach or other violation of this Agnent.

4.8 Notice of Termination Any termination of employment under this Agrealgy the Company or the Executive requiring a
notice of termination shall require delivery of @tten notice by one party to the other party (ddtice of Terminatiori). A Notice of
Termination must indicate the specific terminatwovision of this Agreement relied upon and theedsttermination. It must also set forth in
reasonable detail the facts and circumstances ethtmprovide a basis for such termination, othantin the event of a Voluntary Termination
or termination without Cause. The date of ternioraspecified in the Notice of Termination shalhgaly with the time periods required under
this Article IV, and may in no event be earlierritthe date such Notice of Termination is deliveigedr received by the party getting the
notice. If the Executive fails to include a datdesmination in any Notice of Termination he delig, the Company may establish such date in
its sole discretion. No Notice of Termination un&ection 4.4 or 4.6 shall be effective until tipplécable cure period, if any, shall have
expired without the Company or the Executive, retipely, having corrected the event or events sthifecure to the reasonable satisfactio
the other party. The terms “termination” and “té@ration of employment,” as used herein are intertdedean a termination of employment
which constitutes a “separation from service” unflection 409A.

4.9 Resignations Upon ceasing to be an employee of the Compangrfp reason, or earlier upon request by the Cognpan
pursuant to Section 4.5, the Executive agrees toddiately tender written resignations to the Conypaith respect to all officer and director
positions he may hold at that time with any mendfehe Parent Group.

V. PAYMENTS ON TERMINATION

5.1 Death; Disability; Resignation for Goodd®on; Termination without Causdf at any time during the Term the Executiwe’
employment with the Company is terminated purst@a®ection 4.2, 4.3, 4.4 or 4.5, the Executiveldbakntitled to the following only:

(@) any unpaid base salary and accrupdidrvacation then owing through the date of teatiom or Incentive
Compensation that is as of such date actually dasnewing under Article 11, but not yet paid teetExecutive, which amounts shall
be paid to the Executive within 30 days of the ddteermination; provided, however, the Executitalsbe entitled to receive the pro
rata amount of any Bonus Plan Incentive Compensdiothe fiscal year of his termination of emplagmt (based on the number of
business days he was actually employed by the Coyngharing the fiscal year in which the terminatafremployment occurs) that he
would have received had his employment not beeniteted during such year. Nothing in the foregaagtence is intended to give
the Executive greater rights to such Incentive Camgation than a pro rata portion of what he wouwdtinarily be entitled to under the
Bonus Plan Incentive Compensation that would haentapplicable to him had his employment not beemihated, it being
understood that Executive’s termination of emplogtrehall not be used to disqualify Executive frommake him ineligible for a pro
rata portion of the Bonus Plan Incentive Compensat which he would otherwise have been entitl€de pro rata portion of Bonus
Plan Incentive Compensation shall, subject to 8ecti1l6, be paid at the time such Incentive Cors@iéon is paid to senior
executives of the Company (* Severance Bonus PalyBate”).
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(b) a one-time lump sum severance payiimegah amount equal to 100% of the Executive’s Bas®unt. The lump
sum severance payment shall be paid within 30 dfigs the date of termination, subject, in the cafsermination other than as a
result of the Executive’s death, to Section 7.16.

(c) all stock options, stock appreciatiwhts or similar stoclased rights previously granted to the Executial stest
in full and be immediately exercisable and any dgkorfeiture included in restricted or other dtagants previously made to the
Executive shall immediately lapse. In additiorthié Executive’s employment is terminated purst@ar@ection 4.4 or 4.5, the
Executive shall have until the latest date thahesiock option or stock appreciation right woulblerivise expire by its original terms
had the Executive’s employment not terminated {ibmo event later than 10 years from the origirrahg date of the stock option or
stock appreciation right) to exercise any outstagditock options or stock appreciation rights. Vésting and extension of the
exercise period set forth in this Section 5.1(@llsbccur notwithstanding any provision in any Rlam related grant documents which
provides for a lesser vesting or shorter periocet@rcise upon termination by the Company withcatige (which for this purpose
shall include a termination by the Executive foro@dreason), notwithstanding anything to the coptimany Plans or grant
documents; provided, howeveand for the avoidance of doubt, nothing in thiggement shall be construed as or imply that this
Agreement does or can grant greater rights thaallneed under the terms and conditions of the ®lan

(d) to the fullest extent permitted bg tiompany’s then-current benefit plans, continuatibcoverage (including
family coverage) under basic employee group bentfit are welfare benefits (such as group healihgeoup life benefits), but not
pension, retirement, profit-sharing, severanceroila compensatory benefits, for the Executive #gr&Executive’s eligible
dependents substantially similar to coverage theyeweceiving or which they were entitled to imnageliy prior to the termination of
the Executive’s employment for the lesser of 12 themfter termination or until the Executive sesureverage from new
employment and the period of COBRA health careinaation coverage provided under Section 4980BefGode shall run
concurrently with the foregoing 12 month period.order to receive such benefits, the Executiviei®eligible dependents must
continue to make any required co-payments, dedastibremium sharing or other cost-splitting areangnts the Executive was
otherwise paying immediately prior to the dateesfitination and nothing herein shall require the @any to be responsible for such
items. If Executive is a “specified employee” un&ection 409A, the full cost of the continuatiarpoovision of employee group
welfare benefits (other than medical or dental fiegs)eshall be paid by Executive until the earlissbccur of (i) Executive’s death or
(ii) the first day of the seventh month followingé&tutive’s termination of employment, and such ebstll be reimbursed by the
Company to, or on behalf of, Executive in a lummstash payment on the earlier to occur of Execlgtigeath or the first day of the
seventh month following Executive’s terminationemhployment, except that, as provided above, Exezstiall not receive
reimbursement for any required co-payments, deblesti premium sharing or other cost-splitting agements the Executive was
otherwise paying immediately prior to the datessftination.
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(e) payment or reimbursement to the Etieewf the costs and expenses of any executivelaxgment firm selected
the Executive in an amount not to exceed $25,00digluhe 24-month period following his date of témation. The Executive shall
provide the Company with reasonable documentatiGuch costs and expenses.

In the event the Executive’s termination is pursuarSection 4.2, in lieu of a lump sum paymeng, Eixecutive’s heirs, beneficiaries, or
personal representatives, as applicable, shalive¢® salaryrelated portions of the Base Amount on regular piadiates of the Company ur
the first anniversary of the date of terminatiorthed Executive and (ii) Incentive Compensationteslgortions of the Base Amount on the
dates that such Incentive Compensation is actpallg by the Company to its senior executives. Harrtany payments by the Company under
Section 5.1(b) above pursuant to a termination useetion 4.2 or 4.3 shall be reduced by any paysneteived by the Executive pursuant to
any of the Company’s employee welfare benefit planosiding for payments in the event of death csdbility.

5.2 Termination for Cause; Voluntary Termioat. If at any time during the Term the Executive'sptoyment with the
Company is terminated pursuant to Section 4.6 @rthe Executive shall be entitled to only theduling:

(@) any unpaid base salary and accrupdidrvacation then owing through the date of teatiom or Incentive
Compensation that is as of such date actually dasnewing under Article 11, but not yet paid teetExecutive, which amounts shall
be paid to the Executive within 30 days of the ddteermination. Nothing in this provision is imged to imply that the Executive is
entitled to any partial or pro rata payment of imoge Compensation on termination unless the Bétas expressly provides as much
under its specific terms.

