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EXPLANATORY NOTE

On March 16, 2007, Orthofix International N.V. filés Annual Report on Form 10-K for the fiscal yeaded December 31, 2006
(the “Form 10-K") with the Securities and Exchar@@mmission. Orthofix is filing this Form 10-K/A tamend Part Ill, Items 10, 11, 12, 13
and 14 of the Form 10-K. In addition, the covergagd the list of exhibits in Part IV, Item 15 bétForm 10-K have been updated and
amended.

Orthofix is also filing as exhibits to this Form-KJA the certifications required under Section I32he Sarbanes-Oxley Act of
2002. Because no financial statements are contaitadh 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 combinegevations of all of Orthofix
International N.V. and its respective consolidatatisidiaries and affiliates, unless the contextiireg otherwise.
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| tem 10. Directors, Executive Officers and Corporate Gosrnance

The following table sets forth certain informatiabout the persons who currently serve as our dirgeeind executive officers.

Name Age Position

James F. Gero 62 Chairman of the Board of Directors

Alan W. Milinazzo a7 Chief Executive Officer, President and Director
Thomas Hein 59 :Chief Financial Office

Matthew Lyons 43 sPresident, Blackstone Medical, |

Bradley R. Mason 53 ‘President and President, Breg, |

Raymond C. Kolls 44 Senior Vice President, General Counsel and Corp@atretary
Michael M. Finegan 43 Vice President Business Development

Oliver Burckhardt 34 President, Orthofix International

Peter J. Hewett 71 Deputy Chairman of the Board of Directors
Charles W. Federico 58 Director

Jerry C. Benjamit® ® 66 Director

Walter von Wartburg® 67 Director

Thomas J. Kestdp) @ 60 Director

Kenneth R. Weissha& () 56 Director

Guy Jordar) 3 58 Director

Stefan Widensohlg®) @ 47 Director

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

All directors hold office until the next annual geal meeting of our shareholders and until theicessors have been elected and
qualified. Our officers serve at the discretiorttef Board of Directors. There are no family rielaships among any of our directors or
executive officers. The following is a summantioé background of each director and executive effic

James F. Gero. Mr. Gero became Chairman of Orthofix InternatioNa¥/. on January 1, 2005 and has been a DirectQrtbfofix
International N.V. since 1998. Mr. Gero became @e&br of AME Inc. in 1990. He is a Director otdusion, Inc., and Drew Industries Inc.
and is a private investor.

Alan W. Milinazzo. Mr. Milinazzo joined Orthofix International in 200 Chief Operating Officer and succeeded to thséipa of
CEO effective as of April 1, 2006. From 2002 t®@20Mr. Milinazzo was Vice President of Medtronnc!'s Vascular business, as well as,
Vice President and General Manager of Medtronigso@ary and Peripheral businesses. Prior to s twith Medtronic, Mr. Milinazzo
spent 12 years as an executive with Boston Scie@drporation in numerous roles, including Vicegtdent of Marketing for SCEMED
Europe. Mr. Milinazzo brings more than two anda#f Hecades of experience in the management ankketivag of medical device business
including positions with Aspect Medical Systems @merican Hospital Supply. He earned a bachsldegree, cum laude, at Boston Col
in 1980.

Thomas Hein, CPA. Mr. Hein became the Chief Financial Officer of Qufilk International N.V. on July 1, 2002. For thiéop
three years, Mr. Hein had been the Chief Finar@ffiter of Orthofix Inc., our wholly- owned U.S. Bsidiary. From 1996 to 1999, Mr. Hein
was the Chief Financial Officer for Prime Visionadi Inc., a diversified healthcare services compdfrom 1988 to 1996, Mr. Hein was
Vice President of Finance and Chief Financial @iffiof MDT Corporation, a sterilization and hospitapital equipment
company. Previously, he held financial managerpesitions with Metheus Corporation, Memorex Corgioraand Kaiser Aetna.
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Matthew Lyons. Mr. Lyons became President, Blackstone Medlecal,in October 2006 upon the acquisition of Bldoks
Medical, Inc. He is also President and Chief ExigeuOfficer of Blackstone which he co-founded 896. Mr. Lyons has over twenty years
of experience in the medical device industry stgrth product development in 1986 for OsteonicspCBivision of Stryker, and product
Development Manager for Exactech Inc., and Vicesient of Brimfield Precision, Inc. as a co-owndfr. Lyons is named on humerous
Patents in orthopedics and is a graduate of Syeadng/ersity where he earned his Bachelor of S@ategree in Mechanical Engineering.

Bradley R. Mason. Mr. Mason became a Vice President of Orthofix Ing&gional N.V. in December 2003 upon the acquisitbn
Breg, Inc. He is also the President of Breg, Imhich he founded in 1989 with five other princighlareholders. Mr. Mason has over 25
years of experience in the medical device indusimyme of which were spent with dj Orthopedics (fallgpnDonJoy) where he was a fount
and held the position of Executive Vice Presidevit. Mason is the named inventor on 35 issued paterthe orthopedic product arena with
several other 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 Secretigstige 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 in Jur@0® as Vice President of Business Developmenbr Ryi
joining Orthofix, Mr. Finegan spent sixteen yeassaa executive with Boston Scientific in a numblediéferent operating and strategic rol
most recently as Vice President of Corporate Sateslier in his career, Mr. Finegan held sales magketing roles with Marion Laboratories
and spent three years in banking with First Unianp@ration (Wachovia). Mr. Finegan earned a BAaonomics from Wake Forest
University.

Oliver Burckhardt. Mr. Burckhardt joined Orthofix in 2006 as PresiteOrthofix International. From 1998 to 2006, Mr.
Burckhardt was with Aesculap where he was Vice iBess of Marketing and Sales for the Spine Divisiothe U.S. Additionally, he has
served in a senior global marketing position withsAulap and assumed several different sales pwsitich Johnson & Johnson’s Ethicon
and Mitek Divisions in Europe.

Peter J. Hewett. Mr. Hewett was appointed Deputy Chairman of therBa# Directors in 2005 and has been a non-exeeutiv
Director of Orthofix International N.V. since Mardl992. He was the Deputy Group Chairman of Orthisfiernational N.V. between March
1998 and December 2000. Previously, Mr. Hewettesbas the Managing Director of Caradon Plc, Chairwf the Engineering Division,
Chairman and President of Caradon Inc., Caradds BIS. subsidiary and a member of the Board oé&ors of Caradon Plc of England. In
addition, he was responsible for Caradon Plc’s éweide human resources function, and the developwoifatg acquisition opportunities.

Charles W. Federico. Mr. Federico has been a Director of Orthofix tnagional N.V. from October 1996, President andeChi
Executive Officer of Orthofix International N.V.dm January 1, 2001 until April 1, 2006 and PresiddOrthofix Inc. from October 1996 to
January 1, 2001. From 1985 to 1996 Mr. Federias the President of Smith & Nephew Endoscopy (folyrigyonics, Inc.). From 1981 to
1985, Mr. Federico served as Vice President of ymrinitially as Director of Marketing and subseqtly as General Manager. Previously
he held management and marketing positions withe@eéfroods Corporation, Puritan Bennett Corporagiot LSE Corporation. He also
currently serves on the boards of SRI/Surgical Esprinc. and BioMedical Therapeutics, Inc.

Jerry C. Benjamin. Mr. Benjamin became a non-executive Director oh@fik International N.V. in March 1992. He has bee
General Partner of Advent Venture Partners, a verttapital management firm in London, since 198%. Benjamin is a director of
Micromet, Inc. Phoqus, Ltd. and a number of privagalth care companies.
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Dr. Walter von Wartburg. Dr. von Wartburg, became a non-executive Direct@mhofix International N.V. in June 2004. He is
an attorney and has practiced privately in his tamnfirm in Basel, Switzerland since 1999, specialj in life sciences law. He has also t
a Professor of administrative law and public hepfilicy at the Saint Gall Graduate School of Ecomsrmn Switzerland for 25
years. Previously, he held top management positidth Ciba Pharmaceuticals and Novartis at theadguarters in Basel, Switzerlal

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 and also seradyfears on KPMG’s National Continuous Improvenm@ammittee. Mr. Kester earned a
Bachelor of Science degree in mechanical engingdérom Cornell University and an MBA degree fromrisard 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 Opgra&ifficer and strategy advisor for Sensatex, IRdor to that, Mr. Weisshaar spent 12
years as a corporate officer at Becton Dicksonedioal device company, where at different timesvhae responsible for global businesse
medical devices and diagnostic products and seasdchief Financial Officer and Vice President, ®a& Planning. Mr. Weisshaar earned a
Bachelor of Science degree from MIT and an MBA frdarvard University. He currently also serveslomhoard of Digene Corporation.

Guy J. Jordan, Ph.D. Dr. Jordan became a nemxecutive Director of Orthofix International N.\nh 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 Specialized Health Produotemational, Inc. and EndoGastric Solutions, Inc

Stefan Widensohler. Mr. Widensohler became a non-executive Directd@adhofix International N.V. in February 2005. Mr.
Widensohler has been the President and Chief EixecDfficer of KRAUTH medical group, a European rieadi supply distributor based in
Germany, since 1992. Previously, he was Generaldgler of MEDICALIS, now a GE Company. Mr. Widenksholds a degree in
economics from the Private Academy of Bad HarzbGegmany. He is Deputy Chairman of the Board of¥d, the German Health
Industry Manufacturer’s Association and is an AettMember of the German Economic Council. He culyaiso serves on the board of St.
Jude Medical, Inc.

Audit Committee

We have a separately designated standing Audit Gtieeestablished in accordance with Section 389 of the Securities Exchange Act
of 1934, as amended. Messrs. Benjamin, Kestek\gidshaar currently serve as members of the Aumit@ittee. All of the members of
our Audit Committee are “independent” as definedh®y/current SEC and NASDAQ rules. Our Board aEBlors has determined that
Messrs. Benjamin, Kester and Weisshaar are “aoditngittee financial experts” in accordance with eatrSEC 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 our code of ithis available on our website_at www.orthofix.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 “Reporting Persgrie”file with the SEC initial reports of ownershapd reports of changes in ownership of
our common stock. Such persons are required hylatgns of the SEC to furnish us with copies é&ach filings. Based on our review of
the these reports from the Reporting Persons, lieveehat during the fiscal year ended Decembe2806 all Section 16(a) filing
requirements applicable to the Reporting Persoms w@mplied with, except that one Form 3 for eacMo Burckhardt and Mr. Lyons, and
one Form 4 with respect to one transaction eacbdoh of Mr. Milinazzo, Mr. Hein, Mr. Kolls, Mr. Man, and Mr. Burckhardt were filed
late.
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It em11. Executive Compensation

Compensation Committee Interlocks and Insider Parttipation

During 2006, the Compensation Committee of the Baansisted of four members, Thomas J. Kester,&5ugrdan, Stefan Widensohler and
Walter P. von Wartburg all of who satisfy the indedent director standards as defined by currend&peules and are “outside directors” for
purpose of Rule 162(m) of the Internal Revenue Cadd are “non-employee directofst purposes of Section 16 of the Securities Exghi
Act of 1934, as amended. No interlocking relatfopsas defined in the Securities Exchange Act3#4l as amended, exists between the
Board or Compensation Committee and the boardretttirs or compensation committee of any othetyenti

Com pensation Committee Report

The Compensation Committee has reviewed and disduke Compensation Discussion and Analysis wigmtlembers of management of
Company and, based on such review and discussim§ompensation Committee recommended to the Bbatdhe Compensation
Discussion and Analysis be included herein.

The Compensation Committee

Thomas J. Keste€hairman
Guy J. Jordan

Walter P. von Wartburg
Stefan Widensohler

Comp ensatio n Discussion and Analysis
Overview

Our Compensation Committee, or the Committee,9paasible for all aspects of compensation for oecative officers and other key
employees, including compensation policies andoéistdng and approving all elements of compensatibhe Committee relies on certain
senior executive officers to make recommendationeestain aspects of compensation as discussed bdlbe Committee considers and
approves the compensation for the Chief Executiffe@. It is also responsible for making recommations to the Board regarding the
compensation of directors. The Committee acts uaderitten charter adopted by the Board. The Catemreviews its charter annually and
recommends any changes to the Board. In 200&h#ueer was updated to clarify the scope of the @idtae’s responsibility for determining
the compensation of our executive officers andatiines and to make certain additional changes tredBdeemed to be advisable and in the
best interests of the Company. This charter idaa on our website at www.orthofix.comin 2006, the Committee was composed of
Messrs. Kester and Widensohler, Dr. Jordan and/d@r Wartburg, each of whom was an independent,employee, non-affiliated, outside
director during that time. Mr. Kester serves agi@han of the Committee. The Committee furnishededport provided above.

Throughout this section, the individuals servingas principal executive officer (Chief Executivéfider) and our principal financial officer
(Chief Financial Officer) during the last complefieztal year, our three other most highly compesdaixecutive officers who were serving
executive officers at the end of the last compléiszhl year and up to two additional individualeawvould have been one of our three most
highly compensated executive officers but for thet that such executive officer was not servingrasxecutive officer on December 31, 2
are referred collectively as the “named executifieers.”
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Role of Executive Officers

At the Committee’s request, from time to time certaf our senior management presents compensagtiated initiatives to the

Committee. For instance, while the Committee appsall elements of compensation for executiveceff, the Committee requests on an
annual basis that the Chief Financial Officer &id fulfilling its duties by facilitating the ga#hing of information relating to potential bonus
guidelines and goals under our annual incentivgnam as well as possible stock option grants. tief Financial Officer’'s
recommendations are done in accordance with thgpensation guidelines recommended by the Commitmésde compensation
consultant, Towers Perrin. This information issaneted to the Chief Executive Officer, who considee information (other than with resg
to his compensation) and makes separate recomni@msléd the Committee with respect to salary andiacreases in salary for the named
executive officers. The Chief Executive Officemiso actively involved in compensation discussiwith respect to other executive

officers. The Committee then reviews the recommt#inds. Alan Milinazzo and Thomas Hein attend rimgstof the Committee in their role
as Chief Executive Officer and Chief Financial ©dfi, respectively. Raymond C. Kolls also attenégtings of the Committee in his role as
Corporate Secretary and, when requested by the @terias General Counsel. To the extent requredivisable, these executive officers
are excluded from any Committee discussions orsviggarding their compensation.

Compensation Consultant

The Committee has the authority under its chaaeetain, at the Company’s expense, outside conapiensconsultants to assist in evaluating
compensation. The Committee also has the authioriigrminate those engagements. In accordandethig authority and to aid the
Committee in fulfilling its duties, the Committeagages Towers Perrin as its outside compensatiosuttant. In order to perform their tasks
as requested by the Committee, certain of our semémagement has shared access to much of theniion compiled and provided to the
Committee by the consultant.

