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INFORMATION REQUIRED IN REGISTRATION STATEMENT

Certain of the information required in this registration statement is included in the information statement filed as Exhibit 99.1 to this registration statement, as specified below.

Item 1. Business.

The information required by this item is contained in the information statement under the headings “Business and Properties,” “Management’s Discussion and Analysis of Financial Condition and
Results of Operations,” “Where You Can Find More Information” and “Index to Financial Statements” (and in the financial statements referenced therein) and is incorporated herein by reference.

Item 1A. Risk Factors.

The information required by this item is contained in the information statement under the heading “Risk Factors™ and is incorporated herein by reference

Item 2. Financial Information.

The information required by this item is contained in the information statement under the headings “Selected Financial Information” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations™ and is incorporated herein by reference.
Item 3. Properties.

The information required by this item is contained in the information statement under the heading “Business and Properties” and is incorporated herein by reference.

Item 4. Security Ownership of Certain Beneficial Owners and Management.

The information required by this item is contained in the information statement under the heading “Security Ownership of Certain Beneficial Owners and Management™ and is incorporated herein by
reference.

Item 5. Directors and Executive Officers.

The information required by this item is contained in the information statement under the heading “Management” and is incorporated herein by reference.

Item 6. Executive Compensation.

The information required by this item is contained in the information statement under the headings “Management” and “Executive Compensation” and is incorporated herein by reference.

Item 7. Certain Relationships and Related Transactions, and Director Independence.

The information required by this item is contained in the information statement under the headings “Arrangements between Original Hillenbrand and New Hillenbrand,” “Management” and
“Transactions with Related Persons™ and is incorporated herein by reference.
Item 8. Legal Proceedings.

The information required by this item is contained in the information statement under the heading “Business and Properties — Legal Proceedings” and is incorporated herein by reference.

Item 9. Market Price of and Dividends on the Registrant’s Common Equity and Related Stockholder Matters.

The information required by this item is contained in the information statement under the headings “The Separation,” “Dividend Policy” and “Shares Eligible for Future Sale” and is incorporated herein
by reference.




Item 10. Recent Sales of Unregistered Securities.

On November 1, 2007, in connection with the organization of the registrant, the registrant issued 100 shares of its common stock to Hillenbrand Industries, Inc. for aggregate consideration of $1,000.
These shares of common stock were issued without registration under the Securities Act of 1933, as amended, in reliance on the exemption provided by Section 4(2) of that Act. The registrant has not sold any
other securities.

Item 11. Description of Registrant’s Securities to be Registered.

The information required by this item is contained in the information statement under the heading “Description of New Hillenbrand Capital Stock™ and is incorporated herein by reference.

Item 12. Indemnification of Directors and Officers.

The information required by this item is contained in the information statement under the heading “Description of New Hillenbrand Capital Stock — Limitation on Liability of Directors and
Indemnification of Directors and Officers™ and is incorporated herein by reference.

Item 13. Fi) ial St and Supple y Data.

The information required by this item is contained in the information statement under the headings “Unaudited Pro Forma Combined Financial Statements” and “Index to Financial Statements” (and in
the financial statements and schedule referenced therein) and is incorporated herein by reference.

Item 14. Changes in and Disag with A on A ing and Fij ial Disclosure.

None.

Item 15. Financial Statements and Exhibits.
(a) The information required by this item is contained in the information statement under the heading “Index to Financial Statements™ and is incorporated herein by reference.

Schedules not mentioned in the incorporated information have been omitted because the information required to be set forth therein is not applicable or the information is otherwise included in the
financial statements or notes thereto.

(b) The Exhibit Index that follows the signature page sets forth the documents that are filed as exhibits hereto and is incorporated herein by reference.




SIGNATURES

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant has duly caused this amendment no. 1 to the registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized.

BATESVILLE HOLDINGS, INC.

By: /s/_Patrick D. de Maynadier

Name: Patrick D. de Maynadier
Title: President, Secretary and Treasurer

Dated: January 16, 2008




Exhibit
Number
2.1%*
3.1%
3.2%

10.1*
10.2*
10.3%*
10.4*
10.5%
10.6*
10.7*
10.8*
10.9*
10.10%
10.11%*
10.12*
10.13*
10.14*
10.15%
14.1%
21.1%
99.1%*
99.2%
99.3*
99.4*
99.5%

EXHIBIT INDEX

Exhibit Description

Form of Distribution Agreement by and between Hillenbrand Industries, Inc. and Batesville Holdings, Inc.

Form of Amended and Restated Articles of Incorporation of Batesville Holdings, Inc.

Form of Amended and Restated Code of By-laws of Batesville Holdings, Inc.

Form of Tax Sharing Agreement between Hillenbrand Industries, Inc. and Batesville Holdings, Inc.

Form of Employee Matters Agreement between Hillenbrand Industries, Inc. and Batesville Holdings, Inc.

Form of Judgment Sharing Agreement between Hillenbrand Industries, Inc., Batesville Holdings, Inc. and Batesville Casket Company, Inc.
Form of Employment Agreement between Batesville Holdings, Inc. and certain executive officers, including the named executive officers
Form of Change in Control Agreement between Batesville Holdings, Inc. and certain executive officers, including the named executive officers
Form of Indemnity Agreement between Batesville Holdings, Inc. and certain executive officers, including the named executive officers
Form of Indemnity Agreement between Batesville Holdings, Inc. and it non-employee directors

Batesville Holdings, Inc. Stock Incentive Plan

Form of Stock Award for executive officers under the Batesville Holdings, Inc. Stock Incentive Plan

Form of Stock Award for non-employee directors under the Batesville Holdings, Inc. Stock Incentive Plan

Form of Stock Option Agreement under the Batesville Holdings, Inc. Stock Incentive Plan

Batesville Holdings, Inc. Board of Directors” Deferred Compensation Plan

Batesville Holdings, Inc. Short-Term Incentive Compensation Plan

Batesville Holdings, Inc. Supplemental Executive Retirement Plan

Batesville Holdings, Inc. Senior Executive Deferred Compensation Program

Form of Code of Ethical Business Conduct

Subsidiaries of Batesville Holdings, Inc.

Information Statement, subject to completion, dated January 16, 2008

Batesville Holdings, Inc. Corporate Governance Standards for Board of Directors

Charter of Audit Committee of Board of Directors

Charter of Nominating/Corporate Governance Committee of Board of Directors

Charter of Compensation and Management Development Committee of Board of Directors

* To be filed by amendment.
** Filed herewith



Exhibit 2.1

DISTRIBUTION AGREEMENT
BY AND BETWEEN
HILLENBRAND INDUSTRIES, INC.
AND
BATESVILLE HOLDINGS, INC.
Dated as of , 2008




TABLE OF CONTENTS

Page

ARTICLE I. DEFINITIONS 2
1.01 General 2
1.02 References to Time 10
ARTICLE II. THE DISTRIBUTION 10
2.01 Distribution 10
2.02 Actions Prior to the Distribution 10
2.03 Conditions to Distribution 11
2.04 Certain Shareholder Matters 11
2.05 Intercompany Accounts 12
ARTICLE III. MUTUAL RELEASES; INDEMNIFICATION 12
3.01 Survival of Agreements 12
3.02 Mutual Release of Pre-Distribution Date Claims 13
3.03 Indemnification by SpinCo 14
3.04 Indemnification by RemainCo 15
3.05 Covenant of SpinCo 16
3.06 Covenant of RemainCo 17
3.07 Indemnification Obligations Net of Insurance Proceeds and Other Amounts 17
3.08 Procedures for Indemnification of Third Party Claims 18
3.09 Effect of Negligence 19
3.10 Remedies Cumulative 19
3.11 Survival of Indemnities 19
3.12 Indemnification of Directors and Officers 20
3.13 Mitigation of Damages 20
ARTICLE IV. CERTAIN ADDITIONAL COVENANTS 20
4.01 Further Assurances 20
4.02 Receivables Collection and Other Payments 20
ARTICLE V. ACCESS TO INFORMATION 20
5.01 Provision of Corporate Records 20

5.02 Access to Information 21




TABLE OF CONTENTS

(continued)

Page

5.03 Litigation Support and Production of Witnesses 21
5.04 Reimbursement 22
5.05 Retention of Records 22
5.06 Confidentiality 22
5.07 Harmonization 23
ARTICLE VI. ARBITRATION; DISPUTE RESOLUTION 23
6.01 Agreement to Arbitrate 23
6.02 Escalation 23
6.03 Demand for Arbitration 24
6.04 Arbitrators 25
6.05 Hearings 25
6.06 Discovery and Certain Other Matters 26
6.07 Certain Additional Matters 27
6.08 Continuity of Service and Performance 27
6.09 Law Governing Arbitration Procedures 27
ARTICLE VII. NO REPRESENTATIONS OR WARRANTIES 27
7.01 No Representations or Warranties 27
ARTICLE VIII. INSURANCE 28
8.01 Insurance Policies and Rights 28
8.02 Administration and Reserves 28
8.03 Allocation of Insurance Proceeds: Cooperation 29
8.04 Reimbursement of Expenses 29
8.05 No Reduction of Coverage 29
8.06 Shared Insurance Policies Other Than Executive Liability Policies 30
8.07 Executive Liability Policies 30
ARTICLE IX. JOINT DEFENSE AGREEMENT 30
9.01 Control of Actions 30
9.02 Privileged Information 31
9.03 Communications 31

9.04 Confidentiality Commitment 31

-ii-




TABLE OF CONTENTS

(continued)

Page

9.05 Limitations 32
9.06 Continued Effectiveness of Article IX 32
9.07 Diversion of Interests or Disputes 32
9.08 Withdrawal 32
9.09 Waiver of Disqualification of Counsel 32
9.10 Irreparable Damage for Breach of Article IX 32
ARTICLE X. MISCELLANEOUS 33
10.01 Complete Agreement 33
10.02 Other Agreements 33
10.03 Expenses 33
10.04 Governing Law 33
10.05 Notices 33
10.06 Amendment and Modification 34
10.07 Successors and Assigns: No Third Party Beneficiaries 34
10.08 Counterparts 34
10.09 Interpretation 34
10.10 Legal Enforceability 34
10.11 Performance Standard 34
10.12 Authority 34
10.13 Joint Authorship 35

10.14 References; Construction 35

-1ii-




DISTRIBUTION AGREEMENT

THIS DISTRIBUTION AGREEMENT, dated as of _,2008 (this “Agreement”), is entered into by and between Hillenbrand Industries, Inc., an Indiana
corporation (“RemainCo”), and Batesville Holdings, Inc., an Indiana corporation (‘SpinCo”). Capitalized terms used herein and not other otherwise defined shall have the
meanings set forth in Article I.

WITNESSETH:

WHEREAS, RemainCo currently owns shares of SpinCo’s issued and outstanding Common Stock, $1 par value (‘SpinCo Common Stock™), constituting
100% of the outstanding SpinCo Common Stock;

WHEREAS, the Board of Directors of RemainCo has determined that it is in the best interests of RemainCo to distribute its entire ownership interest in SpinCo through a
pro-rata distribution of all of the outstanding shares of SpinCo Common Stock then owned by RemainCo to the holders of RemainCo Common Stock pursuant to the terms
and subject to the conditions of this Agreement (the “Distribution”);

WHEREAS, effective promptly following the close of business on the Record Date, the Board of Directors of SpinCo and RemainCo, as the sole shareholder of SpinCo,
will approve the split-up of the then outstanding shares of SpinCo Common Stock, and SpinCo will file articles of amendment to its amended and restated articles of
incorporation with the Secretary of State of Indiana so that the Distribution Ratio shall be one to one;

WHEREAS, the shareholders of RemainCo and SpinCo have approved the change of the names of RemainCo and SpinCo to Hill-Rom Holdings, Inc. and Hillenbrand,
Inc., respectively, and each of RemainCo and SpinCo has filed articles of amendment to its amended and restated articles of incorporation with the Secretary of State of
Indiana to effect the foregoing name changes on or prior to the Record Date;

WHEREAS, the Distribution is intended to qualify as a Tax-Free Spin-Off pursuant to Section 355 of the Internal Revenue Code of 1986, as amended (the Code”); and

WHEREAS, the parties intend in this Agreement, including the Exhibits and Schedules hereto, and the Other Agreements, to set forth the principal arrangements between
them regarding the Distribution;

NOW, THEREFORE, in consideration of the mutual promises, covenants and obligations herein contained and intending to be legally bound hereby, the parties hereto
agree as follows:
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ARTICLE 1.
DEFINITIONS

1.01 General. As used in this Agreement, the following terms shall have the following meanings (such meanings to be equally applicable to both the singular and plural
forms of the terms defined):

AAA as defined in Section 6.04(a).

Action: any claim, suit, action, mediation, arbitration, inquiry, investigation or other proceeding of any nature (whether criminal, civil, legislative, administrative,
regulatory, prosecutorial or otherwise) by or before any mediator, arbitrator or Governmental Authority.

Advancing Party: as defined in Section 3.12.

affiliate: with respect to any specified Person, a Person that directly, or indirectly through one or more intermediaries, controls, is controlled by, or is under common
control with, such specified Person; provided, however, that for purposes of this Agreement, no member of either Group and no officer or director of any member of either
Group shall be deemed to be an affiliate of any member of the other Group.

Agreed Termination Event the first to occur of (a) the full and complete satisfaction of a trial court judgment in the last pending Action comprising the BSI Litigation or
the suspension of the execution of such judgment by the posting of a supersedeas bond or (b) the settlement or voluntary dismissal of the last pending Action comprising the
BSI Litigation as to all members of the RemainCo Group and the SpinCo Group.

Agreement: as defined in the preamble to this Agreement.
Applicable Deadline: as defined in Section 6.03(b).
Applicable Other Agreement: as defined in Section 6.03(b).

Appropriate Members of the RemainCo Group: as defined in Section 3.04.

Appropriate Members of the SpinCo Group: as defined in Section 3.03.
Arbitration Act: the United States Arbitration Act, 9 U.S.C. ss.ss 1-16, as the same may be amended from time to time.
Arbitration Demand Date: as defined in Section 6.03(a).

Arbitration Demand Notice: as defined in Section 6.03(a).

Article IX Third Party Claim; a Third Party Claim in which at least one member of the RemainCo Group and at least one member of the SpinCo Group are codefendants.
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Base Rate: the rate which Citibank, N.A. (or any successor thereto or other major money center commercial bank agreed to by the parties hereto) announces from time to
time as its base lending rate, as in effect from time to time.

best efforts: a Person’s good faith best efforts to achieve a goal as expeditiously as possible, which may require the incurrence of expense or hardship in order to achieve
the reasonable expectations of the other party as agreed hereunder.

BSI Litigation: To the extent not covered by collectible insurance: (i) each Action listed on Schedule 1, (ii) each additional Action hereafter asserted prior to the
consummation of the Distribution against both a member of the RemainCo Group and a member of the SpinCo Group seeking damages for alleged violations of state and
federal antitrust laws based upon the SpinCo Group’s method of distributing caskets exclusively through licensed funeral directors and (iii) any other Action consolidated for
purposes of trial with any Action referred to in clause (i) or (ii) above.

Business Day: any day other than a Saturday, a Sunday or a day on which banking institutions located in the State of Indiana are authorized or obligated by law or
executive order to close.

Claims Administration: the processing of claims made under the Insurance Policies, including the reporting of claims to the insurance carrier, management and defense of
claims and providing for appropriate releases upon settlement of claims.

Claims Handling Agreement: any third party administrator or claims handling agreement of any kind or nature to which any member of either Group is directly or
indirectly a party, in effect as of the date hereof, related to the handling of Insured SpinCo Claims.

Code: as defined in the recitals to this Agreement.

Consolidated EBITDA : for any period, consolidated net income of RemainCo or SpinCo, as the case may be, and its Subsidiaries for such period plus, without duplication
and to the extent reflected as a charge in the statement of such consolidated net income for such period, the sum of (a) income tax expense, (b) interest expense, amortization
or write-off of debt discount and hedges and debt issuance costs and commissions, discounts and other fees and charges associated with Indebtedness, (c) depreciation and
amortization expense, (d) amortization of intangibles (including, but not limited to, goodwill) and organization costs, (¢) any extraordinary or non-recurring expenses or losses
(including, whether or not otherwise includable as a separate item in the statement of consolidated net income for such period, losses on sales of assets outside the ordinary
course of business and one time charges associated with the Distribution) and (f) all non-cash items decreasing consolidated net income for such period, (other than any such
non-cash item to the extent that it will result in the making of cash payments in any future period), and minus, to the extent of (i) any extraordinary or non-recurring income or
gains (including, whether or not otherwise includable as a separate item in the statement of such consolidated net income for such period and gains on sales of assets outside of
the ordinary course of business) and (ii) all non-cash items increasing consolidated net income for such period (other than any such non-cash item to the extent that it will
result in the receipt of cash payments
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in any future period). Consolidated EBITDA shall be calculated on a pro forma basis to give effect to any proposed acquisition of a Restricted Acquisition Target by
RemainCo or SpinCo, as the case may be, as if such acquisition had been effected on the first day of such period.

Distribution: as defined in the recitals to this Agreement.

Distribution Agent: as defined in Section 2.04(a).

Distribution Date: _,2008, being the date on which the Distribution becomes effective.
Distribution Ratio: as defined in Section 2.04(b).

Employee Matters Agreement: the employee benefits and compensation allocation agreement to be entered into on or prior to the Distribution Date between RemainCo and
SpinCo.

Escalation Notice: as defined in Section 6.02(a).
Executive Liability Policies: Insurance Policies with coverages relating to directors and officers liability, employment practices liability and fiduciary liability.

Governmental Authority: any federal, state, local, foreign or international court, government, department, commission, board, bureau or agency, authority (including, but
not limited to, any central bank or taxing authority) or instrumentality (including, but not limited to, any court, tribunal or grand jury) exercising executive, prosecutorial,
legislative, judicial, regulatory or administrative functions of or pertaining to government or any other regulatory, administrative or governmental authority.

Group: the RemainCo Group or the SpinCo Group, as the context requires.

Incurrence Ratio: the ratio of Pro Forma Consolidated Total Debt divided by pro forma Consolidated EBITDA, calculated as of the most recent fiscal four quarter period
ended prior to a Person entering into an agreement for the contemplated acquisition of a Restricted Acquisition Target.

Indebtedness: as to any Person at a particular time, without duplication, all of the following, but only to the extent included as indebtedness or liabilities in accordance with
generally accepted accounting principles in the United States: (a) all obligations of such Person for borrowed money and all obligations of such Person evidenced by bonds,
debentures, notes, loan agreements or other similar instruments; (b) all direct or contingent obligations of such Person arising under unreimbursed payments made under
letters of credit (including standby and commercial), bankers’ acceptances and bank guarantees; (c) net obligations of such Person under any hedge contract pertaining to
interest rates or pertaining to any currency or commodity; (d) all obligations of such Person to pay the deferred purchase price of property or services (other than trade
accounts payable incurred in the ordinary course of business); (e) indebtedness (excluding prepaid interest thereon) secured by a lien on property owned or being purchased by
such Person (including indebtedness arising under conditional sales or other title retention agreements), whether or not such indebtedness shall have been assumed by such
Person or is limited in
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recourse; (f) all obligations of such Person under capital leases; and (g) all guarantees of such Person in respect of any of the foregoing. The Indebtedness of any Person shall
include the Indebtedness of any partnership or joint venture (other than a joint venture that is itself a corporation, limited liability company or other limited liability entity) in
which such Person is a general partner or a joint venturer, unless such Indebtedness is expressly made non-recourse to such Person. The following three clauses shall be
applicable when computing the Incurrence Ratio for SpinCo or RemainCo: (a) the amount of any net obligation under any hedge contract on any date shall be deemed to be
the hedge termination value thereof as of such date; (b) the amount of any capital lease as of any date shall be deemed to be the amount of attributable indebtedness in respect
thereof as of such date; and (c) Indebtedness shall not include 75% of the principal amount of any mandatorily convertible unsecured bonds, debentures, preferred stock or
similar instruments which are payable in no more than three years (whether by redemption, call option or otherwise) solely in common stock or other common equity interests
of such Person.

Indemnifiable Losses: all Losses which are subject to being indemnified by RemainCo or SpinCo pursuant to Article III.
Indemnifying Party: as defined in Section 3.07(a).

Indemnitee: as defined in Section 3.07(a).

Indemnity Payment: as defined in Section 3.07(a).

information: all records, books, contracts, instruments, computer data and other data and information of a Person.

Insurance Administration: with respect to each Insurance Policy, (i) the accounting for retrospectively-rated premiums, defense costs, indemnity payments, deductibles and
retentions as appropriate under the terms and conditions of each of the Insurance Policies, (ii) the reporting to excess insurance carriers of any losses or claims which may
cause the per-occurrence or aggregate limits of any Insurance Policy to be exceeded and (iii) the distribution of Insurance Proceeds as contemplated by this Agreement.

Insurance Company Program Agreement: contracts between RemainCo and insurers, Travelers and Discover Re, that outline the payment and collateral obligations
associated with the self-funded retentions in the loss sensitive casualty insurance programs.

Insurance Policy: insurance policies and insurance contracts of any kind that as of the Distribution Date are or have been owned or maintained by, or provide a benefit in
favor of, any member of either Group or any of its predecessors, including, without limitation, workers compensation/employers liability, commercial general liability
(including product liability), auto liability, excess/umbrella liability, property/business interruption, marine cargo, blanket crime/fidelity, aviation including airport liability,
international liability, directors and officers liability, employment practices liability and executive liability. The term “Insurance Policies” expressly excludes any insurance
policies relating to Plans to the extent such insurance policies are addressed under the Employee Matters Agreement, other than the above referenced executive liability and
workers compensation/employers liability policies.

-5




Insurance Proceeds: those monies actually received by or on behalf of an insured from an insurance carrier or paid by an insurance carrier on behalf of the insured.

Insured Claims: any claim with respect to those Losses that, individually or in the aggregate, are covered within the terms and conditions of any of the Insurance Policies,
whether or not subject to deductibles, coinsurance, uncollectibility or retrospectively-rated premium adjustments, but only to the extent that such Losses are within applicable
Insurance Policy limits, including aggregates.

Insured SpinCo Claims: any claim with respect to any Loss, damage or injury that occurred prior to the Distribution Date that is against any member of the SpinCo Group
or any employee of any member of the SpinCo Group; provided, that in the case of any such claim or any claims identified in (i) through (v) below, such Loss or expense
(including costs of defense and reasonable attorneys’ fees) is or may be insured under one or more of the Insurance Policies. Insured SpinCo Claims include, without
limitation, (i) claims for property or casualty damage or any other Loss or expense with respect to assets of SpinCo; (ii) claims of Loss or expense arising from business
interruption of any SpinCo Business; (iii) claims against any member of the SpinCo Group whether or not the SpinCo Group has or has assumed liability for such claims
under this Agreement or any of the Other Agreements; (iv) claims against any member of the RemainCo Group to the extent any member of the SpinCo Group has liability for
such claims under this Agreement or any of the Other Agreements; and (v) claims involving or against any director, officer, employee, fiduciary or agent of the SpinCo Group
who are entitled or would have been entitled to indemnification by RemainCo had the Distribution not occurred.

Judgment Sharing Agreement: the Judgment Sharing Agreement dated as of __,2008 among RemainCo, SpinCo and Batesville Casket Company, Inc.
relating to the BSI Litigation.

law: any foreign, federal, state or local statute, ordinance, regulation, code, license, permit, authorization, approval, consent, common law, legal doctrine, order, judgment,
decree, injunction or requirement of any Governmental Authority or any order or award of any arbitrator, now or hereafter in effect.

liabilities: means any and all claims, debts, liabilities, assessments, guarantees, assurances, commitments, obligations, fines, penalties, damages (whether compensatory,
punitive, consequential, multiple or other), losses, disgorgements and obligations, of any kind, character or description (whether absolute, contingent, matured, not matured,
liquidated, unliquidated, accrued, known, unknown, direct, indirect, derivative or otherwise) whenever arising, including, but not limited to, those arising under or in
connection with any law, and those arising under any contract, guarantee, commitment or undertaking, whether sought to be imposed by any Governmental Authority or
arbitrator, whether based in contract, tort, implied or express warranty, strict liability, criminal or civil statute, or otherwise (but excluding, any liabilities for Taxes because
the Tax Sharing Agreement will govern those liabilities), and including all costs, expenses and interest relating thereto (including, but not limited to, all expenses of
investigation, all attorneys’ fees and all out-of-pocket expenses in connection with any Action or threatened Action).
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Losses: with respect to any Person, all losses, liabilities, damages, claims, demands, judgments or settlements of any nature or kind, known or unknown, fixed, accrued,
absolute or contingent, liquidated or unliquidated, including all costs and expenses (legal, accounting or otherwise as such costs are incurred) relating thereto, including
punitive damages and criminal fines and penalties, but excluding damages in respect of actual or alleged lost profits, suffered or alleged to be suffered by such Person,
regardless of whether any such losses, liabilities, damages, claims, demands, judgments, settlements, costs, expenses, fines and penalties relate to or arise out of such Person’s
own alleged or actual negligent, grossly negligent, reckless or intentional misconduct.

NYSE: the New York Stock Exchange, Inc.

Other Agreements: the Employee Matters Agreement, the Ownership Agreements, the Shared Services Agreements, the Tax Sharing Agreement, the Transitional Services
Agreements, the Judgment Sharing Agreement and any other agreement entered into by members of the RemainCo Group and the SpinCo Group in connection with the
Distribution.

Ownership Agreements: the ownership agreements to be entered into on or prior to the Distribution Date between RemainCo and SpinCo relating to the ownership of the
airfield in Batesville, Indiana, the aircraft housed at that facility and the nearby farm.

Person: an individual, a limited or general partnership, a joint venture, a corporation, a trust, a limited liability company, an unincorporated organization, or a
Governmental Authority.

Plans: as defined in the Employee Matters Agreement.
Privileged Joint Defense Material: as defined in Section 9.02.

Pro Forma Consolidated Total Debt: all Indebtedness of SpinCo or RemainCo, as the case may be, and its Subsidiaries, calculated on a consolidated basis in accordance
with generally accepted accounting principles in the United States, plus any Indebtedness proposed to be incurred in connection with the acquisition of a Restricted
Acquisition Target.

Qualified Investment Banker: Citigroup Global Markets Inc. or Goldman, Sachs & Co., including in each case its successors and assigns, or any other investment banking
firm of national stature in the United States mutually approved by RemainCo and SpinCo.

Record Date: the close of business on __, 2008, being the date for determining the holders of RemainCo Common Stock entitled to receive shares of SpinCo
Common Stock pursuant to the Distribution.

RemainCo: as defined in the preamble to this Agreement, including its successors and permitted assigns.
RemainCo Business: all business and operations (including related joint ventures and alliances) of any member of the RemainCo Group at any time after the Distribution.

RemainCo Common Stock: the common stock, without par value, of RemainCo.
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RemainCo Core Business: the manufacture or sale of non-implantable devices or any other existing business line conducted by Hill-Rom, Inc. and its Subsidiaries
immediately prior to the Distribution (including medical technologies and related services for the health care industry, such as, for example, patient support systems, non-
invasive therapeutic products for a variety of acute and chronic medical conditions, medical equipment rentals and workflow technology solutions).

RemainCo Group: RemainCo and the RemainCo Subsidiaries immediately following the consummation of the Distribution.

RemainCo Group Liabilities: except as otherwise specifically provided in any Other Agreement, all liabilities and obligations, whether arising before, at or after the
Distribution Date, (i) of any member of the RemainCo Group or (ii) arising from the conduct of, in connection with or in any way relating to, in whole or in part, the
businesses and operations of the RemainCo Group or the ownership or use of assets or property in connection therewith, including those allocated by Hillenbrand Industries,
Inc. to any member of the RemainCo Group on Schedule 2.03(e).

RemainCo Indemnitees: as defined in Section 3.03.
RemainCo Minimum Credit Rating: for Standard & Poors or for Moody’s Investor Services.

RemainCo Subsidiaries: all of the corporations, limited liability companies or other entities listed on Exhibit A as members of the RemainCo Group, and any other
Subsidiaries of RemainCo, in each case including their successors and permitted assigns.

RemainCo Transfer Agent: the transfer agent for the RemainCo Common Stock.
representative: with respect to any Person, any of such Person’s directors, officers, employees, agents, consultants, advisors, accountants, attorneys and representatives.
Responsible Party: as defined in Section 3.12.

Restricted Acquisition Target: any Person engaged in the RemainCo Core Business in the case of RemainCo and the SpinCo Core Business in the case of SpinCo.

Rules: as defined in Section 6.05.

S.E.C.: the United States Securities and Exchange Commission

Section 5.05 Information: as defined in Section 5.05.
Section 5.05 Requesting Party: as defined in Section 5.05.
Securities Exchange Act: the United States Securities Exchange Act of 1934, as amended.
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Shared Services Agreements: the shared services agreements to be entered into on or prior to the Distribution Date between RemainCo and SpinCo or their respective
Subsidiaries providing for the provision of specified services on a long-term basis.

SpinCo: as defined in the preamble of this Agreement, including its successors and permitted assigns.
SpinCo Business: all business and operations (including related joint ventures and alliances) of any member of the SpinCo Group at any time after the Distribution.
SpinCo Common Stock: as defined in the preamble to this Agreement.

SpinCo Core Business: (a) the manufacture and/or sale of funeral service products, including burial caskets, cremation caskets, containers and urns, selection room display
fixturing, and other personalization and memorialization products, including the SpinCo Business conducted immediately following the Distribution, and (b) any other basic
manufacturing or distribution business where it is reasonable to assume that the core competencies developed by SpinCo in the manufacture and sale of the products referred
to in clause (a) could add enterprise value.

SpinCo Distribution Documents: as defined in Section 3.03(e).
SpinCo Group: SpinCo and the SpinCo Subsidiaries immediately following the consummation of the Distribution.

SpinCo Group Liabilities: except as otherwise specifically provided in any Other Agreement, all liabilities and obligations, whether arising before, at or after the
Distribution Date, (i) of any member of the SpinCo Group or (ii) arising from the conduct of, in connection with or in any way relating to, in whole or in part, the businesses
and operations of the SpinCo Group or the ownership or use of assets or property in connection therewith, including those allocated by Hillenbrand Industries, Inc. to any
member of the SpinCo Group on Schedule 2.03(e).

SpinCo Indemnitees: as defined in Section 3.04.
SpinCo Minimum Credit Rating: for Standard & Poors or for Moody’s Investor Services.

SpinCo Subsidiaries: all of the corporations, limited liability companies or other entities listed on Exhibit A as members of the SpinCo Group, and any other Subsidiaries
of SpinCo, in each case including their successors and permitted assigns.

SpinCo Transfer Agent: the transfer agent for the SpinCo Common Stock.

Subsidiary: with respect to any specified Person, any corporation or other legal entity of which such Person or any of its Subsidiaries controls or owns, directly or
indirectly, more than 50% of the stock or other equity interest entitled to vote on the election of members to the board of directors or similar governing body, in each case
including its successors or assigns; provided,
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however, that for purposes of this Agreement, no member of the SpinCo Group shall be deemed to be a Subsidiary of any member of the RemainCo Group.
Tax: as defined in the Tax Sharing Agreement.
Tax Sharing Agreement: the tax sharing and indemnification agreement to be entered into on or prior to the Distribution Date between RemainCo and SpinCo.
Third Party: a Person who is not a party hereto or a wholly-owned Subsidiary thereof.
Third Party Claim: as defined in Section 3.08(a).

Transitional Services Agreements: the transitional services agreements to be entered into on or prior to the Distribution Date between RemainCo and SpinCo or their
respective Subsidiaries providing for the provision of specified services on a short-term basis.

1.02 References to Time. All references in this Agreement to times of the day shall be to Batesville, Indiana time, except as otherwise specifically provided herein.

ARTICLE II.
THE DISTRIBUTION

2.01 Distribution. RemainCo’s Board of Directors today authorized the Distribution payable on the Distribution Date to shareholders of record of RemainCo on the
Record Date. In connection with such authorization, the Board of Directors of RemainCo received a favorable advance letter ruling from the Internal Revenue Service and
such opinions and reports as it deemed necessary, appropriate or desirable to conclude that the Distribution may be made under IND. CODE § 23-1-28-1, ef seq.

2.02 Actions Prior to the Distribution. On or prior to the Distribution Date, the parties will take the actions set forth in this Section 2.02.

(a) Required Information. SpinCo will prepare and RemainCo will mail, prior to the Distribution Date, to the holders of RemainCo Common Stock, the Information
Statement incorporated by reference into SpinCo’s Registration Statement on Form 10. Each of RemainCo and SpinCo will file with the SEC and secure the effectiveness, if
required, of all such documentation that it determines is necessary, appropriate or desirable to effect the Distribution, including, without limitation, a Registration Statement on
Form 10 and related Information Statement by SpinCo and a Current Report on Form 8-K by RemainCo.

(b) Governmental Approvals. RemainCo and/or SpinCo, as appropriate, will take all necessary action to obtain the governmental approvals and material consents that
are the subject of Section 2.03(b).

(c) Other Agreements. The Other Agreements shall be executed and delivered by the parties thereto.
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(d) Shareholder Approval of Name Change. The shareholders of RemainCo shall have approved and not rescinded the change of RemainCo’s name to Hill-Rom
Holdings, Inc. effective on or prior to the Record Date.

2.03 Conditions to Distribution. The consummation of the Distribution will be subject to the satisfaction, or waiver by RemainCo in its sole and absolute discretion, of
the conditions set forth in this Section 2.03; any determination by RemainCo regarding the satisfaction or waiver of any of such conditions will be conclusive:

(a) Section 2.02 Matters. Consummation of the actions set forth in Section 2.02.

(b) Approvals and Consents. The receipt of any governmental approvals and material consents determined by RemainCo to be necessary to consummate the
Distribution, which approvals and consents will be in full force and effect.

(c) No Injunction. No order, injunction, decree or regulation issued by any Government Authority or other legal restraint or prohibition preventing the consummation of
the Distribution will be in effect and no other event outside the control of RemainCo will have occurred or failed to occur that prevents the consummation of the Distribution.

(d) Listing Approval. The SpinCo Common Stock to be distributed in the Distribution will have been accepted for listing on the NYSE, subject to official notice of
issuance.

(e) Rearrangement of Assets, Indebtedness and Employees. The rearrangement of assets, indebtedness and employees between the RemainCo Group and the SpinCo
Group referred to on Schedule 2.03(e) shall have been completed.

(f) Change in Circumstances. No determination will have been made by RemainCo’s Board of Directors, in its sole discretion, that the Distribution is no longer in the
best interest of RemainCo or its shareholders or that market conditions or other circumstances are such that it is no longer advisable to separate the RemainCo Business and
the SpinCo Business.

(g) Effect of Delayed Distribution. In the event the Distribution Date is for any reason postponed more than 120 days after the date hereof, RemainCo’s Board of
Directors shall have redetermined, as of such postponed Distribution Date, that the Distribution satisfies the requirements of the Indiana Business Corporation Law governing
distributions.

2.04 Certain Shareholder Matters.

(a) Arrangements with Distribution Agent. Subject to Section 2.03, on the Distribution Date, RemainCo will deliver to the RemainCo Transfer Agent, or other agent
selected by it, as settlement and distribution agent for the benefit of holders of record of RemainCo Common Stock on the Record Date (the “Distribution Agent”), one or
more stock certificates, endorsed by RemainCo in blank, representing all of the outstanding shares of SpinCo Common Stock then owned by RemainCo, and RemainCo will
instruct the RemainCo
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Transfer Agent to deliver to the Distribution Agent true, correct and complete copies of the stock and transfer records reflecting the holders of RemainCo Common Stock
entitled to receive shares of SpinCo Common Stock in connection with the Distribution. RemainCo will cause the Distribution Agent to distribute on the Distribution Date or
as soon as reasonably practicable thereafter, in settlement of the transfer of the securities associated with the Distribution, the appropriate number of shares of SpinCo
Common Stock to each such holder or designated transferee(s) of such holder and to credit the appropriate number of such shares to book entry accounts for each such holder
or designated transferee. For shareholders who hold RemainCo Common Stock through a broker or other nominee, their shares of SpinCo Common Stock will be credited to
their respective accounts by such broker or nominee. RemainCo will cooperate, and will instruct the Distribution Agent to cooperate, with SpinCo and the SpinCo Transfer
Agent, and SpinCo will cooperate, and will instruct the SpinCo Transfer Agent to cooperate, with RemainCo and the Distribution Agent, in connection with all aspects of the
Distribution and all other matters relating to the delivery of the shares of SpinCo Common Stock to be distributed to the holders of RemainCo Common Stock in connection
with the Distribution.

(b) Distribution Ratio. Subject to Section 2.03, each holder of RemainCo Common Stock on the Record Date (or such holder’s designated transferee(s)) will be entitled
to receive in the Distribution one share of SpinCo Common Stock for each share of RemainCo Common Stock held by such holder on the Record Date (the “Distribution
Ratio”).

(c) Deemed Owner of SpinCo Common Stock Until such SpinCo Common Stock is duly transferred in accordance with applicable law, SpinCo will regard the Persons
entitled to receive such SpinCo Common Stock as record holders of SpinCo Common Stock in accordance with the terms of the Distribution without requiring any action on
the part of such Persons. SpinCo agrees that, subject to any transfers of such stock, (i) each such holder will be entitled to receive all dividends payable on, and exercise voting
rights and all other rights and privileges with respect to, the shares of SpinCo Common Stock then held by such holder, and (ii) each such holder will be entitled, without any
action on the part of such holder, to receive a book entry credit to such holder’s account for the shares of SpinCo Common Stock then held by such holder.

2.05 Intercompany Accounts. Except as provided in Schedule 2.05, all intercompany loans or advances between any member of the RemainCo Group and any member of
the SpinCo Group, and all other intercompany balances between such Group members shall be paid by the obligor to the obligee within 30 days after the Distribution Date.

ARTICLE III.
MUTUAL RELEASES; INDEMNIFICATION

3.01 Survival of Agreements. All covenants and agreements of the parties hereto contained in this Agreement and all covenants and agreements of the parties hereto and
their respective Subsidiaries contained in the Other Agreements shall survive the Distribution Date in accordance with their respective terms and shall not be merged into any
deeds or other transfer or closing instruments or documents.
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3.02 Mutual Release of Pre-Distribution Date Claims.

(a) SpinCo Release. Except as expressly provided in, arising pursuant to or in connection with this Agreement, the Other Agreements or as set forth in Schedule 3.02(a),
effective as of the Distribution Date, SpinCo does hereby, for itself and each other member of the SpinCo Group and their respective successors and assigns, remise, release
and forever discharge RemainCo, each member of the RemainCo Group and their respective successors and assigns, from any and all liabilities whatsoever to SpinCo and
each other member of the SpinCo Group, whether at law or in equity (including any right of contribution), whether arising under any contract or agreement, by operation of
law or otherwise, existing or arising from any acts or events occurring or failing to occur or alleged to have occurred or to have failed to occur or any conditions existing or
alleged to have existed on or before the Distribution Date, including in connection with the transactions contemplated herein and all other activities to implement the
Distribution.

(b) RemainCo Release. Except as expressly provided in, arising pursuant to or in connection with this Agreement, the Other Agreements or as set forth in
Schedule 3.02(b), effective as of the Distribution Date, RemainCo does hereby, for itself and each other member of the RemainCo Group and their respective successors and
assigns, remise, release and forever discharge SpinCo, each member of the SpinCo Group and their respective successors and assigns, from any and all liabilities whatsoever
to RemainCo and each other member of the RemainCo Group, whether at law or in equity (including any right of contribution), whether arising under any contract or
agreement, by operation of law or otherwise, existing or arising from any acts or events occurring or failing to occur or alleged to have occurred or to have failed to occur or
any conditions existing or alleged to have existed on or before the Distribution Date, including in connection with the transactions contemplated herein and all other activities
to implement the Distribution.

(c) Surviving Liabilities. Nothing contained in Section 3.02(a) or Section 3.02(b) shall impair any right of any Person to enforce this Agreement, any Other Agreement,
any claim to the extent covered by insurance or any other agreements, arrangements, commitments or understandings that are specified in, or are contemplated to continue
pursuant to, this Agreement or any Other Agreement. Furthermore, nothing contained in Section 3.02(a) or Section 3.02(b) shall release any Person from:

(i) any liability, contingent or otherwise, assumed, transferred, assigned or allocated to the Group of which such Person is a member in accordance with, or any other
liability of any member of any Group under, this Agreement or any Other Agreement;

(ii) any liability for unpaid amounts for the sale, lease, construction or receipt of goods, property or services purchased, obtained or used in the ordinary course of
business by a member of one Group from a member of any other Group within 180 days prior to the Distribution Date;
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(iii) any liability for unpaid amounts for products or services or refunds owing on products or services for work done by a member of one Group at the request or on
behalf of a member of another Group within 180 days prior to the Distribution Date;

(iv) any liability that the parties may have with respect to indemnification or contribution pursuant to this Agreement or any Other Agreement, which liability shall be
governed by the provisions of this Article III and, if applicable, the appropriate provisions of such Other Agreement; or

(v) any liability the release of which would result in the release of any Person other than a Person released pursuant to this Section 3.02; provided that the parties agree
not to bring suit, seek to collect any amounts from or file any liens or encumbrances against any Person, or permit any member of their Group to bring suit, seek to collect

any amounts from or file any liens or encumbrances against any Person, with respect to any liability to the extent that such Person would be released with respect to such
liability by this Section 3.02 but for the provisions of this clause (V).

(d) Agreement to Make No Claims. Except as provided in this Article III, SpinCo shall not make, and shall not permit any member of the SpinCo Group to make, any
claim or demand, or commence any Action asserting any claim or demand, including any claim of contribution or any indemnification, against RemainCo or any member of
the RemainCo Group, or any other Person released pursuant to Section 3.02(a), with respect to any liabilities released pursuant to Section 3.02(a). Except as provided in this
Article III, RemainCo shall not make, and shall not permit any member of the RemainCo Group to make, any claim or demand, or commence any Action asserting any claim
or demand, including any claim of contribution or any indemnification, against SpinCo or any member of the SpinCo Group, or any other Person released pursuant to
Section 3.02(b), with respect to any liabilities released pursuant to Section 3.02(b).

(e) Further Assurances. Except as expressly set forth in Section 3.02(c), it is the intent of each of RemainCo and SpinCo by virtue of the provisions of this Section 3.02
to provide for a full and complete release and discharge of all liabilities existing or arising from all acts and events occurring or failing to occur or alleged to have occurred or
to have failed to occur and all conditions existing or alleged to have existed on or before the Distribution Date, between or among SpinCo or any member of the SpinCo
Group, on the one hand, and RemainCo or any member of the RemainCo Group, on the other hand (including any contractual agreements or arrangements existing or alleged
to exist between or among any such members on or before the Distribution Date). At any time, at the request of any other party, each party shall cause each member of its
respective Group to execute and deliver releases reflecting the provisions hereof.

3.03 Indemnification by SpinCo. Excluding all Losses arising with respect to the BSI Litigation and except as otherwise provided in this Article III or in the Other
Agreements, SpinCo and the Appropriate Members of the SpinCo Group (as defined below) shall indemnify, defend and hold harmless RemainCo, each member of the

RemainCo Group, their respective successors and assigns and the officers and directors of each member of the RemainCo Group (collectively, the “RemainCo Indemnitees™),
from and against any and all Losses of the
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RemainCo Indemnitees relating to, arising out of or resulting from any of the following (without duplication):

(a) SpinCo Group Liabilities. Any SpinCo Group Liability, including the failure of SpinCo or any other member of the SpinCo Group or any other Person to pay,
perform or otherwise promptly discharge any SpinCo Group Liabilities in accordance with their respective terms, whether prior to or after the Distribution Date;

(b) SpinCo Business. The SpinCo Business;
(c) Breaches. Any breach by SpinCo or any member of the SpinCo Group of this Agreement or any of the Other Agreements;

(d) Actions Other Than BSI Litigation. Any Action (other than the BSI Litigation) to which SpinCo or the SpinCo Subsidiaries are or become parties that relate to
liabilities and obligations of the sort referred to in clause (ii) of the definition of SpinCo Group Liabilities, including any Action in which any member of the RemainCo Group
is a named codefendant; and

(e) Inaccurate Statements. Any untrue statement or alleged untrue statement of a material fact or omission or alleged omission to state a material fact necessary to make
the statements therein, in the light of the circumstances under which they were made, not misleading, with respect to all information (i) contained in SpinCo’s Registration
Statement on Form 10, the related Information Statement and any other documents filed with the SEC pursuant to the Securities Exchange Act in connection with the
Distribution on or prior to the Distribution Date (collectively the “SpinCo Distribution Documents™) (other than information provided by RemainCo to SpinCo specifically for
inclusion therein as set forth on Schedule 3.03(e)), and (ii) provided by SpinCo to RemainCo specifically for inclusion in RemainCo’s annual, quarterly, periodic reports or
other filings made with the SEC following the Distribution Date.

As used in this Section 3.03, “Appropriate Members of the SpinCo Group” means the member or members of the SpinCo Group if any, whose acts, conduct or omissions or
failures to act caused, gave rise to or resulted in the Loss from and against which indemnity is provided; provided, however, that with respect to satisfying any obligation
under this Section 3.03, the obligations of the Appropriate Members of the SpinCo Group shall be joint and several.

3.04 Indemnification by RemainCo. Excluding all Losses arising with respect to the BSI Litigation, and except as otherwise provided in this Article III or in the Other
Agreements, RemainCo and the Appropriate Members of the RemainCo Group (as defined below) shall indemnify, defend and hold harmless SpinCo, each member of the
SpinCo Group, their respective successors and assigns and the officers and directors of each member of the SpinCo Group (collectively, the “SpinCo Indemnitees”), from and
against any and all Losses of the SpinCo Indemnitees relating to, arising out of or resulting from any of the following (without duplication):

(a) RemainCo Group Liabilities. Any RemainCo Group Liability, including the failure of RemainCo or any other member of the RemainCo Group or any other Person
to
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pay, perform or otherwise promptly discharge any RemainCo Group Liabilities, in accordance with their respective terms, whether prior to or after the Distribution Date;
(b) RemainCo Business. The RemainCo Business;
(c) Breaches. Any breach by RemainCo or any member of the RemainCo Group of this Agreement or any of the Other Agreements;

(d) Actions Other Than BSI Litigation. Any Action (other than the BSI Litigation) to which RemainCo or the RemainCo Subsidiaries are or become parties that relate
to liabilities and obligations of the sort referred to in clause (ii) of the definition of RemainCo Group Liabilities, including any Action in which any member of the SpinCo
Group is a named codefendant; and

(e) Inaccurate Statements. Any untrue statement or alleged untrue statement of a material fact or omission or alleged omission to state a material fact necessary to make
the statements therein, in light of the circumstances under which they were made, not misleading, with respect to all information (i) contained in the SpinCo Distribution
Documents provided by RemainCo specifically for inclusion therein and set forth on Schedule 3.03(e), (ii) contained in any public filing made by SpinCo with the SEC
following the Distribution Date to the extent the information was provided to SpinCo by RemainCo regarding the BSI Litigation specifically for inclusion therein as
contemplated elsewhere in this Agreement and (iii) provided by RemainCo to SpinCo specifically for inclusion in SpinCo’s annual, quarterly or periodic reports or other
filings made with the SEC following the Distribution Date.

As used in this Section 3.04, “Appropriate Members of the RemainCo Group” means the member or members of the RemainCo Group if any, whose acts, conduct or
omissions or failures to act caused, gave rise to or resulted in the Loss from and against which indemnity is provided; provided, however, that with respect to satisfying any
obligation under this Section 3.04, the obligations of the Appropriate Members of the RemainCo Group shall be joint and several.

3.05 Covenant of SpinCo.

(a) Negative Covenant of SpinCo. Until the occurrence of an Agreed Termination Event, neither SpinCo nor any of the SpinCo Subsidiaries will: (i) incur Indebtedness
to finance (x) the payment of any extraordinary cash dividend on its outstanding capital stock or (y) the repurchase of any outstanding shares of its capital stock; (ii) in the
case of SpinCo, declare and pay regular quarterly cash dividends on the shares of SpinCo Common Stock of more than $____ per share (as adjusted for stock splits and other
similar changes in outstanding capital stock); (iii) make an acquisition outside the SpinCo Core Business; (iv) incur Indebtedness in excess of $100 million to finance any
acquisition in the SpinCo Core Business without the receipt of an opinion from a Qualified Investment Banker that the transaction is fair to the shareholders of SpinCo from a
financial point of view; or (v) incur Indebtedness to make an acquisition within the SpinCo Core Business that either causes SpinCo to exceed an Incurrence Ratio of  x or
causes SpinCo’s credit rating to fall below the SpinCo Minimum Credit Rating; provided, however, that the obligations of SpinCo and the SpinCo Subsidiaries under this
Section 3.05(a) shall terminate in the event that either SpinCo’s or RemainCo’s
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obligations under Article II of the Judgment Sharing Agreement are terminated pursuant to Section 2.03 of that agreement.

(b) Sole Beneficiary. The provisions of this Section 3.05 are solely for the benefit of RemainCo, and no provision of this Agreement shall include any third party
beneficiary or other rights in any Person or Persons other than RemainCo.

3.06 Covenant of RemainCo.

(a) Negative Covenant of RemainCo. Until the occurrence of an Agreed Termination Event, neither RemainCo nor any of the RemainCo Subsidiaries will: (i) incur
Indebtedness to finance (x) the payment of any extraordinary cash dividend on its outstanding capital stock or (y) the repurchase of any outstanding shares of its capital stock;
(ii) in the case of RemainCo, declare and pay regular quarterly cash dividends on the shares of RemainCo Common Stock of more than $ __ per share (as adjusted for stock
splits and other similar changes in outstanding capital stock); (iii) make an acquisition outside the RemainCo Core Business; (iv) incur Indebtedness in excess of $100 million
to finance any acquisition in the RemainCo Core Business without the receipt of an opinion from a Qualified Investment Banker that the transaction is fair to the shareholders
of RemainCo from a financial point of view; or (v) incur Indebtedness to make an acquisition within the RemainCo Core Business that either causes RemainCo to exceed an
Incurrence Ratio of __ x or causes RemainCo’s credit rating to fall below the RemainCo Minimum Credit Rating; provided, however, that the obligations of RemainCo and
the RemainCo Subsidiaries under this Section 3.05(a) shall terminate in the event that either RemainCo’s or SpinCo’s obligations under Article II of the Judgment Sharing
Agreement are terminated pursuant to Section 2.03 of that agreement.

(b) Sole Beneficiary. The provisions of this Section 3.06 are solely for the benefit of SpinCo, and no provision of this Agreement shall create any third party beneficiary
or other rights in any Person or Persons other than SpinCo.

3.07 Indemnification Obligations Net of Insurance Proceeds and Other Amounts.

(a) Net of Insurance. The parties intend that any Loss subject to indemnification or reimbursement pursuant to this Article III will be net of Insurance Proceeds that
actually reduce the amount of the Loss. Accordingly, the amount which any party (an “Indemnifying Party”) is required to pay to any Person entitled to indemnification under
this Article III (an “Indemnitee”) will be reduced by any Insurance Proceeds theretofore actually recovered by or on behalf of the Indemnitee in reduction of the related Loss.
If an Indemnitee receives a payment (an “Indemnity Payment”) required by this Article III from an Indemnifying Party in respect of any Loss and subsequently receives
Insurance Proceeds, then the Indemnitee will pay to the Indemnifying Party an amount equal to the excess of the Indemnity Payment received over the amount of the
Indemnity Payment that would have been due if the Insurance Proceeds recovery had been received, realized or recovered before the Indemnity Payment was made. The
parties agree that if any such Insurance Proceeds were paid by an insurance company under a plan, such as a retrospective premium or large deductible program, where such
Insurance Proceeds are subsequently billed back to one of the parties by the insurance company, then (i) if billed to the Indemnifying Party, it will pay the insurance company
and will not charge such
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amount to the Indemnitee, or (ii) if billed to the Indemnitee, the Indemnifying Party will pay on behalf of or reimburse, as appropriate, the Indemnitee for such amount.

(b) No Inadvertent Releases. An insurer who would otherwise be obligated to pay any claim shall not be relieved of the responsibility with respect thereto or, solely by
virtue of the indemnification provisions contained in this Article III, have any subrogation rights with respect thereto, it being expressly understood and agreed that no insurer
or any other third party shall be entitled to a “windfall” (i.e., a benefit it would not be entitled to receive in the absence of these indemnification provisions) by virtue of the
indemnification provisions contained in this Article III. Nothing contained in this Agreement or any Other Agreement shall obligate any member of any Group to seek to
collect or recover any Insurance Proceeds.

3.08 Procedures for Indemnification of Third Party Claims.

(a) Definition. If an Indemnitee shall receive notice or otherwise learn of the assertion by a Person (including any Governmental Authority) who is not a member of the
RemainCo Group or the SpinCo Group of any claims or of the commencement by any such Person of any Action (other than the BSI Litigation) (collectively, a “Third Party
Claim”) with respect to which an Indemnifying Party may be obligated to provide indemnification to such Indemnitee pursuant to this Article III, such Indemnitee shall give
such Indemnifying Party written notice thereof promptly and in any event within ten days after becoming aware of such Third Party Claim. Any such notice shall describe the
Third Party Claim in reasonable detail. Notwithstanding the foregoing, the failure of any Indemnitee or other Person to give notice as provided in this Section 3.08(a) shall not
relieve the related Indemnifying Party of its obligations under this Article III, except to the extent that such Indemnifying Party is actually prejudiced by such failure to give
notice timely.

(b) Election to Defend. An Indemnifying Party may elect to defend (and, unless, as set forth below, the Indemnifying Party has specified any reservations or exceptions,
to seek to settle or compromise), at such Indemnifying Party’s own expense and by such Indemnifying Party’s own counsel, any Third Party Claim for which indemnification
is available under this Article III. Within 30 days after the receipt of notice from an Indemnitee in accordance with Section 3.08(a) (or sooner, if the nature of such Third Party
Claim so requires), the Indemnifying Party shall notify the Indemnitee of its election whether the Indemnifying Party will assume responsibility for defending such Third
Party Claim, which election shall specify any reservations or exceptions. After notice from an Indemnifying Party to an Indemnitee of its election to assume the defense of a
Third Party Claim, such Indemnitee shall have the right to employ separate counsel and to participate in (but not control) the defense, compromise or settlement thereof, but
the fees and expenses of such counsel shall be the expense of such Indemnitee except as set forth in the next sentence. In the event that the Indemnifying Party has elected to
assume the defense of a Third Party Claim for which indemnification is available under this Article III but has specified, and continues to assert, any reservations or
exceptions in such notice, then, in any such case, the reasonable fees and expenses of one separate counsel for all Indemnitees shall be borne by the Indemnifying Party.

(c) Failure to Elect to Defend. If an Indemnifying Party elects not to assume responsibility for defending a Third Party Claim for which indemnification is available
under
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this Article III, or fails to notify an Indemnitee of its election as provided in Section 3.08(b), such Indemnitee may defend such Third Party Claim at the cost and expense
(including allocated costs of in-house counsel and other personnel) of the Indemnifying Party.

(d) Settlement. Unless the Indemnifying Party has failed to assume the defense of the Third Party Claim for which indemnification is available under this Article III in
accordance with the terms of this Agreement, no Indemnitee may settle or compromise such Third Party Claim without the consent of the Indemnifying Party.

(e) Limitation on Consent to Judgments. No Indemnifying Party shall consent to entry of any judgment or enter into any settlement of the Third Party Claim without the
consent of an Indemnitee if the effect thereof is to permit any injunction, declaratory judgment, or other nonmonetary relief to be entered, directly or indirectly, against such
Indemnitee.

(f) Subrogation. In the event of payment by or on behalf of any Indemnifying Party to any Indemnitee in connection with any Third Party Claim under this Article III,
such Indemnifying Party shall be subrogated to and shall stand in the place of such Indemnitee as to any events or circumstances in respect of which such Indemnitee may
have any right, defense or claim relating to such Third Party Claim against any claimant or plaintiff asserting such Third Party Claim or against any other Person. Such
Indemnitee shall cooperate with such Indemnifying Party in a reasonable manner, and at the cost and expense (including allocated costs of in-house counsel and other
personnel) of such Indemnifying Party, in prosecuting any subrogated right, defense or claim. In the event of an Action in which the Indemnifying Party is not a named
defendant, if either the Indemnitee or Indemnifying Party shall so request, the parties shall endeavor to substitute the Indemnifying Party for the named defendant, if at all
practicable. If such substitution or addition cannot be achieved for any reason or is not requested, the named defendant shall allow the Indemnifying Party to manage the
Action as set forth in this Section 3.08 and the Indemnifying Party shall fully indemnify the named defendant against all costs of defending the Action (including court costs,
sanctions imposed by a court, attorneys’ fees, experts’ fees and all other external expenses, and the allocated costs of in-house counsel and other personnel), the costs of any
judgment or settlement, and the costs of any interest or penalties relating to any judgment or settlement.

3.09 Effect of Negligence. THE PARTIES UNDERSTAND AND AGREE THAT THE INDEMNIFICATION OBLIGATIONS HEREUNDER AND UNDER THE
OTHER AGREEMENTS MAY INCLUDE INDEMNIFICATION FOR LOSSES RESULTING FROM, OR ARISING OUT OF, DIRECTLY OR INDIRECTLY, AN
INDEMNIFIED PARTY’S OWN NEGLIGENCE OR STRICT LIABILITY.

3.10 Remedies Cumulative. The remedies provided in this Article III shall be cumulative and, subject to the provisions of Article VI, shall not preclude assertion by any
Indemnitee of any other rights or the seeking of any and all other remedies against any Indemnifying Party.

3.11 Survival of Indemnities. The rights and obligations of each of RemainCo and SpinCo and their respective Subsidiaries and Indemnitees under this Article III shall
survive the
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sale or other transfer by any party of any assets or businesses or the assignment by it of any liabilities.

3.12 Indemnification of Directors and Officers. It is the parties’ intent that each of SpinCo and RemainCo, as applicable, shall be responsible for the costs and expenses
incurred pursuant to any indemnification obligations to its current and former officers, directors, employees and agents (the parties so responsible, the “Responsible Party”).
To the extent that a Responsible Party’s current or former officer, director, employee or agent shall receive indemnification or an advancement of funds from another party
(the party so indemnifying or advancing funds, the “Advancing Party”) pursuant to an indemnification obligation of the Advancing Party to such Person under its restated
articles of incorporation or bylaws, an employment agreement or otherwise, then the Advancing Party shall be reimbursed promptly and in full by the Responsible Party. The
parties agree that reimbursement pursuant to this Section 3.12 shall not be construed to expand or limit a Person’s respective indemnification rights and obligations under this
Article III or to confer upon any Person any rights of indemnification.

3.13 Mitigation of Damages. The parties each agree to attempt to mitigate, and to cause each of the members of their respective Groups to attempt to mitigate, any Losses
that such party may suffer as a consequence of any matter giving rise to a right to indemnification under this Article I1I by taking all actions which a reasonable Person would
undertake to minimize or alleviate the amount of Losses and the consequences thereof, as if such Person would be required to suffer the entire amount of such Losses and the
consequences thereof by itself, without recourse to any remedy against another Person, including pursuant to any right of indemnification hereunder.

ARTICLE IV.
CERTAIN ADDITIONAL COVENANTS

4.01 Further Assurances. In addition to the actions specifically provided for in this Agreement and unless otherwise expressly provided in this Agreement or an Other
Agreement, each of the parties hereto shall use its commercially reasonable efforts to take, or cause to be taken, all actions, and to do, or cause to be done, all things
reasonably necessary, proper or advisable under applicable laws, regulations and agreements to consummate and make effective the transactions contemplated by this
Agreement.

4.02 Receivables Collection and Other Payments. If, after the Distribution Date, one party receives payments belonging to another party, the recipient shall promptly
account for and remit same to the appropriate party.

ARTICLE V.
ACCESS TO INFORMATION

5.01 Provision of Corporate Records. Prior to or as promptly as practicable after the Distribution Date or from time to time as reasonably requested by the SpinCo Group,
the
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RemainCo Group shall deliver to the SpinCo Group: (a) any corporate books and records of the SpinCo Group and any such books and records that primarily relate to the
business of the SpinCo Group, in each case in the possession of the RemainCo Group; (b) originals or copies of those corporate books and records of the RemainCo Group
that relate to any aspect of the business of the SpinCo Group; and (c) copies (paper or electronic) of all Insurance Policies of any type covering (i) solely the SpinCo Group or
(ii) both the SpinCo Group and the RemainCo Group. From and after the Distribution Date, all such books, records and copies (where copies are delivered in lieu of originals),
whether or not delivered, shall be the property of the RemainCo Group; provided, however, that all such information contained in such books, records or copies relating to the
SpinCo Group shall be subject to the applicable confidentiality provisions and restricted use provisions, if any, contained therein, in this Agreement or the Other Agreements
and any confidentiality restrictions imposed by law. RemainCo, if it so elects, may retain copies of any original books and records delivered to SpinCo; provided, however,
that all such information contained in such books, records or copies (whether or not delivered to the SpinCo Group) relating to the SpinCo Group, shall be subject to the
applicable confidentiality provisions and restricted use provisions, if any, contained in this Agreement or the Other Agreements and any confidentiality restrictions imposed
by law; provided, however, that RemainCo shall make the original books and records available to the SpinCo Group for inspection by Governmental Authorities or as
otherwise required in connection with the defense of any Action.

5.02 Access to Information. In addition to the provisions set forth in Section 5.01 above, from and after the Distribution Date and upon commercially reasonable notice,
each of the RemainCo Group and the SpinCo Group shall afford to the other and to the other’s representatives at the expense of the other party, commercially reasonable
access and duplicating rights during normal business hours to all information developed or obtained prior to the Distribution Date within such party’s possession relating to
the other party or its businesses, its former businesses, its assets, its liabilities, or the Other Agreements, insofar as such access is reasonably requested by such other party, but
subject to the applicable confidentiality provisions and restricted use provisions, if any, contained therein, in this Agreement or the Other Agreements and any confidentiality
restrictions imposed by law. In addition, without limiting the foregoing, information may be requested under this Section 5.02 for audit, accounting, claims, intellectual
property protection, litigation and Tax purposes, as well as for purposes of fulfilling disclosure and reporting obligations. In each case, the requesting party agrees to cooperate
with the other party to minimize the risk of unreasonable interference with the other party’s business. In the event access to any information otherwise required to be granted
herein or in the Other Agreements is restricted by law or otherwise, the parties agree to take such actions as are reasonably necessary, proper or advisable to have such
restrictions removed or to seek an exemption therefrom or to otherwise provide the requesting party with the benefit of the information to the same extent such actions would
have been taken on behalf of the requesting party had such a restriction existed and the Distribution not occurred. The alleged breach of this Agreement by one party hereto
shall not be a defense to the obligation of another party hereto to perform its obligations under this Article V.

5.03 Litigation Support and Production of Witnesses. After the Distribution Date, each member of the RemainCo Group and the SpinCo Group shall use commercially
reasonable efforts to provide assistance to the other with respect to any Third Party Claim, and to make available to the other, upon written request: (a) such employees who
have expertise or
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knowledge with respect to the other party’s business or products or matters in litigation or alternative dispute resolution, for the purpose of consultation and/or as a witness;
and (b) its directors, officers, other employees and agents, as witnesses, in each case to the extent that the requesting party believes any such Person may reasonably be useful
or required in connection with any legal, administrative or other proceedings in which the requesting party may from time to time be involved. The employing party agrees
that such consultant or witness shall be made available to the requesting party upon commercially reasonable notice to the same extent that such employing party would have
made such consultant or witness available if the Distribution had not occurred. The requesting party agrees to cooperate with the employing party in giving consideration to
business demands of such Persons.

5.04 Reimbursement. Except to the extent otherwise contemplated by this Agreement or any Other Agreement, a party providing information, consulting, or witness
services to the other party under this Article V shall be entitled to receive from the recipient of such information or services, upon the presentation of invoices therefor,
payments for such amounts, relating to supplies, disbursements, travel expenses, and other out-of-pocket expenses (including the direct and indirect costs of employees
providing consulting and expert witness services in connection with litigation and alternative dispute resolution, but excluding direct and indirect costs of employees who
provide information or are fact witnesses) as may be reasonably incurred in providing such information, consulting or witness services.

5.05 Retention of Records. Except as otherwise required by law or agreed in writing, or as otherwise provided in any Other Agreement, each member of the RemainCo
Group and the SpinCo Group shall retain, for the retention periods set forth in their respective records management programs as in effect on the Distribution Date or such
longer period as may be required by law, this Agreement or the Other Agreements, all proprietary information in such party’s possession or under its control relating to the
business, former business, assets or liabilities of the other party or the Other Agreements (the “Section 5.05 Information”). Promptly following the Distribution Date,
RemainCo and SpinCo will each deliver to the other a copy of its record management program then in effect and will thereafter promptly deliver to the other any amendment
thereto that affects the retention of Section 5.05 Information in any material respect. Either RemainCo or SpinCo (a “Section 5.05 Requesting Party”) may request in writing
to the other, at least 30 days prior to the scheduled disposition or destruction of Section 5.05 Information as contemplated by the most recent version of the other party’s record
retention program in the possession of the Section 5.05 Requesting Party, that any of the Section 5.05 Information scheduled for imminent disposition or destruction be
delivered to the Section 5.05 Requesting Party. The Section 5.05 Requesting Party shall promptly arrange for the delivery of the requested Section 5.05 Information to a
location specified by, and at the expense of, such Section 5.05 Requesting Party.

5.06 Confidentiality. From and after the Distribution Date and except as otherwise required by this Agreement or the Other Agreements, each of RemainCo and SpinCo
shall hold, and shall use its commercially reasonable efforts to cause its Subsidiaries, employees, affiliates and representatives to hold, in strict confidence all information
concerning or belonging to the other party obtained by it prior to the Distribution Date or furnished to it by such other party pursuant to this Agreement or the Other
Agreements and shall not release or disclose such information to any other Person, except its representatives who shall be bound by the provisions
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of this Section 5.06; provided, however, that RemainCo and SpinCo and their respective employees, affiliates and representatives may disclose such information to the extent
that (a) disclosure is compelled by judicial or administrative process or, in the opinion of RemainCo’s or SpinCo’s counsel (as the case may be), by other requirements of law,
or (b) such party can show that such information was (i) available to such party after the Distribution Date from Third Party sources (other than employees or former
employees of either party or their Subsidiaries, their affiliates, former affiliates, representatives or former representatives), on a nonconfidential basis prior to its disclosure to
such party after the Distribution Date by the Third Party, (ii) in the public domain through no fault of such party, (iii) lawfully acquired by such party from Third Party sources
other than employees or former employees of either party or their Subsidiaries, their affiliates, former affiliates, representatives or former representatives, after the time that it
was furnished to such party pursuant to this Agreement or the Other Agreements or (iv) is independently discovered or developed after the Distribution Date by employees of
such party. Notwithstanding the foregoing, each of RemainCo and SpinCo and their respective representatives and affiliates shall be deemed to have satisfied its obligations
under this Section 5.06 with respect to any information if it exercises the same care with regard to such information as it takes to preserve confidentiality for its own similar
information.

