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EXPLANATORY NOTE

On March 12, 2009, Orthofix International N.V. filiés Annual Report on Form 10-K for the fiscal yeaded December 31, 2008
(the “Form 10-K") with the Securities and Exchar@ammission. Orthofix is filing this Form 10-K/A tmend Part Ill, Items 10, 11, 12, 13
and 14 of the Form 10-K. In addition, the coveggand the list of exhibits in Part IV, Item 15tleé Form 10-K have been updated and
amended.

Orthofix is also filing as exhibits to this Form-KBA the certifications required under Section 302he Sarbanes-Oxley Act of
2002. Because no financial statements are comtawtain this Form 10-K/A, Orthofix is not includinthe certifications pursuant to Section
906 of the Sarbanes-Oxley Act of 2002.

Except for the amendments described above, this B6rK/A does not modify or update the disclostire®r exhibits to, the Form
10-K.

In this Form 10-K/A, the terms “we”, “us”, “our”,Orthofix” and “our Company” refer to the combinegerations of all of Orthofix
International N.V. and its respective consolidatatisidiaries and affiliates, unless the contextiireg otherwise.
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Item 10. Directors, Executive Officers and Corporate Governance

The following table sets forth certain informatiamout the persons who serve as our directors aexligxe officers.

Name Age Position
James F. Ger 64 Chairman of the Board of Directc
Alan W. Milinazzo 49 Chief Executive Officer, President and Direc
Robert S. Vater 49 Executive Vice President and Chief Financial Offi
Bradley R. Mason 55 Group President, North America and President, Biteie Medical,
Inc.
Michael Simpsor 47 President, Orthopedics North Amer
Raymond C. Kolls 46 Senior Vice President, General Counsel and Corp@atretar
Michael M. Finegat 45 Vice President, Corporate Development, and Presi@ologics
Brad Lee 43 President, BREG, Orthofix Sports Medici
Luigi Ferrari 41 President, Orthofix International Orthopedic Firat
Jerry C. Benjamii@ 3 68 Vice Chairman of the Board of Directc
Charles W. Federic 60 Director
Peter J. Hewe 73 Director
Guy Jordar® ) 60 Director
Thomas J. Keste®@ () 62 Director
Maria Sainz®) 43 Director
Walter von Wartbur(® 69 Director
Kenneth R. Weissha(? () 58 Director

(1 Member of the Compensation Committee
@ Member of the Audit Committee
(3 Member of Nominating and Governance Committee

All directors hold office until the next annual geal or special meeting of our shareholders anill their successors have been
elected and qualified. Our officers serve at tisergtion of the Board of Directors. There ardamily relationships among any of our
directors or executive officers. The followingasummary of the background of each director aeduive officer.

James F. Gero. Mr. Gero became Chairman of Orthofix InternatioN&¥. on December 2, 2004 and has been a Director of
Orthofix International N.V. since 1998. Mr. Gerachene a Director of AME Inc. in 1990. He is a Dimroof Intrusion, Inc., and Drew
Industries, Inc. and is a private investor.

Alan W. Milinazzo. Mr. Milinazzo joined Orthofix International N.V. iB005 as Chief Operating Officer and succeedebdo t
position of Chief Executive Officer effective asAypril 1, 2006. He has also served as a diredtmesDecember 2006. From 2002 to 2005,
Mr. Milinazzo was Vice President of Medtronic, liscVascular business as well as Vice PresidentGerkeral Manager of Medtronic’s
Coronary and Peripheral businesses. Prior tdmis with Medtronic, Mr. Milinazzo spent 12 yearsaasexecutive with Boston Scientific
Corporation in numerous roles, including Vice Riesi of Marketing for SCIMED Europe. Mr. Milinazboings more than two and a half
decades of experience in the management and maglaftmedical device businesses, including positieith Aspect Medical Systems and
American Hospital Supply. He earned a bachelegree, cum laude, at Boston College in 1981.

Robert S. Vaters. Mr. Vaters became Executive Vice President an@fCGhnancial Officer of Orthofix N.V. on Septembeér
2008. Mr. Vaters joined the Company after almosit fyears as a senior executive at Inamed Corparatihere he was Executive Vice
President, Chief Financial Officer and Head of telgg and Corporate Development. Inamed Corporatiggiobal medical device company
was acquired by Allergan Inc. in March of 2006n¢& 2006, Mr. Vaters has been General Partneheflh care private equity firm, which
he co-founded, and serves on the Board of Rel@tdpharmaceutical Corporation, a private healtle@mpany.
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Michael Simpson. Mr. Simpson became President of Orthofix In2@®7. From 2002 to 2006, Mr. Simpson was Vice iglesd of
Operations for Orthofix Inc. In 2006, Mr. Simpsoasypromoted to Senior Vice President of Global @tens and General Manager,
Orthofix Inc. responsible for world wide manufadhg and distribution. With more than 20 years gbeence in a broad spectrum of
industries he has held the following positions:e&Ei@perating Officer, Business Unit Vice Presidafite President of Operations, Vice
President of Sales, Plant Manager, Director of ikéeeand Director of Operations. His employmentdnisincludes the following companies:
Texas Instruments, Boeing, McGaw/IVAX, Mark IV Irgtties, Intermec and Unilever

Bradley R. Mason. Mr. Mason became Group President, North Americiuime 2008 after serving as Vice President of Oisthof
International N.V. since December 2003 upon thaussitipn of Breg, Inc. Mr. Mason founded Breg i®8P with five other principal
shareholders. Mr. Mason has over 25 years of expeg in the medical device industry, some of whighe spent with dj Orthopedics
(formally DonJoy) where he was a founder and hiedddosition of Executive Vice President. Mr. Mas®the named inventor on 35 issued
patents in the orthopedic product arena with séwther patents pending.

Raymond C. Kolls, J.D. Mr. Kolls became Vice President, General Counsel Corporate Secretary of Orthofix InternationaV N
on July 1, 2004. Mr. Kolls was named Senior Vicedittent, General Counsel and Corporate Secretistige October 1, 2006. From 2001
to 2004, Mr. Kolls was Associate General Counseld8X Corporation. Mr. Kolls began his legal carag an attorney in private practice
with the law firm of Morgan, Lewis & Bockius.

Michael M. Finegan. Mr. Finegan joined Orthofix International N.V. inre 2006 as Vice President of Business Developmiént
Finegan was named President of Biologics in Maf@®o2 Prior to joining Orthofix, Mr. Finegan speaitteen years as an executive with
Boston Scientific in a number of different opergtand strategic roles, most recently as Vice Peesidf Corporate Sales. Earlier in his
career, Mr. Finegan held sales and marketing meitsMarion Laboratories and spent three yearsainking with First Union Corporation
(Wachovia). Mr. Finegan earned a BA in Economiosif Wake Forest University.

Brad Lee. Mr. Lee became President of BREG in July 2008jditeed Orthofix in 2005 as Director of BusinessvBlepment, and
in early 2008, became Vice President and Generablger of the BREG Sports Medicine Division. Primjdining the Orthofix team, Mr. Le¢
was Vice President of Marketing for LMA North Amesi

Luigi Ferrari. Mr. Ferrari became President of International Optdic Fixation in April 2008. Since February 2006,was Vice
President of Europe and oversaw Orthofix activiliethese key geographic markets. He serves al&@easral Manager of Orthofix Srl, Italy.

Jerry C. Benjamin. Mr. Benjamin was appointed Vice Chairman of the laaf Directors in March 2009 and has been a non-
executive Director of Orthofix International N.Mnse March 1992. He has been a General Partn&dwgnt Venture Partners, a venture
capital management firm in London, since 1985. B&mjamin is a director of Micromet, Inc., IVAX Ojaostics, Inc. and a number of
private health care companies.

Charles W. Federico. Mr. Federico has been a Director of Orthofix tnagional N.V. since October 1996, President anigiCh
Executive Officer of Orthofix International N.V.dm January 1, 2001 until April 1, 2006 and PresiddéOrthofix Inc. from October 1996 to
January 1, 2001. From 1985 to 1996 Mr. Federias the President of Smith & Nephew Endoscopy (folgrigyonics, Inc.). From 1981 to
1985, Mr. Federico served as Vice President of ymrnitially as Director of Marketing and subseqtly as General Manager. Previously,
he held management and marketing positions withe@eéfroods Corporation, Puritan Bennett Corporagioth LSE Corporation. Mr.
Federico is a director of SRI/Surgical Express,,|IBioMimetic Therapeutics, Inc., MAKO Surgical @oand Power Medical Interventions,
Inc.

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 kia taw firm in Basel, Switzerland since 1999, spézing in life sciences law. He has also
been a Professor of administrative law and pulgith policy at the Saint Gall Graduate School @diomics in Switzerland for 25
years. Previously, he held top management positiath Ciba Pharmaceuticals and Novartis at theadguarters in Basel, Switzerlal
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Peter J. Hewett. Mr. Hewett has been a non-executive Director oh@fik International N.V. since March 1992. He sahas
Deputy Chairman of the Board of Directors from 2Q0&| March 2009. He was the Deputy Group ChairrafOrthofix International N.V.
between March 1998 and December 2000. PreviolBlylHewett served as the Managing Director of Caralllc, Chairman of the
Engineering Division, Chairman and President ofs@an Inc., Caradon Plc’s U.S. subsidiary and a neerabthe Board of Directors of
Caradon Plc of England. In addition, he was resjida for Caradon Plc’s worldwide human resouregetion, and the development of its
acquisition opportunities.

Thomas J. Kester, CPA. Mr. Kester became a non-executive Director of Cithimternational 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 libad audit engagement partner for
both public and private companies. During his terat KPMG, he served four years on KPMG’s Natigdbahtinuous Improvement
Committee, as well as time as a firm instructot.th time of his retirement, he was the managangner of the firm’s South Carolina
practice. Mr. Kester earned a Bachelor of Scieneceechanical engineering from Cornell Universitydaan MBA from Harvard University.

Kenneth R. Weisshaar. Mr. Weisshaar became a non-executive Director dfid@ix International N.V. in December 2004. From
2000 to 2002, Mr. Weisshaar served as Chief Opgya&ifficer and strategy advisor for Sensatex, IRdor to that, Mr. Weisshaar spent 12
years as a corporate officer at Becton Dicksongdioal device company, where at different timesvhe responsible for global businesse
medical devices and diagnostic products and seasdchief Financial Officer and Vice President, & Planning. Mr. Weisshaar earned a
Bachelor of Science degree from Massachusettsutestif Technology and an MBA from Harvard Univéysi

Guy J. Jordan, Ph.D. Dr. Jordan became a nemecutive Director of Orthofix International N.\h December 2004. Most recen
from 1996 to 2002, Dr. Jordan served as a Grougidret at CR Bard, Inc., a medical device compamgre he had strategic and operating
responsibilities for Bard’s global oncology busisi@sd functional responsibility for all of Bard&ssearch and development. Dr. Jordan
earned a Ph.D. in organic chemistry from Georgetbwiversity as well as an MBA from Fairleigh Dickion University. He also currently
serves on the boards of private health care compatidoGastric Solutions, Inc., VasoNova, Inc., @atheter Connections, Inc.

Maria Sainz. Ms. Sainz became a non-executive Director of Orthoternational N.V. in June 2008. In April 200éhe became
President and Chief Executive Officer of Concentfiedical, Inc., a company developing and commeiziiaj devices to perform mechanical
clot removal post-stroke. From 2003 to 2006, she tlva President of the Cardiac Surgery divisio@widant Corporation. After Boston
Scientific acquired Guidant, Ms. Sainz led the gn&tion process for both the Cardiac Surgery anofgan Cardiac Rhythm Management
business of Guidant into Boston Scientific. Betw@2601 and 2003, Ms. Sainz was the Vice Preside@tabal Marketing — Vascular
Intervention of Guidant. Ms. Sainz earned a Bamha&hd Masters of Arts from the Universidad Comgisie de Madrid and a Masters Deq
in International Management from American Grad&thool of International Management.

Audit Committee

We have a separately designated standing Audit Gtiearestablished in accordance with Section 389 of the Securities
Exchange Act of 1934, as amended. Messrs. Benjdfaster and Weisshaar currently serve as memlbéhe @udit Committee. All of the
members of our Audit Committee are “independentdefined by the current SEC and NASDARrules. Our Board of Directors has
determined that Messrs. Benjamin, Kester and Weé#sére “audit committee financial experts” in adamce with current SEC rules.
Code of Ethics

We have adopted a code of ethics applicable talibectors, officers and employees worldwide, inahgdour Chief Executive
Officer and Chief Financial Officer. A copy of ocode of ethics is available on our website at wavthofix.com.
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Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act 04188 amended, requires our officers and direcamd holders of more than 10%
of our common stock (collectively, the “ReportingrBons”) to file with the SEC initial reports of narship and reports of changes in
ownership of our common stock. Such persons apgined by regulations of the SEC to furnish us witpies of all such filings. Based on
our review of these reports from the Reporting &esswe believe that during the fiscal year endeddinber 31, 2008 all Section 16(a) filing
requirements applicable to the Reporting Persome w@mplied with, except that one Form 3 for eafchlessrs. Luigi Ferrari and Michael
Simpson, and one Form 4 with respect to one traiosaeach for each of Messrs. Oliver Burckhardiofaner Orthofix executive officer),

Luigi Ferrari and Michael Finegan were filed late.
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ltem 11. ExecutiveCompensation

Compensation Committee Interlocks and Insider Parttipation

The Compensation Committee of the Board consistswfmembers: Thomas J. Kester, Guy J. Jordanigh&ainz and Walter P.
von Wartburg. All members served during the er2id88 calendar year, except for Ms. Sainz, whoejdithe committee on August 19, 2008
after her election to the Board at the 2008 angeakral meeting of shareholders. All membersfyatie independent director standards as
defined by current Nasdagq rules and are “outsitecthirs” for purpose of Rule 162(m) of the InterRaivenue Code, and are “non-employee
directors” for purposes of Section 16 of the SamgiExchange Act of 1934, as amended. No intkihgcrelationship, as defined in the
Securities Exchange Act of 1934, as amended, ebédtgeen the Board or Compensation Committee ambfdhrd of directors or
compensation committee of any other entity.

Compensation Committee Report

The Compensation Committee has reviewed and disduke Compensation Discussion and Analysis wimtlembers of
management of the Company and, based on such reviéwiscussions, the Compensation Committee reemued to the Board that the
Compensation Discussion and Analysis be includddigaiForm 10-K/A.

The Compensation Committ

Thomas J. KesteChairman
Dr. Guy J. Jorda

Maria Sainz

Dr. Walter P. von Wartbur

Compensation Discussion and Analysis
Overview

Our Compensation Committee, or the Committee, diggds the responsibilities of the Board relatinglt@ompensation of the
Company’s executive officers, including equity-tthsempensation. The Committee is responsibledtaidishing and evaluating
compensation policies and determining, approvindyeraluating employee compensation, including ¢h&l tompensation packages for our
executive officers and other key employees and emsation under the Company’s equity incentive ptartsother Company compensation
policies and programs. The Committee specificedigsiders and approves the compensation for thef Eiecutive Officer and other named
executive officers. It is also responsible for ingkrecommendations to the Board regarding the emsgtion of directors. The Committee
relies on some senior executive officers to makemamendations on certain aspects of compensatidisasssed below. The Committee .
under a written charter adopted by the Board. Chmmittee reviews its charter annually and recomiaemy changes to the Board. The
Committee last amended its charter in December.200@& charter is available on our website at wwthafix.com. From January 1, 2008
to August 19, 2008, the Committee consisted of fésster, Dr. Jordan and Dr. von Wartburg. Sinceustd 9, 2008, Ms. Sainz has also
served on the Committee. During 2008, each memiitie Committee was an independent, non-emplayaeaffiliated, outside director
while he served on the Committee. Mr. Kester seageChairman of the Committee. The Committeedbed its report provided above.

Throughout this Form 10-K/A, all individuals whoveaserved as our principal executive officer (“GHigecutive Officer”) or our
principal financial officer (“Chief Financial Offar”) during the last completed fiscal year, togethih our three other most highly
compensated executive officers who were servingxasutive officers at the end of the last compléiszhl year (in addition to persons who
served as Chief Executive Officer or Chief Finah€#icer during the year), as well as Mr. Burcktigfwho left the Company in 2008 but
would have met the foregoing compensation threshattihe still been employed by the Company at Deeer®1, 2008), are referred
collectively as the “named executive officers.”
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Role of Executive Officers

At the Committee’s request, from time to time ciertaf our senior management presents compensatlated initiatives to the
Committee. For instance, while the Committee apgsall elements of compensation for executiveceffi, the Committee requests on an
annual basis that the Chief Financial Officer &iel Committee in fulfilling its duties by facilitaity the gathering of information relating to
potential bonus guidelines and goals under our @rinaentive program as well as possible stockooptir restricted stock grants. The Chief
Financial Officer's recommendations are prepareakcicordance with the market-based compensatiorelingd developed by the
Committee’s outside compensation consultant, Towersin, and approved by the Committee. This mfttion is presented to the Chief
Executive Officer, who considers the informatioth@ than with respect to his compensation) andaemakparate recommendations to the
Committee with respect to salary and any increassalary for the named executive officers. Then@uttee then reviews the
recommendations. The Chief Executive Officer salctively involved in compensation discussiorth weéspect to other executive officer
The Chief Executive Officer and Chief Financial iodf attend meetings of the Committee in such rivles time to time. In addition,
Raymond C. Kolls regularly attends meetings ofGmenmittee in his role as Secretary to the Commétasd when requested by the
Committee, as General Counsel. To the extent redjair advisable, these executive officers areuebad from any Committee discussions or
votes regarding their compensation.