Towers Perrin worked with the Committee over thstsaveral years to develop our executive and tireompensation philosophy, and
Towers Perrin periodically conducts reviews of executive officer and director compensation programd long-term incentive practices at
the request of the CommitteéAt the Committee’s request, in 2006 Towers Peranduicted an assessment of our top five executive
compensation levels as compared to the competitendet to determine whether they remain consistéthtour compensation philosophy
discussed below. In connection with this assessriemwers Perrin made comparisons to our peer gamapconsidered the rights of
executive officers under publicly-available diselosregarding written employment agreements ofdtoasnpanies. Towers Perrin also
compared our long-term incentive grant guidelirersall equityeligible employees and directors to the competithagket so we could enst
they are aligned. As part of this process antiatéquest of the Committee, Towers Perrin condugteompetitive market analysis to
determine competitive compensation levels for dreatiors.

Executive Compensation Philosophy

The Committee guides itself in large part by our@iive compensation philosophy. This philosopgfiects a “pay-for-performance”
outlook in consideration of our growth (whetherwimal or as a result of acquisitions) and our dhjes of attracting, retaining and motivati
executive officers and other key employees whitedasing shareholder value. We must attract e mix of executive officers for us to
grow successfully. At the same time, we must ne¢anployees in order to motivate them to help Ueae our goals. Finally, we must
consider all these elements in the context of dtimate objective of enhancing the value of the @any for our shareholders.

Under this philosophy, the Committee’s goal isawly compensate executive officers with an emphani providing incentives that promote
both our short- and long-term objectives. As désctin more detail below, achievement of shontatebjectives is rewarded through base
salary and cash bonuses, while grants of stockaptncourage executive officers to focus on ougHerm goals. The Committee may
choose to materially increase or decrease compensased on the achievement of the above objectind performance. While we have
grown in the last few years, these core comporentgin the basis for our executive compensatiologbphy.
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Benchmarking

In 2006, the Committee engaged Towers Perrin tawoncompensation benchmarking surveys that prdvsdenmarized data on levels of
base salary, annual incentive guidelines, and ydpaised and other lortgfm incentives. These surveys also provided braack informatior

on compensation practices such as the prevalengped of compensation plans and the proporticghetypes of pay components as part of
the total compensation package for executive afficé similarly situated companies. Other publialailable information and input from
Towers Perrin on other factors, such as recentebéam&nds, supplemented these surveys. In comdutttis benchmarking, Towers Perrin
looked to a selection of peer companies. This pemip was reviewed by senior management and then@ibee to ensure it represented the
appropriate mix of annual gross revenues, sharehofdurn and market capitalization. This peeupgravas updated from the prior year based
on our current size and anticipated growth. Owr group consists of the following 15 medical deuicanufacturers and distributors, som
which we compete against:

. Arrow International, Inc. . Integra LifeSciences Holding Corporation
. CONMED Corporation . Kyphon, Inc.

. Cooper Companies, Inc. . Resmed, Inc.

. Datascope Corporation . Respironics, Inc.

. DJO Incorporated . VIASYS Healthcare, Inc.

. Edwards Lifesciences Corporation . Vital Signs, Inc.

. Encore Medical Corporation . Wright Medical Group, Inc.

. Haemonetics Corporation

Elements of In-Service Executive Compensation
Overview
Our compensation program for executive officers aiér key employees consists of three primary efgm

« annual salary;
« performance-based incentives in the form of annash bonuses; and
» long-term equity-based incentives in the form otktoptions granted under our current 2004 LTIP.

As discussed below, the setting of performancegjmalthe attainment of cash bonuses and the detation of grants and the number of
annual stock options are typically done at diffétenes throughout the year. The Committee bedbat the separation of the timing of
these grants provides for increased incentivethforecipients. These incentives are based ondiabobjectives that are important to the
Company, including income attainment and salesnatitent. To a lesser extent, individual performaiscalso taken into account. The
consideration of individual performance enablesGoenmittee to differentiate among executive officend emphasize the link between
personal performance and compensation. We douncerttly provide restricted stock, stock appreoiatights or other incentive
compensation. We provide our executive officehwertain limited perquisites discussed below.
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The Committee determines annually what portionméxecutive officer's compensation should be infthren of salary, potential annual
performance-based cash bonuses and stock optiea-bampensation. The Committee believes an apiptepnix of these elements
commensurate with our compensation philosophyemifiure that our compensation objectives are aatieVhe Committee chooses to pay
each element based on its preferred mix of compiens@vhether long-term or short-term and whetimecash or stock options)See
“Payment Structure” below for more information dwe tCommittee’s guidelines for each element of etreelcompensation.As part of its
decision making process, the Committee reviews sieets setting forth all components of the coregtton and benefits received by our
named executive officers. These tally sheets dech specific review of dollar amounts for saldmgnus, perquisites and long-term incentive
compensation in the form of stock options. As gésed below, we recently adopted the Orthofix DeteCompensation Plan whereby
certain non-employee directors and employees wiktligible to defer a portion of their earningstegear beginning in 2007.

Payment Structure

Our “pay-for-performance” outlook is centered oa following payment structure. This structure gak#@o account the results of the
benchmarking surveys and assumes that we meetee@xour performance goals. This payment structdlects an emphasis on cash with
an appropriate level of long-term equity compemsatiBased on information provided by Towers Pdrriits 2006 analysis, the
Compensation Committee concluded that our topdxexutive compensation levels were generally coitiyaetvith the percentiles set forth
below, but the expected value of annual equity [gramre less competitive as compared to our peempgrin addition, Towers Perrin
conducted a competitive market analysis to detexrnompetitive compensation levels for our directdks a result of this analysis, it was
determined that our equity-based compensation rtalioeictors was below our peer group based on mfeped percentile goals. Based on
this finding, the Board recommended the propos$ehges to director stock option grant practicesusised in Proposal 2 of our 2007 proxy
statement regarding a further amendment and restatesof the 2004 LTIP.

Pay Element Market Position Rationale
Annual Salary 50t Percentile “Competitive” annual salary.
Total Cash Goal (1) Up to 75" Percentile Opportunity for greater than “competitive” cash quansation if

performance exceeds expectations.

Long-Term Incentive Grants 50t Percentile Reward performance, retain key employees and peovid
alignment with shareholder interests while thouglhtfmanaging
share utilization/dilution.

Total Direct Compensation Goal 60t Percentile + Align long-term incentive plus total cash with shareholdegries

2 and reward long-term performance. The combinatfors
percentile total cash goal and Bpercentile long-term incentive
grants results in approximately B(ercentile total direct
compensation.

(1) Total cash compensation equals annual salary plusah cash incentives.
(2) Total direct compensation equals total cash plusialized expected value of long-term incentives.
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The above percentages are guidelines. The Conendigparts from them for retention, reward and oplueposes based on particular facts
circumstances that apply to an individual, entitadlivision at the time. In doing so, the Comeagtimay look to similar situations for
executive officers in the past.

Annual Salary

The Committee makes annual determinations withe@tsjo the salaries of executive officers. In mgkihese decisions, the Committee
considers each executive officer’'s performancentheket compensation levels for comparable postigithin and outside our peer group,
performance goals and objectives and other relanéormation, including recommendations of the Gldrecutive 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 incentives likammual incentive program tie executive compensdtiamur immediate financial
performance as well as, to a certain extent, iddial performance. Each executive officer genefadigticipates in our annual incentive
program as it is our primary means of providingdarannual cash bonus. The annual incentive progréiaised on goals determined by the
Committee.

Under our program we establish separate perforengoals for each of Orthofix International N.V. tiaxfix Inc., Breg, Inc., Blackstone
Medical, Inc. and our international division baggda matrix of performance goals as set forth beldw a result, executive officers of any of
our divisions may be treated differently accordianghe applicable objectives specific to them. Ttef Financial Officer oversees the
process of determining proposed goals for Orthifigrnational N.V., Orthofix Inc. and Breg, Inchd& proposed goals for Blackstone
Medical, Inc. and our international division ar@ewised by the President of Blackstone Medical, &md the international division head,
respectively. The proposed goals and related matrix are thenigigdwto the Committee for review and approval. iTgjby, the goals are set
in February for the current year and payments ardenin March for the previous year. Messrs. Kemster Widensohler, Dr. Jordan and Dr.
von Wartburg participated in the determinationhef tash bonus amounts to be paid to the namedteseeoificers for their performance and
services during 2006 We set the performance goals with the intent thatli be challenging for a participant to receil®®0% of his potential
bonus amount. Executive officers are notified nitimg of the goals and bonus eligibility for anivgn year. The terms of the notice
generally require that the executive officer beeamployee on the date of payment in order to be @aydcompensation under the annual
incentive program.

Although each entity and business unit generallyditierent performance goal amounts applicablg tbe annual incentive program cons
of the following performance goal components arevegeighted as follows:

« 50% - based on the attainment of a specified dattaount of net income or operating income;
» 40% - based on attainment of specified dollar arho@isales; and
« 10% - based on individual performance goals.

We developed these weightings with the intentrdilig most of the bonus to quantifiable entity asimess unit performance measures, but
also to permit discretion to recognize individuatfprmance. For 2007, the percent of attainmeth®@iyoals relating to corporate
performance (net income or operating income ares$dlave a floor and a ceiling ranging from 25%%56%. In 2006, the range was O-
150%, the percentage attainment of which is detezthby the Committee at the February meeting. ndiated below, varying bonuses are
paid for the attainment of specified goals withiattrange. The Committee has the discretion ti@wean entity’s or business unit's actual
results and consider certain mitigating factorshsass one-time costs or events such as acquisitioother unique corporate 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 informatmay be otherwise adjusted in light of thesegattng factors. With respect to the
individual performance component of the formulasreeespective entity or business unit determinesagipropriate percentage ranging from
0% to 100% and makes a recommendation to the Cde@nit
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To calculate the bonus amount, each percentagaltiplied by its component’s percentage weight.e pinoducts are added together to
produce a resulting weighted percentage. For paditipant, this percentage is used to determinat\amount of the pre-established bonus
goal amount will be paid. The weighted perceniaghen multiplied by the maximum amount of bonaisvihich that participant is

eligible. For named executive officers the maximonus is a percentage of that person’s salarg. “Sgreements with Named Executive
Officers” below for more information on the amowfteach named executive officer’s eligible bontike following is an illustration of how
this calculation may work using sample attainmertpntages and maximum eligible bonus numbers:

Performance Goal Weighting Attainment Product
Net/Operating Incom 50% 50% 25%
Sales 40% 75% 30%
Individual Objectives 10% 100% 10%
Weighted Percentage: 65 %

Maximum Eligible Bonus. 40% of base salary of $200,000 = $80,000
Bonus Calculation: 65% multiplied by $80,000 = $52,000 bonus

In 2006, and after reviewing the results and taking account any mitigating factors as describeava, Messrs. Milinazzo, Hein, Finegan
and Kolls attained83% of the Orthofix International N.V. performargeals and Mr. Mason attaine@4% of the Breg, Inc. performance
goals. Mr. Finegan was credited as having attal®$6 of his goals as part of the terms of his eympent when joining the

Company. Under the terms of his employment agre¢amed as calculated in accordance with our aningehtive program, Mr. Federico
was paid $49,874 as a pro rata bonus for his ssva@the Company through April 1, 2006. Mr. Mowlds not a participant in the annual
incentive program in fiscal year 2006. Payoutthtonamed executive officers under the annual ineprogram are reflected in column (g)
of the Summary Compensation Table on page 21.

Outside of the annual incentive program, the Cotemihas and does exercise its discretion to gamides for performance or for other
circumstances in any year. See “Summary Compemsatible” for discretionary bonuses for 2006.

Long-Term Equity-Based I ncentives

Our primary equity compensation plan for named etiee officers is the 2004 LTIP. Some named exgeutfficers continue to hold
outstanding awards under one or more of our pgortg-compensation plans, namely our Staff SharéadgPlan and Performance
Accelerated Stock Option Inducement Grants. Wknger grant awards under these plans. All namedwive officers are also eligible at
their discretion to acquire shares of common spgaisuant to our Employee Stock Purchase Plan. Blachis described below. The
Committee administers each of these plans (otfzer tihe Employee Stock Purchase Plan) and only ¢imen@ittee makes grants under the
2004 LTIP.

The Committee’s date of approval of a stock opgoant is typically the second in-person Board nmeetif the fiscal year, which is usually
held in May or June. The grant date of a stockoops on or after the approval date and typicalljxed future date for any options approved
at this second Board meeting. Actual grant dateslatermined, among others, in accordance withgrastice for annual grants as well as
our communications policy. Under this policy, enyses are alerted to their option grants. We talke into account that approvals may be
required in advance of expected acquisitions, niegslor other transactions. For example, in cotimeavith expected new hires, the grant
approval may be included in an offer letter evesutih the actual date of grant is typically not luthéé employee’s first day of employment.
Our policy is that the closing price of the stocktbe date of grant will be used to price stockan®. This policy will be formalized under 1
terms of the further amended and restated 2004 B$I&et forth in Proposal of our 2007 proxy statement.
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The Committee generally grants stock options aschabove and does not specifically take into camatibn the release of material non-
public information when determining whether anavimat amount to make stock option grants. In adldjtthe Committee does not have a
specific policy of setting grant dates in coordioatwith the release of material non-public infotioa and we do not have a policy of timing
our release of material non-public information tloe express purpose of affecting the value of etkezgompensation.

Current Equity Compensation Plans

2004 Long-Term Incentive Plan

The 2004 LTIP is a long term incentive plan that was adoptedieyBoard on April 15, 2004. The plan was apprdwedhareholders on
June 29, 2004 and amended and restated on Novémb@d4. Under the 2004 LTIP, 2,000,000 sharegwe=served for issuance. Awards
can be in the form of a stock option, restrictedrshunit, performance share unit, or other awamneh fdetermined by the Board. Awards
expire no later than 10 years after the date ofjthat. To date, we have only granted non-qudli§ck options under the plan.

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

« in conjunction with the second in-person Board rimgedf the fiscal year generally held in May or dun
« as new-hire incentives or in connection with proigmto 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.

For example, Mr. Milinazzo received stock optioogtirchase 100,000 shares of our common stwcRpril 2006 in connection with his
promotion to Chief Executive Officer, but as a fesf@ithe timing, size and unique nature of thengithe Committee decided he would not be
eligible for our annual stock option grants in J20€6. All stock options generally vest equallyime-third increments beginning on the first
anniversary of the date of grant, so long as thatge remains an employee of the Company. In paéfuant to our 2004 LTIP, 816,950
stock options were granted to our employees, imetud30,000 to our executive officers. No stockiams were granted to our independent
directors. Our independent registered public acting firm periodically reviews our stock optionagits on a selected basis to ensure that the
grants are being made in accordance with our aggkcpolicies and procedures.

In 2006, the Committee delegated Mr. Milinazzo élwhority to grant up to 80,000 stock options injoaction with hiring divisional, middle
management and technical personnel. For 200Cdnemittee has delegated Mr. Milinazzo the authdotgrant up to 85,000 stock options
in conjunction with hiring such personnel, withimit of 15,000 stock options for any one new hifighese grants may not be made to officers
obligated to file reports under Section 16(a) @& Securities Exchange Act of 1934, as amended.

