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Forward-Looking Statements

This report contains forwaroking statements within the meaning of Sectiok 21the Securities Exchange Act of 1934, as ang)
and Section 27A of the Securities Act of 1933, mgr—ded, relating to our business and financiaboltl which are based on our current
beliefs, assumptions, expectations, estimatesgdste and projections. In some cases, you canfigdémtvard-looking statements by
terminology such as “may,” “will,” “should,” “expés,” “plans,” “anticipates,” “believes,” “estimatésprojects,” “intends,” “predicts,”
“potential” or “continue” or other comparable termalogy. These forwartboking statements are not guarantees of our fygar®rmance ar
involve risks, uncertainties, estimates and assiamgthat are difficult to predict. Therefore, @atual outcomes and results may differ
materially from those expressed in these forwaokilog statements. You should not place undue redianm any of these forward-looking
statements. Further, any forwdabking statement speaks only as of the date hewvebéss it is specifically otherwise stated taedle as of
different date. We undertake no obligation to farthpdate any such statement, or the risk facssribed in Item 1A under the heading F
Factors, to reflect new information, or the occooee of future events or circumstances.

” o« ” w ” o " ow ” w ”

The forward-looking statements in this filing da wonstitute guarantees or promises of future perdmce. Factors that could cause or
contribute to such differences may include, butrerelimited to, risks relating to: an investigatiby the Division of Enforcement of the
Securities and Exchange Commission (the “SEC”)ratated securities class action litigation arising of our prior accounting review and
restatements of financial statements; our revieallefjations of improper payments involving our Bkdased subsidiary; the geographic
concentration of certain of our sales and accougatsivable in countries or territories that ararfgsevere fiscal challenges; the expected
sales of our products, including recently launcphemtiucts; unanticipated expenditures; changindiogiships with customers, suppliers,
strategic partners and lenders; changes to andtiér@retation of governmental regulations; theohatson of pending litigation matters
(including our indemnification obligations with st to certain product liability claims against farmer sports medicine global business
unit); our ongoing compliance obligations undeogporate integrity agreement with the Office ofdastor General of the Department of
Health and Human Services (and related terms difgtimn) and a deferred prosecution agreement WahitS. Department of Justice; risks
relating to the protection of intellectual properthanges to the reimbursement policies of thindige the impact of competitive products;
changes to the competitive environment; the acoeptaf new products in the market; conditions efdithopedic and spine industries; cr
markets and the global economy (including the extjmin of our current secured revolving credit fiagiin August 2015); corporate
development and market development activitiespiialg acquisitions or divestitures; unexpectedsosioperating unit performance related
to recent acquisitions; and other risks describe@art I, Item 1A under the headiRjsk Factorsin our Annual Report on Form 10-K for the
fiscal year ended December 31, 2014, as well athier current and periodic reports that we filehwite SEC in the future.




PART I. F INANCIAL INFORMATION
Item 1. Financial Statements

ORTHOFIX INTERNATIONAL N.V.
Condensed Consolidated Balance Sheets

June 30, December 31
(U.S. Dollars, in thousands, except share dat 2015 2014
(unaudited
Assets
Current asset:
Cash and cash equivalel $ 55,94¢ $ 36,81¢
Restricted cas — 34,42¢
Trade accounts receivable, less allowance for doludtcounts of $7,153 and
$7,285 at June 30, 2015 and December 31, 264pectively 58,35¢ 61,35¢
Inventories 59,21¢ 59,84¢
Deferred income taxe 36,97( 37,41:
Prepaid expenses and other current a: 24,72¢ 26,552
Total current asse 235,21 256,40¢
Property, plant and equipment, | 49,96: 48,54¢
Patents and other intangible assets 5,62¢ 7,152
Goodwill 53,56¢ 53,56¢
Deferred income taxe 17,91( 18,541
Other lon¢-term asset 26,87¢ 8,97(
Total asset $ 389,15 $ 393,18t
Liabilities and shareholders’ equity
Current liabilities:

Trade accounts payat $ 17,23C $ 13,22:

Other current liabilitie: 47,67¢ 53,22(
Total current liabilities 64,90¢ 66,44:
Deferred income taxe — 229
Other lon¢-term liabilities 26,56¢ 26,88¢
Total liabilities 91,47 93,55¢
Contingencies (Note 1.
Shareholder equity:

Common shares $0.10 par value; 50,000,000 shatlesreaed; 18,839,335 and

18,611,495 issued and outstanding as of Jun203® and December 31,

2014, respectivel 1,884 1,861
Additional paic-in capital 237,98 232,78¢
Retained earning 60,55: 65,36(
Accumulated other comprehensive | (2,747) (382)

Total shareholde’ equity 297,67 299,62’
Total liabilities and sharehold¢ equity $ 389,15« $ 393,18t

The accompanying notes form an integral part o§¢heondensed consolidated financial statements
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ORTHOFIX INTERNATIONAL N.V.

Condensed Consolidated Statements of Operations af@bmprehensive Income (Loss)

Three Months Ended

Six Months Ended

June 30, June 30,
(Unaudited, U.S. Dollars, in thousands, except shmand per share data) 2015 2014 2015 2014
Product sale $ 86,86¢ $ 88,57¢ 163,70C $ 176,87¢
Marketing service fee 14,08¢ 12,40¢€ 27,01¢ 24,12(
Net sales 100,95¢ 100,98¢ 190,71¢ 200,99¢
Cost of sale: 21,91( 25,41¢ 41,24¢ 52,18
Gross profit 79,04 75,571 149,467 148,81
Operating expenst
Sales and marketir 42,94¢ 42,013 87,231 83,18¢
General and administrati\ 22,50¢ 18,21« 44,07¢ 36,07¢
Research and developmt 6,451 6,31< 12,29¢ 12,24¢
Restatements and related cc 2,21¢ 2,327 8,12¢ 10,63:
74,11¢€ 68,86 151,73 142,137
Operating income (los! 4,92¢ 6,704 (2,264) 6,67%
Other income and expen
Interest income (expense), | 74 (492 (198) (960)
Other income 853 363 1,544 91
927 (129) 1,34€ (869)
Income before income tax 5,85% 6,57& (918) 5,80¢
Income tax expens (1,77§) (3,309 (2,742 (4,488)
Net income (loss) from continuing operatic 4,077 3,26€ (3,660 1,31¢
Discontinued operatior
Loss from discontinued operatio (730) (5,829 (1,517) (6,623)
Income tax benefi 225 1,88( 364 2,114
Net loss from discontinued operatic (505) (3,949) (1,147) (4,509)
Net income (loss $ 3572 % (683) (4,807 $ (3,197
Net income (loss) per common sk—basic:
Net income (loss) from continuing operatic $ 022 $ 0.18 (0.20) $ 0.07
Net loss from discontinued operatic (0.03) (0.22) (0.06) (0.29)
Net income (loss) per common sk—basic: $ 0.1 $ (0.04) (0.26) $ (0.17)
Net income (loss) per common sk—diluted:
Net income (loss) from continuing operatic $ 021 % 0.18 (0.20) $ 0.07
Net loss from discontinued operatic (0.02) (0.22) (0.06) (0.24)
Net income (loss) per common st—diluted: $ 0.1 $ (0.04) (0.26) $ (0.17)
Weighted average number of common she
Basic 18,769,41! 18,445,34: 18,750,80- 18,322,18!
Diluted 18,989,57 18,621,19. 18,750,80- 18,435,12
Other comprehensive income (los
Unrealized gain (loss) on derivative instrumengs,af tax 271 (32) 936 72
Foreign currency translation adjustm: 1,55¢ 198 (3,307) 574
Comprehensive income (los $ 540z $ (516) (7,172) $ (2,545

The accompanying notes form an integral part o§¢heondensed consolidated financial statements
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ORTHOFIX INTERNATIONAL N.V.
Condensed Consolidated Statements of Cash Flows

Six Months Ended

June 30,
(Unaudited, U.S. Dollars, in thousands) 2015 2014
Cash flows from operating activitie
Net cash provided by operating activit $ 8,954 $ 17,87«
Cash flows from investing activitie
Capital expenditures for property, plant and equpt (13,497) (6,13¢)
Capital expenditures for intangible ass (83) (119)
Net proceeds from sale of ass 4,80( —
Purchase of debt securiti (15,250 —
Net proceeds from sale of other investm — 32
Net cash used in investing activiti (24,02€) (6,225)
Cash flows from financing activitie
Net proceeds from issuance of common sh 1,64¢€ 9,52(
Changes in restricted ca 34,42¢ (21,406
Excess income tax benefit on employee s-based award 54 40
Net cash provided by (used in) financing activi 36,12¢ (11,846
Effect of exchange rate changes on ¢ (1,927) 192
Net increase (decrease) in cash and cash equis 19,131 (5)
Cash and cash equivalents at the beginning of@heq 36,81°F 28,92¢
Cash and cash equivalents at the end of the p $ 55,94¢ $ 28,91¢

The accompanying notes form an integral part o§¢heondensed consolidated financial statements




ORTHFIX INTERNATIONAL N.V.
Notes to the Unaudited Condensed Consolidated Finaial Statements

1. Nature of operations, basis of presentation anacently issues accounting pronouncements
Nature of operations

Orthofix International N.V. (together with its suthisiries, the “Company”) is a diversified, globaédical device company focused on
developing and delivering innovative repair anderegrative technologies to the spine and orthopedikets. The Company is comprised of
four reportable segments: BioStim, Biologics, Extity Fixation and Spine Fixation supported by cogpe activities.

Basis of presentation

The accompanying unaudited condensed consolidetaddial statements have been prepared in accadaitit generally accepted
accounting principles in the United States (“U.@AP") for interim financial information and with ¢hinstructions to Form 10-Q and
Rule 10-01 of Regulation S-X. Pursuant to thesesrahd regulations, certain information and nateldsures normally included in financial
statements prepared in accordance with U.S. GAA#® haen condensed or omitted. In the opinion ofagament, all adjustments
(consisting of normal recurring items) consideredeassary for a fair statement have been inclufibése condensed consolidated
financial statements should be read in conjunatitth the consolidated financial statements andedlaotes

contained in the Company’s Annual Report on ForaKIor the year ended December 31, 20dgderating results for the
three and six months ended June 30, 2015, aresgesgarily indicative of the results that may bgeesked for other interim periods or the
year ending December 31, 2015. The balance sh&stcamber 31, 2014, has been derived from theedifiitancial statements at that d:
but does not include all of the information andtfaes required by accounting principles generatigepted in the U.S. for complete finan
statements.

The preparation of financial statements in conftymiith U.S. GAAP requires management to make extiand assumptions that
affect the amounts reported in the financial statei:iand accompanying notes. On an ongoing bhei§ampany evaluates its estimates
including those related to contractual allowandesibtful accounts, inventories, potential goodwaid intangible asset impairment, litigation
and contingent liabilities, income taxes, and stidrased compensation. Actual results could diffemfthese estimateAs permitted
under U.S. GAAP, interim accounting for certain exges, including income taxes, are based on fall fggecasts.
For interim financial reporting purposes, incomeetaare recorded based upon estimated annualiegf@atome tax
rates taking into consideration discrete items oaog during the period.

Recently issued accounting standards

In April 2014, the Financial Accounting StandardsaBl (“FASB”) issued Accounting Standards UpdafeStU”) No. 2014-08,
Reporting Discontinued Operations and Disclosure€amponents of an EntiiThe ASU amends the definition of a discontinuedratien
and also provides new disclosure requirementsifmodals meeting the definition, and for those tltahot meet the definition, of a
discontinued operation. Under the new guidancés@dtinued operation may include a componentgmap of components of an entity, or a
business or nonprofit activity that has been disdas or is classified as held for sale, and reprssa strategic shift that has or will have a
major effect on an entity's operations and findrreisults. The ASU also expands the scope to irecthd disposals of equity method
investments and acquired businesses held forHadeguidance did not have a material impact orctimsolidated financial statements.

In May 2014, the FASB issued ASU 2014-8&venue from Contracts with CustomefASU 201409 supersedes the revenue recogn
requirements in Revenue Recognition (Topic 605], r@quires entities to recognize revenue in a Wwaydepicts the transfer of promised gc
or services to customers in an amount that refteetgonsideration to which the entity expectsdehbtitled to in exchange for those goods or
services. The standard was originally to be effedidr public entities for annual and interim pesdeginning after December 15, 2016. On
July 9, 2015, the FASB agreed to defer the effedtiate by one year to December 15, 2017 for amepalting periods beginning after that
date. The FASB also agreed to permit early adoptfahe standard, but not before the original éffecdate of December 15, 2016. The
standard is to be applied either retrospectivelgsoa cumulative effect adjustment as of the adoptate. The Company is currently evaluating
the effect that adopting this new accounting guieanill have on the consolidated results of operati cash flows, and financial position.

In April 2015, the FASB issued ASU 2015-08terest — Imputation of Interest (Subtopic 835:Finplifying the Presentation of Debt
Issuance Cosl. The ASU requires that debt issuance costs retatadecognized debt liability be presented inkthkance sheet as a direct
reduction from the carrying amount of that dehility, consistent with debt discounts and premiuiiifse guidance will be effective
retroactively for interim and annual periods begigrafter December 15, 2015, with early adoptiompited. The Company is evaluating the
new guidance and does not expect it to have a iakitepact on its consolidated financial statements
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In July 2015, the FASB issued ASU 2015-%implifying the Measurement of Inventoiyhis ASU requires that an entity should mea
in ventory, unless accounted for under the lasfifist-out (“LIFO") or retail inventory methods, at the lower of cosd aet realizable value. N
realizable value is the estimated selling pricthaordinary course of business, less reasonabbigia ble costs of completion, disposal, and
transportation. The guidance will be effective pexively for interim and annual periods beginrafigr December 15, 2016, with early
adoption permitted. The Company is currently euvilgathe new guidance and do es not expect it ¥@ lsamaterial impact on its consolidated
financial statements.

2. Cash Flow Statement Classification Error

During the quarter ended June 30, 2015, the Comjemyified a classification error in its statemehtash flows for the quarter ended
March 31, 2015This error arose because foreign currency excheatge and cash balances from an incorrect period
were used in calculating the line item “Effect @tkange rate changes on cash,” which caused tragivegffect of
such line item to be overstated by $2.4 milliorhisTerror resulted in an equal and offsetting etwdre reflected in th
line item “Net cash provided by operating actistlewhereby such line item was overstated by $2ldom The
classification error had no effect on the reportetichange in cash and cash equivalents, and atsndeffect on the consolidated balance

sheet, the consolidated statement of operatiortheoronsolidated statement of stockholders’ eq@ised on our evaluation of relevant
guantitative and qualitative factors, we have deteed that the classification error is and was inanal.