5.07 Harmonization. If there shall be a conflict or an inconsistency between the provisions of this Article V and Article IX, the provisions in Article IX shall control over
the inconsistent provisions in this Article V as to matters specifically addressed in Article IX.

ARTICLE V1.
ARBITRATION; DISPUTE RESOLUTION

6.01 Agreement to Arbitrate. The procedures for discussion, negotiation and arbitration set forth in this Article VI shall be the final, binding and exclusive means to
resolve, and shall apply to all disputes, controversies or claims (whether in contract, tort or otherwise) that may arise out of or relate to, or arise under or in connection with
this Agreement or any Other Agreement (other than the Judgment Sharing Agreement). Each party agrees on behalf of itself and each member of its respective Group that the
procedures set forth in this Article VI shall be the final, binding and exclusive remedy in connection with any dispute, controversy or claim relating to any of the foregoing
matters and irrevocably waives any right to commence any Action in or before any Governmental Authority, except to the extent provided under the Arbitration Act in the
case of judicial review of arbitration results or awards. Each party on behalf of itself and each member of its respective Group irrevocably waives any right to any trial by jury
with respect to any dispute, controversy or claim covered by this Section 6.01.

6.02 Escalation.

(a) Expeditious Resolution. It is the intent of the parties to use their respective commercially reasonable efforts to resolve expeditiously any dispute, controversy or
claim between them with respect to the matters covered by this Agreement that may arise from time to time on a mutually acceptable negotiated basis. In furtherance of the
foregoing, any party involved in a dispute, controversy or claim may deliver a notice (an “Escalation Notice””) demanding an in-person meeting involving representatives of
the parties at a senior level of
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management (or if the parties agree, of the appropriate business function or division within such entity). A copy of any such Escalation Notice shall be delivered addressed to
the General Counsel, or like chief legal officer or official, of each party involved in the dispute, controversy or claim (which copy shall state that it is an Escalation Notice
pursuant to this Agreement). Any agenda, location or procedure for such discussions or negotiations between the parties may be established by agreement of the parties from
time to time; provided, however, that the parties shall use their commercially reasonable efforts to meet within 20 days of the Escalation Notice.

(b) Good Faith Negotiations. Following delivery of an Escalation Notice, the parties shall undertake good faith, diligent efforts to negotiate a commercially reasonable
resolution of the dispute, controversy or claim. The parties may, by mutual consent, retain a mediator to aid the parties in their discussions and negotiations. Any opinion
expressed by the mediator shall be strictly advisory and shall not be binding on the parties, nor shall any opinion expressed by the mediator be admissible in any arbitration
proceedings. The mediator may be chosen from a list of mediators selected by the parties or by other agreement of the parties. All third-party costs of the mediation shall be
borne equally by the parties involved in the matter, and each party shall be responsible for its own expenses. Mediation is not a prerequisite to an Arbitration Demand Notice
under Section 6.03.

6.03 Demand for Arbitration.

(a) Initiation of Process. At any time following 60 days after the date of an Escalation Notice (the “Arbitration Demand Date”), any party involved in the dispute,
controversy or claim (regardless of whether such party delivered the Escalation Notice) may deliver a notice demanding arbitration of such dispute, controversy or claim (an
“Arbitration Demand Notice”). Delivery of an Escalation Notice by a party shall be a prerequisite to delivery of an Arbitration Demand Notice by that party or the other party,
provided, however, that in the event that any party shall deliver an Arbitration Demand Notice to the other party, such other party may itself deliver an Arbitration Demand
Notice to such first party with respect to any related dispute, controversy or claim with respect to which the Applicable Deadline has not passed without the requirement of
delivering an Escalation Notice. No party may assert that the failure to resolve any matter during any prior discussions or negotiations, the course of conduct during such prior
discussions or negotiations, or the failure to agree on a mutually acceptable time, agenda, location or procedure for a meeting is a prerequisite to an Arbitration Demand Notice
under Section 6.03. In the event that any party delivers an Arbitration Demand Notice with respect to any dispute, controversy or claim that is the subject of any then pending
arbitration proceeding or of a previously delivered Arbitration Demand Notice, all such disputes, controversies and claims shall be resolved in the arbitration proceeding for
which an Arbitration Demand Notice was first delivered unless the arbitrators in their sole discretion determine that it is impracticable or otherwise inadvisable to do so.

(b) Limitation Periods. Except as may be expressly provided in any Other Agreement to which this Article VI is applicable (an “Applicable Other Agreement”), any
Arbitration Demand Notice may be given until the date that is two years after the later of the occurrence of the act or event giving rise to the underlying claim or the date on
which such act or event was, or should have been, in the exercise of reasonable due diligence, discovered by the party asserting the claim (as applicable and as it may in a
particular case be specifically extended
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by the parties in writing, the “Applicable Deadline”). Any discussions, negotiations or mediations between the parties pursuant to this Agreement or otherwise will not toll the
Applicable Deadline unless expressly agreed in writing by the parties. Each of the parties agrees on behalf of itself and each member of its Group that if an Arbitration
Demand Notice with respect to a dispute, controversy or claim is not given prior to the occurrence of the Applicable Deadline, as between or among the parties and the
members of their Groups, such dispute, controversy or claim will be barred. Subject to Section 6.09, upon delivery of an Arbitration Demand Notice pursuant to

Section 6.03(a) prior to the Applicable Deadline, the dispute, controversy or claim, and all substantive and procedural issues related thereto, shall be decided by a three
member panel of arbitrators in accordance with this Article VI.

6.04 Arbitrators.

(a) Selection. The party delivering the Arbitration Demand Notice shall notify the American Arbitration Association (‘AAA”) and the other party in writing describing
in reasonable detail the nature of the dispute. Within 20 days of the date of the Arbitration Demand Notice, each party to the dispute shall select one arbitrator from the
members of a panel of arbitrators of the AAA. The selected arbitrators shall then jointly select a third arbitrator from the members of a panel of arbitrators of the AAA, and
such third arbitrator shall be disinterested with respect to each of the parties and shall be experienced in complex commercial arbitration. In the event that the parties’ selected
arbitrators are unable to agree on the selection of the third arbitrator, the AAA shall select the third arbitrator, within 45 days of the date of the Arbitration Demand Notice. In
the event that any arbitrator is unable to serve, his replacement will be selected in the same manner as the arbitrator to be replaced. The vote of two of the three arbitrators
shall be required for any decision under this Article VI.

(b) Time. The arbitrators will set a time for the hearing of the matter which will commence no later than 180 days after the date of appointment of the third arbitrator and
which hearing will be no longer than 30 days (unless in the judgment of the arbitrators the matter is unusually complex and sophisticated and thereby requires a longer time, in
which event such hearing shall be no longer than 90 days). The final decision of such arbitrators will be rendered in writing to the parties not later than 60 days after the last
day of the hearing, unless otherwise agreed by the parties in writing.

(c) Place. The place of any arbitration hereunder will be Indianapolis, Indiana, and the language of any arbitration hereunder will be English. Unless otherwise agreed by
the parties, the arbitration hearing shall be conducted on consecutive days.

6.05 Hearings. Within the time period specified in Section 6.04(b), the matter shall be presented to the arbitrators at a hearing by means of written submissions of
memoranda and verified witness statements, filed simultaneously, and responses, if necessary in the judgment of the arbitrators or both of the parties. If the arbitrators deem it
to be essential to a fair resolution of the dispute, live cross-examination or direct examination may be permitted, but is not generally contemplated to be necessary. The
arbitrators shall actively manage the arbitration with a view to achieving a just, speedy and cost-effective resolution of the dispute, claim or controversy. The arbitrators may,
in their discretion, set time and other limits on the presentation of each party’s case, its memoranda or other submissions, and may refuse to receive any proffered evidence,
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which the arbitrators, in their discretion, find to be cumulative, unnecessary, irrelevant or of low probative nature. Any arbitration hereunder shall be conducted in accordance
with the Commercial Arbitration Rules of the AAA (“Rules”) in effect on the date the Arbitration Demand Notice is served. The decision of the arbitrators will be final and
binding on the parties, and judgment thereon may be had and will be enforceable in any court having jurisdiction over the parties. Arbitration awards will bear interest at the
Base Rate plus 2% per annum, subject to any maximum amount permitted by applicable law. To the extent that the provisions of this Agreement and the prevailing Rules
conflict, the provisions of this Agreement shall govern.

6.06 Discovery and Certain Other Matters.

(a) Production of Documents. Any party involved in a dispute, controversy or claim subject to this Article VI may request document production from the other party or
parties of specific and expressly relevant documents, with the reasonable expenses of the producing party incurred in such production paid by the requesting party. Any such
discovery shall be conducted in accordance with the Rules, subject to the discretion of the arbitrators. Any such discovery shall be conducted expeditiously and shall not
cause the hearing to be adjourned except upon consent of all parties involved in the applicable dispute or upon an extraordinary showing of cause demonstrating that such
adjournment is necessary to permit discovery essential to a party to the proceeding. Disputes concerning the scope of document production and enforcement of the document
production requests will be determined by written agreement of the parties involved in the applicable dispute or, failing such agreement, will be referred to the arbitrators for
resolution. Subject to the terms of this Agreement, all discovery requests will be subject to the parties’ rights to claim any applicable privilege, and no joint privilege may be
waived without the prior written consent of both parties to this Agreement. The arbitrators will adopt procedures to protect the proprietary rights of the parties and to maintain
the confidential treatment of the arbitration proceedings (except as may be required by law). Subject to the foregoing, the arbitrators shall have the power to issue subpoenas to
compel the production of documents relevant to the dispute, controversy or claim.

(b) Authority of Arbitrators. The arbitrators shall have full power and authority to determine issues of arbitrability but shall otherwise be limited to interpreting or
construing the applicable provisions of this Agreement and any Applicable Other Agreement, and will have no authority or power to limit, expand, alter, amend, modify,
revoke or suspend any condition or provision of this Agreement or any Applicable Other Agreement; it being understood, however, that the arbitrators will have full authority
to implement the provisions of this Agreement or any Applicable Other Agreement, and to fashion appropriate remedies for breaches of this Agreement and any Applicable
Other Agreement (including interim or permanent injunctive relief); provided that the arbitrators shall not have (i) any authority in excess of the authority a court having
jurisdiction over the parties and the controversy or dispute would have absent these arbitration provisions or (ii) any right or power to award punitive damages. It is the
intention of the parties that in rendering a decision the arbitrators give effect to the applicable provisions of this Agreement and the Applicable Other Agreements and follow
applicable law (it being understood and agreed that this sentence shall not give rise to a right of judicial review of the arbitrators’ award).
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(c) Effect of Failure to Participate. If a party fails or refuses to appear at and participate in an arbitration hearing after due notice, the arbitrators may hear and determine
the controversy upon evidence produced by the appearing party.

(d) Costs. Arbitration costs will be borne equally by each party involved in the matter, and each party will be responsible for its own attorneys’ fees and other costs and
expenses, including the costs of any expert witnesses selected by such party.

6.07 Certain Additional Matters.

(a) Nature of Award. Any arbitration award shall be a bare award limited to a holding for or against a party and shall be without findings as to facts, issues or
conclusions of law and shall be without a statement of the reasoning on which the award rests, but must be in adequate form so that a judgment of a court may be entered
thereupon. Judgment upon any arbitration award hereunder may be entered in any court having jurisdiction thereof.

(b) Confidentiality of Proceedings. Except as required by law, the parties shall hold, and shall cause their respective officers, directors, employees, agents and other
representatives to hold, the existence, content and result of mediation or arbitration in confidence in accordance with the provisions of this Section 6.07(b) and except as may
be required in order to enforce any award. Each of the parties shall request that any mediator or arbitrator comply with such confidentiality requirement.

6.08 Continuity of Service and Performance. Unless otherwise agreed in writing, the parties will continue to provide service and honor all other commitments under this
Agreement, each Other Agreement and any other agreement between or among any members of the RemainCo Group and the SpinCo Group during the course of the dispute
resolution procedures pursuant to this Article VI with respect to all matters not subject to such dispute, controversy or claim.

6.09 Law Governing Arbitration Procedures. The interpretation of the provisions of this Article VI, only insofar as they relate to the agreement to arbitrate and any
procedures pursuant thereto, shall be governed by the Arbitration Act, as amended, and other applicable federal law. In all other respects, the interpretation of this Agreement
shall be governed as set forth in Section 10.04.

ARTICLE VII.
NO REPRESENTATIONS OR WARRANTIES

7.01 No Representations or Warranties. SpinCo understands and agrees that no member of the RemainCo Group is, in this Agreement or in any Other Agreement,
representing or warranting to the SpinCo Group in any way as to the SpinCo Business, or as to any consents or approvals required in connection with the consummation of the
transactions contemplated by this Agreement. RemainCo understands and agrees that no member of the SpinCo Group is, in this Agreement or in any Other Agreement,
representing or warranting to the RemainCo Group in any way as to the RemainCo Business, or as to any consents or approvals required in connection with the consummation
of the transactions contemplated by this Agreement.
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ARTICLE VIIIL.
INSURANCE

8.01 Insurance Policies and Rights.

(a) Assets and Liabilities of SpinCo. To the extent permitted under the terms of any applicable Insurance Policy, without limiting the availability of subrogation rights
as an Indemnifying Party under Section 3.08(f), the assets of SpinCo shall include any and all rights of an insured party, including rights of indemnity and the right to be
defended by or at the expense of the insurer, and to receive Insurance Proceeds with respect to all Insured SpinCo Claims under any Insurance Policies. The SpinCo Group
shall be solely responsible for any and all deductibles, self-insured retentions, retrospective premiums, claims handling fees, program adjustments, collateral obligations and
other charges or obligations owed under the Insurance Policies or associated agreements with respect to the coverage provided for Insured SpinCo Claims.

(b) Assets and Liabilities of RemainCo. To the extent permitted under the terms of any applicable Insurance Policy, without limiting the availability of subrogation
rights as an Indemnifying Party under Section 3.08(f), the assets of RemainCo shall include any and all rights of an insured party including rights of indemnity and the right
to be defended by or at the expense of the insurer, and to receive Insurance Proceeds under any Insurance Policies other than the rights under any Insurance Policies which are
solely assets of SpinCo. The RemainCo Group shall be solely responsible for any and all deductibles, self-insured retentions, retrospective premiums, claims handling fees,
program adjustments, collateral obligations and other charges or obligations owed under the Insurance Policies or associated agreements with respect to the coverage provided
for Insured Claims other than Insured SpinCo Claims.

(c) Definitions. Solely for purposes of this Article VIII, “RemainCo Group” and “SpinCo Group” shall include RemainCo and SpinCo, as the case may be, and their
consolidated entities to the extent such entities were in existence on or prior to the Distribution Date or are set forth on Exhibit A.

(d) No Release of Insurers. Nothing in this Agreement is intended to relieve any insurer of any liability under any Insurance Policy.
8.02 Administration and Reserves. Consistent with the provisions of Article III, from and after the Distribution Date:

(a) RemainCo Responsibilities. RemainCo shall be responsible for (i) Insurance Administration of the Insurance Policies with respect to any liabilities of any member of
the RemainCo Group, any assets of the RemainCo Group or any claims as to which the RemainCo Group has retained rights of reimbursement or subrogation pursuant to this
Agreement or any Other Agreement; and (ii) Claims Administration with respect to any liabilities of any member of the RemainCo Group, any assets of the RemainCo Group
or any claims as to which the RemainCo Group has retained rights of coverage, indemnification, defense, reimbursement or subrogation pursuant to this Agreement or any
Other Agreement. It is understood that the retention of the Insurance Policies by RemainCo is in no way intended to

-28-




limit, inhibit or preclude any right to insurance coverage for any Insured Claim or any other rights under the Insurance Policies, including without limitation, claims of SpinCo
and any of its operations, the SpinCo Subsidiaries and affiliates for insurance coverage, reimbursement, subrogation or otherwise.

(b) SpinCo Responsibilities. SpinCo shall be responsible for (i) Insurance Administration of any Insurance Policies which insure the SpinCo Group only, and (ii) Claims
Administration with respect to any liabilities of any member of the SpinCo Group, any assets of the SpinCo Group or any claims as to which the SpinCo Group has rights of
coverage, indemnification, defense, reimbursement or subrogation pursuant to this Agreement or any Other Agreement.

(c) Cooperation. The parties hereto shall cooperate with regards to Insurance Administration, and shall share material information concerning such matters so that both
the SpinCo Group and the RemainCo Group are aware on a continuing basis of remaining aggregate limits of coverage, deductible payments, retrospective premium payments,
claim reserves, claim payments and other material matters relevant to continued dealings with insurers providing coverage for liabilities of both Groups.

(d) Future Rights. Nothing in this Agreement shall be construed or deemed to affect in any way the right of either RemainCo or SpinCo to obtain and administer future
insurance policies or to enter into future indemnification agreements with third parties on whatever terms it believes to be advisable, including the entry into separate
insurance policies covering RemainCo and the RemainCo Subsidiaries or SpinCo and the SpinCo Subsidiaries, as the case may be.

8.03 Allocation of Insurance Proceeds: Cooperation. Except as otherwise provided in Article III, the parties shall use reasonable efforts to ensure that Insurance
Proceeds received with respect to claims, costs and expenses under the Insurance Policies shall be paid to RemainCo with respect to RemainCo Liabilities and to SpinCo with
respect to the SpinCo Liabilities.

8.04 Reimbursement of Expenses. SpinCo shall reimburse the relevant insurer or the relevant third-party administrator or RemainCo, as appropriate, to the extent
required under any Insurance Policy, Insurance Company Program Agreement or Claims Handling Agreement for any services performed after the Distribution Date with
respect to any and all Insured SpinCo Claims which are not RemainCo Liabilities which are paid, settled, adjusted, defended and/or otherwise handled by such insurer, third-
party administrator or RemainCo pursuant to the terms and conditions of such Insurance Policy, Insurance Company Program Agreement or Claims Handling Agreement.

8.05 No Reduction of Coverage. Except for reduction in coverage resulting from submission and payment of claims, neither party shall take any action to eliminate or
reduce coverage available to the other party under any Insurance Policy, Insurance Company Program Agreement or Claims Handling Agreement in existence prior to the
Distribution Date and covering claims incurred prior to the Distribution Date (or claims made after the Distribution Date for acts prior to the Distribution Date on claims-made
policies) without the prior written
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consent of the other party (which shall not be unreasonably withheld or delayed); provided, however, that nothing herein shall affect a party’s right to amend the terms of a
Claims Handling Agreement, Insurance Company Program Agreement or Insurance Policy after the Distribution on renewal or otherwise that relates to claims incurred after
the Distribution Date (or claims made after the Distribution Date for acts after the Distribution Date on claims-made policies); and provided that no member of the RemainCo
Group shall have any liability to any member of the SpinCo Group if any Insurance Policy is inadequate to cover any liability of the SpinCo Group for any reason.

8.06 Shared Insurance Policies Other Than Executive Liability Policies. Effective on the Distribution Date, RemainCo will take the necessary action to terminate the
SpinCo Group’s coverage with respect to occurrences on or after the Distribution Date under the shared insurance policies, including, but not limited to, workers
compensation/employers liability, commercial general liability (including product liability,) auto liability, excess/umbrella liability, property/business interruption, marine
cargo, blanket crime/fidelity and international liability. Any resulting return of premium or credit will be allocated between the RemainCo Group and the SpinCo Group in
proportion to their respective contributions to the payment of such premium. Each of the RemainCo Group and the SpinCo Group shall be responsible for obtaining its own
replacement policies (if so desired) for occurrences on or after the Distribution Date.

8.07 Executive Liability Policies. Effective as of the Distribution Date and continuing for a period of six years thereafter, RemainCo will renew and/or continue in force
the Executive Liability Policies with comparable insurers and with comparable coverage terms to the extent available in the marketplace. The Executive Liability Policies, to
the extent of their respective coverage terms, will respond to claims that are first made during this six-year period following the Distribution Date based on: (a) covered
wrongful acts of RemainCo, the RemainCo Subsidiaries in existence as of the Distribution Date, SpinCo and the SpinCo Subsidiaries in existence as of the Distribution Date
and their respective directors, officers and employees that occurred prior to the Distribution Date; and (b) covered wrongful acts of RemainCo and the RemainCo Subsidiaries
in existence after the Distribution Date and their respective officers, directors and their employees that occur after the Distribution Date. To the extent that a self-insured
retention applies to any claim made against members of the SpinCo Group or their respective officers, directors and employees that is based on wrongful acts that occurred
prior to the Distribution Date, the liability to pay such self insured retention shall be determined pursuant to the indemnification provisions set forth in Article III. Effective on
the Distribution Date, SpinCo and the SpinCo Subsidiaries shall be responsible for obtaining the Executive Liability Policies to cover wrongful acts of SpinCo, the SpinCo
Subsidiaries and their respective directors, officers and employees that occur on or after the Distribution Date.

ARTICLE IX.
JOINT DEFENSE AGREEMENT

9.01 Control of Actions. While RemainCo shall have the right to participate in the coordination of legal strategy of the BSI Litigation, SpinCo shall have the right to
maintain control over the investigation, defense and/or settlement of the BSI Litigation as long as SpinCo has not settled the BSI Litigation without RemainCo’s consent. If
SpinCo settles the BSI
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Litigation without RemainCo’s consent, RemainCo shall have the right, but not the obligation, to assume control over any remaining investigation, defense and/or settlement
of the BSI Litigation. RemainCo or SpinCo shall have the right to maintain control over the investigation, defense and/or settlement of any Article IX Third Party Claims
relating to the RemainCo Business and the SpinCo Business, respectively. Nothing contained in this Agreement shall prevent either RemainCo or SpinCo from settling
without the other’s consent.

9.02 Privileged Information. To improve the efficient handling of the BSI Litigation and Article IX Third Party Claims, to protect their joint interests in the defense of the
litigation and to minimize the costs to RemainCo and SpinCo, RemainCo and SpinCo agree to share with each other through their attorneys information and materials
sufficient to enable each party fully and completely to evaluate and assess the costs, risks and efficient handling of the BSI Litigation and Article IX Third Party Claims. Such
information and materials include, but are not limited to, interview notes, memoranda of law, research memoranda, and any settlement analysis or offer (collectively,
“Privileged Joint Defense Material”). In so doing, RemainCo and SpinCo do not intend to waive the attorney-client privilege, the work product privilege, or any other
privilege or protection that may relate or apply to any of the Privileged Joint Defense Material, or any portion thereof.

9.03 Communications. The interests of RemainCo and SpinCo with respect to the BSI Litigation and Article IX Third Party Claims are mutual, common and consistent
with each other. Accordingly, it is the intention and understanding of RemainCo and SpinCo that the results of communications between them through their attorneys in
connection with the BSI Litigation and Article IX Third Party Claims, including, but not limited to, any work performed by attorneys retained by RemainCo or SpinCo in
connection with the BSI Litigation or Article IX Third Party Claims, will remain confidential and protected from disclosure to any third party and shall not be disclosed to
anyone but their attorneys and those assisting their attorneys in the defense or prosecution of the BSI Litigation and/or Article IX Third Party Claims. RemainCo and SpinCo
agree with each other that neither of them nor any member of their respective Groups will disclose Privileged Joint Defense Material to third parties without the consent of the
other, and that the disclosure of Privileged Joint Defense Material generated by one of them to the other does not constitute a waiver of any available privileges. RemainCo
and SpinCo consider such disclosure of matters of common concern essential to the effective representation of them in the BSI Litigation and Article IX Third Party Claims,
and therefore, such disclosure is covered by the common interest doctrine.

9.04 Confidentiality Commitment. RemainCo and SpinCo further agree (subject to the exceptions set forth herein) that RemainCo and SpinCo will use their best efforts
to ensure that the confidentiality of Privileged Joint Defense Material is maintained at all times and that no disclosure is made which would result in a waiver or loss of any
privilege or confidentiality right otherwise available. In the event that RemainCo or SpinCo or any member of their respective Groups receives a subpoena from any Person,
the receiving party shall immediately notify the other party of that fact and shall not voluntarily surrender any Privileged Joint Defense Material (except that originated by the
subpoenaed party) without permitting the other party an opportunity to protect its respective interests by motion in an appropriate court or other forum.
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9.05 Limitations. Nothing in this Agreement shall be construed as giving rise to any obligation to share any information, communications or Privileged Joint Defense
Material, other than as required in this Agreement.

9.06 Continued Effectiveness of Article IX. This Article IX shall continue in effect notwithstanding any conclusion or resolution as to any party hereto of the
investigation, defense or prosecution of the BSI Litigation or Article IX Third Party Claims. RemainCo and SpinCo and the members of their respective Groups will continue
to be bound by this Article IX following any such conclusion or resolution.

9.07 Diversion of Interests or Disputes. In the event the interests of RemainCo and SpinCo with respect to the BSI Litigation and Article IX Third Party Claims are no
longer mutual, common and consistent with each other or in the event a dispute between RemainCo and SpinCo arises under this Article IX, the obligation to share Privileged
Joint Defense Material shall cease. Previously exchanged Privileged Joint Defense Material may be used, if and only if both parties consent, in any proceeding instituted to
resolve such a dispute to the extent such information is relevant to the resolution of that dispute. In the event both parties consent and such information is used, such
information shall remain privileged and confidential as against third parties and the parties shall take all steps necessary to preserve that privilege and confidentiality.

9.08 Withdrawal. Even though the interests of RemainCo and SpinCo with respect to the BSI Litigation and Article IX Third Party Claims remain mutual, common and
consistent with each other, each party may, with reasonable written notice, withdraw prospectively from the joint defense described in this Article IX with respect to any
Article IX Third Party Claim if both parties mutually consent. The effect of withdrawal shall be prospective only and will not affect the parties’ mutual obligation to hold
confidential all Privileged Joint Defense Material, communications and information exchanged prior to receipt of written notice of withdrawal. In the event of a withdrawal of
a party, the parties may keep all copies of Privileged Joint Defense Material provided under this Agreement so long as the parties maintain the confidentiality of the Privileged
Joint Defense Material as set forth in this Article IX.

9.09 Waiver of Disqualification of Counsel. In the event a dispute arises between RemainCo and SpinCo pursuant to this Article IX, the prior exchange of Privileged
Joint Defense Material between the parties and their respective counsel shall not be used as a basis for disqualification of any attorney for RemainCo or SpinCo, respectively,
in the BSI Litigation or Article IX Third Party Claims or related litigation, and each party waives prospectively the right to claim disqualification on that basis. In the event a
conflict between the parties arises, (a) the parties’ counsel may continue to represent their respective client at the client’s sole option; and (b) neither party will seek to
disqualify the other party’s attorneys from continuing to represent their respective client.

9.10 Irreparable Damage for Breach of Article IX. RemainCo and SpinCo agree that irreparable damage would result from any party’s breach of this Article IX and
that, in the event of a breach, specific performance and/or injunctive relief is appropriate to remedy a breach of this Article IX.
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ARTICLE X.
MISCELLANEOUS

10.01 Complete Agreement. This Agreement, the Exhibit and Schedules hereto, the Other Agreements and the agreements and other documents referred to herein shall
constitute the entire agreement between the parties hereto with respect to the subject matter hereof and shall supersede all previous negotiations, commitments and writings
with respect to such subject matter.

10.02 Other Agreements. Except as otherwise expressly provided herein, if there shall be a conflict or an inconsistency between the provisions of this Agreement and the
provisions of an Other Agreement, the provisions of the Other Agreement shall control over the inconsistent provisions of this Agreement as to matters specifically addressed
in the Other Agreement.

10.03 Expenses. RemainCo and SpinCo shall each be responsible for its expenses incurred in connection with the Distribution.

10.04 Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Indiana (other than the laws regarding choice of
laws and conflicts of laws) as to all matters, including matters of validity, construction, effect, performance and remedies; provided, however, that the Arbitration Act shall
govern the matters described in Article VI.

10.05 Notices. All notices, requests, claims, demands and other communications hereunder shall be in writing and shall be given (and shall be deemed to have been duly
given upon receipt) by delivery in person (including a nationally recognized delivery service) by facsimile, electronic mail or other standard form of telecommunications
(provided confirmation is delivered to the recipient the next Business Day in the case of facsimile, electronic mail or other standard form of telecommunications) or by
registered or certified mail, postage prepaid, return receipt requested, addressed as follows:

If to RemainCo: Hillenbrand Industries, Inc.
1069 State Route 46 East
Batesville, IN 47006-8835
c/o Corporate Secretary

If to SpinCo: Batesville Holdings, Inc.
One Batesville Boulevard
Batesville, IN 47006-8835
c/o General Counsel

or to such other address as a party hereto may have furnished to the other party by a notice in writing in accordance with this Section 10.05.
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10.06 Amendment and Modification. This Agreement may be amended, modified or supplemented only by a written agreement signed by each of the parties hereto.

10.07 Successors and Assigns: No Third Party Beneficiaries This Agreement is made and shall be binding on and inure solely to the benefit of the RemainCo Group and
the SpinCo Group and their respective successors or permitted assigns and does not otherwise confer any rights or defenses on any other Person. Neither RemainCo nor
SpinCo may assign any of its rights or obligations under this Agreement to another Person without the consent of the other party to this Agreement, which consent may be
withheld for any reason or no reason. Subject to the foregoing, (a) this Agreement and all the terms and provisions hereof shall be binding upon and inure to the benefit of the
parties to this Agreement and their respective successors and permitted assigns, and (b) each party to this Agreement shall require any Person or Persons that, as a result of
any merger, purchase of assets, reorganization or other transaction, acquires or succeeds to all or substantially all of its business or assets to assume its obligations under this
Agreement pursuant to a written assumption agreement in form and substance reasonably satisfactory to the other party.

10.08 Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same instrument.

10.09 Interpretation. The Article and Section headings contained in this Agreement are solely for the purpose of reference, are not part of the agreement of the parties
hereto and shall not in any way affect the meaning or interpretation of this Agreement.

10.10 Legal Enforceability. Each party agrees that it shall not, directly or indirectly, challenge the enforceability of this Agreement on any grounds or under any
circumstances. Without limiting the effect of the immediately preceding sentence, if any provision of this Agreement is determined by a Governmental Authority or the
arbitrators selected under Section 6.04 to be prohibited or unenforceable in any jurisdiction, such provision shall, as to such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining provisions hereof. Any such prohibition or unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction. Each party acknowledges that money damages would be an inadequate remedy for any breach of the provisions of this
Agreement and agrees that the obligations of the parties hereunder shall be specifically enforceable.

10.11 Performance Standard. Each of RemainCo and SpinCo agrees to at all times exercise good faith and fair dealing in the performance of its rights and obligations
under this Agreement and the Other Agreements and to cause the members of its respective Group to do likewise.

10.12 Authority. Each of the parties hereto represents to the others that: (a) it has, or its Group member shall have, the corporate or other requisite power and authority to
execute, deliver and perform this Agreement and the Other Agreements; (b) the execution, delivery and performance of this Agreement and the Other Agreements by it have
been, or by its Group member will be, duly authorized by all necessary corporate or other actions; (c) it has, or its
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Group member shall have, duly and validly executed and delivered this Agreement and the Other Agreements to be executed and delivered on or prior to the Distribution
Date; and (d) this Agreement and such Other Agreements are legal, valid and binding obligations, enforceable against it or its Group member in accordance with their
respective terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting creditors’ rights generally and general equity
principles.

10.13 Joint Authorship. This Agreement shall be treated as though it were jointly drafted by RemainCo and SpinCo, and any ambiguities shall not be construed for or
against any party hereto on the basis of attributed authorship.

10.14 References; Construction. Any reference to an “Article,” “Exhibit,” “Schedule” or “Section,” without more, is to an Article, Exhibit, Schedule and Section to or of
this Agreement. Unless otherwise expressly stated, clauses beginning with the term “including” set forth examples only and in no way limit the generality of the matters thus
exemplified. References to “and” and “or” in this Agreement shall in each instance include both the conjunctive and the disjunctive.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date first above written.
HILLENBRAND INDUSTRIES, INC.

By:

Name: Peter H. Soderberg
Title: President and Chief Executive Officer

BATESVILLE HOLDINGS, INC.

By:

Name: Kenneth A. Camp
Title: President and Chief Executive Officer
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EXHIBIT A
RemainCo Subsidiaries

[To Come]

SpinCo Subsidiaries
[To Come]
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SCHEDULE 1
Actions Comprising BSI Litigation
[To Come]
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SCHEDULE 2.03(e)
Assets, Indebtedness and Employees Allocated to RemainCo Group
[To Come]
Assets, Indebtedness and Employees Allocated to SpinCo Group
[To Come]
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SCHEDULE 2.05
Deferred Payment of Intercompany Accounts

[To Come]
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SCHEDULE 3.02(a)
Matters Excepted from SpinCo Release
[To Come]
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SCHEDULE 3.02(b)
Matters Excepted from RemainCo Release

[To Come]
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SCHEDULE 3.03(e)
Information Supplied by RemainCo to SpinCo
[To Come]
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JUDGMENT SHARING AGREEMENT
BY AND AMONG
HILLENBRAND INDUSTRIES, INC.
BATESVILLE HOLDINGS, INC.
AND

BATESVILLE CASKET COMPANY, INC.

Dated as of _,2008
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JUDGMENT SHARING AGREEMENT

THIS JUDGMENT SHARING AGREEMENT, dated as of. ~,2008 (this “Agreement”), is entered into by and among Hillenbrand Industries, Inc., an
Indiana corporation (“HI”), Batesville Holdings, Inc., an Indiana corporation (“BSI Parent”), and Batesville Casket Company, Inc., an Indiana corporation (BSI”).
Capitalized terms used herein and not otherwise defined shall have the meanings set forth in Article I.

WITNESSETH:
WHEREAS, HI currently owns all the issued and outstanding capital stock of BSI Parent, and BSI is an indirect wholly owned subsidiary of BSI Parent;

WHEREAS, the Board of Directors of HI is currently considering (a) the spin-off of its entire ownership interest in BSI Parent through a distribution of all the outstanding
shares of capital stock of BSI Parent to the shareholders of HI (the “Distribution”) and (b) the change of the names of HI and BSI Parent to Hill-Rom Holdings, Inc. and
Hillenbrand, Inc., respectively, prior to or effective upon the consummation of the Distribution; and

WHEREAS, HI and BSI are each named as codefendants in the BSI Litigation Matters and as such, may become jointly and severally liable for the payment of damages
assessed in that litigation;

NOW, THEREFORE, in consideration of the mutual promises, covenants and obligations herein contained and intending to be legally bound hereby, the parties hereto
agree as follows:

ARTICLE 1.
DEFINITIONS

1.01 General. As used in this Agreement, the following terms shall have the following meanings (such meanings to be equally applicable to both the singular and plural
forms of the terms defined):

AAA: as defined in Section 3.04(a).

Action: any claim, suit, action, mediation, arbitration, inquiry, investigation or other proceeding of any nature (whether criminal, civil, legislative, administrative,
regulatory, prosecutorial or otherwise) by or before any mediator, arbitrator or Governmental Authority.

affiliate: with respect to any specified Person, a Person that directly, or indirectly through one or more intermediaries, controls, is controlled by, or is under common
control with, such specified Person; provided, however, that for purposes of this Agreement, no member of either Group and no officer or director of any member of either
Group shall be deemed to be an affiliate of any member of the other Group.

Agreement: as defined in the preamble to this Agreement.




Applicable Deadline: as defined in Section 3.03(b).

Applicable Rate: the rate of interest applicable from time to time to the indebtedness outstanding under a Person’s senior bank credit facility or, if no such indebtedness is
outstanding, the Base Rate.

Arbitration Act: the United States Arbitration Act, 9 U.S.C. ss.ss 1-16, as the same may be amended from time to time.
Arbitration Demand Date: as defined in Section 3.03(a).

Arbitration Demand Notice: as defined in Section 3.03(a).

Base Rate: the rate which Citibank, N.A. (or any successor thereto or other major money center commercial bank agreed to by the parties hereto) announces from time to
time as its base lending rate, as in effect from time to time.

best efforts: a Person’s good faith best efforts to achieve a goal as expeditiously as possible, which may require the incurrence of expense or hardship in order to achieve
the reasonable expectations of another party as agreed hereunder.

BSI: as defined in the preamble of this Agreement, including its successors and permitted assigns.
BSI Funding Component: with respect to each BSI Litigation Matter, the sum of the Initial BSI Funding Tranche and the Second BSI Funding Tranche, if any.
BSI Group: BSI Parent and the BSI Subsidiaries.

BSI Litigation Funding Obligation: with respect to each BSI Litigation Matter, the aggregate amount that HI and/or BSI are required to pay or post in cash (i) to satisfy in
whole a claim (including, if any, interest, penalties, attorneys fees and court costs) arising from such BSI Litigation Matter if and only upon such claim being Finally
Determined, or (ii) to post a supersedeas bond (including the cost of the bond, cash collateral or letter of credit that must be provided or posted, fees and other costs), in the
event HI or BSI elects to do so, to defer the execution of any judgment which may be entered in connection with such BSI Litigation Matter pending its Final Determination.

BSI Litigation Matter: To the extent not covered by collectible insurance: (i) each Action listed on Schedule 2.01, (ii) each additional Action hereafter asserted prior to the
consummation of the Distribution against both a member of the HI Group and a member of the BSI Group seeking damages for alleged violations of state and federal antitrust
laws based upon the BSI Group’s method of distributing caskets exclusively through licensed funeral directors and (iii) any other Action consolidated for purposes of trial
with any Action referred to in clause (i) or (ii) above.

BSI Parent: as defined in the preamble of this Agreement, including its successors and permitted assigns.
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BSI Subsidiaries: all of the corporations, limited liability companies or other entities listed on Exhibit A as members of the BSI Group, and any other Subsidiaries of BSI
Parent, in each case including their successors and permitted assigns.

Business Day: any day other than a Saturday, a Sunday or a day on which banking institutions located in the State of Indiana are authorized or obligated by law or
executive order to close.

Deposit Date: as defined in Section 2.01(b).
Distribution: as defined in the second “Whereas” clause of this Agreement.

Escalation Notice: as defined in Section 3.02(a).

Final Determination or Finally Determined: with respect to any Action, threatened Action or other matter, that the outcome or resolution of that Action, threatened Action
or matter has either (a) been decided by an arbitrator or Governmental Authority of competent jurisdiction by judgment, order, award or other ruling or (b) has been settled or
voluntarily dismissed and, in the case of each of clauses (a) and (b), the claimants’ rights to maintain that Action, threatened Action or other matter have been finally
adjudicated, waived, discharged, settled, or extinguished as to all members of the HI Group and the BSI Group, and that judgment, order, ruling, award, settlement or
dismissal (whether mandatory or voluntary, but if voluntary that dismissal must be final, binding and with prejudice as to all claims specifically pleaded in that Action) is
subject to no further appeal, vacatur proceeding or discretionary review.

Funding Bank Account: a demand deposit account with a financial institution located in the continental United States designated mutually by HI and BSI for the deposit of
their respective Funding Components and from which account the parties may withdraw funds based only upon their joint instructions.

Funding Components: the BSI Funding Component and the HI Funding Component applicable to any BSI Litigation Matter.

Governmental Authority: any federal, state, local, foreign or international court, government, department, commission, board, bureau or agency, authority (including, but
not limited to, any central bank or taxing authority) or instrumentality (including, but not limited to, any court, tribunal or grand jury) exercising executive, prosecutorial,
legislative, judicial, regulatory or administrative functions of or pertaining to government or any other regulatory, administrative or governmental authority.

Group: the HI Group or the BSI Group, as the context requires.
HI: as defined in the preamble to this Agreement, including its successors and permitted assigns.

HI Funding Component: with respect to each BSI Litigation Matter, the HI Funding Tranche.
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HI Funding Tranche: as defined in Section 2.01(c).
HI Group: HI and the HI Subsidiaries.

HI Subsidiaries: all of the corporations, limited liability companies or other entities listed on Exhibit A as members of the HI Group, and any other Subsidiaries of HI, in
each case including their successors and permitted assigns.

Initial BSI Funding Tranche: as defined in Section 2.01(c).

Maximum Funding Obligation: with respect to each BSI Litigation Matter, the aggregate maximum amount that either HI or BSI is obligated to contribute to the
satisfaction of a BSI Litigation Funding Obligation determined in accordance with the provisions of Section 2.01(c).

Maximum Funding Proceeds: the maximum amount of cash and cash proceeds that a Person and its Subsidiaries have on hand and/or have raised, using their best efforts
(without any requirement to sell assets other than cash equivalents), to satisfy a BSI Litigation Funding Obligation, including all cash on hand, all cash equivalents that can be
converted to cash, all available internally generated funds, the drawing of all undrawn capacity under existing credit facilities, the creation of and drawdown under new
secured and unsecured credit facilities and term loans to the maximum extent practicable under the circumstances and the aggregate net proceeds from the issuance and sale of
additional equity, debt and hybrid securities; provided, however, that (a) for a Person and its Subsidiaries this definition of Maximum Funding Proceeds shall exclude a
Normal Operating Cash Balance and (b) for purposes of calculating the amount of Maximum Funding Proceeds, a Person and its Subsidiaries shall not be required to issue
and sell more equity securities than can be underwritten on a firm commitment basis by one or more Qualified Investment Bankers at normal discount rates. For this purpose,
such Person and its Subsidiaries shall be required to use their best efforts to raise the maximum amount of cash and net proceeds from such transactions, borrowings and debt
securities sales as expeditiously as possible. In negotiating the terms of such transactions, borrowings and debt securities sales, the maximization of cash and net proceeds
shall be given priority over the minimization of the costs of raising such proceeds, the minimization of restrictive covenants, the avoidance of the creation of liens on assets or
the preservation of a debt rating.

Normal Operating Cash Balance: the amount of operating cash required to sustain the business of a Person and its Subsidiaries after the date of the Distribution, including
amounts required to service all indebtedness incurred by such Person and its Subsidiaries after that date, currently estimated to be $40 million in the case of the HI Group and
$30 million in the case of the BSI Group, in each case as determined by a Qualified Solvency Expert with reference to the levels of operating cash required by each Group
from and after the date of this Agreement.

Person: an individual, a limited or general partnership, a joint venture, a corporation, a trust, a limited liability company, an unincorporated organization, or a
Governmental Authority.

Qualified Investment Banker: Citigroup Global Markets Inc. or Goldman, Sachs & Co., including in each case its successors and assigns, or any other investment banking
firm of national stature in the United States mutually approved by HI and BSI.
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Qualified Solvency Expert: Duff & Phelps, Inc. or its successor or any other firm of solvency experts of national reputation in the United States mutually approved by HI
and BSI.

Rules: as defined in Section 3.05.
representative: with respect to any Person, any of such Person’s directors, officers, employees, agents, consultants, advisors, accountants, attorneys and representatives.

Required Funding Obligation: the lesser of the aggregate amount of a Person’s Maximum Funding Proceeds or such smaller amount that such Person is required to
contribute to the satisfaction of a BSI Litigation Funding Obligation pursuant to Section 2.01.

Second BSI Funding Tranche: as defined in Section 2.01(c).
Settlement Agreement: as defined in Section 2.04.

Solvency Threshold: one dollar short of the level at which an additional liability or obligation of a Person incurred for less than equivalent value would become subject to
avoidance under Section 548 of the United States Bankruptcy Code or any comparable provision of applicable state law, all as determined by a Qualified Solvency Expert.

Subsidiary: with respect to any specified Person, any corporation or other legal entity of which such Person or any of its Subsidiaries controls or owns, directly or
indirectly, more than 50% of the stock or other equity interest entitled to vote on the election of members to the board of directors or similar governing body, in each case
including its successors or permitted assigns; provided, however, that for purposes of this Agreement, no member of the BSI Group shall be deemed to be a Subsidiary of any
member of the HI Group.

1.02 References to Time. All references in this Agreement to times of the day shall be to Batesville, Indiana time, except as otherwise specifically provided herein.

ARTICLE II.
BSI LITIGATION FUNDING OBLIGATIONS

2.01 Funding Methodology.

(a) Expenses. BSI and the BSI Subsidiaries shall bear, at their sole expense, all joint attorneys’, accountants’, consultants’, expert witnesses’ and other professionals’
fees and expenses and all other out-of-pocket costs incurred on behalf of themselves and HI and the HI Subsidiaries in the investigation, defense and/or evaluation of each BSI
Litigation Matter.

(b) Deposit of Funds. At least fifteen days prior to the date that funds representing a BSI Funding Component and an HI Funding Component are required to be
available to pay a claim or post a supersedeas bond in connection with a BSI Litigation Matter (a “Deposit Date”), BSI and HI shall specify in writing (i) their good faith best
estimates of the amounts of the Initial BSI Funding Tranche, the HI Funding Tranche and the Second BSI Funding Tranche, if any, and the key assumptions used in
calculating each such estimate, in each
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case as determined as of such date, (ii) the clause of the definition of BSI Litigation Funding Obligation to which the foregoing Funding Components relate and (iii) the
relevant Deposit Date. Both the HI Group and the BSI Group are committed to generate additional Maximum Funding Proceeds pursuant to Section 2.01(d) between the date
of such specification and the relevant Deposit Date. Therefore, on the Business Day prior to each Deposit Date, if the amount of Maximum Funding Proceeds generated by
either the HI Group or the BSI Group has increased since the date of the foregoing specification, HI and BSI shall further specify in writing the different amounts, if any, of
the two components of the BSI Funding Component and the HI Funding Component and the reasons for each increase therein, and such different amounts shall, for all
purposes, be the two components of the BSI Funding Component and the HI Funding Component with respect to such BSI Litigation Matter. On each Deposit Date, BSI and
HI shall deposit immediately available funds in the Funding Bank Account in the amounts of the BSI Funding Component and the HI Funding Component, as the case may
be, applicable to the BSI Litigation Matter to which such Deposit Date relates. Notwithstanding any other provision in this Agreement, (x) in the event that the Maximum
Funding Proceeds that could be generated by the HI Group and the BSI Group would not be adequate in the aggregate to satisfy a BSI Litigation Funding Obligation, no party
to this Agreement shall be obligated to engage in activities to generate Maximum Funding Proceeds, (y) if the Maximum Funding Proceeds that have been generated by BSI
and HI in connection with a BSI Litigation Matter are not adequate to satisfy in full a BSI Litigation Funding Obligation, no party to this Agreement shall be obligated to
deposit funds so generated in the Funding Bank Account on the related Deposit Date and (z) neither HI nor BSI shall be obligated to raise more funds than are required to
satisfy in full its Required Funding Obligation with respect to any BSI Litigation Matter.

(c) Sources of Funding for BSI Litigation Funding Obligation Notwithstanding any other provision of this Agreement to the contrary, HI and BSI agree that between
themselves the following allocation principles shall be used in determining the sources of the funding of each BSI Litigation Funding Obligation, if any, depending on the
amount of that obligation: (i) first, the BSI Group shall contribute an amount equal to its Maximum Funding Proceeds minus the difference between $50 million and the
Normal Operating Cash Balance of the BSI Group to the extent that the BSI Group’s Normal Operating Cash Balance is less than $50 million (the “Initial BSI Funding
Tranche”); (ii) second, the HI Group shall contribute an amount equal to its Maximum Funding Proceeds (the HI Funding Tranche”); and (iii) third, the BSI Group shall
contribute the balance of its Maximum Funding Proceeds (the “Second BSI Funding Tranche”); provided, however, that HI and BSI agree between themselves that (x) the
respective funding obligations of each member of each Group under this Section 2.01(c) shall never exceed its respective Solvency Threshold, (y) neither Group shall be
required to apply any portion of its Normal Operating Cash Balance to the satisfaction of a BSI Litigation Funding Obligation and (z) neither Group shall be required to issue
and sell a percentage of its total outstanding equity securities that is greater than the percentage of outstanding total equity securities that the other Group is obligated to issue
and sell under the definition of Maximum Funding Proceeds.

(d) Obligations to Maximize Funding Proceeds. Between the date on which a judgment is entered with respect to any BSI Litigation Matter and the related Deposit
Date, each member of the HI Group and the BSI Group shall use its best efforts to raise the Maximum Funding Proceeds. Prior to using any funds deposited by HI to satisfy a
BSI Litigation Funding
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Obligation, BSI shall first use all of the Maximum Funding Proceeds from the Initial BSI Funding Tranche for such purpose. Prior to using any funds deposited by BSI with
respect to the Second BSI Funding Tranche, HI shall use all funds deposited by HI with respect to the HI Funding Tranche.

(e) Repayment of Excess Funds. As soon as it can be determined, HI and BSI shall promptly ascertain the portions, if any, of the amounts deposited by HI and BSI in
satisfaction of a Finally Determined BSI Litigation Funding Obligation that exceed their respective Funding Components. Any portion of the amount deposited by either HI
or BSI that exceeds its respective Funding Component shall be remitted promptly to HI or BSI, as the case may be.

2.02 Rights of Contribution. In the event that any provisions of Section 2.01 are held to be unenforceable in accordance with their terms by a Governmental Authority, HI
and BSI agree between themselves to contribute to the satisfaction of any BSI Litigation Funding Obligation based upon principles of general common law contribution
determined with reference to their respective fault, if any, as reflected in the trial record of the BSI Litigation Matter, or failing to reach such an agreement, pursuant to an
arbitration initiated and conducted in accordance with Article III.

2.03 Termination of Agreement. If either HI or BSI shall be dismissed as a defendant in any BSI Litigation Matter (except where a party is dismissed or otherwise
released, whether by release, covenant not to sue or otherwise, as a result of its entry into a Settlement Agreement) or shall be found upon conclusion of trial not to be
responsible for the payment of any damages to the plaintiffs in such lawsuit, all obligations under this Article II of the party so dismissed or found not to be responsible for the
payment of any damages with respect to such BSI Litigation Matter shall terminate once such dismissal or finding of no liability for the payment of damages has been Finally
Determined.

2.04 Settlement. Either HI or BSI may settle alone, the claims against it in any BSI Litigation Matter or enter into a judgment sharing or similar agreement with one or
more codefendants in any BSI Litigation Matter (collectively a “Settlement Agreement”), but no such Settlement Agreement shall release the signatory thereto from its
obligations under this Article II to the other party to this Agreement unless such Settlement Agreement results in a Final Determination.

2.05 Exclusive Remedy. The terms of this Article II are in lieu of any other rights of contribution, indemnity, reimbursement or sharing, or any other claims, suits or
causes of action by or on behalf of the parties to this Agreement relating to all BSI Litigation Matters.

2.06 Further Assurances. Unless otherwise expressly provided in this Agreement, each of the parties hereto shall use its commercially reasonable efforts to take, or cause
to be taken, all actions, and to do, or cause to be done, all things reasonably necessary, proper or advisable under applicable laws, regulations and agreements to consummate
and make effective the transactions contemplated by this Agreement.

-




ARTICLE III.
ARBITRATION; DISPUTE RESOLUTION

3.01 Agreement to Arbitrate. The procedures for discussion, negotiation and arbitration set forth in this Article III shall be the final, binding and exclusive means to
resolve, and shall apply to all disputes, controversies or claims (whether in contract, tort or otherwise) that may arise out of or relate to, or arise under or in connection with
this Agreement. Each party agrees on behalf of itself and each member of its respective Group that the procedures set forth in this Article III shall be the final, binding and
exclusive remedy in connection with any dispute, controversy or claim relating to any of the foregoing matters and irrevocably waives any right to commence any Action in or
before any Governmental Authority, except to the extent provided under the Arbitration Act in the case of judicial review of arbitration results or awards. Each party on behalf
of itself and each member of its respective Group irrevocably waives any right to any trial by jury with respect to any dispute, controversy or claim covered by this
Section 3.01.

3.02 Escalation.

(a) Expeditious Resolution. It is the intent of the two Groups to use their respective commercially reasonable efforts to resolve expeditiously any dispute, controversy
or claim between them with respect to the matters covered by this Agreement that may arise from time to time on a mutually acceptable negotiated basis. In furtherance of the
foregoing, any party involved in a dispute, controversy or claim may deliver a notice (an “Escalation Notice””) demanding an in-person meeting involving representatives of
the two Groups at a senior level of management (or if the parties agree, of the appropriate business function or division within such entity). A copy of any such Escalation
Notice shall be delivered addressed to the General Counsel, or like chief legal officer or official, of each party involved in the dispute, controversy or claim (which copy shall
state that it is an Escalation Notice pursuant to this Agreement). Any agenda, location or procedure for such discussions or negotiations between the parties may be
established by agreement of the parties from time to time; provided, however, that the parties shall use their reasonable best efforts to meet within three days of the Escalation
Notice.

(b) Good Faith Negotiations. Following delivery of an Escalation Notice, the parties shall undertake good faith, diligent efforts to negotiate a commercially reasonable
resolution of the dispute, controversy or claim. The parties may, by mutual consent, retain a mediator to aid the parties in their discussions and negotiations. Any opinion
expressed by the mediator shall be strictly advisory and shall not be binding on the parties, nor shall any opinion expressed by the mediator be admissible in any arbitration
proceedings. The mediator may be chosen from a list of mediators selected by the parties or by other agreement of the parties. All third-party costs of the mediation shall be
borne equally by the parties involved in the matter, and each party shall be responsible for its own expenses. Mediation is not a prerequisite to an Arbitration Demand Notice
under Section 3.03.
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3.03 Demand for Arbitration.

(a) Initiation of Process. At any time following three days after the date of an Escalation Notice (the “Arbitration Demand Date”), any party involved in the dispute,
controversy or claim (regardless of whether such party delivered the Escalation Notice) may deliver a notice demanding arbitration of such dispute, controversy or claim (an
“Arbitration Demand Notice”). Delivery of an Escalation Notice by a party shall be a prerequisite to delivery of an Arbitration Demand Notice by that party or the other party,
provided, however, that in the event that any party shall deliver an Arbitration Demand Notice to another party, such other party may itself deliver an Arbitration Demand
Notice to such first party with respect to any related dispute, controversy or claim with respect to which the Applicable Deadline has not passed without the requirement of
delivering an Escalation Notice. No party may assert that the failure to resolve any matter during any prior discussions or negotiations, the course of conduct during such prior
discussions or negotiations, or the failure to agree on a mutually acceptable time, agenda, location or procedure for a meeting is a prerequisite to an Arbitration Demand Notice
under Section 3.03. In the event that any party delivers an Arbitration Demand Notice with respect to any dispute, controversy or claim that is the subject of any then pending
arbitration proceeding or of a previously delivered Arbitration Demand Notice, all such disputes, controversies and claims shall be resolved in the arbitration proceeding for
which an Arbitration Demand Notice was first delivered unless the arbitrators in their sole discretion determine that it is impracticable or otherwise inadvisable to do so.

(b) Limitation Periods. Any Arbitration Demand Notice may be given until the date that is two years after the later of the occurrence of the act or event giving rise to the
underlying claim or the date on which such act or event was, or should have been, in the exercise of reasonable due diligence, discovered by the party asserting the claim (as
applicable and as it may in a particular case be specifically extended by the parties in writing, the “Applicable Deadline”). Any discussions, negotiations or mediations
between the parties pursuant to this Agreement or otherwise will not toll the Applicable Deadline unless expressly agreed in writing by the parties. Each of the parties agrees
on behalf of itself and each member of its Group that if an Arbitration Demand Notice with respect to a dispute, controversy or claim is not given prior to the occurrence of
the Applicable Deadline, as between or among the parties and the members of their Groups, such dispute, controversy or claim will be barred. Subject to Section 3.08, upon
delivery of an Arbitration Demand Notice pursuant to Section 3.03(a) prior to the Applicable Deadline, the dispute, controversy or claim, and all substantive and procedural
issues related thereto, shall be decided by a three member panel of arbitrators in accordance with this Article III.

3.04 Arbitrators.

(a) Selection. The party delivering the Arbitration Demand Notice shall notify the American Arbitration Association (‘AAA”) and the other parties in writing
describing in reasonable detail the nature of the dispute. Within five days of the date of the Arbitration Demand Notice, the members of each Group shall select one arbitrator
from the members of a panel of arbitrators of the AAA. The selected arbitrators shall then jointly select a third arbitrator from the members of a panel of arbitrators of the
AAA, and such third arbitrator shall be disinterested with respect to each of the parties and shall be experienced in complex commercial arbitration. In the event that the
parties’ selected arbitrators are unable to agree on the selection of the third arbitrator, the AAA shall select the third arbitrator, within ten days of the date of the
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Arbitration Demand Notice. In the event that any arbitrator is unable to serve, his replacement will be selected in the same manner as the arbitrator to be replaced. The vote of
two of the three arbitrators shall be required for any decision under this Article III.

(b) Time. The arbitrators will set a time for the hearing of the matter which will commence no later than ten days after the date of appointment of the third arbitrator and
which hearing will be no longer than three days (unless in the judgment of the arbitrators the matter is unusually complex and sophisticated and thereby requires a longer time,
in which event such hearing shall be no longer than five days). The final decision of such arbitrators will be rendered in writing to the parties not later than five days after the
last day of the hearing, unless otherwise agreed by the parties in writing.

(c) Place. The place of any arbitration hereunder will be Indianapolis, Indiana, and the language of any arbitration hereunder will be English. Unless otherwise agreed by
the parties, the arbitration hearing shall be conducted on consecutive days.

3.05 Hearings. Within the time period specified in Section 3.04(b), the matter shall be presented to the arbitrators at a hearing by means of written submissions of
memoranda and verified witness statements, filed simultaneously, and responses, if necessary in the judgment of the arbitrators or both of the Groups. If the arbitrators deem it
to be essential to a fair resolution of the dispute, live cross-examination or direct examination may be permitted, but is not generally contemplated to be necessary. The
arbitrators shall actively manage the arbitration with a view to achieving a just, speedy and cost-effective resolution of the dispute, claim or controversy. The arbitrators may,
in their discretion, set time and other limits on the presentation of each Group’s case, its memoranda or other submissions, and may refuse to receive any proffered evidence,
which the arbitrators, in their discretion, find to be cumulative, unnecessary, irrelevant or of low probative nature. Any arbitration hereunder shall be conducted in accordance
with the Commercial Arbitration Rules of the AAA (“Rules”) in effect on the date the Arbitration Demand Notice is served. The decision of the arbitrators will be final and
binding on the parties, and judgment thereon may be had and will be enforceable in any court having jurisdiction over the parties. Arbitration awards will bear interest at the
Applicable Rate plus 2% per annum, subject to any maximum amount permitted by applicable law. To the extent that the provisions of this Agreement and the prevailing
Rules conflict, the provisions of this Agreement shall govern.

3.06 Discovery and Certain Other Matters.

(a) Production of Documents. Any party involved in a dispute, controversy or claim subject to this Article III may request document production from the other party or
parties of specific and expressly relevant documents, with the reasonable expenses of the producing party incurred in such production paid by the requesting party. Any such
discovery shall be conducted in accordance with the Rules, subject to the discretion of the arbitrators. Any such discovery shall be conducted expeditiously and shall not
cause the hearing to be adjourned except upon consent of all parties involved in the applicable dispute or upon an extraordinary showing of cause demonstrating that such
adjournment is necessary to permit discovery essential to a party to the proceeding. Disputes concerning the scope of document production and enforcement of the document
production requests will be determined by written agreement of the
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parties involved in the applicable dispute or, failing such agreement, will be referred to the arbitrators for resolution. Subject to the terms of this Agreement, all discovery
requests will be subject to the parties’ rights to claim any applicable privilege, and no joint privilege may be waived without the prior written consent of all parties to this
Agreement. The arbitrators will adopt procedures to protect the proprietary rights of the parties and to maintain the confidential treatment of the arbitration proceedings (except
as may be required by law). Subject to the foregoing, the arbitrators shall have the power to issue subpoenas to compel the production of documents relevant to the dispute,
controversy or claim.

(b) Authority of Arbitrators. The arbitrators shall have full power and authority to determine issues of arbitrability but shall otherwise be limited to interpreting or
construing the applicable provisions of this Agreement, and will have no authority or power to limit, expand, alter, amend, modify, revoke or suspend any condition or
provision of this Agreement; it being understood, however, that the arbitrators will have full authority to implement the provisions of this Agreement, and to fashion
appropriate remedies for breaches of this Agreement (including interim or permanent injunctive relief); provided that the arbitrators shall not have (i) any authority in excess
of the authority a court having jurisdiction over the parties and the controversy or dispute would have absent these arbitration provisions or (ii) any right or power to award
punitive damages. It is the intention of the parties that in rendering a decision the arbitrators give effect to the applicable provisions of this Agreement and follow applicable
law (it being understood and agreed that this sentence shall not give rise to a right of judicial review of the arbitrators’ award). In resolving any arbitration initiated pursuant
to Section 2.02, the arbitrators shall resolve the matter solely with reference to the respective fault, if any, of HI and BSI as reflected in the trial record of the BSI Litigation
Matter to which such arbitration relates.

(c) Effect of Failure to Participate. If a party fails or refuses to appear at and participate in an arbitration hearing after due notice, the arbitrators may hear and determine
the controversy upon evidence produced by the appearing party.

(d) Costs. Arbitration costs will be borne equally by each party involved in the matter, and each party will be responsible for its own attorneys’ fees and other costs and
expenses, including the costs of any expert witnesses selected by such party.

3.07 Certain Additional Matters.

(a) Nature of Award. Any arbitration award shall be a bare award limited to a holding for or against a party and shall be without findings as to facts, issues or
conclusions of law and shall be without a statement of the reasoning on which the award rests, but must be in adequate form so that a judgment of a court may be entered
thereupon. Judgment upon any arbitration award hereunder may be entered in any court having jurisdiction thereof.

(b) Confidentiality of Proceedings. Except as required by law, the parties shall hold, and shall cause their respective officers, directors, employees, agents and other
representatives to hold, the existence, content and result of mediation or arbitration in confidence in accordance with the provisions of this Section 3.07(b) and except as may
be required in order
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to enforce any award. Each of the parties shall request that any mediator or arbitrator comply with such confidentiality requirement.

3.08 Law Governing Arbitration Procedures. The interpretation of the provisions of this Article III, only insofar as they relate to the agreement to arbitrate and any
procedures pursuant thereto, shall be governed by the Arbitration Act, as amended, and other applicable federal law. In all other respects, the interpretation of this Agreement
shall be governed as set forth in Section 4.02.

ARTICLE IV.
MISCELLANEOUS

4.01 Complete Agreement. This Agreement, the Exhibit and the Schedule hereto shall constitute the entire agreement among the parties hereto with respect to the subject
matter hereof and shall supersede all previous negotiations, commitments and writings with respect to such subject matter.

4.02 Governing Law. The validity and enforceability of the judgment sharing provisions of this Agreement shall be governed by and construed in accordance with federal
law relating to judgment sharing agreements in antitrust matters, such as In re Brand Name Prescriptions Drugs Antitrust Litig, Nos. 94 C 897, MDL 997, 1995 WL 221853,
(N.D. IlL. April 11, 1995); Cimarron Pipeline Const., Inc. v. National Council on Compensation Ins.No. Civ-89-822-T, 1992 WL 350612 (W.D. Okl. April 10, 1992); and
California v. Infineon Technologies AG, No C 06-4333 PJH, (N.D. Cal. November 29, 2007) (Slip Copy, Docket No. 296). This Agreement shall otherwise be governed by
and construed in accordance with the laws of the State of Indiana (other than the laws regarding choice of laws and conflicts of laws) as to all matters, including matters of
validity, construction, effect, performance and remedies; provided, however, that the Arbitration Act shall govern the matters described in Article III.

4.03 Notices. All notices, requests, claims, demands and other communications hereunder shall be in writing and shall be given (and shall be deemed to have been duly
given upon receipt) by delivery in person (including a nationally recognized delivery service) by facsimile, electronic mail or other standard form of telecommunications
(provided confirmation is delivered to the recipient the next Business Day in the case of facsimile, electronic mail or other standard form of telecommunications) or by
registered or certified mail, postage prepaid, return receipt requested, addressed as follows:

If to HI: Hillenbrand Industries, Inc.
1069 State Route 46 East
Batesville, IN 47006-8835
c/o Corporate Secretary

If to BSI: Batesville Casket Company, Inc.
One Batesville Boulevard
Batesville, IN 47006-8835
c/o General Counsel
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If to BSI Parent: Batesville Holdings, Inc.
One Batesville Boulevard
Batesville, IN 47006-8835
c/o General Counsel

or to such other address as any party hereto may have furnished to the other parties by a notice in writing in accordance with this Section 4.03.
4.04 Amendment and Modification. This Agreement may be amended, modified or supplemented only by a written agreement signed by each of the parties hereto.

4.05 Successors and Assigns: No Third Party Beneficiaries This Agreement is made and shall be binding on and inure solely to the benefit of HI, BSI and BSI Parent
and their respective successors or permitted assigns and does not otherwise confer any rights or defenses upon any other Person including any other codefendants in the BSI
Litigation. Neither HI nor BSI nor BSI Parent may assign any of its rights or obligations under this Agreement to another Person without the consent of the other parties to
this Agreement, which consents may be withheld for any reason or no reason. Subject to the foregoing: (a) this Agreement and all the terms and provisions hereof shall be
binding upon and inure to the benefit of the parties to this Agreement and their respective successors and permitted assigns; and (b) each party to this Agreement shall require
any Person or Persons that, as a result of any merger, purchase of assets, reorganization or other transaction, acquires or succeeds to all or substantially all of its business or
assets to assume its obligations under this Agreement pursuant to a written assumption agreement in form and substance reasonably satisfactory to the other parties.

4.06 Counterparts. This Agreement may be executed in three or more counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same instrument.

4.07 Interpretation. The Article and Section headings contained in this Agreement are solely for the purpose of reference, are not part of the agreement of the parties
hereto and shall not in any way affect the meaning or interpretation of this Agreement.

4.08 Legal Enforceability. Each party agrees that it shall not, directly or indirectly, challenge the enforceability of this Agreement on any grounds or under any
circumstances. Without limiting the effect of the immediately preceding sentence, if any provision of this Agreement is determined by a Governmental Authority or the
arbitrators selected under Section 3.04 to be prohibited or unenforceable in any jurisdiction, such provision shall, as to such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining provisions hereof. Any such prohibition or unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction. Each party acknowledges that money damages would be an inadequate remedy for any breach of the provisions of this
Agreement and agrees that the obligations of the parties hereunder shall be specifically enforceable.
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4.09 Performance Standard. Each of HI, BSI Parent and BSI agrees to at all times exercise good faith and fair dealing in the performance of its rights and obligations
under this Agreement and to cause the members of its respective Group to do likewise.

4.10 Authority. Each of the parties hereto represents to the others that: (a) it has the corporate or other requisite power and authority to execute, deliver and perform this
Agreement; (b) the execution, delivery and performance of this Agreement by it have been, duly authorized by all necessary corporate or other actions; (c) it has duly and
validly executed and delivered this Agreement; and (d) this Agreement is a legal, valid and binding obligation, enforceable against it in accordance with its terms, subject to
applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting creditors’ rights generally and general equity principles.

4.11 No Admission of Liability. Nothing contained in this Agreement is intended to be, nor shall it be deemed to be, an admission of liability to anyone or an admission
of the existence of facts upon which liability could be based other than to HI, BSI and BSI Parent pursuant to the terms of this Agreement.