On April 11, 2006 the Committee adopted a new fofrNonqualified Stock Option Agreement for grantstwck options to executive
officers and other employees pursuant to the 200# L The new form of stock option agreement isstaifitially similar to our previous fori

The agreement grants nonqualified stock optionswtilavest and become exercisable in dh&d increments on each of the first, second
third anniversaries of the grant date. The optexysre and are no longer exercisable 10 years fhengrant date and are subject to early
termination as a result of a termination of emplewytnor a change of control of the Company. The@gent has been modified in certain
respects to take into consideration the deferredpemsation rules of Section 409A of the Internaldd@ie Code (including the proposed
Treasury regulations under Section 409A that allovited extensions of option exercise periods failog termination of employment). The
agreement also takes into consideration that thetge may have a separate employment or changmwbkagreement with the Company or
one of its subsidiaries. Provisions in this newrf@rovide, among others:
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« If, prior to option vesting, the optionee’s emplogmh terminates other than (1) for cause, or (2nugeEath or permanent disability,
the options that would have been vested as of DieeeB1 of the year in which termination occurs shalomatically vest and
remain exercisable by the optionee for 180 dayey #fie date of such termination of employment. @pigons will be cancelled and
will revert back to the Company to the extent natreised within such period. Any unvested optionghe date of termination will
also be cancelled and will revert back to the Camggan such date.

« If the optionee’s employment terminates by readaheath or permanent disability, all options slaaltomatically vest and remain
exercisable by the optionee (or the optionee’'s@speersonal representative or beneficiary, asiegie) for 12 months after the date
of such termination of employment. The optiond i cancelled and will revert back to the Comptmghe extent not exercised
within such period.

« If the optionee’s employment is terminated for eguke optionee may exercise the options (to thenéxested at the date of
termination) at any time within three months aftes date of such termination in accordance witir teems. The options will be
cancelled and will revert back to the Company mdhktent not exercised within such period. Anyasted options on the date of
termination will also be cancelled and will reveatck to the Company on such date.

« Upon the occurrence of a change of control of they@any, all options shall automatically vest andai exercisable in accordance
with the termination of employment provisions apable thereto. The options will expire and no kmige exercisable to the extent
not exercised within 10 years from the Grant Date.

In addition to the scenarios described above gfgptionee has an employment agreement with thep@oynor any subsidiary and the
optionee’s employment is terminated pursuant tbeéhgloyment agreement other than for cause (iivoduid the optionee terminates his
employment for good reason), all options shall engttically vest and the optionee has the right &r@se the options until (1) the later of
December 31 of the calendar year during which 8teday period set forth above would otherwise exdire to the optionee’s termination or
(2) two and one-half months after the date the d&Pperiod would otherwise expire due to termimatid he options will be cancelled and
will revert back to the Company to the extent natreised within such period.

As described in Proposal 2 of our 2007 proxy statginwe are submitting to our shareholders for @ygdra further amendment and
restatement of the 2004 LTIP. The purpose ofghigposed further amendment and restatement isnon@ others, increase the number of
shares subject to awards under the plan, allowdditional equity grants to non-employee directord specifically allow for awards of
restricted stock. For more information on the sgd amendment and restatement and on the 2004genkitally, see Proposal 2 of our
2007 proxy statement. If the further amended asthted 2004 LTIP is approved at our 2007 annuadrgé meeting of shareholders, we
expect to further amend our form of stock optioreagnent to conform to the updated 2004 LTIP provisi

Employee Stock Purchase Plan

Our Employee Stock Purchase Plan provides fordhgaince of shares of our common stock to eligimipl@yees of the Company and its
subsidiaries that elect to participate in the @ad acquire shares of our common stock throughofiadeductions. During each purchase
period, eligible employees may designate betweermd&25% of their cash compensation to be deddiztedtheir cash compensation for
purchase of common stock under the plan. The pecprice of the shares under the plan is eq@83%to the fair market value on the first
day of the plan year (July 1st to June 30tHhwever, the purchase price for our executive effids equal to 100% of the fair market valut
the first day of the plan year.
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Previous Equity Compensation Plans

Saff Share Option Plan

The Staff Share Option Plaiis a fixed share option plan which was adoptedpnilA4992. There are no options remaining to tentgd

under the Staff Share Option Plan and only 34688@8k options remain outstanding. Under the Sa#re Option Plan, we granted options
to our employees at the estimated fair market vafigaich options on the date of grant. Optionsegaly vest based on years of service with
all options to be fully vested within five yearsifin date of grant. Options granted under the Staffre Option Plan expire 10 years after date
of grant.

Performance Accelerated Stock Option Agreement

In December 1999, the Board adopted a resolutipnoang, and on June 29, 2000, our shareholderoapg, the grant to certain executive
officers of Performance Accelerated Stock Optiamn$?ASOs, to purchase up to 1,000,000 shares afmumon stock. As of December 31,
2006, only Robert Gaines-Cooper, our former Chairwfathe Board, held any PASOs (a total of 187,500h)e option to purchase our
common stock under the PASOs was granted effedtimeary 1, 1999 at an exercise price equal to $5%8r share, the price of our
common stock on the date shareholders approve@seevation of shares for issuance under the PASQ rhe PASOs include both
service-based and performance-based vesting poasisiThis option will expire on December 31, 2007pt earlier exercised by Mr.
Gaines-Cooper.

Performance Accelerated Stock Option Inducement Agreements

On December 30, 2003, in conjunction with the asitjon of Breg, Inc., we granted inducement stopkam awards to two key executive
officers of Breg, Inc., including Mr. Mason. Theegcise price was fixed at $38.00 per share on hidoex 20, 2003, which was the date we
announced the agreement to acquire Breg, Inc.intheement grants include both service-based arfdrpgance-based vesting

provisions. Under the service-based provisionsjesi to the continued employment of the executiffieer, the inducement grants become
100% non-forfeitable and exercisable on the foarthiversary of the grant date. Vesting of a partbthe options under the inducement
agreement will be accelerated if certain stockeptérgets are achieved. The performance-baseidg@sbvisions generally provide for the
vesting of one-fifth of the inducement grants facle $5.00 increase in the price of our common sadxckve $40.00 per share. The total
number of shares eligible for the accelerated mgsin an annual basis is limited to 25% of the neinaf shares subject to the inducement
grants with a cumulative carryover for the unvegiedion of shares eligible for accelerated vesforgeach of the prior years. Prior to the
expiration of the term of the options, only onefludlthe vested options can be exercised in anyyeae. However, all of the vested options
may be exercised after the ninth anniversary ofythat date.

Other Compensation

Deferred Compensation Plan

On December 5, 2006, the Board approved the adopfithe Orthofix Deferred Compensation Plan byh@iik Holdings, Inc. This plan wi
be effective on January 1, 2007 and its terms d¢isslgrmirror our 401(k) plan. Pursuant to themlall non-employee directors of the
Company, Orthofix Holdings, Inc. and any of thaibsidiaries (which we refer to as the Parent Groo@) have been approved for
participation and a select group of managementghiyrcompensated employees of the Parent Grouplayible to participate. A number of
our executive officers, as well as one non-empladiezctor, have elected to participate under tla@ pbr 2007. Under the plan, participants
may elect to defer salary, bonus or director’s faea pre-tax basis. The minimum deferral amou$2i§00 per plan year and the maximum
deferral amounts are 80% of the participant’s yadaid 100% of bonuses and director’s fees. The ydar is the calendar year. The plan is
intended to be an unfunded plan under the provssidrERISA and although the amounts deferred angidered fully vested, none of the
Parent Group members are required to set aside fondhe payment of benefits under the plan, saerfefits being paid out of the general
assets of the Parent Group member that employsattieular participant receiving the benefit or fanich the particular participant serves as
a director. Orthofix Holdings, Inc. has establlzerabbi trust to provide funds for the paymenberefits under the plan, and it is currently
making discretionary contributions to the rabbstrimn amounts equal to the compensation deferrguldyparticipants. While the rabbi trust
is an asset of Orthofix Holdings, Inc. and candked by Orthofix Holdings, Inc. at any time, ugbohange of control, the rabbi trust will
become irrevocable and must be used to pay plagfilenFurther, if a change of control occurs,hofix Holdings, Inc. must make a
contribution to the rabbi trust in an amount tisagufficient to pay all plan benefits and the petge fees and expenses of the trustee of the
rabbi trust. It is intended that the terms of phen will be interpreted and applied to comply witaction 409A of the Internal Revenue Code.
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In general, participants may defer compensatioreutite plan by submitting a Participation Agreenf{astdefined in the plan) to the plan
administrator by December 31 of the calendar ymanediately preceding the plan year, and newly ldiégparticipants may participate in a
partial year by submitting such an agreement witirdays of becoming eligible for participatiortlire 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 losséseateferred 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.

A participant may elect to receive an in-servicgrifiution of the balance credited to his plan act¢dn a lump sum or in a series of up to 10
annual installments. In the event a participarhieates employment with (or, in the case of adoe ceases to perform services for) the
Parent Group for any reason other than retiremedeath, the participant will receive a distributiof the entire amount credited to his
account in a single lump sum. In the case ofaitetion (or, in the case of a director, separatéhre to retirement or in the case of a change
of control, the participant can elect to receiv@ei a single lump sum or a series of annual ilms&alts over a one, three, five or 10 year
period. In the case of a termination (or, in theecaf a director, separation) due to death op#ricipant experiences a disability, the balance
credited to the participant’s account will be paid in a single lump sum, unless installment paywsbave already begun at the time a
participant dies. In such a case, such installsehall be continued as originally elected unlaesparticipans beneficiary is a trust or este

in which case the remaining balance will be paid lomp sum. Participants may also petition tla gldministrator to suspend any deferral
contributions being made by the participant an@ixexa payout from the plan in the event of an tedeeable emergency (as defined in the
plan). No participant or beneficiary may alienatansfer, pledge or encumber plan benefits pdqrayment.

Perquisites and Other Personal Benefits

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

Other Plans

Executive officers participate in our 401(k) plamtbe same basis as other similarly situated enggley Other than the newly-adopted
Orthofix Deferred Compensation Plan, we do not mtiee have a long-term retirement plan or otheedefi compensation plan.
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Employment and Other Agreements with the Company

In early 2006 the Committee conducted a reviewlaifaour employment and change of control agreemsanpart because of (1) the
promotion of Mr. Milinazzo to President and Chiefdeutive Officer, (2) a substantial number of otbrecutive officers we were in the
process of hiring and (3) the employment agreemefintarrent executive officers were close to exgirin accordance with their terms. As
part of this comprehensive review, Towers Perrimgared our executive employment agreements witipiimeipal economic terms found in
publicly-available disclosure regarding written dayment agreements for our peer group. Also in620& adopted employment contract
guidelines.

Generally, our employment guidelines provide theoaitive officers who report directly to the Chietecutive Officer receive full
employment agreements that provide for a term gileyment, renewal terms, base salary and bonudgiwog, eligibility for equity

incentive compensation, benefits and restrictivevigions (non-competition, non-solicitation, coridiality and invention assignment), as
well as a variety of payments depending on theuaiistances surrounding the executive officer’s ssjmar from the Company. The
guidelines generally require a ogpear waiting period of employment prior to our eintg into these employment agreements. Howevese
guidelines may be waived if an employment agreernsethétermined to be required, such as to attiexthin candidates.n lieu of an
employment agreement, during the first year of eyiplent for senior executives (and generally foesetlivisional and middle manageme
these persons receive change of control agreementiling for payments of base salary and incestimethe event of certain terminations
following a change of control. The Committee majedate the power to determine whether to entertirdse change of control agreements
to the Chief Executive Officer. All directors anfficers receiving full employment agreements asléced other executive officers or
employees that are exposed to legal risk in thBopaance of their employment receive indemnity agrents from the Company. The
employment contract guidelines do not address esiugtion, and the Committee deviates and makgsdagment contract decisions based
on particular facts and circumstances. Any exoagtio these guidelines must be approved by thenGittee. See “Agreements with Named
Executive Officers” for more information on theres of particular employment agreements.

Elements of Post-Termination Executive Compensation

In accordance with our employment contract guidsjrcertain of our senior executive officers hawpleyment agreements with our
subsidiary, Orthofix Inc. Some exceptions to #ris Mr. Mason, who has an employment agreement@iitiiofix International N.V., and
Matthew V. Lyons, Michael W. Lyons and William Gyans, 1ll, who have employment agreements outdidsd guidelines. These
agreements outline the compensation payable toeamtutive officer, which is consistent with the/aructure described above. They are
also intended as a retention tool for senior exeewfficers and to remove some of the uncertasniyyounding potential change of control
transactions. To that end, the agreements prdeideertain payments upon termination (e.g., withtause, for good reason, etc.), which
payments increase in certain instances followigange of control. For instance, following a chanfjcontrol, the amount payable for
termination without cause or for good reason gdlyeirecreases by 50% (and 100% for the Chief ExeeuDfficer). With respect to a char
of control, most agreements provide for a “doubigger” so that a change of control itself doestnigger any payments. However, under
separate option agreements, all stock options inatedy vest upon a change of control without retmen any other triggering event. The
employment agreements and the 2004 LTIP each prepdcified definitions of what constitutes a “ajpaiof control.” See “Agreements
with Named Executive Officers” and the discussibthe 2004 LTIP in the narrative following “Executi Compensation - Grants of Plan-
Based Awards.”

Stock Ownership Guidelines

Under the Company’s Corporate Governance Guidelmeash director is encouraged to have a persomasiment in Orthofix through such
director’'s ownership of shares of Orthofix commuock.
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Compliance with Section 162(m) of the Internal Rewveue Code

Section 162(m) of the Internal Revenue Code litiésdeductibility of compensation payments to camed executive officers in excess of
$1 million per year per person, unless certain irequents are met. To the extent that it is pratdie and consistent with our executive
compensation philosophy, we intend to comply widtt®n 162(m) of the Internal Revenue Code. Comguiiots paid to the named executive
officers has historically not exceeded deductipilinits under Section 162(m) of the Internal RewerCode. If compliance with Section 162
(m) of the Internal Revenue Code conflicts with oampensation philosophy or is determined not tintibe best interest of our sharehold
the Committee will abide by our compensation pluofasy.

SUM MARY COMPENSATION TABLE

The following table sets forth the compensatiomedrby or paid to our named executive officers wétspect to 2006 . The named executive
officers include our current and former Chief Extagei Officer, our Chief Financial Officer, our tle@ther most highly compensated
executive officers who were serving as executifieafs on December 31, 2006 and an additional iddist who would have been one of our
three most highly compensated executive officetddnthe fact that such executive officer was sentving as an executive officer on
December 31, 2006.

Non-Equity
Name and Option Incentive Plan All Other
Principal Salary Bonus Awards Compensation  Compensation Total
Position Year $) ($H© ($)@ $® ($)@ ($)
(@) (b) (© (d) (f) (9) (i) ()
Alan W. Milinazzo - President 2006 407,500 40,000 905,003 178,450 34,5090 1,565,462

and Chief Executive Officer

(Principal Executive Officer®

Charles W. Federico - Former 2006 156,402 - 656,0008) 49,8749 569,345(10) 1,431,621
President and Chief Executive

Officer (Principal Executive

Officer) )

Thomas Hein - Chief Financia 2006 270,375 25,000 294,158 90,197 30,22911) 709,959
Officer (Principal Financial

Officer)

Michael M. Finegan - Vice 2006 139,462 100,000 196,510 85,750 - 521,722

President of Corporate

Development

Raymond C. Kolls Senior Vice 2006 220,626 25,000 249,735 66,836 28,539(12) 590,736
President, General Counsel al

Corporate Secretary

Bradley R. Mason - Vice 2006 257,500 - 618,473 24,720 11,820(13) 912,513
President of the Company anc

President, Breg, Inc.