This classification error has been corrected instladement of cash flows for the six months endee: B0, 2015 contained herein.
Company also intends to correct the comparativegmtation of the quarter ended March 31, 2015siQitarterly Report on Form XD-for
the quarter ending March 31, 2016.

3. Inventories

The Company’s inventories are primarily statedtahdard cost, which approximates actual cost detediron a first-in, first-out basis.
Work-in-process and finished products include makeiabor and production overhead costs. Finigirediucts include field inventory which
represents immediately saleable finished prodietsdre in the possession of the Company’s digdesgepresentatives, and consignment
inventory which represents immediately saleablisfied products located at third party customersh sis distributors and hospitals. Deferred
cost of sales result from transactions where th@@amy has shipped product or performed servicewliich all revenue recognition criteria
have not been met. Once the revenue recognititerierhave been met, both the revenues and asstciast of sales are recognized.

Inventories were as follows:

June 30, December 31,

(U.S. Dollars, in thousands’ 2015 2014
Raw material $ 420C $ 3,87¢
Work-in-process 5,071 4,83(
Finished product 44,30¢ 45,612
Deferred cost of sale 5,63¢ 5,62¢
Total inventory $ 59,21¢ $ 59,84¢

4. Long-term debt

On August 30, 2010, the Company’s wholly-owned W@&ding company, Orthofix Holdings, Inc. (“OrthefHoldings”) entered into a
Credit Agreement (the “Credit Agreement”) with @@ntdomestic direct and indirect subsidiaries ef @ompany (the “Guarantors”),
JPMorgan Chase Bank, N.A., as Administrative AgB®S Citizens, N.A., as Syndication Agent, andaiartender parties thereto.

The Credit Agreement initially provided for a fiyear, $200 million secured revolving credit fagilithe “Revolving Credit Facility”),
and a five year, $100 million secured term loarlifg{the “Term Loan Facility,” and together withe Revolving Credit Facility, the “Credit
Facilities”). On January 15, 2015, at the Compamgtpiest, the lenders agreed to reduce the avaitalplacity under the Revolving Credit
Facility to $100 million.

As of June 30, 2015, and December 31, 2014, thasenw outstanding principal under either the TeoarLFacility or the Revolving
Credit Facility. Any outstanding balance on thev®eing Credit Facility arising in the event thaéwraw funds in the
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future under such facility would be due on Augu3t3015. The Company is currently in negotiatiansenew its revolving credit facility and
expects to have this completed before the expiaifdts current facility.

The amount of net assets of Orthofix Holdings dsdubsidiaries that we classify as “restrictedigdo restrictions on the use of such
assets pursuant to the terms of the agreemenf)Jame 30, 2015, and December 31, 2014, is $18ulidmand $181.8 million, respectively.
In addition, the Credit Agreement contains restiitd on the Company and subsidiaries that are ambieg to the Credit Facilities accessing
cash held by Orthofix Holdings, Inc. and its sulzgigs (by way of dividend or otherwise). All ofgtfCompany’s subsidiaries that are parties
to the Credit Agreement generally have accessisactsh for operational and debt repayment purpdsethe Company does not carry a
balance on the Revolving Credit Facility as of J88e2015, and is in compliance with all requiredenants, there are no restrictions on cash
as of June 30, 2015. The amount of cash of the @ognand its subsidiaries that we classify as “iesnl” due to these restrictions as of
December 31, 2014 was $34.4 million.

The Company had no borrowings and an unused alaliab of credit of €5.8 million ($6.5 million arfal7.0 million) at June 30, 2015
and December 31, 2014, respectively, on its Itdlimnof credit. This unsecured line of credit pidas the Company the option to borrow
amounts in Italy at rates which are determinethatime of borrowing.

5. Derivative instruments

The tables below disclose the types of derivatistruments the Company owns, the classificatiodsfain values of these instruments
within the balance sheet, and the amount of gassjlrecognized in other comprehensive income)(loss

Fair value: f

(U.S. Dollars, in thousands) avorable

As of June 30, 201! (unfavorable) Balance sheet locatiol
Cros«-currency swaj $ 5,807 Other lon¢-term asse!
Warrants $ 311 Other lon¢-term asse!

As of December 31, 201

Cros«-currency swaj $ 2,504 Other lon¢-term asse!
Warrants $ 321 Other lon¢-term asse!
Three Months Ended Six Months Ended
June 30, June 30,
(U.S. Dollars, in thousands) 2015 2014 2015 2014

Cross-currency swap unrealized gain (loss)
recorded in other comprehensive income

(loss), net of taxe $ 267 $ 31) $ 936 $ 72
Warrants unrealized gain recorded in other
comprehensive income (loss), net of te $ 4 % — $ — $ —

6. Fair value measurements

The fair value of the Company’s financial assets lzbilities on a recurring basis were as follows:

Balance
June 30,
(U.S. Dollars, in thousands) 2015 Level 1 Level 2 Level 3
Assets
Collective trust fund: $ 1,664 $ —  $ 1,664 $ —
Treasury securitie 532 532 — —
Certificates of depos 1,12¢ 1,12¢ — —
Derivative securitie 6,11¢€ — 6,11¢ —
Equity securitie: 1,457 — 1,457 —
Debt securitie! 15,39( — — 15,39(
Total $ 26,29C $ 1,661 $ 9,23¢ % 15,39(
Liabilities
Deferred compensation pl $ (1,559 $ — 3 (1,559 $ —
Total $ (1,559 $ — 3 (1,55%) $ =




Balance
December 31,

(U.S. Dollars, in thousands 2014 Level 1 Level 2 Level 3
Assets
Collective trust fund: $ 1,69€ $ — $ 1,69€ $ —
Treasury securitie 586 586 — —
Certificates of depos 1,51C 1,51C — —
Derivative securitie 2,82t — 2,82t —
Equity securitie: 1,457 — 1,457 —
Total $ 8,074 $ 2,09¢ $ 597¢ $ =
Liabilities
Deferred compensation pl $ (1,886) $ — 3 (1,886) $ =
Total $ (1,886) $ — 3 (1,886) $ —

Debt Securitie!

On March 4, 2015, the Company entered into an @@#greement (the “Option Agreement”) with eNeurg.I(“eNeura”), a privately
held medical technology company that is developiegjces for the treatment of migraines. The Opfigreement provides the Company with
an exclusive option to acquire eNeura (the “Optjahiring the 18-month period following the grantloé Option. In consideration for the
Option, (i) the Company paid a non-refundable $0ilBon fee to eNeura, and (ii) eNeura issued av@otible Promissory Note (the “eNeura
Note”) to the Company. The principal amount of the efdedote is $15.0 million and interest accrues @¥8.The eNeura Note will mature on
the earlier of (i) March 4, 2019, or (ii) exercisithe Option. The interest is not due until théenmatures and will be forgiven if the Company
exercises the option. The investment is recordedhiar long-term assets as an available for sdiesdeurity and interest is recorded in interest
income. The fair value of the instrument is bageohusignificant unobservable inputs, requiring@uenpany to develop its own assumptions;
therefore, the Company has categorized this asset.avel 3 financial asset. Given the date ofrdmesaction, as of June 30, 2015, the Company
believes the carrying amount of the investmentawiued interest approximate fair value.

The following table provides a reconciliation oétheginning and ending balances for debt secunitéssured at fair value using
significant unobservable inputs (Level 3):

(U.S. Dollars, in thousands) 2015

Balance at January $ —
Additions to debt securitie 15,00(
Accrued interest incomr 390

Balance at June ¢ $ 15,39(

7. Accumulated other comprehensive loss

Accumulated other comprehensive loss is compri§éadreign currency translation adjustments, theetife portion of the gain (loss)
on the Company’s cross-currency swap, which isgieded and accounted for as a cash flow hedgehenghrealized gain (loss) on warrants.
The components of and changes in accumulated otineprehensive loss were as follows:

Foreign Accumulated

Currency Change Other
Translation in Comprehensive

(U.S. Dollars, in thousands’ Adjustments Fair Value Loss
Balance at December 31, 20 $ (482 $ 100 $ (382

Unrealized gain on derivative instruments,

net of tax of $52! — 936 936
Foreign currency translation adjustment (3,307) — (3,307)
Balance at June 30, 20 $ (3,787 $ 1,03€ $ (2,747

(1) As the unremitted earnings generally remadefimitely reinvested in the non U.S. dollar denoatéed foreign subsidiaries, no deferred
taxes are recognized on the related foreign cuyreaaslation adjustmer
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8. Earnings per share

For the three and six months ended June 30, 201 2@M, there were no adjustments to net inconss)imr purposes of calculating
basic and diluted net income (loss) available tmmmon shareholders. The following is a reconciliatid the weighted average shares used in
the basic and diluted net loss per common shargutations.

Three Months Ended Six Months Ended
June 30, June 30,

2015 2014 2015 2014
Weighted average common shi-basic 18,769,41! 18,445,34i 18,750,80- 18,322,18!
Effect of dilutive securities

Unexercised stock options net of treasury share
repurchas 220,16¢ 175,84« — 112,94

Weighted average common shidiluted 18,989,57¢ 18,621,19. 18,750,80: 18,435,12

Performancerased restricted stock awards and options to pseclaares of common stock with exercise pricegdrss of the averay
market price of common shares are not includetdércomputation of diluted earnings per share. Theme 792,149 and 872,039 outstanding
awards and options not included in the diluted isgper share computation for the three and sinthsoended June 30, 2015, respectively,
because their inclusion was antidilutive. Thereen@45,725 and 1,193,425 outstanding awards andngptiot included in the diluted earni
per share computation for the three and six moaniced June 30, 2014, respectively, because thudiision was antidilutive.

Due to the Company being in a net loss from coimgnoperations position for the six months endateJ80, 2015, no adjustment has
been made for potentially dilutive shares tota®§,269 for any common stock equivalents as thfsces would be antidilutive.

9. Share-based compensation

All share-based compensation costs are measutkd gtant date, based on the estimated fair vdltreecaward, and are recognized as
expense in the condensed consolidated statemeapendtions over the requisite service period.

The following table shows the detail of share-bas@dpensation by line item in the condensed cotatdd statements of operations:

Three Months Ended Six Months Ended
June 30, June 30,
(U.S. Dollars, in thousands) 2015 2014 2015 2014
Cost of sale: $ 112 $ 29 $ 223 % 58
Sales and marketir 296 429 601 873
General and administratiy 1,301 657 2,57C 1,29¢
Research and developmt 91 71 182 143
Total $ 1,80C $ 1,18¢ $ 3,57¢ $ 2,372

On June 30, 2014, the Company granted 99,600 pesfore-based restricted share awards to officersenain employees. Vesting is
based on achieving earnings targets in two consectdlling four quarter periods. As of June 30130no expense has been recognized for
these contingent restricted share awards.

On June 30, 2015, the Company granted 68,750 pesfore-based restricted share awards to officeesting is based on achieving
earnings and return on invested capital targetd asd for the years ended December 31, 2016, 802018. As of June 30, 2015, no
expense has been recognized for these contingstritted share awards.

During the three and six months ended June 30,,20&Be were 81,974 and 227,840 shares, respggtofetommon stock issued
related to stock purchase plan issuances, stoddmogkercises and the vesting of restricted stoekrds. During the three and six months
ended June 30, 2014, there were 168,715 and 438t296s, respectively, of common stock issuedaelet stock purchase plan issuances,
stock option exercises and the vesting of resttisteck awards.
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10. Income taxes

The Company recognized a $2.7 million and $4.5iamlprovision for income tax on continuing operasavhich reflects an effective
tax rate of (298.7)% and 77.3% on pre-tax incormetfe six months ended June 30, 2015 and 2014ecteely. Excluding the impact of
various discrete charges, the effective tax rateaminuing operations was (256.6)% and 63.2%lHerfirst six months of 2015 and 2014,
respectively. The principal factors affecting thentpany’s June 30, 2015 effective tax rate wereltiapany’s mix of earnings among
various tax jurisdictions, state taxes, curreniquelosses in certain jurisdictions for which then@pany does not currently provide a tax
benefit and variations in the customary relatiopdigétween income tax expense and pretax earnings.

As of June 30, 2015 and December 31, 2014, the @oypunrecognized tax benefit was $15.6 millioheTTompany had
approximately $0.5 million accrued for paymentrmitkrest and penalties as of June 30, 2015 and Dexedt, 2014. It is reasonably possible
that the amount of the unrecognized benefit wittpeet to certain of our unrecognized tax positwitissignificantly increase or decrease
within the next 12 months. These changes may besthét of settlements of ongoing audits, compedetihority proceedings or other events.
At this time, an estimate of the range of the raabty possible outcomes cannot be made.

11. Business segment information

The Company has four strategic business units (“SBWhich are comprised of BioStim, Biologics, Exhity Fixation, and Spine
Fixation supported by corporate activities. Thenay metric used in managing the Company is negimawhich is defined as gross profit
less sales and marketing expense. The Companyenéiftretely allocates assets, other than gogdwiits operating segments nor evaluates
the operating segments using discrete asset infama\ccordingly, our segment information has bpegpared based on our four SBU
reporting segments.

The table below presents net sales for continupegations by SBU reporting segment. Net sales decjuroduct sales and marketing
service fees. Marketing service fees, which arerdsmd on a net basis, are comprised of fees edonéloe marketing of Trinity Evolutiofi,
Trinity ELITE ®and Versashield™ in our Biologics segment.

