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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securitiesdehange Act of 1934

Date of Report (Date of earliest event reportéd)y 10, 2012

Orthofix International N.V.

(Exact name of Registrant as specified in its @nart

Curagao 0-19961 N/A
(State or other jurisdiction of incorporatic (Commission File Numbe| (IRS Employer Identification No

7 Abraham de Veerstraat
Curacao N/A
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area coOti&:59-99-465-8525

Check the appropriate box below if the Form 8-{lis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions éee General Instruction A.2. below):

O Written communications pursuant to Rule 425aurtde Securities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 emithe Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant te Radl-2(b) under the Exchange Act (17 CFR 240.1(%d)-2
O

Pre-commencement communications pursuant te RR#-4(c) under the Exchange Act (17 CFR 240.18p-4




Item 8.01. Other Events.

On July 10, 2012, Orthofix International N.V. (th€ompany”) entered into definitive agreements memorializihg previously
disclosed agreement in principle previously reackighl the Department of Justice (the “DOJ”) and B#ies and Exchange Commission (the
“ SEC”) regarding the Company’s self-initiated and gelported internal investigation of its Mexican Sdiz@y, Promeca S.A. de C.V. (*
Promecd), into allegations of non-compliance by Promedthwhe Foreign Corrupt Practices Act (* FCPA As part of the settlement of
this matter, the Company has entered into (i) aeonto final judgment (the “* SEC ConsBnivith the SEC and (ii) a deferred prosecution
agreement (the “ DPA) with the DOJ.

Under the terms of the SEC Consent, the Compansetile civil claims related to this matter by wotarily disgorging profits to th
United States government in an amount of $5,225 if@lusive of pre-judgment interest. The Comphayg also agreed to pay a fine of
$2,220,000 to the United States government purdoahe terms of the DPA. The Company previousborded charges of $3.0 million
during the first quarter of 2011 and $4.5 milliaurichg the fourth quarter of 2011 to establish acraal in anticipation of a future final
resolution of these matters with both the DOJ &ed3EC. The Company expects to make these setilgragments in the third fiscal quar
of 2012.

As part of the DPA, which has a term of 3 years,B©J has agreed not to pursue any criminal chaggsst the Company in
connection with this matter if the Company compiiéth the terms of the DPA. The DPA takes not¢hef Company’s self-reporting of this
matter to the DOJ and the SEC, and of remedial ureasincluding the implementation of an enhanaedpliance program, previously
undertaken by the Company. The DPA provides tiettompany shall continue to cooperate fully witk DOJ in any future matters related
to corrupt payments, false books and records aleigaate internal controls. In that regard, the gamy has represented that it has
implemented and will continue to implement a comuptie and ethics program designed to prevent aedtdablations of the FCPA and other
applicable anti-corruption laws. The Company wétiodically report to the DOJ during the termioé DPA regarding such remediation and
implementation of compliance measures.

In addition, under the terms of the SEC ConsertGbmpany will periodically report to the SEC dgri 2-year term regarding the
status of such remediation and implementation ofgl@ance measures.

The SEC Consent and the DPA do not provide foafimintment of any independent external monitothieyDOJ or the SEC.
The foregoing descriptions of the SEC Consent kadXtPA do not purport to be complete and are dadlih their entirety by the

text of the SEC Consent and the DPA, which arel filerewith as Exhibits 99.1 and 99.2, respectivaatygl which are incorporated herein by
reference.




Item 9.01. Financial Statements and EMits .

(d) Exhibits

99.1 Consent of Orthofix International N.V. to final jgohent, to be entered on July 10, 2012, in civilacto be filed by the Securities
and Exchange Commission in the United States Dishourt for the Eastern District of Texas, Sherrbarision

99.2 Deferred Prosecution Agreement, entered into on D0l 2012, between Orthofix International N.V. dhd United States

Department of Justice, Criminal Division, Fraud {8et




SIGNATURES
Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.
Orthofix International N.V
By: /s/ Jeffrey M. Schumr

Jeffrey M. Schumn
Senior Vice President, General Counsel and Corp@atretar

Date: July 10, 201
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99.1 Consent of Orthofix International N.V. to final jghent, to be entered on July 10, 2012, in civilaacto be filed by the
Securities and Exchange Commission in the UniteteStDistrict Court for the Eastern District of #sxSherman Divisio

99.2 Deferred Prosecution Agreement, entered into oy D0ll 2012, between Orthofix International N.V. ahd United States
Department of Justice, Criminal Division, Fraud {8t
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Exhibit 99.1
IN THE UNITED STATES DISTRICT COURT

FOR THE EASTERN DISTRICT OF TEXAS
SHERMAN DIVISION

SECURITIES AND EXCHANGE
COMMISION,

Plaintiff,
VS. CIVIL ACTION NO.:

ORTHOFIX INTERNATIONAL N.V.,

Defendant

w) W W W W N W W L N N WD

CONSENT OF DEFENDANT ORTHOFIX INTERNATIONAL N.V.