Galvin Mould - Former Vice 2006 44,153 - 59,695 - 455,311(9) 559,159
President and President,

International Divisior(4)
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1)

()

(3)
(4)

()

(6)

Amounts shown reflect cash bonuses determineddZtdmmittee based on each named executive officerigibution to the
closing of the acquisition of Blackstone Medicalc.| In addition to a $25,000 bonus relating tg #équisition, Mr. Finegan’s
amount reflects a $75,000 signing bonus paid ug@ndmmencement of employment with us.

Amounts shown do not reflect compensation actuaitgived. Instead, the amounts shown are the @0®@®ensation 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 Caorsaion” in “ltem 7. Management’s Discussion anthisis of Financial
Condition and Results of Operations - Critical Agating Policies and Estimates” in the Company’s éalrkReport on Form 18-for
2006, filed with the SEC on March 16, 2007 (as aseel). Mr. Mould is the only named executive offiteat forfeited stock
options during 2006.

Amounts shown reflect cash bonuses paid in 200pddiormance in 2006 pursuant to our annual ingergrogram.

Excludes perquisites and other personal beneflesaithe aggregate amount of such annual compensatceeded $10,000 for the
named executive officer.

Effective April 1, 2006, Mr. Milinazzo was promotém Chief Operating Officer and succeeded Mr.dfex as President and
Chief Executive Officer of the Company. In conjtion with his promotion, Mr. Milinazzo’s salary wasreased to $430,000 per
year (pr-rated for the partial year). Additionally, Mr. Miazzo was elected as a director of the Companpetember 5, 2006. As
an employee director, Mr. Milinazzo does not reeadditional fees for his services as directonc&iMr. Milinazzo is listed in this
Summary Compensation Table, he is not listed iDinector Compensation Table below.

This amount includes $10,800 for car allowancel&2 for insurance premiums paid by, or on behalftef Company with respect

term life insurance, $8,800 for 401k matching ahé,$47 for spousal travel expenses in connectitin tihe December 2006 meet
of the Board.
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(7) On April 1, 2006, Mr. Federico resigned from hispion as President and Chief Executive Officethef Company as part of the
Company’s transition plan to promote Mr. Milinazpothose positions. As part of such transition, Kederico voluntarily
terminated his employment with the Company for ‘goeason” under his employment agreement with th@gany. Mr. Federico
remains a director of the Company. See “AgreemeiitsNamed Executive Officers - Executive Employrh&greement for
Charles W. Federico.” Since Mr. Federico is listethis Summary Compensation Table, he is nadish the Director
Compensation Table below.

(8) This amount consists of a compensation expensededdn 2006 as a result of the acceleration afkstptions in connection with
the termination of his employment with the Compa®ge “Agreements with Named Executive Officersedutive Employment
Agreement for Charles W. Federico.”

(9) Under the terms of his employment agreement amdlaslated in accordance with our annual inceringgram, Mr. Federico was
paid $49,874 as a pro rata bonus for his servicéset Company through April 1, 2006. See “Agreers&ith Named Executive
Officers - Executive Employment Agreement for CeaW. Federico.”

(10)This amount includes $518,275 received as a satdayed severance payment under his employmenegneat resulting from his
termination of employment, $41,250 for partial yearvice as a non-employee director, $3,394 foattawance, $3,786 for
insurance premiums paid by, or on behalf of, then@any with respect to term life insurance, $2,6310ah annual physical

(11)This amount includes $10,800 for car allowanceQ&1 for insurance premiums paid by, or on behalftef Company with respect
term life insurance, $600 for tax preparation f&35800 for 401k matchingand $8,962 for spousal travel expenses in conmectio
with the December 2006 meeting of the Board.

(12)This amount includes $10,800 for car allowance 3#2% insurance premiums paid by, or on behalfted, Company with respect to
term life insurance, $8,800 for 401k matching aB@b86 for spousal travel expenses in connectioh thik December 2006 meeting
of the Board.

(13)This amount includes $10,800 for car allowance 0% 401k matching and $270 for insurance premipaid by, or on behalf of,
the Company with respect to term life insurance.

(14)Mr. Mould’s employment with the Company terminafdsuant to the terms of an agreement effectivaf &gbruary 23, 2006. Mr.
Mould forfeited 4,034 vested stock options, whigpieed 180 days after his termination date.

(15)Includes $433,773 received as a severance paymdat bis employment agreement with Intavent Orthbiinited resulting from
his termination of employment, $6,782 for car abmee, $12,914for private healthcare benefits paid by, or on behalfhe
Company and $1,842 for benefits as required byfipicable U.K. pension arrangement for local erypeds.

As discussed above in “Compensation Discussionfanadlysis,” our compensation program for executiffecers and other key employees
consists of three primary elements: annual saf@sformance-based incentives in the form of annash bonuses; and long-term equity-
based incentives in the form of stock options grdninder our current 2004 LTIP. That section algaains how salary and bonus relate in
proportion to overall compensation. For a disaussif each named executive officer's employmenéagrent, including the terms of Mr.
Federico’s post-termination compensation, see “Agrents with Named Executive Officers.” That settitcludes a description of any
applicable potential bonus levels under the animggintive program for the named executive officers.
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GRAN TS OF PLAN-BASED AWARDS

The following table provides information regardiplgn-based awards granted during the fiscal yededDecember 31, 2006 to the named
executive officers. For any named executive offiogt listed on the following table, no informatiaras applicable.

Name Grant Date Approval Date  All Other Option Exercise or Base Grant Date Fair
Awards: Number ¢ Price of Option  Value of Equity
Securities Awards ($/Sh) Award @)
Underlying Option:
#)
(a) (b) @) (k) ()
Alan W. Milinazzo 04/11/2006 04/11/2006 100,000 39.94 1,389,141
Thomas Hein 6/30/2006 06/07/2006 30,000 38.11 400,015
Michael M. Finegan 6/29/2006 06/07/2006 50,000 38.11 666,690
Raymond C. Kolls 6/30/2006 6/07/2006 30,000 38.11 400,015
Bradley R. Mason 6/30/2006 6/07/2006 20,000 38.11 266,675

(1) Amounts shown reflect the grant date fair valu¢ghefstock options awarded calculated in accordaiteFAS 123R.

The awards reflected in the table above walémade under the 2004 LTIP. For information tiagto the 2004 LTIP and our other equity
compensation plans, see “Executive Compensatiamp@nsation Discussion and Analysis - Elements-&fdrvice Executive Compensati

- Long-Term Equity-Based Incentives.” For informatrelating to each named executive officer's esypient agreement, see “Agreements
with Named Executive Officers.” For information grants of awards to our directors under the 20D#P|see “Director

Compensation.” All non-equity incentive plan awalthve been paid to named executive officers f662Bee Summary Compensation
Table.”
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OUT STANDING EQUITY AWARDS AT FISCAL YEAR-END

The following table provides information about tihember of outstanding equity awards held by ourethexecutive officers at December
2006. For any named executive officer not listadtee following table, no information was applicabl

Option Awards

Name Number of Securitie Number of Securitie Option Exercise Pricé®ption Expiration
Underlying Underlying %) Date
Unexercised OptionsUnexercised Options
(#) Exercisable®  (#) Unexercisable

(a) (b) (c) (e) (f)

Alan W. Milinazzo 20,000 40,0001 46.33 09/01/2015
- 100,00003) 39.94 04/11/2016
Total 20,000 140,000 - -
Thomas Hein 15,000 - 16.625 05/10/2010
7,500 - 25.00 06/08/2011
12,500 - 33.00 05/14/2012
10,000 - 32.18 08/06/2013
6,667 3,3334 34.81 10/04/2014
2,534 1,266() 37.76 12/02/2014
6,667 13,333) 43.04 06/30/2015
5 30,0000 38.11 06/30/2016
Total 60,868 47,932 - -
Michael M. Finegan - 50,000 38.11 06/29/2016
Total - 50,000 - -
Raymond C. Kolls - 15,000 38.40 07/01/2014
4,434 8,866(10) 43.04 06/30/2015
- 30,000(1D) 38.11 06/30/2016
Total 4,434 53,866 - -
Bradley R. Mason 22,500 127,50¢12) 38.00 12/30/2013
6,667 13,333(13) 43.04 06/30/2015
- 20,0004 38.11 06/30/2016
Total 29,167 160,833 - -

(1) All options listed in this column are vested.

(2) The options vested in a otigird increment on September 1, 2006, and the skand third increments vest on September 1, 206
September 1, 2008.

(3) The options vest in one-third increments on Apti] 2007, April 11, 2008 and April 11, 2009.
(4) The options vested in ornthird increments on October 4, 2005 and Octob2086, and the third increment vests on Octobeb@7:

(5) The options vested in orthird increments on December 2, 2005 and Deceml#0@5, and the third increment vests on Decem}
2007.

(6) The options vested in a one-third increment on Bl&006, and the second and third incrementsaredtine 30, 2007 and June 30,
2008.
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(7) The options vest in one-third increments on June2B807, June 30, 2008 and June 30, 2009.

(8) The options vest in one-third increments on June@07, June 29, 2008 and June 29, 2009.

(9) The options vest on July 1, 2007.

(10)The options vested in a one-third increment on Bl&006, and the second and third incrementsaredtine 30, 2007 and June 30,

2008.

(11)The options vest in one-third increments on June&B07, June 30, 2008 and June 30, 2009.

(12)The options vest on December 30, 2007.

(13)The options vested in a one-third increment on BM&006, and the second and third incrementsoredtine 30, 2007 and June 30,

2008.

(14)The options vest in one-third increments on JuneB807, June 30, 2008 and June 30, 2009.

Unless stated otherwise in the footnotes abovesanept for any awards under the Staff Share PlaripfPnance Accelerated Stock Option
Inducement Agreements or similar awards, all stqutions vest equally in one-third increments beigigron the first anniversary of the date
of grant, so long as the grantee remains an emglof/the Company. For a summary of our standatidmpgreement, see “Executive
Compensation - Compensation Discussion and Analyisisments of In-Service Executive Compensatibonrg-Term Equity-Based

Incentives.”

OPT ION EXERCISES AND STOCK VESTED

The following table provides information about thember of shares issued upon option exercisesh@&nhlue realized on exercise, by our
named executive officers during fiscal 2006. Foy aamed executive officer not listed on the folilogvtable, no information was applicable.

Option Awards

Name Number of Value Realized

Shares on Exercise

Acquired $)

on Exercise
#)

@) (b) (c)

Charles W. Federico 299,400 4,854,204
Galvin Mould 48,617 548,365

AGR EEMENTS WITH NAMED EXECUTIVE OFFICERS

In 2006 we entered into new employment agreemeitiisMessrs. Milinazzo, Hein, Finegan and Kolls.e\Wso have an
employment agreement with Mr. Mason. While Mr. &gcb no longer serves as our Chief Executive @ffibe continues to serve as a
member of the Board and he currently provides sesvio the Company as a consultant.
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Executive Employment Agreements for Alan W. Milinazo, Thomas Hein, Michael M. Finegan and Raymond olls

On July 13, 2006 we entered into new employmergemgents with each of Mr. Milinazzo, Mr. Hein, MinEgan and Mr. Kolls through our
subsidiary, Orthofix Inc. as part of the executteepensation and employment agreement review thestabove. Each employment
agreement is effective as of April 1, 2006, exdepMr. Finegan’s, which is effective as of July, Z06. We guarantee the obligations of
Orthofix Inc. under each agreement. The agreentamitain substantially similar terms, except féewa items particular to each individual,
including title, level of pay and other materidffeiences noted below. Each agreement is for ifinliterm lasting through April 1, 2009,
with automatic one-year renewals on April 1, 2006 April 1, 2010 unless either party notifies thkes party of its intention not to renew at
least 180 days prior to a renewal period as s#t forthe agreement. Each agreement further pesvildat if a change of control (as that term
is defined in each agreement) occurs after Aprd@)7, the agreement will automatically be exterfdedwo years only from the change of
control date (as that term is defined in each agess).

Compensation

Prior to entry into these agreements, Mr. Milinaanol Mr. Kolls were parties to separate changenfrol agreements with Orthofix Inc.
dated September 1, 2005 and February 18, 200%atsgly, but they did not have employment agreeseNr. Hein had an employment
agreement with Orthofix Inc. dated March 1, 200& thiould have expired in March 2007 in accordanitk its terms. As Mr. Finegan was a
newly hired employee of the Company, he was natipusly a party to any employment-related agreesaiith the Company.

Under the new agreements, each executive offipeegious agreement terminated (with the exceptfdviro Finegan, as noted above) and
each executive officer agreed to serve the CompadyOrthofix Inc. in the capacities noted belovhe Tompensation levels for each
executive officer under the agreements are alsednio¢low. These dollar amounts reflect 2007 pmsgsaand may be further amended from
time to time by the Committee. These salary lewsdy only be decreased if the decrease is thet@salgeneral reduction affecting the base
salaries of all other executive officers that doesdisproportionately affect the executive offieeid does not reduce the executive officer's
base salary to a rate that is less than 90% aéxbeutive officer’s then current base salary amount

Base Salary
Name Title (annualized)
President and Chief Executive Officer of Orthofitdrnational N.V.;
Alan W. Milinazzo Chief Executive Officer of Orthofix Inc. $ 451,50(
Chief Financial Officer of Orthofix International.M. and Orthofix
Thomas Hein Inc. $ 270,37!
Vice President of Corporate Development of Orthdrfiternational
Michael M. Finegan N.V. and Orthofix Inc $ 245,00(
Raymond C. Kolls Senior Vice President, General Counsel and Corp@atretary of
Orthofix International N.V. and Orthofix Inc. $ 233,64(

Each executive officer participates in our annnakitive program described above. At the outsetioh year the Compensation Committee
establishes target performance goals and a rangerfafrmance around the target performance goalsticch a bonus would be paid. The
amount of the bonus the executive officer can &adetermined based on a percentage of annualasaldalary multiplied by the percentage
of his annualized base salary multiplied by thigéted performance actually achieved. An execuffieer can earn from zero percent of 1
targeted bonus to 150% of his targeted bonus hasedl actual perfomance measured against the miregablished performance goals. In
2007, for: (1) Mr. Milinazzo, if 100% of target permance goald are met, a bonus of 50% of his drbrase salary can be earned; If 150% of
target performance goals are met, a bonus of 758tsannual base salary can be earned: (2) Mr.,iel00% of target performance goals
are met, a bonus of 45% of his annual base satarye earned; if 150% of target performance goalsret, a bonus of 67.5% of his annual
base salary can be earned; (3) Mr. Kolls, if 100%met performance goals are met, a bonus of dbBis annual base salary can be earned;
if 150% of target performance goals are met, a baib7.5% of his annual base salary can be eaamet{4) Mr.Finegan, if 100% of target
performance goals are met, a bonus of 40% of mgarbase salary can be earned; if 150% of tagygbpnance goals are met, a bonus of
60% of his annual base salary can be earned. Arpagtually paid to each executive officer will dad on whether or not the various
performance goals under the program are attaihedanges described above and the discretion @dnemittee. In addition, each execut
officer is eligible to receive additional bonusincentive compensation as established by the Camrfitom time to time in its sole
discretion.
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In addition, these executive officers are eligifl@eceive option grants under the 2004 LTIP oeo#iock-based compensation plans that we
may establish from time to time. Under the agre@s)ghe executive officers and their eligible degents will generally be entitled to
participate in our employee benefit plans such @l$ane benefit plans and savings and retirememispia the same extent as other senior
executive officers of the Company or by virtue atle executive officer’s position, salary, tenurd ather qualifications.