Three Months Ended June 30,

Constant
Reported Currency
Increase Increase
(U.S. Dollars, in thousands 2015 2014 (Decrease’ (Decrease’
BioStim $ 40,70: $ 39,51: 3% 3%
Biologics 15,27¢ 13,852 10% 10%
Extremity Fixation 25,59¢ 27,30z (6)% 12%
Spine Fixatior 19,38t 20,31¢ (5)% (4)%
Total Net Sale: $ 100,95« $ 100,98t (0)% 5%
Six Months Ended June 30
Constant
Reported Currency
Increase Increase
(U.S. Dollars, in thousands 2015 2014 (Decrease’ (Decrease’
BioStim $ 78,40 $ 76,65(C 2% 2%
Biologics 29,23t 26,86: 9% 9%
Extremity Fixation 47,40¢ 54,36¢ (13)% 2%
Spine Fixatior 35,66¢ 43,117 A7)% 17)%
Total Net Sale: $ 190,71¢ $ 200,99¢ (5)% (1)%

12




The table below presents net margin by SBU reppgegment:

Three Months Ended Six Months Ended
June 30, June 30,

(U.S. Dollars, in thousands) 2015 2014 2015 2014
Net margin:

BioStim $ 16,787 $ 17,70¢  $ 30,80C $ 32,72¢

Biologics 7,28t 6,49¢€ 13,22¢ 12,99

Extremity Fixation 9,14¢ 6,65€ 16,16¢ 13,59(

Spine Fixatior 3,17¢ 3,13C 2,644 7,18¢

Corporate (296) (430) (602) (874)
Total net margir 36,09¢ 33,55¢ 62,23¢€ 65,62¢
General and administrati 22,50¢ 18,21¢ 44,07t 36,07¢
Research and developmt 6,451 6,31< 12,29¢ 12,24¢
Restatements and related cc 2,21¢ 2,321 8,12¢ 10,63:
Operating income (los: $ 4928 $ 6,704 $ (2,264) $ 6,67¢

12. Contingencies

The Company is party to outstanding legal procegsjimvestigations and claims, as previously dbsdrin (i) Part I, Item 3, “Legal
Proceedings,” of the Company’s Annual Report omi&0-K for the year ended December 31, 2014 (tl0d42orm 10-K”) and (ii) note 15
to the Company’s audited consolidated financigksteents filed with the 2014 Form 10-K. The Comphalieves that it is unlikely that the
outcome of each of these matters will have a madtadverse effect on it and its subsidiaries afialey notwithstanding that the unfavorable
resolution of any matter may have a material effecthe Company’s net earnings (if any) in anyipalar quarter. However, the Company
cannot predict with any certainty the final outcoafi@ny of these legal proceedings, investigatiamsduding any settlement discussions with
the government seeking to resolve such investigslior claims, and there can be no assurancehthattimate resolution of any such matters
will not have a material adverse impact on the Camyfs consolidated financial position, results pémtions, or cash flows.

In addition to the matters described in the panglggdelow and in the 2014 Form 10-K, in the noromairse of its business, the
Company is involved in various lawsuits from tinogtime and may be subject to certain other contings. To the extent losses related to
these contingencies are both probable and reagoestiinable, the Company accrues appropriate amouthe accompanying financial
statements and provides disclosures as to thelpp@sange of loss in excess of the amount acciifisdch range is reasonably estimable. The
Company believes losses are individually and cbllety immaterial as to a possible loss and rarfgess.

Matters Related to the Audit Committee’s Review andhe Restatement of Certain of our Consolidated Fiancial Statements.
Audit Committee Revie

In July 2013, the Audit Committee of our Board dfdators began conducting an independent revieth thie assistance of outside
professionals, of certain accounting matters. Téngew resulted in a restatement of our previotitdg consolidated financial statements for
the years ended December 31, 2012, 2011 and 2@lthamuarter ended March 31, 2013, as well aseftatement of certain financial
information for the years ended December 31, 22008 and 2007. This restatement, which we complkteifiled in March 2014, is referr
to herein as the “Original Restatement.”

In connection with the Comparsypreparation of its consolidated interim quartéirigncial statements for the quarter ended Jun@@M4, th
Company determined that certain entries with resjoethie previously filed financial statements @néd in the filings containing the
Original Restatement were not properly accountedifder U.S. GAAP. As a result, the Company deteeahiin August 2014 to restate its
previously filed consolidated financial statemeotsthe years ended December 31, 2013, 2012 ant &0d quarterly reporting periods
contained within the years ended December 31, 20832012, as well as the quarter ended March 3l4.2lhis restatement, which we
completed in March 2015, is referred to hereirhas‘Further Restatement.”

SEC Investigation

In connection with the initiation of the Audit Conittee’s independent review, we initiated contadhwhe staff of the Division of
Enforcement of the SEC (the “SEC Enforcement SYafifJuly 2013 to advise them of these matters. Aidit Committee and the
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Company, through respective counsel, have beemantd&ommunication with the SEC Enforcement Stedfarding thes e matters. The SEC
is conducting a formal investigation of these nraftand both the Company and the Audit Committeecapperating fully with the SEC.

In connection with the above-referenced commurooati the Company has received requests from thef@Eddcuments and other
information concerning various accounting practiéeernal controls and business practices, anedratiated matters. Such requests cove
years ended December 31, 2011 and 2012, and inissta@aces, prior periods. It is anticipated thatmay receive additional requests fr
the SEC in the future, including with respect te Burther Restatement.

We have previously provided notice concerning @mmunications with the SEC to the Office of Inspeceneral of the U.S. Department
of Health and Human Services (“HHS-OIG") pursuanbtir corporate integrity agreement with HHS-OIG.

We cannot predict if, when or how this matter il resolved or what, if any, actions we may beireduo take as part of any resolution of
these matters. Any action by the SEC, HHS-OIG beogovernmental agency could result in civil aminal sanctions against us and/or
certain of our current and former officers, direstand employees. At this stage in the matter,amnat reasonably estimate the possible loss,
or range of loss, in connection with it.

Securities Class Action Complaint

On August 14, 2013, a securities class action caimfagainst the Company, previously styled Tejirsiagh v. Orthofix International N.V.,
et al., and which is now styled Plumbers & PipefigtNational Pension Fund v. Orthofix InternatioNaV., et al., was filed in the United
States District Court for the Southern DistrictNg#w York arising out of the then anticipated restagnt of our prior financial statements and
the matters described above. Since the date dhatifiling, the complaint has been amended.

The lead plaintiff's complaint, as amended, purpootbring claims on behalf of persons who purctidlse Company’s common stock
between March 2, 2010 and July 29, 2013. The cantaserts that the Company and four of its forexercutive officers, Alan W.
Milinazzo, Robert S. Vaters, Brian McCollum, and ignV. Buxton (collectively, the “Individual Deferahts”), violated Section 10(b) of the
Securities Exchange Act of 1934, as amended (tlkeH&nge Act”), and Securities and Exchange ComonisRule 10b-5 (“Rule 10b-5") by
making false or misleading statements in or refptinthe Company’s financial statements. The compfarther asserts that the Individual
Defendants were liable as control persons underd®e20(a) of the Exchange Act for any violationthg Company of Section 10(b) of the
Exchange Act or Rule 10b-5. As relief, the complagguests compensatory damages on behalf of tpoged class and lead plaintiff's
attorneys’ fees and costs. On March 6, 2015, tlet gyanted the defendants’ motion to dismiss ddrtdMilinazzo and denied it with respect
to the Company and the other Individual Defendafiss matter remains at an early stage and, dseadate of this Form 10-Q, we cannot
reasonably estimate the possible loss, or rangmssf in connection with it.

Review of Potential Improper Payments Involving Brail Subsidiary

In August 2013, the Company’s internal legal deparit was notified of certain allegations involvipgtential improper payments with
respect to its Brazilian subsidiary, Orthofix daaBit. The Company engaged outside counsel to asglst review of these matters, focusing
on compliance with applicable anti-bribery laws;liding the Foreign Corrupt Practices Act (the “RCP This review remains ongoing. The
FCPA and related provisions of law provide for mbig criminal and civil sanctions in connectionthvanti-bribery violations, including
criminal fines, civil penalties, disgorgement okpprofits and other kinds of remedies. The Compamyently cannot reasonably estimate a
possible loss, or range of loss, in connection Witk review.

In 2012, the Company entered into definitive agreets with the U.S. Department of Justice (the “D@uiid the SEC agreeing to settle a self-
initiated and self-reported internal investigatafrour Mexican subsidiary, Promeca S.A. de C.VrdfReca”), regarding non-compliance by

Promeca with the FCPAAS part of the settlement, we entered into a tlyesa-deferred prosecution agreement (“DPA”)

with the DOJ and a consent to final judgment (iGerisent”) with the SEonsistent with the provisions of these agreem
the Company contacted the DOJ and the SEC in A& to voluntarily self-report the Brazil-relataliegations, and the Company and its
counsel remain in contact with both agencies raeggrithe status of the review. On June 15, 2015Cim@mpany and the DOJ agreed to extend
the term of the DPA for two months (through Septeniy, 2015) to permit the DOJ additional time\taleate and investigate the Brazil-
related allegations. The DOJ has informed the Compad the court that it intends to complete italeation and further investigation in
August 2015, and that it will notify the Companydahe court of its proposed course of action shahttreafter. In the event that the DOJ and
the SEC find that the matters related to the CowyigaBrazilian subsidiary conflict with the Compasyodbligations under the terms of these
agreements, the Company currently cannot reasoeshliljate a possible loss, or range of loss, imection with that review, including any
effects it may have with respect to these agreesn@mtiuding any potential future amendments tlwgret
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Matters Related to the Company’s Former Breg Subsiidry and Possible Indemnification Obligations

On May 24, 2012, we sold Breg to an affiliate oftéreStreet Healthcare Partners Il, L.P. (“Watee&tf) pursuant to a stock purchase
agreement (the “Breg SPA”"). Under the terms ofBheg SPA, upon closing of the sale, the Companyi@rglibsidiary, Orthofix
Holdings, Inc., agreed to indemnify Water Streat Bneg with respect to certain specified mattarsiuding the following:

» Breg was engaged in the manufacturing and salecaf Infusion pumps for pain management from 1968008. Since 2008,
numerous product liability cases have been filethenUnited States alleging that the local anesthehen dispensed by such
infusion pumps inside a joint, causes a rare dittoondition called “chondrolysis.” The Companysh#ot yet reached any settlement
or judgment in 2015, and incurred losses for seglets and judgments in connection with these nsathering 2014 and 2013 of $:
million and $6.7 million, respectively. In additiopeveral cases remain outstanding for which thag2my currently cannot
reasonably estimate the possible loss, or rantss]

At the time of its divestiture, Breg was currerdlyd had been engaged in the manufacturing and gfatestorized cold therapy units
used to reduce pain and swelling. Several dompstiduct liability cases have been filed in recesdng, mostly in California state court,
alleging the use of cold therapy causes skin ant¥ore injury and seeking damages on behalf of7iddal plaintiffs who were allegedly
injured by such units or who would not have purelathe units had they known they could be injureeptember 2014, the Company
entered into a master settlement agreement regahlipending pre-close claims. Pursuant to thmsesf the settlement agreement, the
Company paid approximately $ 1.3 million, and addil amounts owed under the settlement were peegdtty by the Company’s insurance
providers. These amounts paid by the Company ves@rded as an expense in discontinued operatiaimgdhe quarter ended June 30,
2014. Remaining cold therapy claims include a pegatonsumer class of individuals who did not suffeysical harm following use of the
devices, and an appeal of an adverse July 201f@adi jury verdict and a post-close cold therafaina pending in California state court. As
of June 30, 2015, we have an accrual of $5.7 millay the July 2012 verdict and post-close coldabg liabilities; however, the actual
liability could be higher or lower than the amoaetrued. The putative class action is at an etatyesand the Company currently cannot
reasonably estimate the possible loss, or rantmssf
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| tem 2. Managements Discussion and Analysis of Financial Condition and Redts of Operations

The following discussion and analysis addressesabts of our operations which are based upordheensed consolidated financial
statements included herein, which have been prdpar@ccordance with accounting principles gengiaticepted in the United States
(“U.S. GAAP"), for the three and six months endede) 30, 2015, compared to the three and six mamttied June 30, 2014. These
discussions should be read in conjunction withhastorical consolidated financial statements aated notes thereto and the other financial
information included in this Quarterly Report onrirol0-Q for the quarterly period ended June 305201

General

We are a diversified, global medical device compfatyised on improving patients’ lives by providisgperior reconstructive and
regenerative orthopedic and spine solutions toiptayss worldwide. Headquartered in Lewisville, TtKe Company has four strategic
business units that include BioStim, Biologics, rErtity Fixation and Spine Fixation. Orthofix prodsiare widely distributed via the
Company’s sales representatives, distributors @nslibsidiaries. In addition, Orthofix is collabiimg on research and development activities
with leading clinical organizations such as the busskeletal Transplant Foundation and the Texa#tiSk Rite Hospital for Children.

Our year to date 2015 results and financial cooitnclude the following items of significance:

e Compared to the first six months of 2014, BioStewenues increased $1.8 million to $78.4 million2.3%, Biologics increased
$2.4 million to $29.2 million, or 8.8%, Extremityxation revenues decreased $7.0 million to $47 Mianj or 12.8%, and Spine
Fixation decreased $7.4 million to $35.7 million,197.3%.

e The increase in gross profit margin from 74.0%hia first six months of 2014 to 78.4% in the fgst months of 2015 was
primarily due to the effect of foreign exchangeesaaind shrinkage charges incurred in the secormtequé 2014 as the Company
counted approximately 90% of its field inventorypast of the remediation activities that followedr @riginal Restatement,
partially offset by the decrease in sales discusbede.

e The increase in operating expenses in the fixgnenths of 2015 compared to the first six mor@h2014 was primarily a result
of an increase in general and administrative expeassvell as sales and marketing expense as theaynstrengthened its
internal infrastructure and sales force, offsetlllecrease in restatement and related costs dugdorease in external consultant
costs.

2015 Outlook

For fiscal year 2015, the Company expects net saléee range of $390 million to $395 million, repenting a year over year incre
of 0.6% to 1.9% on a constant currency basis aiethne of 3.1% to 1.8% on a reported basis.

Business Segments

Our segment information is prepared on the samis bzt management reviews the financial informmafar operational decision
making purposes. We manage our business by ousfmtegic business units (“SBUs"), which are casgu of BioStim, Biologics,
Extremity Fixation, and Spine Fixation supportedcoyporate activities. These SBUs represent thmeats for which our Chief Executive
Officer, who is also our Chief Operating Decisioakér (the “CODM”")reviews financial information and makes resourt¢@cation decision
among business units. Accordingly, our segmentrimétion has been prepared based on our four SBhitieg segments. The primary me
used in managing the Company is net margin, wtialtefined as gross profit less sales and marketipgnse from continuing operations.
The Company neither discretely allocates asséisy tthan goodwill, to its operating segments nalgates the operating segments using
discrete asset information. These four segmentdiacassed below.
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The table below presents net margin by SBU reppgagment:

Three Months Ended Six Months Ended
June 30, June 30,

(Unaudited, U.S. Dollars, in thousands) 2015 2014 2015 2014
Net Margin

BioStim $ 16,787 $ 17,70¢ $ 30,80C $ 32,72¢

Biologics 7,28t 6,49¢€ 13,22¢ 12,991

Extremity Fixation 9,14¢ 6,65€ 16,16¢ 13,59(

Spine Fixatior 3,17¢ 3,13C 2,644 7,18¢

Corporate (296) (430) (602) (874)
Total net margir $ 36,09¢ $ 33,55¢ $ 62,23¢ $ 65,62¢
As a % of net sale 35.8% 33.2% 32.6% 32.7%

BioStim

The BioStim SBU manufactures, distributes, and jgl@w support services of market leading devicesahhance bone fusion. These
Class 11l medical devices are indicated as an adijve noninvasive treatment to improve fusion &sscrates in cervical and lumbar spine as
well as a therapeutic treatment for non-spine tnas that have not healed (non-unions). These eguwitlize Orthofix’s patented pulsed
electromagnetic field (“PEMFfechnology, which is supported by strong basic raatdm of action data in the scientific literaturelas wel
as strong level one randomized controlled clinidals in the medical literature. Current reseaanl clinical studies are also underway to
identify potential new clinical indications. THEBU uses both distributors and independent safgesentatives to sell its devices to hospi
doctors and other healthcare providers, primanilthe U.S.