Compensation Consultant

The Committee has the authority under its chadeetain, at the Company’s expense, outside conapiensconsultants to assist in
evaluating compensation. The Committee also haadithority to terminate those engagements. lardaace with this authority and to aid
the Committee in fulfilling its duties, the Comnei¢t has engaged Towers Perrin since 2@@&4its outside compensation consultant.

In its role as compensation consultant, TowersiPeas worked with the Committee to develop ourcetige and director
compensation philosophy, and Towers Perrin peralyiconducts reviews and updates of our execuffieer and director compensation
programs and long-term incentive practices at daggiest of the CommitteeFor instance, at the Committee’s request, in 20@bagain in
2008, Towers Perrin conducted an assessment abpiive executive compensation levels as comptrddde competitive market to
determine whether they remain consistent with empensation philosophy discussed below. In coimeetith this assessment, each time,
Towers Perrin made comparisons to our then-cupeet group and considered the compensation, rigtitdenefits of executive officers of
those peer group companies based upon publiclyad@idisclosure regarding the compensation arraegés at those companies. Towers
Perrin also compared our long-term incentive ggandelines for all equity-eligible employees anckedtors to the competitive market to
enable the Committee to determine if current eqgiignt levels are aligned with our compensatiofogbphy. As part of this process and at
the request of the Committee, Towers Perrin alsmleoted a competitive market analysis of outsidectibr pay practices and levels such
the Committee could determine if our current owdsidtector compensation program was aligned wighctimpetitive market.

In order to perform their tasks as requested byCivamittee, certain of our senior management hasedmaccess to much of the
information compiled and provided to the Commitbgethe consultant. In addition, the Company's rgangent engages Towers Perrin on an
ad hoc limited basis, and with the Committee’s pssion, in connection with certain human capitddtied projects. In 2007, 2008 and 2009,
the Committee engaged Towers Perrin to assistlit @anducting an analysis of the impact of certamendments to the 2004 LTIP. In
addition, Towers Perrin was also retained in 20p&le Compensation Committee to provide decisiaityudata related to the Committee’s
review and realignment of Orthofix’s compensati@eipgroup and develop competitive compensationfdathe top two tiers of
management at Orthofix utilizing this peer groupfsthat the Committee could make compensationegldecisions regarding Orthofix’s
named executive officers. Towers Perrin was asaimed by the Committee to develop specific r@ennhodel alternatives and
recommendations and prepare communication matéoiaksnd to the Company’s employees regardingitigli grants of restricted stock
under the 2004 LTIP.

10
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Executive Compensation Philosophy

The Committee guides itself in large part by oug@rive compensation philosophy. This philosopfiects a “pay-for-
performance” outlook in consideration of our grohhether internal or as a result of acquisiticars)l our objectives of attracting, retaining
and motivating executive officers and other key kyges while increasing shareholder value. We ratisict the right mix of executive
officers, including from businesses larger tharspfor us to grow successfully. At the same time must retain employees in order to
motivate them to help us achieve our goals, esiheeiswe grow. Finally, we must consider all taetements in the context of our ultimate
objective of enhancing the value of the Companyofarshareholders.

Under this philosophy, the Committee’s goal isawly compensate executive officers with an emphani providing incentives that
balance the promotion of both our short- and lergatobjectives. As described in more detail belaghievement of short-term objectives is
rewarded through base salary and cash bonuses, grhiits of stock options encourage executiveasito focus on our long-term
goals. The Committee may choose to materiallysiase or decrease compensation based on performastee achievement of the above
objectives. While we have grown in the last fevange these core components remain the basis fa@autive compensation philosophy as
we continue to grow.

Benchmarking

Decisions related to executive compensation progtasign and pay levels are informed, in part, lgydractices and pay levels of
comparable peer organizations. In early 2008Cthmmittee engaged Towers Perrin to conduct an ¢ixeacompensation analysis that
provided summarized data on market competitivel$ewEbase salary, annual incentive opportunities$lang-term incentive grants. This
analysis updated competitive market data develap@606 and also provided benchmark informatiorc@mpensation practices such as the
prevalence of types of compensation plans andribgoption of the types of pay components as patth®fotal compensation package for
executive officers of similarly situated compani&ther publicly available information and inpubrin Towers Perrin on other factors, sucl
recent market trends, supplemented this informatlarconducting this benchmarking, Towers Pertitized a selection of peer companies,
which was reviewed by the Committee to ensureitlrapresented organizations of the appropriate aiml complexity based upon key
financial factors such as annual gross revenuesebblder return and market capitalization. Inuday 2008, the Committee approved the
peer group below containing sixteen medical teabgyhbnd device manufacturers and distributors, soiméhich we compete against for
executive talent.

« Advanced Medical Optics, Inc. « Invacare Corporation

« Arrow International, Inc. « Kinetic Concepts, Inc.

» ArthroCare Corporation « Millipore Corporation

« CONMED Corporation + NuVasive, Inc.

«  Cooper Companies, Inc. » Pediatrix Medical Group, Inc.
« Edwards Lifesciences Corporation « Resmed, Inc.

- Haemonetics Corporation « Respironics, Inc.

« Integra LifeSciences Holding Corporation «  STERIS Corporation

11
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Elements of Executive Compensation
Overview
Our compensation program for executive officers atér key employees consists of three primary efgm

« annual salary;
« performance-based incentives in the form of annash bonuses; and
« long-term equity-based incentives, generally infiren of stock options granted under the 2004 LTIP.

The Committee determines annually what portionméxecutive officer's compensation should be infthren of salary, potential
annual performance-based cash bonuses and stack-tsed compensation. The Committee believegppropriate mix of these elements,
commensurate with our compensation philosophy,eviiure that our compensation objectives are aetlie8ee “Executive Compensation
Philosophy” below for more information on the Cortter’s guidelines for each element of executive mamsation. As part of its decision
making process, the Committee reviews informatettireg forth all components of the compensation laewkfits received by our named
executive officers. This information includes &eific review of dollar amounts for salary, bonpsrquisites and long-term incentive
compensation in the form of stock options.

With respect to incentive compensation, the (ijisgtof performance goals for the attainment ohdasnuses and the determination
of awards thereunder and (ii) determination ofrtbeber and type of annual equity-based compensatiands are typically done at different
times during the year. The Committee believestiimatseparation of the timing of these grants amards provides for increased incentives
for the recipients. These incentives are basethancial objectives that are important to the Camy including income attainment and sales
attainment. To a lesser extent, individual perfance is also taken into account. The consideratiamdividual performance enables the
Committee to differentiate among executive officansl emphasize the link between personal perforemmand compensation. We do not
currently provide stock appreciation rights or otimeentive compensation, but in 2007 we begantgramestricted stock to non-executive
officers only, in addition to or in lieu of stoclption grants. Under the 2004 LTIP, the Company grayt restricted stock to named exect
officers and other key employees in the future.

Certain executive officers are eligible to partatipin the Orthofix Deferred Compensation Plan,nehg such eligible participants
may elect to defer a portion of their earnings egedr. Executive officers are also eligible totiggpate in our SPP. We also provide our
executive officers and directors with certain lietitperquisites discussed below.

Executive Compensation Philosophy

In March 2008, the Committee approved the followéxgcutive compensation philosophy, which is bagesh the peer group
outlined previously. Our executive compensatioiloglphy is a “pay-for-performance” philosophy. iFphilosophy takes into account the
results of our benchmarking surveys and assuméghth&ompany meets or exceeds its performance.gddlis compensation philosophy
emphasizes pay at risk through awards made underah-based annual incentive plan as well asggraatle under the long-term equity
compensation program as outlined above.

Pay Element Market Position Rationale
Base Salar 50t Percentile “Competitive’ annual salary
Total Cash Goal (1) 50t Percentile (2) Target incentive opportunity aligned with mar

50t percentile to be “competitive.Opportunity
for greater than “competitive” cash
compensation only if individual and company
performance exceeds target go

Long-Term Incentive Grants The annual long-term equity incentive Consider market competitive expected value
grant program is designed to align delivered annually, as well as reward individual
senior anagement with shareholders and company performance, retain key emplo
while being fair and competitive (3) and provide alignment with shareholder interests

while thoughtfully managing share
utilization/dilution.

Total Direct Compensation Goal (4) 50t Percentile Align long-term incentive plus total cash with

shareholder interests and reward individual and
company lon-term performance.

12
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1) Total cash compensation equals ansalaty plus annual cash incentives.

2 Actual award levels will vary withinset range developed around a target based ujmoarity company performance goals, but
individual performance goals.

) As noted below, the equity grants rhayhigher or lower than the market®Bpercentile based upon a variety of factors.

4) Total direct compensation equalsltcéash plus annualized expected value of long-iamantives.

The Committee generally engages a compensatiorultansto provide peer group benchmarking survégrination every few
years. Inyears when benchmarking survey inforona not procured, the Committee uses data prdvidéhe Committee during the pri
year, and makes cw-of-living or other adjustments as it deems appedpr The Committee obtained benchmarking surmfgrination from
Towers Perrin in March 2008, which was used inGoenmittee’s determination of compensation levet2fa08. The Committee did not
procure new benchmarking survey data when set@9 2ompensation levels in February 2009, but atstesed the prior year’s data and
applied merit and cost-of-living adjustments, whicljustments generally increased compensatioreiattount of 3-5% per executive from
2008 amounts. The Committee held Mr. Milinazzdd®2 compensation at the 2008 level, but agreeeview Mr. Milinazzos compensatic
again at mid-year.

Our target percentiles are guidelines. The ansalaky, bonus and equity awards may be highenegrddhan the 56 percentile for
certain individuals based upon company and ind&digherformance, competitive market practices, st@der alignment, availability of
shares for equity grants and the need for executiemtion. The Committee also departs from thgetgpercentiles for other purposes based
upon particular facts and circumstances that afgpn individual, entity or a division at the timie¢luding adjustments due to market
conditions, the promotion of employees and othetofs.

Annual Salary

The Committee makes annual determinations withe@tsjo the salaries of executive officers. In mgkihese decisions, the
Committee considers each executive officer’'s pemforce, the market compensation levels for compadsitions within and outside our
peer group, performance goals and objectives dmat oélevant information, including recommendatiohthe Chief Executive Officer.

Performance-Based | ncentives

Annual Incentive Program

The Committee believes that a significant portibthe compensation for each executive officer stidnd in the form of annual
performance-based cash bonuses. Short-term imesntike our annual incentive program, tie exaeiiompensation to our immediate
financial performance as well as, to a certainmxtedividual performance. Each executive offigenerally participates in our annual
incentive program as it is our primary means of/mhmg for an annual cash bonus.
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The annual incentive program is based on goalsmé&ied by the Committee in line with annual budgets approvedhzyfull
Board. Under our program, at the outset of eaeh free Committee establishes target performancks goa a range of performance around
the target performance goals for which a bonus @bel paid as described below. We set the perfarengoals with the intent that it will be
challenging for a participant to receive 100% & potential bonus amount. However, based on thés@et, an executive officer can earn
from 0% of this targeted bonus to 150% of his teeddonus based upon actual performance measuagtsathe range of established
performance goals. Varying bonuses are paid mattainment of specified goals within that ranger named executive officers the
maximum bonus is a percentage of that person’sysatsee “Agreements with Named Executive Officdyslow for more information on the
amount of each named executive officer’s eligilbaus.

In general, we establish separate performance fmradsmch of Orthofix International N.V., Orthofirc., Breg, Inc., Blackstone
Medical, Inc. and our international division bageda matrix of performance goals as set forth below2008 and for 2009, the Chief
Financial Officer is responsible for overseeing phecess of determining proposed goals for the Gom@and each of its divisions and
subsidiaries.

The proposed goals and related matrix are thenigeduio the Committee for review and approval. i€gfby, the goals are set in
February for the current year and payments are redllowing March for the previous fiscal yediowever, goals for 2009 were set in
March of this year following approval of updatesotor annual incentive plan and goals for 2008 veeten April of last year. Mr. Kester, Dr.
Jordan, Ms. Sainz and Dr. von Wartburg participatettie determination of the cash bonus amounbetpaid to the named executive offic
for their performance and services during 20@Xecutive officers are notified in writing of theas and bonus eligibility for any given
year. The terms of the notice generally requieg the executive officer be an employee on the dippayment in order to be paid a
compensation under the annual incentive program.

2008 Performance Goals

While each entity and business unit generally lisrdnt performance goal amounts applicable tthi, annual incentive program
2008 for Orthofix International N.V., Orthofix Incand Breg, Inc. (only with respect to Bradley Rasdn for the period from January to June
2008), consists of the following performance gaahponents and are weighted as follows:
« 50% - based on the attainment of a specified daftawunt of net income or operating income;
« 40% - based on the attainment of a specified dattawunt of sales; and

o 10% - based on individual performance goals.

In July of 2008, Mr. Mason was promoted to GroupsRtent of North America and his bonus for Julipecember 2008 was
determined based on the consolidated performan@ethbfix, Inc., Breg, Inc. and Blackstone Medidak.

The annual incentive program in 2008 for Breg, (other than for Bradley R. Mason) consists offtiilowing performance goal
components and are weighted as follows:

« 30% — based on the attainment of a specified daftawunt of operating income;
« 30% - based on the attainment of a specified daftawunt of sales;
o 20% - based on individual performance goals; and

e 20% - based on department goals.
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The annual incentive program for 2008 for the Comypminternational division consists of the followi performance goal
components and are weighted as follows:

« 90% - based on the attainment of a specified dattawunt of operating income; and
o 10% - based on individual performance goals.

The annual incentive program for 2008 for Blacksttedical, Inc. was not based on a performanceixradrdescribed above, but
was instead determined based on a determinatieaasf employee’s contributions to that division.

2009 Performance Goals

The annual incentive program in 2009 for Orthofitefnational N.V. consists of the following perf@nte goal components and are
weighted as follows:

« 50% - based on the attainment of a specified daftawunt of revenue; and
« 50% — based on the attainment of a specified EBITa&rgets
The performance goal components above apply tofglelsilinazzo, Vaters and Finegan.

The annual incentive program in 2009 for OrthofinG., Breg, Inc., Blackstone Medical, Inc. and itternational division consists
the following performance goal components and aighted as follows:

« 50% - based on the attainment of a specified daftawunt of revenue; and

« 50% — based on the attainment of a specified dattawunt of operating income (excluding deprecigtanortization and FAS123R
expense

The performance goal components above apply tdWwhael Simpson but such components will be appdiely to Orthofix, Inc.,
reflecting Mr. Simpson’s position as the PresidgfnDrthopedics North America

The annual incentive program in 2009 for Mr. Bradddn consists of the performance goal componestésiiabove, but such
components will be applied to Orthofix, Inc., Brégg. and Blackstone Medical, Inc. on a consolidatasis, reflecting Mr. Mason'’s position
as the Group President of North America.

In addition, bonus payments for individuals in theision bonus arrangements are subject to a remuof 25% of total bonus if a
specified dollar amount of operating income (extigddepreciation, amortization and FAS123R expensegets are not attained for Orthc
International N.V.

For both 2008 and 2009, we developed these weigghtiith the intent of linking most of the bonuggieantifiable entity or business
unit performance measures. In 2008 and 2009, dHenmance range for each of the goals outlinedaleas 25% to 150%, the percentage
attainment of which for 2008 was determined byGloenmittee at a February 2009 meeting.

To calculate the bonus amount, each percentageligplied by its component’s percentage weight.e Phoducts are added together
to produce a resulting weighted percentage. Fdn participant, this percentage is used to detexwimat amount of the pre-established
bonus goal amount will be paid. The weighted patiage is then multiplied by the target amount afusofor which that participant is
eligible. The following is ailustration only of how this calculation may work using samat@inment percentages and maximum eligible
bonus numbers:

Performance Goal Weighting Attai nment Product
Net/Operating Incom 50% 100% 50%
Sales 50% 75% 37.5%

Weighted Percentage: 87.5%
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Target Bonus. 40% of base salary of $200,000 = $80,000
Bonus Calculation: $80,000 (at target) multiplied by 87.5% (weightesigentage attainment) = $70,000 bonus

The Committee has the discretion to review angatdr business unit’s actual results (or an indiivl’s or division’s performance)
and consider certain mitigating factors, such astime costs or events such as acquisitions or othigue corporate (or personal) events not
contemplated at the time the goals were establisfibése may be excluded from the financial infdfamaused in connection with the
determination of bonuses or the financial (or indiisal) information may be otherwise adjusted iftigf these mitigating factors.