Termination

Each agreement may be terminated as follows:
« By mutual written agreement of Orthofix Inc. ané #ixecutive officer;
« Upon the executive officer's death;

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

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

» By the executive officer voluntarily.

For a description of potential payments upon teatiim or change of control, see “Potential Paymapts: termination or Change of Control
- Potential Payments to Alan W. Milinazzo, Thomasr Michael M. Finegan and Raymond C. Kolls.”

Section 280G

Generally, if it is determined that any amount enéfit payable to an executive officer under higament or otherwise in conjunction with
his employment would give rise to liability of te&ecutive officer for the excise tax imposed byt®acd999 of the Internal Revenue Code
any successor provision, then the amount or bengdiyable to that executive officer shall be redunea manner mutually agreeable to the
parties in writing to the extent necessary so logportion is subject to those provisions. Thduetion shall only be made if the net amount
of payments, as so reduced (and after deductiapmifcable federal, state, and local income andqbetgxes on the reduced payments other
than the excise tax (as that term is defined it @@greement) is greater than the excess of (I)@hamount of the payments, without
reduction (but after making the above referencetlidigons) over (2) the amount of excise tax to Wwhite executive officer would be subject
in respect of those payments.
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Certain Other Provisions

The employment agreements contain non-competitioin@n-solicitation covenants effective so longhesexecutive officers are employees
of any member of the Company’s parent group ane foeriod of one year after the employment is teateid. In the event the termination of
the executive officer's employment is for good gasr without cause and occurs during a changemifal period, the effectiveness of those
non-competition and non-solicitation covenants edseto a period of two years in the case of Mrimditzo and 18 months in the case of Mr.
Hein, Mr. Finegan and Mr. Kolls. The agreemen$® aontain confidentiality and assignment of ini@m provisions that last indefinitely.

We paid all reasonable legal fees and expenseachf@xecutive officer's counsel in connection viita preparation and negotiation of each
employment agreement. In addition, if a disputeesrunder or in connection with an executive effic agreement, we will be responsible
our own fees, costs and expenses and shall pag texecutive officer an amount equal to all reabtenattorneys’ and related fees, costs and
expenses incurred by the executive officer in cotior with the arbitration of that dispute unlelss airbitrator determines that the executive
officer (1) did not commence or engage in the aabidn with a reasonable, good faith belief thatdiaims were meritorious or (2) the
executive officer’s claims had no merit and a reaste person under similar circumstances wouldhawe brought the claims.

Orthofix Inc.’s obligation to pay or provide any benefits undmheagreement (other than any benefits as a ifsdétath) is conditioned upe
the executive officer signing a release of claimfavor of the Company and its affiliates.

Executive Employment Agreement for Bradley R. Mason

We entered into an employment agreement with Mrsdieeffective as of December 30, 2003 in connegtiitim the acquisition of Breg,

Inc. Mr. Mason serves as a Vice President of them@any and President of Breg, Inc. The initiahtef the agreement was two years anc
agreement was automatically extended in 2006 afd@d & additional one-year periods. The agreemgpires December 31, 2007.
Compensation

Under the agreement, Mr. Mason is entitled to & Isatary and a bonus as determined by our Boabdirettors. The agreement provides for
an annual base salary of at least $250,000, whaghanly be decreased if such decrease is a rdsalgeneral reduction (on the same
percentage basis) affecting the base salariesbstautially all other executive officers. For 20@t base salary of Mr. Mason was $257,500
and he received an annual bonus of $24,720. MsoMavas granted an inducement stock option awapdrthase 150,000 shares of our
common stock. See “Executive Compensation - Cosgteon Discussion and Analysis - Elements of InviserExecutive Compensation -
Long-Term Equity-Based Incentives - Performanceeda@ted Stock Option Inducement Agreements.”

Termination

The agreement may be terminated as follows:

« Upon Mr. Mason’s death or retirement;

« By Orthofix International N.V. in the event Mr. Mas incurs a disability (as that term is explainedhe agreement) for a continuous
period exceeding 120 days during any period ofdriisecutive months and he is qualified and eligibleeceive disability benefits;

« By Mr. Mason for good reason (as that term is defim the agreement) not later than 90 days foligwthe event constituting good
reason; or
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« By Orthofix International N.V. for cause (as thatrh defined in the agreement) or without cause.

For a description of potential payments upon teatiim or change of control, see “Potential Paymapts: termination or Change of Control
- Potential Payments to Bradley F. Mason.”

Certain Other Provisions

The agreement contains a hon-competition covehantasts for one year following a termination nfpgoyment to the extent Mr. Mason has
received, or will be receiving, any payments ordfits pursuant to the agreement, and confidentialid assignment of inventions provisions
that last indefinitely. In addition, the agreemalsto contains a non-solicitation provision thatdder two years following a termination of
employment for any reason.

Executive Employment Agreement for Charles W. Fedéco

On April 15, 2005, together with our subsidiarytt@ifix Inc., we entered into an employment agreegméth Mr. Federico for him to
continue to serve as our President and Chief Ekec@fficer. The agreement was amended on Dece2the2005 in order to comply with
Section 409A of the Internal Revenue Code. Theeamgent was part of our transition plan to secureRdderico’s short-term employment
during the anticipated hiring of a new Chief ExéoaiOfficer. On February 16, 2006, we appointedriAW. Milinazzo to succeed Mr.
Federico as President and Chief Executive Offiééhe® Company effective April 1, 2006. Mr. Federiesigned his employment from the
Company for good reason (as that term is defingbdeéragreement) as of April 1, 2006. At such tioteer than post-termination obligations,
the employment provisions of the agreement alsuiteted. While Mr. Federico is no longer an empkayhe remains a director of the
Company. Under the agreement, as of April 15, 28®provides consulting services to the Companiy Detember 31, 2010. We pay Mr.
Federico (1) $50,000 per year so long as he renaaidlirector of the Company and (2) $110,000 per glaeing such time as he provides
consulting services, but is not a director. Iniadd, Mr. Federico and his dependents will be tiedito group health benefits (or the financial
equivalent thereof) during the consulting perio@.will also be provided with secretarial supporbider to assist him in the performance of
his consulting duties.Mr. Federico and his dependents will continue teiee employee welfare benefits (or their monetatye) during his
consulting period.

The agreement contains non-solicitation covenantgn-competition covenant and a confidentialistrietive covenant. Mr. Federico was
required to extend the terms of these restrictoxgenants in writing through the period of any pistnination consulting period and for one
year following the end of the consulting periodaasondition to his providing consulting servicestte Company. He executed t
confirmation on March 26, 2007 and extended thesad until December 31, 2011.

Pursuant to the terms of the agreement, the béey $ar Mr. Federico was $464,472.96 and he waghéé to receive an annual bonus. As a
result of his termination for good reason prioekpiration of the agreement’s two-year employmentt on October 1, 2006 we paid Mr.
Federico a lump sum severance amount of $518,2pbeenting his highest monthly base salary irceffethe preceding three years of
$498,340 multiplied by the 12.5 months remaininghim employment term). In addition, under the ®ohthe agreement and as calculate
accordance with our annual incentive program, Mdd¥ico was paid $49,874 as a pro rata bonus $sevices to the Company through
April 1, 2006. Under the terms of the agreement, Réderico also continued to participate in anypleyee welfare benefit plans until the ¢
of the employment term. Mr. Federico was fullyteesin any outstanding options he held at the ¢2D06. He exercised all of these
options and realized a value of $4,854,204.

Settlement Agreement for Galvin Mould

We entered into a settlement agreement with Mr. Ilguconnection with his termination effectiveafs=ebruary 23, 2006. Mr. Mould
served as the President of the International Divisif Orthofix since January 1, 2004. Under thdeseent agreement, Mr. Mould was
entitled to his salary accrued up to the termimatiate and a $25,344 bonus. This bonus was p&@ad6 for performance in 2005 pursuant
to our annual incentive program. Additionally, Mfould received a settlement sum of £214,250. Wealgo maintain Mr. Moulds medica
insurance coverage until February 22, 2007, whalerage is valued at £4,836. Mr. Mould agreeclease any claims against the Company
as a condition to receiving the settlement sumthadther arrangements in the settlement agreemdntMould received an additional sum

of £34,973 in exchange for agreeing to certairrigtgins, including confidentiality and 6-month solicitation of clients, customers and
employees and non-compete obligations.
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POT ENTIAL PAYMENTS UPON TERMINATION OR CHANGE OF C ONTROL
Potential Payments to Alan W. Milinazzo, Thomas Hei, Michael M. Finegan and Raymond C. Kolls

Termination

Under their employment agreements, each of Mr.nid#zo, Mr. Hein, Mr. Finegan and Mr. Kolls is geair entitled to receive the followir
in the event of termination as a result of deai$aluility, for good reason or without cause:

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

« An amount equivalent to a multiple of the executifiicer's Base Amount payable within 30 days aftex date of termination
calculated as set forth in the employment agreeméhis multiple increases as described below &ympents triggered following a
change of control. “Base Amount” means an amogunakto the sum of:

(1) the executive officer’'s annual base salary at thkedst annual rate in effect at any time duringtédren of employment; and

(2) the greater of (a) the executive officer’s targais in effect during the fiscal year in which teration of employment
occurs, or (b) the greater of (i) the average sfamnual bonuses actually earned for the two yaradsg immediately prior
to the year in which termination of employment ascor (ii) the average of his annual bonuses dgtearned for the two
years ending immediately prior to the change otrbor potential change of control (as those teamesdefined in th
employment agreement), in each case with adjussmeatie for eligibility and any partial years.

« All stock options previously granted to the exeeaitdfficer will vest in full and be immediately axésable. 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 later (@) December 3% of the year that his options would otherwise exgise to his
termination or (2) two and one-half months after date his options would otherwise expire, to ezerany outstanding stock
options.

« Continuation of basic employee group welfare besébut not pension, retirement, pradharing, severance or similar compensa

benefits) for him and dependents substantiallylaintd those being received immediately prior toni@ation for a certain amount of
time.

« Up to $25,000 for incurred outplacement fees dutimeg24-month period following the date of termioat

In each case above, certain provisions or limitegimay be made to comply with Section 409A of titerhal Revenue Code, including the
delay of payments until the first day of the sehembnth following the date of termination if theypgent would otherwise be expected to
trigger imposition of the additional tax under Sect409A.
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In the event of termination for cause or as a taffuloluntary termination by the executive officére executive officer will only be entitled
to receive the following:

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

« Any benefits under the Company’s stock plans orleyge benefit plans available resulting from thenti@ation events (including
under COBRA), without the agreement granting argatgr rights with respect to such matters thanigea\vfor in such plans.

Change of Control

All agreements provide for a “double-trigger” satla change of control (as that term is defineithénagreement) alone does not grant the
executive officer any specific right to terminaie Bmployment agreement or receive severance bgnetit it can result in increased
payments in the event of termination for good reamowithout cause during the change of controiquefas that term is defined in the
agreement). The multiple applicable to the exeeuifficer's Base Amount increases as describeoMb&dr payments triggered following a
change of control. The agreements do not alter any rights the exexufificers may have under separate stock optiogesgents with the
Company, and these agreements provide that ak sfmions immediately vest upon a change of corfaslthat term is defined under the
2004 LTIP) without reliance on any other triggerexgent.

Estimated Payments

The following table reflects the estimated paymamd benefits that would be provided to each a$ehexecutive officers upon their
termination or upon a change of control pursuanibéoterms of their respective employment agreeselftr purposes of this table, we
assume that the triggering event took place on Dbee 29, 2006 (the last business day of our 20 lfiyear) and the price per share of our
common stock is the $50.00 closing market pricefdkat date. For any triggering event that presses a change of control, we assume a
change of control has so occurred.

Fees and
Expenses of
Lump Sum Value of Value of Out-
Severance Sock-Based Welfare placement
Name Triggering Event Payment ($)  Rights($) @  Benefits ($) Firm($) @ Total ($) @
Alan W. Milinazzo Termination for death, 967,500 1,152,800 18,9814 25,000 2,164,281
disability, good reason
without cause
Termination for cause « - - - - -
voluntary termination
Change of controf®) - 1,152,800 - - 1,152,800
Termination for good 1,290,000 - 25,308(") 25,000 1,340,308

reason or without caus
within a change of
controlperiod )
Thomas Hein Termination for death, 378,525 515,622 13,7870 25,000 932,934
disability, good reason
without cause
Termination for cause ( - - - - -
voluntary termination
Change of controf® - 515,622 - - 515,622
Termination for good 567,788 - 20,6814 25,000 613,469
reason or without caus
within a change of
controlperiod ©)
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Michael M. Finegan Termination for death, 330,750 594,500 10,4920) 25,000 960,742

disability, good reason
without cause
Termination for cause ( - - - - -
voluntary termination
Change of controf®) - 594,500 - - 594,500
Termination for good 496,125 - 15,7384 25,000 536,863
reason or without caus
within a change of
controlperiod ©)

Raymond C. Kolls Termination for death, 296,331 592,407 10,745®) 25,000 924,483

disability, good reason
without cause
Termination for cause « - - - - -
voluntary termination
Change of controf®) - 592,407 - - 592,407
Termination for good 444,497 - 16,1184 25,000 485,615
reason or without caus
within a change of
controlperiod )

(1)

(2)
(3)

(4)
()

(6)

The amount disclosed is the value of the accel@mtions calculated as the difference betweemsieecise price and the closing
price as of December 29, 2006.

Maximum fees and expenses during 24 months follgwliste of termination.

In addition to this amount, if a dispute arisesemal in connection with an agreement the Compaitiyoe responsible for its own
fees, costs and expenses and shall pay to thetaseotficer an amount equal to all reasonableratigs’ and related fees, costs and
expenses incurred by the executive officer in catiop with the arbitration of that dispute subjextertain exceptions, as discussed
below.

For 18 months post-termination (assuming the exeeuafficer does not secure coverage from new eympént during that time).

The stock option agreements under the 2004 LTIRigecthat the exercisability of outstanding opti@aaselerates upon a change of
control. As noted above, all the employment agesgmprovide for a “double-trigger” so that a chaof control (as that term is
defined in the employment agreement) alone doegnamit the executive officer severance benefitse definition of this event in
the executive officer’s stock option agreementfiecent than that provided in each executive @&ffis employment contract.