(b) whatever rights, if any, that areitalzde to the Executive upon such a terminatiorspant to the Plans or any aw
documents related to any stock-based compensatanas stock options, stock appreciation rightestricted stock grants. This
Agreement does not grant any greater rights wiheet to such items than provided for in the Ptarthe award documents in the
event of any termination for Cause or a Voluntaeyriination.
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5.3 Termination following Change of ControlThe Executive shall have no specific right tortimate this Agreement or right to
any severance payments or other benefits soledyrasult of a Change of Control or Potential Chasfg@ontrol. However, if during a Change
of Control Period during the Term, (a) the Execaiierminates his employment with the Company punsteaSection 4.4, or (b) the Company
terminates the Executive’s employment pursuaneii®n 4.5, the lump sum severance payment und#io8e.1 shall be increased from
100% of the Base Amount to 150% times the Base Arhand the period for continuation of benefits un8lection 5.1 shall be increased to 18
months from 12 months. The terms and rights wapect to such payments shall otherwise be govém&ection 5.1. No other rights result
from termination during a Change of Control Peripaivided, however, that nothing in this Section 5.3 is intendedinaitl or impair the rights
of the Executive under the Plans or any documaeritieacing any stock-based compensation awardsietknt of a Change of Control if such
Plans or award documents grant greater rightsahaset forth herein.

5.4 Release The Company'’s obligation to pay or provide aenéfits to the Executive following termination (ettthan in the
event of death pursuant to Section 4.2) is expresgdject to the requirement that he execute ahtneach or rescind a release relating to
employment matters and the circumstances surrogridintermination in favor of the members of theeRaGroup and their officers, directors
and related parties and agents, in a form acceptalthe Company at the time of termination of empient.

55 Other Benefits Except as expressly provided otherwise in thigcke V, the provisions of this Agreement shalt affect
the Executive’s participation in, or terminatingttibutions and vested rights under, any pensigfitgsharing, insurance or other employee
benefit plan of the Parent Group to which the Exigeus entitled pursuant to the terms of such plam expense reimbursements he is
otherwise entitled to under Section 3.5.

5.6 No Mitigation It will be difficult, and may be impossible, fire Executive to find reasonably comparable empleayt
following the termination of the Executive’s empiognt, and the protective provisions under Articlecontained herein will further limit the
employment opportunities for the Executive. Initidd, the Company’s severance pay policy applieablgeneral to its salaried employees
does not provide for mitigation, offset or reduntiaf any severance payment received thereundecorAimgly, the parties hereto expressly
agree that the payment of severance compensatactordance with the terms of this Agreement vélliquidated damages, and that the
Executive shall not be required to seek other eympémt, or otherwise, to mitigate any payment predifor hereunder.

5.7 Limitation; No Other Rights Any amounts due or payable under this Articlarg in the nature of severance payments or
liquidated damages, or both, and the Executiveeagiteat such amounts shall fully compensate thelixe, his dependents, heirs and
beneficiaries and the estate of the Executive figrand all direct damages and consequential dantagethey do or may suffer as a result of
the termination of the Executive’'s employment, otth and are not in the nature of a penalty. Niistanding the above, no member of the
Parent Group shall be liable to the Executive uragrcircumstances for any consequential, incideptaitive or similar damages. The
Executive expressly acknowledges that the paynsmdother rights under this Article V shall be iode monies or other rights to which the
Executive shall be entitled to and such paymendsriyts will be in lieu of any other rights or redies he might have or otherwise be entitled
to. In the event of any termination under thisidet V, the Executive hereby expressly waives aglyts to any other amounts, benefits or o
rights, including without limitation whether arigjrunder current or future compensation or severansanilar plans, agreements or
arrangements of any member of the Parent Groupu(limg as a result of changes in (or of) contro$ionilar transactions), unless Executive’s
entitlement to participate or receive benefits ¢lieider has been expressly approved by the BoandglaBy, no one in the Parent Group shall
have any further liability or obligation to the Exaive following the date of termination, excepteapressly provided in this Agreement.
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5.8 No Right to Set Off The Company shall not be entitled to set offirrgteamounts payable to the Executive hereunder any
amounts earned by the Executive in other employnwerdtherwise, after termination of his employmeith the Company, or any amounts
which might have been earned by the ExecutivehiBroémployment had he sought such other employment.

5.9 Adjustments Due to Excise Tax

(@) If it is determined that any amounbenefit to be paid or payable to the Executiveeaurthis Agreement or
otherwise in conjunction with his employment (whetpaid or payable or distributed or distributgtlesuant to the terms of this
Agreement or otherwise in conjunction with his eayphent) would give rise to liability of the Execusifor the excise tax imposed by
Section 4999 of the Code, as amended from timieni®, tor any successor provision (the “ Excise Tathen the amount or benefits
payable to the Executive (the total value of sutoants or benefits, the * Paymefitshall be reduced by the Company to the extent
necessary so that no portion of the Payments t&xkeutive is subject to the Excise Tax. Such cédn shall only be made if the net
amount of the Payments, as so reduced (and afieictien of applicable federal, state, and locabme and payroll taxes on such
reduced Payments other than the Excise Tax (ciolédgt the “ Deductions)) is greater than the excess of (1) the net arhofithe
Payments, without reduction (but after making thealiictions) over (2) the amount of Excise Tax tochtthe Executive would be
subject in respect of such Payments.

(b) In the event it is determined tha Excise Tax may be imposed on the Executive poitihhe possibility of any
reductions being made pursuant to Section 5.9{a)Cbmpany and the Executive agree to take su@naas they may mutually
agree in writing to take to avoid any such reduwibeing made or, if such reduction is not otheswégjuired by Section 5.9(a), to
reduce the amount of Excise Tax imposed.

(c) The independent public accountinmfgerving as the Company's auditing firm, or sutigloaccounting firm, law
firm or professional consulting services providénational reputation and experience reasonablg@aable to the Company and
Executive (the “ Accountant$ shall make in writing in good faith all calcuiahs and determinations under this Section 5.9y dicg
the assumptions to be used in arriving at any tatioms. For purposes of making the calculatioms$ éeterminations under this
Section 5.9, the Accountants and each other paaty mmake reasonable assumptions and approximatireeming the application of
Section 280G and Section 4999. The Company andufixe shall furnish to the Accountants and eadieiosuch information and
documents as the Accountants and each other magnally request to make the calculations and détations under this Section
5.9. The Company shall bear all costs the Accouatimcur in connection with any calculations compéated hereby.
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VL. PROTECTIVE PROVISIONS

6.1 Noncompetition Without the prior written consent of the Boawhich may be withheld in the Board’s sole discne}jso
long as the Executive is an employee of the Comparmny other member of the Parent Group and toreayear period thereafter, the
Executive agrees that he shall not anywhere ifPtbbibited Area, for his own account or the berfitny other, engage or participate in or
assist or otherwise be connected with a Competirgjri#ss. For the avoidance of doubt, the Executidierstands that this Section 6.1
prohibits the Executive from acting for himselfaw an officer, employee, manager, operator, pratcgwner, partner, shareholder, advisor,
consultant of, or lender to, any individual or otRerson that is engaged or participates in oiesaaut a Competing Business or is actively
planning or preparing to enter into a CompetingiBess. The parties agree that such prohibitioll sbaapply to the Executive’s passive
ownership of not more than 5% of a publicly-tradechpany.

6.2 No Solicitation or InterferenceSo long as the Executive is an employee of th@@any or any other member of the
Parent Group (other than while an employee actihglysfor the express benefit of the Parent Graup) for a one-year period thereafter, the
Executive shall not, whether for his own accounfooithe account or benefit of any other Persorgughout the Prohibited Area:

(@) request, induce or attempt to infee@) any customer of any member of the Parentufto limit, curtail, cancel ¢
terminate any business it transacts with, or prtslacservices it receives from or sells to, grgily Person employed by (or otherw
engaged in providing services for or on behalfasfy member of the Parent Group to limit, curtaihcel or terminate any
employment, consulting or other service arrangemeitih any member of the Parent Group. Such préibibishall expressly extend to
any hiring or enticing away (or any attempt to loreentice away) any employee or consultant offteent Group.