Biologics

The Biologics SBU provides a portfolio of regenamiproducts and tissue forms that allow physiciansuccessfully treat a variety of
spinal and orthopedic conditions. This SBU spexnéaliin the marketing of the Company'’s regeneratgsue forms. Biologics markets its
tissues through a network of distributors, indegemndales representatives and affiliates to sujpphpspitals, doctors, and other healthcare
providers, primarily in the U.S. Our partnershighwthe Musculoskeletal Transplant Foundation (“MY&llows us to exclusively market our
Trinity Evolution®and Trinity ELITE®tissue forms for musculoskeletal defects to enhéoog fusion.

Extremity Fixatior

The Extremity Fixation SBU offers products and siolus that allow physicians to successfully trestidety of orthopedic conditions
unrelated to the spine. This SBU specializes irdéggn, development, and marketing of the Commaasthopedic products used in fracture
repair, deformity correction and bone reconstrucpoocedures. Extremity Fixation distributes itedarcts through a network of distributors,
independent sales representatives and affiliateis. JBU uses both independent distributors andtgales representatives to sell orthopedic
products to hospitals, doctors, and other heabkrigers, globally.

Spine Fixation

The Spine Fixation SBU specializes in the desigwetbpment and marketing of a broad portfolio oliamt products used in surgical
procedures of the spine. Spine Fixation distribiteeproducts through a network of distributors affiliates. This SBU uses distributors and
independent sales representatives to sell spirupt®to hospitals, doctors and other healthcareighers, globally.

Corporate

Corporate activities are comprised of the operatixgenses, including share-based compensationtldfdr International N.V. and its
holding company subsidiaries, along with activitied necessarily identifiable within the four SBUs.
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SBU Net Sales

The table below presents net sales for the thrdesakmrmonths ended June 30, 2015 and 2014, frorinedng operations, by SBU
reporting segment:

Three Months Ended June 30

Constant
Reported Currency
Increase Increase
(U.S. Dollars, in thousands) 2015 2014 (Decrease) (Decrease)
BioStim $ 40,70 $  39,51: 3% 3%
Biologics 15,27¢ 13,85: 10% 10%
Extremity Fixation 25,597 27,30z (6)% 12%
Spine Fixatior 19,38: 20,31¢ (5)% (4)%
Total Net Sale: $ 100,95« $ 100,98t (0)% 5%
Six Months Ended June 30,
Constant
Reported Currency
Increase Increase
(U.S. Dollars, in thousands) 2015 2014 (Decrease) (Decrease)
BioStim $ 78,40 $ 76,65( 2% 2%
Biologics 29,23t 26,86% 9% 9%
Extremity Fixation 47,40¢ 54,36¢ (13)% 2%
Spine Fixatior 35,66¢ 43,117 (17)% (17)%
Total Net Sale: $ 190,71¢ $ 200,99¢ (5)% (1)%

The following table presents certain items in camaensed consolidated statements of operationpacant of total net sales for the
periods indicated:

Three Months Ended Six Months Ended
June 30, June 30,
2015 2014 2015 2014
(%) (%) (%) (%)
Net sales 100 100 100 100
Cost of sale! 22 25 22 26
Gross profit 78 75 78 74
Operating expense
Sales and marketir 43 42 46 41
General and administrati 22 18 23 18
Research and developmt 6 6 6 6
Restatements and related cc 2 2 4 5
Operating income (lost 5 7 (1) 4
Net income (loss 4 (1) (3) (2)

Three Months Ended June 30, 2015 Compared to Thrddonths Ended June 30, 2014
Net Sales

Net sales of $101.0 million in the second quarfe&2Gi5 were flat when compared to the same peridbe prior year. Excluding the
impact of foreign currency, net sales increasedfproximately $5.1 million, or 5.0%, when compatethe same period in the prior year.
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Net Sales by SBU

Net sales in our BioStim SBU increased $1.2 million3.0%, to $40.7 million in the second quarte2@15 compared to $39.5 million
for the same period in the prior year. This inseewas primarily due to the continued expansioheBioStim sales channel.

Net sales in our Biologics SBU increased $1.4 onillior 10.3%, to $15.3 million in the second quanfe2015 compared to $13.9
million for the same period in the prior year, pairfy driven by an expanded sales channel througlitianal distributors.

Net sales in our Extremity Fixation SBU decreasgd $nillion, or 6.3%, to $25.6 million in the seabquarter of 2015 compared to
$27.3 million for the same period in the prior ygaimarily due to a $4.9 million decrease from iimpact of foreign currency translation,
partially offset by an increase in cash collectifrosn customers. Excluding the impact of foreigmrency, net sales for our Extremity
Fixation SBU increased $3.2 million, or 11.8%.

Net sales in our Spine Fixation SBU decreased $(lin, or 4.6%, to $19.4 million in the secondagter of 2015 compared to $20.3
million for the same period in the prior year, pairfy due to the disruption of the domestic saleasnmel following our restructuring of and
investment in the domestic sales channel to posit®for long-term growth and profitability.

Gross Profit

Gross profit increased $3.5 million, or 4.6%, t®@$®/million in the second quarter of 2015 compace#i75.6 million for the same
period in the prior year. This increase resultsfl@decrease in costs of sales primarily due tefteets of foreign exchange rates and
shrinkage charges incurred in the second quart2®@b4 of $1.9 million as a result of physical cauot approximately 90% of our field
inventory as part of the remediation activities fltlowed our Original Restatement. Gross profiteapercent of net sales was 78.3% in the
second quarter of 2015 compared to 74.8% for threegaeriod of the prior year.

Sales and Marketing Expense

Sales and marketing expense increased $0.9 mitioR,2%, to $42.9 million in the second quarte2@15 compared to $42.0 million
for the same period of the prior year. This inceeaas primarily driven by an overall increase ilesand field-based training personnel, as
part of the rebuilding and expansion of our sakgmoization. As a percent of net sales, sales ar#teting expense was 42.5% in the second
quarter of 2015 compared to 41.6% for the samegéni the prior year.

General and Administrative Expense

General and administrative expense, inclusive afréimation of intangible assets, increased $4.%anil or 23.6%, in the second
quarter of 2015 to $22.5 million compared to $18iftion for the same period in the prior year. Thisrease was primarily driven by $1.3
million associated with the strengthening of odrastructure as part of our project “Bluecore,” altinyear, company-wide process and
systems improvement initiative to rebuild our istracture, $1.0 million related to a legal judgmemnt increase in stock-based compensation
of $0.6 million, as well as increased professidaak and personnel costs within our finance departras part of our internal control
remediation efforts. General and administrativeegige as a percent of net sales was 22.3% and 1i8.886é, second quarter of 2015 and
2014, respectively.

Research and Development Expense

Research and development expense increased $dnirokr 2.2%, in the second quarter of 2015 t®3$6illion compared to $6.3
million for the same period in the prior year. Apexcent of net sales, research and developmeshsgmwas 6.4% in the second quarter of
2015 compared to 6.3% for the same period in thoe pear.

Restatements and Related Costs

As part of the restatements of our consolidatearfoial statements, the Company incurred $2.2 miltibcharges related to these
activities in the second quarter of 2015 compaoe®t 3 million for the same period in the prior gedhe costs incurred in the second quarter
of 2015 are primarily continuing legal fees incuarges part of the SEC Investigation and SecuritiessCAction Complaint, resulting from the
Original and Further Restatements. The costs iedun the second quarter of 2014 are related td-atther Restatement filed in March 2!
and our Original Restatement filed in March 2014.

Interest Income and Expense, Net

Interest income, net was $0.1 million for the setqoarter of 2015 as compared to interest expersef $0.5 million for the same
period in the prior year. The increase in intenesbme was driven by $0.3 million of interest ina@nelating to the eNeura
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Convertible Promissory Note in the second quat@045 and the pay down of all outstanding debteuride Revolving Credit Facility in the
third quarter of 2014.

Other Income and Expense

Other income was $0.9 million for the second quaf€2015 as compared to $0.4 million for the sgragod in the prior year. Other
income and expenses include the effect of foreigmange transactions.

Income Tax Expense

Our effective tax rate on continuing operations #@<%, or $1.8 million, for the second quarteR015 as compared to 50.3%, or ¢
million, for the same period in the prior year. Exding the impact of various discrete charges gifiective tax rate on continuing operations
for the second quarter of 2015 and 2014 was 291634 &.8%, respectively. The principal factors affexthe Company’s June 30, 2015
effective tax rate were the Company’s mix of eageiamong various tax jurisdictions, state taxeseot period losses in certain jurisdictions
for which the Company does not currently receivaxabenefit.

Discontinued Operations

Net loss from discontinued operations was approtaéipa0.5 million in the second quarter of 2015ampared to $3.9 million for the
same period in the prior year. These losses ar@iisad of legal settlements and legal costs, ngtaaime taxes, related to certain specified
product liability matters related to our former sigiary, Breg. We agreed to indemnify Breg angiischaser with respect to such matters.

Six Months Ended June 30, 2015 Compared to Six Mom$é Ended June 30, 2014
Net Sales

Net sales decreased $10.3 million, or 5.1%, to &16dllion in the first six months of 2015 comparted$201.0 million for the same
period in the prior year. Excluding the impact ofdign currency, net sales decreased by $2.3 millioing the first six months of 2015 when
compared to the same period in the prior year.

Net Sales by SBU

Net sales in our BioStim SBU increased $1.8 million2.3%, to $78.4 million in the first six montb§2015 compared to $76.7 milli
for the same period in the prior year. This inseewvas primarily due to the expansion of the BinStales channel.

Net sales in our Biologics SBU increased $2.4 onillior 8.8%, to $29.2 million in the first six mbstof 2015 compared to $26.9
million for the same period in the prior year, pairiy driven by an expanded sales channel throwglitianal distributors.

Net sales in our Extremity Fixation SBU decreased $nillion, or 12.8%, to $47.4 million in the firsix months of 2015 compared to
$54.4 million for the same period in the prior ygaimarily due to a $7.8 million decrease from itmpact of foreign currency translation.
Excluding the impact of foreign currency, net sdte@sour Extremity Fixation SBU increased $0.8 ioifl, or 1.5%.

Net sales in our Spine Fixation SBU decreased ®ifllibn, or 17.3%, to $35.7 million in the firsbsmonths of 2015 compared to
$43.1 million for the same period in the prior ygaimarily due to timing of international cash leations and the disruption of the domestic
sales channel following our restructuring of aneestment in the domestic sales channel to positsofor longterm growth and profitability.

Gross Profit

Gross profit increased $0.7 million, or 0.4%, t@$X5 million in the first six months of 2015 comedrto $148.8 million for the same
period in the prior year. This increase is duetedr cost of sales primarily due to the effectakfgn exchange rates and shrinkage charges
incurred in the second quarter of 2014 of $1.9iamilks a result of physical counts of approxima®l¥ of our field inventory as part of the
remediation activities that followed the OriginaésRatement, partially offset by the decrease iessdiscussed above. Gross profit as a pe
of net sales was 78.4% in the first six months@f®2and 74.0% in the same period of 2014.

Sales and Marketing Expense

Sales and marketing expense increased $4.0 mitiof.9%, to $87.2 million in the first six montb62015 compared to $83.2 million
for the same period in the prior year. This inceaass primarily driven by an overall increase ilresand field-based training
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personnel, as part of the rebuilding and expansfaur sales organization as well as sales comarissjuota overachievement in certain
territories. As a percent of net sales, sales amdketing expense was 45. 7 % in the first six mewith2015 compared to 41.4% for the same
period in the prior year.

General and Administrative Expense

General and administrative expense, inclusive afréimation of intangible assets, increased $8.0ignil or 22.2%, in the first six
months of 2015 to $44.1 million compared to $36illion for the same period in the prior year. Thejarity of the increase in general and an
administrative expense was driven by $3.5 millisaaxiated with the strengthening of our infrastitetas part of our project “Bluecore,” a
multi-year, company-wide process and systems imgrent initiative to rebuild our infrastructure, ianrease in stockased compensation
$1.2 million, $1.0 million related to a legal judgnt, as well as increased professional fees arsbpeel costs within our finance department
as part of our internal control remediation effo@&neral and administrative expense as a perteet sales was 23.1% compared to 17.9%,
in the first six months of 2015 and 2014, resp&tyiv

Research and Development Expense

Research and development expense increased $lidnirok 0.4%, in the first six months of 2015 tH2$3 million compared to $12.2
million for the same period in the prior year. Apexcent of net sales, research and developmeshsgmwas 6.4% in the first six months of
2015 compared to 6.1% for the same period in thee pear.

Restatements and Related Costs

As part of our accounting review and restatemehtsipconsolidated financial statements, the Commpacurred $8.1 million of
charges related to these activities in the firshsdnths of 2015 compared to $10.6 million for #aene period in the prior year. This decrease
is due to a reduction in outside consultant castarred during our Further Restatement filed in &ha2015 when compared to our Original
Restatement filed in March 2014. Costs incurreth@first six months of 2015 relate to the restaetnwhich was completed in the first
quarter of 2015, and the resulting ongoing SECdtigation and Securities Class Action Complaint.

Interest Expense, Net

Interest expense, net was $0.2 million for the s months of 2015 compared to $1.0 million foe same period in the prior year.
This decrease was driven by $0.4 million of intenresome related to the eNeura Convertible Promysbimte in the first six months of 2015
and the pay down of all outstanding debt undeiRéeolving Credit Facility in the third quarter dd24.

Other Income and Expense

Other income was $1.5 million for the first six ntles of 2015 compared to $0.1 million for the saragqul in the prior year. The
increase was primarily due to a $3.1 million gaintiee sale of the Company’s Tempti€ervical Plate product line in 2015, which was
partially offset by the effect of foreign exchartgensactions due to the strengthening of the UdlaDagainst the Euro and the Brazilian F
during the first six months of 2015 as compareth&ésame period in the prior year.

Income Tax Expense

Our effective tax rate on continuing operations 288.7)%, or $2.7 million, for the first six mostiof 2015 as compared to 77.3%, or
$4.5 million, for the same period in the prior ye&xcluding the impact of various discrete chardgfes,effective tax rate on continuing
operations for the first six months of 2015 and2@ks (256.6)% and 63.2%, respectively. The prald@ctors affecting the ComparsyJunt
30, 2015 effective tax rate were the Company’s afigarnings among various tax jurisdictions, stakes, current period losses in certain
jurisdictions for which the Company does not cutlsereceive a tax benefit and variations in thetomsary relationship between income
expense and pretax earnings.