4.12 Limitation on Damages. Neither the BSI Group nor the HI Group (or any member thereof) shall be obligated to pay damages (when aggregated with all damages
paid by each other member of such Group, and all amounts paid which reduce a BSI Litigation Funding Obligation) to the other for any breach of this Agreement in an
amount that exceeds its aggregate Funding Component hereunder (plus applicable costs and accrued interest) with respect to all BSI Litigation Matters. In addition, no party
shall be liable to any other party to this Agreement for the payment of punitive, indirect, incidental or consequential damages, including (without limitation) lost profits or lost
opportunity damages with respect to any breach of this Agreement.

4.13 Joint Authorship. This Agreement shall be treated as though it were jointly drafted by HI, on the one hand, and BSI and BSI Parent, on the other hand, and any
ambiguities shall not be construed for or against any party hereto on the basis of attributed authorship.

[THE BALANCE OF THIS PAGE INTENTIONALLY LEFT BLANK.]
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4.14 References; Construction. Any reference to an “Article,” “Exhibit,” “Schedule” or “Section,” without more, is to an Article, Exhibit, Schedule and Section to or of
this Agreement. Unless otherwise expressly stated, clauses beginning with the term “including” set forth examples only and in no way limit the generality of the matters thus
exemplified. References to “and” and “or” in this Agreement shall in each instance include both the conjunctive and the disjunctive.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date first above written.
HILLENBRAND INDUSTRIES, INC.
By:

Name: Peter H. Soderberg
Title: President and Chief Executive Officer

BATESVILLE HOLDINGS, INC.

By:
Name: Kenneth A. Camp
Title:  President and Chief Executive Officer

BATESVILLE CASKET COMPANY, INC.

By:
Name: Kenneth A. Camp
Title: President and Chief Executive Officer
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SCHEDULE 2.01
Actions Comprising BSI Litigation Matters
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Exhibit 99.1
HILLENBRAND

, 2008
Dear Hillenbrand Industries, Inc. Shareholder:

We are pleased to inform you that on , 2008, the Board of Directors of Hillenbrand Industries, Inc. approved the distribution of all the shares
of common stock of Batesville Holdings, Inc., a wholly owned subsidiary of Hillenbrand, to Hillenbrand shareholders. Batesville Holdings is a newly
formed holding company for Hillenbrand’s funeral service business, which has operated under the Batesville Casket name.

This distribution is to be made pursuant to a plan approved in principle by Hillenbrand’s Board of Directors on May 7, 2007, to separate
Hillenbrand’s funeral service business from its medical technology business conducted through its Hill-Rom business unit. Upon completion of the
distribution, Hillenbrand shareholders will own 100% of the common stock of Batesville Holdings. Hillenbrand will continue as a publicly traded
company with Hill-Rom as its sole operating unit.

In connection with the distribution, Hillenbrand plans to change its name to Hill-Rom Holdings, Inc., and Batesville Holdings will change its name
to Hillenbrand, Inc. These name changes are being made to continue the long association of the Hillenbrand name with the Batesville Casket business.

Hillenbrand’s Board of Directors believes that the separation of Hillenbrand’s funeral service and medical technology businesses will create two
focused, mission-driven enterprises that can each better achieve its business objectives and pursue growth opportunities in its respective market and will
increase value to Hillenbrand’s shareholders, customers and employees.

The distribution of Batesville Holdings common stock will occur on , 2008 by way of a pro rata dividend to Hillenbrand shareholders of
record on the record date for the distribution. Each Hillenbrand shareholder will be entitled to receive one share of Batesville Holdings common stock for
each share of Hillenbrand common stock held by such shareholder at the close of business on , 2008, the record date for the distribution. Holders of
Hillenbrand common stock who sell their shares of Hillenbrand common stock prior to the record date or who sell their entitlement to receive shares of
Batesville Holdings common stock will not receive shares of Batesville Holdings common stock in the distribution. The Batesville Holdings common
stock will be issued in book-entry form only, which means that no physical stock certificates will be issued.

Shareholder approval of the distribution is not required, and you are not required to take any action to receive your Batesville Holdings common
stock. The distribution is intended to be tax-free for U.S. federal income tax purposes to Hillenbrand shareholders.

Following the distribution, you will own shares in both Hillenbrand and Batesville Holdings, unless you sell your Hillenbrand common stock or
your entitlement to receive shares of Batesville Holdings common stock prior to the distribution date. The number of Hillenbrand shares you own will
not change as a result of the distribution. Hillenbrand’s common stock will continue to trade on the New York Stock Exchange; however, in connection
with Hillenbrand’s name change to Hill-Rom Holdings, Inc., Hillenbrand intends to change its trading symbol from “HB” to “HRC.” Batesville Holdings
has applied to have its common stock listed on the New York Stock Exchange under the symbol “HI.”

The enclosed information statement, which is being mailed to all holders of Hillenbrand common stock on the record date for the distribution,
describes the distribution in detail and contains important information about Batesville Holdings and its business, financial condition and operations. We
urge you to read the information statement carefully. For information about Hillenbrand and Hill-Rom, you should read the reports and other information
Hillenbrand has filed and will file with the Securities and Exchange Commission.

We want to thank you for your continued support of Hillenbrand and we look forward to your future support of Batesville Holdings.

Sincerely,
Rolf A. Classon Peter H. Soderberg
Chairman of the Board of Directors President and Chief Executive Officer

Hillenbrand Industries, Inc. Hillenbrand Industries, Inc.
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| Batesville

A HILLENBRAND INDUSTRY

, 2008
Dear Future Batesville Holdings, Inc. Shareholder:

It is our pleasure to welcome you as a shareholder of our company, Batesville Holdings, Inc. We are excited about our future as a leader in the
North American death care industry through the sale of funeral service products, including burial caskets, cremation caskets, containers and urns,
selection room display fixturing and other personalization and memorialization products.

Upon completion of the distribution of our common stock to shareholders of our parent company, Hillenbrand Industries, Inc., we will be a
separate, publicly traded company with $129.2 million in pro forma shareholders’ equity and $514.9 million in pro forma assets, each as of
September 30, 2007. For the year ended September 30, 2007, on a pro forma basis we generated revenues of $667.2 million, operating profit of
$159.9 million and net income of $104.0 million.

In connection with the distribution, Batesville Holdings will change its name to Hillenbrand, Inc. and Hillenbrand will change its name to Hill-Rom
Holdings, Inc. These name changes are being made to continue the long association of the Hillenbrand name with the Batesville Casket business.
Batesville Holdings has applied to have its common stock listed on the New York Stock Exchange under the symbol “HI.”

We invite you to learn more about Batesville Holdings by reviewing the enclosed information statement. We urge you to read the information
statement carefully. We look forward to our future and to your support as a holder of Batesville Holdings common stock.

Sincerely,
Ray J. Hillenbrand Kenneth A. Camp
Chairman of the Board of Directors President and Chief Executive Officer

Batesville Holdings, Inc. Batesville Holdings, Inc.
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Preliminary Information Statement
(Subject to Completion, Dated January 16, 2008)

Batesville

A HILLENBRAND INDUSTRY

Information Statement
Distribution of
Common Stock of

BATESVILLE HOLDINGS, INC.
By

HILLENBRAND INDUSTRIES, INC.
to Hillenbrand Industries, Inc. Shareholders

This information statement is being furnished in connection with the distribution by Hillenbrand Industries, Inc. to its shareholders of all of the
shares of common stock of Batesville Holdings, Inc. This information statement was first mailed to Hillenbrand shareholders on or about ,2008.

Batesville Holdings is a wholly owned subsidiary of Hillenbrand, newly formed to be a holding company for Hillenbrand’s funeral service
business, which has operated under the Batesville Casket name. To implement the distribution, Hillenbrand will distribute all of the shares of Batesville
Holdings common stock on a pro rata basis to the holders of Hillenbrand common stock as of the record date. Each of you, as a holder of Hillenbrand
common stock, will receive one share of Batesville Holdings common stock for each share of Hillenbrand common stock that you held at the close of
business on , 2008, the record date for the distribution. The distribution will be made on , 2008. Immediately after the distribution is
completed, Batesville Holdings will be a separate, publicly traded company.

In connection with the distribution, Hillenbrand intends to change its name to Hill-Rom Holdings, Inc., and Batesville Holdings intends to change
its name to Hillenbrand, Inc. These name changes are being made to continue the long association of the Hillenbrand name with the Batesville Casket
business. Please refer to the “Note Regarding the Use of Certain Terms” on page ii for a description of how we refer to these entities in this information
statement.

No vote of Hillenbrand shareholders is required in connection with this distribution. We are not asking you for a proxy and you are requested not to
send us a proxy.

Hillenbrand shareholders will not be required to pay any consideration for the shares of Batesville Holdings common stock they receive in the
distribution, and they will not be required to surrender or exchange shares of their Hillenbrand common stock or take any other action in connection with
the distribution.

All of the outstanding shares of Batesville Holdings common stock are currently owned by Hillenbrand. Accordingly, there currently is no public
trading market for Batesville Holdings common stock. Following the distribution, Hillenbrand’s common stock will continue to trade on the New York
Stock Exchange; however, in connection with Hillenbrand’s name change to Hill-Rom Holdings, Inc., Hillenbrand intends to change its trading symbol
from “HB” to “HRC.” Batesville Holdings has applied to have its common stock listed on the New York Stock Exchange under the symbol “HI.” We
anticipate that a limited market, commonly known as a “when-issued” trading market, for Batesville Holdings common stock will develop on or shortly
before the record date for the distribution and will continue up to and through the distribution date, and we anticipate that “regular-way” trading of
Batesville Holdings common stock will begin on the first trading day following the distribution date.

In reviewing this information statement, you should carefully consider the matters described under the caption “Risk Factors” beginning
on page 5 of this information statement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of any of the securities
of Batesville Holdings, or determined whether this information statement is truthful or complete. Any representation to the contrary is a
criminal offense.

This information statement does not constitute an offer to sell or the solicitation of an offer to buy any securities.

The date of this information statement is , 2008.
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NOTE REGARDING THE USE OF CERTAIN TERMS
To avoid confusion relating to the name changes that will occur in connection with the distribution, we use the following terms to refer to the
entities indicated:
“We,” “us,” “our,” “our company” and “New Hillenbrand” refer to Batesville Holdings, Inc., the holding company for the Batesville Casket funeral
service business whose shares will be distributed in the distribution and which will change its name to Hillenbrand, Inc. in connection with the
distribution.

“Original Hillenbrand” refers to Hillenbrand Industries, Inc., the publicly traded holding company for the Batesville Casket funeral service business
and the Hill-Rom medical technology business, prior to the distribution.

“Hill-Rom Holdings” refers to Hill-Rom Holdings, Inc., which will be the holding company for the medical technology business following the
distribution and the change of Original Hillenbrand’s name to Hill-Rom Holdings, Inc.

Where appropriate in context, the foregoing terms also include the subsidiaries of these entities.
The following diagrams depict the pre- and post-distribution structures:

Pre-Distribution Post-Distribution

Hillenbrand Indusines, Inc. Hillenbrand, Inc. Hill-Rom Holdings, Inc.

NYSE Symbol: HB
(*Onginal Hillenbrand™)

NYSE Symbol: HI
Formerly Batesville
Holdings, Inc
{“Wew Hillenbrand™)

NYSE Symbol: HRC
Formerly Hillenbrand
Industries, Inc
(“Hill-Rom Holdings™)

Batesville Casket Hill-Roim
funeral service medical
business technology

business

Batesville Cashet
funeral service
business

Hill-Rom
meedical technology
business
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QUESTIONS AND ANSWERS ABOUT THE SEPARATION AND DISTRIBUTION

What is New Hillenbrand and why is Original
Hillenbrand separating New Hillenbrand’s business
and distributing its stock?

Why am I receiving this document?

How will the separation of New Hillenbrand from
Original Hillenbrand work?

Why is the separation of New Hillenbrand structured
as a distribution?

When will the distribution occur?

What do shareholders need to do to participate in the
distribution?

New Hillenbrand currently is a wholly owned subsidiary of Original Hillenbrand that was
recently formed to be a holding company for Original Hillenbrand’s funeral service business,
which has operated under the Batesville Casket name. The separation of New Hillenbrand from
Original Hillenbrand and the distribution of New Hillenbrand’s common stock are intended to
provide you with equity investments in two separate companies that should then be able to focus
exclusively on maximizing opportunities for their distinct businesses. This should result in
enhanced long-term performance of each business. See “The Separation — Background of and
Reasons for the Separation.”

Original Hillenbrand is delivering this document to you because you were a holder of Original
Hillenbrand common stock on the record date for the distribution of our shares of common stock.
Accordingly, you are entitled to receive one share of our common stock for each share of
Original Hillenbrand common stock that you held at the close of business on the record date. No
action is required for you to participate in the distribution. The distribution will take place

on , 2008. This document will help you understand the effects of the separation and
distribution on your investment in Original Hillenbrand.

To accomplish the separation, Original Hillenbrand will distribute all of the common stock of
New Hillenbrand to Original Hillenbrand’s shareholders on a pro rata basis as a dividend.
Original Hillenbrand believes that a tax-free distribution of shares of New Hillenbrand to the
Original Hillenbrand shareholders is a tax-efficient way to separate its funeral service and
medical technology businesses in a manner that will create long-term value for Original
Hillenbrand shareholders.

Original Hillenbrand will distribute the shares of New Hillenbrand common stock on , 2008
to holders of record of Original Hillenbrand common stock at the close of business on s
2008, the record date.

You do not have to do anything, but we urge you to read this entire information statement
carefully. Shareholders of Original Hillenbrand as of the record date will not be required to take
any action to receive New Hillenbrand common stock in the distribution. No shareholder
approval of the distribution is required or sought because the Indiana Business Corporation Law,
which governs Original Hillenbrand as an Indiana corporation, provides that distributions to
shareholders may be authorized by the board of directors. We are not asking you for a proxy
and you are requested not to send us a proxy. You will not be required to make any payment,
surrender or exchange your shares of Original Hillenbrand common stock or take any other
action to receive your shares of our common stock. Please do not send in your Original
Hillenbrand stock certificates.

il
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Can Original Hillenbrand decide to cancel the
distribution of our common stock even if all the
conditions have been met?

Does New Hillenbrand plan to pay dividends?

Will New Hillenbrand incur any debt in the
separation?

If you own Original Hillenbrand common stock as of the close of business on the record date,
Original Hillenbrand, with the assistance of Computershare Investors Services, the settlement and
distribution agent, will electronically issue shares of our common stock to you or to your
brokerage firm on your behalf by way of direct registration in book-entry form. Computershare
Investors Services will mail you a book-entry account statement that reflects your shares of

New Hillenbrand common stock, or your bank or brokerage firm will credit your account for the
shares.

Following the distribution, shareholders whose shares are held in book-entry form may request
that their shares of New Hillenbrand common stock held in book-entry form be transferred to a
brokerage or other account at any time, without charge.

Yes. The distribution is subject to the satisfaction or waiver of certain conditions. See the section
entitled “The Separation — Conditions to the Distribution.” Until the distribution date, Original
Hillenbrand has the right to terminate the distribution, even if all of the conditions are satisfied, if
at any time the Board of Directors of Original Hillenbrand determines that the distribution is not
in the best interests of Original Hillenbrand and its shareholders or that market conditions or other
circumstances are such that it is not advisable to separate the funeral service and medical
technology businesses of Original Hillenbrand.

Yes. A goal of the separation is that current Original Hillenbrand shareholders initially receive
combined quarterly cash dividends from Hill-Rom Holdings and New Hillenbrand equal to the
$0.285 per share quarterly dividend currently paid by Original Hillenbrand. Accordingly,
following the distribution New Hillenbrand expects initially to pay a quarterly dividend of §

per share, and Hill-Rom Holdings expects initially to pay a quarterly dividend of $§  per share.
The declaration and payment of dividends by New Hillenbrand or Hill-Rom Holdings will be
subject to the sole discretion of their respective boards of directors and will depend upon many
factors, including their financial condition, earnings, capital requirements, covenants associated
with their debt obligations or other contractual restrictions, legal requirements and other factors
deemed relevant by their respective boards of directors. See “Dividend Policy.”

Yes. New Hillenbrand expects to enter into a new $400 million bank credit facility that will be
available for working capital purposes and to fund capital expenditures and acquisitions. New
Hillenbrand expects to borrow approximately $250 million under that facility to pay a cash
dividend of that amount to Original Hillenbrand immediately prior to the distribution in order to
establish appropriate long-term capital structures for each of the companies. On a pro forma basis
giving effect to the distribution and related transactions, including the payment of the dividend to
Original Hillenbrand, New Hillenbrand had shareholders’ equity of $129.2 million as of
September 30, 2007.

For additional information relating to our planned financing arrangements, see the sections
entitled “Unaudited Pro Forma Combined Financial Information” and “Management’s Discussion
and Analysis

iv
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What will the separation cost?

What are the U.S. federal income tax consequences of
the distribution to Original Hillenbrand
shareholders?

What will New Hillenbrand’s relationship be with
Hill-Rom Holdings following the separation?

of Financial Condition and Results of Operations — Liquidity and Capital Resources — Other
Liquidity Matters.”

Original Hillenbrand expects to incur pre-tax separation costs of approximately $40 million to
$45 million, of which a portion has been allocated to us. During the year ended September 30,
2007, Original Hillenbrand incurred $12.4 million of these costs, of which $5.1 million was
allocated to the funeral service business of Original Hillenbrand. A majority of these separation
costs are expected to be cash, with a portion being non-deductible for income tax purposes. In
addition to these separation costs, Original Hillenbrand and New Hillenbrand expect to incur an
incremental combined charge related to the modification of equity-based awards, subject to final
approval by the Original Hillenbrand Board of Directors, in the range of $  million to

$  million, with$ millionto$ attributable to New Hillenbrand. For additional
information on the proposed modification of equity-based awards, see the section entitled
“Executive Compensation — Compensation Discussion and Analysis — Equitable Adjustments
to Outstanding Equity-Based Awards.”

Original Hillenbrand has received a private letter ruling from the Internal Revenue Service, or
IRS, to the effect that the distribution, together with certain related transactions, will qualify as a
tax-free distribution for U.S. federal income tax purposes under Sections 355 and 368(a)(1)(D) of
the Internal Revenue Code of 1986, as amended (the “Code”). In addition, Original Hillenbrand
will receive an opinion of Bracewell & Giuliani LLP, counsel to Original Hillenbrand, addressing
certain requirements, the satisfaction of which has been assumed in the private letter ruling, that
must be met in order for the distribution to qualify as a tax-free distribution. These requirements
include, for example, that a valid business purpose for the distribution exists and that the
distribution is not a “device” to distribute Original Hillenbrand’s corporate earnings and profits.
Based on the private letter ruling and opinion of counsel, Original Hillenbrand believes that the
distribution will qualify as a tax-free distribution. Assuming the distribution so qualifies, for U.S.
federal income tax purposes, no gain or loss will be recognized by you, and no amount will be
included in your income, upon the receipt of shares of our common stock in the distribution. For
more information regarding the private letter ruling and the potential tax consequences to you of
the distribution, see the section entitled “The Separation — U.S. Federal Income Tax
Consequences of the Distribution.”

Before the separation of New Hillenbrand from Original Hillenbrand, we will enter into a
distribution agreement and several other agreements with Original Hillenbrand to effect the
separation and provide a framework for our relationship with Hill-Rom Holdings after the
separation. These other agreements include transitional services agreements, shared services or
joint ownership agreements, an employee matters agreement, a tax sharing agreement and a
judgment sharing agreement. These agreements will govern the relationship between us and Hill-
Rom Holdings subsequent to the completion of the separation, and provide for the allocation
between us and Hill-Rom Holdings of Original Hillenbrand’s assets, liabilities and obligations
(including its investments, property and employee benefits and
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Will I receive physical certificates representing shares
of New Hillenbrand common stock following the
separation?

What if I want to sell my Original Hillenbrand
common stock or my New Hillenbrand common
stock?

What is “regular-way” and “ex-distribution” trading?

tax-related assets and liabilities) attributable to periods prior to, at and after our separation from
Original Hillenbrand. In addition, to allocate the potential liability under certain antitrust
litigation matters in which both we and Original Hillenbrand are defendants, we and Original
Hillenbrand will enter into a judgment sharing agreement that will apportion responsibility
between New Hillenbrand and Hill-Rom Holdings for posting appeal bonds and paying any
damages awarded in these cases. We cannot assure you that these agreements will be on terms as
favorable to us as agreements with unaffiliated third parties might be. For additional information
regarding the separation agreements, see the sections entitled “Risk Factors — Risks Relating to
the Separation,” “Arrangements between Original Hillenbrand and New Hillenbrand” and
“Business and Properties — Legal Proceedings — Antitrust Litigation.”

No. Following the separation, New Hillenbrand will not issue physical certificates representing
shares of New Hillenbrand common stock. Instead, Original Hillenbrand, with the assistance of
Computershare Investors Services, the settlement and distribution agent, will electronically issue
shares of our common stock to you or to your bank or brokerage firm on your behalf by way of
direct registration in book-entry form. Computershare Investors Services will mail you a book-
entry account statement that reflects your shares of New Hillenbrand common stock, or your
bank or brokerage firm will credit your account for the shares. A benefit of issuing stock
electronically in book-entry form is that there will be none of the physical handling and
safekeeping responsibilities that are inherent in owning physical stock certificates. After you
receive your book-entry account statement, you may request that we issue you a physical stock
certificate by following the directions on your account statement.

You should consult with your financial advisors, such as your stockbroker, bank or tax advisor. If
you sell your Original Hillenbrand common stock prior to the record date or sell your entitlement
to receive shares of New Hillenbrand common stock in the distribution prior to the distribution
date, you will not be entitled to receive any shares of New Hillenbrand common stock in the
distribution.

Beginning on or shortly before the record date and continuing up to and through the distribution
date, we expect that there will be two markets in Original Hillenbrand common stock: a “regular-
way” market and an “ex-distribution” market. Shares of Hillenbrand common stock that trade in
the “regular-way” market will trade with an entitlement to shares of our common stock
distributed pursuant to the distribution. Shares that trade in the “ex-distribution” market will trade
without an entitlement to shares of our common stock distributed pursuant to the distribution. On
the first trading day following the distribution date, all shares of Hill-Rom Holdings will trade
“ex-distribution.”
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Why are Original Hillenbrand and New Hillenbrand
changing their names in connection with the
separation?

Where will I be able to trade shares of New
Hillenbrand common stock?

What will happen to the listing of Original
Hillenbrand common stock?

Will the number of Original Hillenbrand shares I own
change as a result of the distribution?

Will the distribution affect the market price of my
Original Hillenbrand shares?

If you decide to sell any shares of Original Hillenbrand before the distribution, you should make
sure your stockbroker, bank or other nominee understands whether you want to sell your Original
Hillenbrand common stock or your entitlement to New Hillenbrand common stock pursuant to
the distribution or both.

At the time of the distribution, Original Hillenbrand will change its name from Hillenbrand
Industries, Inc. to Hill-Rom Holdings, Inc., and New Hillenbrand will change its name from
Batesville Holdings, Inc. to Hillenbrand, Inc. These name changes are being made to continue the
long association of the Hillenbrand name with the Batesville Casket business.

We have applied to list our common stock on the NYSE under the symbol “HI.” We anticipate
that trading in shares of our common stock will begin on a “when-issued” basis on or shortly
before the record date and will continue up to and through the distribution date and that “regular-
way” trading in shares of our common stock will begin on the first trading day following the
distribution date. If trading begins on a “when-issued” basis, you may purchase or sell our
common stock up to and through the distribution date, but your transaction will not settle until
after the distribution date. We cannot predict the trading prices for our common stock before, on
or after the distribution date.

Original Hillenbrand’s common stock will continue to trade on the New York Stock Exchange, or
NYSE; however, in connection with Original Hillenbrand’s name change to Hill-Rom Holdings,
Inc., Original Hillenbrand intends to change its trading symbol from “HB” to “HRC.” We expect
that this change in trading symbol will take effect at the time that “when-issued” and “ex-
distribution” trading begins.

No. The number of shares of Original Hillenbrand common stock you own will not change as a
result of the distribution.

Yes. As a result of the distribution, we expect the trading price of shares of Hill-Rom Holdings
common stock immediately following the distribution to be lower than the trading price of
Original Hillenbrand common stock immediately prior to the distribution because the trading
price will no longer reflect the value of the funeral service business. Furthermore, until the market
has fully analyzed the value of Hill-Rom Holdings without the funeral service business, the
market price of a share of Hill-Rom Holdings common stock may fluctuate significantly. Original
Hillenbrand believes that over time following the separation, the common stock of Hill-Rom
Holdings and New Hillenbrand should have a higher aggregate market value than if Original
Hillenbrand were to remain under its current configuration, assuming the same market conditions
and the realization of the expected benefits of the separation. However, there can be no assurance
that such a higher aggregate market value will be achieved, and the combined trading prices of a
share of Hill-Rom Holdings common
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How will I determine my tax basis in the New
Hillenbrand shares I receive in the distribution?

Are there risks to owning New Hillenbrand common
stock?

Where can Original Hillenbrand shareholders obtaii
more information?

stock and a share of New Hillenbrand common stock after the distribution may be equal to,
greater than or less than the trading price of a share of Original Hillenbrand common stock before
the distribution.

Shortly after the distribution is completed, Hill-Rom Holdings will provide U.S. taxpayers with
information to enable them to compute their tax basis in both Hill-Rom Holdings and New
Hillenbrand shares and other information they will need to report their receipt of

New Hillenbrand common stock on their 2008 federal income tax returns as a tax-free
transaction. Generally, your aggregate basis in the stock you hold in Hill-Rom Holdings and New
Hillenbrand shares received in the distribution will equal the aggregate basis in the Original
Hillenbrand common stock held by you immediately before the distribution, allocated between
your Hill-Rom Holdings common stock and the New Hillenbrand common stock you receive in
the distribution in proportion to the relative fair market value of each on the date of the
distribution.

You should consult your tax advisor about the particular consequences of the distribution to you,
including the application of state, local and foreign tax laws.

Yes. Our business is subject to both general and specific risks relating to our business, the
industry in which we operate, our ongoing contractual relationships with Hill-Rom Holdings and
our status as a separate, publicly traded company. Our business is also subject to risks relating to
the separation. These risks are described in the “Risk Factors” section of this information
statement beginning on page 5. We encourage you to read that section carefully.

Before the distribution, if you have any questions relating to the separation, you should contact:

Hillenbrand Industries, Inc.
Investor Relations
1069 State Route 46 East
Batesville, Indiana 47006-8835
Attention: Blair A. (Andy) Rieth, Jr.
Vice President, Investor Relations
Phone (812) 931-2199
Fax (812) 931-3533
www.hillenbrand.com
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After the distribution, New Hillenbrand shareholders who have any questions relating to our
common stock should contact us at:
Hillenbrand, Inc.
Investor Relations
One Batesville Boulevard
Batesville, Indiana 47006-8835
Attention: Mark R. Lanning
Vice President, Investor Relations
Phone (812) 934-7256
Fax (812) 934-1963
www.batesville.com
or
Computershare Investors Services
2 North LaSalle Street
Chicago, IL 60602

Phone (312) 360-5328
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SUMMARY

This summary highlights selected information contained elsewhere in this information statement relating to our company, our separation from
Original Hillenbrand and the distribution of our common stock by Original Hillenbrand to its shareholders. For a more complete understanding of our
business and the separation and distribution, you should carefully read the entire information statement.

Except as otherwise indicated or unless the context otherwise requires, the information included in this information statement assumes the
completion of the distribution and all the other transactions referred to in this information statement in connection with the separation and distribution.

Our Company

We are a leader in the North American death care industry through the manufacture, distribution and sale of funeral service products to licensed
funeral establishments. Our products consist primarily of burial and cremation caskets, but also include containers and urns, selection room display
fixturing for funeral homes, other personalization and memorialization products and services, including creating and hosting websites for funeral homes.
Our product offering ranges from gasketed caskets made of carbon steel, stainless steel, copper and bronze to non-gasketed steel, hardwood and veneer
hardwood units. In addition, we manufacture and sell cloth-covered caskets, all wood construction (orthodox) caskets and a line of urns, containers and
other memorialization products used in cremations. We supply selection room display fixturing through our System Solutions by Batesville® group. We
operate six manufacturing and ninety-four distribution facilities that are integrated into a rapid replenishment, high velocity hub and spoke distribution
system. Recently, we launched our NorthStartm program, selling private label caskets and casket parts to other North American manufacturers and
distributors through a separate sales force and distribution system.

Our strategy centers on growing our sales of Batesville® branded burial caskets and cremation products to licensed funeral establishments, the
sale of non-Batesville branded caskets to independent casket manufacturers and distributors, and exploring acquisitions in and closely adjacent to our
casket and cremation business that capitalize on our strengths and leadership position.

As of September 30, 2007, on a pro forma basis we had $129.2 million in shareholders’ equity and $514.9 million in assets. For the year ended
September 30, 2007, on a pro forma basis we generated revenues of $667.2 million, operating profit of $159.9 million and net income of
$104.0 million.

For more information about our business, industry and strategy and the risks we face, see the sections entitled “Risk Factors,” “Business and
Properties” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations.”

The Separation

On May 7, 2007, the Board of Directors of Original Hillenbrand authorized management of Original Hillenbrand to pursue a plan to separate its
funeral service business from its medical technology business, which we refer to as “the separation” in this information statement. In furtherance of this
plan, on , 2008, the Original Hillenbrand Board of Directors approved the distribution of all of the shares of our common stock held by Original
Hillenbrand to its shareholders. This distribution will take place on , 2008. On the distribution date, each holder of Original Hillenbrand common
stock will receive one share of our common stock for each share of Original Hillenbrand common stock held at the close of business on the record date.

Before our separation from Original Hillenbrand, we will enter into a distribution agreement and several other agreements with Original
Hillenbrand to effect the separation and provide a framework for our relationships with Hill-Rom Holdings after the separation. These other agreements
include transitional services agreements, shared services or joint ownership agreements, an employee matters agreement, a tax sharing agreement and a
judgment sharing agreement. These agreements will govern the relationship between us and Hill-Rom Holdings subsequent to the completion of the
separation and provide for the allocation between us and Hill-Rom Holdings of Original Hillenbrand’s assets, liabilities and obligations (including its
investments, property and employee benefits and tax-
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related assets and liabilities) attributable to periods prior to, at and after our separation from Original Hillenbrand. In addition, in order to allocate
between us any potential liability under certain antitrust litigation matters in which both we and Original Hillenbrand are defendants, we will enter into a
judgment sharing agreement with Original Hillenbrand that will apportion responsibility between us and Hill-Rom Holdings for posting appeal bonds
and paying any damages awarded in these cases. For more information on the distribution agreement and related agreements, see the sections entitled
“Risk Factors — Risks Relating to the Separation,” “Arrangements between Original Hillenbrand and New Hillenbrand” and “Business and

Properties — Legal Proceedings — Antitrust Litigation.”

The Original Hillenbrand Board of Directors believes that the separation of the funeral service business should not only enhance its strength, but
will also improve both companies’ strategic, operational and financial flexibility. Although there can be no assurance, Original Hillenbrand believes
that, over time, the common stock of Hill-Rom Holdings and New Hillenbrand should have a greater aggregate market value than Original Hillenbrand
has in its current configuration, assuming the same market conditions and the realization of the expected benefits of the separation. The following are
some of the opportunities and benefits that the Original Hillenbrand Board of Directors considered, among others, in approving the separation:

»  Allows us and Hill-Rom Holdings to focus on our respective industries. The Original Hillenbrand Board of Directors believes that the
separation will allow Hill-Rom Holdings and New Hillenbrand to maintain a sharper focus on their respective core business and growth
opportunities, which will allow each separated company to respond more nimbly to the industry in which it operates.

* Provides direct access to capital. Each company will have a capital structure adequate to meet its needs. After the separation, each company’s
capital structure is expected to better facilitate acquisitions (including, possibly, acquisitions using its common stock as currency), joint
ventures, partnerships and internal expansion, which are important for us to grow our business.

* Creates more effective management incentives and improves ability to attract and retain talent. The separation will permit the use of equity-
based incentives, such as options and restricted stock units, for each of the companies with a value that is expected to reflect more closely the
efforts and performance of each company’s management. Original Hillenbrand believes such equity-based compensation arrangements should
provide enhanced incentives for performance and improve the ability for each company to attract, retain and motivate qualified personnel.

» Enables investors to invest directly in our business. Separating the funeral service business from the medical technology business of Original
Hillenbrand is expected to reduce the complexities surrounding investor and research analyst understanding and will provide investors with the
opportunity to invest individually in each of the separated companies.

Neither we nor Original Hillenbrand can assure you that, following the separation, any of these benefits will be realized to the extent anticipated
or at all. See “The Separation — Background of and Reasons for the Separation.”

Other risks affecting us and our business are discussed under “Risk Factors” beginning on page 5.
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Summary Combined Historical and Pro Forma Financial Information

The following table sets forth a summary of our historical combined financial information for the periods and as of the dates presented and
should be read together with the Combined Financial Statements and notes thereto included elsewhere in this information statement. The summary
historical financial information for the years ended September 30, 2007, 2006 and 2005 is derived from our audited Combined Financial Statements
included elsewhere in this information statement. Historical results are not necessarily indicative of our future results.

The following table also sets forth a summary of our unaudited pro forma combined financial information giving effect to the separation and the
distribution. The unaudited pro forma combined financial data as of and for the year ended September 30, 2007 have been derived from our historical
Combined Financial Statements and adjusted to give effect to the following planned transactions:

« the planned distribution of our common stock to Original Hillenbrand shareholders by Original Hillenbrand (assuming a one to one distribution
ratio) and the related transfer to us from Original Hillenbrand of certain corporate assets and liabilities of Original Hillenbrand,

* the procurement of a revolving line of credit for a total of $400 million, of which we intend to draw approximately $250 million to be
transferred to Original Hillenbrand as a cash dividend immediately prior to the distribution in order to establish appropriate long-term capital
structures for us and Original Hillenbrand,

* the inclusion of interest expense to reflect the anticipated borrowings under our new revolving line of credit as of the date of separation,
calculated based upon expected interest rates for our then outstanding debt, and

« the inclusion of investment income on certain investments that will be transferred to us.

There are also expected to be certain incremental cost increases that we will experience as a stand-alone public entity. For example, Original
Hillenbrand currently provides many corporate functions on our behalf. As an independent, publicly traded company, our total costs related to functions
such as tax, accounting, legal, internal audit, human resources, risk management, shared information technology systems, procurement and other
statutory functions, including a board of directors, are expected to increase from the costs for such shared functions that were historically allocated to us
from Original Hillenbrand. The incremental costs associated with replacing and/or establishing these functions have not been reflected in the
unaudited pro forma combined financial information but are currently estimated to be in the range of approximately $4 million to $6 million
in fiscal 2008.

Additionally, while annual investment income of $10 million to $12 million from private equity limited partnership investments that will be
transferred to us has been reported by Original Hillenbrand during recent years, such incremental income has been excluded from the following
unaudited pro forma combined financial information due to its inherent volatility.

Based upon available cash on hand at the time of the distribution, it is intended that both New Hillenbrand and Original Hillenbrand will have
minimum cash balances equivalent to their estimated normal operating cash needs. Should excess cash be available, it will be split among New
Hillenbrand and Original Hillenbrand after taking into consideration certain funding requirements of Original Hillenbrand, the funding status of benefit
plans and other factors. In light of the uncertainty of available cash balances at the time of the distribution, we are currently unable to quantify the
amount of cash to be distributed, and the pro forma presentation in this information statement does not take into account the expected allocation of such
cash balances.

The summary pro forma combined financial information is derived from, and should be read together with, the unaudited pro forma combined
financial statements beginning on page 29 of this information statement. The unaudited pro forma combined statement of income information gives
effect to the separation and distribution as if it occurred on October 1, 2006, and the unaudited pro forma combined balance sheet information gives
effect to the separation and distribution as if it occurred on September 30, 2007. The unaudited pro forma combined financial information does not
purport to present our results of operations or financial position as if the separation and distribution actually had occurred on the dates indicated, nor
does it project our results of operations or financial position for any future period or as of any future date.
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Income Statement Data:
Net revenues
Cost of goods sold
Gross profit
Operating expenses
Separation costs
Operating profit
Interest expense
Investment income and other
Income before income taxes
Income tax expense
Net income

Pro forma net income per share:
Basic
Diluted

Pro forma shares outstanding:
Basic
Diluted

Cash Flow Data:

Cash flows provided by (used in):
Operating activities
Investing activities
Financing activities
Effect of exchange rate changes on cash
Total cash flows, net

Balance Sheet Data:

Total assets

Long-term debt

Other long-term liabilities

Total liabilities

Parent company/shareholders’ equity

Fiscal Years Ended September 30,

Pro Forma As Reported
2007 2007 2006 2005
(Unaudited)

(In millions, except per share amounts)

$ 667.2 $ 667.2 $ 674.6 $659.4

388.6 388.6 391.9 392.9
278.6 278.6 282.7 266.5
118.7 117.9 105.3 105.2
— 5.1 — —
159.9 155.6 1774 1613
(14.4) — — —
16.4 1.4 1.4 2.0
161.9 157.0 178.8 163.3
57.9 57.5 65.6 60.5

$ 104.0 $§ 995 $ 1132 $102.8

$ 1.67 $ 1.60 $ 1.82 $ 1.66
$ 1.67 $ 1.60 $ 1.82 $ 1.66
62.3 62.1 62.1 62.1
62.4 62.1 62.1 62.1

N/A $ 127.3 $ 124.6 $ 88.9

N/A (20.1) (15.3)
N/A (103.5) (107.0)
N/A 0.3 0.3

(13.2)
(78.3)
0.1

NA $ 40 $ 26 $ (25

September 30, 2007

As Reported Pro Forma

(Unaudited)

(In millions)

$ 316.6 $
23.2
135.7
180.9

514.9
250.0

23.2
385.7
129.2
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RISK FACTORS

Our business involves risks. The following information about these risks should be considered carefully together with the other information
contained herein.

Risks Related to Our Business

An adverse outcome in the ongoing antitrust litigation in which we are a defendant could materially adversely affect our results of operations,
financial position and liquidity.

We are a defendant in several purported antitrust class action lawsuits. See “Business and Properties — Legal Proceedings — Antitrust Litigation.”
The plaintiffs in one of these cases have served a report indicating that they are seeking damages ranging from approximately $947 million to
approximately $1.46 billion before trebling, and the plaintiffs in the other case have served a report indicating that they are seeking damages of
approximately $99.2 million before trebling. If these cases go to trial, the plaintiffs are likely to claim additional alleged damages for the period between
their reports and the time of trial. At this point, it is not possible to estimate the amount of any additional alleged damage claims that they may make. In
the event a class is certified in any of these cases and the plaintiffs prevail at trial, any damages awarded would be trebled as a matter of law and the
plaintiffs may elect to enforce any judgment against any or all of the codefendants, who have no statutory contribution rights against each other.
Accordingly, if a class is certified in any of these cases and the plaintiffs prevail at trial, we could be subject to substantial liability. In such event, we
may not be able to satisfy any such judgment or to post an appeal bond for the appeal of any such judgment. In that event, we could resort to bankruptcy
proceedings. If we are able to satisfy a judgment or post an appeal bond, doing so may significantly impair our financial position and liquidity.

Although we will enter into a judgment sharing agreement with Original Hillenbrand with respect to this litigation, there can be no assurance that
Original Hillenbrand will be able to satisfy its potential obligations under this agreement. Moreover, negative covenants contained in the distribution
agreement, intended to preserve the credit capacity of each of New Hillenbrand and Original Hillenbrand to perform its obligations under the judgment
sharing agreement, impose restrictions on us that, among other matters, may limit our ability to consummate acquisitions or pay dividends. See
“Arrangements between Original Hillenbrand and New Hillenbrand — Distribution Agreement” and “— Judgment Sharing Agreement.”

In addition to the risks associated with an adverse outcome in this litigation, we continue to incur significant legal costs in the vigorous defense of
this litigation and expect these costs to continue for the foreseeable future. We expect these costs to be approximately $20 million in fiscal 2008. Under
the judgment sharing agreement, we will be responsible for all costs incurred by us and Original Hillenbrand in defense of this litigation.

Our business is significantly dependent on several major contracts with large national providers. Our relationships with these customers pose
several risks.

We have contracts with a number of large, national funeral home customers which comprise a sizeable portion of our overall sales volume. The
November 2006 completion of the combination of our largest customer, Service Corporation International (“SCI”), and our second largest customer,
Alderwoods Group, Inc. (“Alderwoods”), has brought purchases by both organizations under the same agreement. This agreement does not impose
specific purchase requirements on the combined entity. While we anticipate that SCI will continue to buy substantially all its burial products from us for
the foreseeable future, there can be no guarantee that it will do so. Any decision by our large national funeral home customers to discontinue purchases
from us could have a material adverse effect on our financial condition, results of operations and cash flows. In addition, we have lost, and may continue
to lose, some business as the new SCI/Alderwoods combined entity continues to divest itself of certain overlapping properties. The losses from
divestitures could be significant if a large number of these properties are purchased by funeral homes or other entities that elect not to purchase products
from us and we are not able to attract replacement business from the subsequent owners of these properties.

Also, while our contracts with large funeral service providers give us important access to many of the largest purchasers of funeral service
products, they can obligate us to sell our products at contracted prices for extended periods of time, therefore limiting our ability, in the short-term, to
raise prices in response to significant increases in raw material prices or other factors.
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Continued fluctuations in mortality rates and increased cremations may adversely affect, as they have in recent years, the volume of our sales of
burial caskets.

The life expectancy of U.S. citizens has increased steadily since the 1950s and is expected to continue to do so for the foreseeable future. As the
population of the United States continues to age, we anticipate the number of deaths in North America will be relatively flat for at least the foreseeable
future.

Cremations as a percentage of total U.S. deaths have increased steadily since the 1960s, and are also expected to continue to increase for the
foreseeable future. Therefore, the number of U.S. cremations is gradually and steadily increasing, resulting in a contraction in the demand for burial
caskets, which was a contributing factor to lower burial casket sales volumes for us in each of fiscal years 2005, 2006 and 2007.

We expect these trends to continue into the foreseeable future and our burial casket volumes will likely continue to be negatively impacted by these
market conditions. Finally, the number of deaths can vary over short periods of time and among different geographical areas, due to a variety of other
factors, including the timing and severity of seasonal outbreaks of illnesses such as pneumonia and influenza. Such variations could cause our sales of
burial caskets to fluctuate from quarter to quarter and year to year.

Our business is facing increasing competition from a number of non-traditional sources and caskets manufactured abroad and imported into North
America.

Non-traditional funeral service providers could present more of a competitive threat to us and our sales channel than is currently anticipated. While
some of these have competed against us for many years, large discount retailers such as Costco, casket stores, and internet casket retailers represent more
recent competitors. Also, we have learned that several manufacturers located in China are currently manufacturing caskets for sale into the United States.
It is not possible to quantify the financial impact that these competitors will have on our business, but these competitors will continue to drive additional
pricing and other competitive pressures in an industry that already has approximately double the necessary domestic production capacity. Such
competitive actions could have a negative impact on our results of operations.

Increased prices for, or unavailability of, raw materials used in our products could adversely affect profitability or revenues. In particular, our
results of operations continue to be adversely affected by high prices for steel, red metals, solid wood and fuel.

Our profitability is affected by the prices of the raw materials used in the manufacture of our products. These prices may fluctuate based on a
number of factors beyond our control, including changes in supply and demand, general economic conditions, labor costs, fuel related delivery costs,
competition, import duties, tariffs, currency exchange rates and, in some cases, government regulation. Significant increases in the prices of raw
materials that cannot be recovered through increases in the prices of our products could adversely affect our results of operations. While there has been
less overall cost pressure in 2006 and 2007, we experienced significantly higher prices in fiscal 2004 and 2005 than we had in prior periods for
commodities used in the manufacture of our products, including steel, red metals, solid wood and fuel. Although we have historically been able to offset
such rising costs with increases in the prices of our products, there can be no assurance that the marketplace will continue to support the higher prices or
that such prices will fully offset such commodity price increases in the future. Any further increases in prices resulting from a tightening supply of these
or other commodities or fuel could adversely affect our profitability. We generally do not engage in hedging transactions with respect to raw material
purchases, but do enter into fixed price supply contracts at times. Our decision not to engage in hedging transactions may result in increased price
volatility, with resulting adverse effects on profitability.

Our dependency upon regular deliveries of supplies from particular suppliers means that interruptions or stoppages in such deliveries could
adversely affect our operations until arrangements with alternate suppliers could be made. Several of the raw materials used in the manufacture of our
products currently are procured only from a single source. If any of these sole-source suppliers were unable to deliver these materials for an extended
period of time as a result of financial difficulties, catastrophic events affecting their facilities or other factors, or if we were unable to negotiate acceptable
terms for the supply of materials with these sole-source suppliers, our business could suffer. We may not be able to find acceptable alternatives, and any
such alternatives could result in increased costs.
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Extended unavailability of a necessary raw material could cause us to cease manufacturing one or more products for a period of time.

7,

We are involved on an ongoing basis in claims, lawsuits and governmental proceedings relating to our operations, including environmental,
antitrust, patent infringement, business practices, commercial transactions, and other matters.

The ultimate outcome of these claims, lawsuits and governmental proceedings cannot be predicted with certainty but could have a material adverse
effect on our financial condition, results of operations and cash flow. We are also involved in other possible claims, including product and general
liability, workers compensation, auto liability and employment-related matters. While we maintain insurance for certain of these exposures, the policies
in place are high-deductible policies resulting in our assuming exposure for a layer of coverage with respect to such claims.

A substantial portion of our workforce is unionized, and we could face labor disruptions that would interfere with our operations.

Approximately 38% of our employees, as part of our logistics and manufacturing operations in the United States and Canada, work under
collective bargaining agreements. Although we have not experienced any significant work stoppages in the past 20 years as a result of labor
disagreements, we cannot ensure that such a stoppage will not occur in the future. Inability to negotiate satisfactory new agreements or a labor
disturbance at one of our principal facilities could have a material adverse effect on our operations.

Risks Relating to the Separation

We may be unable to achieve some or all of the benefits that we expect to achieve from our separation from Original Hillenbrand, and any such
benefits may be offset in part by certain negative consequences of the separation.

We may not be able to achieve the full strategic and financial benefits that we expect will result from our separation from Original Hillenbrand or
such benefits may be delayed or may not occur at all. For example, there can be no assurance that analysts and investors will regard our corporate
structure as clearer and simpler than the current Original Hillenbrand corporate structure or place a greater value on our company as a stand-alone
company than on our business as a part of Original Hillenbrand. As a result, in the future the aggregate market price of Hill-Rom Holdings common
stock and our common stock as separate companies may be less than the market price per share of Original Hillenbrand’s common stock had the
separation and distribution not occurred.

Because we will be a smaller company than Original Hillenbrand prior to the separation and expect to have credit ratings below Original
Hillenbrand’s current credit ratings, we expect to have less borrowing capacity and greater borrowing costs than Original Hillenbrand currently has.

We have no operating history as a separate publicly traded company.

Prior to the consummation of the distribution, we have operated as part of Original Hillenbrand. Accordingly, we have no direct experience
complying with certain of the requirements of the Sarbanes-Oxley Act of 2002 or with the periodic reporting requirements of the Securities Exchange Act
of 1934. Additionally, we have not been responsible for performing various corporate functions, including tax administration, treasury administration,
investor relations, internal audit and risk management.

The historical and pro forma financial information included in this information statement does not necessarily reflect the financial condition,
results of operations or cash flows that we would have achieved as a separate, publicly traded company during the periods presented or those that we will
achieve in the future primarily as a result of the following factors:

« Prior to our separation, our business was operated by Original Hillenbrand as part of its broader corporate organization, rather than as a separate,
publicly traded company. As a result, we will be required to make certain modifications to certain business support and governance activities
upon our separation from
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Original Hillenbrand. Our historical and pro forma financial results reflect allocations of expenses for these and similar functions but these
allocations are less than the expenses we would have incurred had we operated as a separate, publicly traded company. We expect that the
incremental costs associated with being a separate public company will be in the range of $4 million to $6 million in fiscal 2008.

« After the separation, the borrowing costs for our business will be higher than Original Hillenbrand’s borrowing costs prior to the separation.

» Other significant changes may occur in our cost structure, management, financing and business operations as a result of our operating as a
company separate from Original Hillenbrand.

We may be unable to make, on a timely or cost-effective basis, the changes necessary to operate as a separate, publicly-traded company, and we may
experience increased costs after the separation or as a result of the separation.

After the separation, Hill-Rom Holdings will be contractually obligated to provide to us only those services specified in the transition services and
shared services agreements and the other agreements we enter into with Original Hillenbrand in preparation for the separation. We may be unable to
replace in a timely manner or on comparable terms the services that Original Hillenbrand previously provided to us that are not specified in these
agreements. Also, upon the expiration of these agreements, many of the services that are covered in such agreements will be provided internally or by
unaffiliated third parties, and we expect that in some instances we may incur higher costs to obtain such services than we incurred under the terms of such
agreements. In addition, if Hill-Rom Holdings does not continue to perform effectively the services that are called for under the transition services and
shared services agreements and the other agreements, we may not be able to operate our business effectively and our profitability may decline. See
“Arrangements between Original Hillenbrand and New Hillenbrand.”

Our agreements with Original Hillenbrand may not reflect terms that would have resulted from arm’s-length negotiations among unaffiliated third
parties.

The agreements related to our separation from Original Hillenbrand, including the distribution agreement, judgment sharing agreement, employee
matters agreement, tax sharing agreement, shared services agreements and transitional services agreements, were prepared in the context of our
separation from Original Hillenbrand while we were still part of Original Hillenbrand and, accordingly, may not reflect terms that would have resulted
from arm’s-length negotiations among unaffiliated third parties. The terms of the agreements were prepared in the context of our separation related to,
among other things, allocation of assets, liabilities, rights, indemnifications and other obligations between Original Hillenbrand and us. See the section
entitled “Arrangements between Original Hillenbrand and New Hillenbrand.”

Volatility in our investment portfolio or collection risk associated with our notes receivable portfolio could negatively impact earnings.

In conjunction with our separation from Original Hillenbrand, ownership in certain investments will be transferred to us. Volatility in that
investment portfolio, which Original Hillenbrand carried at a value of $30.4 million at September 30, 2007, could negatively impact earnings. The
investment portfolio, which includes private equity limited partnerships among other investments, could be adversely affected by general economic
conditions, changes in interest rates, default on debt instruments and other factors, resulting in an adverse impact on our financial condition. This was
evident when one significant impairment of a strategic investment resulted in an impairment charge of $8.7 million for Original Hillenbrand in the fourth
quarter of fiscal 2005, and two additional impairments resulted in a charge of $2.0 million by Original Hillenbrand in the second quarter of fiscal 2006.

Also being transferred to us at the time of separation are outstanding long-term notes receivable and equity instruments, which Original
Hillenbrand carried at a value of $163.6 million at September 30, 2007. This balance primarily represents the seller financing provided to FFS Holdings,
Inc., the entity that purchased Original Hillenbrand’s former Forethought Financial Services, Inc. subsidiary. Should Forethought fail to perform
consistent with the original expectations set forth by FFS Holdings, Inc. or underperform to an extent that it cannot meet its
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financial obligations, or should general economic conditions or other factors results in defaults of our customer notes, our earnings could be negatively
impacted resulting in a material adverse impact on our financial condition and results of operations.

The distribution could result in significant tax liability.

Original Hillenbrand has received a private letter ruling from the IRS that the distribution will qualify for tax-free treatment under Code
Sections 355 and 368(a)(1)(D). The IRS ruling relies on certain representations, assumptions and undertakings, including those relating to the past and
future conduct of our business. Although Original Hillenbrand believes that all of these representations, assumptions and undertakings were correct, the
IRS ruling would not be valid if the representations, assumptions and undertakings were incorrect. Moreover, the IRS private letter ruling does not
address all the issues that are relevant to determining whether the distribution will qualify for tax-free treatment, although Original Hillenbrand will
receive an opinion of counsel with respect to the legal and tax issues not addressed in the private letter ruling. Notwithstanding the IRS private letter
ruling, the IRS could determine that the distribution should be treated as a taxable transaction if it determines that any of the representations, assumptions
or undertakings that were included in the request for the private letter ruling were false or had been violated. For more information regarding the private
letter ruling, see the section entitled “The Separation — U.S. Federal Income Tax Consequences of the Distribution.”

If the distribution fails to qualify for tax-free treatment, Original Hillenbrand would be subject to tax as if it had sold the common stock of our
company in a taxable sale for its fair market value and our initial public shareholders would be subject to tax as if they had received a taxable distribution
equal to the fair market value of our common stock that was distributed to them. Under the tax sharing agreement between Original Hillenbrand and us,
we would generally be required to indemnify Original Hillenbrand against any tax resulting from the distribution to the extent that such tax resulted from
(1) an issuance of our equity securities, a redemption of our equity securities or our involvement in other acquisitions of our equity securities, (2) other
actions or failures to act by us or (3) any of our representations or undertakings being incorrect or violated. For a more detailed discussion, see the section
entitled “Arrangements between Original Hillenbrand and New Hillenbrand — Tax Sharing Agreement.” Our indemnification obligations to Original
Hillenbrand and its subsidiaries, officers and directors are not limited by any maximum amount. If we are required to indemnify Original Hillenbrand or
such other persons under the circumstances set forth in the tax sharing agreement, we may be subject to substantial liabilities.

We might not be able to engage in desirable strategic transactions and equity issuances following the distribution.

To preserve the tax-free treatment to Original Hillenbrand and its shareholders of the distribution, under a tax sharing agreement that we will enter
into with Original Hillenbrand, for the two year period following the distribution, we may be prohibited, except in specified circumstances, from:

* issuing equity securities,
* engaging in certain business combination or asset sale transactions, or
* engaging in other actions or transactions that could jeopardize the tax-free status of the distribution.

These restrictions may limit our ability to pursue strategic transactions or engage in new business or other transactions that may maximize the value
of our business. For more information, see the sections entitled “The Separation — U.S. Federal Income Tax Consequences of the Distribution” and
“Arrangements between Original Hillenbrand and New Hillenbrand — Tax Sharing Agreement.”

Until the distribution occurs Original Hillenbrand has the sole discretion to change the terms of the separation in ways which may be unfavorable
to us.

Until the distribution occurs, the Board of Directors of Original Hillenbrand will have the sole and absolute discretion to determine and change the
terms of the distribution, including the establishment of the record date and distribution date. These changes could be unfavorable to us. In addition, the
Board of Directors of Original Hillenbrand may decide at any time not to proceed with the separation.
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Risks Relating to Our Common Stock

There is no existing market for our common stock and a trading market that will provide you with adequate liquidity may not develop for our
common stock. In addition, once our common stock begins trading, the market price of our shares may fluctuate widely.

There is currently no public market for our common stock. It is anticipated that, on or prior to the record date for the distribution, trading of shares
of our common stock will begin on a “when-issued” basis and will continue up and through the distribution date. However, there can be no assurance that
an active trading market for our common stock will develop as a result of the distribution or be sustained in the future.

We cannot predict the prices at which our common stock may trade after the distribution. The market price of our common stock may fluctuate
widely, depending upon many factors, some of which may be beyond our control, including:

« ashift in our investor base;
* our quarterly or annual earnings, or those of other companies in our industry;
* actual or anticipated fluctuations in our operating results;
« changes in accounting standards, policies, guidance, interpretations or principles;
* announcements by us or our competitors of significant acquisitions, dispositions or alliances;
* product introductions by competitors;
» the emergence of new competitors;
 the outcome of litigation or governmental investigations;
* the failure of securities analysts to cover our common stock after the distribution;
« changes in earnings estimates by securities analysts or our ability to meet those estimates;
* the operating and stock price performance of other comparable companies;
« arbitrage activity;
¢ overall market fluctuations;
« general economic conditions; and
* other factors covered in this “Risk Factors” section of this information statement.
Stock markets in general have experienced volatility that has often been unrelated to the operating or financial performance of a particular
company. These broad market fluctuations may adversely affect the trading price of our common stock.
Substantial sales of our common stock may occur in connection with this distribution, which could cause our stock price to decline.

The shares of our common stock that Original Hillenbrand distributes to its shareholders generally may be sold immediately in the public market.
Although we have no actual knowledge of any plan or intention on the part of any shareholder to sell our common stock following the separation, it is
possible that some Original Hillenbrand shareholders, including possibly some of our largest shareholders, may sell our common stock received in the
distribution for reasons such as that our business profile or market capitalization as a separate, publicly traded company does not fit their investment
objectives. The sales of significant amounts of our common stock or the perception in the market that this will occur may result in the lowering of the
market price of our common stock.

10
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Provisions in our articles of incorporation and by-laws and of Indiana law may prevent or delay an acquisition of our company, which could
decrease the trading price of our common stock.

Our articles of incorporation, by-laws and Indiana law contain provisions that could have the effect of delaying or preventing changes in control if
our Board of Directors determines that such changes in control are not in the best interests of us and our shareholders. While these provisions have the
effect of encouraging persons seeking to acquire control of our company to negotiate with our Board of Directors, they could enable our Board of
Directors to hinder or frustrate a transaction that some, or a majority, of our shareholders might believe to be in their best interests. These provisions
include, among others:

» aBoard of Directors that is divided into three classes with staggered terms;

* inability of our shareholders to act by less than unanimous written consent;

» rules regarding how shareholders may present proposals or nominate directors for election at shareholder meetings;
* the right of our Board of Directors to issue preferred stock without shareholder approval; and

+ limitations on the right of shareholders to remove directors.

Indiana law also imposes some restrictions on mergers and other business combinations between us and any holder of 10% or more of our
outstanding common stock, as well as on certain “control share” acquisitions. For more information, see the section entitled “Description of New
Hillenbrand Capital Stock — Business Combinations.”

We believe these provisions are important for a public company and protect our shareholders from coercive or otherwise potentially unfair
takeover tactics by requiring potential acquirors to negotiate with our Board of Directors and by providing our Board of Directors with more time to
assess any acquisition proposal. These provisions are not intended to make our company immune from takeovers. However, these provisions apply even
if the offer may be considered beneficial by some shareholders and could delay or prevent an acquisition that our Board of Directors determines is not in
the best interests of our company and our shareholders.

Although we currently anticipate paying dividends, there cannot be any assurance that dividends will be paid.

Currently, we anticipate initially paying a quarterly dividend of §  per share beginning with the third quarter of fiscal 2008, which amount,
together with the quarterly dividend expected to be paid by Hill-Rom Holdings after the separation, is intended to result in a combined dividend at the
same level as the dividend paid by Original Hillenbrand prior to the separation. However, there can be no assurance that we will have sufficient surplus
under Indiana law to be able to pay any dividends. This may result from extraordinary cash expenses, actual expenses exceeding contemplated costs,
capital expenditures or increases in reserves. The declaration and payment of dividends by us will be subject to the sole discretion of our Board of
Directors and will depend upon many factors, including our financial condition, earnings, capital requirements, covenants associated with certain of our
debt obligations or other contractual restrictions, legal requirements and other factors deemed relevant by our Board of Directors. If we do not pay
dividends, the price of our common stock that you receive in the distribution must appreciate for you to receive a gain on your investment in New
Hillenbrand. This appreciation may not occur.

11
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FORWARD LOOKING STATEMENTS

Certain statements in this information statement constitute forward looking statements within the meaning of the Private Securities Litigation
Reform Act of 1995 regarding our future plans, objectives, beliefs, expectations, representations and projections. We have tried, whenever possible, to
identify these forward-looking statements by using words such as, but not limited to, “intend,” “anticipate,” “believe,” “plan,” “encourage,” “expect,”
“may,” “goal,” “become,” “pursue,” “estimate,” “strategy,” “will,” “should,” “projection,” “forecast,” “continue,” “accelerate,” “promise,” “increase,”
“higher,” “lower,” “reduce,” “improve,” “expand,” “progress,” “potential” or the negative of those terms or other variations of them or comparable

terminology. The absence of such terms, however, does not mean that the statement is not forward-looking.

It is important to note that forward looking statements are not guarantees of future performance, and our actual results could differ materially from
those set forth in any forward looking statements. Factors that could cause actual results to differ from forward looking statements include but are not
limited to the factors discussed under the heading “Risk Factors” in this information statement. We assume no obligation to update or revise any forward
looking statements.
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THE SEPARATION

General

On May 7, 2007, the Board of Directors of Original Hillenbrand approved in principle a plan to separate its funeral service and medical technology
businesses into separate, publicly traded companies.

In furtherance of this plan, on , 2008, the Original Hillenbrand Board of Directors approved the distribution of all of the shares of our
common stock held by Original Hillenbrand to holders of Original Hillenbrand common stock. The distribution of the shares of our common stock will
take place on , 2008. On the distribution date, each holder of Original Hillenbrand common stock will receive one share of our common stock for
each share of Original Hillenbrand common stock held at the close of business on the record date, as described below.

You will not be required to make any payment, surrender or exchange your shares of Original Hillenbrand common stock or take any other action
to receive your shares of our common stock.

The distribution of our common stock as described in this information statement is subject to the satisfaction or waiver of certain conditions,
including final approval of the Original Hillenbrand Board of Directors. We cannot provide any assurances that the distribution will be completed or
approved by the Original Hillenbrand Board of Directors. For a more detailed description of these conditions, see the section entitled “— Conditions to
the Distribution.”

We are a direct, wholly owned subsidiary of Original Hillenbrand recently formed to be a holding company for Original Hillenbrand’s funeral
service business, which has operated under the Batesville Casket name. Following the distribution of our shares of common stock to Original
Hillenbrand’s shareholders, Original Hillenbrand will continue as a publicly traded company under the name Hill-Rom Holdings, Inc. with the Hill-Rom
medical technology business as its sole operating unit.

The Number of Shares You Will Receive

For each share of Original Hillenbrand common stock that you owned at the close of business on , 2008, the record date, you will receive one
share of our common stock on the distribution date.

When and How You Will Receive the Distributed Shares

Original Hillenbrand will distribute the shares of our common stock on , 2008, the distribution date. Computershare Investors Services will
serve as transfer agent and registrar for our common stock and as settlement and distribution agent in connection with the distribution.

If you own Original Hillenbrand common stock as of the close of business on the record date, the shares of New Hillenbrand common stock that
you are entitled to receive in the distribution will be issued electronically, as of the distribution date, to you or to your bank or brokerage firm on your
behalf by way of direct registration in book-entry form. Registration in book-entry form refers to a method of recording stock ownership when no
physical share certificates are issued to shareholders, as is the case in this distribution. No physical stock certificates of New Hillenbrand will be issued in
the distribution.

If you sell shares of Original Hillenbrand common stock in the “regular-way” market prior to the distribution date, you will be selling
your right to receive shares of our common stock in the distribution. For more information see the section entitled “— Trading Between the Record
Date and Distribution Date.”

Commencing on or shortly after the distribution date, if you hold physical stock certificates that represent your shares of Original Hillenbrand
common stock, or if you hold your shares in book-entry form, and you are the registered holder of such shares, the settlement and distribution agent will
mail to you an account statement that indicates the number of shares of our common stock that have been registered in book-entry form in your name. If
you have any questions concerning the mechanics of having shares of our common stock registered in book-entry form, we encourage you to contact
Computershare Investors Services at the address and telephone number set forth
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on page viii of this information statement. After you receive your book-entry account statement, you may request that we issue you physical stock
certificates by following the directions on your account statement.

Most Original Hillenbrand shareholders hold their shares of Original Hillenbrand common stock through a bank or brokerage firm. In such cases,
the bank or brokerage firm would be said to hold the stock in “street name” and ownership would be recorded on the bank’s or brokerage firm’s books. If
you hold your Original Hillenbrand common stock through a bank or brokerage firm, your bank or brokerage firm will credit your account for the shares
of our common stock that you are entitled to receive in the distribution. If you have any questions concerning the mechanics of having shares of our
common stock held in “street name,” we encourage you to contact your bank or brokerage firm.

Results of the Separation

After our separation from Original Hillenbrand, we will be a separate, publicly traded company. Immediately following the distribution, we expect
to have approximately 19,000 shareholders of record, based on the number of registered shareholders of Hillenbrand common stock on December 17,
2007, and approximately 62 million shares of our common stock outstanding. The actual number of shares to be distributed will be determined on the
record date and will reflect any changes in the number of shares of Original Hillenbrand common stock between December 17, 2007 and the record date
for the distribution.

Before or concurrently with the separation, we will enter into a distribution agreement and several other agreements with Original Hillenbrand to
effect the separation and provide a framework for our relationships with Hill-Rom Holdings after the separation. These agreements will govern the
relationship between us and Hill-Rom Holdings subsequent to the completion of the separation and provide for the allocation of assets, liabilities and
obligations (including investments, property and employee benefits and tax-related assets and liabilities) attributable to periods prior to, at and after our
separation from Original Hillenbrand. For a more detailed description of these agreements, see the section entitled “Arrangements between Original
Hillenbrand and New Hillenbrand.”

The distribution will not affect the number of outstanding shares of Original Hillenbrand common stock or any rights of Original Hillenbrand
shareholders at the time of the distribution.

U.S. Federal Income Tax Consequences of the Distribution

The following is a summary of the material U.S. federal income tax consequences relating to the distribution by Original Hillenbrand. This
summary is based on the Code, the Treasury regulations promulgated thereunder, and interpretations of the Code and the Treasury regulations by the
courts and the IRS, in effect as of the date hereof, and all of which are subject to change, possibly with retroactive effect. This summary does not discuss
all the tax considerations that may be relevant to Original Hillenbrand shareholders in light of their particular circumstances, nor does it address the
consequences to Original Hillenbrand shareholders subject to special treatment under the U.S. federal income tax laws (such as non-U.S. persons,
insurance companies, dealers or brokers in securities or currencies, tax-exempt organizations, financial institutions, mutual funds, pass-through entities
and investors in such entities, holders who hold their shares as a hedge or as part of a hedging, straddle, conversion, synthetic security, integrated
investment or other risk-reduction transaction or who are subject to alternative minimum tax or holders who acquired their shares upon the exercise of
employee stock options or otherwise as compensation). In addition, this summary does not address the U.S. federal income tax consequences to those
Original Hillenbrand shareholders who do not hold their Original Hillenbrand common stock as a capital asset. Finally, this summary does not address
any state, local or foreign tax consequences. ORIGINAL HILLENBRAND SHAREHOLDERS ARE URGED TO CONSULT THEIR OWN TAX
ADVISORS CONCERNING THE U.S. FEDERAL, STATE AND LOCAL AND FOREIGN TAX CONSEQUENCES OF THE
DISTRIBUTION TO THEM.

Original Hillenbrand has received a private letter ruling from the IRS to the effect that the distribution will qualify as a tax-free distribution for
U.S. federal income tax purposes under Sections 355 and 368(a)(1)(D) of the Code. Based on the private letter ruling and the opinion of counsel
described below, Original Hillenbrand believes that the distribution will qualify as a tax-free distribution. Assuming the distribution so qualifies: (i) no
gain or loss will be recognized by (and no amount will be included in the income of) Original Hillenbrand shareholders upon their receipt of shares of
New Hillenbrand common stock in the distribution; (ii) the aggregate basis in the Hill-Rom
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Holdings common stock and the New Hillenbrand common stock in the hands of each Original Hillenbrand common shareholder after the distribution
will equal the aggregate basis in Original Hillenbrand common stock held by the shareholder immediately before the distribution, allocated between the
Hill-Rom Holdings common stock and the New Hillenbrand common stock in proportion to the relative fair market value of each on the date of the
distribution; and (iii) the holding period of the New Hillenbrand common stock received by each Original Hillenbrand shareholder will include the
holding period at the time of the distribution for the Original Hillenbrand common stock on which the distribution is made, provided that the Original
Hillenbrand common stock is held as a capital asset on the date of the distribution.