1. Defendant Orthofix International N.V. (“Defendamt’ “Orthofix”) waives service of a summons and teenplaint in this
action, enters a general appearance, and consettie Court’s jurisdiction over Defendant and other subject matter of this action.

2. Defendant has entered into a deferred-prosecugjeeaent (“DPA”) with the United States Departmeindustice,
Criminal Division, Fraud Section, in which it adsyiand accepts and acknowledges responsibilitgdoduct relating to certain matters
alleged in the complaint in this action. This Camtsshall remain in full force and effect regardle$the existence or outcome of any further
proceedings in the DPA.

3. Defendant hereby consents to the entry of the Bimdgment in the form attached hereto (the “Findbdnent”) and
incorporates by reference herein, which, amongrdttiegs:

a. permanently restraints and enjoins Defendant frafations of Sections 13(b)(2)(A) and 13(b)(2)(B)tloe
Securities Exchange Act of 1934 (“Exchange Act”);




b. orders Defendant to pay disgorgement in the amoiu$4,983,644 plus pre-judgment interest therecthén
amount of $242,057, for a total of $5,225,701; and

C. orders Defendant to submit periodic reports toltfe. Securities and Exchange Commission (the “Cawsion”)
as described in paragraph 5 of this Consent.

4. Defendant agrees to pay $5,225,701 by certifiedlcHgank cashier's check, wire transfer, or Unigdtes postal money
order payable to the Securities and Exchange Cosimnisvithin 14 days of entry of this Final JudgmeBtefendant agrees that if it fails to
make the payment by the date agreed and/or inntloeiat agreed, all outstanding payments under th&l Budgment, including post-
judgment interest, minus any payments made, skabbine due and payable immediately without furtipgtieation to the Cour

5. Defendant undertakes to periodically, at no leas #ix-month intervals, during a two-year termepart to the
Commission staff on the status of Defendant’s reatish and implementation of compliance measuf&sould Orthofix discover credible
evidence, not already reported to the Commissiaffi $hat questionable or corrupt payments or qaeable or corrupt transfers of property
or interests may have been offered, promised, paidythorized by any Orthofix entity or personaay entity or person working directly for
Orthofix, or that related false books and recordenaeen maintained, Orthofix shall promptly remarth conduct to the Commission staff.
During this two-year period, Orthofix shall: (i) mduct an initial review and submit an initial rep@nd (ii) conduct and prepare follow-up
reviews and reports, as described below:

a. Orthofix shall submit to the Commission staff ateem report within 180 calendar days of the sigrohthis
agreement setting forth a complete descriptiorisofémediation efforts to date, its proposals reablty designed to improve the policies and
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procedures of Orthofix for ensuring compliance wite FCPA and other applicable aotirruption laws, and the parameters of the subsg:
reviews. The report shall be transmitted to KaracBmeyer, Unit Chief, Foreign Corrupt Practices Bait, Enforcement Division, U.S.
Securities and Exchange Commission, 100 F. StreeMashington DC, 20549-5030. The Commission st&y, upon written request of
Orthofix and for good cause shown, approve an sxterof the time period for issuance of the report.

b. Orthofix shall undertake two follow-up reviews, arporating any comments provided by the Commisstaff on
Orthofix’s initial review and report, to further mibor and assess whether the policies and procediif®rthofix are reasonably designed to
detect and prevent violations of the FCPA and odipglicable anti-corruption laws.

C. The first follow-up review and report shall be cdetpd by 180 days after the initial review. A sedpsent follow-
up review and report shall be completed by 180 @ditgs the completion of the preceding follow-upiesv.

d. The Commission staff may, upon written request h@fix and for good cause shown, approve an eidarsf
the time period for issuance of the report.