Discontinued Operations

Net loss from discontinued operations was approtetpa1.1 million in the first six months of 2016rapared to $4.5 million for the
same period in the prior year. These losses ar@iisad of legal settlements and legal costs, ngtaaime taxes, related to certain specified
product liability matters related to our former sigary, Breg. We agreed to indemnify Breg angiischaser with respect to such matters.
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Liquidity and Capital Resources
Discussion of Cash Flo

Cash and cash equivalents at June 30, 2015, wa8 $tlion. This compares to cash and cash equitslimcluding restricted cash of
$71.2 million at December 31, 2014, of which $3#itlion was subject to certain restrictions under senior secured credit agreement
discussed below.

Six Months Ended June 30

Year Over
(Unaudited, U.S. Dollars, in thousands) 2015 2014 Year Change
Net cash provided by operating activit $ 8954 $ 1787 $ (8,920
Net cash used in investing activiti (24,02¢) (6,225) (17,807
Net cash provided by (used in) financing activi 36,12¢ (11,84¢) 47,97(
Effect of exchange rate changes on ¢ (1,927) 192 (2,113)
Net increase (decrease) in cash and cash equis $ 19,131 $ 5) $ 19,13¢

Operating Activities

Net cash provided by operating activities is cosgutiof net income, notash items (including depreciation and amortizatpovision
for doubtful accounts, share-based compensatiorafedred income taxes) and changes in workingaapiet loss increased $1.6 million to
net loss of $4.8 million for the six months endadel 30, 2015, from net loss of $3.2 million for twemparable period in the prior year. Non-
cash items for the six months ended June 30, 2EHGeased $0.3 million to $14.4 million compareddo-cash items of $14.7 million in the
same period of 2014. Working capital accounts $&6 million of cash for the six months ended J80g2015, and provided $6.4 million-
the six months ended June 30, 2014, specificailyedrby trade accounts receivable, inventories,teadke accounts payable.

Investing Activitie:

Net cash used in investing activities increasedHersix months ended June 30, 2015 due to thénasecof debt securities in
connection with the Option Agreement entered iniih wNeura of $15.3 million and an increase in td@xpenditures, partially offset by
proceeds from the sale of assets of $4.8 million.

Financing Activities

Net cash provided by financing activities increaf@dhe six months ended June 30, 2015, due toettm@val of the restricted cash
requirement at June 30, 2015, as a result of tep@ay having no balance outstanding on the Rewgl@iredit Facility and compliance with
all required covenants, compared to a balance 4#433illion as of December 31, 2014. The Decemle2814, restricted cash balance
represents cash held by subsidiaries that are fmthe senior secured credit agreement, and isfthre restricted for use in the U.S. During
the six months ended June 30, 2015, and 2014,seaateived proceeds of $1.6 million and $9.5 millirespectively, from the issuance of
227,840 shares and 432,290 shares, respectivetyirafommon stock related to stock purchase pkraisces, stock option exercises and the
vesting of restricted stock awards.

Discussion of Infrastructure Initiativ

In 2014, we initiated project Bluecore, a multi-geaompany-wide process and systems improvemeidtine that is planned to
continue through mid-2017, to improve the relidgpiind efficiency of our systems, processes andrtieyy as well as drive down our
overhead expenses. In addition to re-implemendingOracle ERP platform company-wide, we expedatjorove supply chain management,
simplify finance and accounting procedures and ntouess manual processes with fewer redundanaieaghout the company. Bluecore
and other process improvement initiatives remaisaredule and on budget. For the six months enateel 30, 2015, the Company spent $10
million pursuant to this initiative, $7 million efhich was capitalized.

Discussion of Credit Facilitie

There have been no material changes to our debaiinents as disclosed in our Annual Report on FborRK for the year ended
December 31, 2014. As of June 30, 2015 there wamitstanding principal under either the Term Loanility or the Revolving Credit
Facility. Any outstanding balance on the Revolvi@rgdit Facility arising in the event that we driumds in the
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future under such fac ility would be due on Augd@t 2015 . The Company is currently in negotiatitmsenew its revolving credit facility
and expects to have this completed prior to thératipn of the current facility.

Other

For information regarding Contingencies, see N@¢olthe Notes to the Unaudited Condensed Conselidéinancial Statements
contained herein.

As a multinational company, we are subject to aeraarket risks, including foreign currency. We sioler a variety of practices to
manage these market risks. For information reggrtlie derivative instruments the Company owns toage these risks, see Note 5 to the
Notes to the Unaudited Condensed Consolidated EiglaBtatements contained here

Off-balance Sheet Arrangements

As of June 30, 2015, we did not have any off-badasteet arrangements that have or are reasoniadlly io have a current or future
effect on our financial condition, changes in fin@h condition, revenues or expenses, results efatjpns, cash flows, liquidity, capital
expenditures or capital resources that are materiavestors.

Contractual Obligations

There have been no material changes in any of atenml contractual obligations as disclosed inAanual Report on Form 1R-for
the year ended December 31, 2014.

Critical Accounting Policies and Estimates

There have been no material changes to our craimabunting policies, as described in our Annugdd®eon Form 10-K for the year
ended December 31, 2014 other than the followirtugchvhas been added in connection with the CorblerRromissory Note and Option
Agreement entered into with eNeura (see Note GB@Notes to the Unaudited Condensed ConsolidateahEial Statements for further
details):

Fair Value Measuremen

Fair value is defined as the price that would lmeireed for an asset or paid to transfer a liab{lity exit price) in the principal or most
advantageous market for the asset or liabilitynmederly transaction between market participantthe measurement date. Non-financial
assets and liabilities of the Company measurediavélue include any long-lived assets or equigthod investments that are impaired in a
currently reported period. The authoritative guiaalso describes three levels of inputs that neayded to measure fair value:

Level 1— quoted prices in active markets for identical esaet liabilities

Level 2— observable inputs other than quoted prices in actiarkets for identical assets and liabili

Level 3— unobservable inputs in which there is little ormarket data available, which require the reporéntty to develop
its own assumption

The Company'’s financial instruments include cashivegients, restricted cash, trade accounts reclsiyabcounts payable, long-term
secured debt, trading securities, common stockamésy available for sale securities and a croggieay derivative contract. The carrying
value of restricted cash, accounts receivable simrents and accounts payable approximate fair \hiedo the short-term maturities of these
instruments. The Company’s credit facilities carffoating rate of interest, and therefore, theyéag value is considered to approximate the
fair value. Our fair value measurements is af@ltaccounting estimate” because changes in thengstions used to develop the estimate
could materially affect key financial measures cifiEally as they relate to financial instrumentsasured using Level 3 inputs.

Recently Issued Accounting Pronouncemel

See Note 1 of the Notes to the Unaudited Conde@sedolidated Financial Statements for detailedrmftdion regarding the status
recently issued accounting pronouncements.
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| tem 3. Quantitative and Qualitative Disclosures Abot Market Risk

As a multinational company, we are subject to cemaarket risks including foreign currency, intéreste, and concentration of credit.
We consider a variety of practices to manage them&et risks. There have been no material chamgesrtmarket risks as disclosed in our
Annual Report on Form 10-K for the year ended Ddwemn31, 2014.

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

At the end of the period covered by this reportjanthe supervision and with the participation of management, including our
President and Chief Executive Officer and our CRiefancial Officer, we performed an evaluationtdd effectiveness of the design and
operation of our disclosure controls and proceduksslescribed below, as of December 31, 2014, genant has identified material
weaknesses in our internal control over finan@glorting, which is an integral component of ourchtisure controls and procedures. Our
remediation efforts with respect to these weakrsease continuing, and we have determined that thiegerial weaknesses were continuin
of June 30, 2015. As a result of these ongoing nadteeaknesses, our President and Chief Exec@ifieer and Chief Financial Officer ha
concluded that our disclosure controls and proe&siuere not effective as of June 30, 2015.

Material Weaknesses in Internal Control over Finanéal Reporting

The Company’s management is responsible for estabfj and maintaining adequate internal controt émancial reporting (as such
term is defined in Exchange Act Rule 13a-15(f))e T@ompany’s internal control over financial repagtincludes those policies and
procedures that (i) pertain to the maintenanceadnds that, in reasonable detail, accurately ainty freflect the transactions and dispositions
of the assets of the Company; (ii) provide reastmabsurance that transactions are recorded assaggdo permit preparation of financial
statements in accordance with U.S. GAAP, and #wdipts and expenditures of the Company are beadgronly in accordance with
authorizations of management and directors of th@@ny; and (iii) provide reasonable assurancerdaggathe prevention or timely
detection of unauthorized acquisition, use or digmm of the Company’s assets that could have temah effect on the financial statements.

Internal control over financial reporting is desgrto provide reasonable assurance to the Compamnisagement and board of
directors regarding the preparation of reliablaficial statements for external purposes in accosdaiith U.S. GAAP. Because of the
inherent limitations in any internal control, notiea how well designed, misstatements may occumandbe prevented or detected.
Accordingly, even effective internal control ovardncial reporting can provide only reasonable i@s®te with respect to financial statement
preparation. Further, the evaluation of the effextess of internal control over financial reportimgs made as of a specific date, and
continued effectiveness in future periods is sultjethe risks that controls may become inadegbat@ause of changes in conditions or that
the degree of compliance with the policies and @doces may decline.

In connection with the preparation and filing oét2014 Form 10-K, the Company’s management, inetudur President and Chief
Executive Officer and our Chief Financial Officepnducted an evaluation of the effectiveness ofirsternal control over financial reporting
as of December 31, 2014 based on the framewoifbibtin “Internal Control—Integrated Framework (ember 1992)” issued by the
Committee of Sponsoring Organizations of the Tremd@ommission (the COSO criteria). Based on itduateon, the Company’s
management concluded that, because of the matexédnesses described below, the Company’s inteomtitol over financial reporting was
not effective as of December 31, 2014.

A “material weakness” is a deficiency, or a comhbimraof deficiencies, in internal control over fim@al reporting, such that there is a
reasonable possibility that a material misstateroéotir annual or interim financial statements wibt be prevented or detected on a timely
basis. In connection with our management’s evanadf our internal control over financial reportidgscribed above, our management has
identified the following deficiencies that it beles constituted individually, and in the aggregataterial weaknesses in our internal control
over financial reporting as of December 31, 2014:

e Revenue recognition practices for sales with distiors. In connection with the preparation of the restegnt of financial
statements that we filed in March 2014 (the “Or@giRestatement”)yve concluded that we recognized revenue in ceiabance
in advance of all revenue recognition criteria lyeimet, and that our controls were not effectivestmsonably ensure accurate
recognition of revenue in accordance with U.S. GA8iPcertain distributor sales transactions presipuecorded by the
Company’s domestic and international business ulmitgeneral, we did not establish and maintaircedaires throughout the
Company to reasonably ensure proper communicaticend assessment by, the Compatfiyiance and accounting departmer
deviations from contractually established termsictviincluded written or unwritten arrangements maita, or extra-contractual
terms provided to, Company distributors at the bokéhe sale regarding extended payment termslyatareturn or exchange
rights, and similar concessions agreed to subsedoi¢ine
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initial sale (which were not memorialized by anynfial contractual amendment). Such additional tese® not evaluated, or not
evaluated correctly, and were not maint ained fiected in Company customer sales files. In addjt@ompany personnel were
not adequately trained with respect to certainmeeeaecognition principles applicable under U.S ARPAhat may have led to
appropriate consideration of the additid terms entered into outside of the written corttratterms

e Accounts receivable reserv. In connection with the preparation of the restant of financial statements that we filed in March
2015 (the “Further Restatement”), we expanded ooeqrlures of analyzing collections of accountsivadse to ensure accounts
receivable included an appropriate reserve fomeggd uncollectible amounts. We concluded the Compad incorrectly
considered certain deferred revenue amounts wHeulating the estimated reserves. Specifically,abmputation of the
contractual allowances and bad debt allowanceshwderves to adjust accounts receivable to theatsd collectible amount,
assumed that some percentage of deferred amountd @ collected, rather than deferring the ergtirunt. In connection with
these additional procedures, we believe the emderstified indicate that the controls relating be taccounts receivable reserve
process and calculations were insufficiently desijto detect a material misstatem:

e Inventory reserve. In connection with the preparation of the OrigiRastatement, we concluded that errors occurred in
establishing the Company’s inventory reserves duedesign deficiency in our controls over the cotafion and recording of
such reserves. Our method of calculating inventesgrves resulted in the misapplication of U.S. ®A#hich caused us to me
adjustments in the restated consolidated finastééments. Specifically, our controls were notgies] to detect that increase:
our forecasted demand for products, which resuftedductions in subsequent fiscal years to resgoveviously recorded. ASC
Topic 330 Inventory (specifically ASC 330-10-35-Btates that a write-down of inventory to the lowércost-or-market value at
the close of a fiscal year creates a new cost baasisubsequently should not be marked up basetiamges in underlying
circumstances, and our controls were not desigm@detvent such mark ups due to increases in faletaemand for products.
Additionally, in connection with the preparationtbé Further Restatement, we concluded our contrets not adequately
designed to ensure that we were accurately caleglakcess inventory reserves based on the coasioieof overall demand
assumptions and for components of “kitventory, which is primarily held by our indepemtisales representatives. Additiona
our controls were not appropriately designed taisnthat when determining needed inventory resewesonsidered inventory
held by third parties under inventory purchasegailons.

e Foreign subsidiary oversighin connection with the preparation of the OrigiR&statement, we concluded that our oversight of
certain foreign subsidiaries was insufficiently ideed to detect material misstatements of finarinfarmation. Specifically,
while these entities were included in oversighivéas similar to our other locations, we belighe design of our controls did r
adequately address the additional risks assocwataccertain entities. These additional risks imtiusales comprised of higher
risk distributor revenues; no specific requiremdatsstatutory audits that may detect inadequacai¢ise Companys customer ar
business records; and a business culture wheragmragments were more common, resulting in conteacts that were less like
to be formally documente:

e Manual journal entry control procedureln connection with the completion of the audit floe year ended December 31, 2013,
we determined that our controls over manual jouemdlies were not operating effectively. Specificalve determined that some
manual journal entries were not supported withisieffit documentation and were not adequately celgimeviewed and
approved; nor were controls adequately designetsare entries recorded to a subsidiary at theocatg level in consolidation
were recorded in the appropriate periods once suilestly recognized on the local subsidiary ledc

Some of the material weaknesses described abovkeds material misstatements in our annual aterim consolidated financial
statements, which were corrected in the Originalt&ement and the Further Restatement, respectively

As described in Note 2 to the Financial Statemindisided in Part |, Item 1 of this Form 10-Q, ma@agnt has determined that the
Unaudited Condensed Consolidated Statement of Elagls included in the Company’s Quarterly Reporfonm 10-Q for the quarter ended
March 31, 2015 contained an immaterial classiftragrror. This error arose because foreign cuyremchange rates and cash balances from
an incorrect period were used in calculating the ltem “Effect of exchange rate changes on caghi¢h caused the negative effect of such
line item to be overstated by $2.4 million. Thesulted in an equal and offsetting error to beectéld in the line item “Net cash provided by
operating activities,” whereby such line item wasmstated by $2.4 million.