(b) solicit from or sell to any custonary products or services that any member of therR&roup provides or is
capable of providing to such customer and thattegesame as or substantially similar to the pragociservices that any member of
the Parent Group, sold or provided while the Exgeutvas employed with, or providing services toy aember of the Parent Group.

(c) contact or solicit any customer floe purpose of discussing (i) services or prodinatsdre competitive with and tl

same or closely similar to those offered by any memnof the Parent Group or (ii) any past or presesiness of any member of the
Parent Group.

11
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(d) request, induce or attempt to inflceeany supplier, distributor or other Person wittichi any member of the Par¢
Group has a business relationship or to limit,alrtancel or terminate any business it transadts any member of the Parent Gro

(e) otherwise interfere with the relasbip of any member of the Parent Group with ang®&ewhich is, or within one-
year prior to the Executive’s date of terminatioaswdoing business with, employed by or otherwiggaged in performing services
for, any member of the Parent Group.

The one-year post employment period herein shadddended to 18 monthéf the Executive’s termination is pursuant to Sewtb.3.

6.3 Confidential Information During the period of the Executive’s employmeith the Company or any member of the
Parent Group and at all times thereafter, the Biexghall hold in secrecy for the Company all Gdaftial Information that may come to his
knowledge, may have come to his attention or mag ltame into his possession or control while emgiblyy the Company (or otherwise
performing services for any member of the Pareou@). Notwithstanding the preceding sentenceEtterutive shall not be required to
maintain the confidentiality of any Confidentiafdnmation which (a) is or becomes available toghélic or others in the industry generally
(other than as a result of disclosure or inappedgrise, or causedyy the Executive in violation of this Section 6a)(b) the Executive is
compelled to disclose under any applicable laws, regulatmmdirectives of any government agency, tribunawahority having jurisdiction
in the matter or under subpoena. Except as eXpnesgiired in the performance of his duties to@wmpany under this Agreement, the
Executive shall not use for his own benefit or tise (or permit or cause the disclosure of) toRegson, directly or indirectly, any
Confidential Information unless such use or disgteshas been specifically authorized in writingthhy Company in advance. During the
Executive’s employment and as necessary to perfasrduties under Section 1.2, the Company will pdexand grant the Executive access to
the Confidential Information. The Executive recizgis that any Confidential Information is of a Highompetitive value, will include
Confidential Information not previously providecetixecutive and that the Confidential Informatiould be used to the competitive and
financial detriment of any member of the Parenturid misused or disclosed by the Executive. Tlhenfany promises to provide access to
the Confidential Information only in exchange fbetExecutive’s promises contained herein, exprasslyding the covenants in Sections 6.1,
6.2 and 6.4.

6.4 Inventions

(@) The Executive shall promptly andyudisclose to the Company any and all ideas, imgments, discoveries and
inventions, whether or not they are believed tpatentable (“ Inventiony, that the Executive conceives of or first actuadiguces tc
practice, either solely or jointly with others, thg the Executive’'s employment with the Companyy other member of the Parent
Group, and that relate to the business now or #fierecarried on or contemplated by any membehefRarent Group or that result
from any work performed by the Executive for anynmber of the Parent Group.

12
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(b) The Executive acknowledges and agttestsall Inventions shall be the sole and excligixoperty of the Company
(or member of the Parent Group) and are herebgrasgdito the Company (or applicable member of therR&roup). During the
term of the Executive’s employment with the Compémyany other member of the Parent Group) ancetfear, whenever requested
to do so by the Company, the Executive shall taloh siction as may be requested to execute anchamsygand all applications,
assignments and other instruments that the Comglzallydeem necessary or appropriate in order ttydppand obtain Letters Patent
of the United States and/or of any foreign coustfa such Inventions and in order to assign amyeyp to the Company (or any other
member of the Parent Group) or their nominees dheand exclusive right, title and interest in amduch Inventions.

(c) The Company acknowledges and agtedghe provisions of this Section 6.4 do not apiplgn Invention: (i) for
which no equipment, supplies, or facility of anymieer of the Parent Group or Confidential Informateas used; (ii) that was
developed entirely on the Executive’s own time dods not involve the use of Confidential Informafiii) that does not relate
directly to the business of any member of the RaBeaup or to the actual or demonstrably anticigatsearch or development of any
member of the Parent Group; and (iv) that doesesilt from any work performed by the Executiveday member of the Parent
Group.

6.5 Return of Documents and Propertypon termination of the Executigeémployment for any reason, the Executive (o
heirs or personal representatives) shall immediateliver to the Company (a) all documents and nmegecontaining Confidential Information
(including without limitation any “soft” copies @omputerized or electronic versions thereof) oeotlise containing information relating to
the business and affairs of any member of the P&wssup (whether or not confidential), and (b)aher documents, materials and other
property belonging to any member of the Parent @Gralat are in the possession or under the contrifieoExecutive.

6.6 Reasonableness; Remedidfie Executive acknowledges that each of theicgsnhs set forth in this Article VI are
reasonable and necessary for the protection aftmepany’s business and opportunities (and thoseeoParent Group) and that a breach of
any of the covenants contained in this Article \duhd result in material irreparable injury to ther@pany and the other members of the Parent
Group for which there is no adequate remedy atdad/ithat it will not be possible to measure damégesuch injuries precisely. According
the Company and any member of the Parent Grouplshahtitled to the remedies of injunction andcsfieperformance, or either of such
remedies, as well as all other remedies to whighnaember of the Parent Group may be entitled vatila equity or otherwise, without the
need for the posting of a bond or by the postinthefminimum bond that may otherwise be requirethiayor court order.
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6.7 Extension; Survival The Executive and the Company agree that the fieniods identified in this Article VI will be
stayed, and the Company’s obligation to make amyneats or provide any benefits under Article V sbal suspended, during the period of
any breach or violation by the Executive of theamants contained herein. The parties further atpagehis Article VI shall survive the
termination or expiration of this Agreement for aepson. The Executive acknowledges that his aggeeto each of the provisions of this
Article VI is fundamental to the Company’s willingss to enter into this Agreement and for it to flevior the severance and other benefits
described in Article V, none of which the Compargswequired to do prior to the date hereof. Fuyiihés the express intent and desire of the
parties for each provision of this Article VI to baforced to the fullest extent permitted by laWany part of this Article VI, or any provision
hereof, is deemed illegal, void, unenforceablewarly broad (including as to time, scope and geplagy the parties express desire is that such
provision be reformed to the fullest extent pogsibl ensure its enforceability or if such reforroatis deemed impossible then such provision
shall be severed from this Agreement, but the redwaiof this Agreement (expressly including thesotbrovisions of this Article VI) shall
remain in full force and effect.

VIL. MISCELLANEOUS

7.1 Notices Any notice required or permitted under this Agrent shall be given in writing and shall be deetodthve bee
effectively made or given if personally delivered,if sent via U.S. mail or recognized overnighlivery service or sent via confirmedneail or
facsimile to the other party at its address sehfbelow in this Section 7.1, or at such other addglias such party may designate by written
notice to the other party hereto. Any effectiveiecmhereunder shall be deemed given on the dasempalty delivered, three business days after
mailed via U.S. mail or one business day aftes #ént via overnight delivery service or via cantid email or facsimile, as the case may be
the following address:

If to the Company

Orthofix Inc.