In 2008, and after reviewing the results and takinig account any mitigating factors as describdeava, Mr. Milinazzo attained
40%, Mr. Finegan attained 40%, Mr. Simpson attaib®@% and Mr. Mason attained 133% of his Breg perémce goals and 108% of his
North American consolidated performance goalsaddition, Mr. Vaters was guaranteed 100% of higaaamount of 60%, prorated for |
time of employment, pursuant to the terms of hipleyment agreement. See “Agreements with Named ke Officers —
Compensation.” Payouts to the named executivearfiunder the annual incentive program are refteict column (g) of the “Summary
Compensation Table.”

Outside of the annual incentive program, in any yea Committee has and does exercise its disor&tigrant bonuses for
performance or for other circumstances in any y&aah as in the cases of new hires and promotiSas. “Summary Compensation Table”
for discretionary bonuses for 2008.

Long-Term Equity-Based I ncentives

Our primary equity compensation plan for executffecers is the 2004 LTIP. Some executive officesstinue to hold outstanding
awards under one or more of our prior equity-corspéian plans, namely our Staff Share Option PlahRerformance Accelerated Stock
Option Inducement Grants.We no longer grant awards under these plans. x&it@tive officers and directors are also eligibletheir
discretion, to purchase shares of common stockupntgo our SPP. Each plan is described belove dmmittee administers eacbf these
plans (other than the Staff Share Option Plan)anrig the Committee makes grants to named execuoffieers under the 2004 LTIP. In
addition, the Committee has authority to make imtoent grants to newly hired employees, as it d20@8 in connection with the hiring of
Mr. Vaters.

The Committee’s date of approval of a stock optionestricted stock grant is typically the secamghérson Board meeting of the
fiscal year. The grant date of a stock optionestnicted stock is on or after the approval datktgpically is the last business day of June for
any options approved at this second Board meetitgual grant dates are determined, among othéorfsdn accordance with past practice
for annual grants, the Committee’s determinatioarofppropriate grant date, as well as our commatioits policy. Under this policy,
employees are alerted to their option grants aadtgrof restricted stock. We also take into actthat approvals may be required in adve
of expected acquisitions, new hires or other tretisias. For example, in connection with expectewd hires, the grant approval may be
included in an offer letter even though the actlaé of grant is typically not until the employeéist day of employment.Our policy, in
accordance with the 2004 LTIP, is that the cloginge of the stock on the date of grant will beduteprice stock options.

The Committee generally grants stock options astfioted stock as noted above and does not spabjfieke into consideration the
release of material non-public information wheredetining whether and in what amount to make stqation grants and grants of restricted
stock. In addition, the Committee does not haspexific policy of setting grant dates in coordioatwith the release of material non-public
information and we do not have a policy of timing celease of material non-public information floe texpress purpose of affecting the value
of executive compensation.
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Current Equity Compensation Plans

2004 Long-Term Incentive Plan

The 2004 LTIP is a long term incentive plan that was originaltiopted by the Board on April 15, 2004. The origjjplan was
approved by shareholders on June 29, 2004 andmeaisded and restated on November 5, 2004 and oni20u2907 and amended further on
June 19, 2008. As of March 31, 2009, 329,306 shamain available for issuance under the 2004 L ARards can be in the form of a
stock option, restricted stock, restricted shaiig performance share unit, or other award fornedeined by the Board. Awards expire no
later than 10 years after the date of the grantddte, we have granted only non-qualified stodioop and restricted stock under the
plan. 2007 was the first year in which we maderdwaf restricted stock. To date, we have only enadtricted stock awards to employet
the director-level (i.e., employees with the tife'director”) or below and not to named executofécers or to members of the Board of
Directors. Stock options and restricted stock gahevest equally in one-third increments begimgnon the first anniversary of the date of
grant, so long as the grantee remains an empldytee €ompany, but the Committee may provide diffévesting provisions depending on
the nature of and reason for the grant (or in treneof a change of control or termination of enyptent).

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

» in conjunction with the second in-person Board rimgedf the fiscal year, generally held in May onéu
« as new-hire incentives or in connection with proigmoto a new position;
« in connection with our acquisitions; and

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

In 2008, pursuant to the 2004 LTIP, 1,143,200 stuutions and 83,434 shares of restricted stock gexeted to our employees and
directors in connection with our long-term equitaigt program, for new hire equity grants, promadicgquity grants, as well as ongoing
equity grants, of which 378,000 stock options wgranted to our executive officers, and 70,000 stqutions were granted to our non-
executive directors (a total of 30,000 to Ms. Saimeonnection with her joining the Board in 20@8d 5,000 to other non-executive directors
pursuant to Orthofix’s annual grant to its diresjor

The 2004 LTIP was amended in 2008 to limit the nendf shares of Company common stock that may lz@ded under the plan
full value awards (such as restricted share umiyaple in Company common stock, performance shdts payable in Company common
stock, restricted stock and Other Awards (as ddfinghe 2004 LTIP) payable in Company common stécki 00,000 shares.

The Company maintains a Stock Option and Restristedk Delegation Policy under which the Commitias delegated to Mr.
Milinazzo for 2009 the authority to grant to an eggate of 125,000 stock options and restrictecksaoeards (referred to as delegated awards)
per calendar year to newly-hired employees, emgsyeho are promoted to new positions within the gamy, and employees of the
Company deemed eligible due to outstanding or apperformance; provided, however, that for purgasfethe delegation, any stock option
grant counts as one delegated award and any tedtstock award counts as four delegated awardh,that no more than 31,250 restricted
stock awards may be made under the delegationyiwaandar year. For example, if one employeedsatgd 1,000 stock options and 1,000
shares of restricted stock, that grant would cagr,000 delegated awards. Any stock optionsstriceed stock awards not granted as
delegated awards in any calendar year will be abkalfor grants pursuant to the delegation in syt years. Any single employee award
is limited to a maximum of 15,000 delegated awdedsaximum of 3,750 restricted stock awards). €hgrants of delegated awards may not
be made to officers obligated to file reports ungection 16(a) of the Exchange Act.
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The Company generally grants nonqualified stockoogtunder its 2004 LTIP pursuant to one of twarfaronqualified stock option
agreements. The forms are the same except tbaeinf the forms the options vest and become esalylg in onehird increments on each
the first, second and third anniversaries of ttengdate (or in the event of a change in contrplinder certain circumstances, termination of
employment) and in the other form the options a@st become exercisable in full on the third ansagy of the grant date (or in the event of
a change in control or, under certain circumstarneemination of employment). The options expine are no longer exercisable 10 years
from the grant date and are subject to early teation as a result of a termination of employmerd shange of control of the
Company. Other relevant provisions in these foomqualified stock option agreements are as follows

« If, prior to an option vesting, the optionee hasemntered into an employment, change in contraltber similar agreement with the
Company and the optionee’s employment is terminathdr than (1) for cause, (2) upon death or peemedisability, or (3)
voluntary termination (as defined in the form optegreement but excluding a retirement in accorelarith the Company’s
retirement policies (if any) or a termination for “good reason” if tbptionee has entered into an agreement with thep@oyn
providing for a termination for “good reason”), aogtions that would have been vested as of DeceBibef the year in which
termination occurs shall automatically vest ashefdate of termination and remain exercisable byoitionee for 180 days after the
date of such termination of employment. The ostiasill be cancelled and will revert back to the Qmamy to the extent not
exercised within such period. Any unvested optiomshe date of termination will also be canceled will revert back to the
Company on such dat

« If the optionee has entered into an employmentgéan control or other similar agreement with @@mpany and the optionee’s
employment is terminated other than (1) for ca@eupon death or permanent disability, or (3) wéuy termination, any unvested
options will be considered vested in full and eisable as of the date of such termination of emplenyt for the full term of such
options. The options will be cancelled and wilted back to the Company to the extent not exedoigighin such period.

« If the optionee’s employment is terminated by reasbdeath or permanent disability, all optionslshatomatically vest and remain
exercisable by the optionee (or a transferee uad®mestic relations order, the optionee’s estatesonal representative or
beneficiary, as applicable) for 12 months afterdhte of such termination of employment. The oiiwill be cancelled and will
revert back to the Company to the extent not egedcwithin such perioc

« If the optionee’s employment is terminated for eaasif the optionee terminates employment und®uoistances constituting a
voluntary termination, the optionee may exercigedhtions (only to the extent vested at the daterafination) at any time within
three months after the date of such terminaticecczordance with their terms, subject only to arffedént rights contained in an
employment agreement. The options will be candedied will revert back to the Company to the extettexercised within such
period. Any unvested options on the date of teatidm will also be cancelled and will revert baoktie Company on such da

« Upon the occurrence of a change of control of then@any, all options shall automatically vest andai exercisable in accordance
with the provisions applicable thereto. The ogiarill expire and no longer be exercisable to tktert not exercised within 10 ye.
from the grant date

If the employment agreement expressly providesliiferent vesting and exercisability of optionse tierms of the employment
agreement will control. The options will be cateeland will revert back to the Company to the ektet exercised within such period.
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The Company has historically utilized stock optiasshe principal means of providing its executffecers and other employees
with equity incentive compensation. However, faling the adoption of the amended 2004 LTIP in 20@7, the Compensation Committee
began making grants of restricted stock to ceeaiployees who hold an employee title of directob@ow as part of the Company’s
compensation strategy of linking long-term bendfitshe rate of return received by stockholdersasd retention device. The Company did
not make any such grants in 2008, though the Coteenietains discretion to make grants of restristedk to employees.

The restricted stock granted by the Company hasting period that must be satisfied before theeshare available to the
employee. The restricted shares of stock granfgidoCompany typically vest with respect to oniedtlof the shares covered by each grant
agreement on the first, second and third anniviessarf the grant date (or in the event of a chafgmntrol or, under certain circumstances,
termination of employment).

Sock Purchase Plan

Our SPP, as amended in 2008 (which amendment besffective as of January 1, 2009), provides foritiseance of shares of our
common stock to eligible employees and directothefCompany and its subsidiaries that elect tgyaate in the plan and acquire shares of
our common stock through payroll deductions (insigcexecutive officers). During each purchaseqakreligible individuals may designate
between 1% and 25% (or any other percentage aswieéal by the Compensation Committee) of their cashpensation to be deducted fi
that compensation for the purchase of common siader the plan. Under the plan, the purchase foicghares is equal to the lower of (i)
85% of the fair market value per share on the @iest of the plan year and (ii) 85% of the fair metrkalue of such shares on the last day c
plan year. The plan year begins on January 1 adsl en December 31.

Previous Equity Compensation Plans

Saff Share Option Plan

The Staff Share Option Plaiis a fixed share option plan which was adoptedpnilA992. There are no options remaining to be
granted under the Staff Share Option Plan and b8By625 stock options remain outstanding. All artding stock options are vested. Ur
the Staff Share Option Plan, we granted optiorsutoemployees at the estimated fair market valugioh options on the date of
grant. Options granted under the Staff Share @gtian expire 10 years after date of grant.

Performance Accelerated Stock Option Inducement Agreements or PASOs

On December 30, 2003, in conjunction with the asitjon of Breg, Inc., we granted inducement stoptian awards to two key
executive officers of Breg, Inc., including Mr. Mas Pursuant to the original PASO, Orthofix grani®0,000 stock options to Mr. Mason
a key executive officer of Breg, Inc. The exergisiee was fixed at $38.00 per share on Novembg2@03, which was the date Orthofix
announced the agreement to acquire Breg, Inc.optiens vested on December 30, 2007, the fourtivarsary of the grant date. Following
vesting on December 30, 2007, the original PASQtdichMr. Mason’s ability to exercise specific numbef options during the years 2008 —
2012. If not exercised sooner as permitted urtteotiginal PASO, all options would have ultimatblen exercisable after December 30,
2012, but prior to December 30, 2013.

As an inducement to Mr. Mason to extend the tertigprior employment agreement with the Compamyfe year, which
agreement would otherwise have terminated on Deeefih 2007, as well as to meet certain requiresnemtier Section 409A of the Internal
Revenue Code, the Company and Mr. Mason enterediinAmended and Restated Performance Accelerédell Sption Agreement
(“Amended PASO”) in November 2007.

The Amended PASO did not change the vesting datieeodptions granted thereunder. However, the AleePASO provided that
Mr. Mason’s options could only be exercisable dgtine fixed period beginning January 1, 2009, ardirgy on December 31, 2009.
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On October 14, 2008, the Company entered into #oei®l Amended and Restated Performance Accelesttett Options
Agreement (the “Second Amended PASO”) with Mr. Mativat replaces the Amended PASO. The 150,000 sipiitins represented by the
PASOs (the “PASO Options”) were already fully velstend exercisable at 38.00 per share at any tirl608. The sole purpose of the
Second Amended PASO was to amend certain of theisgegrovisions. Under the Second Amended PASOMAson has elected that,
subject to certain exceptions detailed in the Segemended PASO, his PASO Options will only be eigaiole during certain fixed periods
follows: 50,000 PASO Options beginning on each)dgnuary 1, 2010 and ending on December 31, 2@10anuary 1, 2011 and ending on
December 31, 2011, and (iii) January 1, 2012 amihgnon December 31, 2012. If Mr. Mason leaves@benpany on or prior to March 31,
2010, he will generally be deemed to have eleaezkéercise all PASO Options six-months-and-onefddgwing the date of termination. In
the event Mr. Mason remains employed by the Complarmugh March 31, 2010, he will be able to exertise respective PASO Options
throughout the applicable exercise period withegrd to his continued employment by the Compaggtd March 31, 2010. Subject to
certain termination provisions, any portion of thepective PASO Options that are not exercisethéyast day of the applicable exercise
period will not be exercisable thereafter and Vaiise and be cancelled.

Other Compensation

Deferred Compensation Plan

In December 2006, the Board approved the adopfitimeoOrthofix Deferred Compensation Plan by Orithbfoldings, Inc. This
plan became effective on January 1, 2007, andritsg essentially mirror our 401(k) plan. Priodémuary 1, 2009, all non-employee
directors of the Company, Orthofix Holdings, Inndaany of their subsidiaries (which we refer tdresParent Group) that have been
approved for participation and a select group ofiaggment or highly compensated employees of thenP&roup were eligible to participe
(including named executive officers). As a resallbumber of our executive officers, as well as ore-employee director, elected to
participate under the plan. In order to complyhwBection 457A of the Code, the plan was amendddestated effective January 1, 2009 to
provide, among other things, that following sucked#) directors are not eligible to defer diretidees received following January 1, 2009,
and (ii) no employee who is a U.S. taxpayer whdquers services for the Company and who receivespemsation for services performed
for the Company will be eligible to defer any othucompensation received following such date. (Bhmw, if the U.S. taxpayer performs
services for a member of the Parent Group other tthe Company and receives compensation for sugftes, he will be able to participate
in the plan with respect to compensation receivedérvices performed for the other members oPtient Group.) The treatment of
previously deferred amounts by such former paricip is described below. As a result of the amemdymon-executive directors are no
longer eligible to participate in the plan.

Under the plan, as amended and restated, partisipaay elect to defer salary and bonus on a prédais. The minimum deferral
amount is $2,000 per plan year and the maximunrdgf@mounts are 50% of the participant’s salany bonuses. The plan year is the
calendar year. The plan is intended to be an w&dmplan under the provisions of ERISA and althotinghamounts deferred are considered
fully vested, none of the Parent Group memberseayeired to set aside funds for the payment of fisnender the plan, such benefits being
paid out of the general assets of the Parent Groampber that employs the particular participantikeg the benefit or for which the
particular participant serves as a director. dixhidoldings, Inc. has established a rabbi trugpitovide funds for the payment of benefits
under the plan, and it is currently making disanediry contributions to the rabbi trust in amourgsa to the compensation deferred by plan
participants. While the rabbi trust is an asset of Orthofix Halgh, Inc. and can be revoked by Orthofix Holdirigs, at any time, upon a
change of control, the rabbi trust will becomevoeable and must be used to pay plan benefitsth&wrif a change of control occurs,
Orthofix Holdings, Inc. must make a contributionthe rabbi trust in an amount that is sufficienpéy all plan benefits and the projected fees
and expenses of the trustee of the rabbi truss ittended that the terms of the plan will beipteted and applied to comply with Section
409A of the Internal Revenue Code.