6. Orthofix shall certify, in writing, compliance witthe undertakings set forth above. The certifigaghall identify the
undertakings, provide written evidence of complaitthe form of a narrative, and be supportedxhybits sufficient to demonstrate
compliance. The Commission staff may make readenaljuests for further evidence of compliance, @rttiofix agrees to provide such
evidence. The certification and supporting matestiall be submitted to Kara Brockmeyer, Unit Chigdreign Corrupt Practices Act Unit,
Enforcement Division, with a copy to the Officetb&é Chief Counsel of the Enforcement Division, atet than sixty (60) days from the date
of the completion of the undertakings.




7. Defendant waives the entry of findings of fact aodclusions of law pursuant to Rule 52 of the Faldeules of Civil
Procedure.

8. Defendant waives the right, if any, to a jury taald to appeal from the entry of Final Judgment.

9. Defendant enters into this Consent voluntarily eggtesents that no threats, offers, promises,duciements of any kind
have been made by the Commission or any membéenfémployee, agent, or representative of the 1@ission to induce Defendant to
enter into this Consent.

10. Defendant agrees that this Consent shall be incatga into the Final Judgment with the same forakeffect as if fully se
forth therein.

11. Defendant will not oppose the enforcement of teRludgment on the ground, if any exists, thiilis to comply with
Rule 65(d) of the Federal Rules of Civil Procedarg] hereby waives any objection based thereon.

12. Defendant waives service of the Final Judgmentaamdes that entry of the Final Judgment by the CGand filing with the
Clerk of the Court will constitute notice to Defermd of its terms and conditions. Defendant furtgmees to provide counsel for the
Commission, within thirty days after the Final Jodmt is filed with the Clerk of the Court, with affidavit or declaration stating that
Defendant has received and read a copy of the Butigment.

13. Consistent with 17 C.F.R. 202.5(f), this Consesbhees only the claims asserted against Defendathis civil proceeding
Defendant acknowledges that no promise or repraienthas been made by the Commission or any merffieer, employee, agent, or
representative of the Commission with regard to@nyinal liability that may have arisen or maysarifrom the facts underlying this actior
immunity from any such criminal liability.




Defendant waives any claim of Double Jeopardy bage the settlement of this proceeding, includimgimposition of any remedy or civil
penalty herein. Defendant further acknowledgesttteCourt’s entry of a permanent injunction mayd collateral consequences under
federal or state law and the rules and regulatidrself-regulatory organizations, licensing boawtsj other regulatory organizations. Such
collateral consequences include, but are not litibe a statutory disqualification with respectiembership or participation in, or associa
with a member of a self-regulatory organizatiorisTstatutory disqualification has consequencesateseparate from any sanction imposed
in an administrative proceeding. In addition, iy aisciplinary proceeding before the Commissioseabon the entry of the injunction in this
action, Defendant understands that it shall nqtdrenitted to contest the factual allegations ofdtwaplaint in this action.

14. Defendant understands and agrees to comply witE@memission’s policy “not to permit a defendantespondent to
consent to a judgment or order that imposes aisanghile denying the allegations in the complainorder for proceedings.” 17 C.F.R. §
202.5. In compliance with this policy, Defendack@owledges the deferred-prosecution agreememefated criminal conduct described in
paragraph 2 above, and agrees: (i) not to takeaatign or to make or permit to be made any pultéitesnent denying, directly or indirectly,
any allegation in the complaint or creating theriegsion that the complaint is without factual baaigd (ii) that upon the filing of this
Consent, Defendant hereby withdraws any paperd ifii¢his action to the extent that they deny diggation in the complaint. If Defendant
breaches this agreement, the Commission may pethi® Court to vacate the Final Judgment and reskis action to its active docket.
Nothing in this paragraph affects Defencs: (i) testimonial




obligation; or (ii) right to take legal or factuabsitions in litigation or other legal proceedingsvhich the Commission is not a party.

15. Defendant hereby waives any rights under the E4oaéss to Justice Act, the Small Business Reguylataforcement
Fairness Act of 1996, or any other provision of lavgeek from the United States, or any agencgngrofficial of the United States acting in
his or her official capacity, directly or indiregtireimbursement of attorney’s fees or other fegpenses, or costs expended by Defendant to
defend against this action. For these purposegndant agrees that Defendant is not the prevaglarty in this action since the parties have
reaches a good faith settlement.

16. Defendant agrees that the Commission may preseriitial Judgment to the court for signature andyemithout further
notice.