Attn: General Counst
The Storrs Building
Suite 25C

10115 Kincey Ave
Huntersville, NC 2807:

Facsimile: 70-94€-2690
E-mail: raykolls@orthofix.con

With a copy which shall not constitute notice

Baker & McKenzie LLF

Pennzoil Place, South Tow

711 Louisiana, Suite 34(

Houston, Texas 770-2746

Attention: Jonathan B. Newtc

Telephone No.: (713) 4-5000

Facsimile No.: (713) 42-5099

E-mail: Jonathan.B.Newton@Bakernet.c

14
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If to the Executive
At the most recent address on file with the Comg.
With a copy which shall not constitute notice

Vedder, Price, Kaufman & Kammholz, P.
222 North LaSalle Stre:

Chicago, lllinois 6060:

Attention: Thomas P. Desmol
Telephone No.: (312) 61-7647

Facsimile No.: (312) 6(-5005

E-mail: tdesmond@vedderprice.cc

Legal Fees

(@) The Company shall pay all reasonidglal fees and expenses of the Executive’s counmsennection with the
preparation and negotiation of this Agreement.

(b) It is the intent of the Company tha Executive not be required to bear the lega &ewl related expenses
associated with the enforcement or defense of eelive's rights under this Agreement by litigatiarbitration or other legal action
because having to do so would substantially defraot the benefits intended to be extended to tkexhtive hereunder. Accordingly,
the parties hereto agree that any dispute or comtsy arising under or in connection with this Agreent shall be resolved exclusiv
and finally by binding arbitration in HuntersvillBlorth Carolina, in accordance with the rules & #merican Arbitration Association
then in effect. Judgment may be entered on thigratdr's award in any court having jurisdictiohhe Company shall be responsible
for its own fees, costs and expenses and shaligpéine Executive an amount equal to all reasonatbbeneys' and related fees, costs
and expenses incurred by the Executive in conneetith such arbitration unless the arbitrator deiees that the Executive (a) did
not commence or engage in the arbitration witheaaaable, good faith belief that his claims wereitméous or (b) the Executive’s
claims had no merit and a reasonable person uirdgaiscircumstances would not have brought suelincs. If there is any dispute
between the Company and the Executive as to the@atyof such fees and expenses, the arbitratdrrelsalve such dispute, which
resolution shall also be final and binding on thetips, and as to such dispute only the burdemauffgshall be on the Company.
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7.3 Severability If an arbitrator or a court of competent juriddin determines that any term or provision hersobid,
invalid or otherwise unenforceable, (a) the remmajrterms and provisions hereof shall be unimpaarati (b) such arbitrator or court shall
replace such void, invalid or unenforceable terrprowision with a term or provision that is validdaenforceable and that comes closest to
expressing the intention of the void, invalid oeaforceable term or provision. For the avoidancéafbt, the parties expressly intend that this
provision extend to Article VI of this Agreement.

7.4 Entire AgreementThis Agreement represents the entire agreenighegarties with respect to the subject matteedbie
and shall supersede any and all previous contractmgements or understandings between the Comieni?arent and the Executive relating
to the Executive’'s employment by the Company, esglyeincluding the Prior Agreement, which Prior Agment is hereby terminated in its
entirety and of no further force and effect. Theé&ixtive expressly acknowledges that he has noeurights, and hereby waives or forfeits
and all rights he may have or may have had, utgePtior Agreement as a result of its terminatiereby, and neither the Company nor any
member of the Parent Group shall have any obligatianake any payments or satisfy any other lighith him thereunder. Nothing in this
Agreement shall modify or alter the Indemnity Agremnt dated __,200_, by and betweem®amd the Executive (the “
Indemnity Agreement) or alter or impair any of the Executivetights under the Plans or related award agreeméntthe event of any confl
between this Agreement and any other agreemenebketithe Executive and the Company (or any otherbeewf the Parent Group), this
Agreement shall control.

7.5 Amendmentodification. Except for increases in Base Salary, and adprstsnwith respect to Incentive Compensation,
made as provided in Article I, this Agreement neyamended at any time only by mutual written apexg of the Executive and the
Company; provided however, that, notwithstanding any other provision of tAgreement, the Plans (or any award documents uhddplans
or the Indemnity Agreement, the Company may refthisi Agreement, the Plans (or any award documenrdsnthe Plans), the Indemnity
Agreement or any provision thereof (including, weitih limitation, an amendment instituting a six-montaiting period before a distribution) or
otherwise as contemplated by Section 7.16 below.

7.6 Withholding The Company shall be entitled to withhold, deduaollect or cause to be withheld, deductedatiected
from payment any amount of withholding taxes reegiby law, statutory deductions or collections wéhpect to payments made to the
Executive in connection with his employment, teration (including Article V) or his rights hereundeércluding as it relates to stock-based
compensation.

7.7 Representations

(@) The Executive hereby represents amdamts to the Company that (i) the executionveeji and performance of
this Agreement by the Executive do not and shdllcoaflict with, breach, violate or cause a defamtler any contract, agreement,
instrument, order, judgment or decree to whichBkecutive is a party or by which he is bound, d@idipon the execution and
delivery of this Agreement by the Company, this @égment shall be the valid and binding obligatiothef Executive, enforceable in
accordance with its terms. The Executive hereliyje@wledges and represents that he has consultbdegial counsel regarding his
rights and obligations under this Agreement and tlegfully understands the terms and conditiongainad herein.
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(b) The Company hereby represents andawts to the Executive that (i) the execution,\aely and
performance of this Agreement by the Company daandtshall not conflict with, breach, violate ousa a default under any
material contract, agreement, instrument, ordelgnguent or decree to which the Company is a partyyawhich it is bound and (ii)
upon the execution and delivery of this Agreemsnthie Executive, this Agreement shall be the vafid binding obligation of the
Company, enforceable in accordance with its terms.

7.8 Governing Law; JurisdictionThis Agreement shall be construed, interpreded, governed in accordance with the laws of
the State of North Carolina without regard to amyvsion of that State’s rules on the conflictdad that might make applicable the law of a
jurisdiction other than that of the State of No€throlina. Except as otherwise provided in Section 7.2, albas or proceedings arising out of
this Agreement shall exclusively be heard and datezd in state or federal courts in the State afttNGarolina having appropriate
jurisdiction. The parties expressly consent togkeusive jurisdiction of such courts in any sachion or proceeding and waive any objec
to venue laid therein or any claim for forum noneemiens.

7.9 SuccessorsThis Agreement shall be binding upon and inarthe benefit of, and shall be enforceable by thechtive,
the Company, and their respective heirs, execudoiministrators, legal representatives, succesandsassigns. In the event of a Business
Combination (as defined in clause (iii) of Chan§€ontrol), the provisions of this Agreement shmlbinding upon and inure to the benefit of
the parent or entity resulting from such Businesm@ination or to which the assets shall be soldamrsferred, which entity from and after the
date of such Business Combination shall be deembd the Company for purposes of this Agreememthé event of any other assignment of
this Agreement by the Company, the Company shadkie primarily liable for its obligations hereundprovided, however, that if the
Company is financially unable to meet its obligatidiereunder, the Parent shall assume responsfbilithe Company’s obligations hereunder
pursuant to the guaranty provision following thgnsiture page hereof. The Executive expressly adlenlges that the Parent and other
members of the Parent Group (and their succesadrassigns) are third party beneficiaries of thigeement and may enforce this Agreement
on behalf of themselves or the Company. Both @adigree that there are no third party benefiddadhis Agreement other than as expressly
set forth in this Section 7.9.

7.10 Nonassignability Neither this Agreement nor any right or intetesteunder shall be assignable by the Executige, hi
beneficiaries, dependents or legal representatiteout the Company’s prior written consent; pradd however, that nothing in this Section
7.10 shall preclude (a) the Executive from desigiga beneficiary to receive any benefit payableteder upon his death or (b) the execu
administrators or other legal representatives effkecutive or his estate from assigning any rigeteunder to the Person(s) entitled thereto.
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7.11 No Attachment Except as required by law, no right to receiagments under this Agreement shall be subject to
anticipation, commutation, alienation, sale, assignt, encumbrance, charge, pledge or hypothecatifavor of any third party, or to
execution, attachment, levy or similar processssignment by operation of law in favor of any thix@ty, and any attempt, voluntary or
involuntary, to effect any such action shall bel,,edid and of no effect.