In general, participants may defer compensatioreutite plan by submitting a Participation Agreen{astdefined in the plan) to the
plan administrator by December 31 of the calené@ar ynmediately preceding the plan year, and nelidyble participants may participate
a partial year by submitting such an agreementizvB0 days of becoming eligible for participationthe plan. For record keeping purposes,
accounts shall be maintained for each participanéfiect the amount of his deferrals and any hyptital earnings or losses on the deferrals.
Participants must designate the portion of themtigbutions to be allocated among the various ietelently established funds and indexes
chosen by the plan administrator, or Measurementi§uo measure hypothetical earnings and loss#seateferred amounts. The balance
credited to each participant’s account will be athd periodically to reflect the hypothetical eags and losses. We are not obligated to
invest any amount credited to a participant’s aot@usuch Measurement Funds or in any other imvest funds.
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A participant may elect to receive an in-servicgriliution of the balance credited to his plan aotén a lump sum or in a series of
annual installments over a one, three, five ontear period. In the event a participant terminateployment with the Parent Group for any
reason other than retirement or death, the paatitipill receive a distribution of the entire ambuaredited to his account in a single lump
sum. In the case of a termination due to retirgroein the case of a change of control, the pi@dint can elect to receive either a single |
sum or a series of annual installments over athimeeg, five or ten year period. In the case ofmitgation due to death or if a participant
experiences a disability, the balance creditetiéqpiarticipant’'s account will be paid out in a $nlgimp sum, unless installment payments
have already begun at the time a participant diesuch a case, such installments shall be comdims originally elected unless the
participant’s beneficiary is a trust or estatewirich case the remaining balance will be paid mnap sum. In the case of amounts previously
deferred by former participants, such amounts lpéldistributed to each former participant on thdieraof (i) December 31, 2017, payable in
a single lump sum, or (ii) the specified date @r itistallment schedule previously elected by socmér participant, or pursuant to the
provisions described above in the event of sucméomarticipant’s death or disability or a chan§eantrol. Participants may also petition
the plan administrator to suspend any deferralrimritons being made by the participant and recaipayout from the plan in the event of an
unforeseeable emergency (as defined in the pldn)participant or beneficiary may alienate, trangiéedge or encumber plan benefits prior
to payment.

In connection with the amendments to the planweat made effective January 1, 2009, and in acocoslwith Section 409A of the
Code, the Company gave non-employee directorsphertunity to make a one-time election to receidistribution of their previously
deferred amounts, provided that such election bdmttmade before December 31, 2008. Mr. Kesteeraadh election and received a
distribution from the plan of $93,455. As a restliere are no longer any non-employee directors participate in the plan.

Perquisites and Other Personal Benefits

Our executive officers are entitled to or may ottiee be the beneficiaries of certain limited pesgas including a car allowance,
reimbursement for tax preparation expenses andamsd physical exam. In addition, our executiviécefs and directors are entitled to
reimbursement of expenses relating to their spausavel in connection with no more than one Boaggkting per year, though no such costs
for spousal travel to Board meetings occurred id8&0We do not consider any of these significarduwdrof the ordinary course for similarly
situated companies.

Other Plans

Executive officers participate in our 401(k) plamtbe same basis as other similarly situated enggley Other than the Orthofix
Deferred Compensation Plan, we do not have a leng-tetirement plan or other deferred compensatian.
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Employment and Other Agreements with the Company

Pursuant to employment agreement guidelines addgytéide Committee, all of our named executive effichave employment
agreements. Generally, our employment agreemedélines provide that executive officers who repbrectly to the Chief Executive
Officer receive full employment agreements thatjte for a term of employment, renewal terms, sdary and bonus provisions, eligibil
for equity incentive compensation, benefits andriets/e provisions (non-competition, non-solicitat, confidentiality and invention
assignment), as well as a variety of payments diipgron the circumstances surrounding the execufffiger’'s separation from the
Company.

The guidelines generally require a one-year waitiegod of employment prior to our entering intesk employment
agreements. However, these guidelines may be dé#iem employment agreement is determined to lsessary or advisable, such as to
attract or retain certain personn lieu of an employment agreement, during thd fiesar of employment for senior executives (andegaity
for select divisional and middle management pershnthese persons receive change of control agreenproviding for payments of base
salary and incentives in the event of certain teatibns following a change of control. The Comegtimay delegate the power to determine
whether to enter into these change of control agess to the Chief Executive Officer. Further, @@mpensation Committee need not
review and approve employment agreements whiclkegedly required or normal and customary in cerjairsdictions and which are not
considered “full employment agreements” as outlimethe guidelines.

The employment agreement guidelines do not adénesy situation, and the Committee deviates andesiaknployment agreement
decisions based on particular facts and circumstnény exceptions to these guidelines must beoapp by the Committee.

In an effort to bring these employment agreementts gompliance with Section 409A of the InternalBsue Code, in December
2007, we entered into amended and restated empidyageeements with such executive officers. Afiicefrs receiving full employment
agreements and selected other executive officezmptoyees that are exposed to legal risk in tfopeance of their employment, as well as
all directors, also receive indemnity agreemerimfthe Company. See “Agreements with Named Exee@ificers” for more information
on the terms of particular employment agreements.

Elements of Post-Termination Executive Compensation

In accordance with our employment agreement guidslicertain of our senior executive officers hawgloyment agreements with
our subsidiary, Orthofix Inc. These agreementsirmuthe compensation payable to each executiveesffwhich is consistent with the pay
structure described above. They are also inteadedretention tool for senior executive officard &0 remove some of the uncertainty
surrounding potential change of control transaetiofio that end, the agreements provide for cepayments upon termination (e.g., without
cause, for good reason, etc.), which paymentsésere certain instances following a change ofrobnfor instance, following a change of
control, the amount payable for termination withoatise or for good reason generally increases #y(&0d 100% for the Chief Executive
Officer). With respect to a change of control, tregreements provide for a “double-trigger” so thahange of control itself does not trigger
any payments. However, under separate option engnets, all stock options immediately vest uponange of control without reliance on
any other triggering event. The employment agregsand the 2004 LTIP each provide specified deédins of what constitutes alange o
control.” See “Agreements with Named Executivei€affs” and the discussion of the 2004 LTIP in therative following “Executive
Compensation — Grants of Plan-Based Awards.”

Stock Ownership Guidelines
Under the Company’s Corporate Governance Guidelmesh director is encouraged to have a persomesiment in Orthofix

through such director’s ownership of shares of @fithcommon stock. While the Company does notenitty have formal stock ownership
guidelines, the Compensation Committee has coreidieir adoption from time to time and may adopirfal guidelines in the future.
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Compliance with Section 162(m) of the Internal Rewveue Code

Section 162(m) of the Internal Revenue Code lithiésdeductibility of compensation payments to camad executive officers in
excess of $1 million per year per person, unleggicerequirements are met. To the extent thiatgracticable and consistent with our
executive compensation philosophy, we intend topgiwith Section 162(m) of the Internal Revenue €odlthough compensation paid to
the named executive officers has historically n@eeded deductibility limits under Section 162(rhjte Internal Revenue Code, we are
asking our shareholders to approve the materialgdor the payment of incentive compensation tammed executive officers under the
Company'’s annual incentive program. If the shalddrs approve this proposal, which is further diésd under Proposal 3: Approval of tt
Material Terms for Payment of Executive Incentivengpensation,” the compensation paid pursuant th mwaterial terms will be fully
deductible by the Company under Section 162(mhefGode even if such compensation exceeds $1 mfthioyear per person. If
compliance with Section 162(m) of the Internal Rawe Code conflicts with our compensation philosophis determined not to be in the
best interest of our shareholders, the Committdlealvide by our compensation philosophy.
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SUMMARY COMPENSATION TABLE

The following table sets forth the compensatiomedrby or paid to our named executive officers watpect to 2007 and 2008. 1
named executive officers include all individualsonttave served as our principal executive offic&hfef Executive Officer”or our principa
financial officer (“Chief Financial Officer”) durimthe last completed fiscal year, together withtbuee other most highly compensated
executive officers who were serving as executifieefs at the end of the last completed fiscal {eaaddition to persons who served as

Chief Executive Officer or Chief Financial Officduring the year), as well as Mr. Burckhardt (whit ke Company in 2008 but would have

met the foregoing compensation threshold had Héetn employed by the Company at December 313200

Non-Equity
Option  Incentive Plai

All Other

Salary Bonus Awards Compensatio Compensatio  Total
Name and Principal Position Year $W ($)@ $)® ($) @ ($)® ($)
(@) (b) (© (d) (f) (9) (i) ()
Alan W. Milinazzo — 2008 500,000 _ 1,063,414 148,500 21,1150 1,733,029
President and Chief Executive Officer 2007 451,500 _ 1,145,831 54,632 22,845 1,674,808
(Principal Executive Officer§)
Robert S. Vaters — 2008 107,692 _ 181,830 69,300 24,579) 383,401
Executive Vice President and Chief 2007 _ _ _ _ _ _
Financial Officer (Principal Financial
Officer) ®)
Bradley R. Mason — 2008 322,115 _ 372,315 197,249 16,554(11) 908,233
Group President, North America and 2007 282,232 _ 839,387 172,074 13,459 1,307,152
President, Blackstone Medical, I
Michael Simpson — 2008 280,000 105,000 290,605 165,200 20,360012) 861,165
President, Orthopedics North America 2007 240,000 _ 270,684 94,292 15,213 620,189
Michael M. Finegan — 2008 280,000 _ 337,083 55,440 20,37003) 692,893
Vice President, Corporate Developmel 2007 257,250 _ 381,639 30,047 20,079 689,015
and President, Biologics
Oliver Burckhardt — 2008 249,577 _ 1,437,751 - 480,912(16) 2,168,240

(15)

former President, Spine DivisidH) 2007 263,495 94,175 383,223 51,087 20,075 812,055
Thomas Hein — 2008 330,416 150,000 420,934 65,894 429,66918) 1,396,912
former Principal Financial Office#?) 2007 281,190 - 1,063,770 24,295 24,831 1,394,086
Timothy M. Adams — 2008 131,923 - - - 3,754 135,677
former Principal Financial Office#®) 2007 40,385 - 159,174 - 1,250 200,809
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(1)
()

(3)

(4)
(5)
(6)
(7)

(8)
(9)
(10)

(11)

(12)
(13)

(14)
(15)

Amounts include salary deferred and further desctiin“ Deferred Compensatic”

Amount shown in the row for Mr. Simpson in 30@flects a bonus of $105,000 paid in connectigh eertain performance
objectives he achieved while working on the potdrdivestiture of the fixation business. Amountwh in the row for Mr.
Burckhardt in 2007 reflects a bonus of $75,000 jraicbnnection with certain performance objectitlest he achieved. Amount
shown in the row for Mr. Hein in 2008 reflect a Baion Bonus of $150,000 pursuant to his employragntement dated April 11,
2008. Mr. Hein received this Retention Bonus paynhoa January 1, 200

Amounts shown do not reflect compensationaltueceived. Instead, the amounts shown ar@@8 and 2007 compensation cost
recognized for stock option awards for financiatsment reporting purposes as determined purso&@tatement of Financial
Accounting Standards No. 123(R), or FAS 123R. assumptions used in the calculation of valuesaxfksoption awards are set
forth under the section entitled “Share-based Corsaon” in “Item 7. Management's Discussion anthisis of Financial
Condition and Results of Operations — Critical Aaeting Policies and Estimates” in the Company’s éailrReports on Form 10-K
for 2008 and 2007 filed with the SEC on March 122 and February 29, 2008, respectiv

Amounts shown reflect cash bonuses paid ir920@ in 2008 for performance in 2008 and in 2083pectively, pursuant to our
annual incentive prograr

Excludes perquisites and other personal bengfiless the aggregate amount of such annual cmatien exceeded $10,000 for the
named executive office

As an employee director, Mr. Milinazzo doe$ rezeive additional fees for his services as dimrecSince Mr. Milinazzo is listed in
this Summary Compensation Table, he is not listetié Director Compensation Table bel

This amount includes $10,800 for car allowance2®9 for 401k matching, $528 for insurance premipaisl by, or on behalf of, tt
Company with respect to term life insurance, an@i7$5or family travel expenses in connection with vasexecutive related
meetings

Effective September 7, 2008, Mr. Vaters waedhby the Company to serve as the Executive Viesient, Chief Financial Officer,
Treasurer and Assistant Secretary. In conjunatiim his employment, Mr. Vate' salary is $350,000 (p-rated for the partial yea
This amount includes $18,928 for relocatioiater expenses, $3,420 for car allowance, $2,1640bk matching and $77 for
insurance premiums paid by, or on behalf of, then@any with respect to term life insuran

Effective October 14, 2008, Mr. Mason wasnpoted from Vice President of the Company and Pegsidf Breg, Inc. to Group
President, North America. In conjunction with pr@motion, Mr. Mason'’s salary was increased to $380 per year (pro-rated for
the partial year)

This amount includes $10,800 for car allowanceQ®Q for 401k matching, $450 for insurance premipeaus! by, or on behalf of, tt
Company with respect to term life insurance, an@®4 for spousal travel expenses in connection withoteriexecutive related
meetings

This amount includes $10,800 for car allovear$9,200 for 401k matching, and $360 for insurgreeniums paid by, or on behalf
of, the Company with respect to term life insural

This amount includes $10,800 for car allover$9,200 for 401k matching, and $370 for insurgreeniums paid by, or on behalf
of, the Company with respect to term life insural

Mr. Burckhardt was terminated by the Company ont&aper 29, 2008. His benefits will continue uS@ptember 200¢

In conjunction with his termination agreemetith the Company, Mr. Burckhardt agreed to sethim Company 72,300 of his stock
options in exchange for payments totaling $125,800¢ch amounts were paid in two installments oalsout October 1, 2008 and
January 31, 2009. On January 7, 2009, the Comparghased Mr. Burckhardt's remaining 58,000 optifams$50,000. These
amounts, totaling $175,000, are not included in@yre compensation figures disclosed in 2008forBurckhardt, as the amount
shown in the table represents the compensatiorreosgnized in 2008 by the Company for financiatesnent reporting purposes as
determined pursuant to Statement of Financial Anting Standards No. 123(R), or FAS 123R, with respethese stock options
(which amount is greater than $175,0(
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(16)

(17)

(18)

(19)

In conjunction with his termination, Mr. Biardt received a severance package, includingm@at of $472,500 which was paid
by the Company on April 1, 200

Effective April 11, 2008, Mr. Hein and the Bpany agreed to replace his prior employment ageeém its entirety. In conjunction
with this new agreement, Mr. Hem5alary was set at $350,000. In addition, the gzomw provided Mr. Hein with a Retention Bor
of $150,000 (see note 2 above) and a Good Reasonepd, as defined in the employment agreement407 #26. The Retention
Bonus and the Good Reason payments were paid [yatmpany on January 1, 2009. Mr. Heiemployment was terminated by
Company on February 27, 20(

This amount includes $10,800 for car allovear$9,200 for 401k matching, $1,067 for insuranegrpums paid by, or on behalf of,
the Company with respect to term life insurance,8s®r spousal travel expenses in connection wattious executive related
meetings, and the $407,726 Good Reason paymenilsessabove in footnote 1

Mr. Adams terminated his employment as the Com’s former Chief Financial Officer effective April 32008.

As discussed above in “Compensation Discussionfanadlysis,” our compensation program for executiffecers and other key

employees consists of three primary elements: drsal@ry; performance-based incentives in the fofrannual cash bonuses; and long-term
equity-based incentives in the form of stock opiand restricted stock granted under our curredd 20°1P. That section also explains how
salary and bonus relate in proportion to overathpensation. For a discussion of each named execoftiicer's employment agreement, see
“Agreements with Named Executive Officers.” Thatison includes a description of any applicableeptiill bonus levels under the annual
incentive program for the named executive officers.
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GRANTS OF PLAN-BASED AWARDS

The following table provides information regardiplgn-based awards granted during the fiscal yede@December 31, 2008 to the

named executive officers. For any named executifieer not listed on the following table, no infoation was applicable.

Name Grant Date Approval Date  All Other Exercise or Grant Date Faif
Option Awards: Base Price of Value of Equity

Number of Option Awards  Award @

Securities ($/Sh)

Underlying
Options
#)
(a) (b) () (k) ()

Alan W. Milinazzo 6/30/2008 6/16/2008 65,000 28.95 517,156
Robert S. Vaters 9/7/2008 9/7/2008 150,0002 25.05 996.205
Bradley R. Mason 6/30/2008 6/16/2008 35,000 28.95 278,468
7/1/2008 7/1/2008 15,000®) 29.17 118,926
10/11/2008 10/11/2008 75,0004 11.51 226,815
Total - - 125,000 - 624,209
Michael Simpson 6/30/2008 6/16/2008 35,000 28.95 278,468
Michael M. Finegan 6/30/2008 6/16/2008 20,000 28.95 159,124
8/19/2008 8/19/2008 10,0000) 23.49 63,247
12/10/2008 12/10/2008 15,000 15.15 55,382
Total - - 45,000 - 277,753
Oliver Burckhardt? 6/30/2008 6/16/2008 28,000 28.95 224,774
Thomas Heir®) 4/11/2008 4/7/2008 50,000 31.83 420,934

(1)
()

(3)
(4)

(5)

(6)
(7)

(8)

Table.”