Although the private letter ruling from the IRS generally will be binding on the IRS, if the factual representations or assumptions made in the letter
ruling request were untrue or incomplete in any material respect, neither we nor Hill-Rom Holdings will be able to rely on the ruling. Original
Hillenbrand believes that all such representations and assumptions were true and complete. Furthermore, the IRS will not rule on whether a distribution
satisfies certain requirements necessary to obtain tax-free treatment under Section 355 of the Code. Rather, the ruling will be based upon representations
by Original Hillenbrand that these conditions have been satisfied, and any inaccuracy in such representations could invalidate the ruling. Original
Hillenbrand will receive an opinion of Bracewell & Giuliani LLP, counsel to Original Hillenbrand, addressing certain requirements, the satisfaction of
which has been assumed in the private letter ruling, that must be met in order for the distribution to qualify as a tax-free distribution. These requirements
include, for example, that a valid business purpose for the distribution exists and that the distribution is not a “device” to distribute Original Hillenbrand’s
corporate earnings and profits. The opinion of counsel also will be based upon certain assumptions and representations by Original Hillenbrand as to
factual matters.

Notwithstanding receipt by Original Hillenbrand of the IRS ruling and the opinion of counsel, in the event there was a material misstatement or
omission in the representations or assumptions made in the letter ruling request, the IRS could assert that the distribution does not qualify for tax-free
treatment for U.S. federal income tax purposes. If the IRS were successful in taking this position, our initial public shareholders and Hill-Rom Holdings
could be subject to significant U.S. federal income tax liability. In general, Hill-Rom Holdings would be subject to tax as if it had sold the common stock
of our company in a taxable sale for its fair market value and our initial public shareholders would be subject to tax as if they had received a taxable
distribution equal to the fair market value of our common stock that was distributed to them. In addition, even if the distribution were to otherwise qualify
under Section 355 of the Code, it may be taxable to Hill-Rom Holdings (but not to shareholders) under Section 355(e) of the Code, if the distribution
were later deemed to be part of a plan (or series of related transactions) pursuant to which one or more persons acquire directly or indirectly stock
representing a 50% or greater interest in Hill-Rom Holdings or us. For this purpose, any acquisitions of Original Hillenbrand/Hill-Rom Holdings stock or
of our common stock within the period beginning two years before the distribution and ending two years after the distribution are presumed to be part of
such a plan, although we or Hill-Rom Holdings may be able to rebut that presumption.

In connection with the distribution, we and Original Hillenbrand will enter into a tax sharing agreement pursuant to which we will agree to be
responsible for certain liabilities and obligations following the distribution. In general, under the terms of the tax sharing agreement, in the event the
distribution were to fail to qualify as a reorganization for U.S. federal income tax purposes under Sections 355 and 368(a)(1)(D) of the Code (including as
a result of Section 355(e) of the Code) and if such failure was not the result of actions taken after the distribution by Hill-Rom Holdings or us, we and
Hill-Rom Holdings would be responsible for % and % respectively, of any taxes imposed on Hill-Rom Holdings as a result thereof. If such failure
was the result of actions taken after the distribution by Hill-Rom Holdings or us, the party responsible for such failure would be responsible for all taxes
imposed on Hill-Rom Holdings to the extent that such taxes result from such actions. For a more detailed discussion, see the section entitled
“Arrangements between Original Hillenbrand and New Hillenbrand — Tax Sharing Agreement.” Our indemnification obligations to Hill-Rom Holdings
and its subsidiaries, officers and directors are not limited in amount or subject to any cap. If we are required to indemnify Hill-Rom Holdings and its
subsidiaries and their respective officers and directors under the circumstances set forth in the tax sharing agreement, we may be subject to substantial
liabilities.
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U.S. Treasury regulations require each shareholder that receives stock in a spin-off, such as the distribution, to attach to the shareholder’s
U.S. federal income tax return for the year in which the spin-off occurs a detailed statement setting forth certain information relating to the tax-free nature
of the spin-off. Shortly after the distribution, Hill-Rom Holdings will provide shareholders who receive New Hillenbrand shares in the distribution with
the information necessary to comply with that requirement.

THE FOREGOING IS A SUMMARY OF CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE DISTRIBUTION
UNDER CURRENT LAW. THE FOREGOING DOES NOT PURPORT TO ADDRESS ALL U.S. FEDERAL INCOME TAX
CONSEQUENCES OR TAX CONSEQUENCES THAT MAY ARISE UNDER THE TAX LAWS OF OTHER JURISDICTIONS OR THAT
MAY APPLY TO PARTICULAR CATEGORIES OF SHAREHOLDERS. EACH ORIGINAL HILLENBRAND SHAREHOLDER SHOULD
CONSULT ITS TAX ADVISOR AS TO THE PARTICULAR TAX CONSEQUENCES OF THE DISTRIBUTION TO SUCH
SHAREHOLDER, INCLUDING THE APPLICATION OF U.S. FEDERAL, STATE, LOCAL AND FOREIGN TAX LAWS, AND THE
EFFECT OF POSSIBLE CHANGES IN TAX LAWS THAT MAY AFFECT THE TAX CONSEQUENCES DESCRIBED ABOVE.

AS REQUIRED BY U.S. TREASURY REGULATIONS, YOU SHOULD BE AWARE THAT THIS COMMUNICATION IS NOT
INTENDED OR WRITTEN BY THE SENDER TO BE USED, AND IT CANNOT BE USED, BY ANY RECIPIENT FOR THE PURPOSE OF
AVOIDING PENALTIES THAT MAY BE IMPOSED ON THE RECIPIENT UNDER U.S. FEDERAL TAX LAWS. THE ADVICE WAS
WRITTEN TO SUPPORT THE PROMOTION OR MARKETING OF THE TRANSACTIONS OR MATTERS ADDRESSED IN THIS
INFORMATION STATEMENT. ANY RECIPIENT SHOULD SEEK ADVICE BASED ON THE RECIPIENT’S PARTICULAR
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR.

Market for Common Stock

There is currently no public market for our common stock. A condition to the distribution is the listing on the NYSE of our common stock.
Original Hillenbrand’s common stock will continue to trade on the New York Stock Exchange; however, in connection with Original Hillenbrand’s name
change to Hill-Rom Holdings, Inc., Original Hillenbrand intends to change its trading symbol from “HB” to “HRC.” We expect that this change in
trading symbol will take effect at the time that “when-issued” and “ex-distribution” trading begins as described below under “— Trading Between the
Record Date and Distribution Date.” We have applied to have our common stock listed on the New York Stock Exchange under the symbol “HI.”

Trading Between the Record Date and Distribution Date

Beginning on or shortly before the record date and continuing up to and through the distribution date, we expect that there will be two markets in
Original Hillenbrand common stock: a “regular-way” market and an “ex-distribution” market. Shares of Original Hillenbrand common stock that trade
on the regular way market will trade with an entitlement to shares of our common stock distributed pursuant to the distribution. Shares that trade on the
ex-distribution market will trade without an entitlement to shares of our common stock distributed pursuant to the distribution. Therefore, if you sell
shares of Original Hillenbrand common stock in the “regular-way” market through the distribution date, you will be selling your right to receive shares of
New Hillenbrand common stock in the distribution. If you own shares of Original Hillenbrand common stock at the close of business on the record date
and sell those shares on the “ex-distribution” market through the distribution date, you will still receive the shares of our common stock that you would
be entitled to receive pursuant to your ownership of the shares of Original Hillenbrand common stock on the record date.

Further, beginning on or shortly before the record date and continuing up to and through the distribution date, we expect that there will be a “when-
issued” market in our common stock. “When-issued” trading refers to a sale or purchase made conditionally because the security has been authorized but
not yet issued. The “when-issued” trading market will be a market for shares of our common stock that will be distributed to Original Hillenbrand
shareholders on the distribution date. If you owned shares of Original Hillenbrand common stock at the close of
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business on the record date, you would be entitled to shares of our common stock distributed pursuant to the distribution. You may trade this entitlement
to shares of our common stock, without trading the shares of Original Hillenbrand common stock you own, on the “when-issued” market. On the first
trading day following the distribution date, “when issued” trading with respect to our common stock will end and “regular-way” trading will begin.

Conditions to the Distribution

We expect that the distribution will occur on , 2008, the distribution date, provided that the following conditions, among others, shall have
been satisfied or, if permissible under the distribution agreement, waived by Original Hillenbrand:

* our registration statement on Form 10, of which this information statement is a part, shall have become effective under the Securities Exchange
Act of 1934, as amended;

* the listing of our common stock on the NYSE shall have been approved, subject to official notice of issuance;

« any government approvals and other material consents necessary to consummate the distribution shall have been received and be in full force and
effect; and

* no order, injunction, decree or regulation issued by any governmental authority or other legal restraint or prohibition preventing consummation of
the distribution shall be in effect, and no other event outside the control of Original Hillenbrand shall have occurred or failed to occur that
prevents the consummation of the distribution.

The fulfillment of the foregoing conditions does not create any obligation on Original Hillenbrand’s part to effect the distribution, and the Original
Hillenbrand Board of Directors has reserved the right, in its sole discretion, to waive any or all of the above conditions, and to amend, modify or abandon
the distribution and related transactions at any time prior to the distribution date. Original Hillenbrand has the right not to complete the distribution if, at
any time, the Original Hillenbrand Board of Directors determines, in its sole discretion, that the distribution is not in the best interests of Original
Hillenbrand or its shareholders or that market conditions or other circumstances are such that it is not advisable to separate the funeral service business
from Original Hillenbrand.

Background of and Reasons for the Separation

Following the appointment of Peter H. Soderberg as President and Chief Executive Officer of Original Hillenbrand in March 2006, Original
Hillenbrand embarked on a thorough strategic assessment and planning process for both its medical technology business and its funeral service business
in order to develop a plan to enhance long-term shareholder value. This process included a consideration of the appropriate enterprise and capital
structures to align these elements with and support the strategic plan. The Board of Directors evaluated, with the input of its financial advisors, a range of
enterprise and capital structure alternatives for Original Hillenbrand. These alternatives included the continuation of Original Hillenbrand’s current
operating structure, the sale of one or both of its business units, returning cash to shareholders through an increase in balance sheet leverage and the spin-
off of or split off of one of its business units. Following this assessment and evaluation, in October 2006, Original Hillenbrand announced new three-year
strategic plans for both business units, and the Board of Directors concluded that separating the two business units into two publicly traded companies
merited further, more detailed consideration as a means to position the two operating units to achieve their strategic goals.

From October 2006 to May 2007, the Original Hillenbrand Board of Directors, with input from its advisors, considered the merits and mechanics
of a separation of the medical technology and funeral service business units, including whether the achievement of the strategic plans for the business
units would be aided by a separation of the business units. This review culminated in the Board’s May 7, 2007 approval in principle of a plan to separate
Original Hillenbrand’s funeral service and medical technology businesses. Among the factors the Board considered were:

* the effects of various legal and potential litigation related considerations on the merits or mechanisms of a separation;
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the capital structure of each of the separated companies and their post separation ability to execute and fund at acceptable debt rating levels their
respective dividend obligations and growth strategies on a sustained basis and provide reasonable flexibility to insulate against fluctuations in
operating results and other unanticipated events;

detailed implementation plans to separate the businesses, potential risks and mitigation plans and an assessment of management’s ability to
execute a separation without losing the momentum of one or both of the businesses against their respective strategic plans;

valuation and market considerations relating to the timing of a separation;
whether a separation of the businesses would better facilitate desired cultural and other changes at each business unit;

whether, based on consideration of growth trajectories, synergies, divergent industries, cultures, processes and practices, ability to execute a true
conglomerate strategy and other factors, it made sense to keep the business units together;

whether investor confusion has resulted from a consolidated structure and any related impact on the valuation of the businesses;
whether a separation of the businesses would better facilitate attraction, motivation and retention of talent at each company;

the performance of other companies that have been spun off;

the valuation of the sum of the businesses on a separated basis versus together over time;

the ability of separated focused businesses to use equity to support cultural and business development objectives;

various tax efficient means by which the separation could be accomplished; and

one time transactional costs to implement the separation and ongoing post separation incremental costs associated with operating two separate
public companies and the return on investment associated with incurring these costs.

Based upon this detailed review, the Original Hillenbrand Board of Directors concluded that there was a strong business case to support the
separation of the two operating companies. Original Hillenbrand believes that the separation of the funeral service business is the best way to unlock the
full value of Original Hillenbrand’s businesses and will provide each of Hill-Rom Holdings and us with certain opportunities and benefits. The following
are some of the opportunities and benefits that the Original Hillenbrand Board of Directors considered, among others, in approving the separation:

Allows us and Hill-Rom Holdings to focus on our respective industries. The Original Hillenbrand Board of Directors believes that the separation
will allow Hill-Rom Holdings and New Hillenbrand to maintain a sharper focus on their respective core business and growth opportunities, which
will allow each separated company to respond more nimbly to the industry in which it operates. The separation will allow the management of each
company to design and implement corporate policies and strategies that are based primarily on the business characteristics and industry conditions
applicable to that company and to concentrate its financial resources wholly on its own operations.

Provides direct access to capital. Each company will have a capital structure adequate to meet its needs. After the separation, each company’s
capital structure is expected to better facilitate acquisitions (including, possibly, acquisitions using its common stock as currency), joint ventures,
partnerships and internal expansion, which are important for us to grow our business. Original Hillenbrand believes that this should provide us
with the ability to finance acquisitions with equity in a manner that preserves capital with less dilution of our shareholders’ interests than would
occur by issuing pre-distribution Original Hillenbrand common stock. Original Hillenbrand believes that our stock should be an attractive
acquisition currency to potential sellers of businesses complementary to our business.
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* Creates more effective management incentives and improves ability to attract and retain talent. The separation will permit the use of equity-
based incentives, such as options and restricted stock units, for each of the companies with a value that is expected to reflect more closely the
efforts and performance of each company’s management. Such securities should enable each company to provide incentive compensation
arrangements for its key employees that are directly related to the market performance of each company’s common stock, and Original
Hillenbrand believes such equity-based compensation arrangements should provide enhanced incentives for performance and improve the ability
for each company to attract, retain and motivate qualified personnel.

» Enables investors to invest directly in our business. Separating the funeral service business from the medical technology business of Original
Hillenbrand is expected to reduce the complexities surrounding investor and research analyst understanding and will provide investors with the
opportunity to invest individually in each of the separated companies. The Original Hillenbrand Board of Directors believes that many investors
prefer to invest in companies with common competencies or industry focus, and therefore the aggregate demand for each of the separated
companies’ shares by such investors may be greater than the current demand for Original Hillenbrand’s shares. Although there can be no
assurances, Original Hillenbrand believes that over time following the separation, the common stock of Hill-Rom Holdings and New Hillenbrand
should have a higher aggregate market value than if Original Hillenbrand were to remain under its current configuration, assuming the same
market conditions and the realization of the expected benefits of the separation.

Neither we nor Original Hillenbrand can assure you that, following the separation, any of these benefits will be realized to the extent anticipated or
at all.

In view of the wide variety of factors considered in connection with the evaluation of the separation and the complexity of these matters, the
Original Hillenbrand Board of Directors did not find it useful to, and did not attempt to, quantify, rank or otherwise assign relative weights to the factors
considered. The individual members of the Original Hillenbrand Board of Directors likely may have given different weights to different factors.

Separation Costs

Original Hillenbrand expects to incur pre-tax separation costs of approximately $40 million to $45 million, of which a portion will be allocated to
us. A majority of these separation costs are expected to be paid in cash, with a portion being non-deductible for income tax purposes. In addition to these
separation costs, Original Hillenbrand and New Hillenbrand expect to incur an incremental, non-cash combined charge related to the modification of
equity-based awards, subject to final approval by the Original Hillenbrand Board of Directors, in the range of §  millionto $  million, with
$ millionto$ millionand$ millionto$ million attributable to Original Hillenbrand and New Hillenbrand, respectively. For additional
information on the proposed modification of equity-based awards, see the section entitled “Executive Compensation — Compensation Discussion and
Analysis — Equitable Adjustments to Outstanding Equity-Based Awards.”

Interests of Certain Persons in the Separation

Except as set forth below, none of our directors or executive officers will receive any benefits or remuneration not received by shareholders in
connection with the separation and distribution.

Under a supplemental benefits agreement entered into in March 2006 between Original Hillenbrand and Kenneth A. Camp, our President and Chief
Executive Officer, Mr. Camp will be credited with additional service under a Supplemental Executive Retirement Plan as a result of the distribution. For
a description of this agreement, see “Executive Compensation — Compensation Discussion and Analysis — Elements of Executive Compensation —
Retirement, Change in Control Agreements and Severance — Supplemental Executive Retirement Plan.”

In connection with the distribution, we expect that, subject to approval by the Original Hillenbrand Board of Directors, equitable adjustments will
be made to outstanding stock option and deferred stock share awards that currently relate to Original Hillenbrand common stock, including stock option
and deferred stock share awards held by our directors and executive officers, to the extent necessary to maintain the equivalent value of such awards
upon
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the distribution. Additionally, all Original Hillenbrand deferred stock shares held by persons who will be our employees following the distribution,
including our executive officers, will vest in their entirety by their terms upon completion of the distribution. For a description of the expected treatment
of outstanding Original Hillenbrand equity-based awards in the distribution, see “Executive Compensation — Compensation Discussion and Analysis —
Elements of Executive Compensation — Equitable Adjustments to Outstanding Equity-Based Awards.”

Reason for Furnishing this Information Statement

This information statement is being furnished solely to provide information to Original Hillenbrand shareholders who are entitled to receive shares
of our common stock in the distribution. The information statement is not, and is not to be construed as, an inducement or encouragement to buy, hold or
sell any of our securities or securities of Original Hillenbrand. We believe that the information in this information statement is accurate as of the date set
forth on the cover. Changes may occur after that date and neither Original Hillenbrand nor we undertake any obligation to update such information.
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ARRANGEMENTS BETWEEN ORIGINAL HILLENBRAND AND NEW HILLENBRAND

Prior to the distribution, we will enter into the distribution agreement as well as a number of other agreements with Original Hillenbrand for the
purpose of accomplishing the separation from Original Hillenbrand of our business described in this information statement, which we sometimes refer to
as the separation, and the distribution of our common stock to Original Hillenbrand shareholders. These agreements will govern the relationship between
Hill-Rom Holdings and us subsequent to the distribution and provide for the allocation of the assets, investments and property of Original Hillenbrand as
well as of investments, property and employee benefits, tax and other liabilities and obligations attributable to periods prior to the distribution. These
agreements include:

* judgment sharing agreement;

* employee matters agreement;
 tax sharing agreement;

» shared services agreements; and

 transitional services agreements.

In addition, we will enter into leases and subleases with Original Hillenbrand for locations that we will share after the distribution. Subleases for
space in commercially leased locations will have varying terms generally matching the terms of the underlying leases, which we expect to approximate
fair market value. Also, we will enter into agreements providing for the joint ownership by Hill-Rom Holdings and us of certain assets, including certain
aircraft and corporate conference facilities used by both companies.

The distribution agreement, judgment sharing agreement, employee matters agreement and tax sharing agreement will be filed as exhibits to the
registration statement of which this information statement is a part, and the summary of each of these agreements sets forth those terms we believe to be
material. These summaries are qualified in their entirety by reference to the full text of the agreements. The terms of these agreements have not yet been
finalized and are being reviewed by us and Original Hillenbrand.

Distribution Agreement

The distribution agreement will set forth the agreements between Original Hillenbrand and us with respect to the principal corporate transactions
required to effect the separation and the distribution of our shares to Original Hillenbrand shareholders, the allocation of certain corporate assets and
liabilities of Original Hillenbrand and us, and other agreements governing the relationship between Original Hillenbrand and us.

The Distribution

The distribution agreement will provide that, subject to the terms and conditions contained in the agreement, Original Hillenbrand will effect the
distribution on the distribution date, which we expect will be , 2008. Nevertheless, Original Hillenbrand has reserved the sole and absolute discretion to
determine whether to proceed with the distribution, the timing of the distribution and to alter any and all terms of the distribution until it has been
completed. In addition, the distribution is subject to the satisfaction or waiver by Original Hillenbrand, in its sole discretion, of a number of conditions.
See “The Separation — Conditions to the Distribution.”

Releases and Indemnification

The distribution agreement will provide that New Hillenbrand and its subsidiaries will release and discharge Original Hillenbrand and its
subsidiaries from all liabilities to New Hillenbrand and its subsidiaries of any sort, including in connection with the transactions contemplated by the
distribution agreement, except as expressly set forth in the agreement. Original Hillenbrand and its subsidiaries (other than New Hillenbrand and its
subsidiaries) will release and discharge New Hillenbrand and its subsidiaries from all liabilities to Original Hillenbrand and its subsidiaries of any sort,
including in connection with the transactions contemplated by the distribution agreement, except as expressly set forth in the agreement. The releases will
not release any party from, among other matters, liabilities assumed by or allocated to the party pursuant to the distribution agreement or the other
agreements
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entered into in connection with the separation or from the indemnification and contribution obligations under the distribution agreement or such other
agreements.

Except as otherwise provided in the distribution agreement, we will agree to indemnify, defend and hold harmless Original Hillenbrand and each of
its subsidiaries, other than us, from and against all losses relating to, arising out of or resulting from:

+ any liabilities relating to us or our business or assumed by us pursuant to the distribution agreement, including the failure of us or any of our
subsidiaries to pay, perform or otherwise promptly discharge any such liabilities in accordance with their respective terms;

» any breach by us or any of our subsidiaries of the distribution agreement or any of the ancillary agreements;

« certain specified claims, other than the claims covered by the judgment sharing agreement discussed below under “— Judgment Sharing
Agreement”; and

« any untrue statement or alleged untrue statement of a material fact, or any omission or alleged omission to state a material fact necessary to make
the statements therein, in the light of the circumstances under which they were made, not misleading, in this information statement or the
registration statement of which it is a part (except for any information provided to us by Original Hillenbrand for inclusion therein) or in any
information provided by us to Original Hillenbrand specifically for use in SEC filings made by Original Hillenbrand after the distribution date.

Except as otherwise provided in the distribution agreement, Original Hillenbrand will agree to indemnify, defend and hold harmless New
Hillenbrand and its subsidiaries from and against all liabilities relating to, arising out of or resulting from:

 any liabilities relating to Original Hillenbrand or its business, including the failure of Original Hillenbrand or any of its subsidiaries, other than
us, to pay, perform or otherwise promptly discharge any such liabilities in accordance with their respective terms;

« any breach by Original Hillenbrand or any of its subsidiaries, other than us, of the distribution agreement or any of the ancillary agreements;

 certain specified claims, other than the claims covered by the judgment sharing agreement discussed below under “— Judgment Sharing
Agreement”; and

* any untrue statement or alleged untrue statement of a material fact, or any omission or alleged omission to state a material fact necessary to make
the statements therein, in the light of the circumstances under which they were made, not misleading in any information provided by Original
Hillenbrand to us specifically for inclusion in this information statement or the registration statement of which it is a part or in any information
provided by Original Hillenbrand to us specifically for use in SEC filings made by us after the distribution date.

The distribution agreement also will establish procedures with respect to claims subject to indemnification and related matters.

Restrictive Covenants

In order to preserve the credit capacity of each of New Hillenbrand and Original Hillenbrand to perform its obligations under the judgment sharing
agreement described below under “— Judgment Sharing Agreement,” the distribution agreement will impose certain restrictive covenants on New
Hillenbrand and Original Hillenbrand. Specifically, the distribution agreement will provide that, until the occurrence of an Agreed Termination Event (as
described below), New Hillenbrand and its subsidiaries will not:

* incur indebtedness to finance the payment of any extraordinary cash dividend on its outstanding capital stock or the repurchase of any
outstanding shares of its capital stock;
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* in the case of New Hillenbrand, declare and pay regular quarterly cash dividends on the shares of New Hillenbrand common stock in excess of
the quarterly dividend that we initially expect to pay following the distribution;

» make any acquisition outside its core area of business, defined to mean the manufacture or sale of funeral service products or any of New
Hillenbrand’s existing business lines or any other basic manufacturing or distribution business where it is reasonable to assume that New
Hillenbrand’s core competencies could add enterprise value;

* incur indebtedness in excess of $100 million to finance any acquisition in its core area of business without the receipt of an opinion from a
qualified investment banker that the transaction is fair to New Hillenbrand’s shareholders from a financial point of view; or

« incur indebtedness to make an acquisition in its core area of business that either (1) causes New Hillenbrand’s ratio, calculated as provided in the
distribution agreement, of Pro Forma Consolidated Total Debt to Consolidated EBITDA (each as defined in the distribution agreement) to exceed
a specified threshold that will be set to equate initially to approximately a $100 million limitation on incurrence of indebtedness or (2) causes
New Hillenbrand’s credit rating by either Standard & Poor’s Ratings Services or Moody’s Investor Services to fall more than one category below
its rating at the time of the distribution.

As used in the distribution agreement, “Agreed Termination Event” means the first to occur of (1) the full and complete satisfaction of a trial court
judgment in the last pending antitrust litigation matter described under “Business and Properties — Legal Proceedings — Antitrust Litigation” (including
any similar future litigation matter that is asserted against both us and Original Hillenbrand prior to the completion of the distribution and any other
matter that is consolidated with any such existing or future matter) or the suspension of the execution of such judgment by the posting of a supersedeas
bond or (2) the settlement or voluntary dismissal of such last pending matter as to us and Original Hillenbrand. These restrictive covenants will terminate
in the event that either Original Hillenbrand’s or New Hillenbrand’s funding obligations under the judgment sharing agreement terminate in accordance
with the terms of that agreement. The distribution agreement will impose similar restrictions on Original Hillenbrand and its subsidiaries, except that the
definition of core business will be appropriate for Original Hillenbrand and the debt to EBITDA ratio described in the last bullet point will be set to
equate initially to a higher limitation on incurrence of indebtedness.

Dispute Resolution

The distribution agreement will contain provisions that govern, except as otherwise provided in any ancillary agreement, the resolution of disputes,
controversies or claims that may arise between us and Original Hillenbrand related to the separation or distribution. These provisions will contemplate
that efforts will be made to resolve disputes, controversies and claims by escalation of the matter to senior management or other mutually agreed
representatives of us and Original Hillenbrand. If such efforts are not successful, either we or Original Hillenbrand may submit the dispute, controversy
or claim to binding arbitration, subject to the provisions of the agreement.

Insurance

The distribution agreement will provide for the allocation among the parties of benefits under existing insurance policies for occurrences prior to
the separation and sets forth procedures for the administration of insured claims. In addition, the agreement will allocate among the parties the right to
proceeds and the obligation to incur deductibles under certain insurance policies.

Further Assurances

In addition to the actions specifically provided for in the distribution agreement, except as otherwise set forth therein or in any ancillary agreement,
both we and Original Hillenbrand agree to use commercially reasonable efforts, prior to, on and after the distribution date, to take, or cause to be taken,
all actions, and to do, or cause to be done, all things necessary, proper or advisable under applicable laws, regulations and agreements to consummate and
make effective the transactions contemplated by the distribution agreement and the ancillary agreements.
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Judgment Sharing Agreement

Because we, Original Hillenbrand and the other co-defendants in the antitrust litigation matters described under “Business and Properties — Legal
Proceedings — Antitrust Litigation™ are jointly and severally liable for any damages assessed at trial with no statutory contribution rights among the
defendants, we and Original Hillenbrand will enter into a judgment sharing agreement to allocate any potential liability under these cases, any similar
case brought against both us and Original Hillenbrand prior to the completion of the distribution and any other case that is consolidated with any such
existing or future case.

Under the judgment sharing agreement, the aggregate amount that we and Original Hillenbrand will be required to pay or post in cash (1) to satisfy
in its entirety any claim (including upon settlement) once the action has been finally judicially determined or (2) to post a bond, in the event we or
Original Hillenbrand elect to do so, to stay the execution of any adverse judgment pending its final determination, will be funded in the following order
of priority:

» First, we will be required to contribute an amount equal to:

« the maximum amount of cash and cash proceeds that we have on hand or are able to raise using our best efforts, without any obligation to sell
assets other than cash equivalents and subject to limitations on the amount of equity securities we are required to issue and the ability to retain
cash sufficient to operate our business in the normal course, which we refer to as “maximum funding proceeds”, minus

* $50 million or, if the amount of cash retained to operate the business exceeds $50 million, the difference between $50 million and the amount
of such cash;

» Second, Original Hillenbrand and its subsidiaries will be required to contribute their maximum funding proceeds; and
* Third, we will be required to contribute the remainder of our maximum funding proceeds.

Neither we nor Original Hillenbrand will be required to raise or provide funds if the total amount of funds available to both us and Original
Hillenbrand would not be sufficient to cover a judgment or settlement amount or the cost of the appeal bond. The funding obligations of each company
also are subject to a limitation relating to that company’s continued solvency.

The judgment sharing agreement will provide that if the foregoing allocation is held to be unenforceable, we and Original Hillenbrand will be
required to contribute to satisfy any funding obligation based upon a mutually satisfactory agreement as to our and Original Hillenbrand’s relative
culpability (if any) or, failing such an agreement, pursuant to arbitration under the arbitration provisions contained in the judgment sharing agreement.

The judgment sharing agreement will provide that we are responsible for bearing all fees and costs incurred in the defense of the antitrust litigation
matters on behalf of ourselves and Original Hillenbrand. The distribution agreement contains provisions governing the joint defense of the antitrust
litigation and other claims.

In the event that we or Original Hillenbrand is dismissed as a defendant in the antitrust litigation matters (except where the dismissal results from a
settlement agreement other than a settlement not including both us and Original Hillenbrand) or is found upon conclusion of trial not to be liable for
payment of any damages to the plaintiffs, any funding obligations under the judgment sharing agreement of the party so dismissed or found not liable
will terminate once such dismissal or finding of no liability is finally judicially determined.

Employee Matters Agreement

We will enter into an employee matters agreement with Original Hillenbrand prior to the distribution that will govern our compensation and
employee benefit obligations with respect to our current and former employees, along with the assumption of liabilities for certain former Original
Hillenbrand employees. The employee matters agreement will allocate liabilities and responsibilities relating to employee compensation and benefits
plans and programs and other related matters in connection with the distribution including, without limitation, the treatment of outstanding Original
Hillenbrand equity-based awards, certain outstanding annual and long-term incentive awards, existing deferred compensation obligations and certain
retirement, post-retirement and welfare benefit
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obligations. In connection with the distribution, we initially expect to adopt, for the benefit of our employees, a variety of compensation and employee
benefits plans that are generally comparable in the aggregate to those provided by Original Hillenbrand immediately prior to the distribution. Once we
establish our own compensation and benefits plans, we reserve the right to amend, modify or terminate each such plan in accordance with the terms of
that plan. With certain possible exceptions, the employee matters agreement will provide that as of the close of the distribution, our employees will
generally cease to be active participants in, and we will generally cease to be a participating employer in, the benefit plans and programs maintained by
Original Hillenbrand. As of such time, our employees will generally become eligible to participate in all of our applicable plans. In general, we will
credit each of our employees with his or her service with Original Hillenbrand prior to the distribution for all purposes under plans maintained by us, to
the extent the corresponding Original Hillenbrand plans give credit for such service and such crediting does not result in a duplication of benefits.

The employee matters agreement will provide that as of the distribution date, except as specifically provided therein, we generally will assume,
retain and be liable for all wages, salaries, welfare, incentive compensation and employee-related obligations and liabilities for all current and former
employees of our business, along with those for certain former Original Hillenbrand corporate employees. The employee matters agreement will also
provide for the transfer of assets and liabilities relating to the pre-distribution participation of employees for which we have assumed responsibility in
various Original Hillenbrand retirement, postretirement, welfare, incentive compensation and employee benefit plans from such plans to the applicable
plans we adopt for the benefit of our employees. The employee matters agreement will provide that we and Original Hillenbrand may arrange with
current service providers with respect to Original Hillenbrand’s employee benefit plans to continue such services on a shared basis for a period of time
following the distribution and that we will reimburse Original Hillenbrand for our share of the cost of such shared services.

Tax Sharing Agreement

In conjunction with our separation from Original Hillenbrand, we will enter into a tax sharing agreement with Original Hillenbrand that generally
will govern Original Hillenbrand’s and our respective rights, responsibilities and obligations after the distribution with respect to taxes, including
ordinary course of business taxes and the preparation and filing of tax returns and the handling of tax audits. Included in the taxes to be addressed will be
taxes, if any, incurred as a result of any failure of the distribution to qualify as a tax-free distribution for U.S. federal income tax purposes within the
meaning of Sections 355 and 368(a)(1)(D) of the Code (including as a result of Section 355(¢e) of the Code). Under the tax sharing agreement, we expect
that, with certain exceptions, we generally will be responsible for the payment of all income and non-income taxes attributable to our operations, and the
operations of our direct and indirect subsidiaries, whether or not such tax liability is reflected on a consolidated or combined tax return filed by Original
Hillenbrand. Other than the reimbursement or sharing of external and internal costs incurred as a result of and related to tax audits, no fees will be paid
by either party to the other party under the tax sharing agreement.

Notwithstanding the foregoing, we expect that, under the tax sharing agreement, we also generally will be responsible for any taxes imposed on
Original Hillenbrand that arise from the failure of the distribution to qualify as a tax-free distribution for U.S. federal income tax purposes within the
meaning of Sections 355 and 368(a)(1)(D) of the Code, to the extent that such failure to qualify is attributable to actions, events or transactions relating to
our stock, assets or business, or a breach of the relevant representations or covenants made by us in the tax sharing agreement. In addition, we generally
will be responsible for % of any taxes that arise from the failure of the distribution to qualify as a tax-free distribution for U.S. federal income tax
purposes within the meaning of Sections 355 and 368(a)(1)(D) of the Code, if such failure is for any reason for which neither we nor Original Hillenbrand
is responsible. The tax sharing agreement also is expected to impose restrictions on our and Original Hillenbrand’s ability to engage in certain actions
following our separation from Original Hillenbrand and to set forth the respective obligations among us and Original Hillenbrand with respect to the
filing of tax returns, the administration of tax contests, assistance and cooperation and other matters.
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Shared Services and Transitional Services Agreements

We will enter into shared services agreements and transitional services agreements with Original Hillenbrand in connection with the separation. The
shared services agreements will address services that may be provided for an extended period of time, while the transitional services agreements will
cover services that are intended to be provided for a limited period of time while the recipient of the services makes other arrangements for these services.

Under the shared services agreements, we, on the one hand, and Hill-Rom Holdings, on the other hand, will agree to provide certain services to
each other following the separation for an initial term of two years, subject to an initial extension period and further extension in the event that
commercially viable alternatives for these services are unavailable, except as noted below. These services include aviation services related to the airfield
that Hill-Rom Holdings will own and operate and certain aircraft that Hill-Rom Holdings and we will jointly own and operate following the separation, as
well as certain ground transportation, fleet maintenance and emergency fire services shared by adjacent manufacturing facilities. In general, the recipient
of these services will be billed for these services at the fair value of the services, except that we will be billed at cost for aviation services provided to us
by Hill-Rom Holdings. Hill-Rom Holdings will continue to provide aviation services related to the airfield to us for as long as we continue to own an
interest in certain aircraft.

Under the transitional services agreements, Hill-Rom Holdings will provide certain services to us for a specified period following the separation.
The services to be provided may include services regarding certain financial reporting and other public company staffing needs, legal services, including
labor and employment and litigation support, human resources services, medical services and certain information technology services. We will generally
be billed at cost for these services, including information technology services provided through a third party under a contract to which Original
Hillenbrand is a party. The transitional services agreement will generally provide that the services will continue for a period of up to two years following
the separation, subject to extension if the parties agree.

DIVIDEND POLICY

A goal of the separation is that current Original Hillenbrand shareholders initially receive combined quarterly cash dividends from Hill-Rom
Holdings and us equal to the $0.285 per share quarterly dividend currently paid by Original Hillenbrand. Accordingly, following the distribution and
beginning with the third quarter of fiscal 2008, we expect initially to pay a quarterly dividend of $§  per share, and Hill-Rom Holdings expects initially
to pay a quarterly dividend of $§  per share. The declaration and payment of dividends by us or Hill-Rom Holdings will be subject to the sole discretion
of our and Hill-Rom Holdings’ respective boards of directors and will depend upon many factors, including financial condition, earnings, capital
requirements, covenants associated with debt obligations, legal requirements and other factors deemed relevant by the respective boards of directors. In
addition, our and Original Hillenbrand’s ability to pay dividends will be limited by covenants contained in the distribution agreement. Specifically, until
the occurrence of an Agreed Termination Event (as defined in the distribution agreement), we are prohibited from paying regular quarterly cash dividends
in excess of the quarterly dividend we initially expect to pay following the distribution and from incurring indebtedness to finance the payment of any
extraordinary cash dividend. See “Arrangements between Original Hillenbrand and New Hillenbrand — Distribution Agreement — Restrictive
Covenants.” We expect that our new credit facility will permit us to pay dividends on our common stock provided that no event of default under the
credit agreement would exist after giving effect to the dividend. See “Management’s Discussion and Analysis of Financial Condition and Results of
Operations, Liquidity and Capital Resources — Other Liquidity Matters.”
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CAPITALIZATION

The following table sets forth our combined capitalization as of September 30, 2007 on a historical and pro forma basis to give effect to the
separation and distribution and the transactions related to the separation and distribution. This table should be read in conjunction with “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and the “Unaudited Pro Forma Combined Financial Statements” and
corresponding notes included elsewhere in this information statement. For an explanation of the pro forma adjustments made to our historical Combined
Financial Statements for the separation and distribution and the transactions related to the separation and distribution to derive the pro forma
capitalization described below, see “Unaudited Pro Forma Combined Financial Statements.”

As Reported Pro Forma(1)
(In millions)

Long-term debt:

Borrowings under new credit facility $ — $ 250.0
Total equity 180.9 129.2
Total capitalization $ 180.9 $ 379.2

(1) Assumes the separation occurred as of September 30, 2007

The pro forma long-term debt of approximately $250 million reflects borrowings that we intend to make under a new senior unsecured credit
facility to be negotiated for New Hillenbrand prior to the separation. The proceeds of these borrowings will be used to pay a $250 million cash dividend to
Original Hillenbrand immediately prior to the distribution, which Hill-Rom Holdings expects to use to cover the repurchase of outstanding publicly held
debentures.

We expect that we would have had, on a pro forma basis, approximately 62 million shares of common stock outstanding as of September 30, 2007
based on each holder of Original Hillenbrand common stock receiving a dividend of one share of our common stock for each share of Original
Hillenbrand common stock, there being approximately 62 million shares of Original Hillenbrand common stock outstanding on that date, excluding
treasury shares and assuming no exercise of outstanding options.

Our ability to issue additional stock is constrained because such an issuance of additional stock may cause the distribution to be taxable to Original
Hillenbrand under Section 355(e) of the Internal Revenue Code, and under the tax sharing agreement we would be required to indemnify Original
Hillenbrand against that tax. See “The Separation and Distribution — U.S. Federal Income Tax Consequences of the Distribution” and “Arrangements
between Original Hillenbrand and New Hillenbrand — Tax Sharing Agreement” for a more detailed discussion of Section 355(e) and our tax sharing
agreement with Original Hillenbrand.
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SELECTED FINANCIAL INFORMATION

The following table sets forth our selected financial information derived from our (i) unaudited Combined Financial Statements as of
September 30, 2004 and 2003 and for the year ended September 30, 2003, which are not included in this information statement; (ii) audited Combined
Financial Statements as of September 30, 2005 and for the year ended September 30, 2004, which are not included in this information statement; and
(iii) audited Combined Financial Statements as of September 30, 2007 and 2006 and for the years ended September 30, 2007, 2006 and 2005, which are

included elsewhere in this information statement.

The historical financial information presented may not be indicative of the results of operations or financial position that would have been obtained
if we had been an independent company during the periods shown or of our future performance as an independent company.

The selected financial information should be read in conjunction with “Management’s Discussion and Analysis of Financial Condition and Results
of Operations” and the Combined Financial Statements and the notes thereto included elsewhere in this information statement.

Income Statement Data:
Net revenues

Gross profit

Net income

Pro forma historical basic and diluted net income per share

Balance Sheet Data:
Total assets
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Fiscal Years Ended September 30,

2007 2006 2005 2004 2003

(Unaudited)
(In millions, except per share amounts)

$667.2 $674.6 $6594 $6403 § 628.1
278.6 2827 266.5 268.8 266.8
99.5 113.2 102.8 113.8 105.6

$ 160 $ 18 $166 $ 183 § 1.70

September 30,
2007 2006 2005 2004 2003
(Unaudited)

(In millions)

$316.6 $329.4 $337.1 $320.5 $321.7
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UNAUDITED PRO FORMA COMBINED FINANCIAL STATEMENTS

The unaudited pro forma combined financial statements set forth below consist of an unaudited pro forma combined statement of income for the
fiscal year ended September 30, 2007 and an unaudited pro forma combined balance sheet as of September 30, 2007. The unaudited pro forma combined
financial statements should be read in conjunction with our “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
and the Combined Financial Statements and the notes thereto included elsewhere in this information statement.

The unaudited pro forma combined statements of income and balance sheet included in this information statement have been derived from the
audited Combined Financial Statements included elsewhere in this information statement for the fiscal year ended September 30, 2007, and do not
purport to represent what our results of operations and financial position actually would have been had the separation and distribution occurred on the
dates indicated, or to project our results of operations or financial position for any future period or as of any future date. Original Hillenbrand did not
account for New Hillenbrand as, and New Hillenbrand was not operated as, a separate, independent company for the periods presented.

The pro forma combined statement of income gives effect to the separation and distribution and related transactions as if they occurred as of
October 1, 2006. The pro forma combined balance sheet gives effect to the separation and distribution and related transactions as if they occurred as of
September 30, 2007. The pro forma adjustments are based upon available information and assumptions that we believe are reasonable; however, such
adjustments are subject to change based upon the finalization of the terms of the separation and the underlying separation agreements.

The historical Combined Financial Statements of New Hillenbrand include allocations of expenses from Original Hillenbrand. These costs may not
be representative of our future costs to be incurred as a separate public company. At this time we cannot make factually supportable estimates of the costs
we would expect to incur as a separate public company. As a result, no adjustment has been included within the accompanying unaudited pro forma
combined financial statements to reflect the incremental costs associated with operating as a separate company.

The unaudited pro forma combined financial statements set forth below have been adjusted to give effect to the following planned transactions:

« the planned distribution of our common stock to Original Hillenbrand shareholders by Original Hillenbrand (assuming a one to one distribution
ratio) and the related transfer to us from Original Hillenbrand of certain corporate assets and liabilities of Original Hillenbrand,

« the procurement of a revolving line of credit for a total of $400 million, of which we intend to draw approximately $250 million to be transferred
to Original Hillenbrand as a cash dividend immediately prior to the distribution in order to establish appropriate long-term capital structures for us
and Original Hillenbrand,

* the inclusion of interest expense to reflect the anticipated borrowings under our new revolving line of credit as of the date of separation,
calculated based upon expected interest rates for our then outstanding debt, and

« the inclusion of investment income on certain investments that will be transferred to us.

There are expected to be certain incremental cost increases that we will experience as a stand-alone public entity. For example, Original
Hillenbrand currently provides many corporate functions on our behalf. As an independent, publicly traded company, our total costs related to functions
such as tax, accounting, legal, internal audit, human resources, risk management, shared information technology systems, procurement and other
statutory functions, including a board of directors, are expected to increase from the costs for such shared functions that were historically allocated to us
from Original Hillenbrand. The incremental costs associated with replacing and/or establishing these functions have not been reflected within the
accompanying unaudited pro forma combined financial statements for the reasons described above but are currently estimated to be in the
range of approximately $4 million to $6 million in fiscal 2008. Additionally, while annual investment income of $10 million to $12 million from
limited partnership investments that will be transferred to us has been reported by Original Hillenbrand during recent years, such incremental income has
been excluded from the following unaudited pro forma combined statements of income due to its inherent volatility.
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Based upon available cash on hand at the time of the distribution, it is intended that both New Hillenbrand and Original Hillenbrand will have
minimum cash balances equivalent to their estimated normal operating cash needs. Should excess cash be available, it will be split among New
Hillenbrand and Original Hillenbrand after taking into consideration certain funding requirements of Original Hillenbrand, the funding status of benefit
plans and other factors. In light of the uncertainty of available cash balances at the time of the distribution, we are currently unable to quantify the amount
of cash to be distributed, and the pro forma presentation in this information statement does not take into account the expected allocation of such cash
balances.
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Unaudited Pro Forma Combined Statement of Income
Fiscal Year Ended September 30, 2007

Pro Forma
As Reported Adjustments Pro Forma
(In millions, except per share amounts)

Income Statement Data:

Net revenues $ 667.2 $ — $ 667.2
Cost of goods sold 388.6 — 388.6
Gross Profit 278.6 — 278.6
Operating expenses 117.9 0.8(10) 118.7
Separation costs 5.1 (5.1)(2) —
Operating profit 155.6 43 159.9
Interest expense — (14.4)(3) (14.4)
Investment income and other 14 15.0(4) 16.4
Income before income taxes 157.0 4.9 161.9
Income tax expense 57.5 0.4(5) 57.9
Net income $ 99.5 $ 4.5 $ 104.0
Pro forma net income per share:(1)
Basic $ 1.60 $ 1.67
Diluted $ 1.60 $ 1.67
Pro forma shares outstanding:(1)
Basic 62.1 62.3
Diluted 62.1 62.4

See Notes to Unaudited Pro Forma Combined Financial Statements
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Unaudited Pro Forma Combined Balance Sheet
As of September 30, 2007

Pro Forma
As Reported Adjustments Pro Forma
(In millions)
ASSETS
Cash and cash equivalents $ 11.9 $ — $ 11.9
Trade receivables, net 90.9 — 90.9
Inventories 47.5 — 47.5
Deferred income taxes 16.0 0.2)(7) 15.8
Other 3.9 0.5(8) 44
Total current assets 170.2 0.3 170.5
Property, net 88.9 7.5(6) 96.4
Investments — 194.0(8) 194.0
Intangible assets 23.0 — 23.0
Prepaid pension 1.6 — 1.6
Deferred income taxes 16.2 3.5)(7) 12.7
Other assets 16.7 — 16.7
Total assets $ 316.6 $ 198.3 $ 5149
LIABILITIES AND PARENT COMPANY/SHAREHOLDERS’ EQUITY

Trade accounts payable $ 18.3 $ — $ 18.3
Accrued compensation 20.6 — 20.6
Accrued customer rebates 20.3 — 20.3
Other current liabilities 16.6 — 16.6
Total current liabilities 75.8 — 75.8
Deferred compensation, long-term portion 8.6 — 8.6
Accrued pension and postretirement benefits 28.1 — 28.1
Long-term debt — 250.0(9) 250.0
Other long-term liabilities 23.2 — 23.2
Total liabilities 135.7 250.0 385.7
Total equity 180.9 (51.7)(11) 129.2
Total liabilities and equity $ 316.6 $ 198.3 $ 5149

See Notes to Unaudited Pro Forma Combined Financial Statements
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Notes to Unaudited Pro Forma Combined Financial Statements

The calculation of unaudited pro forma basic net income per share and shares outstanding is based on the number of shares of Original
Hillenbrand common stock outstanding at September 30, 2007 (plus unissued fully vested common shares and plus restricted stock units held by
employees of New Hillenbrand that will fully vest at the time of the distribution), adjusted for the distribution ratio of one share of our common
stock for every share of Original Hillenbrand common stock. The calculation of unaudited pro forma diluted net income per share and shares
outstanding for the fiscal 2007 pro forma period is based on the number of diluted shares of common stock outstanding as of September 30, 2007
that are held by our employees, adjusted for the estimated ratio of our fair market price at the time of the separation. The ratio of our fair market
price at the time of the separation factors in the number of stock-based awards equitably adjusted to preserve the intrinsic value of the award as of
immediately prior to the separation. This calculation may not be indicative of the dilutive effect that will actually result from the replacement of
Original Hillenbrand stock-based awards held by our employees or the grant of new stock-based awards. The number of dilutive shares of our
common stock that will result from Original Hillenbrand stock options and restricted stock awards held by our employees will not be determined
until immediately after the separation.

Original Hillenbrand expects to incur pre-tax separation costs of approximately $40 million to $45 million, of which a portion has been allocated
to the funeral service business of Original Hillenbrand. During the year ended September 30, 2007, Original Hillenbrand incurred $12.4 million
of these costs, of which $5.1 million was allocated to the funeral service business of Original Hillenbrand. A portion of these separation costs are
expected to be non-deductible for income tax purposes. In addition to the above separation costs, Original Hillenbrand and New Hillenbrand
expect to incur an incremental non-cash combined charge related to the modification of equity-based awards, subject to final approval by the
Original Hillenbrand Board of Directors, in the range of $  millionto $§  million. Of this amount, $§  millionto $  million will be
recognized by New Hillenbrand, with $§  million included in the pro forma presentation for the fiscal year ended September 30, 2007
representing non-cash amortization of the modification charge for New Hillenbrand unvested stock options. The remainder of the charge will be
incurred just prior to or at the time of distribution for vested stock options, along with the acceleration of previously unrecognized compensation
expense resulting from the accelerated vesting of restricted stock units. These amounts are not recognized in the pro forma financial information
as they have no continuing earnings impact. The charge for unvested stock options will have a continuing impact on our earnings for three years
but most notably in the initial year following the separation. For additional information on the proposed modification of equity-based awards, see
the section entitled “Executive Compensation — Compensation Discussion and Analysis — Equitable Adjustments to Outstanding Equity-Based
Awards.”

We expect to receive a commitment letter related to a new revolving line of credit. This adjustment reflects the addition of interest expense on the
anticipated $250 million of outstanding indebtedness at the date of separation at an interest rate of the applicable current LIBOR rate plus

50 basis points. For purposes of these pro forma financial statements, interest expense was calculated using an assumed annual interest rate of
5.55% and assumes constant debt levels throughout the year. Interest expense also includes estimated amortization of up front fees to establish
the credit facility as well as annual commitment fees. As the final terms of the new facility have not yet been agreed upon, those terms may differ
from what we have assumed herein. Additionally, our interest rate may be lower or higher if LIBOR rates or our credit rating changes.

A 1/8 percent of 1 percent (12.5bps) change to the annual interest rate would change net earnings by $0.3 million on an annual basis. See footnote
9 below for more details of our anticipated indebtedness at the time of separation.

Reflects investment income on investments to be transferred to us upon separation. Investment income consists of accretion and capitalized
interest associated with the FFS Holdings, Inc. investments, which was $15.0 million for the fiscal year ended September 30, 2007. See footnote 8
below for more details of investments that will be transferred to us at the time of separation.

Reflects the tax effect of pro forma adjustments using a combined U.S. federal and state income tax rate of approximately 37 percent.
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Reflects the transfer of certain fixed assets from Original Hillenbrand to us, which will occur at the time of separation, including ownership
interests in a corporate conference center and company owned aircraft.

Reflects the deferred tax effects of the transfer of investments and certain fixed assets from Original Hillenbrand to us, which will occur at the
time of separation.

Reflects the transfer of investments from Original Hillenbrand to us, which will occur at the time of separation. These investments include
holdings in FFS Holdings, Inc. of $163.6 million and private equity limited partnerships of $30.4 million. The investments in FFS Holdings, Inc.
relate to seller financing associated with the sale of Forethought Financial Services, Inc. by Original Hillenbrand to FFS Holdings, Inc. in July
2004. The seller financing provided is in the form of a seller note receivable, preferred stock, a debt service account and stock warrants. The seller
note has a carrying value of approximately $121.2 million and carries an increasing rate of interest over its ten-year term (beginning July 2004),
with interest accruing at 6 percent for the first five years. No payments are due under the note until year six at which time annual payments of
$10 million are required, with all remaining amounts, including unpaid interest, due at maturity. The seller financing also includes preferred stock
with a carrying amount of $30.5 million, which accrues cumulative dividends at the rate of 5 percent per annum, as well as stock warrants in FFS
Holdings, Inc., initially valued at $1.0 million. Additional financing was also provided in the form of a debt service account (carrying amount
$10.9 million at September 30, 2007) associated with third party secured financing obtained by FFS Holdings, Inc. under the transaction. This
account was not subject to interest until 2007. Original Hillenbrand received the first scheduled annual payment from this account in July 2007,
and the final repayment is due in 2012. Transfer approvals from Original Hillenbrand to us will be obtained for both FFS investments and the
private equity limited partnership investments. Along with the transfer of private equity limited partnership investments, we have also adjusted
income taxes payable to reflect tax withholdings receivable at September 30, 2007 following distributions from those limited partnerships.

For purposes of the Combined Financial Statements, none of Original Hillenbrand’s consolidated debt and related interest expense has been
attributed to the funeral service business of Original Hillenbrand based on the historical funding requirements of the funeral service business. At
the date of separation, however, it is anticipated that we will have $250.0 million of outstanding indebtedness of which the proceeds will be paid
to Original Hillenbrand in the form of a dividend just prior to distribution to repay outstanding borrowings of Original Hillenbrand. The planned
$250.0 million will initially be placed on a new $400.0 million senior unsecured credit facility to be negotiated for New Hillenbrand prior to the
separation. Post separation, we will review the need to refinance the borrowing on a more permanent basis.

At the date of separation, we expect to retain and be liable for retirement and postretirement benefit obligations of certain former employees of
Original Hillenbrand. We expect to incur approximately $0.8 million of annual periodic benefit expense in connection with these obligations.

Represents net adjustment to equity resulting from pro forma balance sheet adjustments.
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BUSINESS AND PROPERTIES

General

New Hillenbrand is an Indiana corporation recently formed to be a holding company for the subsidiaries of Original Hillenbrand that conduct
Original Hillenbrand’s funeral service business. Our principal executive offices are located at One Batesville Boulevard, Batesville, Indiana 47006, and
our telephone number at that address is (812) 934-7500. We maintain an Internet site at http://www.batesville.com. Our website and the information
contained on that site, or accessible through that site, are not incorporated into this information statement.

We are a leader in the North American death care industry through the manufacture, distribution and sale of funeral service products to licensed
funeral directors who operate licensed funeral homes. Our products consist primarily of burial and cremation caskets, but also include containers and
urns, selection room display fixturing for funeral homes and other personalization and memorialization products and services, including creating and
hosting websites for funeral homes.

Products and Services

We manufacture and sell gasketed caskets made of carbon steel, stainless steel, copper and bronze. We also produce and market non-gasketed steel,
hardwood and veneer hardwood caskets. In addition, we manufacture and sell cloth-covered caskets, all wood construction (orthodox) caskets and a line
of urns, containers and other memorialization products used in cremations. We also supply selection room display fixturing through our System Solutions
by Batesville® group.

Most Batesville brand metal caskets are gasketed caskets that are electronically welded to help resist the entrance of outside elements through the
use of rubber gaskets and a locking bar mechanism. Our premium steel caskets also employ an alloy bar to help protect the casket cathodically from rust
and corrosion. We believe that this system of cathodic protection is a feature found only on Batesville produced caskets.

Our solid and veneer hardwood caskets are made from mahogany, cherry, walnut, maple, pine, oak, pecan and poplar. Our veneer caskets are
manufactured using a proprietary process for veneering that allows for rounded corners and a furniture-grade finished appearance. We also provide select
lines of Marsellus® premium caskets to our funeral home customers.

Our Options by Batesville® cremation line offers a complete cremation marketing system for funeral service professionals. In addition to a broad
line of cremation caskets, containers and urns, the system includes training, merchandising support and marketing support materials. Cremation caskets
and containers are manufactured primarily of hardwoods and fiberboard. Our wide assortment of memorial urns are made from a variety of materials,
including cast bronze, cast acrylic, wood, sheet bronze, cloisonné and marble.

We offer several other marketing and merchandising programs to funeral professionals for both casket and cremation products. Batesville caskets
are marketed by our direct sales force to licensed funeral professionals operating licensed funeral establishments (or, in the absence of state licensing
requirements, to full service funeral establishments offering both funeral goods and funeral services in conformance with state law) throughout the United
States, Puerto Rico, Canada, Mexico, the United Kingdom, Australia and South Africa. A significant portion of our sales are made to large national
funeral service providers under contracts we have entered into with these customers.

We maintain inventory at 88 company-operated Customer Service Centers (CSCs) and six Rapid Deployment Centers (RDCs) in North America.
Batesville® caskets are generally delivered in specially equipped vehicles owned by us.

We mainly manufacture and distribute products in the United States. We also have two manufacturing facilities in Mexico and distribution facilities
in Canada, Mexico, the United Kingdom, Puerto Rico, South Africa and Australia.
Competition

We are a recognized North American industry leader in the sale of funeral service products. We compete on the basis of product quality,
personalization, price, and delivery and customer service. Major competitors that
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manufacture and/or sell funeral service products over a wide geographic area include Aurora Casket Company and The York Group, Inc., a subsidiary of
Matthews International Corporation (“Matthews”).

Throughout the United States, many other enterprises manufacture, assemble, and/or distribute funeral service products for sale, often focusing on
particular regions or geographic areas. Additionally, we are facing increasing competition from a number of non-traditional sources, including casket
manufacturers located abroad.

Regulatory Matters

We are subject to a variety of federal, state, local and foreign environmental laws and regulations relating to environmental and health and safety
concerns, including the handling, storage, discharge and disposal of hazardous materials used in or derived from our manufacturing processes. We are
committed to operating all of our businesses in a manner that protects the environment. In the past, we have voluntarily entered into remediation
agreements with various environmental authorities to address onsite and offsite environmental impacts. From time to time we provide for reserves in our
financial statements for environmental matters. We believe we have appropriately satisfied the financial responsibilities for all currently known offsite
issues. Based on the nature and volume of materials involved regarding onsite impacts, we do not expect the cost to us of the onsite remediation activities
in which we are currently involved to exceed $1 million. Future events or changes in existing laws and regulations or their interpretation may require us to
make additional expenditures in the future. The cost or need for any such additional expenditures is not known.

Raw Materials

We use carbon and stainless steel, copper and bronze sheet, wood, fabrics, finishing materials, rubber gaskets, zinc and magnesium alloy in the
manufacture of our caskets.

When prices fluctuate for raw materials used in our products, based on a number of factors beyond our control, such fluctuations affect our
profitability. We generally do not engage in hedging transactions with respect to raw material purchases, but do enter into fixed price supply contracts at
times. Additionally, although most of the raw materials used in our products are generally available from several sources, certain of these raw materials
currently are procured only from a single source.

Beginning in fiscal 2005, the rising prices of certain raw materials, including red metals (i.e., copper and bronze), fuel and petroleum based
products in particular, and fuel related delivery costs, had a direct and material negative effect on our profitability. We have acted and have plans and
actions in place to mitigate the impact of rising raw material and fuel prices, including continuous improvement initiatives, various sourcing actions, the
completed consolidation of our United States wood manufacturing operations into a single facility, the continued and expanded roll-out of our veneer
products from our Mexican manufacturing operations with overall lower material cost composition and annual product price adjustments as contractually
allowed. However, there can be no assurance that we will be able to anticipate and react quickly to all changing raw material prices in the future.

Some of our sales are made pursuant to supply agreements with our customers, and historically, we have instituted annual price increases to help
offset the impact of inflation and other rising cost factors. While there are certain limitations in some of our agreements, their provisions generally allow
us to raise prices to offset some, but not necessarily all, raw material cost inflation.

Distribution

We have extensive distribution capabilities that serve our customers’ increasing delivery expectations. Our high-velocity, hub and spoke
distribution system, consisting of six Rapid Deployment Centers and 88 Customer Service Centers in North America, serves a majority of our customers
each day and is critical to the rapid delivery requirements of funeral directors nationwide.

Patents and Trademarks

We own a number of patents on our products and manufacturing processes that are of importance, but we do not believe any single patent or
related group of patents is of material significance to our business as a whole.

36




Table of Contents

We also own a number of trademarks and service marks relating to our products and product services which are of importance to us, but, except for
the mark “Batesville®,” we do not believe any single trademark or service mark is of material significance to our business as a whole.

Our ability to compete effectively depends, to an extent, on our ability to maintain the proprietary nature of our intellectual property. However, we
may not be sufficiently protected by our various patents, trademarks and service marks. Additionally, certain of our existing patents, trademarks or
service marks may be challenged, invalidated, cancelled, narrowed or circumvented. Beyond that, we may not receive the pending or contemplated
patents, trademarks or service marks for which we have applied or filed.

In the past, certain of our products have been copied and sold by others. We vigorously seek to enforce our intellectual property rights. However,
we cannot ensure that the copying and sale of our products by others would not materially adversely affect the sale of our products.

Employees

As of September 30, 2007, we employed approximately 3,410 persons in our operations. Approximately 1,200 of these individuals, as part of our
logistics and manufacturing operations in the United States and Canada, work under collective bargaining agreements. In the United States and Canada,
the collective bargaining agreements have expiration dates ranging from May 2008 to February 2011.

Although we have not experienced any significant work stoppages in the past 20 years as a result of labor disagreements, we cannot ensure that
such a stoppage will not occur in the future. Inability to negotiate satisfactory new agreements or a labor disturbance at one of our principal facilities
could have a material adverse effect on our operations. However, we have no reason to suspect that we will have significant difficulties in negotiating
new collective bargaining agreements to replace those that will expire in the future and we will continue to prepare contingency plans as part of routine
preparation for negotiations in order to minimize the impact of any potential work stoppages.

Foreign Operations and Export Sales

Information about our foreign operations is set forth in tables relating to geographic information in Note 11 to our Combined Financial Statements
included elsewhere in this information statement.

Our export revenues constituted less than 10 percent of combined revenues in fiscal 2007 and prior years.

Our foreign operations are subject to risks inherent in doing business in foreign countries. Risks associated with operating internationally include
political, social and economic instability, increased operating costs, expropriation and complex and changing government regulations, all of which are
beyond our control. Further, to the extent we receive revenue from U.S. export sales in currencies other than U.S. dollars, the value of assets and income
could be, and have in the past been, adversely affected by fluctuations in the value of local currencies.

Properties

The principal properties used in our operations are listed below, and, except for our leased facility in Chihuahua, Mexico, are owned by us subject
to no material encumbrances. All facilities are suitable for their intended purpose, are being efficiently utilized and are believed to provide adequate
capacity to meet demand for the next several years.

Location Description Primary Use
Batesville, IN Manufacturing plants

Office facilities Manufacture of metal caskets Administration
Manchester, TN Manufacturing plant Manufacture of metal caskets
Vicksburg, MS Kiln drying and lumber cutting plant Drying and dimensioning of lumber
Batesville, MS Manufacturing plant Manufacture of hardwood caskets
Chihuahua, Mexico Manufacturing plant Manufacture of veneer hardwood caskets
Mexico City, Mexico Manufacturing plant Manufacture of metal caskets
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In addition to the foregoing, we lease or own a number of warehouse distribution centers, service centers and sales offices throughout North
America, the United Kingdom, Mexico, Australia and South Africa.

Legal Proceedings
Antitrust Litigation

We, along with Original Hillenbrand, have been named in several purported antitrust class action lawsuits described below. We will enter into a
judgment sharing agreement with Original Hillenbrand to allocate responsibility for funding any potential adverse final judgments or appeal bonds
related to these matters, any similar matter asserted against both us and Original Hillenbrand prior to the completion of the distribution and any other
matter that is consolidated with any such existing or future matter. See “Arrangements between Original Hillenbrand and New Hillenbrand — Judgment
Sharing Agreement.”

On May 2, 2005, a non-profit entity called Funeral Consumers Alliance, Inc. (“FCA”) and several individual consumers filed a purported class
action antitrust lawsuit (“FCA Action”) against three national funeral home businesses, SCI, Alderwoods and Stewart Enterprises, Inc. (“Stewart”)
together with Original Hillenbrand and us, in the United States District Court for the Northern District of California. This lawsuit alleged a conspiracy to
suppress competition in an alleged market for the sale of caskets through a group boycott of so-called “independent casket discounters,” that is, third-
party casket sellers unaffiliated with licensed funeral homes; a campaign of disparagement against these independent casket discounters; and concerted
efforts to restrict casket price competition and to coordinate and fix casket pricing, all in violation of federal antitrust law and California’s Unfair
Competition Law. The lawsuit claimed, among other things, that our maintenance and enforcement of, and alleged modifications to, our long-standing
policy of selling caskets only to licensed funeral homes were the product of a conspiracy among us, the other defendants and others to exclude
“independent casket discounters” and that this alleged conspiracy, combined with other alleged matters, suppressed competition in the alleged market for
caskets and led consumers to pay higher than competitive prices for caskets. The FCA Action alleged that two of our competitors, York Group, Inc. and
Aurora Casket Company, are co-conspirators but did not name them as defendants. The FCA Action also alleged that SCI, Alderwoods, Stewart and
other unnamed co-conspirators conspired to monopolize the alleged market for the sale of caskets in the United States.

After the FCA Action was filed, several more purported class action lawsuits on behalf of consumers were filed based on essentially the same
factual allegations and alleging violations of federal antitrust law and/or related state law claims. It is not unusual to have multiple copycat class action
suits filed after an initial filing, and it is possible that additional suits based on the same or similar allegations could be brought against Original
Hillenbrand and us.

We, Original Hillenbrand and the other defendants filed motions to dismiss the FCA Action and a motion to transfer to a more convenient forum.
In response, the court in California permitted the plaintiffs to replead the complaint and later granted defendants’ motion to transfer the action to the
United States District Court for the Southern District of Texas (Houston, Texas) (“Court”).

On October 12, 2005, the FCA plaintiffs filed an amended complaint consolidating all but one of the other purported consumer class actions in the
Court. The amended FCA complaint contains substantially the same basic allegations as the original FCA complaint. The only other then remaining
purported consumer class action, Fancher v. SCI et al., was subsequently dismissed voluntarily by the plaintiff after the defendants filed a motion to
dismiss. On October 26, 2006, a new purported class action was filed by the estates of Dale Van Coley and Joye Katherine Coley, Candace D. Robinson,
Personal Representative, consumer plaintiffs, against us and Original Hillenbrand in the Western District of Oklahoma alleging violation of the antitrust
laws in fourteen states based on allegations that we engaged in conduct designed to foreclose competition and gain a monopoly position in the market.
This lawsuit was largely based on similar factual allegations to the FCA Action. We and Original Hillenbrand had this case transferred to the Southern
District of Texas in order to coordinate this action with the FCA Action and filed a motion to dismiss this action. On September 17, 2007, the Court
granted our and Original Hillenbrand’s motion to dismiss and ordered the action dismissed with prejudice.

The FCA plaintiffs are seeking certification of a class that includes all United States consumers who purchased our caskets from any of the funeral
home co-defendants at any time during the fullest period permitted by the
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applicable statute of limitations. On October 18, 2006, the Court denied our, Original Hillenbrand’s and the other defendants’ November 2005 motions to
dismiss the amended FCA complaint.