The Company has further evaluated its internalrobotver financial reporting in relation to thisrer, including by analyzing the
current processes and controls and the breakdotitoge processes and controls that caused thisteroocur. This analysis included
consideration of the nature of the internal contieficiency, its impact on financial reporting, tteuse of the control deficiency, how the
deficiency and error was identified, and the stafute Company’s remediation thereof. Based @rétview, the Company has determined
that the likelihood that this internal control aééincy could have led to a material error is and wa
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remote, and is therefore, not the result of any imié@rnal control material weakness distinct fradvage described above. The Company al so
believes that this internal control deficiency bagn remediated as of June 30, 2015.

Remediation of Material Weaknesses

Our management has worked, and continues to wortréngthen our disclosure controls and procedamdsnternal control over
financial reporting in connection with the materiaaknesses that have been described above. Wid tateontinue taking measures,
including engaging outside professionals, as maydoessary and advisable, to assist us as we geribraddress and rectify the foregoing
material weaknesses. Since the filing of the OepRestatement, the Company has better alignediitent finance department staff, both
domestically and internationally, to enhance théese and oversight of the accounting and financefions. The Company has also added
several key positions in its finance departmerduiding director level roles in corporate accougti.S. accounting, and technical
accounting. The Company continues to implementeheediation efforts described herein. These rentiediafforts are being undertaken
under the supervision of the Audit and Finance Catemof our Board of Directors, including a newattof the Audit and Finance
Committee, who joined our Board of Directors in Ag014 as a newly appointed independent director.

We are committed to maintaining an effective cdntérovironment and making changes necessary to eeleffectiveness. This
commitment has been, and will continue to be, cominated to and reinforced throughout our organmiratAs part of this commitment, we
are implementing an internal audit program thagsalkito account the nature of our business andebgraphies in which we conduct it. We
have also updated our code of conduct, and alemployees are required to annually acknowledge doenmitment to adhering to its
provisions. We have also informed all new employaas regularly remind all existing employees of évailability of our compliance hotlir
through which employees at all levels can anonyityaigomit information or express concerns regardiogounting, financial reporting and
other irregularities they may have become awa observed.

We are in the process of implementing and contoptinrefine the plan for remediation of the ineffee internal control over financial
reporting described above. In addition, we havégthesl and are implementing the specific remediatidratives described below:
Managemer's remediation with respect to controls over revemeicognition practices relating to the Companyigtibutors:

e We have enhanced our revenue recognition trainiatgrals for all sales personn

e We have conducted training of sales personnelu@ing senior-level management) pursuant to odlatgd revenue recognition
training materials

e We have created and implemented an improved saléification process to identify any sales witviditions from written sales
contracts

e We have added key personnel within our finangeadenent, which we believe will bring additionaVemue recognition expertise
to address our more complex revenue transactiohslpoensure that our revenue recognition poliarescorrectly applied; ar

e We have improved procedures with respect to thpgr communication, approval, documentation amdaating review of
deviations from written sales contrac

Managemer's remediation with respect to controls over thécakation of the Company’s accounts receivable nesg

e We have enhanced the calculation and review phocounts receivable reserves, including enharmimgnodel to incorporate
separate consideration of deferred revenue i-pay when calculating estimated reser

e We have enhanced the account reporting struetithnén our general ledger system to provide incegkisansparency of deferred
revenue versus contractual allowances;

e We have added key personnel within our finangeadenent, which we believe will bring additionalfeied revenue co-pay and
accounts receivable reserves exper

Managemer's remediation with respect to controls over thenpaitation and recording of the Company’s inventeserves:

e We have enhanced controls over our model forréténg inventory reserves to ensure that, oncerves are established in a
fiscal year, subsequent wi-ups based on demand are not recogni

e We have enhanced the calculation and review ofrmentory reserve analysis, including enhancingraodel to capture demand
considerations at the component level rather tharaggregate“kit” level, and increasing the involvement
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both finance and operational personnel, which weeekto provide better controls to assess excabslasolete inventory based
on the current inventory on hand in relation todieenand forecast and related reserves;

e We have implemented new procedures and contyastermine and verify for each period the amoohtaventory purchase
obligations with third parties to assess if sucloants are considered excess amounts warranting/ee

Managemer's remediation with respect to controls over foregubsidiary oversight:

e We have changed our structure so that all ofangign subsidiaries’ accounting functions now n¢po the VP of International
Accounting, who then, along with our domestic sdigsies’ accounting functions, report to the VP n@oller within the
corporate accounting function, which enhanceséhieew of, and provides additional corpor-level oversight of, their activitie:

e We have established and hired a Director of @ismtand Process Improvement position, whose prirdaties are the design and
implementation of processes and procedures togttren internal control over financial reportit

e We have engaged a professional firm to perfostirtg and evaluation of the Company’s internal muset and to assist the
Company in designing and implementing additionadficial reporting controls and financial reportaumtrol enhancements; a

e We have evaluated our accounting systems tordeterappropriate enhancements, and a plan is lesiecuted that includes
upgrading accounting systems at foreign locati

Managemer's remediation with respect to controls over manjoaknal entries:

e We have implemented a new accounting policyrsgforth specific requirements regarding supporingumentation standards
and review and approval procedures for manual pluentries, including specifying the types and Is\zé review to be performe
based on specifically defined criteria associatéd the nature and magnitude of manual journaliesitianc

e We have designed and conducted training for thewatteg group regarding manual journal entry prapan, documentation ar
timely review and approval procedures, along withancing procedures over subsequently recording@entries made at the
corporate level into the Compé's subsidiary general ledgers to ensure such amatmtgcorded within the appropriate peric

We believe the remediation steps outlined above fraproved and will continue to improve the effeetiess of our internal control
over financial reporting. As we continue to monitioe effectiveness of our internal control ovegfinial reporting in the areas affected by the
material weaknesses described above, we will parfatditional procedures prescribed by managemeeitiding the use of manual
mitigating control procedures, and will employ aadditional tools and resources deemed necessargvale assurance that our financial
statements continue to be fairly stated in all malteespects. As our management continues to at@and work to improve our disclosure
controls and procedures and internal control owenicial reporting, we may determine to take addal measures to address these
deficiencies or determine to modify certain of thmediation measures described above.

Changes in Internal Control over Financial Reportirg

Other than the remediation activities describedrabthere have not been any changes in our inteomdiol over financial reporting
during the second quarter of 2015 that have méliedfiected or are reasonably likely to materiaf§ect, our internal control over financial
reporting.
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PART Il. OTHER INFORMATION

Item 1. Legal Proceedings

For information regarding legal proceedings, se&eN@ to the Notes to the Unaudited Condensed didated Financial Statements
contained herein, which is incorporated by refeeeinto this Part 11, Item 1.

Item 1A. Risk Factors

There have been no material changes from the aiorfs disclosed in the “Risk Factors” section af Annual Report on Form 10-K
for the year ended December 31, 2014.

Iltem 2. Unregistered Sales of Equity Securities andse of Proceeds

The Company has not made any repurchases of itsioorstock during the second quarter of 2015.

Item 3. Defaults Upon Senior Securities

There are no matters to be reported under thisimgad

Item 4. Mine Safety Disclosures

Not applicable.

Item 5. Other Information

There are no matters to be reported under thisimgad

Item 6. Exhibits
10.1 Employment Agreement, effective as of April 24, 20y and between Orthofix Inc. and Doug Rice (fites an exhibit to the
Compan’s current report on Forn-K filed April 29, 2015 and incorporated herein lefjarence)

10.2* Form of Employee Performance Vesting Restricte@lSemd Performance Share Unit Grant Agreement uth@e®rthofix
International N.V. 2012 Lor-Term Incentive Pla— June 2015 Grant

10.3* Amendment No. 1 to the Orthofix International N2012 Lon¢-Term Incentive Plar

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

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

32.1* Section 1350 Certifications of each of the Chieéé&ixtive Officer and Chief Financial Office

101* The following materials from this Form 10-Q, forreat in Extensible Business Reporting Language (“KBR(i) Condensed
Consolidated Balance Sheets, (ii) Condensed Cataell Statements of Operations and Comprehensioenin (Loss), (iii)
Condensed Consolidated Statements of Cash Flow§\arrélated notes, detail tagge

* Filed herewith
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SIGNAT URES

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

Date: August 4, 201

Date: August 4, 201
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ORTHOFIX INTERNATIONAL N.V.

By: /s BRADLEY R. MASON

Name Bradley R. Masol

Title: President and Chief Executive Offic
By: /s/ DOUG RICE

Name Doug Rice

Title: Chief Financial Office



Exhibit 10.2
Employee
Performance Vesting Restricted Stock
and Performance Share Unit
Grant Agreement under
the Orthofix International N.V.
2012 LongTerm Incentive Plan

This Employee Performance Vesting Restricted StoakPerformance Share Unit Grant Agreement (#hgréement’) is made this 3" day
of June, 2015 (the Grant Date”), between Orthofix International N.V., a Curacaampany (the ‘Company”), and the person signing this
Agreement adjacent to the caption “Award Recipiamt'the signature page hereof (theward Recipient’). Capitalized terms used and not
otherwise defined herein shall have the meanirtigbatied thereto in the Orthofix International N.2012 Long-Term Incentive Plan (the “
Plan™).

WHEREAS, pursuant to the Plan, the Company degirgsant the Award Recipient (i) restricted sharethe Companys commoil
stock, par value $0.10 per share (tH@dmmon StocK) and (ii) performance share units representing gpodunity to earn additional shai
of Common Stock, in each case on the terms andtaamsiset forth herein;

NOW, THEREFORE, in connection with the mutual cowets hereinafter set forth and for other good aldable consideration,
the parties hereto agree as follows:

1. Grant of Restricted Stock

(a) Number of Shares/Vestinghe Company hereby grants to the Award Recipmmthe Grant Date, an Awz
of | shares of Common Stock under the Pléjestito the vesting terms and conditions set fbatow (the “Restricted Stock
"). Subject to earlier termination in accordandéhvthe Plan or this Agreement and the terms amdiitions herein, the Restricted Stock
granted under this Agreement shall vest as follows:

« 50% of the Restricted Stock (thé\tljusted EBITDA Target Portior”) shall vest on the Adjusted EBITDA Performance
Achievement Date. If the Adjusted EBITDA Performarfchievement Date does not occur, an amount dfiRes! Stock
equal to the 2018 Fiscal Year Adjusted EBITDA Paid&Portion, if any, shall vest on the 2019 Meas@r® Date

o 50% of the Restricted Stock (théROIC Target Portion”) shall vest on the ROIC Performance Achievement Dathe ROIC
Performance Achievement Date does not occur, auantd Restricted Stock equal to the 2018 FiscarfROIC Pro Rata
Portion, if any, shall vest on the 2019 Measureniste.

Upon the vesting of the Restricted Stock pursuatiié terms of Section 1(a), the restrictions afti®as 1(a) and 5 shall lapse with respect to
the Restricted Stock. In the event that any portibthe Restricted Stock does not vest on or gadhe 2019 Measurement Date, such po
shall be forfeited by the Award Recipient, and edlec by the Company, on and as of the first caemnldy following the 2019 Measurement
Date (the “Expiration Date"), and the Award Recipient shall have no furttight or interest therein.

(b) Recordation of Restricted Stockhe issuance of the Restricted Stock undermtsiat shall be evidenced in
such a manner as the Company, in its discretiohde&m appropriate, including, without limitatidmpok-entry registration or issuance of «
or more stock certificates. As the Restricted Stoasts as described above, the Company shall ppately record in its books and records
the applicable number of shares of Common Stodk Inglthe Award Recipient.

(c) Rights as a ShareholdeExcept as otherwise provided in this Agreemtdrgt, Award Recipient shall have all
rights of a stockholder with respect to the ResdcStock granted under this Agreement, includioting rights. Notwithstanding the
foregoing, cash, share and other property dividevittsrespect to the Restricted Stock granted utfusrAgreement shall accrue and be held
in the form in which paid on the underlying shasé€ommon Stock, but shall not be paid, until thelacable underlying shares of Common
Stock have vested.




2. Grant of Performance Share Units

€) Number and Nature of Performanca&hmits. As part of the Award granted hereunder, the Congalso
hereby grants to the Award Recipient, on the Giate, | INOTE: Represents the maximum amount achievablean amount to
equal 50% of shares specified in Section ]1{@rformance share units (th&erformance Share Unitg). representing the opportunity to
potentially earn additional shares of Common Stdeljgendent upon the achievement of certain perfocmgoals as described herein. Each
Performance Share Unit represents the right tavegcat settlement, one share of Common Stockdohd>erformance Share Unit that is
ultimately earned and vested, subject to the temmasconditions set forth herein and in the Plan.

(b) Vesting and Settlement of Perforn@aBbare Units Except as otherwise provided in Sections 7 aride8
Performance Share Units shall be settled as somaasnably practicable after the Compensation Gtieerhas certified whether any or all
of the Performance Share Units have been earnedemted, which shall occur no later than the 20Ea8trement Date. The number of
Performance Share Units that shall be earned astdd/gf any, shall equal the sum, if any, of tb&& Fiscal Year Adjusted EBITDA Target
Excess Portion and the 2018 Fiscal Year ROIC Tdfgeess Portion. Settlement is contingent uporAthiard Recipient remaining in the
employment or service of the Company or its subsigsé through the settlement date, except as otbeprovided in Section 7.

(c) Rights with Respect to the Perforo@Bhare Units The Performance Share Units granted hereundeodo
and shall not give the Award Recipient any of tights and privileges of a shareholder of Commortlkstarhe Award Recipient’s rights with
respect to the Performance Share Units shall refodigitable at all times prior to the date or date& which such rights become earned and
vested, and the restrictions with respect to swafoPmance Share Units, lapse, in accordance véthi@ 7. Notwithstanding the foregoing,
cash, share and other property dividends with tgpehe Performance Share Units granted undsrireement shall accrue and be held in
the form in which paid on the underlying share€ofmmon Stock, but shall not be paid, until the male underlying shares of Common
Stock have been earned and settled.

3. Additional DocumentsThe Award Recipient agrees to execute suchiadditdocuments and complete and
execute such forms as the Company may requireuigroses of this Agreement.