Amounts shown reflect the grant date fair valu¢hefstock options awarded calculated in accordaitteFAS 123R.

Mr. Vaters was granted stock options in cotinaowith the Company hiring him as Chief Finandificer in September
2008. These stock options are not part of the 2008.
Mr. Mason received these stock options in connaatiith his promotion to Group President, Orthofigrth America.

Mr. Mason received these stock options in eatinn with his new employment agreement and asdircement to remain with the

Company

Mr. Finegan received these stock options in conoreetith the achievement of a performance objec

Mr. Finegan received these stock options in conoeetith his promotion to President, Biologis

Mr. Burckhardt was terminated by the Companyseptember 29, 2008. These stock options imneddia¢sted on his termination
date. In January 2009, the Company repurchasee #teck options, and 30,000 stock options notidesd in this table, from Mr.

Burckhardt for $50,00(

Mr. Hein was granted stock options in conr@ttivith his new employment agreement with the Camgpefective April 11,
2008. These stock options immediately vested wherCompany informed him on December 31, 2008 stdiimination effective

on February 27, 200!

The awards reflected in the table above walemade under the 2004 LTIP, unless otherwisechabmve. For information relating
to the 2004 LTIP and our other equity compensatians, see “Compensation Discussion and Analy&lements of Executive
Compensation — Long-Term Equity-Based Incentivéot information relating to each named executiffieer’'s employment agreement,
“Agreements with Named Executive Officers.” Fofoirmation on grants of awards to our directors urtde 2004 LTIP, see “Director
Compensation.” All non-equity incentive plan awalthve been paid to named executive officers foB2®Bee “Summary Compensation

27




Table of Contents

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

The following table provides information about thember of outstanding equity awards held by ouredhexecutive officers at
December 31, 2008. For any named executive offioetisted on the following table, no informatiaas applicable.

Total 156,600

Name Number of Number of Option Exercise Option
Securities Securities Price ($)  Expiration Datg
Underlying Underlying
Unexercised Unexercised
Options (#) Options (#)
Exercisabldl) Unex?zr)cisable
(a) (b) (€) (e) (f)
Alan W. Milinazzo 60,000 - 46.33 9/1/2015
100,000 - 39.94 4/11/2016
25,000 50,0000) 44.97 6/29/2017
- 65,0004 28.95 6/30/2018
Total 185,000 115,000 - -
Robert S. Vaters - 150,000 25.05 9/7/2018
Bradley R. Mason 150,000©) - 38.00 12/30/2013
20,000 - 43.04 6/30/2015
13,334 6,666(") 38.11 6/30/2016
6,667 13,333®) 44.97 6/29/2017
- 35,000©) 28.95 6/30/2018
- 15,000(19) 29.17 7/1/2018
- 75,0001 11.51 10/11/2018
Total 190,001 144,999 - -
Michael Simpson 4,500 - 32.18 8/6/2013
7,000 - 37.76 12/2/2014
7,000 - 43.04 6/30/2015
13,334 6,666(12) 38.11 6/30/2016
7,434 14,866(13) 44,97 6/29/2017
- 35,0004 28.95 6/30/2018
Total 39,268 56,532 - -
Michael M. Finegan 33,334 16,666(15) 38.11 6/29/2016
7,434 14,866(16) 44.97 6/29/2017
- 20,0007 28.95 6/30/2018
- 10,000(18) 23.49 8/19/2018
- 15,00009) 15.15 12/10/2018
Total 40,768 76,532 - -
Oliver Burckhardf20 28,000 - 28.95 6/30/2018
Total 28,000 - - -
Thomas Hein 12,500 - 33.00 5/14/2012
10,000 - 32.18 8/6/2013
10,000 - 34.81 10/4/2014
3,800 - 37.76 12/2/2014
20,000 - 43.04 6/30/2015
30,000 - 38.11 6/30/2016
20,300 - 44.97 6/29/2017
50,0001 - 31.83 4/11/2018

(1) All options listed in this column are vested orhié vested within 60 days of April 27, 20(



(2 All options listed in this column are unvested (avill remain unvested as of 60 days after April 2@09).
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(3)

(4)
(5)
(6)

(7)
(8)

(9)

(10)
(11)
(12)
(13)

(14)
(15)
(16)

(17)
(18)
(19)
(20)

(21)

The options vested in a one-third incremenduame 29, 2008, and the second and third incremveston June 29, 2009 and June 29,
2010.

The options vest in o-third increments on June 30, 2009, June 30, 20dQane 30, 201:

The options vest in o-third increments on September 7, 2009, Septemid&1Q and September 7, 20.

Under an agreement with the Company, Mr. Mdsaselected that, subject to certain exceptionS0P(000 of these options will be
exercisable beginning on January 1, 2010 and eratifgecember 31, 2010, (ii) 50,000 of these optisitidbe exercisable beginnit

on January 1, 2011 and ending on December 31, 2@itil(iii) 50,000 of these options will be exerbigabeginning on January 1,
2012 and ending on December 31, 2012. See “Agretsmédth Named Executive Officers — Amended andi&ed Performance
Accelerated Stock Option Agreement with Mr. Ma”

The options vested in o-third increments on June 30, 2007 and June 30,,20@Bthe third increment vests on June 30, 2

The options vested in a one-third incremendwme 29, 2008, and the second and third incremveston June 29, 2009 and June 29,
2010.

The options vest in o-third increments on June 30, 2009, June 30, 20dQJane 30, 201!

The options vest in o-third increments on July 1, 2009, July 1, 2010 dugt 1, 2011

The options vest in o-third increments on October 11, 2009, October 0102and October 11, 201

The options vested in o-third increments on June 30, 2007 and June 30,,20@Bthe third increment vests on June 30, 2

The options vested in a one-third incremendne 29, 2008, and the second and third increnveist on June 29, 2009 and June 29,
2010.

The options vest in o-third increments on June 30, 2009, June 30, 20dQane 30, 201!

Theoptions vested in o-third increments on June 29, 2007 and June 29,, 20@Bthe third increment vests on June 29, 2

The options vested in a one-third incremendune 29, 2008, and the second and third increnvexst on June 29, 2009 and June 29,
2010.

The options vest in o-third increments on June 30, 2009, June 30, 20dQane 30, 201:

The options vest in o-third increments on August 19, 2009, August 19,284d August 19, 201

The options vest in o--third increments on December 10, 2009, Decembe2d) and December 10, 20:

Mr. Burckhardt was terminated by the CompanySeptember 29, 2008. These stock options imredglisested on his termination
date. In January 2009, the Company repurchas@9®8tock options, which included the 28,000 stmufions shown in the table
above, from Mr. Burckhardt for $50,000 (which wasd than the fair market value of such optionketime of purchase as
calculated using a Bla-Scholes methodology

Mr. Hein was granted stock options in conimectvith his new employment agreement with the Canypeffective April 11,

2008. These stock options immediately vested wherCompany informed him on December 31, 2008 stdiimination effective

on February 27, 200!

Unless stated otherwise in the footnotes abovesanept for any awards under the Staff Share PlaripfPnance Accelerated Stock

Option Inducement Agreements or similar awardsstaltk options vest equally in one-third incremdrgginning on the first anniversary of
the date of grant, so long as the grantee remaiesrployee of the Company (subject to earlier mgsti the event of a change in control or
certain termination events). For a summary ofstandard option agreements, see “Compensation &igtuand Analysis — Elements of
Executive Compensation — Long-Term Equity-Baseémtizes.” See also “Agreements with Named Exeeubfficers.”
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OPTION EXERCISES AND STOCK VESTED

The following table provides information about thember of shares issued upon option exerciseshanealue realized on exercise,
by our named executive officers during fiscal 206®r any named executive officer not listed onftilowing table, no information was
applicable.

Option Awards
Name@ Number of Value Realize(
Shares on Exercise
Acquired (%)
on Exercise
#)
(@) (b) (©)
(1) None of the named executive officers exercisecbogtduring 2008, and as a result, no personssiegl lin the table
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DEFERRED COMPENSATION

The following table provides information about smmount of compensation deferred by our named execofficers at December
31, 2008. For any named executive officer nogtisin the following table, no information was apalble. For more information about
deferred compensation, see “Compensation DiscussidrAnalysis — Elements of Executive Compensatiother Compensation — Deferred
Compensation Plan.”

Name Executive Aggregate Aggregate
Contributions ir Earnings in Las Balance at Lagt
Last FY ($)D FY ($) FYE ($)
(a) (b) (d) (f)
Alan W. Milinazzo 110,926 (58,005) 143,964
Thomas Hein 972 (3,477) 8,651
Q) Represents the dollar amount of salary set forttherBummary Compensation Table, which the exeelias deferred in accordar

with the Deferred Compensation Pl
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AGREEMENTS WITH NAMED EXECUTIVE OFFICERS
We have entered into employment agreements withf @lr Named Executive Officers, as describedwelo

Executive Employment Agreements for Alan W. Milinazo, Robert S. Vaters, Bradley R. Mason, Michael MFinegan and Michae
Simpson

On July 13, 2006, we entered into employment agestsnwith each of Messrs. Milinazzo and Finegaaugh the one of the
Company’s operating subsidiaries, Orthofix Inc.pag of the Company’s executive compensation ampl@/ment agreement review, with
which the Committee was assisted by Towers Pasmescribed above. In an effort to bring thesplegment agreements into compliance
with Section 409A of the Internal Revenue Code)atember 2007, we entered into amended and resatpkbyment agreements through
Orthofix Inc., with Messrs. Milinazzo and Finegawe guarantee the obligations of Orthofix Inc. unitlese employment agreements. On
December 6, 2007, we entered into an employmeeeagent with Mr. Simpson. On September 7, 2008 ntered into an employment
agreement with Mr. Vaters. On October 14, 2008entered into an employment agreement with Mr. Masdiich agreement amended and
superseded his prior employment agreement witiCtirapany. The Company’s employment agreements ioosui@stantially similar terms,
other than a few items particular to each individireluding title, level of pay and other materififferences noted below.

Each agreement is for an initial term that lastedugh April 1, 2009, with automatic oyear renewals on April 1, 2009 and April
2010 unless either party notifies the other paftiysantention not to renew at least 180 days iptioa renewal period as set forth in the
agreement. (Each agreement was automatically exhew April 1, 2009 for a one-year period.) Eagteament further provides that if a
change of control (as that term is defined in emgieement) occurs after April 1, 2007, the agre¢méhautomatically be extended for two
years only from the change of control date (astiéran is defined in each agreeme

Compensation

Under the agreements, each executive officer agoessrve the Company and Orthofix Inc. in the cé#jws and for the
compensation levels noted below. These dollar ansoeflect 2009 pay raises. Salary levels areevead annually by the Committee and
may be further amended from time to time by the @ttee. These salary levels may only be decretishd decrease is the result of a
general reduction affecting the base salarieslatthér executive officers that does not dispropastely affect the executive officer and does
not reduce the executive officer’s base salaryraeathat is less than 90% of the executive afficiaen current base salary amount.

Base Salary
Name Title (annualized)
Alan W. Milinazzo Group President and Chief Executive Offi $ 500,00C®
Robert S. Vater Executive Vice President and Chief Financial Offi $ 364,00C
Group President, North America and President, Biteie Medical,
Bradley R. Masol Inc. $ 364,00
Michael M. Finegar Vice President, Corporate Development, and Presi@ologics $ 310,00C
Michael Simpsot President, Orthopedics North Amer $ 290,00C

(1) Amount shown represents base salary for 200&ebruary 2009, the Compensation Committee setMilinazzo’s 2009 base
salary at the 2008 level, but agreed to reviewdbiermination again in mid-2009.

Each executive officer participates in our annnakntive program. In 2009, for: (1) Mr. Milinazab100% of target performance
goals are met, a bonus of 75% of his annual bdagysaan be earned; if 150% of target performars@gare met, a bonus of 112.5% of his
annual base salary can be earned; (2) Mr. Vatet§0% of target performance goals are met, a boh68% of his annual base salary can be
earned; if 150% of target performance goals are akbnus of 90% of his annual base salary camired; (3) Mr. Mason, if 100% of target
performance goals are met, a bonus of 60% of hgarbase salary can be earned; if 150% of tagygbpnance goals are met, a bonus of
90% of his annual base salary can be earned; (4fFidegan, if 100% of target performance goalsnaeg a bonus of 50% of his annual base
salary can be earned; if 150% of target performaueads are met, a bonus of 75% of his annual balaeyscan be earned; and (5) Mr.
Simpson, if 100% of target performance goals arg enbonus of 50% of his annual base salary carabeed; if 150% of target performance
goals are met, a bonus of 75% of his annual bdagysaan be earned.
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Amounts actually paid to each executive officell dédpend on whether or not the various performaoads under the program are
attained, the ranges described above and the tiistaf the Committee. In addition, each execubfficer is eligible to receive additional
bonus or incentive compensation as determinedysbiethe Committee from time to time, subject otdychanges made by the Board of
Directors. For a more detailed explanation of tleen@any’s annual incentive program, including tasgaeet and amounts paid for 2008, see
“Compensation Discussion & Analysis - Elements ré&utive Compensation — Performance Based Incertiviennual Incentive Program”
and “Summary Compensation Table.”

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

In addition, to induce Mr. Vaters to accept theifias of CFO, Mr. Vaters’ incentive compensatioar 2008, was guaranteed at 60%
of his base salary, prorated based on his dateeaf fhe Company also granted Mr. Vaters 150,@06ksoptions vesting in one-third
increments beginning on the first anniversary sfdate of employment. The stock options are bgiagted pursuant to a standalone
inducement stock option agreement, on terms sutieitgrihe same as grants made under the 2004 BhtPrelated stock option agreement.
Termination
Each employment agreement may be terminated asvsill

« By mutual written agreement of Orthofix Inc. ané #ixecutive officer;
« Upon the executive officer's death;

« By Orthofix Inc. in the event the executive offidecurs a disability (as that term is defined icleagreement) for a continuous
period exceeding 90 days or for a total of 180 dhying any period of 12 consecutive mont

« By the executive officer for good reason (as teantis defined in each agreement);
« By Orthofix Inc. for cause (as that term definecgath agreement) or without cause; or
« By the executive officer voluntarily.

For a description of potential payments upon teatiim or change of control, see “Potential Paymelpsn Termination or Change
of Control — Potential Payments to Alan W. MilinazMichael M. Finegan, Robert S. Vaters, Michaah@on and Bradley R. Mason.”
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Section 280G

Generally, if it is determined that any amount enéfit payable to an executive officer under higament or otherwise in
conjunction with his employment would give risditbility of the executive officer for the excisaxtimposed by Section 4999 of the Internal
Revenue Code or any successor provision, themtloeiiat of benefits payable to that executive offisieall be reduced by the Company to
extent necessary so that no portion is subjedtdse provisions. This reduction shall only be miittee net amount of payments, as so
reduced (and after deduction of applicable fedstate, and local income and payroll taxes oné¢ldeced payments other than the excise tax
(as that term is defined in each agreement)) igtgrehan the excess of (1) the net amount of dyenpnts, without reduction (but after
making the above referenced deductions) over @athount of excise tax to which the executive effiwould be subject in respect of those
payments.

Certain Other Provisions

The employment agreements contain confidentiatiby-competition and non-solicitation covenantsafie so long as the
executive officers are employees of any membeh®QQompany’s Parent Group and for a period of @ae @fter the employment is
terminated. In the event the termination of theceive officer's employment is for good reasomithout cause and occurs during a change
of control period, the term of those non-compatitemd non-solicitation covenants extends to a desfdwo years in the case of Mr.
Milinazzo and 18 months in the case of Messrs. Matdason, Finegan and Simpson. The agreememteafgain confidentiality and
assignment of inventions provisions that last irdesly.

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

Orthofix Inc.’s obligation to pay or provide anyrt&dits under each agreement (other than any bersfia result of death) is
conditioned upon the executive officer signing laase of claims in favor of the Company and itgiafés.

Second Amended and Restated Performance Accelerated Stock Option Agreement with Mr. Mason

On December 30, 2003, in conjunction with the asitjon of Breg, Inc., we granted inducement stopkan awards to Mr.
Mason. Pursuant to the original PASO, Orthofixngeal 150,000 PASO Options to Mr. Mason as a keyutikee officer of Breg, Inc. The
exercise price was fixed at $38.00 per share oreNdver 20, 2003, which was the date Orthofix annedribe agreement to acquire Breg,
Inc. The options vested on December 30, 2007 atimth anniversary of the grant date. Followingtig on December 30, 2007, the orig
PASO limited Mr. Mason’s ability to exercise spéciiumbers of options during the years 2008 — 2Ai Aot exercised sooner as permitted
under the original PASO, all options would havémdttely been exercisable after December 30, 20d2ptior to December 30, 2013.