As defined in the employment contract, a “changeanttrol period” means the 24 month period comntanoin the date of a change
of control (as that term is defined in the agreethemhis period will instead commence on the daaediately prior to the date of
the executive officer’'s termination if the termiivat is prior to the change of control date undetaie circumstances set forth in the
agreement. If this event were to occur simultasgowith the change of control, the executive woalkb receive the benefits
described under “Change of control” in the tablevab If termination occurs following the “Changecontrol,” the executive office
will receive these benefits in addition to thoseatdved under “Change of control” above.
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(7) For 24 months post-termination (assuming the exezuffficer does not secure coverage from new eympént during that time).
(8) For 12 months post-termination (assuming the exezuffficer does not secure coverage from new eympént during that time).
Potential Payments to Bradley R. Mason
Termination
Under his employment agreement, if Mr. Mason imieated without cause he is entitled to receivanag sum payment equal to:

« the average of his annual base salary at the Highiesin effect in the 90-day period immediateffdre the termination and his
annual base salary for the year preceding the textion;

« the average of his annual bonuses for the two yefrse the year in which the termination occursl a
« his annual automobile allowance.

Upon a resignation for good reason (as such tedefined in the agreement), Mr. Mason is entitetialf the amount that he would receive
had he been terminated without cause. Under eitr@rmstance, Mr. Mason will be entitled to contition of his welfare benefits for up to
one year following his termination. The exerciggigd of any stock options held by Mr. Mason waintinue for the lesser of one year of his
securing new employment following a terminationhaifit cause and six months following a resignat@rgbod reason. However, the
inducement stock award granted to him is governeithé terms and conditions of the applicable Perforce Accelerated Stock Option
Inducement Agreement. We are also required to geoMr. Mason with reimbursement for outplacementises of up to $20,000 upon a
termination without cause or resignation for goedson.

If Mr. Mason’s employment is terminated for cauae g¢uch term is defined in the agreement) or ddeath, disability or retirement, Mr.
Mason will not be entitled to the foregoing bergfitf Mr. Mason’s employment is terminated (foyapason by either party), he shall
relinquish his equity interest of 0.1% in Breg MaxiS. de R.l. de C.V. to the Company for no consitiien.

Change of Control

If there is a change of control (as such term fi;dd in the agreement) of the Company:

« the term of the agreement automatically extendsferyear from the date of the change of contnadie@s the then current term is
greater than one year);

» all stock options and stock appreciation rightd wekst automatically (provided, however, that theéucement stock award granted to

Mr. Mason is governed by the terms and conditidrte® applicable Performance Accelerated Stockddpitiducement Agreemen
and
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» any forfeiture provisions included in Mr. Masonéstricted stock awards will immediately lapse.

In addition, in the event that Mr. Mason is termi@thwithout cause or resigns for good reason faligva change of control, he is entitled to
receive a lump sum payment equal to:

» the greater of (1) the average of his annual balseysat the highest rate in effect in the 90-dasiqal immediately before the
termination and his annual base salary for the gesgeding the termination and (2) the averagdsodhnual base salary in effect
immediately before the change of control and hizuahbase salary for the year preceding the chahgentrol;

« the greater of (a) the average of his annual banissehe two years before the year in which tlimbeation occurs and (b) the
average of his annual bonuses for the two yeaxsddiie year in which the change of control occanst

« his annual automobile allowance.

The agreement also provides that, in the eventafypayments made to Mr. Mason constitute “expasachute payments” under Section
280G of the Internal Revenue Code, then the amdariie paid to him will be reduced so that no exgerachute payments exist.

Estimated Payments

The following table reflects the estimated paymemtd benefits that would be provided to Mr. Masporuhis termination or upon a change
of control pursuant to the terms of his employnagreement. For purposes of this table, we asshatéhe triggering event took place on
December 29, 2006 (the last business day of ous f8€al year) and the price per share of our comstock is the $50.00 closing market
price as of that date. For any triggering eveat gresupposes a change of control, we assumengelo& control has so occurred.

Feesand
Lump Sum Expenses of Out-
Severance Value of Sock-  Value of Welfare  placement Firm
Triggering Event Payment ($) @  Based Rights($)  Benefits ($) @ $) © Total ($)
Termination without cause 293,020 - 10,488 20,000 323,5084)
Termination for good reason 146,510 - 10,488 20,000 176,9984
Termination for cause or voluntary - - - - -
termination

Change of control - 1,860,598 - - 1,860,598
Termination for good reason or withot 293,020 - 10,488 20,000 323,508©)

cause within a change of control peric

(1) Includes accrued vacation amounts to be paid u@dkfornia law.
(2) For 12 months post-termination (assuming the exezufficer does not secure coverage from new eympént during that time).

(3) We will be responsible for any costs and expensasied in hiring an executive outplacement firmNtr. Mason, up to the amount
disclosed.

(4) In addition to this amount, if a dispute arisesemat in connection with the employment agreemeacheparty will be responsible f

its own fees, costs and expenses, but if emplaygesiprevailing party we shall pay to Mr. Masoraamount equal to all attorneys’
and related fees, costs and expenses.
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(5) Mr. Mason’s employment agreement and PASO agreeprexide that the exercisability of outstandingiops accelerates upon a
change of control. The amount disclosed is theevaf the accelerated options calculated as tlierdifce between the exercise p
and the closing price as of December 29, 2006.

(6) In addition to this amount, if a dispute arisesemar in connection with the employment agreementN¥ason may retain counsel at
the expense of the Company to represent him ifegaf proceeding arising out of such agreementthd\it respect to whether Mr.
Mason prevails, we shall pay to Mr. Mason an ameugpoial to all attorneys’ and related fees, costkexpenses (subject to certain
exceptions).

Payments to Charles W. Federico

Mr. Federico resigned his employment from the Camyfar good reason effective April 1, 2006. Segféements with Named Executive
Officers - Executive Employment Agreement for CeaW. Federico” for a description of the paymentsiento Mr. Federico and other
arrangements agreed in connection with the termoimaif his employment.

Payments to Galvin Mould

Mr. Mould’s employment with the Company terminamdsuant to the terms of an agreement effectivaf &ebruary 23, 2006. See
“Agreements with Named Executive Officers - SetéamtiAgreement for Galvin Mould” for a descriptiohtbe payments made to Mr. Mould
and other arrangements agreed in connection wathettmination of his employment.

DIR ECTOR COMPENSATION

Directors are traditionally elected each year atAhnual General Meeting of Shareholders, usualg m June. Other director appointments
occur from time to time as determined by the Bofodinstance, in the event of vacancies on ther@oasulting from a director’s death or
resignation. This year, Mr. Milinazzo was appoihte the Board on December 5, 2006, following Mair@s-Cooper’s retirement from the
Board.

Upon election or appointment to the Board, eachr@o@mber is currently entitled to an annual fe&%8,000 for his services, pro-rated for
any partial year of service. Chairmen of Commgtaee entitled to additional compensation rangrogif$5,000 to $10,000 for serving in
those capacities. Further, the executive Chairafidine Board receives an annual fee of $200,00@unof any other Board fees. We do not
pay any other meeting fees. Under the 2004 L Fi® Gommittee may grant stock options to non-em@alieectors. No more than 30,000
options may be granted during a 5-year period wétsting generally occurring over at least a 3-yeaiod. As permitted by the plan, the
Committees policy is to make a 30,000 option grant to edoctbr upon his election to the Board, but it negs vesting in equal installmel
over a Syear period. Therefore, options vest at a ra® @0 shares per year so long as a director remaitise Board. In 2006, we adop

a director compensation philosophy providing f&0&" percentile goal for total director compensatiornisTis based on the same peer group
benchmarking in order to mirror our approach tocexige compensation. As part of this process dridearequest of the Committee, Towers
Perrin conducted a competitive market analysistertnhine competitive compensation levels for oueadrs. As a result of this analysis, it
was determined that our equity-based compensationrtdirectors was below our peer group baseduompieferred percentile goals. Based
on this finding, the Compensation Committee hasmauended a modified form of grants to non-emplajieectors. For more information
on these proposed additional grants, see Propasa@® 2007 proxy statement. For more informatarthe 2004 LTIP generally, see
Proposal 2 in our 2007 proxy statement and “Exgeufilompensation - Compensation Discussion and AisalyElements of In-Service
Executive Compensation - Long-Term Equity-Basecinizes.”
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Mr. Federico resigned as our President and Chietttkve Officer effective as of April 1, 2006, the continues to serve as a member of the
Board. Beginning in April 2007, in addition to tdgr Board compensation, Mr. Federico receives witing fees and other benefits as
described under the Summary Compensation Table."/geements with Named Executive OfficefSxecutive Employment Agreement
Charles W. Federico.For a full understanding of his compensation (idolg certain payments made to him on his ceasittugtan employe

of Orthofix) and Mr. Milinazzo’s compensation, péeaalso see the footnotes to the Summary Compenskdble.

The following table provides information regardigigector compensation during the fiscal year eridedember 31, 2006.

Name® Fees Earned or Option All Other Total
Paid in Awards Compensation %)
Cash $)® ($) @
($) @
(a) (b) (d) (9) (h)
Jerry C. Benjamin 65,0000) 92,019 - 157,019
Robert Gaines-Coop&) 55,000 - 81,2740 136,274
James F. Gero - Chairmé&h 200,006 158,526 14,2800©) 372,812
Peter J. Hewett 55,000 - 143,59910) 198,599
Guy J. Jordan 60,0001 91,321 11,997(12) 163,318
Thomas J. Kester 60,00013) 78,841 10,28114 149,122
Walter P. von Wartburg 60,000(15) 100,596 - 160,596
Kenneth R. Weisshaar 55,000 91,321 - 146,321
Stefan Widensohler 55,000 91,321 - 146,321

(1) Mr. Milinazzo and Mr. Federico were directors axéeutive officers during 2006. As such, informatabout them and their
compensation figures are only listed in the Sumn@ognpensation Table above and not in this DireCmmpensation Table.

(2) Each of our non-employee directors receives analrfea of $55,000 for his services (pro-rated fartipl years).

(3) Amounts shown do not reflect compensation actualtgived. Instead, the amounts shown are the @d@pensation cost
recognized for stock option awards for financiaksment 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 Caorsaion” in “ltem 7. Management’s Discussion anthisis of Financial
Condition and Results of Operations - Critical Ageting Policies and Estimates” of this Form 1040 stock options were granted
to, or forfeited by, any of our directors duringd®0 Our directorsbutstanding option awards as of December 29, 26®awfollows
Mr. Benjamin - 36,000; Mr. Gaines-Cooper - 187,5010; Gero - 56,000; Mr. Hewett - 63,300; Dr. Jorde30,000; Mr. Kester -
30,000; Dr. von Wartburg - 36,000; Mr. Weissha@6;000; and Mr. Widensohler - 30,000.

(4) Excludes perquisites and other personal beneflesarthe aggregate amount of such annual compensatceeded $10,000 for the
director.

(5) Mr. Benjamin received an additional $10,000 fordesvices as Chairman of the Audit Committee.
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(6) Mr. Gaines-Cooper voluntarily stepped down as dinecf the Company on December 5, 2006 and Mr.ndizo was appointed to
fill the vacancy.

(7) Upon his retirement from the Board, and in recagnibf his significant contributions to the Companylieu of a retirement gift to
Mr. Gaines-Cooper we made a charitable donatidrismame to provide for the renovation and refimivisnt of a library at a

children’s school in the Seychelles.

(8) Mr. Gero was a director and executive officer dgr2906.

(9) Includes $1,097 for insurance premiums paid byrobehalf of, the Company with respect to termitifurance and $13,183 for
spousal travel expenses in connection with the Bibee 2006 meeting of the Board.

(10)This amount includes $13,47#r spousal travel expenses in connection witlltheember 2006 meeting of the Board and $130,12¢
for consulting fees.

(11)Dr. Jordan received an additional $5,000 for higises as Chairman of the Nominating and Govern&wamittee.
(12)Amount consists of spousal travel expenses in atiorewith the December 2006 meeting of the Board.
(13)Mr. Kester received an additional $5,000 for hiwees as Chairman of the Compensation Committee.
(14)Amount consists of spousal travel expenses in atiorewith the December 2006 meeting of the Board.

(15)In April 2007 it was decided to compensate Dr. Véartburg in his role as chairman of an ad hoc gwfupoard members that assist
the Board and senior management in reviewing ssledmmunications to external audiences, inclu8®@00 for his service in
2006.

EQU ITY COMPENSATION PLAN INFORMATION

Our primary equity compensation plan is the 2004FLTSome named executive officers continue to bolkdtanding awards under our
previous Staff Share Option Plan (including thefétenance Accelerated Stock Option program) anddPerdnce Accelerated Stock Option
Inducement Grants, although we no longer grant @svander these plans. All named executive offiaeesalso eligible at their discretion to
acquire shares of common stock pursuant to our &mwpl Stock Purchase Plan. Each of the 2004 Lh&PStaff Share Option Plan and the
Employee Stock Purchase Plan has been approvedrtshareholders. The Performance Accelerated Sdption Inducement Grants are |
required to be approved by our shareholders. Fwenmformation on our equity compensation plaes, ‘Executive Compensation -
Compensation Discussion and Analysis - Elementa-&ervice Executive Compensation - Long-Term BgBiased Incentives.”

The following table provides aggregate informatiegarding the shares of our common stock that neaigdued upon the exercise of options
and rights under all of our equity compensatiomglas of December 31, 2006.
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Number of Securities to Be
Issued upon Exercise of
Outstanding Options and

Number of Securities
Remaining Available for
Future Issuance Under Equity
Compensation Plans
(Excluding Securities

Weighted-Average Exercise
Price of Outstanding Options

Rights (#) and Rights ($) Reflected in Column (a)) (#)
Plan Category €)) (b) (c)
Equity Compensation Plans Approve
by Security Holders 2,064,3611) 35.43 766,932(2)
Equity Compensation Plans Not
Approved by Security Holders 200,000®) 38.00 0
Total 2,264,361 35.66 766,932

(1) Options were granted pursuant to the following plathe Staff Share Option Plan (including the &anbince Accelerated Stock
Option program) and the 2004 LTIP. As mentionedvabthere are currently no more shares availanlesg§uance under the Staff
Share Option Plan (including the Performance Acetdel Stock Option program).

(2) Included are 141,023 registered shares availablis§aance pursuant to the Employee Stock PurdPlaseand 625,909 shares
remaining available for grant under the 2004 LTIP.

(3) On December 30, 2003, in conjunction with the asitjon of Breg, Inc., we granted inducement stoplian awards to two key
executive officers of Breg, Inc. These option ¢gsamere not approved by shareholders, and werdagtam reliance on the NASD
exception to shareholder approval for equity gramtsew hires. See “Executive Compensation - Carsgiéon Discussion and
Analysis - Elements of In-Service Executive Compios - Long-Term Equity-Based Incentives - Pregidiguity Compensation
Plans - Performance Accelerated Stock Option Inehece Agreements” for more information on these tgan
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| te m 12. Security Ownership of Certain Beneficial Ownes and Management and Related StockholderdMatters

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 25, 2007. Unless otheniniskcated, our information is based on reporedfivith the SEC by each of the firms or
individuals listed in the table below. You may abtthese reports from the SEC.

The Percent of Class figures for the common stoelbased on shares of our common stock outstaadig April 25, 2007. Except as
otherwise indicated, each shareholder has solagaiid dispositive power with respect to the shimdisated.