In addition to the consumer lawsuits discussed above, on July 8, 2005 Pioneer Valley Casket Co. (“Pioneer Valley”), an alleged casket store and
Internet retailer, also filed a purported class action lawsuit (“Pioneer Valley Action”) against us, Original Hillenbrand, SCI, Alderwoods, and Stewart in
the Northern District of California on behalf of the class of “independent casket distributors,” alleging violations of state and federal antitrust law and
state unfair and deceptive practices laws based on essentially the same factual allegations as in the consumer cases. Pioneer Valley claimed that it and
other independent casket distributors were injured by the defendants’ alleged conspiracy to boycott and suppress competition in the alleged market for
caskets, and by an alleged conspiracy among SCI, Alderwoods, Stewart and other unnamed co-conspirators to monopolize the alleged market for
caskets.

Plaintiff Pioneer Valley seeks certification of a class of all independent casket distributors in the United States who are or were in business at any
time from July 8, 2001 to the present. Excluded from this class are independent casket distributors that: (1) are affiliated in any way with any funeral
home; (2) manufacture caskets; or (3) are defendants or their directors, officers, agents, employees, parents, subsidiaries or affiliates.

The Pioneer Valley complaint was also transferred to the Southern District of Texas but was not consolidated with the FCA Action, although the
scheduling orders for both cases are identical. On October 21, 2005, Pioneer Valley filed an amended complaint adding three new plaintiffs, each of
whom purports to be a current or former “independent casket distributor.” Like Pioneer Valley’s original complaint, the amended complaint alleges
violations of federal antitrust laws, but it has dropped the causes of actions for alleged price fixing, conspiracy to monopolize, and violations of state
antitrust law and state unfair and deceptive practices laws. On October 25, 2006, the district court denied Original Hillenbrand’s and our December 2005
motions to dismiss the amended Pioneer Valley complaint.

Class certification hearings in the FCA Action and the Pioneer Valley Action were held in early December 2006. Post-hearing briefing on the
plaintiffs’ class certification motions in both cases was completed in March 2007, though briefing on certain supplemental evidence related to class
certification in the FCA Action also occurred in September 2007 and October 2007. The Court has not yet ruled on the motions for class certification. On
August 27, 2007, the Court suspended all pending deadlines in both cases, including the previously set February 2008 trial date. It is anticipated that new
deadlines, including a trial date, will not be set until some time after the Court rules on the motions for class certification.

Plaintiffs in the FCA and Pioneer Valley Actions generally seek monetary damages, trebling of any such damages that may be awarded, recovery
of attorneys’ fees and costs, and injunctive relief. The plaintiffs in the FCA Action served a report indicating that they are seeking damages ranging from
approximately $947 million to approximately $1.46 billion before trebling. Additionally, the Pioneer Valley plaintiffs served a report indicating that they
are seeking damages of approximately $99.2 million before trebling. Because we continue to adhere to our long-standing policy of selling our caskets
only to licensed funeral homes, a policy that we continue to believe is appropriate and lawful, if the case goes to trial the plaintiffs are likely to claim
additional alleged damages for the period between their reports and the time of trial. At this point, it is not possible to estimate the amount of any
additional alleged damage claims that they may make. We and our co-defendants are vigorously contesting both liability and the plaintiffs’ damages
theories.

If a class were certified in any of the antitrust cases filed against Original Hillenbrand and us and if the plaintiffs in any such case were to prevail at
trial, any damages awarded to the plaintiffs, which would be trebled as a matter of law, could have a significant material adverse effect on our results of
operations, financial condition and/or liquidity. In antitrust actions such as the FCA and Pioneer Valley Actions the plaintiffs may elect to enforce any
judgment against any or all of the co-defendants, who have no statutory contribution rights against each other.

We believe that we and Original Hillenbrand have committed no wrongdoing as alleged by the plaintiffs and that we have meritorious defenses to
class certification and to plaintiffs’ underlying allegations and damage theories. In accordance with applicable accounting standards, neither Original
Hillenbrand nor we have established a loss reserve for any of these cases.

After the FCA Action was filed, in the summer and fall of 2005, we were served with Civil Investigative Demands (“CIDs”) by the Attorney
General of Maryland and certain other state attorneys general who have begun
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an investigation of possible anticompetitive practices in the death care industry relating to a range of funeral service and products, including caskets. We
have been informed that approximately 26 state attorneys general offices are participating in the joint investigation, although more could join. We
cooperated with the attorneys general, and to date, no claims have been filed against us.

Other Pending Litigation Matter

On August 17,2007, a lawsuit styled Vertie Staples v. Batesville Casket Company, Inc. was filed against us in the United States District Court for
the Eastern District of Arkansas. The case is a putative class action on behalf of the plaintiff and all others in Arkansas who purchased a Monoseal Casket
manufactured by us from a licensed funeral home located in Arkansas from January 1, 1989 to the present. The plaintiff claims that Monoseal Caskets
were marketed as completely resistant to the entrance of air and water when they were not. The plaintiff asserts causes of action under the Arkansas
Deceptive Trade Practices Act and for fraud, constructive fraud and breach of express and implied warranties. In order to establish federal jurisdiction
over the claims under the Class Action Fairness Act, the plaintiff alleges that the amount in controversy exceeds $5,000,000.

We moved to dismiss all claims as barred by statutes of limitations. The plaintiff asserted fraudulent concealment to toll the applicable limitation
periods. The motion to dismiss was denied by the court.

This action is in the very early stages of litigation and as such, we are not yet able to assess the potential outcome of this matter. In order to
establish federal jurisdiction over the claims under the Class Action Fairness Act, the plaintiff alleges that the amount in controversy exceeds $5,000,000.
Plaintiffs have indicated that they will file their Motion Seeking Class Certification in February 2008. There is a tentative trial date of May 5, 2008. We
believe the claims are without merit and will vigorously defend the case. It is not unusual to have multiple copycat suits filed after an initial filing, and it
is possible that additional suits based on the same or similar allegations could be brought against us.

General

We are subject to various other claims and contingencies arising out of the normal course of business, including those relating to commercial
transactions, product liability, employee related matters, antitrust, safety, health, taxes, environmental and other matters. Litigation is subject to many
uncertainties and the outcome of individual litigated matters is not predictable with assurance. It is possible that some litigation matters for which
reserves have not been established could be decided unfavorably to us, and that any such unfavorable decisions could have a material adverse effect on
our financial condition, results of operations and cash flows.

We are also involved in other possible claims, including product and general liability, workers compensation, auto liability and employment related
matters. These have deductibles and self-insured retentions ranging from $150 thousand to $1.0 million per occurrence or per claim, depending upon the
type of coverage and policy period. For the self-insured exposures, outside insurance companies and third-party claims administrators establish individual
claim reserves and an independent outside actuary provides estimates of ultimate projected losses, including incurred but not reported claims. These
independent third-party estimates are used to record reserves for all projected deductible and self-insured retention exposures.

Claim reserves for employment related matters are established based upon advice from internal and external counsel and historical settlement
information for claims and related fees when such amounts are considered probable of payment.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

New Hillenbrand will be a holding company for Original Hillenbrand’s funeral service business, which has operated under the Batesville Casket
name and group of subsidiaries that are being separated from Original Hillenbrand’s medical technology business. We are a leader in the North American
death care industry through the manufacture, distribution, and sale of funeral service products to licensed funeral directors who operate licensed funeral
homes. Our products consist primarily of burial and cremation caskets, but also include containers and urns, selection room display fixturing for funeral
homes, and other personalization and memorialization products and services, including the creation and hosting of websites for funeral homes.

Batesville Casket today operates relatively autonomously within the operating company structure of Original Hillenbrand. Accordingly, our
primary business operations are not expected to change significantly from the current operating environment as a result of the separation. However, there
are certain shared assets and functions among the Original Hillenbrand business units, including shared corporate and business services, as well as shared
capital resource allocations. As a result, we will be required to divide or co-own certain assets and engage in certain business support and governance
activities upon our separation from Original Hillenbrand. Additionally, the separation will result in changes to our capital structure.

The combined financial statements included elsewhere in this information statement do not include all expenses that would have been incurred had
the funeral service business of Original Hillenbrand been a separate, stand-alone entity and do not reflect the funeral service business of Original
Hillenbrand’s results of operations, financial position and cash flows had the funeral service business of Original Hillenbrand been a stand-alone
company during the periods presented. This Management’s Discussion and Analysis should be read together with the unaudited pro forma combined
financial statements, as well as the Combined Financial Statements of the funeral service business of Original Hillenbrand and the notes thereto included
elsewhere in this information statement.

Death Care Industry Trends

The death of a family member or loved one causes most people to seek the services of a state (or a Canadian province) licensed funeral director to
provide specific services regarding handling and preparing the deceased. Most consumers have only limited familiarity with funeral-related products and
usually expect funeral directors to provide information on product and service alternatives. Although caskets and urns can be purchased from a variety of
sources, including directly from internet sellers and casket stores, the overwhelming majority of those who arrange a funeral purchase directly from the
funeral home as a matter of choice and convenience.

Demographics and Consumer Preferences. For the past several decades the total number of deaths in the U.S. and Canada (where most of our
products are sold) has been relatively flat. During the same period the rate of cremation selection has been slowly but steadily increasing to the point
where cremations as a percentage of total deaths now represent approximately one third in the United States and one half in Canada. These combined
factors have yielded a slow but steady decline in the total number of casketed deaths in North America. The current trends are expected to continue for
the foreseeable future until the post-WWII spike in births may cause an increase in deaths. While the primary driver of market size is population and age,
the actual number of deaths (and, therefore, the actual number of caskets sold) is affected by a variety of additional factors, including improving health
care and the varying timing and severity of seasonal pneumonia and influenza outbreaks. The unpredictability of these factors can cause periodic
fluctuations in industry demand patterns and revenue generated in any given fiscal period. While it is difficult to predict precisely the number of deaths on
a month-to-month or even a year-to-year basis, we anticipate that the number of deaths in North America will be relatively flat and the cremation rate will
continue to gradually increase, resulting in a steady decline in the demand for burial caskets for the foreseeable future.

Along with the declining number of casketed deaths, the casket industry has experienced a long-term gradual decline in the average price
(normally referred to as product mix) of burial caskets sold, a trend that has also affected us. One of the factors which has affected mix is the pricing
practice of many funeral homes, which places most of the margin expectation on the sale of products instead of the services provided. We have observed
a recent change in the pricing practices of many funeral homes wherein they are recovering margin on their services and reducing the
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mark- up of products, primarily caskets. Additionally, more consumers are expecting higher levels of personalization, both in products and services. Our
response to this changing consumer preference is described below.

Competition. Competition in the casket industry is based on product quality, features and personalization, price, and customer and delivery service.
We compete in the sale of burial and cremation containers with several national casket manufacturers/distributors, a larger number of regional
manufacturers/distributors, and more than 100 independent casket distributors, most of whom serve fairly narrow geographic segments. Recently, the
industry has seen a few new foreign manufacturers, mostly from China, who import caskets into the U.S. and Canada. Additionally, some others such as
Costco, local casket stores, and internet sellers sell caskets directly to consumers, although we estimate that total sales among this latter group are a small
portion of annual burial casket volume.

The effect of gradually declining casket demand has also resulted in economic pressures on casket manufacturers and distributors as they seek to
maintain volume by increasing market share. The industry has approximately double the necessary domestic production capacity which further increases
these pressures. Additionally, the costs of delivery have increased as well with higher fuel prices resulting in increased per unit costs. Established
manufacturers and distributors have responded to these competitive pressures by increasing discounts.

Over the past decade, funeral homes have sought to minimize their inventory costs by shifting the inventory burden to their suppliers. Today, many
funeral homes do not maintain any casket inventory and expect their casket suppliers to provide same day or next day delivery to satisfy their funeral
requirements. Our high velocity, “hub and spoke” distribution system enables us to meet these customer expectations with lower inventory investment
per dollar of sales. This system enables us to deliver the majority of our volume, including uniquely personalized caskets, within 24 hours of receiving
the customer’s order. In 2007 we delivered the “right casket at the right time” 99.3% of the time. We believe this highly effective distribution system is
aligned with the increasing time demands of families and the inventory reduction expectations of our customers. We also believe this represents an
important competitive advantage, although some competitors are able to offer comparable delivery capability in certain geographic areas.

Industry Consolidation. The underlying industry trends are leading to consolidations, acquisitions, and partnerships among casket manufacturers
and distributors. In the past few years, two of the larger casket manufacturers have merged and several independent distributors have been acquired. In
the past two years we acquired two smaller regional distributors. We continue to be interested in the possibility of acquiring high-quality distributors and
will remain selective in this process.

The demographic and economic pressures that are driving consolidation among casket manufacturers and distributors are also driving some
consolidation among funeral homes. In the fourth calendar quarter of 2006 our largest customer acquired our second largest customer. We have retained
essentially all of the combined business after the acquisition with the exception of some of the individual firms that were divested to meet regulatory
requirements. On a smaller scale we have also seen an increased number of regional funeral home operators expanding through selected acquisitions.
Earlier in 2007 we established a dedicated sales team to focus on this regional consolidator customer segment, and we will continue to invest to meet the
needs of this growing customer group.

Costs of Raw Material and Energy. The primary raw materials used in our products include steel, wood, and red metals (i.e., copper and bronze).
Although the key materials have fluctuated in price from time-to-time, current economic conditions are such that we expect all casket manufacturers to
continue to be affected by increased costs of raw materials over the next few years. Higher fuel costs in the past few years have resulted in fuel surcharges
on many raw materials and services, along with an unfavorable impact on manufacturing and distribution costs.

We believe that we are affected by raw material and energy cost increases to a lesser degree than many of our competitors because of the scale and
scope of our operations. Additionally, our wide use of Continuous Improvement has enabled us to reduce waste in many areas of our business. We
intend to continue to use this powerful tool of Continuous Improvement, practices which are based on the Toyota Production System, to better serve our
customers and to maintain and increase margins.
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Strategy and Results

We believe that we have a number of capabilities that yield significant competitive advantage. Among them are:

Our leadership position as the largest manufacturer and distributor of caskets and containers in North America provides scale and scope that
enables us to seize emerging opportunities rapidly and effectively.

Our highly integrated manufacturing facilities in the United States and Mexico employ “pull production” and “one-piece flow” to feed our high
velocity replenishment system with products quickly and efficiently to meet the growing time demands of our customers and their client families.

The Batesville business system of Continuous Improvement (based on the Toyota Production System) and effective execution enables us to
reduce waste in administrative processes as well as manufacturing and distribution.

The Batesville® brand is widely recognized among funeral professionals and the breadth of our product line enables us to support our customers
as they seek to serve client families of varying means.

Our ability to apply proven merchandising principles and proprietary database tools enables us to help our customers increase their average mix
and drive greater profitability for them and for us, all while increasing the satisfaction of their clients.

Our talent management process helps us to identify and develop our people through exposure to lean business principles, participation in strategic
projects, and planned multifunctional assignments. We have a track record of developing and retaining multi-disciplined leaders.

By building on these core competencies we seek to grow organic revenue and operating income by an average of 3% to 4% annually over the fiscal
2008-2009 time frame. We plan to invest selectively to maintain and further develop our current leadership position with funeral directors while
exploring new opportunities in less penetrated areas. Our strategy remains centered on growing our business of selling Batesville branded burial caskets
and cremation products direct to funeral homes while investing in opportunities to sell private label caskets and parts to manufacturers and distributors, a
new channel of distribution for us. Finally, we intend to pursue strategic acquisitions in and closely adjacent to our casket and cremation businesses in
which we can capitalize on our core competencies and utilize our scope and scale. Important elements of this strategy, and our results to-date, include the
following.

Grow our sales to our funeral home customers. We seek to profitably grow revenue by selling products to licensed funeral homes through a

combination of growth in volume, improved mix of products sold and strategic acquisitions within the funeral services industry.

Grow our burial casket revenue.

We have responded to the consolidation trend in our industry and the growth of regional funeral home consolidators by creating a sales team
which differentially serves those customers whose business spans multiple sales territories. This group of customers is currently an under-
penetrated opportunity for us. We have converted several of these regional customers to our Batesville brand by demonstrating the value of our
products and services to their operations and the families they serve.

In 2004 and 2005 we discontinued unprofitable products from our product line. During that time we also introduced our Dimensions® line of
wider caskets designed to provide a dignified funeral to the increasing number of obese consumers. In 2006 we introduced new lines of caskets
(our Geminitm and Haileytm lines) designed for consumers that value high eye appeal and low feature content. We are very encouraged by the
response of our funeral home customers and their families to these new products.

Improve the mix of burial caskets.

Using our proprietary funeral product merchandising analytic and predictive tools enables our customers to improve their profitability while
increasing the satisfaction of their client families. Product and service merchandising, along with consumer friendly display and information
systems, enables a funeral home to
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present a broad array of products to serve all of their client families, and to articulate the value of the product in an environment that makes
families more comfortable with the selection process. We have experienced increased sales and improved product mix with customers who have
implemented our merchandising systems in fiscal 2007. While our average selling price increased overall in 2007, those customers that
implemented our merchandising systems experienced even greater improvement in average selling price for each casket sold. We intend to
continue to invest in these tools and to make them available to more funeral homes.

Grow our Options by Batesvilletm Cremation product sales

Our Options by Batesvilletm product line consists of cremation caskets, containers, urns and other cremation products to funeral homes and
cemeteries. Continued growth in these products is expected as more consumers choose cremation over burial. To further accelerate growth we
have dedicated a sales and marketing team to focus on developing new products and services for these consumers.

Grow sales in the independent distributor channel. In 2006 we launched the NorthStartm private label program. Under the NorthStar program, we
manufacture private label caskets and casket parts, which do not include Batesville proprietary features, for other manufacturers and distributors, a
channel of distribution we had not served in the past.

Sales of Private Label Caskets

2007 will be the first full year for our sales of private label caskets and casket parts under the NorthStar program. Again in 2008 and 2009 we
plan to increase significantly sales of these products. Our private label caskets and parts are differentiated and made with unique tooling in our
existing facilities. These private label caskets and parts are marketed and sold by a small, dedicated, independent team of sales engineers.

Continued pursuit of strategic acquisitions within the casket industry. Our recent efforts with respect to this initiative include the following:

In January 2007 we consummated the acquisition of a small regional casket distributor, which marked the second such acquisition in ten months.

We effectively and efficiently integrated both of those businesses into ours such that they were accretive to earnings in year one. We have earned

returns on both acquisitions well in excess of our cost of capital. Because of our scale and scope advantages in manufacturing and distribution, we
continue to believe we are well positioned to take advantage of additional strategic acquisition opportunities as they arise.

During fiscal 2007 and 2006, we also attempted to acquire Yorktowne Caskets, Inc. (“Yorktowne”) but after a delay caused by litigation
involving Yorktowne and its previous supplier, a subsequent due diligence effort made it clear that an acquisition of the business was not in the
best interests of our shareholders.

We also intend to explore prudent acquisitions of or relationships with other businesses closely adjacent to our casket and cremation businesses in
which we can capitalize on our core competencies and utilize our scale and scope to further enhance shareholder value.

Recent Factors Impacting our Business

Customer consolidation — In October 2006 we signed a new, non-exclusive supply agreement with Service Corporation International, our largest
customer and the largest provider of funeral services in North America. The agreement covers our casket product line through fiscal 2008, with an option
to extend for two additional one-year periods. Although SCI is currently purchasing essentially all of their casket requirements from us, the agreement
does not impose specific purchase requirements on SCI. While we anticipate that SCI will continue to buy substantially all its burial and cremation
container products from us for the foreseeable future, there can be no guarantee that SCI will do so. In November 2006 SCI acquired our second largest
customer, Alderwoods. As a result of this acquisition, the purchase of our products by both organizations was brought under the same agreement.
Although we have lost some business as this new combined entity continues to divest itself of certain overlapping properties, we have been able to offset
most of the financial impact of these divestitures by supplying many of the owners of these newly divested properties.

44




Table of Contents

Acquisition activity — In July 2007, we announced the termination of negotiations related to the possible acquisition of Yorktowne. Our intentions
to acquire Yorktowne were previously announced in the fall of 2005, but our efforts were delayed because of certain legal impediments, which expired
on April 15, 2007. Effective at that time, a supply agreement between Yorktowne and us was put into place and we began to update the due diligence
process. Ultimately, we were unable to reach acceptable terms with Yorktowne with respect to an acquisition and Matthews subsequently announced that
its casket division, York Caskets, had purchased certain assets of Yorktowne. Termination of our negotiations with Yorktowne resulted in the recognition
of a $2.8 million charge in fiscal 2007 for previously deferred costs related to the planned acquisition. Shortly before the transfer of its assets to York,
Yorktowne ceased purchasing funeral products from us under the supply agreement. We have filed suit against Yorktowne and York in Federal Court for
the Southern District of Ohio asserting our rights under the supply agreement and have recorded a $4.3 million charge during fiscal 2007, primarily
related to amounts due from Yorktowne under the supply agreement. These developments do not preclude us from seeking business from Yorktowne’s
customers.

Legal proceedings — We are a defendant, along with Original Hillenbrand and several other companies in the death care industry, in two purported
antitrust class action lawsuits in which the plaintiffs have alleged substantial damages, prior to trebling. In addition to the risks associated with an
adverse outcome in this litigation, we continue to incur significant legal costs in the defense of this litigation and expect these costs to continue for the
foreseeable future. Under the proposed judgment sharing agreement with Original Hillenbrand, we will be responsible for all costs incurred by us and
Original Hillenbrand in defense of this litigation. To date, we have incurred approximately $15.9 million in legal and related costs associated with this
matter, of which $7.8 million were incurred in the year ended September 30, 2007.

See “Risk Factors — Risks related to Our Business”, “Arrangements between Original Hillenbrand and New Hillenbrand — Distribution
Agreement” and “— Judgment Sharing Agreement.”

Results of Operations

The following table presents comparative operating results for the fiscal years discussed within this section of Management’s Discussion and

Analysis:
Year Ended Year Ended Year Ended
September 30, % of September 30, % of September 30, % of

2007 Revenues 2006 Revenues 2005 Revenues
Net revenues $ 667.2 100.0 $ 674.6 100.0 $ 659.4 100.0
Cost of goods sold 388.6 58.2 391.9 58.1 392.9 59.6
Gross profit 278.6 41.8 282.7 41.9 266.5 40.4
Operating expenses 117.9 17.7 105.3 15.6 105.2 15.9
Separation costs 5.1 0.8 — — — —
Operating profit 155.6 233 177.4 26.3 161.3 24.5
Investment income and other 1.4 0.2 1.4 0.2 2.0 0.3
Income before income taxes 157.0 23.5 178.8 26.5 163.3 24.8
Income tax expense 57.5 8.6 65.6 9.7 60.5 9.2
Net income $ 99.5 14.9 $ 113.2 16.8 $ 102.8 15.6

Fiscal Year Ended September 30, 2007 Compared to Fiscal Year Ended September 30, 2006

For the year ended September 30, 2007, our revenues were down slightly compared to the same period in the prior year, declining by 1.1 percent,
or $7.4 million. The lower volume of burial caskets sold was the primary driver, negatively impacting revenues by $20.7 million. Market conditions
continue to be a challenge as rising cremations reduce the amount of burial caskets sold on a relatively flat number of estimated deaths in North America.
A lower mix of burial caskets sold resulted in an $8.0 million reduction in revenues for the year. While this mix trend has
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been consistent for several years, recent product launches in under penetrated areas have focused on lower price points with high eye-appeal, low feature
content offerings, contributing to the unfavorable mix. However, our merchandising efforts have helped to partially offset this trend, driving increased
customer satisfaction in addition to sales of higher value products. The Batesville brand continues to generate year over year price realization
improvement, contributing an additional $21.5 million to revenues in fiscal 2007.

Cost of goods sold of $388.6 million decreased $3.3 million compared to the same period in 2006. Material and conversion cost reductions totaled
$8.2 million, with $6.2 million of the difference related to the 1.9 percent reduction in burial units sold during the year. Additional drivers of the lower
costs included a local sourcing initiative at our Chihuahua, Mexico facility, yield improvement initiatives at our Vicksburg, Mississippi rough mill, and
lower pension, bonus, and utility rates compared to the prior year. Various process improvements within the plants have generated productivity
improvements that more than offset compensation inflation for the year. Fixed manufacturing costs were lower by $1.4 million driven primarily by
savings of $2.7 million from the plant consolidation completed in the prior year, offset by higher benefit costs of $0.8 million and general cost increases
of $0.5 million. Distribution expenses were $1.8 million higher than prior year resulting primarily from increased costs of $0.6 million realized in
connection with a distributor acquisition during the year, while depreciation and personnel costs also increased. In the prior year, we also recognized $1.9
million in increased gains from asset sales (including our Nashua facility) as well as a $0.9 million insurance settlement, all as components of cost of
goods sold.

Operating expenses increased $12.6 million compared to 2006, including $8.7 million in costs associated with the Yorktowne acquisition attempt
and related supply agreement. In conjunction with our strategic initiatives, $3.8 million of spending occurred which was targeted at generating revenue
growth and focused primarily on sales force expansion and support of our merchandising initiative. Increased costs associated with healthcare, pension,
equity based awards totaled $2.8 million and were more than offset by the $3.0 million reduction in incentive compensation earned for the fiscal year.
Likewise, increased recruiting expenses and additional bad debt expenses also impacted our year over year spending but were partially countered by
savings within our information technology group as a result of insourcing certain functions.

In addition to the operating expenses discussed above, we were allocated $5.1 million of expenses from Original Hillenbrand, primarily legal and
professional fees, in preparing for the pending separation of Batesville Casket.

Net income was reduced $13.7 million as our lower operating profit was offset by the incremental reduction in our income tax expense of $8.1
million. The effective rate of our income tax provision was 36.6%, compared to 36.7% in the prior year.

Fiscal Year Ended September 30, 2006 Compared to Fiscal Year Ended September 30, 2005

For the year ended September 30, 2006, our revenues rose when compared to the same period in the prior year, increasing by 2.3 percent, or
$15.2 million. We realized improved pricing on our burial product lines of $25.1 million which helped to offset other revenue pressures. Lower volumes
in our burial casket product line reduced revenues by $9.0 million as the impact of cremation continued to occur. During the second quarter of fiscal
2006, we began a phased geographic launch of the new Geminitm product line, a high eye appeal, low feature content non-gasketed steel product. While
this product introduction was well received in the marketplace, the added volume contributed to a lower product mix sold during the year, a primary
driver to the $7.3 million unfavorable mix impact on revenues. Sales of our private label caskets and casket parts from our NorthStar product line added
$4.1 million of revenue growth as we continue to expand into this channel of independent manufacturers and distributors.

Cost of goods sold totaling $391.9 was down slightly from the prior year. Overall burial units sold (including both core products as well as
NorthStar private label units) were down less than 1%. Total material and conversion costs were down $1.8 million. We experienced lower costs in
carbon steel and wood prices (two of our largest commodity spends), although inflationary pressures continued with plastics, chemicals, zinc and red
metals. Our solid wood plant consolidation progressed as scheduled, contributing additional costs as a result of material yield issues and production
inefficiencies, not unusual for a consolidation of this size. Utility rates continued to be higher in 2006 as our overall spending in this area increased year
over year. Fixed manufacturing costs decreased nearly
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$3.0 million from the prior year driven mostly by the closure of our New Hampshire solid wood plant as well as the gain recognized from the sale of that
facility. We also recorded a $1.0 million gain on the insurance recovery of costs incurred due to a fire at our Vicksburg rough mill. Distribution expenses
increased in fiscal 2006 by $3.8 million, driven by higher fuel costs, increased compensation and benefits and investments in certain geographies related
to initiatives to improve service.

Operating expenses were substantially flat in fiscal 2006 compared to the prior year. Legal expenses increased by $6.3 million driven by the
outstanding antitrust litigation that is ongoing. Incentive compensation cost also increased by $7.1 million as a payout was earned during 2006 which had
not occurred in 2005. Offsetting these items were lower pension and post retirement benefit costs of $2.5 million, favorable variable sales compensation
and marketing expenses of $2.2 million, and reduced allocated corporate costs and information technology expenses totaling $4.1 million combined. In
addition, improved operating expenses were realized as 2005 included a $2.3 million special charge related to a manufacturing facility closure and an
organizational rightsizing.

Net income improved $10.4 million as the additional operating profit was offset by the incremental tax expense of $5.1 million. The effective rate
of our income tax provision was 36.7%, compared to 37.0% in the prior year.

Special Charges

In the third fiscal quarter of 2005, we announced plans to close our Nashua, New Hampshire plant and consolidated our solid wood casket
production into our Batesville, Mississippi plant. The consolidation of the two plants resulted in a special charge, reported as a component of Operating
expenses in the third quarter of fiscal 2005, of $1.5 million. Additionally, other pre-tax costs of $2.3 million, including certain severance and other
termination benefits, as well as costs related to accelerated depreciation expense, the transfer of equipment, training of employees and other costs, were
realized through the completion of the consolidation of the plants in the second quarter of fiscal 2006 as a component of Costs of goods sold. All cash
charges associated with this action have since been paid.

Liquidity and Capital Resources

Our financial resources have historically been provided by Original Hillenbrand, which has historically managed cash on a centralized basis.
Accordingly, cash receipts associated with our business have been transferred to Original Hillenbrand on a daily basis, and Original Hillenbrand has
funded our cash disbursements. These net cash transfers are reflected in parent company investment in our Combined Financial Statements.

Net cash flows from operating activities have represented our primary sources of funds for growth of our business, including capital expenditures
and acquisitions.

Fiscal Year Ended

September 30,
2007 2006 2005

Cash flows provided by (used in):

Operating activities $ 1273 $ 1246 $ 889

Investing activities (20.1) (15.3) (13.2)

Financing activities* (103.5) (107.0) (78.3)

Effect of exchange rate changes on cash 0.3 0.3 0.1
Increase (decrease) in cash $ 4.0 $ 2.6 $ (2.5

* Represents net cash provided to our parent company.
Operating Activities

Operating cash flows for the year ended September 30, 2007 were $127.3 million, which was $2.7 million higher than the prior fiscal year.
Although our net income decreased in fiscal 2007 from the prior year, the effect of this was more than offset by improved collection of accounts
receivable and reduced payments related to deferred compensation compared to prior year.
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Compared to the fiscal year ended September 30, 2005, net cash provided by operating activities increased $35.7 million to $124.6 million in fiscal
2006. That increase was driven largely by lower funding of defined benefit retirement plans, as funding in the prior year included a significant
contribution to Original Hillenbrand’s master defined benefit retirement plan and totaled $43.6 million. Other significant cash flow drivers were higher
2006 net income of $10.4 million and lower inventories as we finished the year with stronger deliveries in the fourth quarter of 2006. Partially offsetting
the impact of those items was an increase in deferred compensation payments during 2006 of $10.9 million.

Investing Activities

Net cash used in investing activities for the year ended September 30, 2007 increased by $4.8 million over the prior fiscal year. This increase
resulted from a reduction in the proceeds we received from disposal of property, primarily related to the sale of our former Nashua wood manufacturing
facility sold in fiscal 2006. Additionally, our spending for business acquisitions increased by $2.9 million over the prior fiscal year.

In January 2007, Batesville acquired a small regional casket distributor for cash of $5.2 million. This acquisition capitalizes on our capacity to
serve the broad needs of funeral service professionals and expands our distribution base in the Midwest and Florida. We have completed the valuation of
assets and liabilities acquired and an allocation of the purchase price, resulting in the recognition of approximately $1.6 million of intangible assets and
$2.6 million of goodwill. The purchase price remains subject to a contingent consideration provision based on volume retention which, if paid, would be
recorded as an adjustment to goodwill, thus this allocation of purchase price remains subject to change.

During the fiscal year ended September 30, 2006 net cash used in investing activities totaled $15.3 million compared to $13.2 million in the 2005
fiscal year. The slightly higher use of cash was driven by the fiscal 2006 acquisition of a small regional casket distributor for $2.7 million, along with
$2.5 million of higher capital expenditures. Those increases in cash spend were partially offset by a $3.1 million increase in proceeds from the disposal of
property and equipment in fiscal 2006, primarily related to sale of our former Nashua wood manufacturing facility.

Financing Activities

Cash flows from financing were comprised of changes in our parent company investments account, which represents net cash withdrawn from the
funeral service business by Original Hillenbrand. Net cash provided to our parent company decreased by $3.5 million to $103.5 million for fiscal 2007.

For the fiscal year ended September 30, 2006, the change in parent company investment represented an additional net use of our cash, when
compared to fiscal 2005, of $28.7 million.

Other Liquidity Matters

In connection with the separation we expect to enter into a new $400 million five-year senior revolving credit facility with a syndicate of banks. We
expect that the availability of borrowings under the facility will be subject to our ability at the time of borrowing to meet certain specified conditions,
including certain financial ratios. We expect the facility will provide that we may use borrowings under the facility for working capital, capital
expenditures, and other lawful corporate purposes and to finance acquisitions. The terms of the facility have not been finalized, but we expect that the
facility will contain covenants that, among other matters, will require us to maintain a specified leverage ratio and possibly a specified interest coverage
ratio. In connection with the consummation of the separation, we expect to borrow approximately $250 million under this facility and to use those
borrowings to pay a cash dividend to Original Hillenbrand, which intends to use those funds to cover the repurchase of a roughly equivalent amount of
outstanding publicly held debentures. We expect to have $150 million of remaining borrowing capacity available under this facility.

We believe that, upon consummation of the separation, we will have a solid financial position with continued strong operating cash flows and
availability under our previously discussed revolving credit facility, as well as potential access to the capital markets to fund the execution of our
strategic initiatives. We also believe that upon separation it is likely that our borrowing costs will increase somewhat from Original Hillenbrand’s past
borrowing
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costs, as our credit rating as an independent public company is expected to be lower than that of Original Hillenbrand. Although our combined financial
statements do not reflect a history of paying dividends as a stand-alone public company, we expect to initially pay annual dividends of approximately

$ million, assuming an initial quarterly per share dividend of §  and assuming approximately 62 million of our shares are outstanding (based on the
number of shares of Original Hillenbrand common stock outstanding on September 30, 2007 and a distribution ratio of one share of our common stock
for every share of Original Hillenbrand common stock outstanding). Although not a guarantee of future results, we believe that our initial cash flows

from operations will adequately fund our operating activities, service our debt under the proposed revolving credit facility, and support paying cash
dividends at this level.

We intend to continue to pursue selective acquisition candidates in certain areas of our business, but the timing, size or success of any acquisition
effort and the related potential capital commitments cannot be predicted. We expect to fund future acquisitions primarily with cash on hand, cash flow
from operations and borrowings, including the unborrowed portion of the five-year credit facility, but we may also issue additional debt and/or equity in
connection with acquisitions.

We expect capital spending in 2008 to be generally consistent with previous capital spending levels, before consideration of additional capital
requirements for any new business acquisitions.

We believe that cash on hand and generated from operations will be sufficient to fund operations, working capital needs, capital expenditure
requirements and financing obligations for the foreseeable future. However, if a class is certified in any of the purported class action antitrust lawsuits
filed against us, as described in “Business and Properties — Legal Proceedings — Antitrust Litigation,” and the plaintiffs prevail at trial, potential
damages awarded the plaintiffs could have a material adverse effect on our results of operations, financial condition and/or liquidity.

Off-Balance Sheet Arrangements

We have no significant off-balance sheet arrangements.

Contractual Obligations and Contingent Liabilities and Commii ts

To provide visibility to matters potentially impacting our liquidity position, the following table outlines our contractual obligations as of
September 30, 2007 (Dollars in millions):

Payments Due by Period
Less

Than 1 1-3 4-5 After 5
_Cuntractual Obligations Total Year Years Years Years
Operating Lease Obligations $15.7 $ 49 $ 72 $ 33 $ 03
Purchase Obligations(1) 11.6 11.6 — — —
Deferred Compensation Arrangements(2) 8.6 1.1 2.1 1.8 3.6
Pension Funding(3) 2.9 1.2 1.7 — —
Other long-term liabilities(4) 27.7 4.5 8.1 5.2 9.9
Total Contractual Cash Obligations $66.5 $ 233 $19.1 $10.3 $ 13.8

(1) Purchase obligations represent contractual obligations under various take-or-pay arrangements entered into as part of the normal course of business.
These commitments represent future purchases in line with expected usage to obtain favorable pricing. Also included are obligations related to
purchase orders for which we have firm commitments related to order releases under the purchase order. The amounts do not include obligations
related to other purchase obligations that are not considered take-or-pay arrangements or subject to firm commitments. Such purchase obligations
are primarily reflected in purchase orders at fair value that are part of normal operations, which we do not believe represent firm purchase
commitments. We expect to fund these commitments with operating cash flows.

(2) Deferred compensation arrangements represent amounts due current and former executives and directors in accordance with elective deferrals.
Under our deferred compensation program, deferred amounts can
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appreciate over time based on the individual’s election of either (a) a variable interest rate equal to the prime rate or (b) a phantom stock account
whose value moves in accordance with the market value of Original Hillenbrand common stock and dividends paid by Original Hillenbrand.

(3) The minimum pension funding represents payments to comply with funding requirements. The annual projected payments beyond fiscal 2008 are
not currently determinable. Our minimum pension funding requirements were substantially reduced as a result of the $42.8 million of funding made
to the Original Hillenbrand primary benefit pension plan during 2005.

(4) Other long-term liabilities includes the forecasted liquidation of liabilities related to our casket pricing obligation, self-insurance reserves and
long-term severance payments.

In addition to the contractual obligations disclosed above, we also have a variety of other agreements related to the procurement of materials and
services and other commitments. We are not subject to any contracts that commit us to material non-cancelable commitments. While many of these
agreements are long-term supply agreements, some of which are exclusive supply or complete requirements-based contracts, we are not committed under
these agreements to accept or pay for requirements which are not needed to meet production needs.

In conjunction with our recent acquisition activities, we have entered into certain guarantees and indemnifications of performance with respect to
the fulfillment of our commitments under the respective purchase agreements. The arrangements generally indemnify the seller for damages associated
with breach of contract, inaccuracies in representations and warranties surviving the closing date and satisfaction of liabilities and commitments retained
under the applicable contract. Those representations and warranties which survive closing generally survive for periods up to the maximum period
allowed by the applicable statutes of limitations. Guarantees and indemnifications with respect to acquisition activities, if triggered, would not have a
materially adverse impact on our financial condition and results of operations. As discussed above, in conjunction with the separation we will enter into a
distribution agreement and judgment sharing agreement with Original Hillenbrand. If we are required to make any payments to Original Hillenbrand
under the provisions of these agreements, those payments could be substantial and could materially adversely affect our financial condition and liquidity.
See “Risk Factors — Risks Related to the Separation” and “Arrangements between Original Hillenbrand and New Hillenbrand — Distribution
Agreement” and “— Judgment Sharing Agreement.”

Critical Accounting Policies

Our accounting policies, including those described below, require management to make significant estimates and assumptions using information
available at the time the estimates are made. Such estimates and assumptions significantly affect various reported amounts of assets, liabilities, revenues
and expenses. If future experience differs materially from these estimates and assumptions, results of operations and financial condition could be
affected. Our most critical accounting policies are described below. A more detailed description of our significant accounting policies is included in the
Notes to our Combined Financial Statements included elsewhere in this information statement.

Revenue Recognition

We recognize revenue in accordance with SEC Staff Accounting Bulletin (“SAB”) No. 104, “Revenue Recognition.” Revenue for our products is
generally recognized upon delivery of the products to the customer, but in no case prior to when the risk of loss and other risks and rewards of ownership
are transferred.

Net revenues reflect gross revenues less sales discounts, customer rebates, sales incentives, and product returns. In accordance with Emerging Issue
Task Force (“EITF”) 01-09, “Accounting for Consideration Given by a Vendor to a Customer (Including a Reseller of the Vendor’s Products),” we record
reserves for customer rebates, typically based upon projected customer volumes. In addition, in connection with obtaining long-term supply agreements
from our customers, we may offer sales incentives in the form of custom showrooms and fixtures. Costs associated with these sales incentives are
amortized over the term of the related agreement, typically 3 to 5 years. Our sales terms generally offer customers various rights of return. We record
reserves for estimated product returns in accordance with Statement of Financial Accounting Standards (“SFAS”) No. 48, “Revenue Recognition When
Right of Return Exists.”
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Liabilities for Loss Contingencies Related to Lawsuits

We are involved on an ongoing basis in claims and lawsuits relating to our operations, including environmental, antitrust, patent infringement,
business practices, commercial transactions and other matters. The ultimate outcome of these lawsuits cannot be predicted with certainty. An estimated
loss from these contingencies is recognized when we believe it is probable that a loss has been incurred and the amount of the loss can be reasonably
estimated. However, it is difficult to measure the actual loss that might be incurred related to litigation. The ultimate outcome of these lawsuits could
have a material adverse effect on our financial condition, results of operations and cash flow. See “Business and Properties — Legal Proceedings” for
additional details.

Legal fees associated with claims and lawsuits are generally expensed as incurred. Upon recognition of an estimated loss resulting from a
settlement, an estimate of legal fees to complete the settlement is also included in the amount of the loss recognized.

We are also involved in other possible claims, including product and general liability, workers compensation, auto liability and employment related
matters. Claims other than employment and related matters have deductibles and self-insured retentions ranging from $150 thousand to $1.0 million per
occurrence or per claim, depending upon the type of coverage and policy period. Outside insurance companies and third-party claims administrators
establish individual claim reserves and an independent outside actuary provides estimates of ultimate projected losses, including incurred but not
reported claims, which are used to establish reserves for losses. Claim reserves for employment related matters are established based upon advice from
internal and external counsel and historical settlement information for claims and related fees, when such amounts are considered probable of payment.

The recorded amounts represent our best estimate of the costs we will incur in relation to such exposures, but it is possible that actual costs could
differ from those estimates.

Stock-Based Compensation

Prior to fiscal 2006, we applied the provisions of Accounting Principles Board (APB) Opinion No. 25, “Accounting for Stock Issued to
Employees,” in accounting for stock-based compensation. As a result, no compensation expense was recognized for stock options granted with exercise
prices equivalent to the fair market value of stock on the date of grant. Compensation expense was recognized on other forms of stock-based
compensation, including stock and performance-based awards and units. Effective October 1, 2005, we adopted SFAS No. 123(R), “Share-Based
Payment” using the modified prospective application method. This Statement requires companies to measure and recognize compensation expense for all
stock options and share-based compensation transactions using a fair-value-based method. SFAS No. 123(R) eliminated the use of the intrinsic value
method of accounting in APB Opinion No. 25. See further discussion of SFAS No. 123(R) in Notes 1 and 9 to the Combined Financial Statements.

Retirement and Postretirement Plans

Original Hillenbrand sponsors and we will assume retirement and postretirement benefit plans covering a majority of employees. Expense
recognized in relation to such plans is based upon actuarial valuations and inherent in those valuations can be key assumptions including discount rates,
expected returns on assets and projected future salary rates. The discount rates used in the valuation of our defined benefit pension and postretirement
benefit plans are evaluated annually based on current market conditions. In setting these rates we utilize long-term bond indices and yield curves as a
preliminary indication of interest rate movements, and then make adjustments to the respective indices to reflect differences in the terms of the bonds
covered under the indices in comparison to the projected outflow of our pension obligations. Our overall expected long-term rate of return on pension
assets is based on historical and expected future returns, which are inflation adjusted and weighted for the expected return for each component of the
investment portfolio. Our rate of assumed compensation increase for pension benefits is also based on our specific historical trends of past wage
adjustments in recent years and expectations for the future.

Changes in retirement and postretirement benefit expense and the recognized obligations may occur in the future as a result of a number of factors,
including changes to any of these assumptions. Our expected rate of return on pension assets was 8.00 percent for fiscal 2007, 2006 and 2005. A 25 basis
point increase in the expected rate of return on pension assets reduces annual pension expense by approximately $0.4 million. The discount rate was
increased to 6.50 percent in 2007, up from 6.00 percent in 2006. For each 50 basis point change in the discount rate, the impact to annual pension
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expense ranges from $0.3 million to $0.5 million. Impacts from assumption changes could be positive or negative depending on the direction of the
change in rates. See Note 5 to the Combined Financial Statements included elsewhere in this information statement for key assumptions and other
information regarding our retirement and postretirement benefit plans.

In September 2006, the FASB issued SFAS No. 158, “Employers’ Accounting for Defined Benefit Pension and Other Postretirement Plans — an
amendment of FASB Statements No. 87, 88, 106 and 132(R).” This Statement requires recognition of the funded status of a benefit plan in the statement
of financial position. SFAS No. 158 also requires recognition in other comprehensive income of certain gains and losses that arise during the period but
are deferred under pension accounting rules, as well as modifies the timing of reporting and adds certain disclosures. The Statement provides recognition
and disclosure elements to be effective as of the end of the fiscal year after December 15, 2006, our fiscal year 2007. As such, we have adopted the
recognition and disclosure elements at the end of the 2007 fiscal year. See Note 5 in the Combined Financial Statements for the impact of adopting SFAS
No. 158.

Environmental Matters

We are committed to operating all of our businesses in a manner that protects the environment. In the past, we have voluntarily entered into
remediation agreements with various environmental authorities to address onsite and offsite environmental impacts. From time to time we provide for
reserves in our financial statements for environmental matters. We believe we have appropriately satisfied the financial responsibilities for all currently
known offsite issues. Based on the nature and volume of materials involved regarding onsite impacts, we do not expect the cost to us of the onsite
remediation activities in which we are currently involved to exceed $1 million dollars. Future events or changes in existing laws and regulations or their
interpretation may require us to make additional expenditures in the future. The cost or need for any such additional expenditures is not known.

Recently Issued Accounting Standards

In July 2006, the FASB issued FASB Interpretation No. 48, “Accounting for Uncertainty in Income Taxes — an interpretation of FASB Statement
No. 109” (“FIN 48”), which clarifies the accounting for income taxes by prescribing the minimum recognition threshold as “more-likely-than-not” that a
tax position must meet before being recognized in the financial statements. FIN 48 also provides guidance on derecognition, classification, interest and
penalties, accounting for income taxes in interim periods, financial statement disclosures and transition rules. This Interpretation is effective for fiscal
years beginning after December 15, 2006. As such, we are required to adopt FIN 48 by October 1, 2007, our fiscal year 2008. We have not yet analyzed
the effect of this Interpretation on our Combined Financial Statements or results of operations.

In September 2006, the FASB issued SFAS No. 157, “Fair Value Measurements,” which defines fair value, establishes a framework for measuring
fair value in generally accepted accounting principles and expands disclosures about fair value measurements. This Statement does not require any new
fair value measurements, but provides guidance on how to measure fair value by providing a fair value hierarchy used to classify the source of the
information. SFAS No. 157 is effective for financial statements issued for fiscal years beginning after November 15, 2007, our fiscal year 2009 and
interim periods within those fiscal years. The adoption of SFAS No. 157 is not expected to have a material impact on our Combined Financial Statements
or results of operations.

In September 2006, the Securities and Exchange Commission (“SEC”) issued Staff Accounting Bulletin (“SAB”) No. 108, “Considering the
Effects of Prior Year Misstatements when Quantifying Misstatements in Current Year Financial Statements.” This SAB redefines the SEC staff views
regarding the process of quantifying financial statement misstatements and is aimed at eliminating diversity with respect to the manner in which
registrants quantify such misstatements. Specifically, the SAB requires an entity to consider both a balance sheet and income statement approach in its
evaluation as to whether misstatements are material. The adoption of SAB 108 is not expected to have a material impact on our Combined Financial
Statements or results of operations.

In February of 2007, the FASB issued SFAS No. 159, “The Fair Value Option for Financial Assets and Financial Liabilities”, which gives entities
the option to measure eligible financial assets, and financial liabilities at
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fair value. Its objective is to improve financial reporting by providing entities with the opportunity to mitigate volatility in reported earnings caused by
measuring related assets and liabilities differently without having to apply complex hedge accounting provisions. If opted, the difference between
carrying value and fair value at the election date is recorded as a transition adjustment to opening retained earnings. SFAS No. 159 is effective as of the
beginning of a company’s first fiscal year after November 15, 2007, our fiscal year 2009. We are evaluating the statement and have not yet determined
the impact its adoption will have on our Combined Financial Statements.

In December 2007, the FASB issued SFAS No. 141R, “Business Combinations.” This Statement retains the disclosure requirements contained in
SFAS No. 141, which it replaces. SFAS No 141R also requires that all business combinations be accounted for by applying the acquisition method, and
defines a business combination as a transaction or other event in which an acquirer obtains control of one or more businesses (the acquiree). In
accordance with the acquisition method, the acquirer measures and recognizes the acquiree, as a whole, and the assets acquired and liabilities assumed at
their fair values as of the acquisition date. The statement also changes the accounting for transaction costs by requiring them to be expensed in the period
incurred, and changes the accounting for contingent consideration, acquired contingencies, and acquisition related restructuring costs. SFAS No. 141R is
effective for acquisitions executed in fiscal years beginning after December 15, 2008 and early adoption is prohibited. We are required to adopt the
provisions of SFAS No. 141R, as applicable, beginning in our fiscal year 2010.

In December 2007, the FASB issued SFAS No. 160, “Noncontrolling Interests in Consolidated Financial Statements — an amendment of ARB
No. 51”. SFAS No. 160 defines a noncontrolling interest (commonly referred to as “minority interest”) as the portion of equity in a subsidiary not
attributable, directly or indirectly, to a parent. This Statement requires the balance of the noncontrolling interest to be presented in the consolidated
statement of financial position within equity, but separate from the parent’s equity, and for the amount of consolidated net income attributable to the
parent and to the noncontrolling interest to be clearly identified and presented on the face of the consolidated statement of income. In accordance with
this Statement, when controlling interest in an entity is acquired, 100 percent of the fair value of net assets acquired is to be consolidated by the parent,
with any portion of noncontrolling interests recognized in the equity section. Further, changes in a parent’s ownership interest while the parent retains its
controlling financial interest are to be accounted for as equity transactions. When a subsidiary is deconsolidated, any retained noncontrolling equity
investment in the former subsidiary is to be initially measured at fair value. The gain or loss on the deconsolidation of the subsidiary is measured using
the fair value of any noncontrolling equity investment rather than the carrying amount of that retained investment. SFAS No. 160 is effective for fiscal
years, and interim periods within those fiscal years, beginning on or after December 15, 2008, and early adoption is prohibited. The Statement shall be
applied prospectively as of the beginning of the fiscal year in which this Statement is initially applied, except for the presentation and disclosure
requirements. The presentation and disclosure requirements shall be applied retrospectively for all periods presented. We are required to adopt
SFAS No. 160 beginning in our fiscal year 2010, and the adoption is not currently expected to impact our financial statements.

Quantitative and Qualitative Disclosures about Market Risk

We are exposed to various market risks, collection risk associated with our accounts and notes receivable portfolio and variability in currency
exchange rates. We have established policies, procedures and internal processes governing our management of market risks and the use of financial
instruments to manage our exposure to such risks.

We are subject to variability in foreign currency exchange rates primarily in our Canadian operations. Exposure to this variability is periodically
managed primarily through the use of natural hedges, whereby funding obligations and assets are both managed in the local currency. We, from time-to-
time, enter into currency exchange agreements to manage our exposure arising from fluctuating exchange rates related to specific transactions. The
sensitivity of earnings and cash flows to variability in exchange rates is assessed by applying an appropriate range of potential rate fluctuations to our
assets, obligations and projected results of operations denominated in foreign currencies.
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MANAGEMENT

Our Directors and Executive Officers

Our Board of Directors following the distribution will be comprised of nine directors. We will appoint Ray J. Hillenbrand as Chairman of our
Board of Directors. Kenneth A. Camp, our President and Chief Executive Officer, also will be a director, and each of the non-employee directors
designated below will be elected to the board. We expect to identify five additional directors prior to the completion of the distribution. Upon completion
of the distribution, a majority of the members of our Board of Directors will be independent as defined by New York Stock Exchange listing standards.

Upon completion of the distribution, our Board of Directors will be divided into three classes. Class I directors will be elected for terms expiring at
the annual meeting of shareholders to be held in 2009, Class II directors will be elected for terms expiring at the annual meeting of shareholders to be
held in 2010, and Class III directors will be elected for terms expiring at the annual meeting of shareholders to be held in 2011. Class assignments for our
directors will be determined prior to completion of the distribution. Commencing with the annual meeting of shareholders to be held in 2009, directors
for each class will be elected at the annual meeting of shareholders held in the year in which the term for that class expires for three year terms.

The following table sets forth information as to persons who serve or who are currently expected to serve as our directors or executive officers
immediately following the distribution, including their ages as of December 31, 2007. None of the identified executive officers will retain their positions
with Original Hillenbrand after the distribution. The positions identified in the table refer to positions with New Hillenbrand, except where the table
indicates that the position is with our Batesville Casket subsidiary.

Name Age Position

Ray J. Hillenbrand 73 Chairman of the Board of Directors

Kenneth A. Camp 62 President, Chief Executive Officer and Director
Cynthia L. Lucchese 47 Senior Vice President and Chief Financial Officer
John R. Zerkle 53 Senior Vice President, General Counsel and Secretary
Michael L. DiBease 54 Vice President, Marketing of Batesville Casket

Mark A. English 45 Vice President, Global Sales of Batesville Casket
Douglas I. Kunkel 43 Vice President, Global Supply Chain Management of Batesville Casket
Theodore S. Haddad 44 Chief Accounting Officer

W August Hillenbrand 67 Director

Eduardo R. Menascé 62 Director

Ray J. Hillenbrand has been a director of Original Hillenbrand since 1970 and served as Chairman of the Board of Original Hillenbrand from
January 17, 2001 until March 20, 2006. He has been engaged in the management of personal and family investments for much of his career.
Mr. Hillenbrand was employed by and active in the management of Original Hillenbrand prior to his resignation as an officer in 1977. Mr. Hillenbrand is
President of Dakota Charitable Foundation and serves as a member of the Board of Trustees of The Catholic University of America, Washington, D.C.
He is past Chairman of the Board of Rushmore Health Systems, which includes Rapid City Regional Hospital. Mr. Hillenbrand and W August
Hillenbrand are cousins.

Kenneth A. Camp was elected President and Chief Executive Officer of Batesville Casket on May 1, 2001 and was elected Senior Vice President
of Original Hillenbrand on October 1, 2006, having been a Vice President of Original Hillenbrand since October 8, 2001. He has been employed by
Original Hillenbrand since 1981. Mr. Camp previously held the position of Vice President of Administration of Original Hillenbrand from 2000 to 2001.
Prior to that assignment he held various positions at Batesville Casket including Vice President/General Manager of Operations from 1995 to 2000; Vice
President, Sales and Service; Vice President, Marketing; and Vice President, Strategic Planning.
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Cynthia L. Lucchese was elected as Vice President and Chief Financial Officer of Batesville Casket effective January 3, 2008. From 2005 to 2007,
she served as Senior Vice President and Chief Financial Officer for Thoratec Corporation (NASDAQ: THOR). Prior to that, she worked for Guidant
Corporation (NYSE: GDT) in a variety of senior finance roles, including Vice President and Treasurer, Vice President of Finance and Administration of
the Guidant Sales Corporation, and Corporate Controller and Chief Accounting Officer.

John R. Zerkle was elected as Vice President and General Counsel of Batesville Casket in March 2004. From September 2002 to February 2004,
Mr. Zerkle served as Vice President and General Counsel of Forethought Financial Services, Inc., then a subsidiary of Original Hillenbrand. He also
served as Compliance Officer for Forethought Investment Management, Inc. Prior to joining Forethought, Mr. Zerkle was in private practice for twenty
years, where he focused his practice on corporate, securities, regulatory and banking law matters.

Michael L. DiBease is currently Vice President, Marketing for Batesville Casket, and has held this position since April 2004. Mr. DiBease has
been employed by Batesville Casket for 30 years during which time the majority of his assignments have been within the sales organization. From 2001
until April 2004, Mr. DiBease held the position of Vice President of Sales. Prior to that, Mr. DiBease served Batesville Casket as its Vice President of
Strategic Accounts, serving in that capacity for ten years.

Mark A. English is currently the Vice President, Global Sales of Batesville Casket. Mr. English has held this position since August 2006.
Mr. English joined Batesville Casket in December 2002 as the Vice President of Strategy and Planning, then serving as the Vice President, Sales of the
East Division prior to his current role. Mr. English began his career with Original Hillenbrand in 1989 when he joined Support Systems International,
now Hill-Rom Company, Inc. During his tenure with Hill-Rom, Mr. English served in various senior logistics positions.

Douglas 1. Kunkel is the Vice President, Global Supply Chain Management for Batesville Casket. He has held this position since May 2007. Prior
to that, Mr. Kunkel was the Vice President of Operations of Batesville Casket from September 2005 to April 2007, and was the Vice President and Chief
Financial Officer for Batesville Casket from January 2002 to August 2005. Before joining Batesville Casket, Mr. Kunkel held various finance positions
for Hill-Rom Company, Inc., including Vice President and Controller, Director of International and Financial Planning, and Manager of International
Finance. Prior to joining Hill-Rom, Mr. Kunkel spent six years in public accounting with the firm of Arthur Andersen. Mr. Kunkel is a member of the
Board of Directors of MainSource Financial Group (NASDAQ: MSFG), a $2.5 billion financial holding company, where he serves on the compensation
committee and audit committee.

Theodore S. Haddad, CPA, was hired as the Chief Accounting Officer of Batesville Casket effective September 17, 2007. Prior to joining
Batesville Casket Company, Mr. Haddad served as a Senior Manager in the Audit and Business Advisory Services group of PricewaterhouseCoopers,
LLP since July 2002.

W August Hillenbrand has served as a director of Original Hillenbrand since 1972 and served as Chief Executive Officer of Original Hillenbrand
from 1989 until 2000. Mr. Hillenbrand also served as President of Original Hillenbrand from 1981 until 1999. Prior to his retirement in December 2000,
Original Hillenbrand had employed Mr. Hillenbrand throughout his business career. Mr. Hillenbrand is the Chief Executive Officer of Hillenbrand
Capital Partners, an unaffiliated family investment partnership. He is also a director of DPL Inc. of Dayton, Ohio and Pella Corporation of Pella, lowa.
Mr. Hillenbrand and Ray J. Hillenbrand are cousins.

Eduardo R. Menascé has served as a director of Original Hillenbrand since 2004. He is the retired President of the Enterprise Solutions Group for
Verizon Communications, Inc., New York City, New York. Prior to the merger of Bell Atlantic and GTE Corporation, which created Verizon
Communications, he was the President and Chief Executive Officer of CTI MOVIL S.A. (Argentina), a business unit of GTE Corporation, from 1996 to
2000. Mr. Menascé has also held senior positions at CANTV in Venezuela and Wagner Lockheed and Alcatel in Brazil and from 1981 to 1992 served as
Chairman of the Board and Chief Executive Officer of GTE Lighting in France. He earned a Bachelor’s degree in Industrial Engineering from
Universidad Pontificia Catolica de Rio de Janeiro and a Master’s degree in Business Administration from Columbia University. Mr. Menascé currently
serves on the Boards of Directors of Pitney Bowes Inc., a global provider of integrated mail and document management solutions, John Wiley & Sons,
Inc., a developer, publisher and seller of products in print and electronic media for educational,
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professional, scientific, technical, medical, and consumer markets, and KeyCorp, one of the nation’s leading bank-based financial service companies.

Committees of the Board of Directors

Following completion of the distribution, our Board of Directors will have the following committees:

Audit Committee

The Audit Committee will have general oversight responsibilities with respect to our financial reporting and financial controls. It will review
annually our financial reporting process, our system of internal controls regarding accounting, legal and regulatory compliance and ethics that
management or the Board has established and the internal and external audit processes of New Hillenbrand. The Audit Committee is expected to consist
of Eduardo R. Menascé (Chairman), Ray J. Hillenbrand and an additional director to be identified prior to the distribution. Each member of the Audit
Committee will be independent under Rule 10A-3 of the Securities and Exchange Commission and NYSE listing standards and meet the financial
literacy guidelines established by the board in the Audit Committee Charter. The Board interprets “financial literacy” to mean the ability to read and
understand audited and unaudited financial statements (including the related notes) and monthly operating statements of the sort released or prepared by
New Hillenbrand, as the case may be, in the normal course of its business. Original Hillenbrand’s Board of Directors has determined that each of
Mr. Hillenbrand and Mr. Menascé is an “audit committee financial expert” as that term is defined in Item 407 of Regulation S-K of the Securities and
Exchange Commission.

Compensation and Management Develop t C

The Compensation and Management Development Committee will assist the Board in ensuring that our officers and key management are
effectively compensated in terms of salaries, supplemental compensation and other benefits that are internally equitable and externally competitive. The
Committee also will be responsible for reviewing and assessing the talent development and succession management actions concerning our officers and
key employees of New Hillenbrand. The composition of the Compensation and Management Development Committee will be determined prior to the
distribution. Each member of the Compensation and Management Development Committee will be independent as defined by the New York Stock
Exchange listing standards.

Nominating/Corporate Governance Committee

The Nominating/Corporate Governance Committee will assist the board in ensuring that New Hillenbrand is operated in accordance with prudent
and practical corporate governance standards, ensuring that the Board achieves its objective of having a majority of its members be independent in
accordance with New York Stock Exchange and other regulations and identifying candidates for the Board of Directors. Ray J. Hillenbrand is expected to
be Chairman of the Nominating/Corporate Governance Committee, and the remaining members will be identified prior to the distribution. Each member
of the Nominating/Corporate Governance Committee will be independent as defined by the New York Stock Exchange listing standards.

Compensation Committee Interlocks and Insider Participation

Following the separation, none of our executive officers will serve as a member of the compensation committee of any entity that has one or more
executive officers serving on our Compensation and Management Development Committee.

Compensation of Directors

Of the persons who will be members of our Board of Directors following the distribution, only Mr. Camp will be a salaried employee of New
Hillenbrand. All other directors will receive separate compensation for Board service.
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We expect the compensation that we will pay to our non-employee directors following the distribution will be substantially similar to the
compensation that Original Hillenbrand currently pays to its non-employee directors. The details of Original Hillenbrand’s compensation program for its
non-employee directors are as follows:

» Non-employee directors receive an annual retainer of $25,000 for their service as directors, together with a $3,500 fee for each board meeting
attended. The Chairman of the Board’s annual retainer is $150,000.

» For any Board meeting lasting longer than one day, each non-employee director who attends receives $1,000 for each additional day.

» Non-employee directors who attend a Board meeting or standing committee meeting by telephone receive fifty percent (50%) of the usual
meeting fee.

» Each non-employee director who is a member of the Nominating/Corporate Governance, Audit or Compensation and Management Development
Committee receives a fee of $1,500 for each committee meeting attended.

* The Chairs of the Audit, Compensation and Management Development and Nominating/Corporate Governance Committees receive an additional
$10,000, $8,000 and $7,000 annual retainer, respectively.

* Non-employee directors who attend meetings of committees of which they are not members receive no fees for their attendance.

» Notwithstanding the foregoing, for any meeting of an ad hoc committee or team of the Board that requires attendance in person or by telephone,
the non-employee directors who attend each receive a meeting fee of $1,500, except when such meetings occur before, during or after a meeting
of the Board or a standing committee of the Board that also is attended by such directors.

* Board and committee retainers are paid in quarterly installments and the meeting fees are paid following the meeting.

« Each director is reimbursed for expenses incurred as a result of attendance at Board or committee meetings. Original Hillenbrand also makes its
aircraft available to directors for attendance at Board meetings.

« Each non-employee director is awarded on the first trading day following the close of each annual meeting of shareholders 1,800 restricted stock
units (otherwise known as deferred stock awards) under Original Hillenbrand’s Stock Incentive Plan. Delivery of shares underlying such
restricted stock units will occur on the later to occur of one year and one day from the date of the grant or the six month anniversary of the date
that the applicable director ceases to be a member of the Board of Directors. In the case of the Chairman of the Board, his or her annual grant of
restricted stock units is 3,500.

» Non-employee directors also are eligible to participate in Original Hillenbrand’s group term life insurance program in which Original Hillenbrand
pays premiums. Death benefits, which are age related, range from $60,000 to $150,000.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis
Named Executive Officers

Our named executive officers are Kenneth A. Camp, President and Chief Executive Officer; John R. Zerkle, Vice President, General Counsel and
Secretary; Michael L. DiBease, Vice President, Marketing of Batesville Casket Company; and Douglas I. Kunkel, Vice President, Global Supply Chain
of Batesville Casket Company. These individuals are referred to as the “Named Executive Officers.” Cynthia L. Lucchese, who will be our Senior Vice
President and Chief Financial Officer, was not an employee of Original Hillenbrand or any of its subsidiaries during fiscal year 2007. Accordingly, we
do not present executive compensation information below for a principal financial officer.

Background

Prior to the separation, the elements and amounts of the compensation of the Named Executive Officers have been determined or approved by
Original Hillenbrand. Accordingly, this discussion and analysis is of the compensation arrangements applicable to our Named Executive Officers prior to
the separation, except where we indicate otherwise or the context otherwise requires. In general, we expect that the objectives of New Hillenbrand’s
compensation program and the elements of compensation paid by New Hillenbrand after the separation will be similar to those of Original Hillenbrand.
However, compensation of our executive officers will be determined by the Compensation and Management Development Committee of our Board of
Directors, which may make adjustments to these compensation arrangements, or adopt new compensation arrangements following the separation.

As Senior Vice President of Original Hillenbrand and President and Chief Executive Officer of its Batesville Casket business unit, Mr. Camp has
been a named executive officer of Original Hillenbrand. Accordingly, Mr. Camp’s compensation has been set by, and been a specific focus of, Original
Hillenbrand’s Compensation and Management Development Committee (the “Compensation Committee”). As senior officers of Batesville Casket but
not executive officers of Original Hillenbrand, our other Named Executive Officers have been compensated within the existing Original Hillenbrand pay
grade structure approved by the Compensation Committee. Their compensation generally has been set by, or based on the recommendation of, the
President and Chief Executive Officer of Batesville Casket within the parameters of the Original Hillenbrand pay grade structure. We expect the
compensation of our Named Executive Officers going forward to reflect their increased responsibilities as executive officers of a separate publicly traded
company.

Original Hillenbrand’s compensation programs have been designed by Original Hillenbrand’s Compensation Committee and approved by Original
Hillenbrand’s Board of Directors.
Objectives and Principles of Original Hillenbrand’s Executive Compensation Program

The objectives of Original Hillenbrand’s executive compensation program are to ensure officers and key management personnel are effectively
compensated in terms of base salary, supplemental compensation and other benefits that are internally equitable and externally competitive and advance
the long term interests of Original Hillenbrand’s shareholders. Original Hillenbrand’s compensation program is designed to reward individual
performance relative to predefined duties and responsibilities (which may appropriately change as circumstances change). The compensation program
also considers business performance at enterprise and business unit levels and long-term shareholder value creation.

Original Hillenbrand’s compensation program is based on the following guiding principles, which support Original Hillenbrand’s commitment to
maintain a compensation program that fosters performance and the creation of long-term shareholder value:

» Aligning management’s interests with those of shareholders;

* Motivating and providing incentive for employees to achieve superior results;
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» Assuring clear accountabilities and providing rewards for producing results;
» Ensuring competitive compensation in order to attract and retain superior talent; and
* Ensuring simplicity and transparency in compensation structure.