4, Incorporation of PlarThe Award Recipient acknowledges receipt of tlamPa copy of which is annexed
hereto, and represents that he or she is familiaritg terms and provisions and hereby accepssgtant of Restricted Stock and Performance
Share Units subject to all of the terms and prowisiof the Plan and all interpretations, amendmeulss and regulations which may, from
time to time, be promulgated and adopted pursuetttet Plan. The Plan is incorporated herein byregfee. In the event of any conflict or
inconsistency between the Plan and this Agreentlemf?lan shall govern and this Agreement shalhberpreted to minimize or eliminate any
such conflict or inconsistency.

5. Restrictions on TransfeExcept in the case of vested Restricted Stoghares of Common Stock granted
pursuant to settlement of vested and earned PesftenShare Units, the Award (and the componentedfjemay not be sold, transferred,
assigned, pledged or otherwise encumbered or didpafs whether by operation of law or otherwise.

6. Notification of Election Under SectiB3(b) of the Code Under Section 83 of the Internal Revenue Code of
1986, as amended (the “Code”), the difference betvibe purchase price paid for the Restricted Sfioek zero), and the fair market value of
shares on the date any forfeiture restrictionsdapith respect to such shares, will be reportablerdinary income at that time applicable to
it. An Award Recipient may elect to be taxed & time the shares of Restricted Stock are acquia¢iter than when such shares cease to be
subject to such forfeiture restrictions, by filiag election under Section 83(b) of the Code withiytldays after the Grant Date. In such ev
the Award Recipient will have to make a tax paynteaged on the fair market value of the shares @iGtiant Date being treated as ordinary
income. The form for making this election is atted as Exhibit A hereto and the use of such eledtimot available with respect to the
Performance Share Units covered




by this Award. Failure to make this filing withihe thirty (30) day period will result in the recutipon of ordinary income by the Award
Recipient as the forfeiture restrictions lapse.

BY SIGNING THIS AGREEMENT, THE AWARD RECIPIENT ACKRWLEDGES THAT IT IS HIS OR HER
SOLE RESPONSIBILITY, AND NOT THE COMPANY'’S, TO FILE TIMELY ELECTION UNDER SECTION 83(b), EVEN IF THE
AWARD RECIPIENT REQUESTS THE COMPANY OR ITS REPRBS$EATIVES TO MAKE THIS FILING ON HIS OR HER
BEHALF. THE AWARD RECIPIENT AGREES AND ACKNOWLEDGE& THAT HE OR SHE IS RELYING SOLELY ON HIS OR HER
OWN ADVISORS WITH RESPECT TO THE DECISION AS TO WHHER OR NOT TO FILE ANY 83(b) ELECTION.

7. Termination of Service

€) Termination of Service Other than@ause or Voluntary Terminationlf, prior to vesting of the Restricted
Stock or vesting and earning of the PerformanceeStaits, the Award Recipient’s Service is termathother than by reason of a Voluntary
Termination or a termination by the Company for &3ui) the Restricted Stock shall remain eligibl@est pursuant to Section 1(a) after ¢
termination occurs, (ii) the Performance Share dJsiitall remain eligible to vest pursuant to Sec#l) in full if such termination of Service
becomes effective between January 1, 2019 andxpieation Date, (iii) goro rataportion of the 2018 Fiscal Year Adjusted EBITDA Ger
Excess Portion and the 2018 Fiscal Year ROIC Tdfgeéss Portion equal to the number of calendas daying the 2018 Fiscal Year during
which the Award Recipient was in Service to the @any, divided by 365, shall remain eligible to beéned and vested pursuant to Section 2
(b) if such termination of Service becomes effextietween January 1, 2018 and December 31, 20d&i\arthe Performance Share Units
shall be deemed forfeited and cancelled if suaniteation of Service becomes effective on or priobecember 31, 2017.

(b) Termination of Service for Causejwtary Termination If, prior to vesting of the Restricted Stock or
vesting and earning of the Performance Share Uiithie Award Recipient's Service is terminatediiy Company or any of its Subsidiaries
for Cause, or (ii) the Award Recipient terminatesv&e under circumstances constituting a Volun@gymination, the remaining unvested
Restricted Stock and unsettled Performance Shaits khmall be forfeited by the Award Recipient athaelled by the Company as of the ¢
of the Award Recipient’s termination of Serviceddhe Award Recipient shall have no further righinderest therein unless the Committee
in its sole discretion shall determine otherwise.

(c) Effect of Employment Agreements Gatigr. The Company and the Award Recipient agree that
notwithstanding anything to the contrary in any Esgment Agreement, the terms of an Employment Agnexat expressly defining whether
and in what manner (including upon termination mipéyment) the unvested portion of the Award stafit shall notontrol over the terms
of this Agreement, and shall be disregarded irr #nglirety with respect to the terms of this Award.

8 Change in ControlUpon the occurrence of a Change in Control tatics prior to each of the Expiration Date
and the occurrence of any earlier forfeiture punsta Sections 7(a) or 7(b), (i) all of the remamithen-outstanding but unvested Restricted
Stock shall automatically vest in full, (ii) theatment of the Performance Share Units shall Iseta®rth in Section 17.3 or 17.4 of the Plan,
as applicable (and for the avoidance of doubt;Begformance Period” shall consist of the periothleen January 1, 2018 and December 31,
2018).

9. Withholding The Award Recipient (or following the Award Rgieint's death, the Award Recipient’s estate,
personal representative, or beneficiary, as appkgahall be liable for any and all U.S. fedestdite or local taxes of any kind required by
to be withheld with respect to the vesting of Rettd Stock and vesting, earning and settlemeeoformance Share Units, as well as for
any and all applicable withholding tax requiremesftany other country or jurisdiction. When thesReted Stock vests or Performance
Share Units are settled, the Company shall cags@ward Recipient (or following the Award Recipisndeath, the Award Recipiestestate
personal representative, or beneficiary, as apgkgdo satisfy all of his or her tax withholdinglmations by having the Company withhold a
number of shares of Common Stock that would otreawiecome vested or settled having a Fair Marketeas of the close of business on
the vesting or settlement date) not in




excess of the minimum amount of tax withholdingigdiions required by law to be withheld with redpecsuch vesting.

10. No Employment or Other Right3 his grant of Restricted Stock and Performartta & Units does not
confer upon the Award Recipient any right to betowred in the employment of, or otherwise provigevies to, the Company or any
Subsidiary or other affiliate thereof, or interfaveh or limit in any way the right of the Compaanyany Subsidiary or other affiliate thereo
terminate such Award Recipient’'s employment or o@svice relationship at any time. For purpodehis Agreement only, the term
“employment” shall include circumstances under uhdavard Recipient provides consulting or other 8ss to the Company or any of its
Subsidiaries as an independent contractor, but Auelrd Recipient is not, nor shall be consideredemployee; provided, however, nothing
in this Section 10 or this Agreement shall createmployment relationship between such personte@bmpany or its applicable
Subsidiary, as the usages described in this Seat®for convenience only.

11. Adjustment of and Changes in Comi@totk. In the event of any merger, consolidation, retzdigation,
reclassification, stock dividend, extraordinaryidend, or other event or change in corporate siredffecting the Common Stock, the
Committee shall make such adjustments, if anyt deems appropriate in the number and class oéstsubject to the Restricted Stock. The
foregoing adjustments shall be determined by the@ittee in its sole discretion.

12. Discretionary Nature of PlafThe Plan is discretionary in nature, and the Gamy may suspend, modify,
amend or terminate the Plan in its sole discrediosny time, subject to the terms of the Plan anydagoplicable limitations imposed by
law. The Restricted Stock and Performance Sharedtemts pursuant hereto are one-time benefitsdanaot create any contractual or other
right to receive additional Restricted Stock, Parfance Share Units or other benefits in lieu oftReted Stock or Performance Share Unit
the future. Future grants, if any, will be at #ude discretion of the Committee, including, but lmited to, the timing of any grant, the
number and type of shares of Restricted Stock dofeance Share Units granted, and the vestingsattttment provisions.

13. Miscellaneous Provisions
(a) Applicable Law The validity, construction, interpretation arfteet of this instrument will be governed by

and construed in accordance with the laws of thteSif Texas, without giving effect to the con8lictf laws provisions thereof.

(b) Notice Any notice required by the terms of this Agreatrghall be delivered or made electronically, ahe
Internet or otherwise (with request for assurarfaea@pient in a manner typical with respect to coumications of that type), or given in
writing. Any notice given in writing shall be deemheffective upon personal delivery or upon depaith the United States Postal Service
registered or certified mail, with postage and feepaid, and shall be addressed to the Compats/@incipal executive office and to the
Award Recipient at the address that he or she lwss$ racently provided to the Company. Any notitseg electronically shall be deemed
effective on the date of transmission.

(c) Headings The headings of sections and subsections alugient solely for convenience of reference and
not affect the meaning of the provisions of thiségment.

(d) Counterparts This Agreement may be executed in two or mort&rparts, each of which shall be deems
be an original but all of which together will coitiste one and the same instrument.

(e) AmendmentsThe Board and the Committee shall have the poavalter or amend the terms of the grant of
Restricted Stock and Performance Share Units dsrgletherein from time to time, in any manner detent with the provisions of Sections
5.3 and 18.10 of the Plan, and any alteration agratment of the terms of this grant of Restricteattind Performance Share Units by the
Board or the Committee shall, upon adoption, becantebe binding on all persons affected therebkiauit requirement for consent or other
action with respect thereto by any such person.ddmamittee shall give notice to the Award Recipieih@ny such alteration or amendmer
promptly as practicable after the adoption ther&be foregoing shall not restrict the




ability of the Award Recipient and the Board or @@mmittee by mutual written consent to alter oeardhthe terms of this grant of Restric
Stock and Performance Share Units in any mannerhnibiconsistent with the PlanTo the extent that any Award granted by the Comps
subject to Section 409A of the Code, such Awardl &leasubject to terms and conditions that compithwhe requirements of Section 409A
of the Code to avoid adverse tax consequences @wation 409A of the Code .

() Binding Effect This Agreement shall be binding upon the hekgcutors, administrators and successors of
the Award Recipient and the Company.

(9) Entire AgreementThis Agreement and the Plan constitute the eatyreement between the Award Recipient
and the Company regarding the grant of the ResttiStock and Performance Share Units and supeadlgutéor arrangements or
understandings (whether oral or written and whegix@ress or implied) with respect thereto. Ingkient the Award Recipient has an
Employment Agreement, any conflicts or ambiguisball be resolved first by reference to the Plaaentto this Agreement, and finally to the
Employment Agreement. In the event such conflicmbiguity cannot be resolved by reference tcPtlam, reference shall be made to this
Agreement. Finally, and only in the event suchfloactror ambiguity cannot be resolved by referetméhe Plan and this Agreement, refere
shall be made to the Employment Agreement.

14. Definitions For purposes of this Agreement, the followinpitaized words shall have the meanings set"
below.

“ 2016 Fiscal Year shall mean the fiscal year ending December 31620

“ 2017 Fiscal Yeat shall mean the fiscal year ending December 31720

“ 2018 Fiscal Yeat shall mean the fiscal year ending December 31820

“ 2018 Fiscal Year Adjusted EBITDA shall mean the Company’s Adjusted EBITDA withpest to the 2018 Fiscal Year.

“ 2018 Fiscal Year Adjusted EBITDA Pro Rata Portidnshall mean, if the 2018 Fiscal Year Adjusted EBITBAyreater or equi
to $74,575,000 but less than $78,500,000, an anafisitares equal to (i) the Adjusted EBITDA TarBettion_multiplied by(ii) (A) 2018
Fiscal Year Adjusted EBITDA minus $70,650,000 deddby (B) $7,850,000. For the avoidance of dodilthe 2018 Fiscal Year Adjusted
EBITDA is less than $74,575,000, the 2018 Fiscary&djusted EBITDA Pro Rata portion shall be zeBample illustrations of the 2018
Fiscal Year Adjusted EBITDA Pro Rata Portion cadtidn are set forth on Exhibit A-1.

“ 2018 Fiscal Year Adjusted EBITDA Target Excess Rort” shall mean, if the 2018 Fiscal Year Adjusted EBA is greater
than $78,500,000, an amount equal to:

(a) one-half of the Performance Share Units grahtdunder;
multiplied by
(b) the lesser of (i) one or (ii) (A) 2018 Fiscadaf Adjusted EBITDA minus $78,500,000 divided by $8,850,000.
Sample illustrations of the 2018 Fiscal Year AdpSEBITDA Target Excess Portion calculation arefegh on Exhibit A-2.
“ 2018 Fiscal Year ROIC shall mean the Company’s ROIC with respect to28&8 Fiscal Year.
“ 2018 Fiscal Year ROIC Pro Rata Portiohshall mean, if the 2018 Fiscal Year ROIC is geeair equal to 0.1159 but less than

0.122, an amount of shares equal to (i) the ROI@dtePortion multiplied byii) (A) 2018 Fiscal Year ROIC minus 0.1098 dividey (B)
0.0122. For the avoidance of doubt, if the 2018&i¥ear ROIC is




less than 0.1159, the 2018 Fiscal Year ROIC Pra Rattion shall be zero. Sample illustrationshef 2018 Fiscal Year ROIC Pro Rata
Portion calculation are set forth on Exhibit B-1.

“ 2018 Fiscal Year ROIC Target Excess Portidishall mean, if the 2018 Fiscal Year ROIC is geedbhan 0.122, an amount equal
to:

(a) one-half of the Performance Share Units grah&rdunder;

multiplied by
(b) the lesser of (i) one or (ii) (A) 2018 Fiscadadf ROIC minus 0.122 divided by (B) 0.0122.

Sample illustrations of the 2018 Fiscal Year ROBEget Excess Portion calculation are set forth xmltit B-2.

“ 2019 Measurement Datéshall mean the date that the Compensation Coraendvvaluates and certifies in writing, for purposes
of determining vesting hereunder, the Company’sitesor the 2018 Fiscal Year (which evaluation aedification shall occur no later than
the earlier of (i) March 15, 2019 or (ii) five basiss days following the Company’s filing of its Arah Report on Form 10-K with respect to
the 2018 Fiscal Year).