Name and Address Amount and Nature of Percent of Class
of Beneficial Owner Beneficial Ownership
FMR Corp 2,458,858 (1) 14.9%

82 Devonshire Street
Boston, MA 02109

Robert Gaines-Cooper 1,613,200 (2) 9.8%
Orthofix International N.V.

7 Abraham de Veerstraat

Curacao, Netherlands Antilles

Paradigm Capital Management, Inc 1,423,750 (3) 8.6%
Nine Elk Stree
Albany, NY 12207

Columbia Wanger Asset Management, L.P.(5) 1,224,500 (4) 7.4%
227 West Monroe Street, Suite 3000
Chicago, IL 60606

(1) Information obtained from Schedule 13G/A filed witle SEC by FMR Corp. (“FMR”) on February 14, 200fe Schedule 13G/A
discloses that, of these shares, FMR has sole powete or direct the vote of 288,800 shares atel gower to dispose or to direct
the disposition of 2,458,858 shares.

2 Amount consists of (i) 332,700 shares owned diye¢ii) 693,000 shares owned by a trust in which Maines-Cooper has an
indirect interest, (iii) 400,000 shares owned byhNer Capital S.A. (formerly LMA International S.Aahd (iv) 187,500 currently
exercisable stock options. Information obtainedi®yCompany from Mr. Gaines-Cooper.

3) Information obtained from Schedule 13G/A filed witte SEC by Paradigm Capital Management, Inc. @&igm”) on February 14,
2007. The Schedule 13G/A discloses that, of theaees, Paradigm has sole power to vote or directdte of 1,423,750 shares and
sole power to dispose or to direct the dispositibh,423,750 shares.

4) Information obtained from Schedule 13G filed witle tSEC by Columbia Wanger Asset Management, L.Baonary 12, 2007. The

Schedule 13G discloses that, of these shares, iBar&ds sole power to vote or direct the vote 664,500 shares, shared power to
vote or direct the vote of 160,000 shares and @oleer to dispose or to direct the disposition @24,500 shares.
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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 25, 2007 by each diceceach nominee for director, each executive efflisted in the Summary Compensation
Table and all directors and executive officers gsoap. The percent of class figure is based 98316374 shares of our common stock
outstanding as of April 25, 2007. All directordagxecutive officers as a group beneficially owiéd,279 shares of Orthofix common stock
as of such date. Unless otherwise indicated, ¢meficial owners exercise sole voting and/or inwestt power over their shares.

Amount and

Nature of

Beneficial Percentage of
Name of Beneficial Owner Ownership Class
Bradley R. Mason 203,25Y(1) 1.2%
James F. Gero 103,1742) *
Peter J. Hewett 94,30((3) *
Jerry C. Benjamin 87,28:(4) *
Thomas Hein 80,27(5) *
Alan W. Milinazzo 66,5346) *
Raymond C. Kolls 35,06%(7) *
Walter P. von Wartburg 18,00((8) *
Michael M. Finegan 16,66%(9) *
Stefan Widensohler 14,00((10) *
Thomas J. Kester 13,00((11) *
Kenneth R. Weisshaar 12,50((12) *
Guy J. Jordan 12,00((13) *
Charles W. Federico 5,22514) *
Galvin Mould 0 *
All directors, nominees for director and executdiicers as a group (17 persons) 761,27¢ 4.€%

*  Represents less than one percent.

(1) Includes 42,501 shares issuable pursuant to siotddns that are currently exercisable or exercesabthin 60 days and 160,754 shares
owned indirectly.

(2) Includes 27,600 shares issuable pursuant to stotidns that are currently exercisable or exercesabthin 60 days and 75,572 shares
owned directly.

(3) Includes 63,300 shares issuable pursuant to siotdns that are currently exercisable or exercesabthin 60 days and 31,000 shares
owned directly.
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(4) Includes 18,000 shares issuable pursuant to siotidns that are currently exercisable or exercesabthin 60 days and 69,282 shares
owned directly.

(5) Includes 77,535 shares issuable pursuant to siotdds that are currently exercisable or exercesabthin 60 days and 2,742 shares
owned directly.

(6) Includes 53,334 shares issuable pursuant to stoidns that are currently exercisable or exercesabthin 60 days and 13,200 shares
owned indirectly.

(7) Includes 33,867 shares issuable pursuant to sfattdns that are currently exercisable or exercesabthin 60 days and 1,200 shares
owned directly.

(8) Includes 18,000 shares issuable pursuant to sfatdns that are currently exercisable or exercesabthin 60 days.

(9) Includes 16,667 shares issuable pursuant to siatids that are currently exercisable or exercesabthin 60 days.

(10)Includes 12,000 shares issuable pursuant to siotddns that are currently exercisable or exercesabthin 60 days and 2,000 shares
owned directly.

(11)Includes 12,000 shares issuable pursuant to siotdds that are currently exercisable or exercesabthin 60 days and 1,000 shares
owned directly.

(12)Includes 12,000 shares issuable pursuant to siotidns that are currently exercisable or exercesabthin 60 days and 500 shares ow
directly.

(13)Includes 12,000 shares issuable pursuant to sfatdns that are currently exercisable or exercesabthin 60 days.

(14)Amount consists of 4,325 shares owned directly@0@shares owned indirectly.
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| tem 13. Certain Relationships, Related Transactions, ahDirector Independence

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

The Company’s policies and procedures for the vevapproval or ratification of related party traotsans are set forth in our Code of
Conduct and Ethics, which provides that the Audititnittee will review and approve all related-pargnsactions, as required by SEC and
Nasdaq rules. Nasdaq Marketplace Rules requite canduct an appropriate review on an ongoingshafsall relate-party transactions
involving amounts greater than $120,000 for potmdnflict of interest situations, and requiretttige Audit Committee or another
independent committee of our Board approve all $tanfisactions.

Transactions involving Robert Gaines-Cooper

Mr. Gaines-Cooper is the Chairman of Venner Cagtal. (formerly LMA International S.A.) and is tisettlor of a trust, which owns 100%
of Venner Capital S.A. Venner Capital S.A., whahins the distribution rights in Italy to the Laryga Mask (used to maintain the airway
open during the administration of anesthesia) prediby The Laryngeal Mask Company Ltd., has awatkedlistribution rights for the
Laryngeal Mask in Italy to Orthofix S.r.l., a suthsiry of Orthofix.

Our United Kingdom distribution company, Intaventt@fix Limited distributes Orthofix products, Largeal Mask products and other
orthopedic products. Until March 1, 2006 we hddigtribution Agreement with Intavent Limited andsaarantee Agreement with Venner
Capital S.A. for the supply of Laryngeal Mask protuin the United Kingdom, Ireland and Channelridifor an initial period of seven
years, which expires in March 2010. Effective Mg 2006, Venner Capital, S.A. acquired all thtellactual property and assets relating
the Laryngeal Mask from Intavent Limited. Therefoas of March 1, 2006 our distribution agreementith Venner Capital S.A. In 2006,
we paid Venner Capital S.A. $6.2 million for purska of products to be distributed by Intavent Aithdmited under this distribution
agreement.

Arrow Medical Limited (Arrow) supplies impads fos@ with the A-V Impulse System to Novamedix Digitibn Limited and Novamedix
Services Limited (collectively “Novamedix”), whoHgwned subsidiaries of the Company. Venner Cafital owns a 30% interest in
Arrow. In 2006, Novamedix purchased $4.4 milliooni Arrow for the supply of impads.

Inter Medical Supplies, a wholly-owned subsidiafyoothofix, which manufactures Orthofix productsased facilities in the Seychelles from
Venner Capital S.A. under a three year lease wsétatied in 2005. This lease was terminated byé#ntes in 2006, and Inter Medical
Supplies paid $75,000 to Venner Capital S.A. in@p0rsuant to the lease and the termination thereof

Loansto Charles W. Federico and Gary Henley

On January 10, 2002 we entered into full-recouraas with Charles W. Federico and Gary Henley (&r8enior Vice President and
President of the Americas Division of Orthofix).dBdoan had a principal amount of $145,200 and evésred into to assist Messrs. Federico
and Henley in purchasing shares of OrthoRx Inc.roomstock, a company in which we currently holdiaarity interest. Each loan had an
annual interest rate of 3.97%, compounded annaalliymatured on the earlier of (1) January 10, 20@7(2) the date Messrs. Federico or
Henley, as applicable, ceased to be our employieegoor director. No principal or interest paymtg were due prior to the maturity date,
after such date, the loans bore an interest rat®%f if not paid in full at such time. The loansre secured by stock pledge agreements
covering all shares of OrthoRx Inc. common stockiewby Messrs. Federico and Henley. On April §&Mr. Henley ceased being an
officer or employee of Orthofix. Prior to such #prhe also served as a director of OrthoRx atefjaest of Orthofix. Mr. Federico continues
to serve as a director of Orthofix.
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In October 2006 and January 2007, respectivelyentered into separate settlement agreements withafdvlessrs. Henley and Federico
with respect to disputes between Orthofix and ed¢hem regarding their shares of OrthoRx Inc. #redoutstanding obligations under the
loans and related stock pledge agreements. Uhdse tsettlement agreements and in full satisfactfi@my and all amounts and obligations
under the loans and stock pledge agreements, aasivel settlement of any disputes among the Eafikessrs. Henley and Federico (1)
tendered all shares of OrthoRx Inc. held by the®@tihofix, (2) paid $40,000 each to Orthofix anyl éBtered into various releases with
Orthofix.

OrthoPro, Inc.

Gregory Federico, the son of Charles W. Federichrextor and former Orthofix Group President aride€Executive Officer, is the owner
OrthoPro, Inc. (“OrthoPro”), which acts as an inelegent third-party distributor for Breg. In 20@3eg paid commissions to OrthoPro of
$969,467. The OrthoPro distributor relationshiphvBreg predates Orthofig’acquisition of Breg in December of 2003 and cossions pai
to OrthoPro are at a rate that the Company corssiddoe generally accepted in the industry.

Pro Ad, Inc.

Peggy Henley, the wife of Orthofix’s former AmericBresident Gary Henley, is the owner of Pro Ad, (tPro Ad”), which supplies
marketing and promotional materials to Orthofix.land Breg. In 2006, Orthofix Inc. and Breg, congul, paid to Pro Ad, approximately
$121,536 for these items.

Director Independence

Of the directors who are standing for reelectionwat2007 annual general meeting of shareholdeesBbard has determined that Messrs.

Benjamin, Kester and Weisshaar, Dr. Jordan and®@r.Wartburg are independent under the curremdjsitandards of the Nasdaq Global
Select Market and Section 10A(m)(3) of the Seasitxchange Act of 1934, as amended.
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Item 14. Pri ncipa | 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, 2006 and December 31, 2005:

2006 2005
Audit Fees $ 2,229,000 $ 1,859,00!
Audit-Related Fees $ 133,000 $ 271,00(
Tax Fees $ 707,000 $ 799,00(
All Other Fees $ 7,00C $ 4,00(
Total $ 3,076,000 $ 2,933,00!
Audit Fees

Audit fees in 2006 and 2005 consisted of the aggeetges, including expenses, billed in conneatidh the audit of our annual financial
statements, quarterly reviews of the financial infation included in our quarterly reports on FordaQ, statutory audits of our subsidiaries
and services that are normally provided by thepedeent registered public accounting firm and faked for professional services rendered
for the audit of management’s assessment of tleetafeness of internal control over financial répay in accordance with Section 404 of the
Sarbanes-Oxley Act of 2002.

Audit-Related Fees

Audit-related fees in 2006 and 2005 consists ofalgregate fees billed for assurance and relatettes and are not reported under “Audit
Fees.” These fees included fees billed for actiorsielated due diligence services, employee beplein audits and accounting
consultations.

Tax Fees

Tax fees in 2006 and 2005 consist of the aggrefigatebilled for professional services rendereddarcompliance, tax advice and tax
planning. These fees included fees billed for fabend state tax review and consulting servi@satdit services and other tax consulting
services.

All Other Fees

All Other Fees consist of aggregate fees billecbfoducts and services other than the servicestapabove. For fiscal years 2006 and
2005, this category included fees related to psifesl reference materials and publications.

Pre-Approval Policies and Procedures

The Audit Committee approves all audits, audittedaservices, tax services and other services gedvby Ernst & Young LLP. Any
services provided by Ernst & Young LLP that are smcifically included within the scope of the daudust be either (i) pre-approved by the
entire Audit Committee in advance of any engageroe(ii) pre-approved by the Chairman of the Al@idmmittee pursuant to authority
delegated to him by the other independent membeteAudit Committee, in which case the Audit Coittee is then informed of his
decision. Under the Sarbanes-Oxley Act of 200@sétpre-approval requirements are waived for naiit-aarvices where (i) the aggregate of
all such services is no more than 5% of the tatadant paid to the external auditors during thediigear in which such services were
provided, (ii) such services were not recognizetthattime of the engagement to be non-audit ses\aoel (jii) such services are approved by
the Audit Committee prior to the completion of tnadit engagement. In 2006, all fees paid to E&ngbung LLP for nonaudit services we
pre-approved.
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In making its recommendation to appoint Ernst & WQUW.LP as our independent registered public acdogtirm for the fiscal year ending
December 31, 2007, the Audit Committee has consiethether the services provided by Ernst & Youh& lare compatible with

maintaining the independence of Ernst & Young LI has determined that such services do not iméevigh that firm’s independence in
the conduct of its auditing function.
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Item 15. Exhibits, Financial Statement Schedules and Reports on Forni8

(@)

Documents filed as part of report on Form 10-K

3. Exhibits

Exhibit
Number

3.1

3.2*

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8*

10.9

10.10

Description

Certificate of Incorporation of the Company (filad an exhibit to the Company’s annual report om0+ datec
June 29, 2001 and incorporated herein by reference)

Articles of Association of the Company as Amended.

Orthofix Inc. Employee Stock Purchase Plan (filscha exhibit to the Company’s annual report on Fb@aK for
the fiscal year ended December 31, 2002 and incaigd herein by reference).

Orthofix International N.V. Staff Share Option Pldiled as an exhibit to the Company’s annual réparForm
10-K for the fiscal year ended December 31, 20@Riacorporated herein by reference).

Form of Performance Accelerated Stock Option utigeiStaff Share Option Plan (filed as an exhibtht
Company'’s annual report on Form 10-K for the fisezdr ended December 31, 2002 and incorporatedhHzye
reference).

Form of Performance Accelerated Stock Option Inchexet Agreement (filed as an exhibit to the Company’
annual report on Form 10-K for the fiscal year ehBecember 31, 2003 and incorporated here in eyreate).

Orthofix International N.V. 2004 Long Term Incergilan, as amended (filed as an exhibit to the Goryip
quarterly report on Form 10-Q for the quarter enSedtember 30, 2004 and incorporated herein byemede).

Form of Nonqualified Stock Option Agreement Under Orthofix International N.V. 2004 Long Term Intier
Plan (filed as an exhibit to the Company’s curreport on Form 8-K filed April 17, 2006 and incorpted herein
by reference)

Form of Nonqualified Stock Option Agreement for Nemployee Directors under the Orthofix InternatioNav/.
2004 Long Term Incentive Plan (filed as an exHibithe Company’s annual report on Form 10-K forfteeal
year ended December 31, 2004 and incorporatednhieyeieference’

Orthofix Deferred Compensation Plan.