To attract and retain high-caliber executive officers, Original Hillenbrand’s total compensation packages for the Named Executive Officers are
intended to be in line with what is offered by companies with which it competes for executive talent. Original Hillenbrand also analyzes overall
compensation carefully to ensure it recognizes other factors such as length of service, the level of experience and responsibility, complexity of position,
internal pay equity within Original Hillenbrand and the degree of replacement difficulty. Original Hillenbrand also analyzes individual performance,
including such qualities as leadership, strategic vision and execution of corporate initiatives. In addition to compensation being competitive and aligned
with individual performance, significant portions of executive compensation should be tied to both the achievement of Original Hillenbrand’s key
operational and financial performance goals and the value of Original Hillenbrand stock, thereby aligning executive compensation with both the success
of Original Hillenbrand’s business strategy and objectives as well as the returns realized by its shareholders. To that end, Original Hillenbrand
management has been granted opportunities for both short-term and long-term incentives that are tied to the achievement of key operational and financial
metrics that drive Original Hillenbrand’s business strategy. Furthermore, Original Hillenbrand grants time-based stock options and deferred stock shares
(also referred to as restricted stock units) and performance based deferred stock shares to ensure alignment with the interests of Original Hillenbrand’s
shareholders. See the discussion under “— Equitable Adjustments to Outstanding Equity-Based Awards” below regarding the treatment of Original
Hillenbrand equity-based awards in the separation.

Original Hillenbrand’s executives’ fixed compensation (which primarily includes base salaries, benefits and limited perquisites), as well as
executives’ short-term and long-term performance-based compensation at target levels of performance, have generally been designed to fall at
approximately the 50th percentile of compensation paid by companies with which Original Hillenbrand competes for executive talent. Total
compensation is paid above or below the 50th percentile of the applicable market when pre-established business and/or personal criteria targets are
exceeded or are not achieved. Our executives’ short-term and long-term performance-based compensation are each expressed as a percentage of their
salaries.

To create an ongoing personal financial stake in Original Hillenbrand’s success for each officer, further align the interests of the officers and
Original Hillenbrand’s shareholders and motivate officers to maximize shareholder value, Original Hillenbrand’s Board of Directors has adopted
guidelines that require its executive officers to maintain specified stock ownership percentages. We expect to adopt similar guidelines.

Process for Determining Compensation

The Compensation Committee is charged with ensuring that Original Hillenbrand’s compensation programs meet the objectives outlined above. In
that role, the Compensation Committee makes all executive compensation decisions, administers Original Hillenbrand’s compensation plans and keeps
the Board of Directors informed regarding executive compensation matters. The Compensation Committee in consultation with Original Hillenbrand’s
compensation consultant determines the compensation of the Chief Executive Officer. The Chief Executive Officer makes recommendations to the
Compensation Committee regarding the compensation of his direct reports, including Original Hillenbrand’s other named executive officers, including
Mr. Camp. As noted above, our other executive officers, who have been senior officers of Batesville Casket but not executive officers of Original
Hillenbrand, have been compensated within the existing Original Hillenbrand pay grade structure approved by the Compensation Committee. Their
compensation generally has been set by, or based on the recommendation of, the President and Chief Executive Officer of Batesville Casket within the
parameters of the Original Hillenbrand pay grade structure. From time to time, Original Hillenbrand management also provides recommendations to the
Compensation Committee regarding modifications to the elements and structure of Original Hillenbrand’s compensation program.

The Compensation Committee has normally engaged nationally recognized independent compensation and benefits consulting firms (1) to evaluate
independently and objectively the effectiveness of and assist with
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implementation of Original Hillenbrand’s compensation and benefit programs and (2) to provide the Compensation Committee with additional expertise
in the evaluation of Original Hillenbrand’s compensation practices and of the recommendations developed by management and firms engaged by
Original Hillenbrand. The consultants also provide information and insights relative to current and emerging compensation and benefits practices. Since
April 2005, the Compensation Committee has retained Ernst & Young as its compensation and benefits consulting firm. For executive officers of
Original Hillenbrand, including Mr. Camp, Ernst & Young has provided peer group proxy and survey data regarding the amount, form and mix of
compensation at the twenty-fifth percentile, median and seventy fifth percentile, which have been used by the Compensation Committee as one reference
point in its decision making around compensation packages.

Among the factors considered by the Compensation Committee in determining the elements and amounts of total compensation are peer group
data, survey data, internal pay equity, external market conditions, individual factors and aggregate compensation.

Peer Group and Survey Data. As one of several factors in considering approval of elements of Original Hillenbrand’s compensation programs, the
Compensation Committee has compared Original Hillenbrand’s compensation programs and performance against an approved peer group of companies.
The compensation peer group, which is periodically reviewed and updated by the Compensation Committee, currently consists of twelve companies that
are similar in size and in similar industries as Original Hillenbrand and with whom Original Hillenbrand may compete for executive talent. The
companies comprising Original Hillenbrand’s compensation peer group, which was last revised in late 2004, through the end of fiscal year 2007 were:

Bard (C.R.), Inc. Baxter International, Inc.
Beckman Coulter, Inc. Becton Dickinson & Co.
Conmed Corporation Dade Behring Holdings, Inc.
Invacare Corporation Kinetic Concepts, Inc.
Mettler-Toledo International, Inc. Respironics, Inc.

Steris Corporation Viasys Healthcare, Inc.

The Compensation Committee also has received and considered supplemental information regarding the compensation paid by Apria Healthcare
Group, Inc. and Hospira Inc. Although these companies have not been included in Original Hillenbrand’s compensation peer group, they are included in
a performance peer group used by Original Hillenbrand’s management for other business purposes. In addition, in considering the compensation of
management employees whose services relate solely to the funeral services business, which includes all of our Named Executive Officers other than
Mr. Camp, the Compensation Committee has utilized comparative data from a peer group consisting of Carriage Services, Inc., Matthews International
Corporation, Service Corporation International and Stewart Enterprises, Inc.

For fiscal 2008 and assuming the separation, the Original Hillenbrand Compensation Committee has established a new compensation peer group
for use in its compensation related decisions for the Named Executive Officers. The companies in this peer group have been selected because they are in
industries that are similar to ours, such as furniture, metals and fabrication, use manufacturing and distribution methodologies that are similar to ours and
are comparable to us in size, based on revenues and number of employees, profitability and valuation methodology. This peer group currently consists of
the following companies but may be subject to changes after the separation:

Acuity Brands American Woodmark Corporation
Drew Industries Ethan Allen Interiors, Inc.
Herman Miller, Inc. La-Z-Boy

Matthews International Corporation Sealy Corporation

Service Corporation International Simpson Manufacturing

Stewart Enterprises, Inc. Tempur-pedic International, Inc.

The Middleby Corporation
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In addition to peer group data, the Compensation Committee considers survey data that include a broad sample of Fortune 1000 companies,
focusing on data regarding companies with revenues within a reasonable range of Original Hillenbrand or its business units, companies in the
manufacturing industry and companies with a comparable number of full time equivalent employees. The Compensation Committee uses data compiled
from various compensation surveys (i.e., consolidated data averaged from at least three surveys) from human resource benefit firms such as Watson &
Wyatt, Mercer and others as appropriate. The purpose of the survey data is to provide an additional source of market data to validate the findings under
the proxy analysis. In particular, the survey data provide additional data based on the specific job responsibilities of Original Hillenbrand’s named
executive officers compared to the appropriate market.

Internal Pay Equity. From time to time, the Compensation Committee has examined the relationship between the compensation paid to executives
within each pay grade and within Original Hillenbrand as a whole to avoid any unjustified differences in compensation. In December 2007, the
Compensation Committee compared the pay of the Original Hillenbrand’s Chief Executive Officer to the next highest executive and to the average of its
four other named executive officers as part of its analysis and approval of the compensation program for fiscal year 2008. In light of this information
(coupled with other information reviewed as described in more detail below), the Compensation Committee did not identify issues within this analysis
that would warrant any changes in compensation strategy. We expect that our Compensation and Management Development Committee will conduct
similar internal pay equity reviews periodically for our Named Executive Officers.

External Market Conditions and Individual Factors. The Compensation Committee is aware that it cannot establish total executive compensation
levels solely on the basis of the median range of competitive benchmark survey data without additional analysis. Accordingly, the Compensation
Committee also takes into account external market conditions and individual factors when establishing the total compensation of each executive. Some of
these factors include the executive’s length of service, the level of experience and responsibility, complexity of position, individual performance, internal
pay equity within Original Hillenbrand and the degree of replacement difficulty.

Aggregate Compensation. For named executive officers of Original Hillenbrand, including Mr. Camp, the Compensation Committee has
considered the aggregate value of base salary, short-term incentive compensation at target level and the estimated value of long-term incentive
compensation. The Compensation Committee has compared the aggregate amount of these elements of compensation for Original Hillenbrand’s named
executive officers, including Mr. Camp, to the aggregate amount of the same elements of named executive officer compensation at other companies using
peer group and survey data and targeted aggregate compensation of Original Hillenbrand’s named executive officers at median levels. The most recent
study was performed in November 2006. We expect that our Compensation and Management Development Committee will perform similar total direct
compensation studies periodically for our Named Executive Officers.

In addition, in December 2007, the Compensation Committee reviewed the total compensation of Original Hillenbrand’s named executive officers,
including Mr. Camp, in comparison to the total compensation of its peer group companies, in each case as reported under the SEC’s new disclosure rules
for executive compensation. The purpose of this high level review was to look at all elements of compensation that are not typically captured within a
total direct compensation analysis covering base salary, annual incentive, and long term incentive compensation and, if there were significant differences,
to understand what elements of compensation gave rise to the differences. Based on its total compensation review, the Compensation Committee did not
identify any issues that warranted a change to the existing strategy.

As a supplemental analytical tool for the review of the total compensation of Original Hillenbrand’s named executive officers, the Compensation
Committee also reviewed tally sheets for Original Hillenbrand’s named executive officers, including Mr. Camp, in December 2007. The tally sheets
provided information not only relative to the total compensation of Original Hillenbrand’s named executive officers, but also provided information on
how changing one element of pay could impact other payments, including payments under severance and change in control agreements. In light of the
fact that generally no merit increases were proposed for Original Hillenbrand’s named executive officers in fiscal year 2008 (with Mr. Camp being the
lone exception), the short-term incentive compensation opportunities did not change, and the long-term incentive awards were consistent with prior years,
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the Compensation Committee did not identify any issues that would warrant a change in the current compensation strategy for any of Original
Hillenbrand’s named executive officers.

Elements of Executive Compensation

The three major components of Original Hillenbrand’s executive officer compensation are: (1) base salary, (2) variable cash incentive awards and
(3) long-term, equity-based incentive awards. Each component of the program was developed in a “building block™ approach, with the objective of
developing a compensation package based on each element being competitive, based on peer group proxy statement and survey data, while also being
competitive as a whole.

Base Salary. Original Hillenbrand provides senior management with a fixed level of cash compensation in the form of base salary that is
competitive and consistent with their skill level, experience, knowledge, length of service with Original Hillenbrand and the level of responsibility and
complexity of their position. Base salary is intended to aid in the attraction and retention of talent in a competitive market. The target salary for Original
Hillenbrand’s senior management has been based in part on the competitive market median of Original Hillenbrand’s peer group, supplemented by
published survey data (the “competitive market”). Actual base salaries may differ from the competitive market median target as a result of various factors
including length of service, the level of experience and responsibility, complexity of their position, individual performance, internal pay equity within
Original Hillenbrand and the degree of difficulty in replacing the individual. The base salaries of senior management are reviewed by the Compensation
Committee on an annual basis, generally during the first quarter of the fiscal year, as well as at the time of promotion or significant changes in
responsibility. Executives are eligible for merit based increases based on prior year performance. Individual performance is determined by use of a broad
based internal performance management system, which differentiates individual achievement. Performance is ranked on a scale that ranges from
“unacceptable” to “outstanding,” with a corresponding range of possible merit based increases in base salary. For 2007, the recommended range of
possible merit based increases was 0.0% to 6.3%, with a target increase of 3.5%. Our Named Executive Officers received merit based increases in 2007
ranging from 3.0% to 5.8%. Base salaries also may increase based on changes in the competitive market. When adjusting base salaries, the Compensation
Committee also considers the effects of the adjustment on other elements of compensation that may be tied to or related to base salary, including annual
cash incentive awards, pension and retirement plan benefits and severance and change in control benefits. For fiscal 2008, our Named Executive Officers
received the following pre-separation merit based increases in base salary based on their performance: Mr. Camp — 3.0%, Mr. DiBease — 2.9%,

Mr. Kunkel — 4.0%, and Mr. Zerkle — 4.5%.

The base salary paid to each of our Named Executive Officers during the year ended September 30, 2007, is set forth in the Summary
Compensation Table under “— Compensation of Named Executive Officers” below. The Original Hillenbrand Compensation Committee is in the
process of determining post separation base salaries for the Named Executive Officers. Based on the increased responsibilities for certain Named
Executive Officers as officers of a stand alone public company on a post separation basis, the base salaries of these officers could be adjusted
substantially.

Annual Cash Incentives

Overview. The payment of annual cash incentives is formula-based, with adjustments for achievement of individual performance goals, and is
governed by Original Hillenbrand’s Short-Term Incentive Compensation Plan (“STIC Plan”). The objective of the STIC Plan is to provide a total level of
cash compensation that is heavily weighted on the achievement of internal performance objectives, which takes into consideration the competitive market
median total cash compensation.

The STIC Plan is designed to motivate executives to perform and meet company and individual objectives, with significant compensation at risk.
The program provides a mechanism to pay amounts above the market median (50th percentile) total cash compensation when Original Hillenbrand
experiences above average financial success, is designed to encourage high individual and group performance and is based on the philosophy that
employees should share in the success of Original Hillenbrand if above average value is created for Original Hillenbrand
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shareholders. The potential to be paid significant awards plays an important role in the attraction and retention of executives.

Pool Funding Percentage. Under the terms of the STIC Plan, the Compensation Committee establishes specific financial objectives for Original
Hillenbrand and its business units, and may also establish non-financial objectives. A STIC Plan pool is established for each of Original Hillenbrand and
its business units and is funded based upon the achievement by Original Hillenbrand or the applicable business unit of the established performance
objectives. Each STIC Plan pool is funded between 30% and 150% of the product of the target incentive compensation opportunity (expressed as a
percentage of their base salary) for each STIC Plan participant times their base salary (“Pool Funding”). STIC Plan pools are funded at 100% when
performance is at target levels and are funded up to 150% when performance exceeds target levels. STIC Plan pools are not funded, and no short-term
incentive compensation is payable, when minimum financial performance objectives are not met.

Short-term financial performance objectives are established annually at levels that typically reflect strong financial performance under then
existing conditions. Fiscal year 2007 financial performance objectives were measured in terms of revenues and operating income for Original Hillenbrand
and its business units, with each STIC Plan pool being funded seventy five percent by operating income and twenty five percent by revenues generated
within Original Hillenbrand or the applicable business unit. Despite the performance objectives, however, the Compensation Committee has the
discretion to exclude from the calculation of applicable revenue and operating income targets for purposes of funding STIC Plan pools, nonrecurring
special charges and amounts. These adjustments generally include items such as significant litigation and settlement costs; restructuring charges; changes
in accounting policies; acquisition and divestiture impacts; and major unbudgeted material expenses incurred by or at the direction of the Original
Hillenbrand Board of Directors. Additionally, for fiscal year 2007, to the extent business unit operating expenses were favorable to plan based on under
spending against 2007 through 2009 strategic plan investment objectives, the Compensation Committee, in its discretion, further excluded that
favorability from the calculation of the applicable operating income targets for purposes of funding STIC Plan pools. The target objectives are intended to
represent stretch goals based on the business plan of Original Hillenbrand or the applicable business unit. The objectives are set with the intention that
the relative level of difficulty in achieving the targets is consistent from year to year. Original Hillenbrand and Batesville Casket failed to meet minimum
financial performance objectives in fiscal year 2005. In fiscal year 2006, performance of Batesville Casket was above target, and Original Hillenbrand’s
consolidated performance achievement was slightly below target. In fiscal year 2007, achievement by Original Hillenbrand and Batesville Casket was
above the minimum financial performance objectives but below target.

Individual STIC Percentage. Each participant is entitled to participate in the STIC Plan pools determined by the Compensation Committee. In
fiscal 2007, Mr. Camp participated in both the Original Hillenbrand pool and the Batesville Casket pool and was eligible for payouts based 25% on the
funding of the Original Hillenbrand pool and 75% on the funding of the Batesville Casket pool. Each of the other Named Executive Officers participated
in and was eligible for payout under only the Batesville Casket pool.

Under the terms of the Plan for fiscal 2007, short term incentive compensation target opportunity, based on Original Hillenbrand or business unit
performance, was equal to 75% of base salary in the case of Mr. Camp and 40% to 50% of base salary in the case of the other Named Executive Officers.
The STIC Plan provides for individual short term incentive compensation payouts ranging up to a maximum of two times the executive’s short term
incentive compensation target opportunity set forth above depending upon achievement of applicable Pool Funding and personal performance objectives
(measured by a personal performance multiplier from 0% to 150%) determined by the President and Chief Executive Officer of Original Hillenbrand and
approved by the Compensation Committee. Individual performance is measured using the same performance factors used for determining merit based
increases in base salary. Those personal performance factors are based on achievement of personal performance goals established for each individual,
including each of the Named Executive Officers, at the beginning of each fiscal year. Those goals are both qualitative and quantitative in nature and,
therefore, the evaluation of performance against those objectives by the Compensation Committee is, in part, subjective. Additionally, the Compensation
Committee evaluates individual performance against objectives that arise during the course of the applicable fiscal year that were not considered when
individual goals were determined at the beginning of the year.
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For 2007, the objectives established at the beginning of the year for Mr. Camp included executing elements of the Batesville Casket strategic plan
and managing key litigation. The 2007 personal performance objectives for the other Named Executive Officers included various matters related to their
specific functions within Batesville Casket.

After considering personal performance against the goals described above and other objectives that arose during the course of the year, and
Original Hillenbrand and Batesville Casket financial performance, the Compensation Committee awarded short-term incentive compensation to our
Named Executive Officers for fiscal 2007 as set forth in the Summary Compensation Table under “— Compensation of Named Executive Officers”
below.

Short-term incentive compensation is calculated for each executive participant at the end of each fiscal year and is payable in cash. Payment of
earned 2007 short-term incentive compensation was made during the first quarter of fiscal 2008. All or a portion of short term incentive compensation
may be deferred by the executive and invested either in cash or common stock to be paid at the end of the deferral period.

Long-Term Equity Awards

Overview. Original Hillenbrand’s Stock Incentive Plan, which was approved by Original Hillenbrand’s shareholders in 2002, provides for the
opportunity to grant stock options and other equity-based incentive awards to officers, other key employees and non-employee directors to help align
those individuals’ interests with those of shareholders, to motivate executives to make strategic long-term decisions, and to better enable Original
Hillenbrand to attract and retain capable directors and executive personnel. For a description of the treatment of Original Hillenbrand equity-based
awards in the separation and the terms of the Stock Incentive Plan that we expect to adopt, see “— Equitable Adjustment to Outstanding Equity-Based
Awards” and “— Stock Incentive Plan” below.

Equity based awards are generally granted to executive officers annually based on a grant range of between 0% and 200% of a standard grant
amount. The standard grant amount is determined by the Compensation Committee as competitive market median awards for each executive grade level.
The actual grant of awards, with potential grants up to 200% of standard grant, is made by considering the individual’s performance through the Original
Hillenbrand performance management system, using the same performance factors as those used for merit based salary increases and short-term
incentive compensation awards. While equity based awards are focused primarily on motivating future performance, to the extent that the executive
officers’ personal performance objectives for the most recently completed fiscal year have not been achieved, those individuals’ equity based grants may
be made at levels that are lower on the standard range of grants available. Awards made in 2007 based on 2006 performance for our Named Executive
Officers other than Mr. Camp were based on the following ranges of potential stock option and deferred stock share (otherwise known as restricted stock
unit) awards:

Deferred Stock Share
(otherwise known as
Restricted Stock Unit)

Stock Option Range Range
Michael L. DiBease 0 to 8,800 0to0 2,300
Douglas I. Kunkel 0 to 22,800 0 to 6,000
John R. Zerkle 0 to 8,800 0to0 2,300

Awards made to Mr. Camp in 2007 based on 2006 performance were determined on an assessment of Mr. Camp’s individual performance in
relation to the number of stock options and deferred stock shares awarded to Mr. Camp in prior years. Actual awards granted to the Named Executive
Officers during the year ended September 30, 2007 are set forth in the Grants of Plan-Based Awards Table under “— Compensation of Named Executive
Officers” below.

As part of its analysis and approval of the fiscal 2008 long-term incentive awards, the Compensation Committee reviewed information relative to
equity wealth accumulation based on previous grants as well as the anticipated fiscal 2008 grants. The purpose of this analysis was to determine whether
prior and proposed grants are likely to be effective for retention and performance incentive to Original Hillenbrand’s named executive officers, including
Mr. Camp, as well as
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to determine whether the accumulation of equity warranted continued participation in severance and change in control programs of Original Hillenbrand.
Based on its analysis, the Compensation Committee did not identify any issues that would warrant a change in the existing long-term incentive strategy.

In addition to reviewing the equity accumulation information, the Compensation Committee also reviewed the overall share usage under Original
Hillenbrand’s current stock incentive program prior to approving the fiscal 2008 awards. The Compensation Committee determined that Original
Hillenbrand’s overall dilution trends and its annual dilution rate, when compared to peer group and market data, were reasonable, and no changes were
warranted.

The budgeted awards for fiscal 2008 were adjusted upward approximately 5% for all eligible executives. This adjustment was made to partially
address a shortfall to the competitive median market for equity compensation. After considering the market shortfall and the individual performance for
the Named Executive Officers, the Compensation Committee granted the following equity awards in December 2007:

Deferred Stock Shares
(otherwise known as
Stock Options Restricted Stock Units)
Kenneth A. Camp 20,000 4,000
Michael L. DiBease 4,000 1,000
Douglas I. Kunkel 11,400 3,000
John R. Zerkle 6,600 2,000

Time Based Equity Awards. To better align the interests of executive officers with those of Original Hillenbrand’s shareholders, the Compensation
Committee began in 2004 to substitute deferred stock shares (otherwise known as restricted stock units under the Stock Incentive Plan) for a significant
portion of the stock option grants that would have previously been granted to executives. In September of 2005, after considering the Stock Incentive
Plan burn rate, number of participants and potential aggregate target awards for participants, the Compensation Committee decided that the total value of
equity based grants should be divided equally between stock options and deferred stock shares because the Compensation Committee wanted to provide
long term equity based incentives balanced between higher risk and opportunity stock options, which are potentially more dilutive to Original
Hillenbrand’s Stock Incentive Plan and outstanding equity with less risky and potentially less dilutive deferred stock shares, which are effective
executive retention vehicles.

An option’s value to an executive upon exercise of the option and sale of the underlying shares is tied to corporate performance because higher
corporate performance leads to higher share price and options have no value if equity value does not increase over the grant date stock price. Deferred
stock shares (otherwise known as restricted stock units) provide for long-term incentive opportunities that differ from stock options. Deferred stock
shares can have value to the executive even if the issuer’s share price declines prior to vesting, increasing their value as a retention device. While there is
still value in the event of a declining stock price and less exposure to downside equity performance, there is less opportunity related to upside equity
performance with deferred stock shares when compared to stock options because a lower number of deferred stock shares is awarded to provide
comparable grant date fair value to stock options. Deferred stock shares and stock options typically vest in increments over five and three years,
respectively. If an executive does not perform and is terminated before full vesting, he or she loses the value of unvested awards’ full potential award
value, subject to certain early vesting events, such as a change in control, death, disability or retirement as described in more detail under “— Retirement,
Change in Control Agreements and Severance” below.

Consistent with Original Hillenbrand’s long term practices, stock options and deferred stock shares (otherwise known as restricted stock units) are
only granted by the Compensation Committee and are typically granted annually in November or December, following certification of Original
Hillenbrand’s financial results from the immediately preceding fiscal year, regardless of the current trading price of Original Hillenbrand’s equity. Stock
option exercise prices are the average of high and low equity price on the date of grant. Stock options are typically granted for terms of ten years, and vest
one-third on each of the first three anniversaries of the date of grant. Deferred stock shares typically vest in twenty percent, twenty-five percent, twenty-
five percent and thirty percent increments on the day after the dates of each of the second, third, fourth and fifth anniversaries of grant. Prior to fiscal
2008, an executive’s accumulated retirement and/or equity benefits have not been considered as a factor in the decision as to
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the annual grant size of long-term incentives, although we expect that wealth accumulation data will be used in setting compensation for our Named
Executive Officers going forward.

On September 7, 2005, Original Hillenbrand’s Board of Directors ratified the Compensation Committee’s decision to accelerate the vesting of
options granted in fiscal 2005 and certain other “underwater” stock options that had exercise prices of $50.48 or higher. In order to maintain high
standards of integrity and governance, executive officers are restricted from performing exercise and sell transactions with such vested options until the
original vesting date of the affected options. The primary purpose of the accelerated vesting of these options was to reduce Original Hillenbrand’s future
reported compensation expense upon the adoption of SFAS No. 123(R), “Share Based Payment,” in the first fiscal quarter of 2006. In connection with its
evaluation of the Stock Incentive Plan, the Compensation Committee utilized the services of an independent compensation consulting firm to provide
marketplace competitive information.

Performance Based Equity Awards. During the third quarter of 2007, Original Hillenbrand granted a Performance Based Stock Award to our
Chief Executive Officer. This award is consistent with Original Hillenbrand’s compensation program’s guiding principles and was designed to (1) align
the Chief Executive Officer’s interests with those of shareholders, (2) motivate and provide incentive to achieve superior results, (3i) assure clear
accountabilities and provide rewards for producing results, and (4) ensure competitive compensation.

This award is performance based deferred stock shares (otherwise known as restricted stock units), which are subject to any stock dividends, stock
splits, and other similar rights inuring to common stock, but unlike the deferred stock shares described above, are not entitled to cash dividend
reinvestment. Vesting of the awards is contingent upon achievement of one, two and three-year performance targets and corresponding service
requirements. The targets for the 2007 grants are based on the following key measures:

* 2007 — 2009 cumulative revenue
* 2007 — 2009 cumulative operating income
e 2007 — 2009 return on assets employed

The performance measures for our Chief Executive Officer were chosen based upon the importance of these objectives in the achievement of
Original Hillenbrand’s strategic plan, providing quality earnings and creating value for Original Hillenbrand’s stockholders. In setting these performance
targets, Original Hillenbrand also considered the performance of its peer group, market indices and customer base with the intent that these goals be set
to represent stretch goals that would result in superior upper quartile performance relative to Original Hillenbrand’s customers and peers. Achievement
of these targets is believed to be a “challenging” goal. However, 2007 was the first year in which these awards were made, and therefore there is no
historical precedent on which to assess the likelihood of achievement. If the performance goals are met, the Performance Based Stock Award will fully
vest at the end of 2009. These performance measures are subject to adjustment by the Compensation Committee based upon unusual or extraordinary
items that were not contemplated when the performance measures were set and may be out of the control of management. These items are the same as
those that are excluded in the calculation of performance measures for purposes of short-term incentive compensation. For 2007, the performance
objectives were not achieved, and they are not expected to be achieved over the performance period.

Other Equity Based Compensation. In addition to the equity awards described above, senior management may from time to time receive additional
equity based compensation at the date of hire, upon promotion, for special recognition or upon a significant change in responsibility. These awards are
used as a recruiting and retention tool. These grants are typically in the form of stock options or deferred stock shares (otherwise known as restricted
stock units) and are typically granted as a percentage of the respective employee’s base salary. There were no Other Equity Based Compensation awards
made to the Named Executive Officers during fiscal year 2007.

Share Ownership Guidelines. All executive officers and designated members of management of Original Hillenbrand are expected to own shares
of Original Hillenbrand common stock. Specifically, our Chief Executive Officer, his executive officer direct reports, including the other Named
Executive Officers, from and after the later to occur of (i) February 13, 2006 or (ii) the date on which any such individual first became an officer of
Original
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Hillenbrand or any of its subsidiaries (“Start Date”) are required to hold shares of Original Hillenbrand common stock or equivalents described below at
the following levels (“Required Ownership Level”):

Required Ownership Level

l’osition gExpressed as Base Annual Salary Multiple)
Chief Executive Officer 2 x Base Annual Salary
Other Named Executive Officers 1 x Base Annual Salary

Shares owned outright (including vested deferred shares) and deferred stock shares (otherwise known as restricted stock units), whether vested or
unvested, count as share equivalents towards the Required Ownership Level. The Required Ownership Level must be achieved within five years from the
Start Date. Failure to achieve or maintain the Required Ownership Level may result in (1) the applicable individual being required to hold all after tax
vested deferred stock shares and after-tax shares acquired upon exercise of stock options or (2) suspension of future restricted stock or deferred stock
share grants until the Required Ownership Level is achieved. The Compensation Committee (or its designee) may make exceptions, in its (his or her) sole
discretion, in the event of disability or great financial hardship.

The foregoing Required Ownership Levels for the Named Executive Officers are based on their current positions at the Original Hillenbrand
Batesville Casket subsidiary level. It is anticipated that after or in connection with the separation the Original Hillenbrand Compensation Committee or
our Compensation and Management Development Committee will review and may adjust the Required Ownership Levels to reflect the increased
responsibility levels of each Named Executive Officer with New Hillenbrand.

Section 162(m). Section 162(m) of the Internal Revenue Code limits tax deductibility of certain executive compensation in excess of $1 million
per year unless certain requirements are met. The Stock Incentive Plan is designed to provide for the grant of awards that meet these requirements and
also enables the Compensation Committee to grant awards that do not satisfy the performance based pay exemption under the Section 162(m)
requirements. For example, time-based vested deferred stock shares (otherwise known as restricted stock unit) awards do not satisfy the performance-
based exception under 162(m) and therefore are subject to 162(m) and included in the $1 million dollar compensation cap in the year the awards are
included in taxable income of the recipient.

Retirement, Change in Control Agreements and Severance

Overview. Original Hillenbrand believes that it is in the best interests of it and its shareholders to have the unbiased dedication of its executives,
without the distraction of personal uncertainties such as retirement or a change in control. Original Hillenbrand has designed its senior management
retirement and other post-employment benefit programs to reduce such distraction. Original Hillenbrand believes that its programs allow for a “smooth”
transition in the event of retirement or a change in control without providing “windfall” benefits to management. It also believes that these benefits are at
market levels and competitive with those of other comparable companies. We expect to adopt similar programs in connection with the separation.

The components of Original Hillenbrand’s retirement benefits program are as follows:
* Normal Retirement Guidelines

» Deferred Compensation Program

» Pension Plan

* Savings Plan

* Supplemental Executive Retirement Plan

* Change in Control Agreements

» Severance Pay Plan

Normal Retirement Guidelines. Executives currently employed, including the Named Executive Officers, who are at least 55 years of age and with
5 years length of service are eligible to receive certain benefits under
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Original Hillenbrand’s Stock Incentive Plan. These guidelines are incorporated into each individual equity award agreement and have been approved by
the Compensation Committee. The following is allowed:

» accelerated vesting of outstanding time-based deferred stock awards and stock options, which have been held for at least one year;
« partial vesting of outstanding performance-based deferred stock awards, which have been held for at least one year; and
» an extension of up to three years of the time to exercise eligible outstanding stock options.

Executive Deferred Compensation Program. Under the Hillenbrand Industries, Inc. Executive Deferred Compensation Program (the “Deferred
Compensation Program”) certain executives, including the Named Executive Officers, who are chosen by the Compensation Committee may elect to
defer all or a portion of their base compensation, payments under the Short-Term Incentive Compensation Program and certain other benefits to be paid
in years later than when such amounts are due. As of September 30, 2007, none of the Named Executive Officers participate or have balances in the
Deferred Compensation Program.

Pension Plan. The Hillenbrand Industries, Inc. Pension Plan (the “Pension Plan”) covers officers and other employees of Original Hillenbrand and
its subsidiaries. Directors of Original Hillenbrand who are not employees of Original Hillenbrand or one of its subsidiaries are not eligible to participate
in the Pension Plan. In connection with the distribution, we intend to adopt a pension plan for our employees who are currently participants in the Pension
Plan. Our employees will cease to participate in the Pension Plan effective upon the distribution. Our pension plan will replicate in all material respects
the benefit formulas under the Original Hillenbrand Pension Plan, and the assets and liabilities of the Original Hillenbrand Pension Plan attributable to
our employees and all other pension liabilities assumed by us in the separation will be transferred to our pension plan. Our employees will be given full
credit under our pension plan for years of service and compensation accrued under the Original Hillenbrand Pension Plan. None of our employees who is
not currently a participant in the Original Hillenbrand Pension Plan will be entitled to participate in our pension plan as this plan has been frozen to new
participants. The principal terms of the Original Hillenbrand Pension Plan are described below.

Contributions to the Pension Plan by Original Hillenbrand are made on an actuarial basis, and no specific contributions are determined or set aside
for any individual. Effective June 30, 2003, the Pension Plan was closed to new participants. Existing participants, effective January 1, 2004 were given
the choice to remain in the Pension Plan and to continue earning credited service or to freeze their accumulated benefit as of January 1, 2004 and to
participate in an enhanced defined contribution savings plan, as described below.

The Internal Revenue Code limits the amount of benefits that may be paid under the Pension Plan. A supplemental pension benefit that makes up
for the Internal Revenue Code limitations is provided under the SERP described below. Benefits under the Pension Plan are not subject to deductions for
Social Security or other offset amounts.

Employees who retire under the Pension Plan receive fixed benefits calculated by means of a formula that takes into account the highest average
annual calendar year eligible compensation earned over five consecutive years and the employee’s years of service.

For information regarding the pension benefits payable to our Named Executive Officers, see the Pension Benefits at September 30, 2007 table
under “— Compensation of Named Executive Officers” below.

Savings Plan. Original Hillenbrand maintains the Hillenbrand Industries, Inc. Savings Plan (the “Savings Plan”), which covers substantially all
employees, including senior management. In connection with the distribution, our employees, including the Named Executive Officers, will cease to
participate in the Original Hillenbrand Savings Plan and instead will participate in a new savings plan that we will establish that is expected to be
substantially similar to the current Savings Plan. The account balances of our employees and the related plan assets and all other participant liabilities
assumed by us in the separation under the Original Hillenbrand Savings Plan will be transferred to our savings plan.
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Under the Savings Plan, which is a tax-qualified retirement savings plan, participating employees may contribute up to 40 percent of compensation
on a before-tax basis. Original Hillenbrand contributes a matching contribution to the Savings Plan for only those participants who are not active
participants in the Pension Plan in an amount equal to fifty cents for each dollar contributed by participating employees on the first six percent of their
compensation. Additionally, Original Hillenbrand annually contributes to the Savings Plan, (1) for employees who are active participants in the Pension
Plan, an amount equal to three percent of such employees’ compensation and, (2) for employees who are not active employees in the Pension Plan, an
amount equal to four percent of such employees’ compensation.

During 2007, the Savings Plan limited the “additions” that can be made to a participating employee’s account to $45,000 per year. “Additions”
include all Original Hillenbrand contributions and the before-tax contributions made by Original Hillenbrand at the request of the participating employee
under Section 401(k) of the Internal Revenue Code. Of those additions, the current maximum before-tax contribution made by a participating employee
is $15,500 per year (or $20,500 per year for certain participants age 50 and over). In addition, no more than $225,000 of annual compensation may be
taken into account in computing benefits under the Savings Plan. A supplemental savings plan benefit that makes up for these limitations is provided
under the SERP as described below.

Participants immediately vest in their own contributions and earnings. Matching contributions made by Original Hillenbrand cliff vest after three
years of continuous employment and all subsequent matching contributions immediately vest thereafter.

Each year Original Hillenbrand performs standard year-end coverage, nondiscrimination and compliance testing on the Savings Plan to ensure
compliance with applicable Internal Revenue Service rules and regulations. In the event the plan does not meet the nondiscrimination requirements, a
prorated portion of the contributions made by “Highly Compensated” employees will be returned to the respective employee in order to ensure
compliance.

For information regarding compensation paid to our Named Executive Officers under the Savings Plan, see the Summary Compensation Table for
Fiscal Year Ending September 30, 2007 and footnote 6 thereto under “— Compensation of Named Executive Officers” below.

Supplemental Executive Retirement Plan. The Hillenbrand Industries, Inc. Supplemental Executive Retirement Plan (the “SERP”) provides
additional retirement benefits to certain employees selected by the Compensation Committee or the Chief Executive Officer of Original Hillenbrand
whose retirement benefits under the Pension Plan and/or Savings Plan are reduced, curtailed or otherwise limited as a result of certain limitations under
the Internal Revenue Code. The employees that have been selected to participate in this plan include the senior executives of Original Hillenbrand and
certain senior executives of its operating companies, including Kenneth A. Camp, Michael L. DiBease and Douglas 1. Kunkel. In connection with the
distribution, our employees who participate in the Original Hillenbrand SERP will cease to participate in the Original Hillenbrand SERP and instead will
participate in a new SERP that we will establish that is expected to be substantially similar to the Original Hillenbrand SERP. The obligations to our
employees under the Original Hillenbrand SERP will be transferred to our SERP. The Compensation and Management Development Committee of our
board of directors or our Chief Executive Officer may select other employees of New Hillenbrand to participate in our SERP after the separation.

The additional retirement benefits provided by the SERP are (1) for certain Pension Plan participants chosen by the Compensation Committee, in
an amount equal to the benefits under the Pension Plan which are so reduced, curtailed or limited by reason of the application of such limitation and/or
(2) for certain Savings Plan participants chosen by the Compensation Committee, in an amount equal to the benefits under the Savings Plan which are so
reduced, curtailed or limited by reason of the application of such limitation. Effective June 30, 2003, the Pension Plan and the Pension Plan portion of the
SERP were closed to new participants. Additionally, certain participants in the SERP who are selected by the Compensation Committee may annually
accrue an additional benefit of a certain percentage of such participants’ Compensation (as defined below) for such year (the current percentage is three),
and the amount of the retirement benefit shall equal the sum of such annual accruals plus additional earnings factor. “Compensation” under the SERP
means the corresponding definition of compensation under the Pension Plan and the Savings Plan plus a percentage of a participant’s eligible
compensation as determined under Original
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Hillenbrand’s Short-Term Incentive Compensation Program. Long-term incentive compensation is not included in the calculation of the SERP benefits.

The retirement benefit to be paid under the SERP is from the general assets of Original Hillenbrand, and such benefits, except as otherwise
required by Section 409A of the Code, are generally payable at the time and in the manner benefits are payable under the Pension Plan. Under the
Savings Plan, a lump sum cash payment is available to the participant within one year of retirement or termination of employment. In the alternative a
participant may defer receipt by electing a stream of equal annual payments for up to 15 years.

On March 16, 2006, in addition to an award of 18,671 deferred stock shares (otherwise known as restricted stock units) as of that date, which are
further described in the Outstanding Equity Awards at September 30, 2007 table and footnote 4 thereto under “— Compensation of Named Executive
Officers,” Original Hillenbrand agreed to provide supplemental benefits to Mr. Camp under the SERP as a further retention inducement. The agreement
provides that if Mr. Camp remains employed by Original Hillenbrand or us for the entire four-year period beginning on March 16, 2006 and his
employment is not thereafter terminated for “cause” (as defined in the employment agreement between us and Mr. Camp), then for benefit calculation
purposes under the SERP, Mr. Camp will be credited with an additional four years of service earned under the Pension Plan portion of the SERP (in
addition to the years of service Mr. Camp otherwise would earn under the SERP during such period). Also under this agreement, if during the four-year
period beginning March 16, 2006 (1) Mr. Camp’s employment with Original Hillenbrand or us is terminated after March 16, 2007 due to disability or
death, (2) Mr. Camp’s employment with Original Hillenbrand or us is terminated after March 16, 2007 without “cause” (as defined in Mr. Camp’s
employment agreement) or by Mr. Camp for “good reason” (as defined in Mr. Camp’s employment agreement), (3) a “change in control” (as defined in
the SERP) of Original Hillenbrand occurs, or (4) a sale, transfer or disposition of substantially all of the assets or capital stock of us occurs, then
Mr. Camp will be credited with one additional year of service under the Pension Plan portion of the SERP for each full year worked during the four-year
period beginning March 16, 2006 (in addition to the years of service Mr. Camp otherwise would earn under the SERP during such period). The
distribution will constitute a disposition of all of the capital stock of us that will trigger the additional benefits under this agreement.

For information regarding the pension benefits payable to our Named Executive Officers under the SERP, see the Pension Benefits at
September 30, 2007 table under “— Compensation of Named Executive Officers” below.

Change in Control Agreements. Original Hillenbrand has entered into a Change in Control Agreement (the “Change in Control Agreement”) with
Mr. Camp. The Change in Control Agreement is intended to encourage Mr. Camp’s continued employment by Original Hillenbrand or us and to allow
Mr. Camp to be in a position to provide assessment and advice to the Original Hillenbrand Board of Directors regarding any proposed Change in Control
without concern that Mr. Camp might be unduly distracted by the uncertainties and risks created by a proposed Change in Control. The change in control
agreement between Mr. Camp and Original Hillenbrand will be terminated in connection with the distribution, and no amounts will be paid to Mr. Camp
thereunder. Effective as of the distribution, we intend to enter into change in control agreements with certain of our officers, including each of the Named
Executive Officers, containing substantially the same terms as the existing change in control agreement between Mr. Camp and Original Hillenbrand,
except that we will make changes to the definition of “Change in Control” as noted below and certain other changes to comply with Section 409A of the
Internal Revenue Code. The terms of the existing change in control agreement between Mr. Camp and Original Hillenbrand are described below.

The Change in Control Agreement provides for payment of specified benefits upon the termination of Mr. Camp’s employment (other than on
account of death, disability, retirement or “cause”) in anticipation of or within two years after a Change in Control, or upon the executive’s termination of
employment for “good reason” within two years after a Change in Control. The benefits to be provided upon a Change in Control under any of the above
circumstances are:

* alump sum payment in cash equal to two times Mr. Camp’s annual base salary;

« continued health and medical insurance for Mr. Camp and his dependents and continued life insurance coverage for 24 months, with the right to
purchase continued medical insurance (at COBRA rates) from the end of this period until Mr. Camp reaches retirement age;
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* acash payment in lieu of certain perquisites, such as accrued and unpaid vacation; and

» an increase to the defined benefit and defined contribution pension benefit otherwise payable to Mr. Camp calculated by giving him equivalent
credit for two additional years of age and service.

In addition, upon a Change in Control, whether or not Mr. Camp’s employment is terminated, all outstanding stock options, restricted stock and
deferred stock shares (otherwise known as restricted stock units) will become fully vested and he will be deemed to have earned all outstanding short-
term incentive compensation and performance share compensation awards to the extent such awards would have been earned if all performance targets
for the relevant period were achieved 100%. Mr. Camp’s Change in Control Agreement provides that if he receives payments that would be subject to the
excise tax on excess parachute payments imposed by Section 4999 of the Internal Revenue Code, Mr. Camp will be entitled to receive an additional
“gross-up” payment in an amount necessary to put him in the same after-tax position as if such excise tax had not been imposed, except that if the value
of all “parachute payments” to Mr. Camp does not exceed 120% of the maximum “parachute payment” that could be paid to him without giving rise to
the excise tax, the payments otherwise called for by the Change in Control Agreement will be reduced to the maximum amount which would not give rise
to the excise tax.

Based upon the hypothetical termination date of September 30, 2007, Mr. Camp’s change in control termination benefits would be as follows:

Acceleration of

Continuance Vacation Stock Based Awards
of Heath & and Retirement Restricted Performance
Incentive Welfare Insurance Pension Savings Plan Stock Stock Based Tax
Salary Comp i Benefits Benefits Benefits(1) Benefit Options(2) Units Awards Gross-Up(3) Total
$860,800 $ 318,077 $ 14,605 $ 41,028 $ 546,628 $ 83,627 $ 80,865 $1,641,687 $ 423,654 None $4,010,971

(1) The change-in-control pension benefit is the excess of the monthly pension amount Mr. Camp would have received starting at age 62 calculated as
if he had earned two additional years of service and pay at his Annual Base Salary over the monthly Pension Plan annuity benefit, the monthly
SERP annuity benefit, and the additional pension benefit provided per agreement dated March 16, 2006, as discussed above.

As mentioned, for purposes of these disclosures, we assumed that the stock options were cashed out on the hypothetical change in control. Whether
the options would be cashed out or converted into stock of a buyer in an actual transaction will depend on the structure of the deal. However, if the
options were converted into stock by the buyer, the excise tax, and thus the gross-up payments required under the agreements could be higher.

@

-

Computed based upon the assumption that equity awards are paid out in cash using the closing price per share of Original Hillenbrand common
stock on September 28, 2007 (the last trading day of fiscal 2007), which was $55.02 per share. We assumed an excise tax rate under Code
Section 280G of 20 percent, a 35 percent federal income tax rate, a 1.45 percent Medicare tax rate and 4.65 percent state and local income tax rate
based on Mr. Camp’s resident tax location. Although Mr. Camp’s hypothetical change in control benefits exceed the threshold necessary to
generate potential excise taxes subject to tax gross-up, the benefits did not exceed 120% of the amount to give rise to the excise tax, and therefore
his benefits are reduced as required by the agreement to the extent necessary to avoid the potential excise tax.

3

—~

Under the Change in Control Agreement, a “Change in Control” is defined generally as (1) the acquisition of beneficial ownership of 35% or more
of the voting power of all Original Hillenbrand voting securities by a person or group at a time when such ownership is greater than that of the members
of the Hillenbrand Family; (2) the consummation of certain mergers or consolidations; (3) the failure of a majority of the members of the Original
Hillenbrand Board of Directors to consist of Current Directors (defined as any director on the date of the Change in Control Agreements and any director
whose election was approved by a majority of the then-Current Directors); (4) the consummation of a sale of substantially all of the assets of Original
Hillenbrand; or (v) the date of approval by the shareholders of Original Hillenbrand of a plan of complete liquidation of Original Hillenbrand. We expect
that the definition of “Change in Control” in the agreements that we will enter into will modify clause (1) of the definition above to provide that a Change
in Control will occur upon the acquisition of beneficial ownership of 35% or more of the voting power of all of our voting securities by any person or
group other than members of the Hillenbrand Family, subject to certain exceptions.
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Severance Pay Plan. Under the Hillenbrand Industries, Inc. Severance Pay Plan for Salaried Employees (the “Severance Plan”) post-employment
severance benefits are provided to our employees who are terminated in connection with a reduction-in-force or corporate reorganization. Generally these
benefit amounts are based upon length of service and position level with Original Hillenbrand. Generally, under the Severance Plan an eligible
participant will receive one week’s pay for each year of service up to a maximum of twenty-six week’s pay. An additional two week’s pay will be made
if the participant is age forty or older. Additional benefits may be provided by Original Hillenbrand if the participant is terminated as part of an
Employer-designated reduction in force, determined in the sole discretion of Original Hillenbrand. In any case the total benefit payable under the
Severance Plan will not exceed two times a participant’s annual compensation.

Generally, the employment agreements that we have entered into with the Named Executive Officers provide severance benefits that are greater
than those provided under the Severance Plan. For information regarding the severance benefits payable to our Named Executive Officers under their
employment agreements, see the Potential Payments Upon Terminations tables under “— Compensation of Named Executive Officers” below.

Other Personal Benefits
In addition to the elements of compensation discussed above, we also provide senior level management with various other benefits as follows:
* Tuition Reimbursement
» Executive Financial Planning, Estate Planning and Tax Preparation Service
» Executive Physical

¢ Other Benefits

Original Hillenbrand provides these benefits in order to remain competitive with the market and believes that these benefits help it to attract and
retain qualified executives. These benefits also reduce the amount of time and attention that senior management must spend on personal matters and
allows them to dedicate more time to Original Hillenbrand. Original Hillenbrand believes that these benefits are in-line with the market, are reasonable in
nature, are not excessive and are in the best interest of Original Hillenbrand and its shareholders.

Tuition Reimbursement Program. All employees are eligible to participate in Original Hillenbrand’s Tuition Reimbursement Program. This
program is provided to support Original Hillenbrand’s innovation and commitment to improving its abilities. Original Hillenbrand believe that education
will support the development of its employees for new positions and enhance their contributions to the achievement of its strategic goals. Under Original
Hillenbrand’s Tuition Reimbursement Program, Original Hillenbrand reimburses tuition, registration fees and laboratory fees for all of its employees. All
fulltime employees are eligible for 100% reimbursement on a course-by-course basis within a job related degree program; there is no maximum limit to
reimbursement. Minimum academic achievement is required in order to receive reimbursement. This program is not currently being used by any of our
Named Executive Officers.

Executive Financial Planning, Estate Planning and Tax Preparation Service Program. Senior level managers are eligible for reimbursement of
financial and estate planning services and for income tax preparation services. Reimbursement is approved for dollar amounts of up to 50% of executive’s
out of pocket costs up to $2,000 per year. Qualified expenses include income tax preparation, estate planning and investment planning, among others.

Executive Physical. Original Hillenbrand provides senior level managers with annual physicals. Original Hillenbrand covers 100% of the cost of
this program. This program was developed to promote the physical well being and health of Original Hillenbrand’s senior level managers. Original
Hillenbrand believes this program is in the best long-term interests of its shareholders.

Other Benefits. Senior management also participates in other benefit plans that Original Hillenbrand fully or partially subsidizes. Their
participation is on the same terms as other employees of Original Hillenbrand. Some of the more significant of these benefits include medical, dental, life
and vision insurance, as well as relocation
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reimbursement; holiday and vacation benefits. All Named Executive Officers participate in Original Hillenbrand’s group term life insurance program
which provides death benefit coverage of up to two times base salary or $500,000, whichever is lesser. In addition, beginning January 1, 2007 the named
executive officers were eligible to participate in the optional supplemental group term life insurance program in which participants may purchase up to
the lesser of five times their base annual salary or $600,000 of additional term life insurance at their own expense. After the distribution, we expect to
adopt group term life insurance and supplemental group term life insurance programs substantially similar to those currently maintained by Original
Hillenbrand.

Employment Agreements

We have entered into employment agreements with each of the Named Executive Officers. We believe that it is appropriate for our senior
executives to have employment agreements because they provide certain contractual protections to us that we might not otherwise have, including
provisions relating to non-competition with us, non-solicitation of our employees and confidentiality of our proprietary information. Additionally, we
believe that employment agreements are a useful tool in recruiting and retention of senior level employees. We are in the process of amending these
agreements to account for Code Section 409A changes related to payments of deferred compensation and to reflect the distribution.

The current employment agreements set forth the basic duties of the executive officers and provide that each executive officer is entitled to receive,
in addition to base salary, incentive compensation payable in our discretion and such additional compensation, benefits and perquisites as we may deem
appropriate. The employment agreements are terminable by either us or the executive officer “without cause” on sixty (60) days’ written notice, or if
terminated by us, pay in lieu of notice, and are terminable at any time by us for cause, as defined in each employment agreement. Generally “cause” is
defined as (1) failure by the executive officer to comply with the terms of the employment agreement, specifically not complying with any reasonable
instructions or orders issued by us, (2) illegal conduct, (3) violation of significant company policy, (4) improper disclosure of our confidential
information, or (5) engaging in conduct that is contrary to our best interests. The executive officer may terminate his employment agreement and declare
the agreement to have terminated “without cause” by us upon the occurrence without the executive officer’s consent of a “good reason” event. Generally,
a “good reason” event is defined as any of the following (1) an assignment to the executive officer of duties lasting more than sixty days that are
materially inconsistent with the executive officer’s then current position or a material change in the executive officer’s reporting relationship to the CEO
or his/her successor; (2) the failure to elect or reelect the executive officer as Vice President or other officer of us (unless such failure is related in any
way to our decision to terminate the executive officer for cause); (3) our failure to provide the executive officer with office space and support personnel
commensurate with level of responsibilities and/or position; (4) a reduction by us in the amount of the executive officer’s base salary or the
discontinuation or reduction by us of the executive officer’s participation in the same level of eligibility as compared to other peer employees in any
incentive compensation, additional compensation, benefits, policies or perquisites; (5) the relocation of our principal executive offices or the executive
officer’s place of work requiring a commuting change of more than fifty (50) miles; or (6) our failure to perform our obligations under the employment
agreement. If an executive officer other than Mr. Camp is terminated by us without cause or terminated by the executive officer upon the occurrence,
without the executive officer’s consent, of a good reason event, we are required to pay severance to the executive in an amount equal to twelve months of
the executive officer’s base salary, with payments commencing six months after the time of termination. Mr. Camp’s agreement provides that until
March 20, 2007 (the first anniversary of the election of a permanent President and Chief Executive Officer of Original Hillenbrand), such severance
amount will be in an amount equal to twenty-four months of the executive’s base salary. For the twelve months after March 20, 2007, the additional
severance will be reduced each month, returning the total severance benefit to twelve months of the executive offi cer’s base salary on March 20, 2008.
The employment agreements also contain limited non-competition and non-solicitation agreements of the executive officers, which continue generally for
a period of two years after the termination of the executive officer’s employment.

For information regarding the benefits payable to our Named Executive Officers under their employment agreements, see the Potential Payments
Upon Terminations tables under “— Compensation of Named Executive Officers” below.
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In connection with the appointment of Cynthia L. Lucchese as Vice President and Chief Financial Officer of Batesville Casket in January 2008, we
entered into an employment agreement with Ms. Lucchese containing terms generally consistent with the terms of the existing employment agreements
with our Named Executive Officers other than Mr. Camp. The agreement provides for an initial annual base salary of $300,000 for Ms. Lucchese. Also in
connection with her employment, Ms. Lucchese received an award of 4,140 Original Hillenbrand deferred stock shares (otherwise known as restricted
stock units) and 16,560 Original Hillenbrand stock options.

Equitable Adjustments to Qutstanding Equity-Based Awards

In connection with the distribution, we expect that, subject to approval by the Original Hillenbrand Board of Directors, equitable adjustments will
be made to outstanding stock option and deferred stock share (otherwise known as restricted stock unit), awards that currently relate to Original
Hillenbrand common stock to the extent necessary to maintain the equivalent value of such awards upon the distribution. In conjunction with these
adjustments, which are currently discretionary with respect to outstanding Original Hillenbrand stock options, Original Hillenbrand and New Hillenbrand
expect to incur charges in the range of $§  millionto $ millionand$ millionto$  million, respectively. Of these amounts, the Original
Hillenbrand charge will be recognized just prior to or at the time of the distribution while § ~ millionto$  million will be recognized over the
following three years, but most notably in the initial year following the distribution. The New Hillenbrand recognition will follow this same pattern, with
$ millionto$  million recognized just prior to or at the time of distribution while § ~ millionto $  million will be recognized over the following
three years, but once again most notably in the initial year. In conjunction with these adjustments to outstanding Original Hillenbrand stock options, the
Original Hillenbrand Stock Incentive Plan will also be modified to make future adjustments for equity-related transactions mandatory versus their current
discretionary status.

Effective as of the distribution, we expect that all Original Hillenbrand deferred stock shares (otherwise known as restricted stock units), held by
its Batesville Casket operating subsidiary employees who will be New Hillenbrand employees following the distribution will immediately vest and the
underlying shares of common stock will be distributed to employees.

Effective as of the distribution, we expect that all Original Hillenbrand deferred stock shares held by directors who will be directors of New
Hillenbrand (but not Original Hillenbrand) following the distribution, will be replaced with New Hillenbrand deferred stock shares. We expect the
number of New Hillenbrand deferred stock shares that will be issued in replacement of the Original Hillenbrand deferred stock shares will be determined
so as to preserve the value of the deferred stock shares held by such persons prior to the distribution. Notwithstanding the foregoing, we expect that if an
employee or director has made an election to defer payment under a deferred stock share award, the deferred stock share award will be converted into
deferred stock shares with respect to both Hill-Rom Holdings and New Hillenbrand common stock in the same ratio of Hill-Rom Holdings and New
Hillenbrand common stock provided to shareholders pursuant to the distribution. As a result of the distribution, the deferred stock shares held by persons
who are employees of us prior to the distribution, which includes all of the Named Executive Officers, will vest in their entirety upon the distribution,
resulting in an acceleration of previously unrecognized compensation in the estimated amounts of approximately $4 million. For persons who are
employees of Original Hillenbrand prior to the distribution and who will be employees of New Hillenbrand following the distribution, the deferred stock
shares held by such persons are expected to be amended such that the transfer of employment to New Hillenbrand will not cause a forfeiture of the
deferred stock shares and the New Hillenbrand deferred stock shares issued in replacement of the Original Hillenbrand deferred stock shares will vest on
the same schedule as the replaced Original Hillenbrand deferred stock shares. For Original Hillenbrand directors who will stop serving as directors of
Original Hillenbrand and will be directors of New Hillenbrand following the distribution, we expect that the deferred stock shares held by such persons
will be amended to allow such persons to elect to receive the underlying common stock on the six-month anniversary of the date the director ceases to be
a director of New Hillenbrand. With the exception of the acceleration of unrecognized compensation on New Hillenbrand deferred stock shares outlined
above, none of the amended deferred stock shares will result in a compensation charge.

Effective as of the distribution, we expect that all Original Hillenbrand stock options held by persons who will be New Hillenbrand employees
following the distribution, and by directors who will be directors of New Hillenbrand (but not Hill-Rom Holdings) following the distribution, will be
replaced with New Hillenbrand
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stock options. The stock options held by persons who will be New Hillenbrand employees following the distribution will be amended to provide that the
distribution will not constitute a termination of employment. We expect that the number of New Hillenbrand stock options that will be issued in
replacement of the Original Hillenbrand stock options and the exercise prices for the New Hillenbrand stock options will be determined so as to preserve
the value of the Original Hillenbrand stock options held by such persons prior to the distribution. For persons who are employees of Original Hillenbrand
prior to the distribution and who will be employees of New Hillenbrand following the distribution, we expect that the stock options held by such persons
will be amended such that the transfer of employment to New Hillenbrand will not constitute a termination of employment. We expect that the New
Hillenbrand stock options issued to employees in replacement of the Original Hillenbrand stock will vest on the same schedule and have the same
expiration date as the replaced Original Hillenbrand stock options. For Original Hillenbrand directors who will stop serving as directors of Original
Hillenbrand and will be directors of New Hillenbrand following the distribution, we expect that the stock options held by such persons will be amended
to provide that such stock options will remain exercisable until the original expiration date of such stock options. The full impact of all amendments to
stock options in conjunction with the distribution is fully outlined in the first paragraph of this section.

Effective as of the distribution, we expect that all Original Hillenbrand deferred stock shares and stock options held by (1) former Original
Hillenbrand employees, (2) our former employees, and (3) directors of Original Hillenbrand who will be directors of both Hill-Rom Holdings and New
Hillenbrand following the distribution will be converted into deferred stock shares and stock options with respect to both Hill-Rom Holdings and New
Hillenbrand common stock in the same ratio of Hill-Rom Holdings and New Hillenbrand common stock provided to shareholders pursuant to the
distribution.

The foregoing discussion relates to the adjustment of outstanding stock option and deferred stock share awards held by U.S. employees. We expect
that such awards held by non-U.S. employees will be adjusted in the same manner, unless it is determined that such adjustment would result in adverse
tax consequences under applicable non-U.S. tax laws, in which case such awards may be adjusted in an alternative manner that will, to the extent
possible, mitigate or avoid such adverse tax consequences.

Stock Incentive Plan

Original Hillenbrand currently maintains a stock incentive plan under which the Original Hillenbrand options and restricted stock units described
above have been issued. Prior to the distribution, we expect to adopt, subject to approval by Original Hillenbrand as our sole shareholder, a new stock
incentive plan similar to Original Hillenbrand’s. We expect our stock incentive plan to have the following principal terms:

Shares. The total number of shares of our common stock initially available for issuance under the plan will be Shares awarded under the plan may
be authorized but unissued shares or shares that have been issued and reacquired by us. The exercise of a stock appreciation right for cash or the payment
of any award in cash shall not count against the plan’s share limit. To the extent a stock option is surrendered for cash or terminates without having been
exercised, an award terminates without the holder having received payment of the award, or shares awarded are forfeited, the shares subject to such
award will be available for future awards under the plan. In addition, shares surrendered to us in payment of the option price or withheld by us to satisfy
the award holder’s tax liability with respect to an award will not count against the share limit and will become available for issuance under the plan.

Administration. The plan will be administered with respect to awards to employees by either our full board of directors or a committee of the
board, and with respect to awards to non-employee directors, by the full board. (The board or committee so acting is referred to in this description as the
“Administrator.”) The Administrator is authorized to, among other things, grant and set the terms of awards under the plan; amend such awards (which
would permit repricing); waive compliance with the terms of such awards; interpret the terms and provisions of the plan and awards granted under it;
adopt administrative rules and practices governing the plan; and make all factual and other determinations needed for administration of the plan. The
terms of an award under the plan may vary from participant to participant.

Eligibility. Awards under the plan may be made by the Administrator, in its discretion, to all employees, officers, and directors of New
Hillenbrand and of any entity which is more than 50% owned, directly or indirectly,
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by New Hillenbrand. Awards may also be made to prospective employees, officers, and directors, to become effective only upon their commencement of
employment or service. Award recipients will be selected by the Administrator, in its sole discretion, from among those eligible. The maximum number
of shares that may be subject to awards granted to an employee in any fiscal year is 200,000 shares of common stock with respect to the aggregate of
stock options and stock appreciation rights, and an additional 100,000 shares with respect to the aggregate of restricted stock, deferred stock, and bonus
stock awards.

Discretionary Awards. The plan authorizes the Administrator to grant awards to employees, including officers, and non-employee directors on
such terms as it may determine in its sole discretion. Awards may be granted alone or in tandem with other types of awards under the plan. A summary
of the types of awards available under the plan is set forth below.

1. Stock Options. Incentive stock options (“ISOs”) and non-qualified stock options may be granted for such number of shares of common stock as
the Administrator determines. A stock option will be exercisable and vest at such times, over such term and subject to such terms and conditions as the
Administrator determines, at an exercise price determined by the Administrator, which may not be less than the fair market value of the common stock
on the date the option is granted. (ISOs are subject to restrictions as to exercise period and price as required by the Internal Revenue Code and may be
granted only to employees.) Payment of the exercise price may be made in such manner as the Administrator may provide, including cash, delivery of
shares of common stock already owned or subject to award under the plan, “attestation” of common stock ownership, broker-assisted “cashless exercise,”
or any other manner determined by the Administrator. The Administrator may provide that the stock options will be transferable. Upon an optionee’s
termination of service, the option will be exercisable to the extent determined by the Administrator, either in the initial grant or an amendment thereto.
The Administrator may provide that an option which is outstanding on the date of an optionee’s death will remain outstanding for an additional period
after the date of such death, notwithstanding that such option would have expired earlier under its terms.

2. Stock Appreciation Rights (“SARs”). Upon the exercise of an SAR, New Hillenbrand will pay to the holder in cash, common stock or a
combination thereof (the method of payment to be at the discretion of the Administrator), an amount equal to the excess of the fair market value of the
common stock on the exercise date over the fair market value of the common stock on the date of SAR grant, multiplied by the number of SARs being
exercised. The Administrator may also grant “limited SARs” that will be exercisable only within the 60 days after a “Change in Control” of New
Hillenbrand (as defined in the plan). The Administrator may provide that in the event of a Change in Control, SARs or limited SARs will be paid on the
basis of the “Change in Control Price” (as defined in the plan).

3. Restricted Stock. Restricted stock is stock that has been issued, subject to forfeiture. In making an award of restricted stock, the Administrator
will determine the periods, if any, during which the stock is subject to forfeiture, and the purchase price, if any, for the stock. The vesting of restricted
stock (i.e., the point at which it becomes non-forfeitable) may be conditioned upon the completion of a specified period of service with New Hillenbrand
or a subsidiary, the attainment of specific performance goals, or such other criteria as the Administrator may determine. During the restricted period, the
award holder may not sell, transfer, pledge or assign the restricted stock, except as may be permitted by the Administrator. The certificate evidencing the
restricted stock will be registered in the holder’s name, although the Administrator may direct that it remain in the possession of New Hillenbrand until
the restrictions have lapsed. Except as may otherwise be provided by the Administrator, upon the termination of the award holder’s service for any reason
during the period before the restricted stock has vested, or in the event the conditions to vesting are not satisfied, all restricted stock that has not vested
will be subject to forfeiture and the Administrator may provide that any purchase price paid by the holder, or an amount equal to the restricted stock’s fair
market value on the date of forfeiture, if lower, shall be paid to the holder. During the restricted period, the holder will have the right to vote the restricted
stock and to receive any cash dividends, if so provided by the Administrator. Stock dividends will be treated as additional shares of restricted stock and
will be subject to the same terms and conditions as the initial grant, unless otherwise provided by the Administrator.

4. Deferred Stock. A deferred stock award represents New Hillenbrand’s agreement to deliver shares of common stock (or their cash equivalent) at
a specified future time. Such delivery may be conditioned upon the completion of a specified period of service, the attainment of specific performance
goals or such other criteria as the
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Administrator may determine, or may provide for the unconditional delivery of shares (or their cash equivalent) on the specified date. In making an
award of deferred stock the Administrator will determine the period during which receipt of the common stock will be deferred, and the period, if any,
during which the award is subject to forfeiture, and may provide for the issuance of stock pursuant to the award without payment therefor. At the end of
the deferral period, and assuming the satisfaction of any condition(s) to vesting of the award, the award will be settled in shares of common stock, cash
equal to the fair market value of such stock, or a combination thereof, as provided by the Administrator. During the deferral period set by the
Administrator, the award holder may not sell, transfer, pledge or assign the deferred stock award. In the event of termination of service before the
deferred stock award has vested, the award will be forfeited, except as may be provided by the Administrator. Deferred stock will carry no voting rights
until such time as shares of common stock are actually issued. The Administrator has the right to determine whether and when dividend equivalents will
be paid with respect to a deferred stock award.

5. Bonus Stock. A bonus stock award is a grant of stock to the recipient without payment of money, or the sale of stock at a discounted price. The
Administrator may condition the award of bonus stock upon the attainment of specified performance objectives or upon such other criteria as the
Administrator may determine. However, once the shares are issued, they are not subject to vesting conditions.

Performance Awards. The Administrator may designate any awards under the plan as “Performance Awards” which are intended to be granted
and administered in a manner which would qualify as “performance-based compensation” for purposes of Section 162(m) of the Internal Revenue Code.
Either the granting or vesting of a Performance Award will be subject to the achievement of performance objectives specified by the Administrator. The
performance objectives specified for a particular award may be based on one or more of the following criteria, which the Administrator may apply to
New Hillenbrand in its entirety and/or to a business unit, and which the Administrator may use either as an absolute measure, as a measure of
improvement relative to prior performance, or as a measure of comparable performance relative to a peer group of companies: sales, operating profits,
operating profits before taxes, operating profits before interest expense and taxes, net earnings, earnings per share, return on equity, return on assets,
return on invested capital, total shareholder return, cash flow, debt to equity ratio, market share, stock price, economic value added, and market value
added.

Although the Administrator generally has the power to amend awards and to waive conditions to the vesting of awards, this power may be
exercised with respect to Performance Awards only to the extent that it would not cause the award to fail to qualify under Section 162(m).