17. Defendant agrees that this Court shall retaindlictton over this matter for the purposes of enfaggche terms of the Final
Judgment.
Dated: April 9, 2012 Orthofix International, N.V.

By: /s./ Jeffrey M. Schumr

On April 9, 2012, Jeffrey M. Schumm, a person kndavme, personally appeared before me and ackngetedxecuting the foregoing
Consent with full authority to do so on behalf atl@fix International N.V. as its Corporate Secrgta

/s/ Candice McEnane
Notary Public
Commission expires
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Approved as to form

/sl Peter Spivac

Peter Spivacl

Hogan Lovells U.S., LLI
Columbia Squar

555 Thirteenth Street, N\
Washington, DC 2000

Outside Counsel for Orthofix International N.




Exhibit 99.2
IN THE UNITED STATES DISTRICT COURT
FOR THE EASTERN DISTRICT OF TEXAS
SHERMAN DIVISION
UNITED STATES OF AMERICA
V. NO.
ORTHOFIX INTERNATIONAL, N.V.,

Defendant

w W W W W W W W

DEFERRED PROSECUTION AGREEMENT

Defendant Orthofix International, N.V. (“Orthofix"py its undersigned attorneys, pursuant to authgranted by Orthofix’'s Board
of Directors, and the United States Departmentsfide, Criminal Division, Fraud Section (the “Depaent”), enter into this deferred
prosecution agreement (the “Agreement”). The temmconditions of this Agreement are as follows:

Criminal Information and Acceptance of Responsibilty

1. Orthofix acknowledges and agrees that the Depattmidirfile a one-count criminal Information in tHeénited States
District Court for the Eastern District of Texasaching Orthofix with one count of violating the émbal controls provisions of the Foreign
Corrupt Practices Act (“FCPA™), Title 15, Uniteda®s Code, Section 78m(b)(2). In so doing, Orthdfix knowingly waives its right to
indictment on this charge, as well as all righta &peedy trial pursuant to the Sixth AmendmettiédUnited States Constitution, Title 18,
United States Code, Section 3161, and Federal &leiminal Procedure 48(b); and (b) knowingly wesvany objection with respect to
venue and consents to the filing of the Informatis




provided under the terms of this Agreement, ininéed States District Court for the Eastern Dgdtaf Texas.

2. Orthofix admits, accepts, and acknowledges thatrigssponsible for the acts of its officers, dicgst employees, agents, ¢
those of Orthofix’s subsidiaries as charged inltfiermation, and as set forth in the Statementaift§ attached hereto as Attachment A and
incorporated by reference into this Agreement, thadl the allegations described in the Informatiod the facts described in Attachment A
true and accurate. Should the Department pursugrtisecution that is deferred by this Agreementh@ix agrees that it will neither contest
the admissibility of nor contradict the StatemefnfFacts in any such proceeding, including any guilea or sentencing proceeding.

Term of the Agreement

3. This Agreement is effective for a period beginnimgthe date on which the Information is filed andiag three (3) years
and seven (7) calendar days from that date (thenfTe However, Orthofix agrees that, in the event thatBepartment determines, in its s
discretion, that Orthofix has knowingly violatedygorovision of this Agreement, an extension or egiens of the term of the Agreement may
be imposed by the Department, in its sole disanefior up to a total additional time period of (¢ year, without prejudice to the
Department’s right to proceed as provided in Paalgs 13-16 below. Any extension of the Agreemetdreds all terms of this Agreement,
including the terms of the reporting obligationglanParagraph 10 and Attachment D, for an equitg@leniod. Conversely, in the event the
Department finds, in its sole discretion, that ¢hexists a change in circumstances sufficientitoieate the need for the reporting obligations
described in Paragraph 10 and Attachment D,




and that the other provisions of this Agreemenehasen satisfied, the Term of the Agreement magtmeinated early.

Relevant Considerations

4. The Department enters into this Agreement basati@individual facts and circumstances presentettisycase and
Orthofix. Among the facts considered were the folltg: (a) following reports of bribery by employeefits wholly owned subsidiary,
Promeca S.A. de C.V., Orthofix made a timely anldintary disclosure to the Department and the Un8tdes Securities and Exchange
Commission (“SEC”) about potential misconduct; @u}hofix conducted an investigation concerning énjband related misconduct;

(c) Orthofix reported its findings to the Departrhand the SEC; (d) the extent of the conduct; (@h@ix undertook remedial measures,
including the implementation of an enhanced compkaprogram, and agreed to undertake further rexhediasures, as may be necessary
under this Agreement; and (f) Orthofix agreed tottwe to cooperate with the Department in any amgvestigation of the conduct of
Orthofix’s current and former employees, agentssottants, contractors, subcontractors, and susgdirelating to violations of the FCPA.