As an inducement to Mr. Mason to extend the terti®prior employment agreement with the Compamyfee year as noted abo
as well as to meet certain requirements under @edf9A of the Internal Revenue Code, the CompaniyMr. Mason entered into the
Amended PASO in November 2007.

The Amended PASO did not change the vesting datieeodptions granted thereunder. However, the AlediPASO provides that

Mason’s options will only be exercisable during fixed period beginning January 1, 2009, and endim@pecember 31, 2009 in lieu of the
prior exercise limitations.
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On October 14, 2008, the Company entered into #oei®l Amended and Restated Performance Accelesttett Options
Agreement (the "Second Amended PASQO") with Mr. Mttt replaces the Amended PASO. The 150,000 PBftons were already fully
vested and exercisable at 38.00 per share atmeyiti 2009. The sole purpose of the Second AmeR&&D was to amend certain of the
exercise provisions. Under the Second Amended PM&®ason has elected that, subject to certaireptons detailed in the Second
Amended PASO, his PASO Options will only be exexbie during certain fixed periods as follows: 5@,6ASO Options beginning on each
of (i) January 1, 2010 and ending on December 8102(ii) January 1, 2011 and ending on Decembe@11, and (iii) January 1, 2012 and
ending on December 31, 2012. In the event Mr. Masmains employed by the Company through Marct2810, he will be able to
exercise the respective PASO Options throughougipdicable Exercise Period without regard to listmued employment by the Company
beyond March 31, 2010. Subject to certain ternmgprovisions, any portion of the respective PASflions that are not exercised by the
last day of the applicable exercise period will betexercisable thereafter and will lapse and bealked.

Employment Agreements with Former Chief Financial Gficers

Orthofix Inc. entered into an employment agreemtit Timothy M. Adams, the Company’s former Chigh&ncial Officer,
effective November 19, 2007, which was subsequemntignded and restated as of December 6, 2007 irecton with the Company
amending the employment agreements of its execaffieers as provided above. Mr. Adaneshployment agreement contained substant
the same terms and conditions as the employmeaeagmts described above. Effective April 30, 20M8,Adams’ employment with
Orthofix Inc. terminated and he resigned from &kig positions with Orthofix International N.V. di©rthofix Inc. At such time, his
employment agreement terminated other than thetposination obligations that remain outstandingjuding the confidentiality, indemnit
non-competition, non-solicitation, legal fees aedain other provisions. Further, his stock op@gmeements and the stock options related
thereto terminated and were cancelled effectival g, 2008.

We entered into an employment agreement with Thdtais through Orthofix Inc. effective as of April ;12008 in conjunction wit
his appointment as Chief Financial Officer of then@pbany (the “Hein Employment Agreement”). Mr. Hegrved as CFO of the Company
and Orthofix Inc. until November 19, 2007, and ésumed his role as CFO with those companies orl Ap2008 and served until Septem
7, 2008. The Hein Employment Agreement supersedatl respects Mr. Hein’'s Amended and Restated lBympent Agreement dated
December 7, 2007 (which was entered into contenmganasly with the other senior executive employnagmeements discussed above) and
the related Letter Agreement dated December 6, PR respect to his then-assumption of the rdlExecutive Vice President — Finance).

The Hein Employment Agreement memorialized the mstdading between Mr. Hein and the Company asddaitfints held by Mr.
Hein in conjunction with his transition to CFO andorporated certain amounts discussed below wihietfCompany was previously obliga
to pay Mr. Hein under the Prior Agreements undetaie conditions. Under the Hein Employment Agrea Mr. Hein was an at-will
employee and, in the event of any termination sfdmployment, he would not be entitled to any sanather payments or benefits, other
than as specifically provided in the Hein Employm&greement (including that Mr. Hein will be eligébfor benefits generally available to
senior executives of the Company, including hegdtite benefits for him and his spouse under the @oxip employee welfare benefit plans
(or equivalent value) until his 65birthday). Effective February 28, 2009, Mr. Heisismployment with Orthofix Inc. terminated and he
resigned from all of his positions with Orthofixtémnational N.V. and Orthofix Inc. At such timeas lemployment agreement terminated o
than the post-termination obligations that remaitstanding, including the confidentiality, indenynibhon-competition, non-solicitation, legal
fees and certain other provisions. In additioraéoordance with the Company’s form of non-qualifstock option agreement under the 2004
LTIP, Mr. Hein’s options became immediately vesaed immediately exercisable as of such time.

Employment Agreement with Former President, Spine i¥vision

Orthofix Inc. entered into an employment agreemwtit Oliver Burckhardt, the Company’s former Presit Spine Division and
Blackstone Medical, Inc., on July 13, 2006, whicksveubsequently amended and restated as of Decén#7 in connection with the
Company amending the employment agreements ofétsugive officers as provided above. Mr. Burckitardmployment agreement
contained substantially the same terms and conditas the employment agreements described abdfextite September 27, 2008, Mr.
Burckhardts employment with Orthofix Inc. terminated and &signed from all of his positions with Orthofix émhational N.V. and Orthof
Inc. At such time, Mr. Burckhardt’'s employment sed and his employment agreement terminated, ttharwith respect to certain post-
termination covenants set forth in the agreement.
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As agreed with Mr. Burckhardt, his departure wasatied as a termination without Cause under thestefrhis employment
agreement, entitling him to a severance paymealingtapproximately $472,500 and other benefilsasbetermined in accordance with his
employment agreement. Mr. Burckhardt was requioesign a release in order to receive payment df antount and the other benefits.

In addition, on August 28, 2008, Mr. Burckhardt @dhofix Inc., a subsidiary of the Company, entieiréo a letter agreement
pursuant to which, following Mr. Burckhardt’'s depae from the Company, he would (a) assist as autant to Orthofix Inc. with respect to
certain transition matters for a consultancy fe&28,000, payable no sooner than January 31, 20@B(b) sell to the Company 72,300 of his
stock options in exchange for payments totalings$1@0, which amounts were paid in two installmemtor about October 1, 2008 and
January 31, 2009. On January 7, 2009, the Comparchased Mr. Burckhardt’s remaining 58,000 optifums$50,000, which was less than
the fair market value of such options at the tifhipwrchase as calculated using a Black-Scholesadetbgy.

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE OF CO NTROL
Potential Payments to Alan W. Milinazzo, Michael M.Finegan, Robert S. Vaters, Michael Simpson and Bddey R. Mason
Termination

Under their employment agreements, each of MeBilinazzo, Finegan, Vaters, Simpson and Mason regaly entitled to receive
the following in the event of termination as a feséideath, disability, for good reason or with@atse:

« Any amounts actually earned or owing through the @& termination (such as base salary, incentrepensation or accrued
vacation) payable within 30 days after the dateeohination.

« The pro rata amount of any bonus plan incentivepmmsation for the fiscal year of the executvigrmination of employment (bas
on the number of business days he was actuallyasaglby the Company during the fiscal year in whiahtermination of
employment occurs) that he would have receivedhimémployment not been terminated during such.y&ars pro rata amount is
payable at the time such incentive compensatipai to other senior executives of the Companyé€oaly, before March 15 of the
next year)

« An amount equivalent to a multiple of the executifficer's Base Amount payable within 30 days after date of termination
calculated as set forth in the employment agreeméng timing of such payment may be modified inadance with Section 409A
of the Internal Revenue Code. This multiple insesaas described below for payments triggeredviallgp a change of
control. "Base Amour” means an amount equal to the surr

(1) the executive officer's annual base saddrthe highest annual rate in effect at any timénduhe term of employment;
and
(2 the greater of (a) the executive officadsget bonus in effect during the fiscal year inahitermination of employment

occurs, or (b) the greater of (i) the average sfamnual bonuses actually earned for the two yarating immediately
prior to the year in which termination of employrhencurs or (ii) the average of his annual bonastgally earned for
the two years ending immediately prior to the cleaofcontrol or potential change of control (asséhterms are defini
in the employment agreement), in each case withsadjents made for eligibility and any partial ye.

« All stock options previously granted to the exeeitbfficer will vest in full and be immediately exésable. Any risk of forfeiture
included in restricted stock grants will immedigtipse. If the executive officer’s terminatiorfas good reason or without cause,
the executive officer will have until the lateste#hat each stock option would otherwise expirédwpriginal terms had the
executive officer's employment not terminated (ioubo event later than 10 years from the origimahg date), to exercise any
outstanding stock option
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« Continuation of basic employee group welfare begéfiut not pension, retirement, pradharing, severance or similar compensa
benefits) for him and dependents substantiallylaintd those being received immediately prior toni@ation for a limited amount «
time.

« Up to $25,000 for outplacement fees incurred dutimgg24-month period following the date of termioat

In the event of termination for cause or as a tesuloluntary termination by the executive officeach executive officer other than
Mr. Mason will only be entitled to receive the foling:

« Any amounts actually earned or owing through the détermination (such as base salary, incentrepensation or accrued
vacation); anc

« Any benefits under the Company’s stdeksed compensation plans or employee benefit plagitable resulting from the terminati

events (including under COBRA), without the agreathgranting any greater rights with respect to smeltters than provided for in
such plans

In the event of termination for cause or as a taffuloluntary termination by him, Mr. Mason wilhty be entitled to receive the
following:

- Any amounts actually earned or owing through the @& termination (such as base salary, incentrepensation or accrued
vacation); anc

« with respect to any stock-based compensation ssiskoak options, stock appreciation rights or retstd stock grants: (i) in the
event of a either a voluntary termination on oopto March 31, 2010 or termination for cause, what rights, if any, that are
available to Mr. Mason upon such a termination pans to the Plans (as defined in the agreemerahpaward documents relatec
any stock-based compensation such as stock opstotk appreciation rights or restricted stock tgaror the avoidance of doubt,
in the event of a Voluntary Termination on or prioMarch 31, 2010 or any termination for Causerehare not any greater rights
(regarding vesting, exercise or otherwise) witlpees$ to stock options, stock appreciation righteestricted stock grants than is
provided for in the Plans or the award documeiitén(the event of a Voluntary Termination after idia 31, 2010 only, all stock
options, stock appreciation rights or similar stbelsed rights previously granted to Mr. Mason walét in full and be immediately
exercisable and any risk of forfeiture includedestricted or other stock grants previously madeltoMason will immediately
lapse. In addition, if Mr. Mason'’s terminates @émployment voluntarily after March 31, 2010, Mr. 8¢a will have until the latest
date that each stock option or stock appreciatigin would otherwise expire by its original termediMr. Mason’s employment not
terminated (but in no event later than 10 yeamnftoe original grant date of the stock option ocktappreciation right) to exercise
any outstanding stock options or stock appreciaiginis. The vesting and extension of the exenges@d will occur
notwithstanding any provision in any Plans or iedagrant documents which provides for a lesseingst shorter period for
exercise upon a voluntary termination, notwithstagdnything to the contrary in any Plans or gidotuments; provided, however
nothing in the agreement will be construed as glyrthat the agreement does or can grant greafetsrthan are allowed under the
terms and conditions of the Plal

See “Compensation Discussion and Analysis — ElesngfnExecutive Compensation - Other Compensatibeferred Compensati
Plan” for a discussion of payments pursuant tatbgerred Compensation Plan upon termination of egmpent.
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Change of Control

All agreements provide for a “double-trigger” satla change of control (as that term is definethénagreement) alone does not
grant the executive officer any specific righteonbinate his employment agreement or receive segetaenefits, but it can result in increa
payments in the event of termination for good reasowithout cause during the change of controlqeefas that term is defined in the
employment agreement). The multiple applicabléntoexecutive officer’'s Base Amount increases asrileed below for payments triggered
following a change of control.The agreements do not alter any rights the exezoffificers may have under separate stock-based
compensation plans or agreements with the Compantywhich generally provide that all stock optiomsediately vest upon a change of
control (as that term is defined under the 2004R) Mithout reliance on any other triggering event.

See “Compensation Discussion and Analysis — Elesn@nExecutive Compensation - Other CompensatiDeferred Compensatic
Plan” for a discussion of payments pursuant tdxegerred Compensation Plan upon a change of control

Estimated Payments

The following table reflects the estimated paymemd benefits that would be provided to each ofehexecutive officers upon
their termination or upon a change of control parguo the terms of their respective employmen¢aigrents and related stock option
agreements. For purposes of this table, we asthahéhe triggering event took place on DecembeRB08 (the last business day of our
2008 fiscal year) and the price per share of ootrnon stock was $15.33, the closing market pricef éisat date. For any triggering event
that presupposes a change of control, we assummane of control has so occurred.

Name Triggering Event Lump Sum  Value of Value of Feesand  Total ($) ®
Severance  Sock-Based  Welfare  Expenses of
Payment ($) Rights ($) @ Benéfits (%) Out-
placement
Firm ($) @
Alan W. Milinazzo Termination for death, disability, good $1,125,000 - $18,234(6) $25,000 $1,168,234
reason or without cause
Termination for cause or voluntary - - - - -
termination

Termination following change of contro - - - - -
4

Termination for good reason or without $1,500,000 - $24,3120 $25,000 $1,549,312
cause within a change of control peri
®)

Robert S. Vaters Termination for death, disability, good  $405,616 - $6,336(®) $25,000  $436,952

reason or without cause

Termination for cause or voluntary - - - - -
termination

Termination following change of contro - - - - -
4

Termination for good reason or without $608,424 - $9,504() $25,000 $642,928
cause within a change of control peri
®)

Bradley R. Mason Termination for death, disability, good  $515,384 $286,500 $8,688(®) $25,000 $835,572

reason or without cause

Termination for cause or voluntary - - - - -
termination

Termination following change of contro = $286,500 — — $286,500
4

Termination for good reason or without $773,076 - $13,0326) $25,000 $811,108
cause within a change of control peri
®)

Michael Simpson Termination for death, disability, good  $381,763 - $7,704®) $25,000  $414,467
reason or without cause

Termination for cause or voluntary - - - - -
termination

Termination following change of contro - - - - -
4)

Termination for good reason or without $572,645 - $11,5566) $25,000  $609,201
cause within a change of control peri




Michael M. Finegan

(®)

Termination for death, disability, good  $392,000
reason or without cause

Termination for cause or voluntary -
termination

Termination following change of contro -
4

Termination for good reason or without $588,000
cause within a change of control peri
®)

$2,700

$2,700

$12,000©)

$18,000)

$25,000

$25,000

$431,700

$2,700

$631,000

38




Table of Contents

(1)

(2)

(3)

(4)

()

(6)
(7)

The amount disclosed is the value of the &raédd options calculated as the difference betwempxercise price and the closing price
as of December 31, 2008, which was $15.33. Thiswenis shown as zero for each of Messrs. Milina¥aiers and Mason because
all of their currently unvested stock options haweexercise price above this amount. As of Ap#jl2009, the closing price of our
common stock was $17.16. Based on this priceatheunt shown in the first and third row for Mr. Maswould be $137,250, and the
amount shown in the first and third row for Mr. &gan would be $27,450. (This amount would remaio for each of Messrs.
Milinazzo, Vaters and Mason if this price were ugethe table because all of their unvested optltng an exercise price above this
amount.)

Maximum fees and expenses during 24 months follgwlizte of terminatior

In addition to this amount, if a dispute arisesemat in connection with an agreement the Compaitiyoe/ responsible for its own fee
costs and expenses and shall pay to the executigeraan amount equal to all reasonable attornays! related fees, costs and
expenses incurred by the executive officer in cotiop with the arbitration of that dispute subjextertain exceptions, as discussed
below.

The stock option agreements under the 2004 lprbvide that the exercisability of outstandingi@ms accelerates upon a change of
control. As noted above, all the employment agesgmprovide for a “double-trigger” so that a chewd control (as that term is
defined in the employment agreement) alone doegnamit the executive officer severance benefitse definition of this event in the
executive office’s stock option agreement is different than thavidexd in each executive offic' s employment agreemel

As defined in the employment agreement, atigeaof control period” means the 24 month perioghim@ncing on the date of a change
of control. This period will instead commence ba tlate immediately prior to the date of the exeeutfficer's termination if the
termination is prior to the change of control daeler certain circumstances set forth in the agee¢mif this event were to occur
simultaneously with the change of control, the exige would also receive the benefits describedeuri@hange of Control” in the
table above. If termination occurs following théhange of Control,” the executive officer will réoe these benefits in addition to
those described und“Change of Contr” above.

For 18 months po-termination (assuming the executive officer doessegure coverage from new employment during thag)t

For 24 months po-termination (assuming the executive officer doessecure coverage from new employment during thag)t
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(8) For 12 months po-termination (assuming the executive officer doesseoure coverage from new employment during thag)t
While Messrs. Adams, Hein and Burckhardt previoesitered into employment agreements with the Comsna result of their

departure from the Company, such agreements hemétged. As such, while they previously would h&een entitled to rights similar to
those described above for Messrs. Milinazzo, Vatdeson, Simpson and Finegan, they are now naieahto any of such rights.
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DIRECTOR COMPENSATION

Directors are traditionally elected each year atAhnual General Meeting of Shareholders. Othexcttr appointments occur from
time to time as determined by the Board, for instain the event of vacancies on the Board reguftom a director’s death or resignation.