7.12 Waiver. No term or condition of this Agreement shalldeemed to have been waived, nor there be any edtagpinst th
enforcement of any provision of this Agreement,eptdy written instrument of the party charged vgitith waiver or estoppel. No such
written waiver shall be deemed a continuing waiugless specifically stated therein, and each swaitiew shall operate only as to the specific
term or condition waived and shall not constitutgaaver of such term or condition for the futureagrto any act other than that specifically
waived.

7.13 Construction The headings of articles or sections hereirirafleded solely for convenience of reference arall stot
control the meaning or interpretation of any of pnevisions of this Agreement. References to daysd herein shall be actual calendar days
and not business days unless expressly providedvaite.

7.14 Counterparts This Agreement may be executed by any of theégsanereto in counterparts, each of which shaddemed
to be an original, but all such counterparts stoglether constitute one and the same instrument.

7.15 EffectivenessThis Agreement shall be effective upon the EffecDate when signed by the Executive and the Compa
7.16 Code Section 409A
(@) It is the intent of the parties thayments and benefits under this Agreement comijily 8ection 409A and,

accordingly, to interpret, to the maximum extentpi¢ed, this Agreement to be in compliance thetbwif the Executive notifies the
Company in writing (with specificity as to the therefore) that the Executive believes thatmoyision of this Agreement (or of
any award of compensation, including equity compgas or benefits) would cause the Executive taiiramny additional tax or
interest under Section 409A and the Company coneitissuch belief or the Company (without any oatign whatsoever to do so)
independently makes such determination, the pastiali, in good faith, reform such provision to toycomply with Code Section
409A through good faith modifications to the minimextent reasonably appropriate to conform with €€8dction 409A. To the
extent that any provision hereof is modified by plagties to try to comply with Code Section 4094¢Is modification shall be made
good faith and shall, to the maximum extent realynaossible, maintain the original intent of thgphcable provision without
violating the provisions of Code Section 409A. Withstanding the foregoing, the Company shall retdmjuired to assume any
economic burden in connection therewith.
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(b) If the Executive is deemed on theed#t“separation from service” to be a “specifiedptoyee” within the meaning
of that term under Section 409A(a)(2)(B), then withard to any payment or the provision of any Eetiet is specified as subject to
this Section, such payment or benefit shall be nmaigeovided at the date which is the earlier of {#e expiration of the six (6)ronth
period measured from the date of such “separatmm Eervice” of the Executive, and (B) the daté¢hef Executive’s death (thé®e€lay
Period”). Upon the expiration of the Delay Period, all paytseand benefits delayed pursuant to this Sectibé {fvhether they woul
have otherwise been payable in a single sum arsitaiiments in the absence of such delay) shalldlid or reimbursed to the
Executive in a lump sum, and any remaining paymantsbenefits due under this Agreement shall be gaprovided in accordance
with the normal payment dates specified for theneine If a payment is to be made promptly aftelate, it shall be made within six
(60) days thereafter.

(c) Any expense reimbursement underAlgieement shall be made promptly upon Executiveesgntation to the Company of
evidence of the fees and expenses incurred byxheufive and in all events on or before the lagtafahe taxable year following the taxable
year in which such expense was incurred by the Ekex; and no such reimbursement or the amounxpémrses eligible for reimbursement
any taxable year shall in any way affect the expermdigible for reimbursement in any other taxafelar, except for (i) the limit on the amount
of outplacement costs and expenses reimbursalbdagmirto Section 5.1(c) and (ii) any limit on tmeaant of expenses that may be reimbursed
under an arrangement described in Code Sectiorb)L05(

7.17 Survival Except as provided in Section 1.3 with respe@xpiration of the Term, Articles VI and VII shallirvive the
termination or expiration of this Agreement for aegson.
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IN WITNESS WHEREOF , the parties have executed this Agreement asedEtfective Date.

ORTHOFIX INC EXECUTIVE

/s! Alan W. Milinazzc /s/Michael Simpson
Michael Simpson, an individu.

Name:Alan W. Milinazzo

Title: Chief Executive Office

Guaranty by Parent

Parent (Orthofix International N.V.) is not a pattythis Agreement, but joins in this Agreementtfog sole purpose of guaranteeing the
obligations of the Company to pay, provide, or feimse the Executive for all cash or other benefitsvided for in this Agreement,
including the provision of all benefits in the fowf, or related to, securities of Parent and totede appoint Executive to the positions with
Parent and provide Executive with the authoritatiely thereto as contemplated by Section 1.1 sfAlgreement, and to ensure the Board
will take the actions required of it hereby.

ORTHOFIX INTERNATIONAL N.V.

/s/Alan W. Milinazzo

Name:Alan W. Milinazzo

Title: Chief Executive Office
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EXHIBIT A
Definitions
For purposes of this Agreement, the following calpied terms have the meanings set forth below:
“Base Amount” shall mean an amount equal to the sum of:
(i) the Executive’s annual base salary at the tdghanual rate in effect at any time during thenT;,eand

(i) the greater of (i) the Executive’s target berunder Section 2.3 in effect during the fiscalryigavhich termination of employment
occurs, or (ii) the average of the Incentive Consgiggion (as defined in Section 2.3) actually eammethe Executive (A) with respect to the two
consecutive annual Incentive Compensation periadgg immediately prior to the year in which teratiion of the Executive’s employment
with the Company occurs or, (B) if greater, witBpect to the two consecutive annual Incentive Carsgtéon periods ending immediately p
to the Change of Control Date or the Potential @eaof Control Date; providechowever, that if the Executive was not eligible for Incest
Compensation for such two consecutive Incentive @amation periods, the amount included pursuathiscclause (i) shall be the Incentive
Compensation paid to the Executive for the mostmeannual Incentive Compensation Period. In tremethe Incentive Compensation pait
the Executive for any such prior Incentive Compénsgperiod represented a pro rated full-year amhbecause the Executive was not
employed by the Company for the entire Incentivenfensation period, the Incentive Compensation fmaitle Executive for such period for
purposes of this clause (ii) shall be an amoungaktusuch pro-rated full-year amount.

“Board " shall mean the Board of Directors of Parent. Anlgattion of the Board other than termination foruSa under this
Agreement may be delegated to an appropriate cdeerof the Board, including its compensation corteeritand references to the Board
herein shall be references to any such committeappropriate.