Deferrals of Awards. The Administrator may permit an award recipient to elect to defer receipt of any award for a specified period or until a
specified event, upon such terms as are determined by the Administrator.

Change in Control Provisions. 1f there is a Change in Control of New Hillenbrand, unless otherwise determined by the Administrator, all stock
options and SARs which are not then exercisable will become fully exercisable and vested; the restrictions and vesting conditions applicable to restricted
stock and deferred stock will lapse and such shares and awards will be deemed fully vested; and the Administrator, in its sole discretion, may accelerate
the payment date of all restricted stock and deferred stock. Unless the Administrator provides otherwise, to the extent the cash payment of any award is
based on the fair market value of common stock, such fair market value shall be the Change in Control Price. A “Change in Control” is expected to be
defined in the plan in the same manner as in the Change in Control Agreements we will enter into with the Named Executive Officers.

(See “— Compensation Discussion and Analysis — Retirement, Change in Control Agreements and Severance — Change in Control Agreements”
above.) The “Change in Control Price” is generally the highest price per share paid for New Hillenbrand’s common stock in the open market or paid or
offered in any transaction related to a Change in Control at any time during the 90-day period ending with the Change in Control.

Amendment. The plan is of unlimited duration. The plan may be discontinued or amended by our Board of Directors, except that no amendment or
discontinuation may adversely affect any outstanding award without the holder’s written consent. Amendments may be made without shareholder
approval except as required to satisfy stock exchange or regulatory requirements.

Adjustment. In the case of certain changes in New Hillenbrand’s structure affecting the common stock, appropriate adjustments will be made by
the Board in order to prevent dilution or enlargement of benefits, in the
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number of shares reserved under the plan, the number of shares as to which awards can be granted to any individual in any fiscal year, in the number and
kind of shares or other property subject to awards then outstanding under the plan and, where applicable, the amount to be paid by the award holders or
New Hillenbrand pursuant to awards under the plan. In addition, upon certain corporate transactions the Board will, in its discretion, (1) accelerate the
vesting and/or payment date of awards, (2) cash-out outstanding awards, (3) provide for the assumption of outstanding awards by a surviving or
transferee company, (4) provide that in lieu of shares of Company common stock, the award recipient will be entitled to receive the consideration he
would have received for such shares in the transaction (or the value of such consideration in cash), and/or (5) require stock options to be either exercised
prior to the transaction or forfeited.

Compensation of Named Executive Officers

The following tables and notes set forth compensation information for the fiscal year ended September 30, 2007 for our Named Executive Officers.
All of the information in the following tables reflects compensation earned by the individuals for services with Original Hillenbrand and its subsidiaries.
All references in the following tables to stock and stock options relate to awards of stock and stock options granted by Original Hillenbrand. For a
discussion of the treatment of these stock and stock option awards in connection with the distribution, see “— Compensation Discussion and Analysis —
Equitable Adjustments to Outstanding Equity-Based Awards” above. The compensation information set forth below does not necessarily reflect the
compensation the Named Executive Officers will receive following the distribution, which could be higher or lower, because historical compensation was
determined or approved by Original Hillenbrand and future compensation levels will be determined based on the compensation policies, programs and
procedures to be established by our Compensation Committee.

Summary Compensation Table For Fiscal Year Ending September 30, 2007

The following table summarizes the total compensation paid or earned by each of the Named Executive Officers for the fiscal year ended
September 30, 2007. We have entered into employment agreements with each of the Named Executive Officers — see the “Employment Agreements”
section of the Compensation Discussion and Analysis for further discussion. The Named Executive Officers were not entitled to receive payments that
would be characterized as “Bonus” payments for the fiscal year ended September 30, 2007.

Total cash compensation, which includes salary and non-equity incentive plan compensation, is based on individual performance as well as the
overall performance of Original Hillenbrand as described in the “Base Salary” and “Annual Cash Incentives” sections of the Compensation Discussion
and Analysis. Generally, the emphasis that is placed on stock-based compensation increases as the level of responsibility of the individual employee

increases.
(a) (b) (©) (@ () ® (€3] (h) @ @
Change in Pension Value
Non-Equity and Nonqualified

Name and Stock Options Incentive Plan Deferred Compensation All Other
Principal Position Salary Bonus Awards Awards Compensation Earnings Compensation Total
(as of September 30, 2007) Year $() $ $2) 33) $4) $(5) $(6) $
Kenneth A. Camp 2007 $424,102 $745,077 $279,017 $ 202,881 $ 338,345 $ 42210 $2,031,632
President and Chief Executive

Officer
Michael L. Dibease 2007  $295,964 $132,859 $ 55,670 $ 59,432 $ 98,601 $ 12,998 $ 655,524
Vice President, Marketing
Douglas I. Kunkel 2007  $259,062 $102,073 $ 75,687 $ 72,696 $ 25,169 $ 12,008 $ 546,695
Vice President, Global Supply

Chain Management
John R. Zerkle 2007 $207,404 $ 76,284 $ 37,776 $ 56,337 $ 22 $ 14,550 $ 392,373

Vice President, General Counsel
and Secretary

(1) The amounts indicated represent the dollar value of base salary earned during fiscal year 2007.

(2) The amounts indicated represent the aggregate dollar amount of compensation expense, excluding the reduction for risk of forfeiture, related to
deferred stock share (otherwise known as restricted stock unit)
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and performance based deferred stock share awards granted and recognized in our financial statements during fiscal year 2007 and includes
amounts from awards granted prior to 2007. The determination of this expense is based on the methodology set forth in Notes 1 and 9 to the
Combined Financial Statements included elsewhere in this information statement.

(3) The amounts indicated represent the aggregate dollar amount of compensation expense, excluding the reduction for risk of forfeiture, related to
stock option awards granted and recognized in our financial statements during fiscal year 2007 and includes amounts from awards granted prior to
2007. The determination of this expense is based on the methodology set forth in Notes 1 and 9 to the Combined Financial Statements included
elsewhere in this information statement.
(4) The amounts indicated represent cash awards earned for fiscal year 2007 and paid in fiscal year 2008 under Original Hillenbrand’s STIC Plan. See
“Annual Cash Incentives” section of the Compensation Discussion and Analysis.
(5) Change in Pension Value and Nonqualified Deferred Compensation earned or allocated during the fiscal year ended September 30, 2007, is as
follows:
Above Market
Change in Actuarial Nonqualified
Present Value of Deferred
Accumulated Compensation
Pension Benefit(a) Earnings Total
Kenneth A. Camp(b) $ 335,354 $ 2,991 $338,345
Michael L. DiBease $ 98,307 $ 294 $ 98,601
Douglas I. Kunkel $ 24,914 $ 255 $ 25,169
John R. Zerkle $ 22 — $ 22

(a) See the Pension Benefits Table below for additional information, including present value assumptions used in this calculation.

(b) The pension benefit for Kenneth A. Camp includes the effect of the supplemental benefits per agreement dated March 16, 2006 and more
fully described in footnote 5 in the following Pension Benefits Table.

(6) Consists of Original Hillenbrand provided contributions for the savings plan and the savings plan portion of the SERP. Also includes the

incremental cost of professional services for tax preparation and financial planning services, and other personal benefits provided by Original
Hillenbrand. All Other Compensation earned or allocated during the fiscal year ended September 30, 2007 is as follows:

Company Contribution Financial Planning Other Personal
]\Iame 401(K) Supp 401(k) Tax Preparation Benefits Total
Kenneth A. Camp $ 4,034 $ 37,779 — $ 397 $42.210
Michael L. DiBease $ 6,819 $ 5,708 $ 150 $ 321 $12,998
Douglas I. Kunkel $ 7,237 $ 4,400 — $ 371 $12,008
John R. Zerkle $14,096 — $ 310 $ 144 $14,550
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Grants of Plan-Based Awards for Fiscal Year Ended September 30, 2007

The following table summarizes the grants of plan-based awards to each of the Named Executive Officers for the fiscal year ended September 30,

2007. All stock-based awards in fiscal year 2007 were granted under the Original Hillenbrand Stock Incentive Plan.

(@) (b) (© (@ (e ® (€3] (h) @ @ () [V}

All Other
Stock Awards:
Number of All Other Grant Date Fair
Shares of Option Awards: Exercise or Value of Stock
Estimated Future Payouts Under Non- Estimated Future Payouts Under
Equity Incentive Plan Awards(1) Equity Incentive Plan Awards(2) Stock Number of Securities Base Price of and Option
Grant Threshold Target Maximum Threshold Target Maximum or Units Underlying Options Option Awards Awards
Name Date $ s s # # # #3) #(4) $/sh $(5)
Kenneth A. Camp $ 0 $318,077 $ 636,154
11/30/2006 20,000 $ 5791 § 286,948
11/30/2006 4,000 $ 231,640
4/5/2007 0 7,700 7,700 $ 468,584
Michael L. DiBease $ 0 $118385 § 236,770
11/30/2006 5,000 $ 5791 § 71,736
11/30/2006 1,800 $ 104,238
Douglas I. Kunkel $ 0 $129,531 $ 259,062
11/30/2006 10,000 § 5791 $ 143,473
11/30/2006 3,000 $ 173,730
John R. Zerkle $ 0 $ 82962 $ 165924
11/30/2006 5,000 § 5791 § 71,736
11/30/2006 1,300 $ 75,283

(1) The amounts indicated represent potential cash awards that could be paid under Original Hillenbrand’s STIC Program. Awards can range from 0%

@

3

(4

8

-

—~

=

~

to 200% of the target amount. See “Annual Cash Incentives” section of the Compensation Discussion and Analysis for discussion of this program.
See the “Non-Equity Incentive Plan Compensation” column of the Summary Compensation Table above for the actual amounts earned, which were
paid in December, 2007.

Performance based deferred stock share (otherwise known as restricted stock unit) awards were granted pursuant to Original Hillenbrand’s Stock
Incentive Plan for the fiscal year ended September 30, 2007. The vesting schedules, upon satisfying performance criteria, for incentive stock
awards granted during the fiscal year 2007 are disclosed by individual in the footnotes in the following Outstanding Equity Awards table.

Deferred stock share (otherwise known as restricted stock unit) awards were granted pursuant to Original Hillenbrand’s Stock Incentive Plan for
the fiscal year ended September 30, 2007. Dividends paid on Original Hillenbrand common stock will be deemed to have been paid with regard to
the deferred stock shares awarded and deemed to be reinvested in Original Hillenbrand common stock at the market value on the date of such
dividend, and will be paid in additional shares on the vesting date of the underlying award. The vesting schedules for stock awards granted during
the fiscal year 2007 are disclosed by individual in the footnotes in the following Outstanding Equity Awards table.

Options were granted pursuant to Original Hillenbrand’s Stock Incentive Plan for the fiscal year ended September 30, 2007. The options expire in
ten years from date of grant and will vest for exercise purposes in equal increments during the first three years of the option life. Stock awards and
options are granted at the discretion of the Compensation Committee of Original Hillenbrand’s Board of Directors.

The valuation of stock options, deferred stock shares and performance based deferred stock shares are based on the methodology set forth in
Notes 1 and 9 to the Combined Financial Statements included elsewhere in this information statement.
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Outstanding Equity Awards at September 30, 2007

The following table summarizes the number and terms of stock option, deferred stock share (otherwise known as restricted stock unit) and
performance based deferred stock share awards outstanding for each of the Named Executive Officers as of September 30, 2007.

Options Awards Stock Awards
@ ) © @ © ® ® () @ [0)
Equity Incentive
Equity Incentive Equity Incentive Plan Awards:
Plan Awards: Plan Awards: Market or
Number of Number of Number of Number Payout Value
Securities Securities Securities Number of Market Value of Unearned of Unearned
Underlying Underlying Underlying Shares or of Shares or Shares, Units Shares, Units
Unexercised Unexercised Unexercised Option Units of Stock Units of Stock or Other Rights or Other Rights
Options Options Unearned Exercise Option that have that have that have that have
# # Options Price Expiration Not Vested Not Vested Not Vested Not Vested
Name Exercisable Unexercisable # $ Date #(8) $(1) #(9) $(1)
Kenneth A. Camp 8,000 $ 52.15625 1/18/2008
8,000 $ 52.15625 1/18/2009
2,500 $ 29.96875 8/23/2009
10,000 $ 363125 1/17/2010
10,000 $ 45.34375 1/15/2011
10,000 S 48.64 4/9/2011
15,000 s 5011 11/9/2011
9,000 S 6149 4/9/2012
20,000 S 4749 12/4/2012
20,000 s 5824 12/3/2013
24,000 $ 5558 12/1522014
6,667 13,333(2) S 48955  11/30/2015
20,000(3) $ 57910  11/30/2016
29.838(4) S 1,641,687 7,700 $ 423,654
Michael L. DiBease 4,000 $ 52.15625 1/18/2008
20,000 $ 57.09345 7/27/2008
10,000 5215625 1/18/2009
10,000 $ 363125 1/17/2010
10,000 $ 45.34375 1/15/2011
8,000 s 5011 11/9/2011
4,000 S 6149 4/9/2012
8,000 S 4749 12/4/2012
4,000 s 5824 12/3/2013
5,000 S 5558 12/152014
1,667 33332) $ 48955  11/30/2015
5,000(3) S 57910 11/30/2016
6817(5) S 375,071
Douglas I. Kunkel 1,166 S 5558 12/1522014
6,000(2) $ 48955  11/30/2015
10,000(3) $ 57910 11/30/2016
8,718(6) S 479,664
John R. Zerkle 1,333 S 5558 12/1522014
2,933(2) $ 48955  11/30/2015
5,000(3) $ 57910 11/30/2016
5182(7) § 285,114
(1) Value is based on the closing price of Original Hillenbrand common stock of $55.02 on September 28, 2007 (the last trading day of fiscal 2007) as
reported on the New York Stock Exchange.
(2) The options were granted on November 30, 2005. Remaining unexercisable options will vest 50% each on November 30, 2007 and 2008,
respectively.
(3) The options were granted on November 30, 2006. The options will vest 33 1/3% each on November 30, 2007, 2008 and 2009, respectively.
(4) Kenneth A. Camp was awarded 4,000 deferred stock shares on November 30, 2006 which will vest 20%; 25%; 25%; and 30% on December 1,

2008; 2009; 2010; and 2011 respectively. Mr. Camp was also awarded 18,671
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deferred stock shares on March 16, 2006, which vested 15% on March 17, 2007 and which will vest 15%; 15%; and 55% on March 17, 2008;
2009; and 2010 respectively. Mr. Camp was also awarded 3,700 deferred stock shares on November 30, 2005, which will vest 20%; 25%; 25%;
and 30% on December 1, 2007; 2008; 2009; and 2010 respectively. Mr. Camp was also awarded 3,600 deferred stock shares on December 15,
2004, which vested 20% on December 16, 2006 and which will vest 25%; 25%; and 30% on December 16, 2007; 2008; and 2009 respectively.
Mr. Camp was also awarded 4,000 deferred stock shares on December 3, 2003, which vested 20% and 25% on December 4, 2005 and 2006
respectively; and will vest 25% and 30% on December 4, 2007 and 2008, respectively.

Michael L. DiBease was awarded 1,800 deferred stock shares on November 30, 2006 which will vest 20%; 25%; 25%; and 30% on December 1,
2008; 2009; 2010; and 2011 respectively. Mr. DiBease was also awarded 2,000 deferred stock shares on November 30, 2005, which will vest 20%;
25%; 25%; and 30% on December 1, 2007; 2008; 2009; and 2010 respectively. Mr. DiBease was also awarded 2,000 deferred stock shares on
December 15, 2004, which vested 20% on December 16, 2006, and which will vest 25%; 25%; and 30% on December 16, 2007; 2008; and 2009
respectively. Mr. DiBease was also awarded 2,000 deferred stock shares on December 3, 2003, which vested 20% and 25% on December 4, 2005
and 2006 respectively; and will vest 25% and 30% on December 4, 2007 and 2008, respectively.

Douglas I. Kunkel was awarded 3,000 deferred stock shares on November 30, 2006 which will vest 20%; 25%; 25%; and 30% on December 1,
2008; 2009; 2010; and 2011 respectively. Mr. Kunkel was also awarded 2,800 deferred stock shares on November 30, 2005, which will vest 20%;
25%; 25%; and 30% on December 1, 2007; 2008; 2009; and 2010 respectively. Mr. Kunkel was also awarded 1,400 deferred stock shares on
December 15, 2004, which vested 20% on December 16, 2006, and which will vest 25%; 25%; and 30% on December 16, 2007; 2008 and 2009
respectively. Mr. Kunkel was also awarded 2,600 deferred stock shares on December 3, 2003, which vested 20% and 25% on December 4, 2005
and 2006 respectively; and will vest 25% and 30% on December 4, 2007 and 2008.

John R. Zerkle was awarded 1,300 deferred stock shares on November 30, 2006 which will vest 20%; 25%; 25%; and 30% on December 1, 2008;
2009; 2010; and 2011 respectively. Mr. Zerkle was also awarded 1,150 deferred stock shares on November 30, 2005, which will vest 20%, 25%,
25% and 30% on December 1, 2007, 2008, 2009 and 2010, respectively. Mr. Zerkle was also awarded 2,000 deferred stock shares on

December 15, 2004, which vested 20% on December 16, 2006, and which will vest 25%, 25% and 30% on December 16, 2007, 2008 and 2009,
respectively. Mr. Zerkle was also awarded 1,600 deferred stock shares on December 3, 2003, which vested 20% and 25% on December 4, 2005
and 2006, respectively, and will vest 25% and 30% on December 4, 2007 and 2008, respectively.

Dividends paid on Original Hillenbrand common stock will be deemed to have been paid with regard to the deferred stock shares (otherwise
known as restricted stock units) awarded and deemed to be reinvested in Original Hillenbrand common stock at the market value on the date of
such dividend, and will be paid in additional shares on the vesting date of the underlying award. Generally, vesting is contingent upon continued
employment. In the case of retirement, death or disability, vesting may be accelerated for options and deferred stock awards held over one year
from issue date of award.

Performance based deferred stock shares (otherwise known as restricted stock units) were awarded on April 5, 2007 which will vest 20%; 20% and
60% on December 10, 2007; 2008 and 2009, respectively, if certain performance goals are met. Vesting is also contingent on continued
employment, except in the case of retirement, death or disability for awards over one year from issue date of award.
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Option Exercises and Stock Vested For Fiscal Year Ended September 30, 2007

The following table summarizes the number of stock option awards exercised and the value realized upon exercise during the fiscal year ended
September 30, 2007 for the Named Executive Officers, as well as the number of stock awards vested and the value realized upon vesting.

() (b) () (@) (e)
Options Awards Stock Awards
Number of Number of
Shares Shares
Acquired on Value Realized Acquired on Value Realized
Exercise on Exercise Vesting on Vesting
Name # $(1) # $Q2)
Kenneth A. Camp 2,000 $ 33,195 5,093 $ 297,278
Michael L. DiBease 2,000 $ 31,083 1,264 $ 74,192
Douglas I. Kunkel 31,334 $ 500,400 984 $ 57852
John R. Zerkle 12,634 $ 146,617 844 $ 49,872

(1) Based upon the difference between the price of Original Hillenbrand common stock on the New York Stock Exchange at the time of exercise and
the exercise price for the stock options exercised.

Based upon the average of the high and low price of Original Hillenbrand common stock on the New York Stock Exchange on the date the stock
awards vest or if the vesting date is a non-trading day, then the next trading day thereafter.

@

-

Pension Benefits at September 30, 2007

The following table quantifies the pension benefits expected to be paid from the Hillenbrand Industries, Inc. Pension Plan (“Pension Plan) and the
Hillenbrand Industries, Inc. Supplemental Executive Retirement Plan (“SERP”).

(@) (b) © () (©
Number of Present Value Payments
Years Credited of Accumulated During Last
Plan Name Service Benefit Fiscal Year
Name M) #3) $4) $
Kenneth A. Camp(5) Pension Plan 26 $ 651,130 $ 0
SERP 27 $ 1,637,236 $ 0
Michael L. DiBease Pension Plan 30 $ 437,803 $ 0
SERP 30 $ 413,451 $ 0
Douglas I. Kunkel Pension Plan 15 $ 111,822 $ 0
SERP 15 $ 53,358 $ 0
$ 6,897 $ 0

John R. Zerkle(6) Pension Plan 1

(1) The Pension Plan covers officers of Original Hillenbrand and other employees. Contributions to the Pension Plan by Original Hillenbrand are made
on an actuarial basis, and no specific contributions are determined or set aside for any individual. Effective June 30, 2003, the Pension Plan was
closed to new participants. Existing participants, effective January 1, 2004, were given the choice of remaining in the Pension Plan and to continue
earning credited service or to freeze their accumulated benefit as of January 1, 2004 and to participate in an enhanced defined contribution savings
plan. Benefits under the Pension Plan are not subject to deductions for Social Security or other offset amounts. Employees, including officers of
Original Hillenbrand, who retire under the Pension Plan, receive fixed benefits calculated by means of a formula that takes into account the highest
average annual calendar year eligible compensation earned over five consecutive years and the employee’s years of service.

The Pension Plan permits participants with 5 or more years of credited service to retire as early as age 55 but with a reduction in the amount of their
monthly benefit. The reduction is .25% for each month the actual retirement date precedes the participant’s normal retirement date at age 65 up to a
maximum of 30%.
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(2) Original Hillenbrand maintains the Pension Plan portion of the SERP to provide additional retirement benefits to certain employees selected by the

Compensation Committee or the Chief Executive Officer of Original Hillenbrand whose retirement benefits under the Pension Plan are reduced,
curtailed or otherwise limited as a result of certain limitations under the Internal Revenue Code. The additional retirement benefits provided by the
SERP are for certain Pension Plan participants chosen by the Compensation Committee, in an amount equal to the benefits under the Pension Plan
which are so reduced, curtailed or limited by reason of the application of such limitation. “Compensation” under the SERP means the
corresponding definition of compensation under the Pension Plan plus a percentage of a participant’s eligible compensation as determined under
Original Hillenbrand’s Short-Term Incentive Compensation Program. The retirement benefit to be paid under the SERP is from the general assets
of Original Hillenbrand, and such benefits are generally payable at the time and in the manner benefits are payable under the Pension Plan.

(3) This column represents the years of service as of September 30, 2007.

(4) This column represents the total discounted value of the monthly single life annuity benefit earned as of September 30, 2007 assuming the
executive leaves Original Hillenbrand at this date and retires at age 65. The present value is not the monthly or annual lifetime benefit that would
be paid to the executive. The present values are based on a 6.5 percent discount rate at September 30, 2007. The present values assume no pre-
retirement mortality and utilize the 2007 Current Liability Blended Mortality Table projected to 2014 within the general RP2000CH mortality
tables.

(5) On March 16, 2006, Original Hillenbrand agreed to provide supplemental benefits to Mr. Camp under the SERP. The agreement provides that if
Mr. Camp remains employed by Original Hillenbrand or us for the entire four-year period beginning on March 16, 2006 and his employment is not
thereafter terminated for “cause” (as defined in the employment agreement between us and Mr. Camp), then for benefit calculation purposes under
the SERP, Mr. Camp will be credited with an additional four years of service earned under the Pension Plan portion of the SERP (in addition to the
years of service Mr. Camp otherwise would earn under the SERP during such period). Also under this agreement, if during the four-year period
beginning March 16, 2006:

(1) Mr. Camp’s employment with Original Hillenbrand or us is terminated after March 16, 2007 due to disability or death,
(ii) Mr. Camp’s employment with Original Hillenbrand or us is terminated after March 16, 2007 without “cause” (as defined in Mr. Camp’s
employment agreement) or by Mr. Camp for “good reason” (as defined in Mr. Camp’s employment agreement),

(iii) a “change in control” (as defined in the SERP) of Original Hillenbrand occurs, or

(iv) asale, transfer or disposition of substantially all of our assets or capital stock occurs,
then Mr. Camp will be credited with one additional year of service under the Pension Plan portion of the SERP for each full year worked during the
four-year period beginning March 16, 2006 (in addition to the years of service Mr. Camp otherwise would earn under the SERP during such
period).

(6) Mr. Zerkle has one year credited service in the Pension Plan, in which his accumulated benefit was frozen as of January 1, 2004. Mr. Zerkle
participates in the Savings Plan and has accumulated five years of vested service in the Savings Plan.

Nonqualified Deferred Compensation for Fiscal Year Ending September 30, 2007

() (b) (©) (@ (e) ®
Executive Registrant Aggregate Aggregate
Contributions in Contributions in Earnings in Aggregate Balance at
Last Fiscal Last Fiscal Last Fiscal Withdrawals/ Last Fiscal
Year Year Year Distributions Year End

Name $ $(1) $(2) $ $
Kenneth A. Camp None $ 37,779 $ 10,578 None $154,286
Michael L. DiBease None $ 5,708 $ 1,061 None $ 16,488
Douglas I. Kunkel None $ 4,400 $ 916 None $ 13,944
John R. Zerkle None None None None None
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(1) Original Hillenbrand maintains the Savings Plan portion of the SERP to provide additional retirement benefits to certain employees selected by the
Compensation Committee or the Chief Executive Officer of Original Hillenbrand whose retirement benefits under the Savings Plan are reduced,
curtailed or otherwise limited as a result of certain limitations under the Internal Revenue Code. The additional retirement benefits provided by the
SERP are for certain Savings Plan participants chosen by the Compensation Committee, in an amount equal to the benefits under the Savings Plan
which are so reduced, curtailed or limited by reason of the application of such limitation. Additionally, certain participants in the SERP who are
selected by the Compensation Committee may annually accrue an additional benefit of a certain percentage of such participants’ Compensation (as
defined below) for such year (the current percentage is three), and the amount of the retirement benefit shall equal the sum of such annual accruals
plus additional earnings based on the monthly prime rate in effect from time to time or at other rates determined by the Compensation Committee.

“Compensation” under the SERP means the corresponding definition of compensation under the Savings Plan plus a percentage of a participant’s
eligible compensation as determined under Original Hillenbrand’s Short-Term Incentive Compensation Program. Amounts reported here are also
reported as Supplemental 401(k) and Supplemental Retirement in the Summary Compensation Table under the column entitled “All Other
Compensation” and further disclosed in Footnote 6 thereto. A lump sum cash payment is available to the participant within one year of retirement
or termination of employment. In the alternative a participant may defer receipt by electing a stream of equal annual payments for up to 15 years.

Under the Hillenbrand Industries, Inc. Executive Deferred Compensation Program (“Deferred Compensation Program”) certain executives of
Original Hillenbrand who are chosen by the Compensation Committee may elect to defer all or a portion of their base salary compensation,
payments under the Short-Term Incentive Compensation Program and certain other benefits to be paid in years later than when such amounts are
due. All or a portion of short term incentive compensation may be deferred by the executive and invested either in cash, which will bear interest at
a prime rate in effect from time to time or at other rates determined by the Compensation Committee, or common stock to be paid at the end of the
deferral period. As of September 30, 2007 none of the Named Executive Officers are participating or have balances in the Deferred Compensation
Program.

(2) The above-market or preferential earnings portion of these amounts are reported in the Summary Compensation Table under the column entitled

“Change in Pension Value and Nonqualified Deferred Compensation Earnings” and further disclosed in Footnote 5 thereto.

Potential Payments Upon Terminations

The following tables present the benefits that would be received by each of the Named Executive Officers in the event of a hypothetical

termination as of September 30, 2007. For information regarding definitions of termination events included in the employment agreements, see
“Compensation Discussion and Analysis — Employment Agreements” above.

Kenneth A. Camp
Accelerated Accelerated Continuance

Salary & Other Vesting of Vesting of of Health &
_Event Cash Payments Stock Options Stock Awards ‘Welfare Benefits Total
Permanent Disability $ 1,001,068 $ 80,865 $ 1,417,315 $ 11,262 $2,510,510
Death $ 851,185 $ 80,865 $ 1,417,315 $ 3,728 $2,353,093
Termination without Cause $ 947,123 — — $ 15,594 $ 962,717
Resignation with Good Reason $ 947,123 — — $ 15,594 $ 962,717
Termination for Cause $ 33,108 — — — $ 33,108
Resignation without Good Reason $ 33,108 — — — $ 33,108
Retirement $ 351,185 $ 80,865 $ 1,417,315 $ 7,302 $1,856,667
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Also see the table regarding Mr. Camp’s potential benefits on a change of control above under “— Compensation Discussion and Analysis —
Retirement, Change in Control Agreements and Severance — Change in Control Agreements.”

Michael L. DiBease

Event

Permanent Disability

Death

Termination without Cause
Resignation with Good Reason
Termination for Cause
Resignation without Good Reason
Retirement

Change in Control

Douglas 1. Kunkel

Event

Permanent Disability

Death

Termination without Cause
Resignation with Good Reason
Termination for Cause
Resignation without Good Reason
Retirement

Change in Control

John R. Zerkle

Event

Permanent Disability

Death

Termination without Cause
Resignation with Good Reason
Termination for Cause
Resignation without Good Reason
Retirement

Change in Control

Accelerated Accelerated Continuance
Salary & Other Vesting of Vesting of of Health &
Cash Payments Stock Options Stock Awards Welfare Benefits Total
$ 1,710,473  § 20215 $ 274,055 $ 13,702 $ 2,018,445
$ 647,689 $ 20,215 $ 274,055 — 3 941,959
$ 291,456 — — 3 6,851 $ 298,307
$ 291,456 — — 3 6,851 $ 298,307
$ 23,076 — — — 3 23,076
$ 23,076 — — — 3 23,076
$ 141,461 — — — 3 141,461
$ 291,456 S 20215 $ 375,071 $ 6,851 $ 693,593
Accelerated Accelerated Continuance
Salary & Other Vesting of Vesting of of Health &
Cash Payments Stock Options Stock Awards Welfare Benefits Total
$ 2,288,642 $ 36,390 $ 311,358 604 $ 2,636,994
$ 645397 $ 36,390 $ 311,358 — 3 993,145
$ 282,896 — — 302 % 283,198
$ 282,896 — — 302 % 283,198
$ 15,865 — — — 3 15,865
$ 15,865 — — — 3 15,865
$ 145,396 — — — 3 145,396
$ 282,896 $ 36,390 $ 479,664 302 % 799,252
Accelerated Accelerated Continuance
Salary & Other Vesting of Vesting of of Health &
Cash Payments Stock Options Stock Awards Welfare Benefits Total
$ 1,258,995 § 17,789  § 212,157  $ 12,276 $ 1,501,217
$ 515372 § 17,789  § 212,157 — S 745,318
$ 195,538 — — 3 6,138 § 201,676
$ 195,538 — — 8 6,138 § 201,676
$ 8,041 — — — 3 8,041
$ 8,041 — — — 8 8,041
$ 91,003 — — — 3 91,003
$ 195,538  § 17,789  § 285,114  § 6,138 § 504,579
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

Prior to the distribution, all of the outstanding shares of our common stock are and will be owned beneficially and of record by Original
Hillenbrand, and, therefore, none of our officers, directors or director nominees own any of our common stock. The following table sets forth
information with respect to the projected beneficial ownership of our outstanding common stock immediately following completion of the distribution
by:

» each person who is known by us to be the beneficial owner of more than five percent of Original Hillenbrand’s common stock;
» each person expected to be a director and the Named Executive Officers; and

« all of our expected directors and our executive officers as a group.

Beneficial ownership is determined in accordance with the rules of the SEC and generally includes voting or investment power with respect to
securities. Shares of common stock and options, warrants and convertible securities that are currently exercisable or convertible within 60 days into
shares of Original Hillenbrand common stock are deemed to be outstanding and to be beneficially owned by the person holding the options, warrants or
convertible securities for the purpose of computing the percentage ownership of the person, but are not treated as outstanding for the purpose of
computing the percentage ownership of any other person.

To the extent our directors and executive officers own shares of Original Hillenbrand common stock at the time of the distribution, they will
participate in the distribution on the same terms as other holders of Original Hillenbrand common stock. In addition, following the distribution, certain
Original Hillenbrand stock-based awards held by these individuals will be converted to our stock-based awards. For additional information on the
conversion of these stock-based awards, please see “Management — Equitable Adjustments to Outstanding Equity-Based Awards.”

The information below is based on the number of shares of Original Hillenbrand common stock beneficially owned by each person or entity as of
December 17, 2007.

The share amounts in the table, other than those representing Original Hillenbrand stock-based awards that are to be cancelled and replaced by
New Hillenbrand options or restricted stock units following the distribution, reflect the expected distribution ratio of one share of our common stock for
every share of Original Hillenbrand common stock held by the listed person or entity. The percentage ownership of our common stock of each listed
person or entity immediately following the distribution will be approximately the same as the percentage ownership of such person or entity immediately
prior to the distribution and is calculated based on the number of shares of Original Hillenbrand common stock outstanding as of December 17, 2007.

Except as otherwise noted in the footnotes below, the individual director or executive officer or their family members had sole voting and
investment power with respect to such securities. None of the shares beneficially owned by our directors, nominees for director and executive officers are
pledged as security. The address of each individual named below is ¢/o New Hillenbrand, One Batesville Boulevard, Batesville, Indiana 47006. Upon
completion of the distribution, we expect that we will have issued and outstanding an aggregate of approximately 62.1 million shares of our common
stock based upon the shares of Original Hillenbrand common stock outstanding on December 17, 2007 and the distribution ratio of one share of our
common stock for each share of Original Hillenbrand common stock outstanding.
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Number of Shares

Name of Beneficial Owner Beneficially Owned Percent of Class
Directors and Executive Olfficers:
Ray J. Hillenbrand 480,144(1) *
Kenneth A. Camp 200,045(2) L
John R. Zerkle 12,435(3) *
Michael L. DiBease 113,801(4) L
Douglas I. Kunkel 20,635(5) *
W August Hillenbrand 2,369,351(6) 3.8%
Eduardo R. Menascé 5,598(7) *
All directors and executive officers as a group (10 persons) 3,252,901(8) 52%
Other 5% Shareholders:
Franklin Mutual Advisers, LLC 3,232,488(9) 5.2%
101 John F. Kennedy Parkway Short Hills,
New Jersey 070708
Franklin Resources, Inc. 3,224,314(10) 5.2%
One Franklin Parkway

San Mateo, California 94493-1906
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Less than 1% of the total shares outstanding.

Includes 11,322 deferred stock shares (otherwise known as restricted stock units) held on the books and records of Original Hillenbrand. Includes
128,975 shares held of record by a charitable foundation, of which Ray J. Hillenbrand is a trustee; and 222,854 shares held of record by family
partnerships for the benefit of other members of his immediate family. Mr. Hillenbrand disclaims beneficial ownership of these shares. 44,916 of
the shares beneficially owned by Mr. Hillenbrand are pledged as security.

Includes (i) 148,501 shares that may be purchased pursuant to stock options that are exercisable within 60 days of December 17, 2007,
(ii) 31,023 deferred stock shares (otherwise known as restricted stock units) held on the books and records of Original Hillenbrand and
(iii) 7,700 shares of performance based deferred stock shares (otherwise known as restricted stock units) held on the books and records of
Original Hillenbrand.

Includes (i) 4,467 shares that may be purchased pursuant to stock options that are exercisable within 60 days of December 17, 2007 and
(i1) 5,975 shares of deferred stock shares (otherwise known as restricted stock units) held on the books and records of Original Hillenbrand.

Includes (i) 88,001 shares that may be purchased pursuant to stock options that are exercisable within 60 days of December 17, 2007 and
(ii) 6,325 shares of deferred stock shares (otherwise known as restricted stock units) held on the books and records of Original Hillenbrand.

Includes (i) 7,500 shares that may be purchased pursuant to stock options that are exercisable within 60 days of December 17, 2007 and
(ii) 10,056 shares of deferred stock shares (otherwise known as restricted stock units) held on the books and records of Original Hillenbrand.

Includes (i) 132,000 shares that may be purchased pursuant to stock options that are exercisable within 60 days of December 17, 2007 and

(ii) 7,109 deferred stock shares (otherwise known as restricted stock units) held on the books and records of Original Hillenbrand. Also includes
202,978 shares owned beneficially by W August Hillenbrand’s wife, Nancy K. Hillenbrand; 193,476 shares owned by grantor retained annuity
trusts (GRATS); 1,433,927 shares owned of record, or which may be acquired within sixty days, by trusts of which W August Hillenbrand is
trustee or co-trustee; and 71,771 shares held by a limited liability company. Mr. Hillenbrand disclaims beneficial ownership of these shares.

Represents deferred stock shares (otherwise known as restricted stock units) held on the books and records of Original Hillenbrand.
Includes (i) 414,137 shares that may be purchased pursuant to stock options that are exercisable within 60 days of December 17, 2007,
(ii) 97,305 shares of vested deferred stock or deferred stock shares (otherwise known as
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restricted stock units) held on the books and records of Original Hillenbrand and (iii) 7,700 shares of performance based deferred stock shares
(otherwise known as restricted stock units) held on the books and records of Original Hillenbrand.

(9) This information is based solely on an Amendment No. 1 to Schedule 13D filed by Franklin Mutual Advisers, LLC with the Securities and
Exchange Commission on November 21, 2006.

(10) This information is based solely on an Amendment No. 1 to Schedule 13G filed by Franklin Resources, Inc. with the Securities and Exchange
Commission on February 5, 2007. The Schedule 13G also was filed by Charles B. Johnson and Rupert H. Johnson, Jr., with the same address as
Franklin Resources, Inc., with respect to all of such shares of Original Hillenbrand common stock, and by Franklin Advisory Services, LLC, One
Parker Plaza, 9th Floor, Fort Lee, NJ 07024, with respect to 3,196,714 of such shares of Original Hillenbrand common stock.

TRANSACTIONS WITH RELATED PERSONS

The Corporate Governance Standards for our Board of Directors require that all new proposed transactions with related persons involving
executive officers or directors must be reviewed and approved by the Nominating/Corporate Governance Committee of our Board of Directors in
advance. The Corporate Governance Standards do not specify the standards to be applied by the Nominating/Corporate Governance Committee in
reviewing transactions with related persons. However, we expect that in general the Nominating/Corporate Governance Committee will consider all of
the relevant facts and circumstances, including, if applicable, but not limited to: the benefits to us; the impact on a director’s independence in the event
the related person is a director, an immediately family member of a director or an entity in which a director is a partner, shareholder or executive officer;
the availability of other sources for comparable products or services; the terms of the transaction; and the terms available for similar transactions with
unrelated third parties.

During 2000, W August Hillenbrand, a director, and Original Hillenbrand entered into an agreement relating to Mr. Hillenbrand’s retirement as
Chief Executive Officer of Original Hillenbrand on December 2, 2000. Under that agreement, Mr. Hillenbrand agreed to render consulting services to,
and refrain from competing with, Original Hillenbrand, as well as Batesville Casket, through September 18, 2005. For these services, Mr. Hillenbrand
received a consulting fee of $872,800 in the fiscal year ended September 30, 2005. Also under the agreement, Mr. Hillenbrand is entitled to receive a
package of benefits from Original Hillenbrand, including payment of life and health insurance premiums which are grossed up for tax purposes,
reimbursement of medical expenses not covered by insurance, an office, a secretary, reimbursement of miscellaneous expenses, supplemental pension
fund benefit payments and limited use of Original Hillenbrand’s corporate aircraft for personal purposes on the same basis as Original Hillenbrand’s
Chief Executive Officer. During the fiscal years ended September 30, 2005, 2006 and 2007, these benefits aggregated approximately $582,700, $816,745
and $905,277, respectively. Additionally, during fiscal years 2005, 2006 and 2007, Original Hillenbrand paid $58,100, $21,695 and $25,770,
respectively, for legal and security measures to address certain security threats to Mr. Hillenbrand and Original Hillenbrand.

In 2003, Batesville Casket entered into a contract with Nambé Mills, Inc. pursuant to which Batesville Casket purchases urn products from Nambé
Mills. Purchases during the fiscal years ended September 30, 2005, 2006 and 2007 were approximately $321,000, $305,000 and $225,000, respectively,
and purchases during fiscal 2008 are projected to total approximately $204,000. John A. Hillenbrand I, a director of Original Hillenbrand, serves as
Chairman Emeritus of Nambé Mills. Mr. Hillenbrand’s children own substantially all of the equity of Nambé Mills. We believe these purchases were,
and will continue to be made, on terms similar to those Batesville Casket could obtain from an unrelated third party for these products.

See also “Arrangements between Original Hillenbrand and New Hillenbrand.”
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DESCRIPTION OF NEW HILLENBRAND CAPITAL STOCK

The following summary of our capital stock is subject in all respects to the applicable provisions of the Indiana Business Corporation Law, or
IBCL, our amended and restated articles of incorporation, referred to herein as our “articles of incorporation,” and our amended and restated code of by-
laws, referred to herein as our “by-laws,” that we expect to be in place at the time of the distribution.

General

The total number of authorized shares of capital stock of New Hillenbrand will consist of 199,000,000 shares of common stock, without par value,
and 1,000,000 shares of preferred stock, without par value.

Common Stock

The holders of our common stock are entitled to one vote per share. Directors are elected by a plurality of the votes cast by shares entitled to vote.
Other matters to be voted on by our shareholders will be approved if the votes cast favoring the matter exceed the votes cast opposing the matter at a
meeting at which a quorum is present, subject to any voting rights granted to holders of any outstanding shares of preferred stock, except as provided
below. Approval of a merger, a share exchange, a sale of all or substantially all of our property outside the usual and regular course of business or a
dissolution must be approved by a majority of all votes entitled to be cast by the holders of common stock, voting together as a single voting group.
Holders of our common stock will not have the right to cumulate votes in elections of directors.

In the event of our liquidation, dissolution or winding up, holders of our common stock will be entitled to their proportionate share of any assets in
accordance with each holder’s holdings remaining after payment of liabilities and any amounts due to other claimants, including the holders of any
outstanding shares of preferred stock. Holders of our common stock have no preemptive rights and no right to convert or exchange their common stock
into any other securities. No redemption or sinking fund provisions will apply to our common stock. All outstanding shares of common stock are, and all
shares of common stock to be outstanding upon completion of the distribution will be, fully paid and non-assessable.

Holders of common stock will share equally on a per share basis in any dividend declared by our Board of Directors, subject to any preferential
rights of holders of any outstanding shares of preferred stock.

Preferred Stock

Our articles of incorporation authorize our Board of Directors, without shareholder approval, to issue up to 1,000,000 shares of preferred stock in
one or more series and to fix the rights, preferences, privileges and restrictions granted to or imposed upon the preferred stock, including voting rights,
dividend rights, conversion rights, terms of redemption, liquidation preference, sinking fund terms, subscription rights and the number of shares
constituting any series or the designation of a series. Our Board of Directors can issue preferred stock with voting and conversion rights that could
adversely affect the voting power of the holders of common stock, without shareholder approval. No shares of preferred stock are currently outstanding
and we have no present plan to issue any shares of preferred stock.

Business Combinations

Chapter 43 of the IBCL restricts business combinations with interested shareholders. It prohibits certain business combinations, including mergers,
sales of assets, recapitalizations, and reverse stock splits, between certain corporations having 100 or more shareholders that also have a class of voting
shares registered with the SEC under Section 12 of the Securities Exchange Act of 1934 (which includes us) and an interested shareholder, defined as the
beneficial owner of 10% or more of the voting power of the outstanding voting shares of that corporation or an affiliate or associate of the corporation
which beneficially owned at any time during the preceding five years 10% or more of such voting power, for five years following the date the
shareholder acquired such 10% beneficial ownership, unless the acquisition or the business combination was approved by the Board of Directors in
advance of that date. If the combination was not previously approved, the interested shareholder may effect a combination after
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the five-year period only if the shareholder receives approval from a majority of the disinterested shares or the offer meets certain fair price criteria. A
corporation may elect to opt out of these provisions in an amendment to its articles of incorporation approved by a majority of the disinterested shares.
Such an amendment, however, would not become effective for eighteen months after its passage and would apply only to stock acquisitions occurring
after its effective date. The amendment would not apply to any business combination with an interested shareholder whose share acquisition date
occurred on or before the effective date of the amendment. Our articles of incorporation do not elect to opt out of these provisions.

Chapter 42 of the IBCL includes provisions designed to protect minority shareholders in the event that a person acquires, pursuant to a tender offer
or otherwise, shares giving it more than 20%, more than 33!/3%, or more than 50% of the outstanding voting power (which we refer to as “control
shares”) of an “issuing public corporation.” Unless the issuing public corporation’s articles of incorporation or by-laws provide that Chapter 42 does not
apply to control share acquisitions of shares of the corporation before the control share acquisition, an acquirer who purchases control shares cannot vote
the control shares until each class or series of shares entitled to vote separately on the proposal, by a majority of all votes entitled to be cast by that group
(excluding the control shares and any shares held by officers of the corporation and employees of the corporation who are directors thereof), approve in a
special or annual meeting the rights of the acquirer to vote the control shares. Unless otherwise provided in a corporation’s articles of incorporation or
by-laws before a control share acquisition has occurred, in the event that control shares acquired in a control share acquisition are accorded full voting
rights and the acquiring person acquires control shares with a majority or more of all voting power, all shareholders of the issuing public corporation
have dissenters’ rights to receive the fair value of their shares.

“Issuing public corporation” means a corporation which is organized in Indiana, has 100 or more shareholders, its principal place of business, its
principal office or substantial assets within Indiana and one of the following:

« more than 10% of its shareholders resident in Indiana;
+ more than 10% of its shares owned by Indiana residents; or
* 10,000 shareholders resident in Indiana.

An issuing public corporation may elect not to be covered by the statute by so providing in its articles of incorporation or by-laws. Neither our
articles of incorporation nor our by-laws elect to opt out of these provisions.

We anticipate that the provisions of Chapters 42 and 43 of the IBCL may encourage companies interested in acquiring us to negotiate in advance
with our Board of Directors.

Classified Board of Directors

Our articles of incorporation provide for our Board to be divided into three classes of directors, as nearly equal in number as possible, serving
staggered terms. Approximately one-third of our Board will be elected each year. Under our articles of incorporation, our directors can be removed only
for cause and only upon the affirmative vote of the holders of at least two-thirds of the voting power of all shares of our capital stock entitled to vote
generally in the election of directors, voting together as a single class. The provisions for our classified Board and certain other Board of Director matters
may be amended, altered or repealed only upon the affirmative vote of the holders of at least two-thirds of the voting power of all shares of our capital
stock entitled to vote generally in the election of directors, voting together as a single class.

The provision for a classified board could prevent a party that acquires control of a majority of the outstanding voting stock from obtaining control
of our Board until the second annual shareholders meeting following the date the acquiror obtains the controlling stock interest. The classified board
provision could have the effect of discouraging a potential acquiror from making a tender offer for our shares or otherwise attempting to obtain control
of us and could increase the likelihood that our incumbent directors will retain their positions.

We believe that a classified board will help to assure the continuity and stability of our Board and our business strategies and policies as
determined by our Board, because a majority of the directors at any given time will have prior experience on our Board. The classified board provision
should also help to ensure that our Board, if confronted with an unsolicited proposal from a third party that has acquired a block of our voting stock, will
have
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sufficient time to review the proposal and appropriate alternatives and to seek the best available result for all shareholders.

We expect that Class I directors will have an initial term expiring in 2009, Class II directors will have an initial term expiring in 2010 and Class III
directors will have an initial term expiring in 2011. After the distribution, we expect our Board will consist of nine directors.

After the initial term of each class, our directors will serve three-year terms. At each annual meeting of shareholders, a class of directors will be
elected for a three-year term to succeed the directors of the same class whose terms are then expiring.

Our articles of incorporation further provide that vacancies or newly created directorships in our Board may only be filled by the vote of a majority
of the directors then in office, and any director so chosen will hold office until the next annual meeting of shareholders.

At any annual or special meeting of directors, our by-laws require the presence of 2/3 of the duly elected and qualified members then occupying
office as a quorum. However, our articles of incorporation provide for a quorum of 1/3 of such members unless the by-laws otherwise specify.

Shareholder Action; Special Meetings

Our articles of incorporation provide that shareholder action only can be taken at an annual or special meeting of shareholders except that
shareholder action by written consent can be taken if the consent is signed by all the holders of our issued and outstanding capital stock entitled to vote
thereon. Our by-laws provide that special meetings of the shareholders can only be called by our Board of Directors, our President or shareholders
holding not less than one-fourth of the outstanding shares of our common stock.

Quorum at Shareholder Meetings

The holders of a majority of the shares entitled to vote at any meeting of the shareholders, present in person or by proxy, shall constitute a quorum
at all shareholder meetings.

Shareholder Proposals

At any meeting of shareholders, only business that is properly brought before the meeting will be conducted. To be properly brought before a
meeting of shareholders, business must be specified in the notice of the meeting, brought before the meeting by or at the direction of the Board of
Directors, the Chairman of the Board or the Chief Executive Officer or properly brought before the meeting by a shareholder.

For business to be properly brought before an annual meeting by a shareholder, the shareholder must have given timely notice thereof in writing to
the Secretary at our principal place of business. To be timely, a shareholder’s notice must be delivered to or mailed and received by our Secretary not
later than 100 days prior to the anniversary of the date of the immediately preceding annual meeting which was specified in the initial formal notice of
such meeting (but if the date of the forthcoming annual meeting is more than 30 days after such anniversary date, such written notice will also be timely
if received by the Secretary by the later of 100 days prior to the forthcoming meeting date and the close of business 10 days following the date on which
we first make public disclosure of the meeting date). For 2009 only, the anniversary of the preceding annual meeting is deemed to be ,2009.

A shareholder’s notice must set forth, as to each matter the shareholder proposes to bring before the meeting:
* abrief description of the business desired to be brought before the meeting;

* the name and address of such shareholder;

* the class and number of shares that are owned beneficially by the shareholder proposing the business; and

+ any interest of the shareholder in such business.
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Similarly, at a special meeting of shareholders, only such business as is properly brought before the meeting will be conducted or considered. To be
properly brought before a special meeting, business must be specified in the notice of the meeting (or any supplement to that notice) or brought before the
meeting by or at the direction of the Board of Directors, Chairman of our Board or our Chief Executive Officer.

Nomination of Candidates for Election to Our Board

Our by-laws provide that nominations of persons for election to our Board of Directors may be made at any meeting of shareholders by or at the
direction of the Board of Directors or by any shareholder entitled to vote for the election of members of the Board of Directors at the meeting. For
nominations to be made by a shareholder, the shareholder must have given timely notice thereof in writing to our Secretary and any nominee must satisfy
the qualifications established by the Board of Directors from time to time as contained in the proxy statement for our immediately preceding annual
meeting or posted on our website. To be timely, a shareholder’s nomination must be delivered to or mailed and received by the Secretary not later than
(1) in the case of the annual meeting, 100 days prior to the anniversary of the date of the immediately preceding annual meeting which was specified in
the initial formal notice of such meeting (but if the date of the forthcoming annual meeting is more than 30 days after such anniversary date, such written
notice will also be timely if received by the Secretary by the later of 100 days prior to the forthcoming meeting date and the close of business 10 days
following the date on which we first make public disclosure of the meeting date) and (ii) in the case of a special meeting, the close of business on the
tenth day following the date on which we first make public disclosure of the meeting date.

The notice given by a shareholder must set forth:

« the name and address of the shareholder who intends to make the nomination and of the person or persons to be nominated;

» arepresentation that the shareholder is a holder of record, setting forth the shares so held, and intends to appear in person or by proxy as a holder
of record at the meeting to nominate the person or persons specified in the notice;

» adescription of all arrangements or understandings between such shareholder and each nominee proposed by the shareholder and any other
person or persons (identifying such person or persons) pursuant to which the nomination or nominations are to be made by the shareholders;

» such other information regarding each nominee proposed by such shareholder as would be required to be included in a proxy statement filed
pursuant to the proxy rules of the SEC;

* the consent in writing of each nominee to serve as a director if so elected, and

» adescription of the qualifications of such nominee to serve as a director.

Amendment of By-laws

Our by-laws may be amended, altered or repealed only by our Board of Directors by affirmative vote of a majority of directors present at the
meeting.

Amendment of the Articles of Incorporation

Except as otherwise specified above, any proposal to amend, alter, change or repeal any provision of our articles of incorporation, except as may be
provided in the terms of any preferred stock, requires approval by our Board of Directors and our shareholders. In general, such a proposal would be
approved by our shareholders if the votes cast favoring the proposal exceed the votes cast opposing the proposal at a meeting at which a quorum is
present.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare Investors Services.
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NYSE Listing

We have filed an application to list our shares of common stock on the New York Stock Exchange. We expect that our shares will trade under the
symbol “HL.”

Limitation on Liability of Directors and Indemnification of Directors and Officers

Chapter 37 of the IBCL authorizes every Indiana corporation to indemnify its officers and directors under certain circumstances against liability
incurred in connection with proceedings to which the officers or directors are made a party by reason of their relationship to the corporation. Officers and
directors may be indemnified where they have acted in good faith; in the case of official action, the conduct was in the corporation’s best interests and in
all other cases, the action taken was not against the interests of the corporation; and in the case of criminal proceedings the action was lawful or there was
no reason or cause to believe the action was unlawful. Chapter 37 also requires every Indiana corporation to indemnify any of its officers or directors
(unless limited by the articles of incorporation of the corporation) who were wholly successful, on the merits or otherwise, in the defense of any such
proceeding against reasonable expenses incurred in connection with the proceeding. A corporation may also, under certain circumstances, pay for or
reimburse the reasonable expenses incurred by an officer or director who is a party to a proceeding in advance of final disposition of the proceeding.
Chapter 37 states that the indemnification provided for therein is not exclusive of any other rights to which a person may be entitled under, the articles of
incorporation, by-laws or resolutions of the Board of Directors or shareholders.

Our articles of incorporation and by-laws generally obligate us to indemnify our directors and officers to the full extent permitted by the IBCL and
to advance expenses incurred by our directors and officers in the defense of certain claims.

We expect to enter into indemnification agreements with our directors and certain of our officers. Generally, these indemnification agreements will
obligate us to indemnify each director and each such officer to the full extent permitted by the laws of the State of Indiana. Indemnification will be
required against judgments, fines, amounts paid in settlement and reasonable expenses, including attorneys’ fees, actually and necessarily incurred in
connection with the defense or settlement of a claim, made against the director or officer by reason of his or her service in such role for us.
Indemnification is not available in certain circumstances, including where the director or officer derived an improper personal benefit, where a court
determines that indemnification is not lawful under any applicable statute or public policy or in connection with any proceeding initiated by the officer or
director unless required by law, authorized by the Board of Directors or related to enforcement of the indemnification agreement.

We intend to obtain policies that insure our directors and officers and those of our subsidiaries against certain liabilities they may incur in their
capacity as directors and officers. Under these policies, the insurer, on our behalf, may also pay amounts for which we have granted indemnification to
the directors or officers.
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SHARES ELIGIBLE FOR FUTURE SALE

Sales or the availability for sale of substantial amounts of our common stock in the public market could adversely affect our common stock’s
prevailing market price. Upon completion of the distribution, we expect that we will have outstanding an aggregate of approximately 62.0 million shares
of our common stock based upon the shares of Original Hillenbrand common stock issued and outstanding as of October 15, 2007 and the distribution
ratio of one share of our common stock for each share of Original Hillenbrand common stock outstanding. The actual number of shares of our common
stock outstanding will not be known until the actual number of shares to be distributed is determined after the record date. All of the shares of our
common stock will be freely tradable without restriction or further registration under the Securities Act unless the shares are owned by our “affiliates” as
that term is defined in Rule 405 under the Securities Act. Shares held by affiliates may be sold in the public market only if registered or if they qualify for
an exemption from registration under the Securities Act, including Rule 144 thereunder, which is summarized below. Further, as described below, we
plan to file a registration statement to cover the shares issued under our Stock Incentive Plan.

Rule 144

In general, under Rule 144 as currently in effect, an affiliate would be entitled to sell within any three-month period a number of shares that does
not exceed the greater of:

« one percent of the number of shares of our common stock then outstanding, which we expect will equal approximately 620,000 shares of
common stock immediately after the distribution; or

 the average weekly trading volume of our common stock on the New York Stock Exchange during the four calendar weeks preceding the filing
of a notice on Form 144 with respect to such sale.

Sales under Rule 144 are also subject to manner of sale provisions and notice requirements and to the availability of current public information
about us.

Employee Stock Options

We expect to grant options to purchase our common stock and issue restricted stock units pursuant to our Stock Incentive Plan, subject to
restrictions, as replacement options or restricted stock units for certain Original Hillenbrand options and restricted stock units outstanding at the time of
the distribution. The number of replacement options and restricted stock units that we may grant will be determined as of the distribution date as
described in the employee matters agreement. As of October 15, 2007, our directors and employees held stock options covering a total of
approximately million shares of Original Hillenbrand common stock that we expect will be replaced by options to purchase shares of our common
stock. In addition, our directors and employees held approximately million Original Hillenbrand restricted stock units that we expect will be
replaced by New Hillenbrand restricted stock units. We currently expect to file a registration statement under the Securities Act to register shares to be
issued under our Stock Incentive Plan. Shares issued pursuant to awards after the effective date of such registration statement, other than shares issued to
affiliates, generally will be freely tradable without further registration under the Securities Act.

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Form 10 with the SEC with respect to the shares of our common stock. This information statement is a
part of that registration statement and, as allowed by SEC rules, does not include all of the information you can find in the registration statement or the
exhibits to the registration statement. For additional information relating to us and the distribution, reference is made to the registration statement and the
exhibits to the registration statement. Statements contained in this information statement as to the contents of any contract or document referred to are not
necessarily complete and in each instance, if the contract or document is filed as an exhibit to the registration statement, we refer you to the copy of the
contract or other document filed as an exhibit to the registration statement. Each such statement is qualified in all respects by reference to the applicable
document.
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After the distribution, we will file annual, quarterly and special reports, proxy statements and other information with the SEC. We intend to furnish
our shareholders with annual reports containing consolidated financial statements audited by an independent registered public accounting firm. The
registration statement is, and any of these future filings with the SEC will be, available to the public over the Internet on the SEC’s website at
http://www.sec.gov. You may read and copy any filed document at the SEC’s public reference room in Washington, D.C. at 100 F Street, N.E.,

Room 1580, Washington, D.C. 20549. Please call the SEC at 1 (800) SEC-0330 for further information about the public reference room.

We maintain an Internet site at http://www.batesville.com. Our website and the information contained on that site, or accessible through that site,
are not incorporated into this information statement or the registration statement on Form 10. We intend to make the annual, quarterly and special reports,
proxy statements and other information we file with or furnish to the SEC available free of charge on our website as soon as reasonably practicable after
we electronically file or furnish such material with or to the SEC.

INCORPORATION BY REFERENCE

Original Hillenbrand currently files annual, quarterly and special reports, proxy statements and other information with the SEC. Documents
Original Hillenbrand files with the SEC are available at the website and address of the SEC provided above under “Where You Can Find More
Information.”

We incorporate by reference in this information statement the following documents, which Original Hillenbrand has filed with the SEC:
* Original Hillenbrand’s annual report on Form 10-K for the year ended September 30, 2007; and
* Original Hillenbrand’s current reports on Form 8-K filed on November 6, 2007 and December 14, 2007.

These documents contain important information about Original Hillenbrand and its financial condition and results of operations. You may obtain
any of the documents incorporated by reference in this information statement from the SEC as provided above. You also may request a copy of any
document incorporated by reference in this information statement (excluding any exhibits to those documents, unless the exhibit is specifically
incorporated by reference in this document), at no cost, by writing or calling us at the following address: Hillenbrand Industries, Inc., Investor Relations,
1069 State Route 46 East, Batesville, Indiana 47006-8835, telephone: (812) 931-3533.
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Report of Independent Registered Public Accounting Firm
To the Board of Directors and Shareholders of Hillenbrand Industries, Inc.:

In our opinion, the combined financial statements listed in the accompanying index present fairly, in all material respects, the financial position of
the funeral service business of Hillenbrand Industries, Inc. (“the Company”) at September 30, 2007 and 2006, and the results of its operations and its
cash flows for each of the three years in the period ended September 30, 2007 in conformity with accounting principles generally accepted in the United
States of America. In addition, in our opinion, the financial statement schedule listed in the accompanying index presents fairly, in all material respects,
the information set forth therein when read in conjunction with the related combined financial statements. These financial statements and financial
statement schedule are the responsibility of the Company’s management. Our responsibility is to express an opinion on these financial statements and
financial statement schedule based on our audits. We conducted our audits of these statements in accordance with the standards of the Public Company
Accounting Oversight Board (United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether
the financial statements are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures
in the financial statements, assessing the accounting principles used and significant estimates made by management, and evaluating the overall financial
statement presentation. We believe that our audits provide a reasonable basis for our opinion.

As discussed in Note 1 to the combined financial statements, the Company changed the manner in which it accounts for defined benefit pension
and other post-retirement plans effective September 30, 2007 and the manner in which it accounts for share-based compensation effective October 1,
2005.

/s/ PricewaterhouseCoopers LLP
PricewaterhouseCoopers LLP
Cincinnati, Ohio

January 15, 2008
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Funeral Service Business of Hillenbrand Industries, Inc.

COMBINED STATEMENTS OF INCOME

Fiscal Year Ended September 30,
2007 2006 2005
(In millions,
except per share amounts)

Net revenues $ 667.2 $ 674.6 $ 6594
Cost of goods sold 388.6 391.9 392.9
Gross profit 278.6 282.7 266.5
Operating expenses 117.9 105.3 105.2
Separation costs (Note 4) 5.1 — —
Operating profit 155.6 177.4 161.3
Investment income and other 1.4 1.4 2.0
Income before income taxes 157.0 178.8 163.3
Income tax expense 57.5 65.6 60.5
Net income $ 995 $ 1132 $ 102.8
Pro forma basic and diluted net income per share $ 1.60 $ 1.82 $  1.66
Pro forma basic and diluted shares outstanding 62.1 62.1 62.1

See Notes to Combined Financial Statements.
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COMBINED BALANCE SHEETS

ASSETS
Current Assets
Cash
Trade accounts receivable, less allowance of $18.0 in 2007 and $13.9 in 2006 (Note 1)
Inventories (Note 1)
Deferred income taxes (Notes 1 and 7)
Other current assets
Total current assets
Property, net (Note 1)
Intangible assets, net
Prepaid pension costs (Note 5)
Deferred income taxes (Notes 1 and 7)
Other assets

Total Assets

LIABILITIES
Current Liabilities
Trade accounts payable
Accrued compensation
Accrued customer rebates
Other current liabilities
Total current liabilities
Deferred compensation, long-term portion
Accrued pension and postretirement benefits
Other long-term liabilities (Note 6)
Total Liabilities
Commitments and contingencies (Note 10)
PARENT COMPANY EQUITY
Parent company investment (Note 1)
Accumulated other comprehensive loss (Note 1)
Total Parent Company Equity
Total Liabilities and Parent Company Equity

See Notes to Combined Financial Statements.
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September 30, September 30,
2007 2006

(Dollars in millions)

$ 11.9 $ 7.9
90.9 96.0

475 477

16.0 12.9

3.9 7.0

170.2 1715

88.9 88.9

23.0 222

1.6 174

16.2 6.8

16.7 22.6

$ 316.6 $ 329.4
$ 18.3 $ 18.0
20.6 234

203 19.0

16.6 16.6

75.8 77.0

8.6 7.9

28.1 27.7

23.2 24.3

135.7 136.9

193.5 197.5

(12.6) (5.0)

180.9 192.5

$ 316.6 $ 329.4
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STATEMENTS OF COMBINED CASH FLOWS

Fiscal Year Ended September 30,
2007 2006 2005
(Dollars in millions)

Operating Activities
Net income $ 99.5 $ 1132 $102.8
Adjustments to reconcile net income to net cash flows from operating activities:
Depreciation and amortization 18.5 17.7 18.2
Provision (benefit) for deferred income taxes (7.1) 0.8 113
(Gain) on disposal of property 0.2) (3.8) (1.2)
Change in working capital excluding cash and acquisitions:
Trade accounts receivable 59 3.2) 2.9)
Inventories 1.8 5.0 (1.6)
Other current assets 3.1 0.3 (3.7)
Trade accounts payable 0.3) (1.0) 2.7)
Accrued expenses and other current liabilities 2.4) (4.6) 8.2
Change in deferred compensation 0.7 (5.6) (7.4)
Defined benefit plan funding (2.0) (1.5) (43.6)
Other, net 9.8 7.3 11.5
Net cash provided by operating activities 127.3 124.6 88.9
Investing Activities
Capital expenditures and purchase of intangibles (15.6) (18.8) (16.3)
Proceeds on disposal of property 1.1 6.2 3.1
Payment for acquisitions of businesses, net of cash acquired (5.6) 2.7) —
Net cash used in investing activities (20.1) (15.3) (13.2)
Financing Activities
Net change in advances to parent (103.5) (107.0) (78.3)
Net cash used in financing activities (103.5) (107.0) (78.3)
Effect of exchange rate changes on cash 0.3 0.3 0.1
Net cash flows 4.0 2.6 2.5)
Cash
At beginning of period 7.9 5.3 7.8
At end of period $§ 11.9 $§ 79 $§ 53

See Notes to Combined Financial Statements.
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COMBINED STATEMENTS OF PARENT COMPANY EQUITY

Balance at September 30, 2004
Change in parent company investment
Comprehensive Income:
Net income
Foreign currency translation adjustment
Change in minimum pension liability
Total comprehensive income
Balance at September 30, 2005
Change in parent company investment
Comprehensive Income:
Net income
Foreign currency translation adjustment
Change in minimum pension liability
Total comprehensive income
Balance at September 30, 2006
Change in parent company investment
Comprehensive Income:
Net income
Foreign currency translation adjustment
Change in minimum pension liability
Total comprehensive income
Adoption of SFAS No. 158 (Note 5)
Balance at September 30, 2007

AND COMPREHENSIVE INCOME

Parent Company

Accumulated

Comprehensive

Investment Total
(Dollars in millions)

$ 166.8 $ (5.9) $ 160.9
(78.3) (78.3)
102.8 102.8
1.5 1.5
14 a4

102.9

191.3 (5.8) 185.5
(107.0) (107.0)
113.2 113.2
0.3 0.3

0.5 0.5

114.0

197.5 (5.0 192.5
(103.5) (103.5)
99.5 99.5

1.2 1.2

0.2 0.2

100.9

0.0) 9.0)

$ 193.5 $ (12.6) $ 180.9

See Notes to Combined Financial Statements.
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NOTES TO COMBINED FINANCIAL STATEMENTS
(Dollars in millions)

1. Distribution and Description of the Business

On May 10, 2007, Hillenbrand Industries, Inc. (“Hillenbrand”’) announced that its board of directors had authorized management of Hillenbrand to
pursue a plan to separate its funeral service business (herein referred to as “Batesville” or the “Company”) from its medical technology and related health
care services business. The separation of the funeral service business into an independent publicly traded company will occur through a spin-off of 100%
of the common stock (“Distribution”) of Batesville.

At the date of distribution, through a series of pre-separation transactions, Batesville will hold all the assets and liabilities of the funeral service
business. The spin-off is intended to be tax free to the stockholders and to Hillenbrand and Batesville. Hillenbrand will distribute all of the shares of
Batesville common stock as a dividend on Hillenbrand common stock as of the record date for the Distribution. Hillenbrand and Batesville will each be
independent and have separate public ownership, boards of directors and management. The Distribution is subject to final approval by Hillenbrand’s
board of directors.