The Board has adopted a director compensationsmplyy providing for a 5@ percentile goal for total director compensation.
This philosophy is consistent with the total comgadion philosophy applied to the compensation kwéthe executive officers. Non-
employee directors receive a mix of cash and echased compensation as consideration for servintg@Board. Current Board
compensation levels were determined by the Boasddapon consideration of Towers Pegi008 compensation analysis, which includ
competitive market analysis to determine competiiempensation levels for our directors. ToviRggin’s analysis concluded that the
Board'’s cash fees were in line with its philosopwyt that our equity-based compensation for dimsotaas below our peer group as compared
to our preferred percentile goals.

Upon election or appointment to the Board, eachr@o@mber is currently entitled to an annual fe8%8,000 for his services, pro-
rated for any partial year of service. ChairmeiCommittees are entitled to additional compensatmying from $5,000 to $10,000 for
serving in those capacities, and the ChairmaneBibard receives an annual fee of $200,000 indhksas an chairman.We do not pay any
other meeting fees. Each director may elect atithe of election to the Board or at a subsequasrease in fees to have their director fee
paid either in U.S. Dollars or in the director's4b currency. If a director does not elect to haigedirector fee paid in his local currency, the
Company will pay the director fee in U.S. Dollars.

Directors also receive grants of stock options utlde 2004 LTIP. These grants include (i) a gafr80,000 options, granted on the
date of such director’s first election to the Bqamith such options generally vesting in one-fiftkrements over a 5-year period (so long as a
director remains on the Board and subject to garéisting in the event of a change in control), @nd grant of 5,000 options, granted on the
date of any re-election or re-appointment to tharlpwith such options generally vesting in oneetlimcrements on the anniversary of each
grant (so long as a director remains on the Boaddsaibject to earlier vesting in the event of angeain control). Directors are also eligible
participate in our SPP.

The following table provides information regarditdigector compensation during the fiscal year eridedember 31, 2008.

Name® Fees Earned or  Option All Other Total

Paid in Awards Compensation %)

Cash $® $@

%@

(a) (b) (d) 9) (h)
James F. Gero — Chairm&h 200,000 164,141 17,578©) 381,719
Jerry C. Benjamin 65,000(" 114,895 - 179,895
Charles W. Federic® 55,000 31,742 59,3610 146,103
Peter J. Hewett 55,000 31,742 149,626(10) 236,368
Dr. Guy J. Jordan 60,000(11) 123,092 - 183,092
Thomas J. Kester 65,000012) 114,895 - 179,895
Maria Sainz 41,250013) 64,383 - 105,633
Dr. Walter P. von Wartburg 77,9624 114,895 - 192,857
Kenneth R. Weisshaar 55,000 123,092 - 178,092
Q) Mr. Milinazzo was a director and executiveiedgf during 2008. As such, information about himal &is compensation figures are
only listed in the Summary Compensation Table atamanot in this Director Compensation Tal

2 Each of our non-employee directors receivearainual fee of $55,000 (or local currency equiviasgrthe director’s election) for his

services (pr-rated for partial years

41




Table of Contents

3) Amounts shown do not reflect compensationallstweceived. Instead, the amounts shown ar@®#¥8 compensation cost
recognized for stock option awards for financiatsment reporting purposes as determined purso&@tatement of Financial
Accounting Standards No. 123(R), or FAS 123R. assumptions used in the calculation of valuesaxfksoption awards are set
forth under the section entitled “Share-based Corsaion” in “ltem 7. Management’s Discussion anthisis of Financial
Condition and Results of Operations — Critical Aacting Policies and Estimates” in the Company’s éailrReport on Form 10-K
for 2008, filed with the SEC on March 12, 2009. r@urectors’ outstanding option awards as of Decan®i, 2008 are as follows:
Mr. Gero — 66,000; Mr. Benjamin — 44,000; Mr. Feéder 8,000; Mr. Hewett — 8,000; Dr. Jordan — 38,0dr. Kester -38,000; Ms
Sainz- 30,000, Dr. von Wartbur-44,000; and Mr. Weissha- 38,000.

4) Excludes perquisites and other personal bengfiless the aggregate amount of such annual cmatien exceeded $10,000 for the
director.
(5) Mr. Gero was a director and executive officer dgr2®08.

(6) This amount includes $7,500 for 401k matchB@415 for health insurance, $300 for long-tersadility insurance, and $264 for
insurance premiums paid by, or on behalf of, then@any with respect to term life insuran

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

(8) In 2005, we entered into an employment agre¢mvéh Mr. Federico while he was serving as owdrtent and Chief Executive
Officer. While Mr. Federico ceased serving as mpleyee of the Company in 2006, he remains a direxftthe Company. Under
the applicable and continuing provisions of his Eyment agreement, from April 15, 2007 until DecemB1, 2010, he provides
consulting services to the Company. We pay MreFied (i) $55,000 per year so long as he remaitiseator of the Company and
(i) $110,000 per year during such time as he mlewiconsulting services, but is not a directoraddition, Mr. Federico and his
dependents are entitled to group health benefitthéofinancial equivalent thereof) during the adting period. He is also provided
with secretarial support in order to assist hirthiea performance of his consulting dutielir. Federico and his dependents will
continue to receive employee welfare benefitsiferfinancial equivalent thereof) during his consgltperiod.

(9) This amount includes $9,361 paid by, or on behialfhe Company with respect to health insural

(10) This amount represents consulting and adyifem@s paid pursuant to a written agreement withHéwett. Under this agreement,
Mr. Hewett receives fees for consulting and adyis@rvices provided by him at such times and oh special projects as requested
by the Board from time to time. He receives ade$1,500 per day for each day of requested ses\aoe reports directly to the
Board. The Company pays such fees and reimbuiséstiel and related expenses in connection witlh services.

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

(12) Mr. Kester received an additional $10,000 for leis/ces as Chairman of the Compensation Comm

(13) Ms. Sainz was elected to the Board of Directordumme 19, 2008. Amount reflects a-rated fee for Ms. Sair's services in 200t

(14) In April 2007, it was decided to compensate Dr. VWdartburg in his role as chairman of an ad hoc groiBoard members that as:
the Board and senior management in reviewing ssledmmunications to external audience
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Item 12. Security Ownership of Certain BeneficialDwners and Management and Related Stockholderdlatters

Who are the principal owners of Orthofix common stak?

The following table shows each person, or grouaffifiated persons, who beneficially owned, dirgail indirectly, at least 5% of Orthofix
common stock as of April 27, 2009. Unless otheninskcated, our information is based on reporedfilvith the SEC by each of the firms or
individuals listed in the table below. You may dbtenese reports from the SEC.

The Percent of Class figures for the common stoelbased on shares of our common stock outstaadig April 27, 2007. Except as
otherwise indicated, each shareholder has solagatid dispositive power with respect to the shamdisated.

Name and Address Amount and Nature of Percent of Class
of Beneficial Owner Beneficial Ownership
FMR LLC 1,630,747 (1) 9.53%

82 Devonshire Street
Boston, MA 0210¢

Wellington Management Company, LLP 1,385,075 (2) 8.10%
75 State Street
Boston, MA 0210¢

Snyder Capital Management, L.P. 1,083,320 (3) 6.33%
One Market Plaza

Steuart Tower, Suit 1200

San Francisco, CA 941(

Robert Gaines Cooper 905,773 (4) 5.30%
c/o Venner Capital SA

Osprey House

P.O. Box 862

Old Street

St Helier

Jersey

JE4 277

UK

Q) Information obtained from Schedule 13G/A filwdh the SEC by FMR LLC (“FMR”) on February 17,@®@ The Schedule 13G/A
discloses that, of these shares, FMR has sole powete or direct the vote of 438,600 shares atel gower to dispose or to direct
the disposition of 1,630,747 shar

2 Information obtained from Schedule 13G filethvthe SEC by Wellington Management Company, LW ¢dllington Managemen)”
on February 17, 2009. The Schedule 13G disclosgsdhthese shares, Wellington Management hagdhmwer to vote or direct
the vote of 1,047,162 shares and shared powespmsié or to direct the disposition of 1,367,372esh

3) Information obtained from Schedule 13G filetihwthe SEC by Snyder Capital Management, L.P.SmgHer Capital Management
Inc. (collectively “Snyder Capital’dn February 13, 2009. The Schedule 13G disclosgsdhthese shares, Snyder Capital has sl
power to vote or direct the vote of 963,720 sharesshared power to dispose or to direct the dispo®of 1,083,320 share

4) Information obtained from Schedule 13G filethvthe SEC by Robert Gaines Cooper on May 2, 208 Schedule 13G discloses

that Robert Gaines Cooper has shared power toovatect the vote of, and shared power to dispoge direct the disposition of,
all of these share
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Common stock owned by Orthofix's directors and exagive officers

The following table sets forth the beneficial owstép of our common stock, including stock optionsrently exercisable and exercisable
within 60 days, as of April 27, 2009 by each diceceach executive officer listed in the Summarynpensation Table and all directors and
executive officers as a group. The percent ofscliggire is based on 17,103,142 shares of our canstark outstanding as of

April 27, 2009. Unless otherwise indicated, teadficial owners exercise sole voting and/or inwestt power over their shares.

Amount
and

Nature of

Beneficial Percentage
Name of Beneficial Owner Ownership of Class**
Bradley R. Masol 280,58 (1)** 1.64%*
Alan W. Milinazzo 211,0242)** 1.25%*
James F. Ger 171,37(3)** 1.00%*
Thomas M. Heir 160,50((4)** *
Jerry C. Benjamil 102,94¢5)** *
Peter J. Hewe 63,467(6)** *
Michael M. Finegatr 40,764(7)** *
Michael Simpsot 39,62¢(8)** *
Dr. Walter P. von Wartbur 33,667(9)** *
Thomas J. Keste 31,667(10)** *
Kenneth R. Weisshai 28,167(11)** K
Dr. Guy J. Jorda 27,667(12)** *
Robert S. Vater 9,10((13)** *
Charles W. Federic 8,89:(14)** L
Maria Sainz 6,00((15)** *
Oliver Burckhard BT *
Timothy Adams i *
All directors and executive officers as a group ff2@sons 1,324,38%** 7.78%

* Represents less than one perc
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1)

()

(3)

(4)

()

(6)

(7)

(8)

(9)

(10)

(11)

(12)

(13)

(14)

(15)

Reflects 2,506 shares owned directly, 88,080es owned indirectly and 190,001 shares issymlvkiant to stock options that are
currently exercisable or exercisable within 60 dafyApril 27, 2009,

Reflects 26,025 shares owned indirectly arslA®) shares issuable pursuant to stock optionstbaurrently exercisable or
exercisable within 60 days of April 27, 20(

Reflects 122,504 shares owned directly an86&#Bshares issuable pursuant to stock optionsatkaturrently exercisable or
exercisable within 60 days of April 27, 20(

Reflects 3,900 shares owned directly and 1Ebdhares issuable pursuant to stock options thatuarently exercisable or
exercisable within 60 days of April 27, 20(

Reflects 69,282 shares owned directly and&3dhares issuable pursuant to stock options thatuarently exercisable or
exercisable within 60 days of April 27, 20(

Reflects 59,800 shares owned directly andBdares issuable pursuant to stock options teatwarently exercisable or exercisable
within 60 days of April 27, 200¢

Reflects 40,768 shares issuable pursuanbtk siptions that are currently exercisable or égafie within 60 days of
April 27, 2009.

Reflects 39,628 shares issuable pursuanbtk siptions that are currently exercisable or égafie within 60 days of
April 27, 2009.

Reflects 33,667 shares issuable pursuanbtk stptions that are currently exercisable or ezalte within 60 days of
April 27, 2009.

Reflects 4,000 shares owned directly and&77 ghares issuable pursuant to stock options thatiarently exercisable or exercisable
within 60 days of April 27, 200¢

Reflects 500 shares owned directly and 27g@ires issuable pursuant to stock options thatuarently exercisable or exercisable
within 60 days of April 27, 200¢

Reflects 27,667 shares issuable pursuarbt® sptions that are currently exercisable or eisable within 60 days of
April 27, 2009.

Reflects 9,100 shares owned direc

Reflects 4,325 shares owned directly, 900eshawned indirectly and 3,667 shares issuableipntgo stock options that are
currently exercisable or exercisable within 60 dafyApril 27, 2009.

Reflects 6,000 shares issuable pursuant to staibngpthat are currently exercisable or exercisalilbin 60 days of April 27, 200¢
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EQUITY COMPENSATION PLAN INFORMATION

Our primary equity compensation plan is the 2004PL.TSome named executive officers continue to bakdtanding awards under
our previous Staff Share Option Plan and Performakucelerated Stock Option Inducement Grants, aghave no longer grant awards
under these plans. All named executive officeesadso eligible at their discretion to acquire sisasf common stock pursuant to our
SPP. Each of the 2004 LTIP, the Staff Share ORiam and the SPP has been approved by our shdeetiolThe Performance Accelerated
Stock Option Inducement Grants were not requirdaetapproved by our shareholders. For more infdoman our equity compensation
plans, see “Compensation Discussion and Analy&iements of Executive Compensation — Long-Term fefdased Incentives.”

The following table provides aggregate informatiegarding the shares of our common stock that reagdued upon the exercise
options and rights under all of our equity compénggplans as of December 31, 2008.

Number of Securities
Remaining Available for
Number of Securities to Weighted-Average Future IssuancEnder Equity
Be Issued upon Exerci Exercise Price of Compensation Plans
of Outstanding Option®utstanding Options at (Excluding Securities
and Rights (#) Rights ($) Reflected in Column (a)) (4
Plan Category (W (b) (©)
Equity Compensation Plans Approved by Security ddd 3,022,641 35.11 349,6183)
Equity Compensation Plans Not Approved by Security 200,0004) 38.00 -
Holders
Total 3,222,641 35.30 349,618
(1) This column includes stock options and resdcstock. The weighted-average exercise priceluimn (b) only relates to the

exercise price of stock options because the réstrigtock has no exercise pri
2 Options were granted pursuant to the following plathe Staff Share Option Plan and the 2004 LTABR.mentioned above, there i
currently no more shares available for issuanceutiek Staff Share Option Ple

) Included are 20,312 registered shares avaifalissuance pursuant to the SPP and 329,306sh&maining available for grant
under the 2004 LTIF
4) On December 30, 2003, in conjunction with dlequisition of Breg, Inc., we granted inducemeatktoption awards to two key

executive officers of Breg, Inc. These option ¢gsamere not approved by shareholders, and werdeagtam reliance on the Nasdaq
exception to shareholder approval for equity gréamtsew hires. See “Compensation Discussion araly&is — Elements of
Executive Compensation — Long-Term Equity-Base@mtives — Previous Equity Compensation Plans -oRegnce Accelerated
Stock Option Inducement Agreeme” for more information on these gran
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Item 13. Certain Relationships, Related Transactions, and Directoridependence

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

The Company'’s policies and procedures for the wevapproval or ratification of related-party traosans are set forth in our Code
of Conduct and Ethics. Our policy is that the Au@ommittee will review and approve all relatedtpdransactions that meet the minimum
threshold for disclosure under the relevant SEEs¢§enerally, transactions involving amounts edicep$120,000 in which a related person
has a direct or indirect material interest).

Transactions involving Charles W. Federico

Gregory Federico, son of Mr. Federico, a directuat former Orthofix Group President and Chief Exa®uOfficer, is the owner |
OrthoPro, Inc. (“OrthoPro”), which acts as an ingegent thirdearty distributor for Breg. In 2008, Breg paid aoimsions to OrthoPro
approximately $1,326,000. The OrthoPro distributdationship with Breg predates Orthofixacquisition of Breg in December of 2003
commissions paid to OrthoPro are at a rate thaCtivapany considers to be generally accepted imthestry.

Matthew Federico, son of Mr. Federico, is emplopgdBreg and was paid approximately $116,000 by Biagng 2008.
Transactions involving Robert Gaines-Cooper

Robert Gaines-Cooper was a member of the CompaBgard of Directors until December 2006 and isgaiBcant shareholder
the Company.

On March 17, 2008, our Breg division sold its paare product assets to LMA North America, a Delaweorporation and LM
Medical & Innovations Limited, an entity organizedder the laws of the Republic of Seychelles. &hestities are subsidiaries of LN
International N.V., a Netherlands Antilles compamMA paid approximately $6.0 million to Breg atosing and agreed to an additiona
million future payment that is contingent upon salevels being maintained post-closing. Mr. Gai@esper is Chairman of LM
International N.V.