5. Orthofix shall continue to cooperate fully with tBepartment in any and all matters relating towotrpayments and relai
false books and records and inadequate internalaispsubject to applicable law and regulationsth® Department’s request, and consistent
with applicable law and regulations, Orthofix ste@#io cooperate fully with other domestic or foreigw enforcement authorities and
agencies, as well as the Multilateral Developmeanik® (“MDBs”), in any investigation of Orthofix, @ny of its present and former officers,
directors, employees, agents, consultants, contigcubcontractors, and subsidiaries, or any qthey, in any and all matters relating to
corrupt payments, related false books and recarus,




inadequate internal controls, and in such mannéteaparties may agree. Orthofix agrees that itpemation shall include, but is not limited
to, the following:

a. Orthofix shall truthfully disclose all factual infimation not protected by a valid claim of attorradgnt privilege o
work-product doctrine with respect to its activétiand those of its present and former directofg;en§, employees, agents, consultants,
contractors and subcontractors, and subsidiarieserning all matters relating to corrupt paymenmts eelated false books and records and
inadequate internal controls, about which Orthbfis any knowledge or about which the Departmentingyire. This obligation of truthful
disclosure includes the obligation of Orthofix tmpide to the Department, upon request, any doctimeecord or other tangible evidence
relating to such corrupt payments, false booksrandrds, or inadequate internal controls about vttie Department may inquire of
Orthofix.

b. Upon request of the Department, with respect toissye relevant to the Department’s investigatibooorupt
payments in connection with the operations andedlaooks and records of Orthofix and certain ©bitbsidiaries, Orthofix shall designate
knowledgeable employees, agents or attorneys tdqado the Department on Orthofix’s behalf theommhation and materials described in
Paragraph 5(a) above. It is further understood@rttofix must at all times provide complete, tfuthand accurate information.

C. With respect to any issue relevant to the Departiménvestigation of corrupt payments, related édt®oks and
records, and inadequate internal controls in caimeavith Orthofix’s operations, or those of any@fthofix’s present or former subsidiaries
or affiliates, Orthofix shall use its best effortsmake available for interviews or testimony, eguested by the Department, present or former
officers, directors, employees, agents and corslaf Orthofix as well as the officers, directamployees, agents and consultants of
contractors and subcontractors. This obligatiotuihes, but is not limited to, sworn testimony
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before a federal grand jury or in federal trialsweell as interviews with federal law enforcememd aegulatory authorities. Cooperation under
this paragraph shall include identification of veigses who, to Orthofix’s knowledge, may have malt@rformation regarding the matters
under investigation.

d. With respect to any information, testimony, docuitserecords or other tangible evidence provideithéo
Department pursuant to this Agreement, Orthofixsemts to any and all disclosures, subject to agpléclaw and regulations, to other
governmental authorities, including United Statetharities and those of a foreign government, &igdMiDBs, of such materials as the
Department, in its sole discretion, shall deem appate.

Payment of Monetary Penalty

6. The Department and Orthofix agree that applicabibthe 2011 United States Sentencing GuidelineSSG” or
“Sentencing Guidelines”) to determine the appliediiie range yields the following analysis:
. Base Offense Based upon USSG § 2B1.1, the total offense lisv@b, calculated as follows:
@)(2) Base Offense Lewvt 6
(b)) Benefit received more than $2.5 million, but lgsant $7 million +18
(b)(20)(B) Sophisticated Means/Substantial Conduct Outsidé&JtBe +2
TOTAL 26




. Base Fine Based upon USSG § 8C2.4(a)(1),(d), the basesi$8,700,000.