“ Cause” shall mean termination of the Executive’s employtrieatause of the Executive’s: (i) involvement fraud,
misappropriation or embezzlement related to théness or property of the Company; (ii) convictiam,for guilty plea to, or plea of nolo
contendere to, a felony or crime of similar gravitythe jurisdiction in which such conviction oriljy plea occurs; (iii) intentional wrongful
disclosure of Confidential Information or otherantional wrongful violation of Article VI; (iv) wiful and continued failure by the Executive
to follow the reasonable instructions of the Boarhief Executive Officer; (v) willful commissiooy the Executive of acts that are dishonest
and demonstrably and materially injurious to a mendd the Parent Group, monetarily or otherwis@; \@lIful or material violation of, or
willful or material noncompliance with, any secig# law, rule or regulation or stock exchangerptiule adversely affecting the Parent Group
including without limitation (a) if the Executiveab undertaken to provide any certification or eddbtackup material required for the chief a
principal executive and financial officerto provide a certification required under the Sarbanes-Oxley #@002, including the rules and
regulations promulgated thereunder (the “ Sarb&dsy Act”), and he willfully or materially fails to take asonable and appropriate steps to
determine whether or not the certificate or reldiedk-up material was accurate or otherwise in diamge with the requirements of the
Sarbanes-Oxley Act or (b) the Executive’s willfulroaterial failure to establish and administer etifee systems and controls applicable to his
area of responsibility necessary for the Paretitiely and accurately file reports pursuant to Becl3 or 15(d) of the Exchange Act. No act
or omission shall be deemed willful or material foarposes of this definition if taken or omittedb® taken by Executive in a good faith belief
that such act or omission to act was in the bestésts of the Parent Group or if done at the esgpdérection of the Board.
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“ Change of Control” shall occur upon any of the following events:

0] the acquisition by any individualtéy or group (within the meaning of Section 13@))¢r 14(d)(2) of the Exchan
Act) of beneficial ownership (within the meaningRiile 13d-3 promulgated under the Exchange Acninindividual transaction or
series of related transactions, of 50% or moreth&e(A) the then outstanding shares of commonkstd Parent (the “ Outstanding
Common StocR) or (B) the combined voting power of the thensiahding voting securities of Parent entitled teevgenerally in the
election of directors (the “ Outstanding Voting 8eties”); excluding, however, the following: (1) any acquisition directly from
Parent, other than an acquisition by virtue ofdkercise of a conversion privilege unless the sgcheing so converted was itself
acquired directly from Parent; (2) any acquisitiynParent; (3) any acquisition by any employee fiepkan (or related trust)
sponsored or maintained by Parent or any entityrotb@d by Parent; or (4) any acquisition pursuana transaction which complies
with clauses (A), (B) and (C) of subsection (iif)tbis definition of Change of Control;

(i) a change in the composition of theaBd such that the individuals who as of the EffecDate constitute the Board
(the “ Incumbent Boart)) cease for any reason to constitute at leastjanityaof the Board; providedhowever, for purposes of this
paragraph, that any individual who becomes a membire Board subsequent to the Effective Date,sghappointment, election, or
nomination for election by Parent’s shareholders s@proved by a vote of at least a majority those individuals who are members
of the Board and who were also members of the IhennBoard (or deemed to be such pursuant to thiggw) shall be considered
though such individual were a member of the IncumiB®ard; but providefurtherthat any such individual whose initial assumption
of office occurs as a result of either an actughogatened election contest (as such terms atkingule 14a-11 of Regulation 14A
promulgated under the Exchange Act) or other aciuiireatened solicitation of proxies or consdyter on behalf of a Person other
than the Board shall not be so considered as a ereofibhe Incumbent Board,;

(i) consummation of a reorganizatiorenger, consolidation or other business combinaiiathie sale or other
disposition of all or substantially all of the assef Parent (including assets that are sharestyeRharent in its subsidiaries) (any such
transaction, a “ Business Combinatipnexpressly excluding however, any such Business Combination pursuant to whiabf ¢he
following conditions are met: (A) all or substally all of the Person(s) who are the beneficiahevs of the Outstanding Common
Stock and Outstanding Voting Securities, respelgtiimmediately prior to such Business Combinatidgh beneficially own, directly
or indirectly, more than 50% of, respectively, théstanding shares of common stock, and the comdbioting power of the
outstanding voting securities entitled to vote galtein the election of directors, as the case inayof the entity resulting from such
Business Combination (including, without limitatjcan entity which as a result of such transactiwnParent or all or substantially
all of Parent’s assets either directly or througlk or more subsidiaries) in substantially the sprogortions as their ownership,
immediately prior to such Business Combinationthef Outstanding Common Stock and Outstanding Vdiegurities, as the case
may be, (B) no Person (other than Parent, any greplbenefit plan (or related trust) of Parent ahsentity resulting from such
Business Combination) will beneficially own, dirlgodr indirectly, 50% or more of, respectively, thetstanding shares of common
stock of the entity resulting from such BusinessnBmation or the combined voting power of the aansling voting securities of such
entity entitled to vote generally in the electidrd@ectors except to the extent that such ownerskisted prior to the Business
Combination, and (C) individuals who were membdre Incumbent Board will constitute at least gority of the members of the
board of directors of the entity resulting from BlBusiness Combination;
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(iv) the approval by the shareholderPafent of a complete liquidation or dissolutiorPafent;

v) the Parent Group (or any of them)listell or dispose of, in a single transaction eries of related transactions,
business operations that generated two-thirdseo€timsolidated revenues of the Parent Group (detechon the basis of Paremfour
most recently completed fiscal quarters for whigbarts have been filed under the Exchange Act)sact disposal shall not be
exempted pursuant to clause (iii) of this defimtmf Change of Control;

(vi) Parent files a report or proxy sta@nt with the Securities and Exchange Commissiosyaunt to the Exchange A
disclosing in response to Form 8-K or Schedule {@rfany successor schedule, form or report or ttegmein) that a change of control
of Parent has or may have occurred or will or meguo in the future pursuant to any then-existingeagent or transaction;
notwithstanding the foregoing, unless determined specific case by a majority vote of the BoartdClnange of Contrdl shall not b
deemed to have occurred solely because: (A) aty @mtvhich Parent directly or indirectly benefidly owns 50% or more of the
voting securities, or any Parespponsored employee stock ownership plan, or arsr @mployee plan of Parent or the Company, €
files or becomes obligated to file a report or aqyrstatement under or in response to Schedule $8Bedule 14D-1, Form 8-K or
Schedule 14A (or any successor schedule, formparrter item therein) under the Exchange Act, disitlg beneficial ownership by
form or report or item therein, disclosing benefi@wnership by it of shares of stock of Parenth@rause Parent reports that a change
of control of Parent has or may have occurred dravimay occur in the future by reason of suchdfemal ownership or (B) any
Parent-sponsored employee stock ownership plaanmybther employee plan of Parent or the Compatherefiles or becomes
obligated to file a report or a proxy statementemar in response to Schedule 13D, Schedule 14t 8-K or Schedule 14A (or
any successor schedule, form or report or itenmethgunder the Exchange Act, disclosing benefigiahership by form or report or
item therein, disclosing beneficial ownership bgfishares of stock of Parent, or because Parpatteethat a change of control of
Parent has or may have occurred or will or may potthe future by reason of such beneficial owhigrsor
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(vii) any other transaction or seriesated transactions occur that have substantiadiyeffect of the transactions
specified in any of the preceding clauses in tleifinition.

Notwithstanding the above definition of Change oh@ol, the Board, in its sole discretion, may detiee that a Change of Control t
occurred for purposes of this Agreement, evendfdhents giving rise to such Change of Controhateexpressly described in the above
definition.

“ Change of Control Date” shall mean the date on which a Change of Contrailisc

“ Change of Control Period” shall mean the 24month period commencing on the Change of Contréé Darovided, however, if
the Company terminates the Executive’'s employméiit thhe Company prior to the Change of Control Oateon or after a Potential Change
of Control Date, and it is reasonably demonstrétetithe Executive’s (i) employment was terminaéethe request of an unaffiliated third
party who has taken steps reasonably calculateffdot a Change of Control or (ii) termination ofijgloyment otherwise arose in connection
with or in anticipation of the Change of Contrdieh the “ Change of Control Periddhall mean the 24month period beginning on the date
immediately prior to the date of the Executivesrimation of employment with the Company.

“ Code " shall mean the Internal Revenue Code of 1986, anded.

“ Competing Business’ means any business or activity that (i) competeis aily member of the Parent Group for which the
Executive performed services or the Executive waelved in for purposes of making strategic or otimaterial business decisions and
involves (ii) (A) the same or substantially simitgpes of products or services (individually orleotively) manufactured, marketed or sold by
any member of the Parent Group during Term or (B§lpcts or services so similar in nature to tharof member of the Parent Group during
Term (or that any member of the Parent Group witirsthereafter offer) that they would be reasondikély to displace substantial business
opportunities or customers of the Parent Group.