“ Adjusted EBITDA” shall mean the Compars/consolidated net income (loss) from continuingrapons before interest exper
income tax expense or benefit, depreciation or &mation for such period, but excluding therefrajra{l non-cash gains or losses; (i) all
operating expenses disclosed in a separate limedfehe Consolidated Statement of Operations dtfeer “Sales and marketing”, “General
and administrative”, “Research and developmenthpgéirment of Goodwill” and “Amortization of intarige assets”; (iii) the “specified
items” excluded from the Company’s reported adpistet income from continuing operations as sehforteither the earnings press release
dated April 29, 2015 or May 18, 2015, as consisyeapplied to all future quarterly periods; (ivhéis, penalties or other settlement or
judgment amounts owed in connection with (a) thvéeng by the staff of the Division of Enforcementtbe Securities and Exchan
Commission regarding, and a civil securities chfon complaint related to, the Company’s restatamof financial statements and related
audit committee review of certain accounting artdrimal control matters (collectively, theAtcounting Review Matters), and (b) the
Company’s review of potential improper paymenthwespect to the Company’s Brazilian subsidiarth@fix do Brasil; and (v) legal and
other professional costs related to the Accourflrgiew Matters. Each of the foregoing shall be waked for any given fiscal year based on
consolidated financial information of the Compaaparted (or to be reported) in the Company’s AnfRegort on Form 10-K for such fiscal
year (or, if applicable financial information istrmontained therein, in publicly furnished earnimglkease for corresponding periods or in
Company’s financial books, records and ledgers fwdrith such public disclosures were based).

“ Adjusted EBITDA Performance Achievement Ddtshall mean the date that the Compensation Coraendtértifies in writing
that Adjusted EBITDA Performance Criteria Achievernkas occurred (which certification, if applicaldball be made no later than the
earlier of (i) March 15 of the year following thpgicable fiscal year being measured or (i) fivesimess days following the Company’s filing
of its Annual Report on Form 10-K with respecthie tpplicable fiscal year being measured).

“ Adjusted EBITDA Performance Criteria Achievemenshall mean that the Company’s Adjusted EBITDA skglial or exceed
$78,500,000 in the aggregate during the 2016 Fléeat, the 2017 Fiscal Year or the 2018 Fiscal Year

“ Adjusted Operating Incomé shall mean net operating income (loss) from quitig operations, but excluding therefrom (i) all
non-cash gains or losses; (ii) all operating expsmsclosed in a separate line item of the Cotastd Statement of Operations other than
“Sales and marketing”, “General and administratjiV&esearch and development”, “Impairment of Godidwaind “Amortization of intangibl
assets”; (iii) the “specified items” excluded frahe Company’s reported adjusted net income fronticoimg operations as set forth in either
the earnings press release dated April 29, 20Magr18, 2015, as consistently applied to all futyuarterly periods; (iv) fines, penalties or
other settlement or judgment amounts owed in caiorewith (a) the Accounting Review Matters, andl ttie Company’s review of potential

improper payments with respect to the Company’s




Brazilian subsidiary, Orthofix do Brasil; and (€glal and other professional costs related to tleodating Review Matters.
“ Compensation Committeeshall mean the Compensation Committee of the 8o&Directors of the Company.

“ Effective Tax Rate shall mean, with respect to any fiscal year tf@ Company’s consolidated income tax expenseelivby
(b) the Company’s consolidated income from contigupperations before income taxes.

“ Employment Agreemerit shall mean a written employment, change in comrahange of control agreement between the A
Recipient and the Company and/or a Subsidiary. |&ynpent Agreement expressly does not include afer tétter, at-will employment
arrangements or an employment or similar agreeemetred into outside the United States solely toppses of complying with local law
requirements with respect to employment. For psepmf this Agreement only and subject to Sectiritie term “Employment Agreement
shall include a written agreement under which tinal Recipient provides consulting or other serviae an independent contractor to the
Company.

“ Invested Capital shall mean, with respect to any fiscal year (andet forth in the Company’s consolidated balaheet), the
Company’s:

(a) Total Assets;

minus

(b) the sum of (i) current liabilities (but exclngi therefrom the current portion of any long-terati] bank borrowings,
notes payable or other current liabilities thatevelassified as Financing Activities on the Statetod Cash Flows at
their inception, that bear interest and the relatsrtued interest therein) pl(i§ cash and cash equivalents pliig
restricted cash, in each case, as of the end bffseal year.

“ NOPAT" shall mean, with respect to any fiscal year tf@ Company’s Adjusted Operating Income for susbdi year
multiplied by (b) the difference of (i) one minus (ii) the CompanEffective Tax Rate for such fiscal year.

“ Qualified Retirement’ shall mean a retirement from Service in accoréanith the Company’s retirement policies by the Adva
Recipient in which, at the time of such retireméin¢, sum of the Award Recipient’'s age and conseelytcompleted 12-month periods of
Service, in each case without giving credit for paytial years, equals or exceeds 75.

“ ROIC " shall mean, with respect to any fiscal year,N®PAT divided by(b) Invested Capital, in each case, as calculated
consistent with consolidated financial informatimfithe Company reported (or to be reported) inGbenpany’s Annual Report on Form KO-
for such fiscal year (or, if applicable financiafarmation is not contained therein, in publiclyrfished earnings release for corresponding
periods or in the Company’s financial books, resadd ledgers from which such public disclosures\vbased)..

“ ROIC Performance Achievement Dateshall mean the date that the Compensation Coraeniertifies in writing that ROIC
Performance Criteria Achievement has occurred (whéttification, if applicable, shall be made ntefahan the earlier of (i) March 15 of t
year following the applicable fiscal year being sww&d or (ii) five business days following the Camy's filing of its Annual Report on
Form 10-K with respect to the applicable fiscalrjeaing measured).

“ ROIC Performance Criteria Achievemeritshall mean that the Company’s ROIC shall equabareed 0.122 for the 2016 Fiscal
Year, the 2017 Fiscal Year or the 2018 Fiscal Year.

“ Total Assets means




(a) the Compan’s total assets as of the end of the applicablalfiszar;

minus

(b) the portion of such total assets attributable szaitinued operation

minus

(c) (i) (A) the portion of such total assets éititeble to asset, stock or merger acquisitionswransated by the
Company and its subsidiaries during the three geend ending on the last day of such fiscal yeaiddd by
(B) twelve;

multiplied by

(ii) twelve minus the number of completed fiscahgers that have occurred (as of the end of thécaiybe
fiscal year) since such consummation of such atoprigin each case solely to the extent such ceiepl fiscal
quarter began on or after the date of consummatfisnch acquisition

“ Voluntary Termination” shall occur when the Award Recipient voluntaglyases Service for any reason or no reason (eeg., t
Award Recipient elects to cease being an employe@ector or provide consulting services or theakd/Recipient resigns or
quits). Notwithstanding the foregoing, a Voluntdigrmination shall not occur as a result of terrtioraof Service as a result of death,

Disability, Qualified Retirement, or termination bye Award Recipient for “good reason” (in accordawith an Employment Agreement
providing for such rights).

( Remainder of page intentionally left blank




EXECUTED on the date first written above.

COMPANY:

AWARD RECIPIENT:

ORTHOFIX INTERNATIONAL N.V.

By:

Name:
Title:

By:

Name:
Title:




Exhibit A -1
lllustrations of 2018 Fiscal Year Adjusted EBITDA Pro Rata Portion

Percentage of Adjusted

2018 Adjusted EBITDA EBITDA Target Portion Vested/Earned
<$74,575,00( Zero
$74,575,00( 50%
$74,967,50( 55%
$75,360,00( 60%
$75,752,50( 65%
$76,145,00( 70%
$76,537,50( 75%
$76,930,00( 80%
$77,322,50( 85%
$77,715,00( 90%
$78,107,50( 95%
$78,500,00( 100%
Exhibit A -2

lllustrations of 2018 Fiscal Year Adjusted EBITDA Target Excess Portion

Percentage of Adjustec

2018 Adjusted EBITDA EBITDA Target Portion Vested/Earned 1
$78,500,00( 100%
$79,285,00( 105%
$80,070,00( 110%
$80,855,00( 115%
$81,640,00( 120%
$82,425,00( 125%
$83,210,00( 130%
$83,995,00( 135%
$84,780,00( 140%
$85,565,00( 145%
$86,350,00( 150%
>$86,350,00( 150%

1Percentage is inclusive of the Adjusted EBITDA Trgortion earned pursuant to Section 1(a).




Exhibit B-1
Illustrations of 2018 Fiscal Year ROIC Pro Rata Potion

Percentage of ROIC

2018 ROIC Target Portion Vested/Earnec

<0.1159 Zero
0.1159 50%
0.11651 55%
0.11712 60%
0.11773 65%
0.11834 70%
0.11895 75%
0.11956 80%
0.12017 85%
0.12078 90%
0.12139 95%

0.122 100%

Exhibit B-2

lllustrations of 2018 Fiscal Year ROIC Target Exces Portion

Percentage of ROIC

2018 ROIC Target Portion Vested/Earned?

0.122 100%
0.12322 105%
0.12444 110%
0.12566 115%
0.12688 120%
0.1281 125%
0.12932 130%
0.13054 135%
0.13176 140%
0.13298 145%
0.1342 150%
>0.1342 150%

1Percentage is inclusive of the ROIC Target Portiamed pursuant to Section 1(a).



Exhibit 10.3

AMENDMENT NO.1TO
ORTHOFIX INTERNATIONAL N.V.
2012 LONG-TERM INCENTIVE PLAN

WHEREAS , Orthofix International N.V. (the “Company”) hastablished and maintains the 2012 Long-Term IngerRRilan (the
“Plan™); and

WHEREAS , the Company’s Board of Directors desires to antbedlan, subject to the approval of the Compaslyaeholders,
to, among other things, increase the number ofeshaircommon stock of the Company reserved andiad@ifor issuance pursuant to the
Plan by 1,600,000 shares.

NOW, THEREFORE, BE IT RESOLVED , that by virtue and in exercise of the power resérto the Company’s Board of
Directors by Section 5.3 of the Plan, the Plannmtzereby is amended, subject to approval by thregaay’s shareholders (this
“Amendment”), in the following particulars, to bfetive as of the date the Company’s shareholdppsove this Amendment:

1. By substituting the phrase “three million two huedithousand (3,200,000) shares” for the phrase fiahien six hundred
thousand (1,600,000) sha” in the first sentence of Section 4.1 of the P

2. By adding the following new Section 6.4 of the Phaich shall read as follow
“6.4 Minimum One-Year Vesting Schedule.

With respect to all equity-based Awards with tinseséd vesting schedules, such Awards shall be subjac
time-based vesting schedule providing for at leastyear between the date of grant and the firgdided vesting date.
With respect to all equity-based Awards with vegtichedules based on the achievement of PerfornMeasures,
vesting of any such Award based on the achieveofdPérformance Measures may not occur on the basie
achievement of performance metrics less than oaefyem the date of grant.”

3. By substituting the phrase “substitution of caslothrer securities or Awards” for the phrase “substn of cash or other
securitie” in clause (c) of Section 3.4 of the Pl

4. By deleting in its entirety the second sentencelaidse (c) of Section 4.3 of the Plan (which prasly stated: “Shares of Stock
tendered or withheld or subject to an Award othantan Option or SAR surrendered in connection thighpurchase of shares
of Stock or deducted or delivered from paymentroAavard other than Option or SAR in connection vilie Company’s tax
withholding obligations as provided irBection 18.3 shall be available again for issuance under the iRlthe same amount
as such shares were counted against the limibgétih Section 4.1, provided that any shares covered by an awardepan
under a Prior Plan will again be available for nmgkAwards under the Plan in the same ratio as Asvandier Section 4.1")

RESOLVED FURTHER , that approval of this amendment by the Compaslgareholders will constitute re-approval by the
Company’s shareholders of the performance goat$ i@lated list of includable or excludable itemsf) forth in Section 14 of the Plan for
purposes of satisfying Section 162(m).



Exhibit 31.1

CERTIFICATION

I, Bradley R. Mason, certify that:

I have reviewed this quarterly report on Forn-Q for the quarterly period ended June 30, 201®rtifiofix International N.V.

1.

2. Based on my knowledge, this report does notadomny untrue statement of a material fact ot dmstate a material fact necessary to
make the statements made, in light of the circuntgtsiunder which such statements were made, nistadisg with respect to the
period covered by this repo

3. Based on my knowledge, the financial statememd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

4.  The registrant’s other certifying officer(s)danare responsible for establishing and maintgimisclosure 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 13-15(f) and 15-15(f)) for the registrant and hav

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

b. designed such internal control over financial réipgr or caused such internal control over finahaorting to be designed unt
our supervision, to provide reasonable assurargaadang the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c. evaluated the effectiveness of the registratisslosure controls and procedures and presenttsi report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; ant

d. disclosed in this report any change in thestegt's internal control over financial reportitigit occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repod) ilas material affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

5.  The registrant’s other certifying officer(s)danhave disclosed, based on our most recent el@tuaf internal control over financial

reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent

functions):

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

b. any fraud, whether or not material, that ineslynanagement or other employees who have a sigmiifiole in the registrant’s
internal control over financial reportin
Dated: August 4, 201 By: /s BRADLEY R. MASON

Name: Bradley R. Masot
Title:  President and Chief Executive Offic



Exhibit 31.2

CERTIFICATION

I, Doug Rice, certify that:

I have reviewed this quarterly report on Forn-Q for the quarterly period ended June 30, 201®rtifiofix International N.V.

1.

2. Based on my knowledge, this report does notadomny untrue statement of a material fact ot dmstate a material fact necessary to
make the statements made, in light of the circuntgtsiunder which such statements were made, nistadisg with respect to the
period covered by this repo

3. Based on my knowledge, the financial statememd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

4.  The registrant’s other certifying officer(s)danare responsible for establishing and maintgimisclosure 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 13-15(f) and 15-15(f)) for the registrant and hav

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

b. designed such internal control over financial réipgr or caused such internal control over finahaorting to be designed unt
our supervision, to provide reasonable assurargaadang the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c. evaluated the effectiveness of the registratisslosure controls and procedures and presenttsi report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; ant

d. disclosed in this report any change in thestegt's internal control over financial reportitigit occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repod) ilas material affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

5.  The registrant’s other certifying officer(s)danhave disclosed, based on our most recent el@tuaf internal control over financial

reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent

functions):

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

b. any fraud, whether or not material, that ineslynanagement or other employees who have a sigmiifiole in the registrant’s
internal control over financial reportin
Dated: August 4, 201 By: /s/ DOUG RICE

Name: Doug Rice
Title:  Chief Financial Office



Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Orthdfiternational N.V. (“Orthofix”) on Form 10-Q fohé quarterly period ended June
30, 2015, (the “Report™js filed with the Securities and Exchange Commissinthe date hereof, Bradley R. Mason, Chief EtteeDfficer
and President of Orthofix, and Doug Rice, Chiefdficial Officer, each certify, pursuant to 18 U.SS8ction 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, tieahis knowledge:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

2. The information contained in the Report faphgsents, in all material respects, the finana@aldition and results of operations of

Orthofix.
Dated: August 4, 201 /s/ BRADLEY R. MASON
Name: Bradley R. Maso!l
Title: President and Chief Executive Offic
Dated: August 4, 201 /s/ DOUG RICE

Name: Doug Rice
Title: Chief Financial Office