. Culpability Score Based upon USSG § 8C2.5, the culpability scoB talculated as follows:
@ Base Culpability Scor 5
(b)(3)(B)  the unit of the organization had more than 200 eyg#s and an individual
within higk-level personnel condoned or was willfully ignorafithe offense +3
(9)(2) The organization, prior to an imminent threat cfoffbsure or government

investigation, and within a reasonably prompt tiafter becoming aware of the
offense, reported the offense, fully cooperated, @dearly demonstrated

recognition and affirmative acceptance of respadlitsilfor its criminal conduc -5
TOTAL 3
. Calculation of Fine Range
Base Fine $3,700,00(
Multipliers 0.6 (min)/1.2 (max
Fine Range $2.22M | $4.44N

Orthofix agrees to pay a monetary penalty in thewm of $2,220,000 to the United States Treasutlimvien (10) days of the filing of the
information. Orthofix and the Department agree thi fine is appropriate given the nature and xbé Orthofix’s cooperation in this matter
and the remediation undertaken by Orthofix. Th32,000 penalty is final and shall not be refundadthermore, nothing in this Agreem:
shall be deemed an agreement by the Departmer#$2(220,000 is the maximum penalty that may be sadan any future
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prosecution, and the Department is not precludam firguing in any future prosecution that the Cehduld impose a higher fine, although
the Department agrees that under those circumstaineell recommend to the Court that any amouweatipunder this Agreement should be
offset against any fine the Court imposes as gatfoture judgment. Orthofix acknowledges thataodeduction may be sought in
connection with the payment of any part of thi26®,000 penalty.

Conditional Release from Liability

7. In return for Orthofix’s full and truthful cooperan, and Orthofix's compliance with the other teraml conditions of this
Agreement, the Department agrees, subject to Rephdr3-16 below, not to use any information relatethe conduct described in the
attached Statement of Facts against Orthofix orddritg direct or indirect affiliates or subsidiasiin any criminal or civil case, except: (a) |
prosecution for perjury or obstruction of justi¢e) in a prosecution for making a false statemg@)tin a prosecution or other proceeding
relating to any crime of violence; or (d) in a prostion or other proceeding relating to a violatdérany provision of Title 26 of the United
States Code. In addition, the Department agreegpxas provided herein, that it will not bring amyminal case against Orthofix or any of
direct or indirect affiliates or subsidiaries reldto the conduct of present and former officeirgctbrs, employees, agents, and consultan
described in the attached Statement of Facts/atirmg to information Orthofix disclosed to the Z@pnent prior to the date on which this
Agreement was signed.

a. This Paragraph does not provide any protectionmnagiarosecution for any future corrupt paymentsef®ooks
and records, or inadequate internal controls, yf &g Orthofix.




b. In addition, this Paragraph does not provide ammyguation against prosecution of any present or érafficer,
director, employee, shareholder, agent, consuleantyactor, or subcontractor of Orthofix for anglations committed by them.

Corporate Compliance Program

8. Orthofix represents that it has implemented antlagihtinue to implement a compliance and ethicg@am designed to
prevent and detect violations of the FCPA and odp@licable anti-corruption laws throughout its ig®ns, including those of its affiliates,
agents, and joint ventures, and those of its cotutra and subcontractors whose responsibilitielsidiecinteracting with foreign officials or
other high-risk activities. Implementation of thgssicies and procedures shall not be construeshynfuture enforcement proceeding as
providing immunity or amnesty for any crimes naddosed to the Department as of the date of sigofiigis Agreement for which Orthofix
would otherwise be responsible.

9. In order to address any deficiencies in its intecoatrols, policies, and procedures, Orthofix egents that it has
undertaken, and will continue to undertake in ttere, in a manner consistent with all of its obtigns under this Agreement, a review of its
existing internal controls, policies, and procedugarding compliance with the FCPA and otheriagble anti-corruption laws. Where
necessary and appropriate, Orthofix will adopt mewnodify existing internal controls, policies, apbcedures in order to ensure that
Orthofix maintains: (a) a system of internal acammcontrols designed to ensure the making angdikgeof fair and accurate books, records,
and accounts; and (b) a rigorous anti-corruptiontance code, standards, and procedures desigramtdct and deter violations of the
FCPA and other applicable anti-corruption laws. irtternal-controls system and compliance code,
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standards, and procedures will include, but ndirbiged to, the minimum elements set forth in Atteeent C, which is incorporated by
reference into this Agreement.

Corporate Compliance Reporting

10. Orthofix agrees that it will report to the Departmhannually during the term of the Agreement regaydemediation and
implementation of the compliance measures desciib&ttachment C. These reports will be prepare®iothofix’s Chief Compliance
Officer in accordance with Attachment D.