“ Confidential Information " shall include Trade Secrets and includes informadicquired by the Executive in the course and scope
of his activities under this Agreement, includingoirmation acquired from third parties, that (inist generally known or disseminated outside
the Parent Group (such as non-public informati¢in)is designated or marked by any member of taeeRt Group as “confidential” or
reasonably should be considered confidential opietary, or (iii) any member of the Parent Grongicates through its policies, procedures,
or other instructions should not be disclosed tgoae outside the Parent Group. Without limiting fbregoing definitions, some examples of
Confidential Information under this Agreement irddu(a) matters of a technical nature, such as tffdieftrade or engineering secrets, “know-
how”, formulae, secret processes, inventions, asdarch and development plans or projects regaedisting and prospective customers and
products or services, (b) information about castsfits, markets, sales, customer lists, custoreeds, customer preferences and customer
purchasing histories, supplier lists, internal fioial data, personnel evaluations, non-public imfaion about medical devices or products of
any member of the Parent Group (including futuenplabout them), information and material providgdhird parties in confidence and/or
with nondisclosure restrictions, computer access\yards, and internal market studies or surveyq@rahd any other information or matters
of a similar nature.
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“Disability” as used in this Agreement shall have the meanirgnghat term by any disability insurance the Conypzarries at the
time of termination that would apply to the ExeeatiOtherwise, the term_“ Disabilityshall mean the inability of the Executive to perh his
duties and responsibilities under this Agreemera essult of a physical or mental iliness, disearsgersonal injury he has incurred. Any
dispute as to whether or not the Executive haPuability ” for purposes of this Agreement shall be resolbga physician reasonably
satisfactory to the Board and the Executive (olédtsl representative, if applicable). If the Boaral the Executive (or his legal representative,
if applicable) are unable to agree on a physidizen each shall select one physician and thosghysicians shall pick a third physician and
the determination of such third physician shalbbeling on the parties.

“ Exchange Act” shall mean the Securities Exchange Act of 193énasnded.

“ Good Reason’ shall mean the occurrence of any of the followirithaut the written consent of the Executive: fiyaluties,
functions or responsibilities are assigned to tkedgtive that are materially inconsistent with Ehe=cutive’s duties, functions or
responsibilities with the Company or the Parent@agemplated or permitted by Section 1.1; (ii) astion by the Company or the Parent that
results in a material adverse change in the natuseope of the position, power, duties, functiogesponsibilities or authorities of the Execu
with the Company or the Parent from those contetaglar permitted by Section 1.1; (iii) the basesabf the Executive is reduced, unless a
reduction in accordance with Section 2.2; (iv) ¢hisra material adverse change or terminationeEtecutive’s right to participate, on a basis
substantially consistent with practices applicablsenior executives of the Company generally ny lzonus, incentive, profit-sharing, stock
option, stock purchase, stock appreciation, rastistock, discretionary pay or similar policy,mlarogram or arrangement of the Compan
any material adverse failure to provide the compgos and benefits contemplated by Sections 243a@d Article Ill, except where necessary
to avoid the imposition of any additional tax un&erction 409A of the Code; (v) there is a mategahination or denial of the Executive’s
right, on a basis substantially consistent withcpicas applicable generally to senior executivethefCompany, to participate in and receive
service credit for benefits as provided underlifel] accident, medical payment, health and disigtiihsurance, retirement, pension, salary
continuation, expense reimbursement and other grepland perquisite policies, plans, programs arahgements that generally are made
available to senior executives of the Company, pixfa any arrangements that the Board adoptsdiecs senior executives to compensate
them for special or extenuating circumstances areggsled to comply with applicable law or as neagdsaavoid the imposition of any
additional tax under Section 409A, or (vi) any miatebreach by the Company of its representatiordeu Section 7.7(b), or the guaranty by
Parent on the signature page of the Agreement.
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“Parent ” shall mean Orthofix International N.V., an entitganized under the laws of the Netherlands Antilles
“ Parent Group " shall mean Parent, together with its subsidianetiding the Company.

“ Person” shall include individuals or entities such as cogpons, partnerships, companies, firms, businegarzations or
enterprises, and governmental or quasi-governmbnoties.

“ Potential Change of Control” shall mean the earliest to occur of: (i) the datevhich Parent executes an agreement or letter of
intent, the consummation of the transactions deedrin which would result in the occurrence of af@de of Control or (ii) the date on which
the Board approves a transaction or series ofadimns, the consummation of which would result i@hange of Control, and ending when, in
the opinion of the Board, the Parent (or the Corgpanthe respective third party has abandoneeérmnihated any Potential Change of Con

“ Potential Change of Control Date” shall mean the date on which a Potential Changgoofrol occurs; providedhowever, such
date shall become null and void when, in the opiribthe Board, the Parent (or the Company) oréispective third party has abandoned or
terminated any Potential Change of Control.

“ Prohibited Area ” means North America, South America and the Eurofrdan, which Prohibited Area the parties have edr®
as a result of the fact that those are the geograpbas in which the members of the Parent Gromplect a preponderance of their business
and in which the Executive provides substantiveises to the benefit of the Parent Group.

“ Section 409A” shall mean Section 409A of the Code and regulatiwomulgated thereunder (and any similar or succdssleral o
state statute or regulations).

“ Trade Secrets” are information of special value, not generallywndo the public that any member of the Parent @ruas taken
steps to maintain as secret from Persons otherttiwse selected by any member of the Parent Group.
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Proposed
Orthofix International N.V.
Director Fee Policy

The Board of Directors (“_Boart) of Orthofix International N.V. (the “ Company) has adopted this policy to assist the compens
committee of the Board (the “* Committ8ein establishing fees (and payment thereof) assetiatth director compensation. Any new dire
fee policies enacted from time to time are deenoelet incorporated herein upon their effective datee Committee and/or the Board s
review and reassess this policy from time to timdétermine whether the policy should be updated.

Directors are traditionally elected each year & Annual General Meeting of Shareholders of the @amg, usually held in June. Ot
director appointments occur from time to time atedwined by the Board, for instance, in the evéntazancies on the Board resulting fro
director’s death or resignation. Upon election or appointn@ the Board, each director is entitled to anuah fee of $55,000 for his servic
prosated for any partial year of service. ChairmerCofmmittees are entitled to additional compensatinging from $5,000 to $10,000
serving in those capacities. The executive Chairmiathe Board receives an annual fee of $200,800eu of any other Board fees.
Company does not pay any other meeting or Boarsl fébese fees may be modified or adjusted frore tiontime as determined by the Bc
on recommendation of the Committee.

Further, upon election, relection or appointment to the Board, each diresta@ll have the option to be paid their directa iie either U.<
Dollars or their local currency. The local currgrshall be the currency of the country of suchags residence at the time of his election, re-
election or appointment. If the director opts ® faid his fee in his local currency (other thaa thS. Dollar), any exchange rate use
calculating such fee shall be established upon sligttor's election to the Board at the Annual General Meetf Shareholders of t
Company or, if occurring at another time, upondiection or appointment to the Board. If no sualrency election is made by the direc
the Company shall pay director fees in US dollBssnotice to the Secretary of the Corporation, upatirector’s reelection to the Board,
director may revoke his request to have directes fgaid based on local currency.