The Company also has commercial relationships setreral entities that the Company understands bhodlyor partially owned by
LMA. In some cases, Mr. Gaines-Cooper may havieeztdor indirect equity interest in such entiti¢sor example, two of the Company’s
subsidiaries have product distribution agreemeiits MMA-controlled entities, and in 2008 paid aabof $10.3 million to purchase LMA
product pursuant to these distribution agreements.

Director Independence
Of our current directors, the Board has determithatiMessrs. Benjamin, Kester and Weisshaar, MazSBr. Jordan and Dr. von Wartburg

are independent under the current listing standafrtiee Nasdaq Global Select Market and Section(Q£8) of the Securities Exchange Act
of 1934, as amended.
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Item 14. Principal Accountant Fees and Services

Principal Accountant Fees and Services

The following table sets forth by category of seevihe total fees for services performed by Ern¥tating LLP during the fiscal
years ended December 31, 2008 and December 31,

2008 2007
Audit Fees $ 2,605,000 $ 3,107,00!
Audit-Related Fee $ 121,000 $ 316,00(
Tax Fees $ 1,438,000 $ 1,061,00!
All Other Fees $ 7,000 $ 7,00(
Total $ 4,171,000 $ 4,484,00!
Audit Fees

Audit fees in 2008 and 2007 consisted of the aggeetges, including expenses, billed in conneatith the audit of our annual
financial statements, quarterly reviews of thefiitial information included in our quarterly repoots Form 10-Q, statutory audits of our
subsidiaries and services that are normally pral/lwethe independent registered public accouniing &nd fees billed for professional
services rendered for the audit of managementissassent of the effectiveness of internal contr@rdinancial reporting in accordance with
Section 404 of the Sarbanes-Oxley Act of 2002.

Audit-Related Fees

Audit-related fees in 2008 and 2007 consists oftipgregate fees billed for assurance and relatettes and are not reported under
“Audit Fees.” These fees included fees billeddoquisition-related due diligence services, empdyenefit plan audits and accounting
consultations.

Tax Fees

Tax fees in 2008 and 2007 consist of the aggrefigatebilled for professional services rendereddarcompliance, tax advice and
tax planning. These fees included fees billeddderal and state tax review and consulting sesyitax audit services and other tax
consulting services.

All Other Fees

All Other Fees consist of aggregate fees billecbfoducts and services other than the servicestaxpabove. For fiscal years 2008
and 2007, this category included fees related déegsional reference materials and publications.
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Pre-Approval Policies and Procedures

The Audit Committee approves all audits, audittedaservices, tax services and other services gedvby Ernst & Young
LLP. Any services provided by Ernst & Young LLRatlare not specifically included within the scofp¢he audit must be either (i) pre-
approved by the entire Audit Committee in advarfcany engagement or (ii) pre-approved by the Chairof the Audit Committee pursuant
to authority delegated to him by the other indeehnanembers of the Audit Committee, in which cdéseAudit Committee is then informed
of his decision. Under the Sarbanes-Oxley ActGfi2 these pre-approval requirements are waiveddoraudit services where (i) the
aggregate of all such services is no more than B¥teaotal amount paid to the external auditorsrduthe fiscal year in which such services
were provided, (ii) such services were not recogphiat the time of the engagement to be non-audiices and (iii) such services are
approved by the Audit Committee prior to the cortipkeof the audit engagement. In 2008, all fead paErnst & Young LLP for non-audit
services were pre-approved.
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Iltem 15. Exhibits, Financial Statement Schedules and Reports on ForgiK

(@)

Exhibit

Documents filed as part of report on Form 1-K

Number

3.1

3.2

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

Description

Certificate of Incorporation of the Compdfiled as an exhibit to the Company’s annual réporForm 20-F dated
June 29, 2001 and incorporated herein by refere

Articles of Association of the Company azeaded (filed as an exhibit to the Company's qugnteport on Form
1C-Q for the quarter ended June 30, 2008 and incatgaizerein by reference

Orthofix International N.V. Amended andsReed Stock Purchase Plan (filed as an exhiltitedcCompany's
quarterly report on Form -Q for the quarter ended June 30, 2008 and incotgubtzerein by reference

Orthofix International N.V. Staff Sharet®p Plan, as amended through April 22, 2003 (fdedan exhibit to the
Company'’s annual report on Form 10-K for the figezdr ended December 31, 2007 and incorporateéhhayre
reference)

Orthofix International N.V. Amended andsieed 2004 Long Term Incentive Plan (filed as>dritst to the
Compan’s current report on Forn-K filed June 26, 2007 and incorporated herein ligresce)

Amendment No. 1 to the Orthofix InternatibN.V. Amended and Restated 2004 Long-Term Ineerlan (filed
as an exhibit to the Company's current report amR&K filed June 20, 2008 and incorporated hebgin
reference)

Form of Nonqualified Stock Option Agreerender the Orthofix International N.V. Amended d®estated 2004
Long Term Incentive Plan (vesting over 3 yeardgdfias an exhibit to the Company's current repoffarm 8-K
filed June 20, 2008 and incorporated herein byregiee).

Form of Nonqualified Stock Option Agreerender the Orthofix International N.V. Amended d®estated 2004
Long Term Incentive Plan (3 year cliff vestingl€i as an exhibit to the Company's current repoffarm 8-K
filed June 20, 2008 and incorporated herein byregiee).

Form of Restricted Stock Grant Agreement undeiQhéofix International N.V. Amended and Restate@420Qong
Term Incentive Plan (vesting over 3 years) (filataa exhibit to the Company's current report omF8+K filed
June 20, 2008 and incorporated herein by refere

Form of Restricted Stock Grant Agreement undeiQhéofix International N.V. Amended and Restate@420ong
Term Incentive Plan (3 year cliff vesting) (filed an exhibit to the Company's current report omF8+K filed
June 20, 2008 and incorporated herein by refere

Amended and Restated Orthofix Deferred @asation Plan (filed as an exhibit to the Compsuay'rrent report
on Form &K filed January 7, 2009, and incorporated hereimdfgrence)
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10.10

10.11

10.12

10.13*

10.14

10.15

10.16

10.17

10.18

10.19

10.20

Acquisition Agreement dated as of Noven#ie 2003, among Orthofix International N.V., ToeAcquisition,
Inc., Breg, Inc. and Bradley R. Mason, as sharadrsldepresentative (filed as an exhibit to the @any’s current
report on Form -K filed January 8, 2004 and incorporated hereimdfgrence)

Amended and Restated Voting and Subgmmiptgreement dated as of December 22, 2003, ar@otigpfix
International N.V. and the significant sharehold&fr8reg, Inc. identified on the signature pageséto (filed as an
exhibit to the Company’s current report on Form &il&d on January 8, 2004 and incorporated hergin b
reference)

Amendment to Employment Agreement datedeimber 29, 2005 between Orthofix Inc. and ChaleBederico
(filed as an exhibit to the Company’s current réor Form 8-K filed December 30, 2005 and incorfeatdnerein
by reference)

Form of Indemnity Agreemen

Settlement Agreement dated February @36 2between Intavent Orthofix Limited, a wholly-esvsubsidiary of
Orthofix International N.V. and Galvin Mould (files an exhibit to the Company’s annual report amFK filed
on April 17, 2006 and incorporated herein by rafee.

Amended and Restated Employment Agreerdated December 6, 2007, between Orthofix Inc.Alad W.
Milinazzo (filed as an exhibit to the Company’s aahreport on Form 10-K for the fiscal year endext&@mber 31,
2007, as amended, and incorporated herein by refe):

Amended and Restated Employment Agreerdated December 6, 2007, between Orthofix Ind.Raymond C.
Kolls (filed as an exhibit to the Company’s anntegdort on Form 10-K for the fiscal year ended Deloen81,
2007, as amended, and incorporated herein by refe):

Amended and Restated Employment Agreerdated December 6, 2007, between Orthofix Inc.Miuthael M.
Finegan. (filed as an exhibit to the Company’s ahmeport on Form 10-K for the fiscal year endeat&maber 31,
2007, as amended, and incorporated herein by refe):

Credit Agreement, dated as of Septembe2@)6, among Orthofix Holdings, Inc., Orthofixémational N.V.,
certain domestic subsidiaries of Orthofix Interaatl N.V., Colgate Medical Limited, Victory Medichimited,
Swiftsure Medical Limited, Orthofix UK Ltd, the sesal banks and other financial institutions as rfinagn time to
time become parties thereunder, and Wachovia Béatonal Association (filed as an exhibit to thengmany’s
current report on Form-K filed September 27, 2006 and incorporated hdsgireference)

First Amendment to Credit Agreement, d&eptember 29, 2008, by and among Orthofix Hoklitgc., Orthofix
International N.V., certain domestic subsidiarié©ahofix International N.V., Colgate Medical Lited, Victory
Medical Limited, Swiftsure Medical Limited, OrthaflUK Ltd, and Wachovia Bank, National Associatias,
administrative agent on behalf of the Lenders umigkeiCredit Agreement (filed as an exhibit to ther@any’s
current report on Form-K filed September 29, 2008 and incorporated hdsgireference)

Agreement and Plan of Merger, dated @suglist 4, 2006, among Orthofix International N.@rthofix Holdings,
Inc., New Era Medical Limited, Blackstone Medidalg. and William G. Lyons, Ill, as Equityholders’
Representative (filed as an exhibit to the Compaoytrent report on Form 8-K filed August 7, 2006l a
incorporated herein by referenc
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10.21

10.22

10.23

10.24

10.25

10.26

10.27

10.28

10.29

10.30

10.31

10.32

Employment Agreement, dated as of Seped, 2006, between Blackstone Medical, Inc. ardtivw V. Lyons
(filed as an exhibit to the Company’s annual reporEorm 10-K for the fiscal year ended December2806, as
amended, and incorporated herein by referel

Amended and Restated Employment Agreedetatl December 6, 2007 between Orthofix Inc. anmbihy M.
Adams (filed as an exhibit to the Company’s anmapbrt on Form 10-K for the fiscal year ended Delpen81,
2007, as amended, and incorporated herein by refe):

Nonqualified Stock Option Agreement between TimdthyAdams 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 210Z2Gnd
incorporated herein by referenc

Employment Agreement between Orthofix &md Scott Dodson, dated as of December 10, ZD8d &s an
exhibit to the Company’s annual report on Form 1fKthe fiscal year ended December 31, 2007, anded,
and incorporated herein by referenc

Employment Agreement between Orthofix &md Michael Simpson, dated as of December 6, 2il6d as an
exhibit to the Company’s annual report on Form 1fbKthe fiscal year ended December 31, 2007, anded,
and incorporated herein by referenc

Description of Director Fee Policy (filad an exhibit to the Company’s annual report amFb0-K for the fiscal
year ended December 31, 2007, as amended, anganated herein by referenc

Summary of Orthofix International N.V. fual Incentive Program (filed as an exhibit to @@mpany’s current
report on Form -K filed April 11, 2008, and incorporated hereindgference)

Employment Agreement between Orthofix &md Thomas Hein dated as of April 11, 2008 (fdscan exhibit to
the Company's quarterly report on Form 10-Q forgharter ended March 31, 2008 and incorporatedrbye
reference)

Nonqualified Stock Option Agreement under the Clithimternational N.V. Amended and Restated 2004d-
Term Incentive Plan, dated April 11, 2008, betw@ethofix International N.V. and Thomas Hein (filad an
exhibit to the Company's quarterly report on FoGnfor the quarter ended March 31, 2008 and inmaited
herein by reference

Summary of Consulting Arrangement betw@ghofix International N.V. and Peter Hewett (filas an exhibit to
the Company's quarterly report on Form 10-Q forgharter ended March 31, 2008 and incorporatedrhbye
reference)

Employment Agreement between Orthofix Inc. and Beiti. Pedulla dated as of June 9, 2008 (filed &xhibit to
the company’s quarterly report on Form 10-Q fordbarter ended June 30, 2008 and incorporatedrleyei
reference)

Form of Inducement Grant Nonqualifiedc&t@ption Agreement between Orthofix InternatioNa¥. and Robert

S. Vaters (filed as an exhibit to the current réporForm 8-K of Orthofix International N.V dateéf@ember 10,
2008 and incorporated herein by referen
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10.33 Employment Agreement between Orthofix Inc. and RoBeVaters effective September 7, 2008 (filedagxhibi
to the compar’s current report on Forn-K filed September 10, 2008 and incorporated hdvgireference)

10.34 Offer Letter from Orthofix International N.V. to Rert S. Vaters dated September 5, 2008 (filed ahibit to the
Compan’s current report on Forn-K filed September 10, 2008 and incorporated hdvgireference)

10.35+ Letter Agreement between Orthofix Inwd ®liver Burckhardt dated August 28, 2008 (filesdaa exhibit to the
Company’s quarterly report on Form 10-Q for thertpreended September 30, 2008 and incorporatedhheye
reference)

10.36 Notice of Termination from Orthofix Inc. to Oliv&urckhardt dated August 27, 2008 (filed as an ekhibthe
Company’s quarterly report on Form 10-Q for thertpreended September 30, 2008 and incorporatedheye
reference)

10.37 Employment Agreement between Orthofix amd Bradley R. Mason dated October 14, 2008d(fle an exhibit to
the Compan’s current report on Forn-K filed October 15, 2008 and incorporated hereindfgrence)

10.38 Second Amended and Restated PerformarmaleXated Stock Options Agreement between Orthofernational
N.V. and Bradley R. Mason dated October 14, 200&d(fis an exhibit to the Compé's current report on Form 8-
K filed October 15, 2008 and incorporated hereindfgrence)

10.39 Nonqualified Stock Option Agreement between Orthdifiternational N.V. and Bradley R. Mason dateddbet
14, 2008 (filed as an exhibit to the Company’s entreport on Form 8-K filed October 15, 2008 amzbrporated
herein by reference

21.1* List of Subsidiaries

23.1* Consent of Ernst & Young LLF

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

31.2%* Rule 13i-14(a)/15¢14(a) Certification of Chief Financial Office

32.1% Section 1350 Certification of Chief Executive Offic

32.2* Section 1350 Certification of Chief Financial O#ic

* Previously filed as an exhibit to tiisnual Report on Form 10-K.
* Filed herewith.
+ Certain confidential portions of thighéit were omitted by means of redacting a portibthe text. This exhibit has been filed

separately with the Secretary of the Commissiohaevit redactions pursuant to our Application Redgngstonfidential Treatment under the
Securities Exchange Act of 1934.
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SIGNATURES

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

ORTHOFIX INTERNATIONAL N.V.
Dated: April 30, 200! By: /s/ Alan W. Milinazzc

Name:Alan W. Milinazzo
Title: Chief Executive Officer and Preside
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Exhibit 31.1

CERTIFICATION

I, Alan W. Milinazzo, certify that:
1. | have reviewed this amendment no. 1 to the anmyadrt on Form 1-K of Orthofix International N.V.

2. Based on my knowledge, this report does notatommny untrue statement of a material fact orténstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the peri
covered by this repor

3. The registrant’s other certifying officer(s)dainare responsible for establishing and maintgmlisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act Rules
13e15(f) and 15-15(f)) for the registrant and hav

a. designed such disclosure controls and ptoesdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa

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

c. evaluated the effectiveness of the regissatisclosure controls and procedures and preséntbis report our conclusions about
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation;
and

d. disclosed in this report any change in #ggstrant’s internal control over financial repogithat occurred during the registranos
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thatnhaterially affected, or is reasonably
likely to materially affect, the registré s internal control over financial reporting; a

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

a. all significant deficiencies and materiakkmeesses in the design or operation of internairobaver financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

b. any fraud, whether or not material, thabifres management or other employees who have #isént role in the registrant’s
internal control over financial reportin

Date:  April 30, 2009

/sl Alan W. Milinazzc

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




Exhibit 31.z

CERTIFICATION

I, Robert S. Vaters, certify that:
1. | have reviewed this amendment no. 1 to the anmyadrt on Form 1-K of Orthofix International N.V.

2. Based on my knowledge, this report does notatommny untrue statement of a material fact orténstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the peri
covered by this repor

3. The registrant’s other certifying officer(s)dainare responsible for establishing and maintgmlisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act Rules
13e15(f) and 15-15(f)) for the registrant and hav

a. designed such disclosure controls and ptoesdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa

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

c. evaluated the effectiveness of the regissatisclosure controls and procedures and preséntbis report our conclusions about
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation;
and

d. disclosed in this report any change in #ggstrant’s internal control over financial repogithat occurred during the registranos
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thatnhaterially affected, or is reasonably
likely to materially affect, the registré s internal control over financial reporting; a

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

a. all significant deficiencies and materiakkmeesses in the design or operation of internairobaver financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

b. any fraud, whether or not material, thabifres management or other employees who have #isént role in the registrant’s
internal control over financial reportin

Date: April 30, 2009

/s/ Robert S. Vatel

Name:Robert S. Vater
Title: Executive Vice President and Chief Financial Offi