Deferred Prosecution

11. In consideration of: (a) Orthofix’s past and fute@operation, described in Paragraphs 4 and 5 alfoy®rthofix’s
payment of a criminal penalty of $2,220,000; anddthofix’s implementation and maintenance of rdraemeasures, and independent
review and audit of such measures, including Orttetompliance policies and periodic reportingdescribed in Paragraph 10 above, the
Department agrees that any prosecution of OrtHofixhe conduct set forth in the attached StateroeéRacts, and for the conduct that
Orthofix disclosed to the Department prior to tignsg of this Agreement, be and hereby is defefoedhe Term of this Agreement.

12. The Department further agrees that, if Orthofixxyf@omplies with all of its obligations under thAgreement, the
Department will not continue the criminal proseontagainst Orthofix described in Paragraph 1 antheaconclusion of the Term, this
Agreement shall expire. Within thirty (30) daystleé Agreement’s expiration, the Department shakstismissal with prejudice of the
criminal Information filed against Orthofix desceidh in Paragraph 1.
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Breach of the Agreement

13. If, during the Term of this Agreement, the Depantingetermines, in its sole discretion, that Orthdifas (a) committed ar
felony under U.S. federal law subsequent to theisgyof this Agreement, (b) at any time provideditkrately false, incomplete, or
misleading information, or (c) otherwise breachssl Agreement, Orthofix shall thereafter be subjegirosecution for any federal criminal
violation of which the Department has knowledgeluding the charges in the Information describeBamnagraph 1, which may be pursues
the Department in the U.S. District Court for thestern District of Texas, or any other appropriegeue. Any such prosecution may be
premised on information provided by Orthofix. Anych prosecution that is not time-barred by the iapple statute of limitations on the date
of the signing of this Agreement may be commenagirest Orthofix notwithstanding the expiration bétstatute of limitations between the
signing of this Agreement and the expiration of Tleem plus one year. Thus, by signing this Agreem@rthofix agrees that the statute of
limitations with respect to any prosecution thatds time-barred on the date of the signing of &gseement shall be tolled for the Term plus
one year.

14. In the event that the Department determines thtitafix has breached this Agreement, the Departragrees to provide
Orthofix with written notice of such breach befametituting any prosecution resulting from suchamte Orthofix shall, within thirty (30) da
of receipt of such notice, have the opportunityegspond to the Department in writing to explainlaéure and circumstances of such breach,
as well as the actions Orthofix has taken to addaesl remediate the situation, which explanatienibpartment shall consider in
determining whether to institute a prosecution.

15. In the event that the Department determines thttadx has breached this Agreement: (a) all statémmade by or on
behalf of Orthofix to the Department or to the
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Court, including the attached Statement of Factd,amy testimony given by Orthofix before a gramg ja court, or any tribunal, or at any
legislative hearings, whether prior or subsequeiiis Agreement, and any leads derived from statlements or testimony, shall be
admissible in evidence in any and all criminal gedings brought by the Department against Orthafixt (b) Orthofix shall not assert any
claim under the United States Constitution, Rul@)1df the Federal Rules of Criminal Procedure,dR4i.0 of the Federal Rules of Evidence,
or any other federal rule, that statements mader lon behalf of Orthofix prior or subsequent tastAgreement, or any leads derived
therefrom, should be suppressed. The decision whetinduct or statements of any current direct@noployee, or any person acting on
behalf of, or at the direction of, Orthofix, wilebmputed to Orthofix for the purpose of determgnimhether Orthofix has violated any
provision of this Agreement shall be in the sokcdétion of the Department.

16. Orthofix acknowledges that the Department has nmmadepresentations, assurances, or promises cangavhat sentence
may be imposed by the Court if Orthofix breachés greement and this matter proceeds to judgn@mhofix further acknowledges that
any such sentence is solely within the discretibtme Court and that nothing in this Agreement Bid restricts the Court in the exercise of
such discretion.