This policy will be effective for fees payable foalendar year 2007.
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The following is a list of our significant subsidies:
Company Country of
Incorporation
Orthofix Inc. United State:
Blackstone Medical, Inc United State:
Breg, Inc. United State:

Orthofix Holdings, Inc
Orthofix US LLC

Orthofix S.r.l

Novamedix Services Limite
Orthosonics Limitec
Intavent Orthofix Limitec
Orthofix Limited

Orthofix UK Limited
Colgate Medical Limitet
Victory Medical Limited

United State:
United State:
Italy
U.K.

cccccc
ARADRDA

Swiftsure Medical Limitec U.K.
Novamedix Distribution Limitec Cyprus
Inter Medical Supplies Limite Cyprus
Inter Medical Supplies Limite Seychelles
Orthofix AG Switzerlanc
Goldstone Gmbt Switzerlanc
Blackstone Gmbt Germany
Orthofix GmbH Germany
Breg Deutschland Gmb Germany
Orthofix International B.V Holland
Orthofix Il B.V. Holland
Orthofix do Brasil Brazil
Orthofix S.A. France
Promeca S.A. de C.\ Mexico
Implantes Y Sistemas Medicos, It Puerto Ricc
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Consent of Independent Registered Public Accourking

We consent to the incorporation by reference in Remgistration Statements on Form S-8 No . 333-107%%&taining to the Orthof
International N.V. Staff Share Option Plan and Ofith Inc. Employee Stock Purchase Plan, on Form I8e8. 333-5932 and 3370(
pertaining to the Orthofix International N.V. St&hare Option Plan, on Form S-8 Nos. 33-96172 é80300 pertaining to the Ortho
International N.V. Staff Share Option Plan and OfithInternational N.V. Executive Share Option Blan Form S-8 No. 336000 pertainin
to the 1983 Incentive Stock Option Plan of Orthdfiternational N.V. the Orthofix International N.¥990 Incentive Plan and the Orthofix |
Employee Stock Purchase Plan, on Form S-8 No. 138288 pertaining to the Performance AcceleratextkSOptions Agreements w
Certain Officers, on Form S-8 No. 333-145661 paiteyj to the Orthofix International N.V. Amended aRdstated 2004 Lon@erm Incentiv
Plan and on Form S-8 No. 333-123353 pertaininghto @rthofix International N.V. 2004 Long-Term Intiee Plan,of our reports date
February 27, 2008, with respect to the consolidfitethcial statements and financial statement sdlesdf Orthofix International N.V. and 1
effectiveness of internal control over financigboeting of Orthofix International N.V., included this Annual Report (Form 1K) for the yea
ended December 31, 2007.

/sl Ernst & Young LLP

Charlotte, North Carolina
February 27, 2008
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CERTIFICATION

[, Alan W. Milinazzo, certify that:

1.

2.

I have reviewed this annual report on Forr-K of Orthofix International N.V.

Based on my knowledge, this report does not cormtaynuntrue statement of a material fact or omdit&de a material fact necessan
make the statements made, in light of the circunt&s under which such statements were made, nkadisg with respect to the period
covered by this repor

Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amndtf@ periods presented in this rep

The registrant’s other certifying officer(s) andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))3(nd internal control over financial reportirag @defined in Exchange Act Rules
13e15(f) and 15-15(f)) for the registrant and hay

a. designed such disclosure controls and proceduresused such disclosure controls and procedures tlesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us
others within those entities, particularly duritg fperiod in which this report is being prepal

b. designed such internal control over financial réipgr or caused such internal control over finahaaorting to be designed under our
supervision, to provide reasonable assurance rigggifte reliability of financial reporting and tipeeparation of financial statements
for external purposes in accordance with geneealbepted accounting principle

c. evaluated the effectiveness of the regis’s disclosure controls and procedures and presantbd report our conclusions about-
effectiveness of the disclosure controls and prores] as of the end of the period covered by #psnt based on such evaluation;

d. disclosed in this report any change in the regi¢’s internal control over financial reporting thatomed during the registres mosi
recent fiscal quarter (the registrant’s fourth disguarter in the case of an annual report) thathaterial affected, or is reasonably
likely to materially affect, the registré s internal control over financial reporting; &

The registrant’s other certifying officer(s) antddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theiteemmmittee of the registrant’s board of directfwspersons performing the equivalent
functions):

a. all significant deficiencies and material weaknedsethe design or operation of internal contra¢iofinancial reporting which ai
reasonably likely to adversely affect the regid's ability to record, process, summarize and refgmahcial information; an

b. any fraud, whether or not material, that involveaniagement or other employees who have a significdain the registra’s internal
control over financial reporting

Date: February 29, 200

/s/ Alan W. Milinazzc

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

I, Timothy M. Adams, certify that:

1.

2.

I have reviewed this annual report on Forr-K of Orthofix International N.V.

Based on my knowledge, this report does not cortaynuntrue statement of a material fact or om#itéde a material fact necessary to
make the statements made, in light of the circuntgtsi.under which such statements were made, ntetamisg with respect to the period
covered by this repor

Based on my knowledge, the financial statement$,aéimer financial information included in this repdairly present in all material
respects the financial condition, results of operet and cash flows of the registrant as of, amdtfe periods presented in this rep

The registrar's other certifying officer(s) and | are responsifoleestablishing and maintaining disclosure cdstemd procedures (.
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirag @efined in Exchange Act Rules
13e15(f) and 15-15(f)) for the registrant and hay

a. designed such disclosure controls and proceduresused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us
others within those entities, particularly durihg tperiod in which this report is being prepal

b. designed such internal control over financial réipgr or caused such internal control over finahi@gorting to be designed under our
supervision, to provide reasonable assurance rieggitoe reliability of financial reporting and tipeeparation of financial statements
for external purposes in accordance with geneealbepted accounting principle

c. evaluated the effectiveness of the regis’s disclosure controls and procedures and preséntad report our conclusions about-
effectiveness of the disclosure controls and prores] as of the end of the period covered by #psnt based on such evaluation;

d. disclosed in this report any change in the registsanternal control over financial reporting thatcurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth disguarter in the case of an annual report) thatnhaterial affected, or is reasonably
likely to materially affect, the registré' s internal control over financial reporting; 8

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

a. all significant deficiencies and material weaknessethe design or operation of internal contra¢iofinancial reporting which au
reasonably likely to adversely affect the regid's ability to record, process, summarize and refgmahcial information; an

b. any fraud, whether or not material, that involveaniaggement or other employees who have a significéain the registrant’s internal
control over financial reporting

Date: February 29, 200

[s/ Timothy M. Adam:

Name:Timothy M. Adams
Title: Chief Financial Office
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CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Orthofixémational N.V. (“Orthofix") on Form 10-K for thgeriod ended
December 31, 2007 (the “Report”), as filed with Becurities and Exchange Commission on the dasofdr Alan W. Milinazzo, Chief

Executive Officer and President of Orthofix, certipursuant to 18 U.S.C. Section 1350, as adopiesbpnt to Section 906 of the Sarbanes-
Oxley Act of 2002, that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

2. The information contained in the Report fairly mets, in all material respects, the financial cbodiand results of
operations of Orthofix

Dated: February 29, 20( s/ Alan W. Milinazzc
Name:Alan W. Milinazzo
Title: Chief Executive Officer and Preside
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CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Orthofixémational N.V. (“Orthofix") on Form 10-K for thgeriod ended
December 31, 2007 (the “Reportds filed with the Securities and Exchange Commissiothe date hereof, |, Timothy Adams, Chief Fisial
Officer of Orthofix, certify, pursuant to 18 U.S.8ection 1350, as adopted pursuant to Section Bl Garbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requirementsSefttion 13(a) or 15(d) of the Securities ExchangeoA 1934; anc
2. The information contained in the Report fairly gets, in all material respects, the financial cbadiand results of

operations of Orthofix

Dated: February 29, 20( [s/ Timothy M. Adam:
Name:Timothy M. Adams
Title: Chief Financial Office