Employment Agreement, dated as of April 15, 20@ween the Company and Charles W. Federico (fibegna
exhibit to the Company’s current report on Form &t&d April 18, 2005 and incorporated herein bference).

Employment Agreement, dated as of July 13, 2006yédeen the Company and Thomas Hein (filed as arbéxi
the Company'’s annual report on Form 8-K filed JLy 2006 and incorporated herein by reference).
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10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

Employment Agreement, dated as of November 20, 2088veen Orthofix International N.V. and Bradley R
Mason (filed as an exhibit to the Company’s anmepbrt on Form 10-K for the fiscal year ended Deloen81,
2003 and incorporated herein by reference).

Full Recourse Promissory Note between Orthofixriméonal N.V. and Charles W. Federico dated Jant@ay
2002 (filed as an exhibit to the Company’s annegbrt on Form 16 for the fiscal year ended December 31, Z
and incorporated herein by reference).

Full Recourse Promissory Note between Orthofixrimaéonal N.V. and Gary D. Henley dated January2D02
(filed as an exhibit to the Company’s annual reporform 10-K for the fiscal year ended December2802 and
incorporated herein by reference).

Acquisition Agreement dated as of November 20, 2@6@3ong Orthofix International N.V., Trevor Acquish,
Inc., Breg, Inc. and Bradley R. Mason, as sharedisldepresentative (filed as an exhibit to the @any’s current
report on Form 8-K filed January 8, 2004 and inooaped herein by reference).

Voting and Subscription Agreement dated as of Ndw&n20, 2003, among Orthofix International N.V. dhel
significant shareholders of Breg, Inc. identifiedtbe signature pages thereto (filed as an extuliiie Company’s
current report on Form 8-K filed on January 8, 2884 incorporated herein by reference.

Employee Agreement, as amended, dated Decemb20@9 ,between Orthofix International N.V. and Cha\e.
Federico (filed as an exhibit to the Company’s entreport on Form 8-K filed December 30, 2005 and
incorporated herein by reference).

Form of indemnity Agreement (filed as an exhibithe Company’s annual report on Form 10-K filed &aber
31, 2005 and incorporated herein by reference).

Settlement Agreement dated February 23, 2006, leetweavent Orthfix Limited, a wholly-owed subsidiaf
Orthofix International N.V. and Galvin Mould (files an exhibit to the Company’s annual report amR8-K
filed on April 17, 2006 and incorporated hereinrbference).

Employment Agreement, dated July 13, 2006, betvi@ehofix Inc. and Alan W. Milinazzo (filed as antekit to
the Company’s current report on Form 8-K filed JU8 2006 and incorporated herein by reference).

Employment Agreement, dated July 13, 2006, betv@rtmofix Inc. and Raymond C. Kolls (filed as an #sthto
the Company’s current report on Form 8-K filed JU8; 2006 and incorporated herein by reference).

Employment Agreement, dated July 13, 2006, betvi@rtinofix Inc. and Michael M. Finegan (filed as athibit to
the Company'’s current report on Form 8-K filed JU8; 2006 and incorporated herein by reference).

Credit Agreement, dated as of September 22, 2066ng Orthofix Holdings, Inc., Orthofix Internatidrd.V.,
certain domestic subsidiaries of Orthofix Interoatil N.V., Colgate Medical Limited, Victory Medichimited,
Swiftsure Medical Limited, Orthofix UK Ltd, the seral banks and other financial institutions as ifinagn time to
time become parties thereunder, and Wachovia Béational Association (filed as an exhibit to thengmany’s
current report on Form 8-K filed September 27, 2808 incorporated herein by reference).
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10.23 Agreement and Plan of Merger, dated as of Augug0@6, among Orthofix International N.V., Orthofioldings,
Inc., New Era Medical Limited, Blackstone Medidal¢. and William G. Lyons, lll, as Equityholders’
Representative (filed as an exhibit to the Comzoytrent report on Form 8-K filed August 7, 2006 a
incorporated herein by reference).

10.24* Employment Agreement, dated as of September 25, 2@0ween Blackstone Medical, Inc. and Matthevi.yons
10.25** Description of Orthofix International N.V.’s Annublicentive Program including the Form of Participat_etters
21.1** List of Subsidiaries
23.1* Consent of Ernst & Young LLP
31.1** Rule 13a-14(a)/15d-14(a) Certification of Chief Exgve Officer.
31.2** Rule 13a-14(a)/15d-14(a) Certification of Chief &meial Officer.
32.1* Section 1350 Certification of Chief Executive O#fic
32.2* Section 1350 Certification of Chief Financial O#ic
* Previously filed as an exhibit to this Annual Retpar Form 10-K.
*x Filed herewith.
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SIGNATURES

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

ORTHOFIX INTERNATIONAL N.V.

Dated: April 30, 2007 By: /s/ Thomas Hein
NameThomas Hein

Title: Chief Financial Officer
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Exhibit 10.2¢

ANNUAL INCENTIVE PROGRAM

The Company does not have a formal, written plan vifh respect to its annual incentive program applicale to all executive officers.
The below summarizes the principal aspects of thedinpany’s annual incentive program. Each year the Qopany does notify, in
writing, those executive officers selected to padipate in the annual incentive program and, if awads are earned, the amount of

annual incentive program compensation earning. Sames of those letters also appear below.

The Compensation Committee (the “* Commitiebelieves that a significant portion of the compation for each executive officer
should be in the form of annual performance-baseth bonuses. Short-term incentives like our animgahtive program tie executive
compensation to our immediate financial performaaevell as, to a certain extent, individual perfance. Each executive officer generally
participates in our annual incentive program as d@ur primary means of providing for an annuahclasnus. The annual incentive program is
based on goals determined by tli@mmittee. Outside of the annual incentive progrdmm,Committee has and does exercise its discraion
grant bonuses for performance or for other circamss in any year.

Under our program we establish separate performgoals for each of Orthofix International N.V., Bofix Inc., Breg, Inc.,
Blackstone Medical, Inc. and our international siioh based on a matrix of performance goals afsbtbelow. As a result, executive
officers of any of our divisions may be treatedatiéntly according to the applicable objectivescijieto them. The Chief Financial Officer
oversees the process of determining proposed fwaBrthofix International N.V., Orthofix Inc. arBreg, Inc. The proposed goals for
Blackstone Medical, Inc. and our international slion are supervised by the President of Blackskdedical, Inc. and the international
division head, respectivelyThe proposed goals and related matrix are thengeduo the Committee for review and approval. Tafly, the
goals are set in February for the current yearpaytnents are made in March for the previous years@f the performance goals with the
intent that it will be challenging for a particigan receive 100% of his potential bonus amounedtive officers are notified in writing of
the goals and bonus eligibility for any given yeHre terms of the notice generally require thatekecutive officer be an employee on the
date of payment in order to be paid any compensatigler the annual incentive program.

Although each entity and business unit generalfyditierent performance goal amounts applicablg tbe annual incentive program cons
of the following performance goal components arevegighted as follows:

» 50% - based on the attainment of a specified dalaount of net income or operating income;
« 40% - based on attainment of specified dollar arhofisales; and
+ 10% - based on individual performance goals.

We developed these weightings with the intentrdiig most of the bonus to quantifiable entity asimess unit performance
measures, but also to permit discretion to recagimdividual performance. For 2007, the percerdttdfinment of the goals relating to
corporate performance (net income or operatingrmeand sales) have a floor and a ceiling rangiogn 25% to 150%. In 2006, the range
was 0-150%, the percentage attainment of whicletsrchined by the Committee at the February meefisgndicated below, varying
bonuses are paid for the attainment of specifiedsg@ithin that range. The Committee has the digordo review an entity's or business
unit's actual results and consider certain mitigafactors, such as one-time costs or events suabquisitions or other unique corporate
events not contemplated at the time the goals established. These may be excluded from the fiaairdormation used in connection with
the determination of bonuses or the financial imfation may be otherwise adjusted in light of thexigating factors. With respect to the
individual performance component of the formulasheeespective entity or business unit determinesafipropriate percentage ranging from
0% to 100% and makes a recommendation to the Cde@nit

To calculate the bonus amount, each percentagaltiplied by its component's percentage weight. praducts are added together to
produce a resulting weighted percentage. For earftipant, this percentage is used to determinat\@mount of the pre-established bonus
goal amount will be paid. The weighted percentaghén multiplied by the maximum amount of bonusshich that participant is eligible.
For named executive officers the maximum bonuspisraentage of that person's salary. The follovisran illustration of how this calculati
may work using sample attainment percentages axédman eligible bonus humbers:




Performance Goal Weighting Attainment Product
Net/Operating Incom 50% 50% 25%
Sales 40% 75% 30%
Individual Objectives 10% 100% 10%
Weighted Percentage: 65 %

Maximum Eligible Bonus. 40% of base salary of $200,000 = $80,000

Bonus Calculation: 65% multiplied by $80,000 = $52,000 bonus




[SAMPLE LETTER - AWARD OF BONUS UNDER ANNUAL INCENT IVE PROGRAM]
[Orthofix Letterhead]
[Date]

[Participant]
[Address]

Dear [Participant]:

As a key contributor included in the [year] inceetbonus program for [company name or busines$ Uimitsh to report to you what we
achieved against the bonus targets for sales atafroperating] income during [year]. As you wékall, in addition to offering a sliding
scale for performance achievement and individug@dailves, this plan also offers an over achieverbenius. The achievement on sales
resulted in a [percentage] bonus attainment and¢h&vement on [net or operating] income restitieal [percentage] bonus attainment. The
sales and [net or operating] income componentesepit [percentage] and [percentage] of the plaboads payout respectively. You
achieved [percentage] of the remaining [percentageletermined by your manager’s review of youfgoerance against individual
objectives. This calculates out to an overall [patage] payout against your bonus potential.

[If applicable:] In addition, you were granted acriemental [amount] bonus award by the Compens&amnmittee in recognition of your
efforts in contributing to

You will find attached your bonus check. Federahivolding at the supplemental rate of 25% plusamylicable state or benefits taxes were
deducted. The designated percentages for bothntipddyee Stock Purchase Plan and the 401k weredelbacted.

Your inclusion is confidential and not a guarargé&éuture participation. During the next couplenobnths, management will be selecting and
notifying participants for [following year].

Thank you for your continued effort in [year].
Best regards,
Orthofix International NV

Thomas Kester
Chairman, Compensation Committee




[SAMPLE LETTER - SELECTION AS PARTICIPANT IN ANNUAL INCENTIVE PROGRAM]
[Orthofix Letterhead]
[Date]

[Participant]
[Address]

Dear [Participant]:

| am pleased to inform you that as a key contribytu have been selected to participate in ther[ymanus program at Orthofix International
N.V. at [percentage] of your salary lev

In addition to offering a sliding scale for perfante achievement and individual objectives, thes also offers an over achievement bonus.
To qualify for any bonus, the [company name or hess$ unit] has to meet the minimum [net or opegaiimcome and sales objectives of
[amount]* and [amount] respectively. Once theseiminm objectives are achieved, either individualfycollectively, the weighing of the
bonus is 50% [net or operating] income, 40% saheis1®% individual objectives.

This is a yearly program subject to change. Youaluision is confidential and not a guarantee ofrifearticipation. To receive the bonus, you
must be an employee at the time the bonus is paid.

Thank you for your continued effort, and we lookWard to the [company name or business unit] aéhdethis year’s targets.
Best regards,
Orthofix International NV

Thomas Kester
Chairman, Compensation Committee

*Before stock option expense




Exhibit 21.1

The following is a list of our significant subsidies:

Country of
Company Incorporation
Orthofix Inc. United States
Blackstone Medical, Inc. United States
Breg, Inc. United States

Orthofix Holdings, Inc.
Orthofix US LLC

AMEI Technologies Inc.
Osteogenics Inc.
Neomedics Inc

United States
United States

United States
United States
United States

Orthofix S.r.| Italy
Novamedix Services Limite U.K.
Orthosonics Limited U.K.
Intavent Orthofix Limited U.K.
Orthofix Limited U.K.
Orthofix UK Limited U.K.
Colgate Medical Limited U.K.
Victory Medical Limited U.K.
Swiftsure Medical Limited U.K.
Novamedix Distribution Limitec Cyprus
Inter Medical Supplies Limited Cyprus
Inter Medical Supplies Limited Seychelles
Orthofix AG Switzerland
Goldstone GmbH Switzerland
Orthofix GmbH Germany
Blackstone GmbH Germany
Breg Deutschland GmbH Germany
Orthofix International B.V. Holland
Orthofix Il B.V. Holland
Orthofix do Brasil Brazil
Orthofix S.A. France
Promeca S.A. de C.V. Mexico
Implantes Y Sistemas Medicos, Inc. Puerto Rico




Exhibit 31.1
CERTIFICATION

I, Alan W. Milinazzo, certify that:
1. | have reviewed this amendment no. 1 to annualrtepoForm 10-K of Orthofix International N.V.;

2. Based on my knowledge, this report does not com@ajnuntrue statement of a material fact or om#itéde 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 report;

3. The registrant’s other certifying officer(s) andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirag defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant andénav

a. designed such disclosure controls and proceduresused such disclosure controls and procedures 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 dgrihe period in which this report is being prepared

b. designed such internal control over financial répgr or caused such internal control over finah@aorting 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 principles;

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

d. disclosed in this report any change in the regi$santernal control over financial reporting tra@tcurred during the registrastmnos
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thatnhaterial affected, or is reasonably
likely to materially affect, the registrant’s intel control over financial reporting; and

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

functions):

a. all significant deficiencies and material weaknsssehe design or operation of internal contradiofinancial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and refioancial information; and

b. any fraud, whether or not material, that involvesnagement or other employees who have a significémin the registrant’s
internal control over financial reporting.

Date: April 30, 2007

/s/ Alan W. Milinazzo

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




Exhibit 31.Z
CERTIFICATION

I, Thomas Hein, certify that:
1. | have reviewed this amendment no. 1 to annualrtepoForm 10-K of Orthofix International N.V.;

2. Based on my knowledge, this report does not comajnuntrue statement of a material fact or oméit&te 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 report;

3. The registrant’s other certifying officer(s) andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirag defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant andénav

a. designed such disclosure controls and proceduresiused such disclosure controls and procedutes 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 dgrihe period in which this report is being prepared

b. designed such internal control over financial réipgr or caused such internal control over finaheaorting 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 principles;

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

d. disclosed in this report any change in the regi$santernal control over financial reporting tra@tcurred during the registrastmnos
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thathaterial affected, or is reasonably
likely to materially affect, the registrant’s intel control over financial reporting; and

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

functions):

a. all significant deficiencies and material weaknsssehe design or operation of internal contradiofinancial reporting which are
reasonably likely to adversely affect the regigfeaability to record, process, summarize and refioancial information; and

b. any fraud, whether or not material, that involvesnagement or other employees who have a significémin the registrant’s
internal control over financial reporting.

Date: April 30, 2007

/s/ Thomas Hein

Name:Thomas Hein
Title: Chief Financial Officer