Sale or Merger of the Company

17. Orthofix agrees that in the event it sells, mergestansfers all or substantially all of its buesis operations as they exist as
of the date of this Agreement, whether such sadtristured as a stock or asset sale, mergermsféna it shall include in any contract for si
merger, or transfer a provision binding the purehasr any successor in interest thereto, to thigations described in this Agreement.
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Public Statements by the Company

18. Orthofix expressly agrees that it shall not, thifopgesent or future attorneys, officers, directeraployees, agents or any
other person authorized to speak for Orthofix mae public statement, in litigation or otherwisentradicting the acceptance of
responsibility by Orthofix set forth above or tlaetfs described in the attached Statement of Fanyssuch contradictory statement shall,
subject to cure rights of Orthofix described beloanstitute a breach of this Agreement, and Orshibigreafter shall be subject to prosecu
as set forth in Paragraphs 13-16 of this Agreenidrg.decision whether any public statement by ach person contradicting a fact
contained in the Statement of Facts will be impute@rthofix for the purpose of determining whetathofix has breached this Agreement
shall be at the sole discretion of the Departmiétihe Department determines that a public statérbgrmny such person contradicts in whole
or in part a statement contained in the StatemielRacts, the Department shall so notify Orthofig @rthofix may avoid a breach of this
Agreement by publicly repudiating such statemem()in five (5) business days after notificati@rthofix shall be permitted in other
proceedings to raise defenses and to assert affilenaaims, provided that such defenses and cldionsot contradict in whole or in part a
statement contained in the Statement of Factsimiral information filed in this case. This paragiadoes not apply to any statement made
by any present or former Orthofix employee in tbarse of any criminal, regulatory, or civil caséiated against such individual, unless s
individual is speaking on Orthofix’s behalf.

19. Orthofix agrees that if it or any of its directiadirect affiliates or subsidiaries issues a pre#sase or holds any press
conference in connection with this Agreement, Ciithshall first consult the Department to determ{ag whether the text of the release or
proposed
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statements at the press conference are true anchseevith respect to matters between the DepattarahOrthofix; and (b) whether the
Department objects to the release.

20. The Department, if requested to do so, agreesing bw the attention of governmental and other dweleat authorities the
facts and circumstances relating to the nature@tbnduct underlying this Agreement, includingriagure and quality of Orthofix’s
cooperation and remediation. By agreeing to prothiginformation to debarment authorities, the &épent is not agreeing to advocate on
Orthofix’s behalf, but rather is agreeing to pravidcts to be evaluated independently by the dedarauthorities.

Limitations on Binding Effect of Agreement

21. This Agreement is binding on Orthofix and the Déymant but specifically does not bind any other fatlagencies, or any
state, local or foreign law enforcement or regulatgencies, or any other authorities, althoughtbpartment will bring Orthofix’s
cooperation and compliance with its other obligagionder this Agreement to the attention of su@neigs and authorities if requested to do
so by Orthofix.

Notice

22. Any notice to the Department under this Agreeméatide given by personal delivery, overnight detivby a recognized
delivery service, or registered or certified maddressed to the Deputy Chief — FCPA Unit, FrauctiSe, Criminal Division, U.S.
Department of Justice, Fourth Floor, 1400 New Yavienue, N.W., Washington, D.C. 20005. Any noticéhofix under this Agreement
shall be given by personal delivery, overnight\dely by a recognized delivery service, or registarecertified mail, addressed to Jeffrey M.
Schumm, General Counsel, Orthofix International N3451 Plano Parkway, Lewisville, TX 75056 , aredd? Spivack, Hogan Lovells US
LLP, Columbia Square, 555 13th Street, NW,
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Washington, DC 20004, or their successors. Notiedl be effective upon actual receipt by the Dapartt or Orthofix.

Complete Agreement

23. This Agreement sets forth all the terms of the agrent between Orthofix and the Department. No amends,
modifications or additions to this Agreement slalvalid unless they are in writing and signedheyDepartment and Orthofix.

AGREED:
FOR ORTHOFIX INTERNATIONAL, N.V.:

Date: July 5, 2012 By: /s/ Robert S. Vatel

ROBERT S. VATERS
President and Chief Executive Offic

Date: July 5, 2012 By: /s/ Jeffrey M. Schumr

JEFFREY M. SCHUMN
Senior Vice President, General Counsel, and Cotpora
Secretary

Date: 7-5-12 By: /s/ Peter Spivac

PETER SPIVACK
Hogan Lovells US LLF
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FOR THE DEPARTMENT OF JUSTICE:

Date: July 10, 2017

By:
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DENIS J. McINERNEY
Chief, Fraud Sectio

/sl Stephen J. Spiegelhal

STEPHEN J. SPIEGELHALTEI
Trial Attorney, Fraud Sectio

United States Department of Just
Criminal Division

1400 New York Ave., N.W
Washington, D.C. 200C

Phone: (202) 51-2000

Fax: (202) 51-7021

Email: stephen.spiegelhalter@usdoj.(