Nature of Operations

Batesville is a leader in the North American death care industry through the manufacture, distribution and sale of funeral service products to
licensed funeral establishments. Batesville’s products consist primarily of burial and cremation caskets, but also include containers and urns, selection
room display fixturing for funeral homes and other personalization and memorialization products and services, including the creation and hosting of
websites for funeral homes.

Basis of Presentation

The accompanying combined financial statements were prepared in connection with the Distribution and reflect the combined historical results of
operations, financial position and cash flows of the funeral service business, as described above. All significant intercompany transactions and accounts
have been eliminated. Management believes the assumptions underlying the combined financial statements, including the assumptions around allocating
general corporate overhead costs from Hillenbrand, are reasonable. However, these combined financial statements do not include all of the actual
expenses that would have been incurred had Batesville been a stand-alone entity during the periods presented and do not reflect the combined results of
operations, financial position and cash flows as if Batesville had been a stand-alone company during the periods presented. See Note 4 for further
information regarding allocated expenses.

Pro Forma Net Income Per Share

The calculation of pro forma basic and diluted net income per share and shares outstanding for the periods presented is based on the number of
shares of Original Hillenbrand common stock outstanding at September 30, 2007 (plus unissued fully vested common shares) adjusted for the
distribution ratio of one share of the Company’s common stock for every share of Original Hillenbrand common stock. There is no dilutive impact from
common stock equivalents for periods prior to the separation, as the Company had no dilutive securities outstanding. The dilutive effect of the
Company’s share-based awards issued in connection with the conversion of Original Hillenbrand awards upon separation, and for future Company grants
will be included in the computation of diluted net income per share in periods after the separation.

Foreign Currency Translation

The functional currency of foreign operations is generally the local currency in the country of domicile. Assets and liabilities of foreign operations
are primarily translated into U.S. dollars at year-end rates of exchange and the income statements are translated at the average rates of exchange
prevailing during the year. Adjustments resulting
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NOTES TO COMBINED FINANCIAL STATEMENTS — (Continued)

from translation of the financial statements of foreign operations into U.S. dollars are excluded from the determination of net income, but included as a
component of accumulated other comprehensive loss. Foreign currency gains and losses resulting from foreign currency transactions are included in
results of operations and are not material.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America requires
management to make estimates and assumptions that affect the reported amounts of certain assets and liabilities and disclosure of contingent assets and
liabilities at the date of the financial statements and the reported amounts of revenue and expense during the reporting period. Actual results could differ
from those estimates. Examples of such estimates include, but are not limited to, amounts of allowance for doubtful accounts (Note 1) and the
establishment of liabilities relating to accrued customer rebates, self-insurance reserves (Note 1 and 6) and income taxes (Note 7).

Cash and Cash Management

Hillenbrand generally uses a centralized approach to cash management and financing of operations. Batesville does maintain its own bank
accounts, both domestically and internationally; however, all domestic accounts are swept by Hillenbrand on a daily basis for central cash administration.
For purposes of these combined financial statements, only cash held in Batesville bank accounts on each date are presented in the combined balance
sheets. Transfers of cash both to and from Hillenbrand’s cash management system are reflected as a component of parent company investment in the
combined balance sheets.

Trade Accounts Receivable

Trade accounts receivable are recorded at the invoiced amount and do not bear interest, unless they become past due. The allowance for doubtful
accounts is our best estimate of the amount of probable credit losses and collection risk in our existing accounts receivable portfolio. We determine the
allowance based on historical write-off and individual customer collection experience. Account balances are charged against the allowance when we
believe it is probable the receivable will not be recovered. We do not have any off-balance-sheet credit exposure related to our customers. We generally
hold our trade accounts receivable until they are paid.

Inventories

Inventories are valued at the lower of cost or market. Inventory costs are determined by the last-in, first-out (LIFO) method for approximately
83 percent and 88 percent of our inventories at September 30, 2007 and 2006, respectively. Costs for other inventories have been determined principally
by the first-in, first-out (FIFO) method. Inventories at the end of each period consist of the following:

September 30, September 30,
2007 2006
Raw materials and work in process $ 10.3 $ 12.3
Finished products 37.2 354
Total $ 47.5 $ 47.7

If the FIFO method of inventory accounting, which approximates current cost, had been used for all inventories, they would have been
approximately $11.9 million and $10.9 million higher than reported at September 30, 2007 and 2006, respectively.
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NOTES TO COMBINED FINANCIAL STATEMENTS — (Continued)

Property

Property is recorded at cost and depreciated over the estimated useful lives of the assets using principally the straight-line method. Ranges of
estimated useful lives are as follows:

Land improvements 6 years
Buildings and building equipment 10 — 40 years
Machinery and equipment 3 — 10 years

When property is retired from service or otherwise disposed of, the cost and related amount of accumulated depreciation are eliminated. The
difference, if any, between the net asset value and the proceeds on sale are charged or credited to income. Total depreciation expense for fiscal years
2007, 2006 and 2005 was $14.4 million, $13.8 million and $13.8 million, respectively. The major components of property and the related accumulated
depreciation at the end of each period were as follows:

September 30, 2007 September 30, 2006
Accumulated Accumulated
Cost Depreciation Cost Depreciation
Land and land improvements $ 71 $ 3.0 $ 73 $ 3.0
Buildings and building equipment 70.0 42.5 69.4 41.1
Machinery and equipment 227.2 169.9 228.2 171.9
Total $304.3 $ 215.4 $304.9 $ 216.0

Intangible Assets

Intangible assets are stated at cost and consist predominantly of software, goodwill and trademarks. With the exception of goodwill, our intangible
assets are amortized on a straight-line basis over periods ranging from 5 to 15 years. We review intangible assets, excluding goodwill, for impairment
whenever events or changes in circumstances indicate that the carrying value may not be recoverable. An impairment loss would be recognized when the
estimated future undiscounted cash flows expected to result from the use of the asset and its eventual disposition are less than the carrying amount.

We assess the carrying value of goodwill annually, during the third quarter of each fiscal year, or sooner if events or changes in circumstances
indicate that the carrying value of a reporting segment may not be recoverable. For the purposes of that assessment, we have determined the Company to
have a single reporting unit that is consistent with our reportable segment level.

Costs associated with internal use software are recorded in accordance with American Institute of Certified Public Accountants Statement of
Position 98-1, “Accounting for Costs of Computer Software Developed or Obtained for Internal Use.” Certain expenditures relating to the development
of software for internal use are capitalized in accordance with this Statement, including applicable costs associated with the implementation of our
Enterprise Resource Planning system. Capitalized software costs are amortized on a straight-line basis over periods ranging from five to ten years once
the software is ready for its intended use. Amortization expense approximated $3.0 million, $3.1 million and $3.2 million for fiscal years 2007, 2006 and
2005, respectively, and is included in the total amortization expense amounts provided below.
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NOTES TO COMBINED FINANCIAL STATEMENTS — (Continued)

A summary of intangible assets and the related accumulated amortization as of the end of each period was as follows:

September 30, 2007 September 30, 2006
Accumulated Accumulated
Cost Amortization Cost Amortization
Goodwill $ 58 $ — $ 3.0 $ —
Software 27.3 15.2 27.5 12.8
Other 8.2 3.1 8.7 4.2
Total $41.3 $ 18.3 $39.2 $ 17.0

Total amortization expense for fiscal years 2007, 2006 and 2005 was $3.9 million, $3.9 million and $4.4 million, respectively. Amortization
expense for all intangibles is expected to approximate the following for each of the next five fiscal years and thereafter: $3.6 million in 2008, $3.5 million
in 2009, $3.3 million in 2010, $3.3 million in 2011, $1.9 million in 2012 and $1.6 million thereafter.

See Note 2 for information regarding changes in goodwill.

Retirement Plans

We sponsor retirement and postretirement plans covering a majority of employees. Expense recognized in relation to these defined benefit
retirement plans and the postretirement health care plan is based upon actuarial valuations and inherent in those valuations are key assumptions including
discount rates, and where applicable, expected returns on assets, projected future salary rates and projected health care cost trends. The discount rates
used in the valuation of our defined benefit pension and postretirement plans are evaluated annually based on current market conditions. In setting these
rates we utilize long-term bond indices and yield curves as a preliminary indication of interest rate movements, and then make adjustments to the
respective indices to reflect differences in the terms of the bonds covered under the indices in comparison to the project outflow of our pension
obligations. Our overall expected long-term rate of return on pension assets is based on historical and expected future returns, which are inflation adjusted
and weighted for the expected return for each component of the investment portfolio. Our rate of assumed compensation increase is also based on our
specific historical trends of past wage adjustments in recent years.

In September 2006, the Financial Accounting Standards Board (FASB) issued Statement of Accounting Financial Standards (SFAS) No. 158,
“Employers’ Accounting for Defined Benefit Pension and Other Postretirement Plans — an amendment of FASB Statements No. 87, 88, 106 and
132(R).” This Statement requires recognition of the funded status of a benefit plan in the statement of financial position. SFAS No. 158 also requires
recognition in other comprehensive income of certain gains and losses that arise during the period but are deferred under pension accounting rules, as
well as modifies the timing of reporting and adds certain disclosures. The Statement provides recognition and disclosure elements to be effective as of the
end of the fiscal year after December 15, 2006, our fiscal year 2007. As such, we have adopted the recognition and disclosure elements at the end of the
2007 fiscal year. See Note 5 for the impact of adopting SFAS No. 158.

Environmental Liabilities

Expenditures that relate to an existing condition caused by past operations, and which do not contribute to current or future revenue generation, are
expensed. A reserve is established when it is probable that a liability has been incurred and the amount of the loss can be reasonably estimated. These
reserves are determined without consideration of possible loss recoveries from third parties. More specifically, financial management, in consultation
with its environmental engineer, estimates the range of liability based on current interpretations of environmental laws and regulations. For each site in
which a Company unit is involved, a determination is made of the specific measures that are believed to be required to remediate the site, the estimated
total cost to carry out the remediation plan and the periods in which we will make payments toward the remediation plan. We do not make an
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estimate of general or specific inflation for environmental matters since the number of sites is small, the magnitude of costs to execute remediation plans
is not significant and the estimated time frames to remediate sites are not believed to be lengthy.

Specific costs included in environmental expense and reserves include site assessment, development of a remediation plan, clean-up costs, post-
remediation expenditures, monitoring, fines, penalties and legal fees. Reserve amounts represent the expected undiscounted future cash outflows
associated with such plans and actions and amounted to $0.2 million at September 30, 2007.

Expenditures that relate to current operations are charged to expense.

Self-Insurance

We are generally self-insured up to certain limits for product/general liability, workers’ compensation, auto liability and professional liability
insurance programs, as well as certain employee health benefits including medical, drug and dental. These policies have deductibles and self-insured
retentions ranging from $150 thousand to $1.0 million per occurrence, depending upon the type of coverage and policy period. Our policy is to estimate
reserves based upon a number of factors including known claims, estimated incurred but not reported claims and outside actuarial analysis, which are
based on historical information along with certain assumptions about future events. Such estimated reserves are classified as other current liabilities and
other long-term liabilities within the combined balance sheets.

Parent Company Investment

Parent company investment within the combined balance sheets represents Hillenbrand’s historical investment of capital into the Company, the
Company’s accumulated net earnings after taxes, and the net effect of transactions with and allocations of corporate expenses from Hillenbrand.

Accumulated Other Comprehensive Loss

SFAS No. 130, “Reporting Comprehensive Income,” requires the net-of-tax effect of unrealized gains or losses on foreign currency translation
adjustments, along with pension or other defined benefit postretirement plans’ actuarial gains/losses and prior service costs to be included as a component
of accumulated other comprehensive loss. The composition of accumulated other comprehensive loss at the end of each period was as follows:

September 30, September 30,
2007 2006
Cumulative foreign currency translation adjustments $ (2.6) $ (3.8)
Minimum pension liability * (1.2)
Items not recognized as a component of net pension and postretirement benefit costs (10.0) .
Total $ (12.6) $ (5.0)

* Not applicable due to adoption of SFAS No. 158.

Revenue Recognition

We recognize revenue in accordance with SEC Staff Accounting Bulletin (SAB) No. 104, “Revenue Recognition.” Revenue for our products is
generally recognized upon delivery of the products to the customer, but in no case prior to when the risk of loss and other risks and rewards of ownership
are transferred.

Net revenues reflect gross revenues less sales discounts, customer rebates, sales incentives, and product returns. In accordance with Emerging Issue
Task Force (EITF) 01-09, “Accounting for Consideration Given by a
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Vendor to a Customer (Including a Reseller of the Vendor’s Products),” we record reserves for customer rebates, typically based upon projected customer
volumes. In addition, in connection with obtaining long-term supply agreements from our customers, we may offer sales incentives in the form of custom
showrooms and fixtures. Costs associated with these sales incentives are amortized over the term of the related agreement, typically 3 to 5 years. Our
sales terms generally offer customers various rights of return. We record reserves for estimated product returns in accordance with SFAS No. 48,
“Revenue Recognition When Right of Return Exists.”

Cost of Goods Sold

Cost of goods sold consists primarily of purchased material costs, fixed manufacturing expense, variable direct labor, overhead costs and costs
associated with the distribution and delivery of products to our customers.

Research and Development Costs

Research and development costs are expensed as incurred as a component of operating expenses and were $3.2 million, $2.7 million and
$3.4 million for fiscal years 2007, 2006 and 2005, respectively.

Adpvertising Costs

Adbvertising costs are expensed as incurred and were $6.5 million, $4.3 million and $4.8 million for fiscal years 2007, 2006 and 2005, respectively.

Stock-Based Compensation

Batesville employees participate in Hillenbrand’s stock-based compensation plans, which provide for the issuance of a variety of stock-based
awards.

Prior to fiscal 2006, we applied the provisions of Accounting Principles Board (APB) Opinion No. 25, “Accounting for Stock Issued to
Employees”, in accounting for stock-based compensation issued under Hillenbrand’s plans. As a result, no compensation expense was recognized for
stock options granted with exercise prices equivalent to the fair market value of Hillenbrand stock on the date of grant. Compensation expense was
recognized on other forms of stock-based compensation, including stock and performance-based awards and units. Effective October 1, 2005, we
adopted SFAS No. 123(R), “Share Based Payment,” using the modified prospective application method. Under this method, as of October 1, 2005, we
applied the provisions of this Statement to new and modified awards, as well as to the nonvested portion of awards granted before the required effective
date and outstanding at such time. The adoption of this pronouncement had no effect on compensation cost recorded in fiscal year 2005 related to stock
options, which continues to be disclosed on a pro forma basis only.

On September 1, 2005, the vesting of certain unvested and underwater options previously awarded to employees, officers, and other eligible
participants under the Hillenbrand stock option plans was accelerated. As such, we fully vested options to purchase 210,600 shares of Hillenbrand
common stock held by Batesville employees with exercise prices greater than or equal to $50.48 per share. There was no expense recognition under the
intrinsic value method within our combined statements of income as a result of this action. The total avoided future compensation expense of $1.1 million
(net-of-tax) on the acceleration of these options held by Batesville employees appears as a pro forma expense in the fourth quarter of 2005, as permitted
in guidance provided by the Financial Accounting Standards Board (FASB).

As aresult of adopting SFAS No. 123(R) on October 1, 2005, Batesville’s income before income taxes and net income for the fiscal years 2007
and 2006, are $1.0 million and $0.7 million and $0.6 million and $0.4 million lower, respectively, than if we had continued to account for share-based
compensation under APB Opinion No. 25.
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The following table illustrates the effect on Batesville’s net income and earnings per share as if we had applied the fair value recognition
provisions of SFAS No. 123, “Accounting for Stock-Based Compensation”, to all stock-based employee compensation programs for fiscal year 2005.
The fair values of stock option grants are estimated on the date of grant using the Binomial option-pricing model which incorporates the possibility of
early exercise of options into the valuation, as well as our historical exercise and termination experience to determine the option value. Because of the
change in expense recognition for retirement eligible employees, the application of estimated forfeitures, the 2005 acceleration of vesting on underwater
stock options, the fact that our options vest over three years and additional stock-based compensation grants have been made subsequent to the adoption
of SFAS No. 123(R), the results of expensing stock-based compensation in future periods may have a materially different effect on net income than that
presented below. See Note 9 for more details.

2005
Net income, as reported $102.8
Add:
Total stock-based employee compensation, net of related tax effects, included in net income, as reported 1.1
Deduct:
Total stock-based employee compensation, net of related tax effects, assuming fair value based method of accounting 4.4
Pro forma net income $ 995

Income Taxes

Batesville’s operating results have historically been included in Hillenbrand’s consolidated U.S. income tax returns. Foreign operations file income
tax returns in a number of jurisdictions. The provision for income taxes in these financial statements has been determined on a separate return basis.
Deferred income taxes are computed in accordance with SFAS No. 109, “Accounting for Income Taxes” and reflect the net tax effects of temporary
differences between the financial reporting carrying amounts of assets and liabilities and the corresponding income tax amounts. We have a variety of
deferred tax assets in numerous tax jurisdictions. These deferred tax assets are subject to periodic assessment as to recoverability and if it is determined
that it is more likely than not that the benefits will not be realized, valuation allowances are recognized. In evaluating whether it is more likely than not
that we would recover these deferred tax assets, future taxable income, the reversal of existing temporary differences and tax planning strategies are
considered.

Derivative Instruments and Hedging Activity

We use derivative financial instruments to manage the economic impact of fluctuations in currency exchange rates. Derivative financial
instruments related to currency exchange rates include forward purchase and sale agreements which generally have terms no greater than 15 months. We
estimate the fair value of derivative financial instruments based on the amount that we would receive or pay to terminate the agreements at the reporting
date. The aggregate contract amount of our cash flow currency derivative instruments outstanding was $19.6 million at September 30, 2007. The fair
value of these contracts was not significant at September 30, 2007.

To account for our derivative financial instruments, we follow the provisions of SFAS No. 133, “Accounting for Derivative Instruments and
Hedging Activities,” as amended by SFAS No. 137 and SFAS No. 138. Derivative financial instruments are recognized on the combined balance sheets
as either assets or liabilities and are measured at fair value. Changes in the fair value of derivatives are recorded each period in earnings or accumulated
other comprehensive loss, depending on whether a derivative is designed and effective as part of a hedge transaction, and if it is, the type of hedge
transaction. Gains and losses on derivative instruments reported in accumulated other comprehensive loss are subsequently included in earnings in the
periods in which earnings are affected by the
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hedged item. These activities have not had a material effect on our financial position or results of operations for the periods presented herein.

Recently Issued Accounting Standards

In July 2006, the FASB issued FASB Interpretation No. 48, “Accounting for Uncertainty in Income Taxes — an interpretation of FASB Statement
No. 109” FIN 48, which clarifies the accounting for income taxes by prescribing the minimum recognition threshold as “more-likely-than-not” that a tax
position must meet before being recognized in the financial statements. FIN 48 also provides guidance on derecognition, classification, interest and
penalties, accounting for income taxes in interim periods, financial statement disclosure and transition rules. Additionally, in May 2007, the FASB
published FASB Staff Position No. FIN 48-1, “Definition of Settlement in FASB Interpretation No. 48” (FSP FIN 48-1). FSP FIN 48-1 is an amendment
to FIN 48. It clarifies how an enterprise should determine whether a tax position is effectively settled for the purpose of recognizing previously
unrecognized tax benefits. This Interpretation is effective for fiscal years beginning after December 15, 2006. As such, we are required to adopt FIN 48 in
the first quarter of our fiscal year 2008. We have not yet fully analyzed the effect of this Interpretation or Staff Position on our combined financial
statements or results of operations.

In September 2006, the FASB issued SFAS No. 157, “Fair Value Measurements,” which defines fair value, establishes a framework for measuring
fair value in generally accepted accounting principles and expands disclosures about fair value measurements. This Statement does not require any new
fair value measurements, but provides guidance on how to measure fair value by providing a fair value hierarchy used to classify the source of the
information. SFAS No. 157 is effective for financial statements issued for fiscal years beginning after November 15, 2007, our fiscal year 2009, and
interim periods within those fiscal years. The adoption of SFAS No. 157 is not expected to have a material impact on our combined financial statements
or results of operations.

In September 2006, the Securities and Exchange Commission (SEC) issued SAB No. 108, “Considering the Effects of Prior Year Misstatements
when Quantifying Misstatements in Current Year Financial Statements”. This SAB redefines the SEC staff views regarding the process of quantifying
financial statement misstatements and is aimed at eliminating diversity with respect to the manner in which registrants quantify such misstatements.
Specifically, the SAB requires an entity to consider both a balance sheet and income statement approach in its evaluation as to whether misstatements are
material. The adoption of SAB 108 did not have a material impact on our combined financial statements or results of operations.

In February 2007, the FASB issued SFAS No. 159, “The Fair Value Option for Financial Assets and Financial Liabilities,” which gives entities the
option to measure eligible financial assets, and financial liabilities at fair value. Its objective is to improve financial reporting by providing entities with
the opportunity to mitigate volatility in reported earnings caused by measuring related assets and liabilities differently without having to apply complex
hedge accounting provisions. If opted, the difference between carrying value and fair value at the election date is recorded as a transition adjustment to
opening retained earnings. SFAS No. 159 is effective as of the beginning of a company’s first fiscal year after November 15, 2007, our fiscal year 2009.
We are evaluating the statement and have not yet determined the impact its adoption will have on our combined financial statements.

In December 2007, the FASB issued SFAS No. 141R, “Business Combinations.” This Statement retains the disclosure requirements contained in
SFAS No. 141, which it replaces. SFAS No. 141R also requires that all business combinations be accounted for by applying the acquisition method, and
defines a business combination as a transaction or other event in which an acquirer obtains control of one or more businesses (the acquiree). In
accordance with the acquisition method, the acquirer measures and recognizes the acquiree, as a whole, and the assets acquired and liabilities assumed at
their fair values as of the acquisition date. This statement also changes the accounting for transaction costs by requiring them to be expensed in the period
incurred, and changes the accounting for contingent consideration, acquired contingencies, and acquisition related restructuring costs. SFAS No. 141R is
effective for acquisitions executed in fiscal years beginning after December 15, 2008 and
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early adoption is prohibited. We are required to adopt the provisions of SFAS No. 141R, as applicable, beginning in our fiscal year 2010.

In December 2007, the FASB issued SFAS No. 160, “Noncontrolling Interests in Consolidated Financial Statements — an amendment of ARB
No. 51”. SFAS No. 160 defines a noncontrolling interest (commonly referred to as “minority interest”) as the portion of equity in a subsidiary not
attributable, directly or indirectly, to a parent. This Statement requires the balance of the noncontrolling interest to be presented in the consolidated
statement of financial position within equity, but separate from the parent’s equity, and for the amount of consolidated net income attributable to the
parent and to the noncontrolling interest to be clearly identified and presented on the face of the consolidated statement of income. In accordance with
this Statement, when controlling interest in an entity is acquired, 100 percent of the fair value of net assets acquired is to be consolidated by the parent,
with any portion of noncontrolling interests recognized in the equity section. Further, changes in a parent’s ownership interest while the parent retains its
controlling financial interest are to be accounted for as equity transactions. When a subsidiary is deconsolidated, any retained noncontrolling equity
investment in the former subsidiary is to be initially measured at fair value. The gain or loss on the deconsolidation of the subsidiary is measured using
the fair value of any noncontrolling equity investment rather than the carrying amount of that retained investment. SFAS No. 160 is effective for fiscal
years, and interim periods within those fiscal years, beginning on or after December 15, 2008, and early adoption is prohibited. The Statement shall be
applied prospectively as of the beginning of the fiscal year in which this Statement is initially applied, except for the presentation and disclosure
requirements. The presentation and disclosure requirements shall be applied retrospectively for all periods presented. We are required to adopt
SFAS No. 160 beginning in our fiscal year 2010, and the adoption is not currently expected to impact our financial statements.

2. Acquisitions
The results of acquired businesses are included in the combined financial statements since each acquisition’s date of close.

In January 2007, Batesville acquired a small regional casket distributor for cash of $5.2 million. This acquisition capitalizes on our capacity to
serve the broad needs of funeral service professionals and expands our distribution base in the Midwest and Florida. We have completed the valuation of
assets and liabilities acquired and an allocation of the purchase price, resulting in the recognition of approximately $1.6 million of intangible assets and
$2.6 million of goodwill. The purchase price remains subject to a contingent consideration provision based on volume retention which, if paid, would be
recorded as an adjustment to goodwill, thus this allocation of purchase price remains subject to change. If the purchase had occurred at the beginning of
fiscal 2006, the impact to our results of operations and financial condition would not have been material.

In March 2006, Batesville made an acquisition of another small regional casket distributor for cash of $3.1 million. Goodwill of $1.8 million was
recorded on the transaction. If the purchase had occurred at the beginning of fiscal 2006, the impact to our results of operations and financial condition
would not have been material.

3. Notes Receivable

We have a number of notes with customers representing long-term payment plans that were negotiated to settle unpaid balances. These notes
generally carry repayment terms up to five years, with interest rates varying from zero percent to 12 percent. The notes that carry below market interest
rates are discounted using current market interest rates. The current portion of these notes are included in trade accounts receivable and the long-term
portion in other assets in the combined balance sheets. Along with our trade accounts receivable, we evaluate the recoverability of notes receivable and
record allowances thereon, as deemed appropriate.
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Notes receivable at the end of each period consist of the following:

September 30, September 30,
2007 2006

Customer notes, net of discount of $0.2 million in 2007 and $0.4 million in 2006 $ 11.6 $ 143
Less current portion (5.6) 6.7)
Notes receivable — long-term $ 6.0 $ 7.6
Maturities in fiscal years:
2008 $ 5.6
2009 2.5
2010 1.9
2011 0.7
2012 0.3
2013 and beyond 0.6
Total notes receivable $ 11.6

4. Transactions with Hillenbrand

Allocation of Corporate Expenses

Batesville’s expenses within the combined statements of income include allocations from Hillenbrand for certain Hillenbrand retained corporate
expenses including treasury, accounting, tax, legal, internal audit, human resources, investor relations, general management, board of directors,
information technology and other shared services and certain severance costs. These allocations have been determined on bases that management
considered to be a reasonable reflection of the utilization of services provided to or the benefits received by Batesville. The allocation methods included
revenues, headcount, square footage, actual utilization applied to variable operating costs and specific identification based upon actual costs incurred
when the nature of the item or charge was specific to Batesville. See Note 5 for further discussion of retirement and other postretirement benefit costs.
Hillenbrand corporate allocated costs included in the combined statements of income for fiscal years 2007, 2006 and 2005 were as follows:

2007 2006 2005
Operating expenses $12.6 $12.1 $15.0

Separation Costs

In addition to the allocated corporate expenses described above, during fiscal 2007 Batesville was allocated costs related to separation from
Hillenbrand in the aggregate amount of $5.1 million. These costs consist primarily of legal, accounting, recruiting and consulting fees allocated based
upon revenue or specific identification.

For purposes of governing certain ongoing relationships between Batesville and Hillenbrand at and after the separation and to provide for an
orderly transition, Batesville and Hillenbrand have entered or will enter into various agreements. The terms of the agreements described below, which
will be in effect following the separation, have not yet been finalized and are being reviewed by us and Hillenbrand. There may be material changes to
such agreements prior to the separation, but brief descriptions of the expected content of each agreement are as follows:

Distribution Agreement

The distribution agreement sets forth the agreements between Hillenbrand and us with respect to the principal corporate transactions required to
effect the separation and the distribution of our shares to Hillenbrand
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shareholders and other agreements governing the relationship between Hillenbrand and us. The distribution agreement provides that Batesville and
Hillenbrand and its subsidiaries (other than Batesville and its subsidiaries) will release and discharge each other from all liabilities, of any sort, including
in connection with the transactions contemplated by the distribution agreement, except as expressly set forth in the agreement. The releases do not release
any party from, among other matters, liabilities assumed by or allocated to the party pursuant to the distribution agreement or the other agreements
entered into in connection with the separation or from the indemnification and contribution obligations under the distribution agreement or such other
agreements.

Judgment Sharing Agreement (“JSA”)

Because Batesville, Hillenbrand and the other co-defendants in the antitrust litigation matters described in Note 10, Commitments and
Contingencies, are jointly and severally liable for any damages assessed at trial with no statutory right of contribution among the defendants, Batesville
and Hillenbrand will enter into a judgment sharing agreement. The JSA is intended to allocate between Batesville and Hillenbrand any potential liability
that may arise from these cases, any similar case brought against both Batesville and Hillenbrand prior to the completion of the distribution and any other
case that is consolidated with any such existing or future case. In the event that Batesville or Hillenbrand is dismissed as a defendant in the antitrust
litigation matters (except when the dismissal results from a settlement agreement other than a settlement not including both Batesville and Hillenbrand)
or is found upon conclusion of trial not to be liable for the payment of any damages to the plaintiffs, any funding obligations under the judgment sharing
agreement of the party so dismissed or found not liable will terminate once such dismissal or finding of no liability is finally judicially determined.

Employee Matters Agreement

We will enter into an employee matters agreement with Hillenbrand prior to the distribution that will govern our compensation and employee
benefit obligations with respect to our current and former employees. The employee matters agreement will allocate liabilities and responsibilities
relating to employee compensation and benefit plans and programs and other related matters. In connection with the distribution, we initially expect to
adopt, for the benefit of our employees, a variety of compensation and employee benefit plans that are generally comparable in the aggregate to those
provided to employees immediately prior to the distribution. In general, we will credit each Batesville employee with his or her service with Hillenbrand
prior to the distribution for all purposes under plans maintained by us, to the extent the corresponding Hillenbrand plans give credit for such service and
such crediting does not result in a duplication of benefits.

The employee matters agreement will provide that as of the distribution date, except as specifically provided therein, we generally will assume,
retain and be liable for all employee-related obligations and liabilities for all current and former employees of our business, as well as those of former
employees of Hillenbrand and various businesses previously disposed of by Hillenbrand. Accordingly, such liabilities have been included in Batesville’s
combined financial statements for the periods presented therein. The employee matters agreement will also provide for the transfer of assets and liabilities
relating to the pre-distribution participation of all employees and former employees for which Batesville will assume or retain responsibility in various
Hillenbrand retirement, welfare, incentive compensation and employee benefit plans into the applicable plans we adopt post-distribution.

Tax Sharing Agreement

Before our separation from Hillenbrand, we will enter into a tax sharing agreement with Hillenbrand that generally will govern Hillenbrand’s and
our respective rights, responsibilities and obligations after the distribution
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with respect to taxes, including ordinary course of business taxes and taxes, if any, incurred as a result of any failure of the distribution to qualify as a tax-
free distribution. Under the tax sharing agreement, we expect that, with certain exceptions, we generally will be responsible for the payment of all income
and non-income taxes attributable to our operations, and the operations of our direct and indirect subsidiaries, whether or not such tax liability is

reflected on a consolidated or combined tax return filed by Hillenbrand. The tax sharing agreement is also expected to impose restrictions on our and
Hillenbrand’s ability to engage in certain actions following our separation from Hillenbrand and to set forth the respective obligations among us and
Hillenbrand with respect to the filing of tax returns, the administration of tax contests, assistance and cooperation and other matters.

Shared Services and Transitional Services Agreements

We will enter into shared services agreements and transitional services agreements with Hillenbrand and Hill-Rom, an operating company of
Hillenbrand, in connection with the separation. The shared services agreements will address services that are to be provided for an extended period of
time, while the transitional services agreements will cover services that are intended to be provided for a limited period of time while the recipient of the
services makes other arrangements for these services.

Under the shared services agreements, we, on the one hand, and Hillenbrand or Hill-Rom, on the other hand, will agree to provide certain services
to each other following the separation for an initial term of two years, subject to an extension in the event that commercially viable alternatives for these
services are unavailable. These services include aviation services related to the airfield and certain aircraft that Hillenbrand and we will jointly own
following the separation, as well as certain ground transportation, fleet maintenance and emergency fire services shared by adjacent manufacturing
facilities. In general, the recipient of these services will be billed for these services at the fair value of the services, except for aviation services provided
to us, which will be billed at cost.

Under the transitional services agreements, Hillenbrand or Hill-Rom will agree to provide certain services to us for a specified period following the
separation. The services to be provided may include services regarding certain financial reporting and other public company staffing needs, legal
services, human resources services, medical services and certain information technology services. Hillenbrand or Hill-Rom will generally bill us at cost
for these services. The transitional services agreement will generally provide that the services will continue for a period of up to two years following the
separation, subject to extension if the parties agree.

5. Retirement and Postretirement Benefit Plans

Upon separation, Batesville Casket will assume, retain and be liable for all retirement and postretirement benefit plan obligations for current and
former employees of our business, including all past service, along with that of former employees of Hillenbrand (excludes Hill-Rom employees). In this
regard, we initially expect to adopt retirement and postretirement benefit plans that are comparable to those provided by Hillenbrand. Effective with the
distribution of our shares, our employees will generally cease to participate in the Hillenbrand plans and will become members of our own plans. In
forming our plans, the assets and liabilities of the Hillenbrand plans related to our current and former employees and those other former employees for
which we will assume responsibility will be determined and transferred to our plans. In the preparation of these financial statements we have determined
the split of assets and liabilities related to Batesville for each period presented herein and have used this information in the determination of our pension
and postretirement benefit costs and the funded status for our obligations.

The Employee Retirement Income Security Act of 1974 (“ERISA”) dictates how assets in single-employer plans are to be allocated in the event of
a plan termination. In conjunction with the creation of the new Batesville plans, plan assets will be transferred in accordance with such ERISA
guidelines. Accordingly, plan assets have been allocated to Batesville for the purposes of these combined financial statements based on an estimated
application of those guidelines in each year presented. The actual allocation of plan assets at the date of separation may differ from that presented herein.
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Adoption of SFAS No. 158

As discussed in Note 1, we adopted SFAS No. 158 as of September 30, 2007, which required the recognition of previously unrecognized net
actuarial losses and prior service costs. The impact of our adoption of SFAS No. 158 on our retirement and postretirement plans was as follows:

Pre-SFAS SFAS No. 158 Post-SFAS
No. 158 Adjustment No. 158

Prepaid pension asset $ 138 $ (12.2) $ 1.6
Intangible pension asset 1.7 (1.7) —
Accrued pension and postretirement costs, current portion (1.8) — (1.8)
Accrued pension and postretirement, long-term (27.2) 0.9) (28.1)
Deferred income taxes 43 5.8 10.1
Accumulated other comprehensive loss, net of taxes 1.0 9.0 10.0

Retirement Plans

Batesville Casket employees are eligible to participate in defined benefit retirement plans of Hillenbrand. Approximately 74 percent of Batesville
Casket’s employees participate in one of three such retirement programs, including Hillenbrand’s master defined benefit retirement plan, Batesville’s
defined benefit retirement plan for former bargaining unit employees of Batesville’s Nashua, New Hampshire plant and Hillenbrand’s Supplemental
executive defined benefit retirement plan. Hillenbrand funds the pension trusts as necessary to provide for current service and for any unfunded projected
future benefit obligation over a reasonable period. The benefits for these plans are based primarily on years of service and the employee’s level of
compensation during specific periods of employment. All three pension plans have a September 30 measurement date.

Effect on Operations

Batesville’s share of the components of net pension costs under defined benefit retirement plans for the fiscal years 2007, 2006 and 2005 were as

follows:

_2007_ _2006 2005
Service cost § 42 $ 49 $ 4.6
Interest cost 9.6 9.0 8.3
Expected return on plan assets (11.8) (11.8) (9.0)
Amortization of unrecognized prior service cost, net 0.8 1.2 0.8
Amortization of net loss — 0.7 .
Net pension costs, before curtailments 2.8 4.0 4.7
Curtailment losses o — _ 1.0
Net pension costs § 28 $§ 40 5.7

During fiscal year 2005, we recognized curtailment losses within two of our defined benefit retirement plans related to the closing of our Nashua,
New Hampshire wood casket manufacturing plant and a reduction in plan participants in the master defined benefit retirement plan resulting from 2005
restructuring activities.
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Obligations and Funded Status

The change in Batesville’s share of projected benefit obligations, plan assets and funded status, along with amounts recognized in the combined
balance sheets for defined benefit retirement plans at September 30 were as follows:

2007 2006
Change in benefit obligation:
Projected benefit obligation at beginning of year $ 185.6 $ 195.0
Service cost 4.2 4.9
Interest cost 9.6 9.0
Actuarial (gain) 4.9) (18.6)
Benefits paid (6.9) (6.8)
Pension costs attributable to Hillenbrand 1.6 2.1
Projected benefit obligation at end of year 189.2 185.6
Change in plan assets:
Fair value of plan assets at beginning of year 159.6 156.0
Actual return on plan assets 16.3 8.9
Employer contributions 1.7 1.5
Benefits paid (6.9) (6.8)
Fair value of plan assets at end of year 170.7 159.6
Funded status:
Plan assets less than benefit obligations (18.5) (26.0)
Unrecognized net actuarial loss 3 20.0
Unrecognized prior service cost * 8.1
Net amount recognized $ (18.5) $ 21
Amounts recorded in the combined balance sheets:
Prepaid pension costs $ 16 $ 174
Accrued pension costs, long-term (18.9) (18.6)
Accrued pension costs, current portion (1.2) (0.6)
Minimum pension liability * 2.0
Intangible asset 3 1.9
Net amount recognized $ (18.5) $ 21

* Not applicable due to adoption of SFAS No. 158.

The net actuarial losses of $10.0 million and prior service costs of $7.3 million included above, less an applicable aggregate tax effect of
$6.7 million, are included as components of accumulated other comprehensive loss at September 30, 2007. The estimated amount that will be amortized
from accumulated other comprehensive loss into net pension costs in 2008 includes prior service costs of $0.9 million, as no amounts of net actuarial
losses will be recognized in fiscal 2008.

As discussed in Note 4, Hillenbrand corporate expenses, including pension costs related to Hillenbrand corporate employees, have been allocated to
Batesville for the purposes of presenting these combined financial statements. The pension costs attributable to Hillenbrand presented in the table above
represent amounts not
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allocated to Batesville. Such amounts are included within the activity of Batesville’s benefit obligation above as Batesville will retain liability for benefits
related to former employees of Hillenbrand.

Accumulated Benefit Obligation

Batesville’s share of the accumulated benefit obligation for all defined benefit retirement plans was $170.6 million and $163.0 million at
September 30, 2007 and 2006, respectively. Selected information for our plans with accumulated benefit obligations in excess of plan assets at the end of
each period was as follows:

September 30, September 30,
2007 2006
Projected benefit obligation $ 22.2 $ 22.7
Accumulated benefit obligation 20.9 21.5
2.7 24

Fair value of plan assets

Actuarial Assumptions

The weighted average assumptions used in accounting for our defined benefit retirement plans were as follows:

2007 2006 2005
Discount rate for obligation 6.5% 6.0% 5.5%
Discount rate for expense 6.0% 5.5% 6.0%
Expected rate of return on plan assets 8.0% 8.0% 8.0%

Rate of compensation increase 4.0% 4.0% 4.0%

The discount rates presented above and used in the valuation of our defined benefit retirement plans are evaluated annually based on current market
conditions. In setting these rates we utilize long-term bond indices and yield curves as a preliminary indication of interest rate movements, and then make
adjustments to the respective indices to reflect differences in the terms of the bonds covered under the indices in comparison to the projected outflow of
our pension obligations. The overall expected long-term rate of return is based on historical and expected future returns, which are inflation adjusted and
weighted for the expected return for each component of the investment portfolio. The rate of assumed compensation increase is also based on our specific
historical trends of past wage adjustments in recent years.

Plan Assets

The weighted average asset allocations of our defined benefit retirement plans at September 30 by asset category, are as follows:

2007 2006
Target Actual Actual
_Allocation Allocation Allocation
Equity securities 49%-61% 60% 63%
Fixed income securities 38%-49% 39% 35%
Real estate 0%-1% 1% 1%
Other 0%-1% 0% 1%
Total 100% 100%

The investment strategies and policies are set by the plans’ fiduciaries. Long-term strategic investment objectives utilize a diversified mix of equity
and fixed income securities to preserve the funded status of the trusts and balance risk and return. The plan fiduciaries oversee the investment allocation
process, which includes selecting investment managers, setting long-term strategic targets and monitoring asset allocations. Target allocation ranges
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are guidelines, not limitations, and plan fiduciaries may occasionally approve allocations above or below a target range or elect to rebalance the portfolio
within the targeted range.

Trust assets are invested subject to the following policy restrictions: short-term securities must be rated A2/P2 or higher; all fixed-income securities
shall have a credit quality rating “BBB” or higher; investments in equities in any one company may not exceed 10 percent of the equity portfolio.
Hillenbrand common stock represented approximately 5 percent of trust assets at both September 30, 2007 and 2006, and is subject to a statutory limit
when it reaches 10 percent of total trust assets.

Cash Flows
During 2007 and 2006 we contributed cash of $1.7 million and $1.5 million, respectively, to our defined benefit retirement plans. We expect to
contribute approximately $1.2 million to our defined benefit retirement plans in fiscal year 2008.
Estimated Future Benefit Payments

Following are the benefit payments, which reflect expected future service and are expected to be paid from plan assets and Company contributions
as necessary (in millions):

Projected Pension
Benefits Payout

2008 $ 6.8
2009 7.5
2010 8.3
2011 9.0
2012 9.8
2013-2017 61.3

Other Pension Matters

Employees hired after June 30, 2003 are no longer eligible for participation in the master defined benefit retirement plan, but participate in a new
401(k) retirement program that began January 1, 2004. Active employees as of June 30, 2003 were given the opportunity to choose to continue
participating in the master defined benefit retirement pension plan and the existing 401(k) plan or to participate in the new 401(k) retirement program.
Elections were completed as of September 30, 2003, and became effective January 1, 2004. For those employees that elected to continue participation in
the master defined benefit pension plan, there were no changes in benefits and all service is recognized as credited service under the plan. For those who
elected the new 401 (k) retirement program, benefits under the defined benefit pension plan were frozen and will be paid out in accordance with the plan
provisions with future service considered only under the new 401 (k) retirement program.

Postretirement Health Care Plan

In addition to defined benefit retirement plans, Hillenbrand also offers a domestic postretirement health care plan that provides health care benefits
to qualified retirees and their dependents and in which Batesville employees are eligible to participate. The plan includes retiree cost sharing provisions
and generally extends retiree coverage for medical, prescription and dental benefits beyond the COBRA continuation period to the date of Medicare
eligibility. We use a measurement date of September 30 for this plan.

The net postretirement benefit cost recorded during fiscal 2007, 2006 and 2005 was $1.3 million, $0.4 million and $2.2 million, respectively.
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The change in Batesville’s share of the accumulated postretirement benefit obligation at September 30 was as follows:

2007 2006
Change in benefit obligation:
Benefit obligation at beginning of year $ 9.7 $10.1
Service cost 0.8 0.8
Interest cost 0.5 0.5
Actuarial (gain) (0.9) (0.9)
Benefits paid (0.3) (0.8)
Benefit obligation at end of year $ 9.8 $ 9.7

Amounts recorded in the combined balance sheets:
Accrued postretirement benefits, long-term $92 $ o
Accrued postretirement benefits, current portion 0.6 0

Net amount recognized $ 9.8 $ 9.7

The actuarial gains of $0.9 million included above, less an applicable tax effect of $0.3 million, are included as a component of accumulated other
comprehensive loss at September 30, 2007. No amount of this actuarial gain is expected to be recognized in earnings in fiscal 2008.

The discount rate used to determine benefit obligations and net periodic benefit cost for the postretirement health care plan during the fiscal year
ended September 30, 2007 was 6.25 percent. As of September 30, 2006, the healthcare-cost trend rates were assumed to increase at an annual rate of
9.5 percent in 2007, 8.5 percent in 2008, 7.5 percent in 2009, 7.0 percent in 2010, 6.0 percent in 2011 and 5.0 percent in 2012 and thereafter. The same
rates, beginning with fiscal 2008, are projected as of September 30, 2007. A one-percentage-point increase/decrease in the assumed health care cost trend
rates as of September 30, 2007 would cause an increase/decrease in service and interest costs of $0.1 million, along with an increase/decrease in the
benefit obligation of $0.9 million and $0.8 million, respectively.

We fund the postretirement health care plan as benefits are paid, and current plan benefits are expected to require net company contributions for
Batesville retirees of less than $0.9 million per year for the foreseeable future.
6. Other Long-Term Liabilities

Other long-term liabilities at the end of each period consist of the following:

September 30, September 30,
2007 2006
Casket pricing obligation $ 11.5 $ 12.5
Self-insurance loss reserves 8.7 8.2
Accrued severance, long-term portion 2.9 33
Other 0.1 0.3
Total $ 23.2 $ 243

In connection with Hillenbrand’s sale of a subsidiary in 2004, the Company assumed a payment obligation of approximately $17 million associated
with a long-term pricing program for the future sale of caskets made in connection with prearranged funerals. The program was subsequently
discontinued for arrangements made after December 31, 2004. The remaining liability under the program is being recognized as a component of revenue
as the related casket sales subject to the program are delivered and the related obligation is paid.
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7. Income Taxes

Batesville’s financial statements recognize the current and deferred income tax consequences that result from our activities during the periods
presented in accordance with the provisions of SFAS No. 109 as if Batesville were a separate, stand-alone taxpayer rather than a member of
Hillenbrand’s consolidated income tax return group. Current and deferred income tax expense have been computed on a separate tax return basis. These
calculations reflect what Batesville’s estimated historical income taxes would have been as a stand-alone company.

The taxable results of Batesville are included in the consolidated U.S. federal and various state and local income tax returns filed by Hillenbrand.
Accordingly, cash tax obligations are generally paid by Hillenbrand with differences between tax expense calculated on a separate return basis and cash
paid by Hillenbrand reflected as changes in parent company investment.

The significant components of income from continuing operations before income taxes and the combined income tax provision from continuing
operations for fiscal years 2007, 2006 and 2005 were as follows:

2007 2006 2005

Income before income taxes:

Domestic $ 1533 $177.2 $ 159.8

Foreign 3.7 1.6 3.5
Total $ 157.0 $178.8 $ 163.3
Income tax expense:
Current provision:

Federal $ 56.0 $ 57.8 $ 4438

State 7.0 6.4 32

Foreign 1.6 0.6 1.2
Total current provision 64.6 64.8 49.2
Deferred provision:

Federal “4.7) 1.3 8.4

State 2.1) (0.4) 33

Foreign (0.3) (0.1) 0.4)
Total deferred provision (7.1) 0.8 11.3
Income tax expense $§ 575 $ 65.6 $ 60.5
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Differences between income tax expense reported for financial reporting purposes and that computed based upon the application of the statutory
U.S. Federal tax rate to the reported income before income taxes for fiscal years 2007, 2006 and 2005 were as follows:

2007 2006 2005
% of % of % of

Pretax Pretax Pretax

Amount Income Amount Income Amount Income

Federal income tax(a) $ 55.0 35.0 $ 62.6 35.0 $ 572 35.0

State income tax(b) 3.5 2.3 4.4 2.4 4.0 2.5
Foreign income tax(c) (0.3) (0.2) (0.1) — (0.1) (0.1)
Application of tax credits — — — 0.3) 0.2)
Adjustment of estimated income tax accruals (0.9) (0.6) (1.1) (0.6) 0.4) (0.3)

Valuation allowance 0.6 0.4 — — —

Other, net (0.4) (0.3) (0.2) (0.1) 0.1 0.1

Income tax expense $§ 575 36.6 $ 65.6 36.7 $ 605 37.0

(a) At statutory rate
(b) Net of Federal benefit
(c) Federal tax rate differential
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The tax effect of temporary differences that gave rise to the deferred tax balance sheet accounts were as follows:

September 30, September 30,
2007 2006
Deferred tax assets:
Employee benefit accruals $ 21.9 $ 13.6
Casket pricing obligation 5.0 54
Self-insurance reserves 4.3 4.1
Other, net 14.0 10.1
45.2 33.2
Less valuation allowance (0.6) —
Total deferred tax assets 44.6 332
Deferred tax liabilities:
Depreciation (7.6) (8.2)
Amortization (4.0) 4.5)
Other, net (0.8) (0.8)
Total deferred tax liabilities (12.4) (13.5)
Deferred tax assets, net $ 32.2 $ 19.7
Amounts recorded in the combined balance sheets:
Deferred income taxes, current $ 16.0 $ 12.9
Deferred income taxes, long-term 16.2 6.8
Deferred income taxes, net $ 32.2 $ 19.7

At September 30, 2007, we had $1.2 million of deferred tax assets related to state tax credit carryforwards which expire between 2008 and 2011
and $0.1 million related to foreign tax credit carryforwards which expire in 2015 and 2016. The gross deferred tax assets as of September 30, 2007 were
reduced by a valuation allowance of $0.6 million relating to the state tax credit carryforwards. The valuation allowance of $0.6 million was recorded
during fiscal 2007 as it is more likely than not that some portion of the state tax credit carryforwards will not be realized.

The Company is required to assess its deferred tax assets and the need for a valuation allowance under the separate return method. This assessment
requires considerable judgment on the part of management with respect to benefits that could be realized from future taxable income, as well as other
positive and negative factors. In evaluating whether it is more likely than not that we would recover our deferred tax assets, future taxable income, the
reversal of existing temporary differences and tax planning strategies were considered.

8. Plant Closure

In the third fiscal quarter of 2005, Batesville announced plans to close its Nashua, New Hampshire plant and consolidated its solid wood casket
production into its Batesville, Mississippi plant. The consolidation of the two plants resulted in a special charge, reported as a component of operating
expenses in the third quarter of fiscal 2005, of $1.5 million. Additionally, other pre-tax costs of $2.3 million, including certain severance and other
termination benefits, as well as costs related to accelerated depreciation expense, the transfer of equipment, training of employees and other costs, were
realized through the completion of the consolidation of the plants in the second
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quarter of fiscal 2006 as a component of costs of goods sold. All cash charges associated with this action have since been paid.

9. Stock-Based Compensation

Over time, Hillenbrand has had various stock-based compensation programs, the key components of which are further described below. The
primary active stock-based compensation program in which Batesville employees participate is the Hillenbrand Stock Incentive Plan. All stock-based
compensation programs are administered by the Hillenbrand Board of Directors or its Compensation and Management Development Committee.

The Stock Incentive Plan covers key employees of Hillenbrand and its subsidiaries and provides for long-term performance compensation for key
employees and members of the Hillenbrand Board of Directors. A variety of discretionary awards for employees and non-employee directors are
authorized under the plan, including incentive or non-qualified stock options, stock appreciation rights, restricted stock, deferred stock and bonus stock.
The vesting of such awards may be conditioned upon either a specified period of time or the attainment of specific performance goals as determined by
the administrator of the plan. The option price and term are also subject to determination by the administrator with respect to each grant. Option prices are
generally expected to be set at the average fair market price at date of grant and option terms are not expected to exceed ten years.

Compensation cost and related income tax benefits related to Batesville employees charged against income and reflected in the combined
statements of income under the Hillenbrand stock-based compensation plans were as follows:

Fiscal Year Ended

September 30,
2007 2006 2005
Stock-based compensation cost $2.9 $2.4 $1.8
Income tax benefit 1.1 0.9 0.7
Stock-based compensation cost, net-of-tax $1.8 $1.5 $1.1

Stock Options

The fair value of option grants under the Hillenbrand Stock Incentive Plan are estimated on the date of grant using the Binomial option-pricing
model which incorporates the possibility of early exercise of options into the valuation as well as our historical exercise and termination experience to
determine the option value. The weighted average fair value of options granted under the Hillenbrand Stock Incentive Plan was $14.47, $12.21 and
$13.19 per share for fiscal years 2007, 2006 and 2005, respectively. The following assumptions were used in the determination of fair value in each

period:

2007 2006 2005
Risk-free interest rate 4.5-4.9% 4.3-4.7% 2.6-4.1%
Dividend yield 1.8-2.2% 1.8-2.3% 1.7-2.1%
Weighted average dividend yield 1.9% 2.0% 1.8%
Volatility factor 18.1 -24.6% 20.1-25.3% 20.2 -25.9%
Weighted average volatility factor 21.5% 22.7% 23.5%
Exercise factor 33.3% 34.6% 38.7%

The risk free interest rate assumption is based upon observed interest rates appropriate for the term of the employee stock options. The dividend
yield assumption is based on the history of Hillenbrand dividend payouts. The computation of expected volatility for the valuation of stock options
granted is based on historical Hillenbrand stock volatility. The expected life of employee stock options represents the weighted average period the stock
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options are expected to remain outstanding and is a derived output of the binomial model. The expected life of employee stock options is impacted by the
above assumptions as well as the post-vesting forfeiture rate and the exercise factor used in the binomial model. These two variables are based on the
history of exercises and forfeitures for previous stock options granted by Hillenbrand.

The following table summarizes the Hillenbrand stock option activity relating to Batesville employees under Hillenbrand’s current and predecessor
stock option plans for the fiscal year ended September 30, 2007:

‘Weighted
Weighted Weighted Average
Average Average Remaining Aggregate
Number of Exercise Contractual Intrinsic
pptions Shares Price Term Value(1)
(In years) (In millions)
Outstanding at October 1, 2006 811,053 $ 50.20
Granted 114,698 57.92
Exercised (222,663) 48.69
Forfeited (10,666) 59.95
Outstanding at September 30, 2007 692,422 $§ 51.81 5.3 $ 3.0
Exercisable at September 30, 2007 508,944 $ 50.84 4.1 $ 2.6

(1) The aggregate intrinsic value represents the total pre-tax intrinsic value, based on Hillenbrand’s closing stock price of $55.02 as of September 30,
2007, which would have been received by the option holders had all option holders exercised their options as of that date. This amount changes
continuously based on the fair value of Hillenbrand’s stock.

As of September 30, 2007, there was $1.6 million of total unrecognized compensation expense related to stock options held by Batesville
employees granted under the Hillenbrand Stock Incentive Plan. This unrecognized compensation expense does not reflect a reduction for estimated
potential forfeitures, and is expected to be recognized over a weighted average period of 1.6 years. The total intrinsic value of options exercised by
Batesville employees during the fiscal years 2007, 2006 and 2005 was $3.5 million, $0.4 million and $0.5 million, respectively.

On September 1, 2005, Hillenbrand accelerated the vesting of certain unvested and underwater options previously awarded to employees, officers,
and other eligible participants under Hillenbrand’s stock option plans. As such, options to purchase 210,600 shares of Hillenbrand’s common stock held
by Batesville employees with exercise prices greater than or equal to $50.48 per share became fully vested.

Restricted Stock Units (RSUs)

The value of RSUs in Hillenbrand common stock is the fair value at the date of grant, with nonvested grants ranging between $48.96 and $66.65
per share. The grants are contingent upon continued employment and vest over periods ranging from one to five years. Dividends, payable in stock,
accrue on the grants and are subject to the same specified terms as the original grants. As of September 30, 2007, a total of 5,370 stock units have
accumulated on nonvested RSUs held by Batesville employees due to dividend reinvestment.
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The following table summarizes transactions for nonvested RSUs held by Batesville employees, excluding dividend reinvestment units, for the
fiscal year ended September 30, 2007:

Weighted
Average
Number of Grant Date
_Restricted Stock Units Share Units Fair Value
Nonvested RSUs at October 1, 2006 125,027 $ 53.54
Granted 30,225 58.64
Vested (19,218) 56.91
Forfeited (1,278) 54.43
Nonvested RSUs at September 30, 2007 134,756 $ 55.01

As of September 30, 2007, there was $5.0 million of total unrecognized compensation expense related to nonvested RSUs held by Batesville
employees granted under the Hillenbrand Stock Incentive Plan. This unrecognized compensation expense does not reflect a reduction for estimated
potential forfeitures, and is expected to be recognized over a weighted average period of 3.4 years. The total vest date fair value of shares held by
Batesville employees which vested during fiscal years 2007, 2006 and 2005 was $1.1 million, $1.4 million and $0.8 million, respectively.

Performance Based Stock Award

During 2007, Hillenbrand granted a Performance Based Stock Award to Batesville’s Chief Executive Officer, which included 7,700 performance
based restricted stock units. The fair value of each unit was $60.86 on the date of grant. Vesting of the award is contingent upon achievement of certain
one, two and three-year performance targets and corresponding service requirements. As such, compensation expense, based on the estimated
achievement of performance and service requirements, is recognized over the performance period through September 30, 2009.

Vested Deferred Stock

Hillenbrand has historically had various other stock-based compensation programs, which like the current RSU program, allowed deferrals after
vesting to be set-up as deferred stock. As of September 30, 2007 and 2006, there were 1,238 and 489 shares, respectively, held by current and former
Batesville employees, which had been deferred, fully vested and payable in Hillenbrand common stock under the RSU and other stock-based
compensation programs.

10. Commitments and Contingencies
Lease Commitments

Rental expense charged to income for fiscal years 2007, 2006 and 2005 was $7.2 million, $6.5 million and $6.2 million, respectively. The table
below indicates the minimum annual rental commitments (excluding renewable periods) aggregating $15.7 million, for manufacturing facilities,
warehouse distribution centers, service centers and sales offices, under noncancelable operating leases.

2008 $4.9
2009 $4.1
2010 $3.1
2011 $2.0
2012 $1.3
2013 and beyond $0.3
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Legal Proceedings
Antitrust Litigation

On May 2, 2005, a non-profit entity called Funeral Consumers Alliance, Inc. (“FCA”) and several individual consumers filed a purported class
action antitrust lawsuit (“FCA Action”) against three national funeral home businesses, Service Corporation International (“SCI”), Alderwoods Group,
Inc. (“Alderwoods”), and Stewart Enterprises, Inc. (“Stewart”) together with Hillenbrand and Batesville, in the United States District Court for the
Northern District of California. This lawsuit alleged a conspiracy to suppress competition in an alleged market for the sale of caskets through a group
boycott of so-called “independent casket discounters,” that is, third-party casket sellers unaffiliated with licensed funeral homes; a campaign of
disparagement against these independent casket discounters; and concerted efforts to restrict casket price competition and to coordinate and fix casket
pricing, all in violation of federal antitrust law and California’s Unfair Competition Law. The lawsuit claimed, among other things, that Batesville’s
maintenance and enforcement of, and alleged modifications to, its long-standing policy of selling caskets only to licensed funeral homes were the product
of a conspiracy among Batesville, the other defendants and others to exclude “independent casket discounters” and that this alleged conspiracy,
combined with other alleged matters, suppressed competition in the alleged market for caskets and led consumers to pay higher than competitive prices
for caskets. The FCA Action alleged that two of Batesville’s competitors, York Group, Inc. and Aurora Casket Company, are co-conspirators but did not
name them as defendants. The FCA Action also alleged that SCI, Alderwoods, Stewart and other unnamed co-conspirators conspired to monopolize the
alleged market for the sale of caskets in the United States.

After the FCA Action was filed, several more purported class action lawsuits on behalf of consumers were filed based on essentially the same
factual allegations and alleging violations of federal antitrust law and/or related state law claims. It is not unusual to have multiple copycat class action
suits filed after an initial filing, and it is possible that additional suits based on the same or similar allegations could be brought against Hillenbrand and
Batesville.

Batesville, Hillenbrand and the other defendants filed motions to dismiss the FCA Action and a motion to transfer to a more convenient forum. In
response, the court in California permitted the plaintiffs to replead the complaint and later granted defendants’ motion to transfer the action to the United
States District Court for the Southern District of Texas (Houston, Texas) (“Court”).

On October 12, 2005, the FCA plaintiffs filed an amended complaint consolidating all but one of the other purported consumer class actions in the
Court. The amended FCA complaint contains substantially the same basic allegations as the original FCA complaint. The only other then remaining
purported consumer class action, Fancher v. SCI et al., was subsequently dismissed voluntarily by the plaintiff after the defendants filed a motion to
dismiss. On October 26, 2006, a new purported class action was filed by the estates of Dale Van Coley and Joye Katherine Coley, Candace D. Robinson,
Personal Representative, consumer plaintiffs, against Batesville and Hillenbrand in the Western District of Oklahoma alleging violation of the antitrust
laws in fourteen states based on allegations that Batesville engaged in conduct designed to foreclose competition and gain a monopoly position in the
market. This lawsuit is largely based on similar factual allegations to the FCA Action. Batesville and Hillenbrand have had this case transferred to the
Southern District of Texas in order to coordinate this action with the FCA Action, and have filed a motion to dismiss this action. On September 17,2007,
the Court granted Batesville’s and Hillenbrand’s motion to dismiss and ordered the action dismissed with prejudice.

The FCA plaintiffs are seeking certification of a class that includes all United States consumers who purchased Batesville caskets from any of the
funeral home co-defendants at any time during the fullest period permitted by the applicable statute of limitations. On October 18, 2006, the district court
denied Batesville’s, Hillenbrand’s and the other defendants’ November 2005 motions to dismiss the amended FCA complaint.

In addition to the consumer lawsuits discussed above, on July 8, 2005 Pioneer Valley Casket Co. (“Pioneer Valley”), an alleged casket store and
Internet retailer, also filed a purported class action lawsuit (“Pioneer Valley Action”) against Batesville, Hillenbrand, SCI, Alderwoods, and Stewart in
the Northern District of California on
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behalf of the class of “independent casket distributors,” alleging violations of state and federal antitrust law and state unfair and deceptive practices laws
based on essentially the same factual allegations as in the consumer cases. Pioneer Valley claimed that it and other independent casket distributors were
injured by the defendants’ alleged conspiracy to boycott and suppress competition in the alleged market for caskets, and by an alleged conspiracy among
SCI, Alderwoods, Stewart and other unnamed co-conspirators to monopolize the alleged market for caskets.

Plaintiff Pioneer Valley seeks certification of a class of all independent casket distributors who are or were in business at any time from July 8,
2001 to the present. Excluded from this class are independent casket distributors that: (1) are affiliated in any way with any funeral home;
(2) manufacture caskets; or (3) are defendants or their directors, officers, agents, employees, parents, subsidiaries or affiliates.

The Pioneer Valley complaint was also transferred to the Southern District of Texas but was not combined with the FCA Action, although the
scheduling orders for both cases are identical. On October 21, 2005, Pioneer Valley filed an amended complaint adding three new plaintiffs, each of
whom purports to be a current or former “independent casket distributor.” Like Pioneer Valley’s original complaint, the amended complaint alleges
violations of federal antitrust laws, but it has dropped the causes of actions for alleged price fixing, conspiracy to monopolize, and violations of state
antitrust law and state unfair and deceptive practices laws. On October 25, 2006, the district court denied Hillenbrand’s and Batesville’s December 2005
motions to dismiss the amended Pioneer Valley complaint.

Class certification hearings in the FCA Action and the Pioneer Valley Action were held in early December 2006. Post-hearing briefing on the
plaintiffs’ class certification motions in both cases was completed in March 2007 though briefing on certain supplemental evidence related to class
certification in the FCA Action also occurred in September 2007 and October 2007. The Court has not yet ruled on the motions for class certification. On
August 27, 2007, the Court suspended all pending deadlines in both cases, including the previously set February 2008 trial date. It is anticipated that new
deadlines, including a trial date, will not be set until the Court rules on the motions for class certification.

Plaintiffs in the FCA and Pioneer Valley Actions generally seek monetary damages, trebling of any such damages that may be awarded, recovery
of attorneys’ fees and costs, and injunctive relief. The plaintiffs in the FCA Action served a report indicating that they are seeking damages ranging from
approximately $947 million to approximately $1.46 billion before trebling. Additionally, the Pioneer Valley plaintiffs served a report indicating that they
are seeking damages of approximately $99.2 million before trebling. Because Batesville continues to adhere to its long-standing policy of selling
Batesville caskets only to licensed funeral homes, a policy that it continues to believe is appropriate and lawful, if the case goes to trial the plaintiffs are
likely to claim additional alleged damages for the period between their reports and the time of trial. At this point, it is not possible to estimate the amount
of any additional alleged damage claims that they may make. Batesville and the defendants are vigorously contesting both liability and the plaintiffs’
damages theories.

If a class were certified in any of the antitrust cases filed against Hillenbrand and Batesville and if the plaintiffs in any such case were to prevail at
trial, any damages awarded to the plaintiffs, which would be trebled as a matter of law, could have a significant material adverse effect on our results of
operations, financial condition and/or liquidity. In antitrust actions such as the FCA and Pioneer Valley Actions the plaintiffs may elect to enforce any
judgment against any or all of the codefendants, who have no statutory contribution rights against each other.

We believe that Hillenbrand and Batesville have committed no wrongdoing as alleged by the plaintiffs and that we have meritorious defenses to
class certification and to plaintiffs’ underlying allegations and damage theories. In accordance with applicable accounting standards, neither Hillenbrand
nor we have established a loss reserve for any of these cases.

After the FCA Action was filed, in the summer and fall of 2005, we were served with Civil Investigative Demands (“CIDs”) by the Attorney
General of Maryland and certain other state attorneys general who have begun an investigation of possible anticompetitive practices in the death care
industry relating to a range of funeral
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services and products, including caskets. We have been informed that approximately 26 state attorneys general offices are participating in the joint
investigation, although more could join. We cooperated with the attorneys general, and to date, no claims have been filed against us.

Other Pending Litigation Matter

On August 17, 2007, a lawsuit styled Vertie Staples v. Batesville Casket Company, Inc. was filed against us in the United States District Court for
the Eastern District of Arkansas. The case is a putative class action on behalf of the plaintiff and all others in Arkansas who purchased a Monoseal Casket
manufactured by us from a licensed funeral home located in Arkansas from January 1, 1989 to the present. The plaintiff claims that Monoseal Caskets
were marketed as completely resistant to the entrance of air and water when they were not. The plaintiff asserts causes of action under the Arkansas
Deceptive Trade Practices Act and for fraud, constructive fraud and breach of express and implied warranties. In order to establish federal jurisdiction
over the claims under the Class Action Fairness Act, the plaintiff alleges that the amount in controversy exceeds $5,000,000.

We moved to dismiss all claims as barred by statutes of limitations. The plaintiff asserted fraudulent concealment to toll the applicable limitation
periods. The motion to dismiss was denied by the court.

This action is in the very early stages of litigation, and as such, we are not yet able to assess the potential outcome of this matter. In order to
establish federal jurisdiction over the claims under the Class Action Fairness Act, the plaintiff alleges that the amount in controversy exceeds $5,000,000.
Plaintiffs have indicated that they will file their Motion seeking Class Certification in February, 2008. There is a tentative trial date of May 5, 2008. We
believe the claims are without merit and will vigorously defend the case. It is not unusual to have multiple copycat suits filed after an initial filing, and it
is possible that additional suits based on the same or similar allegations could be brought against us.

General

We are subject to various other claims and contingencies arising out of the normal course of business, including those relating to commercial
transactions, product liability, employee related matters, antitrust, safety, health, taxes, environmental and other matters. Litigation is subject to many
uncertainties and the outcome of individual litigated matters is not predictable with assurance. It is possible that some litigation matters for which
reserves have not been established could be decided unfavorably to us, and that any such unfavorable decisions could have a material adverse effect on
our financial condition, results of operations and cash flows.

11. Segment Information and Sources of Revenues

The Company is comprised of a single operating segment. Geographic data for net revenues and long-lived assets (which consist mainly of
property and intangibles) for fiscal years 2007, 2006 and 2005 were as follows:

2007 2006 2005

Net revenues to unaffiliated customers:(a)

United States $ 640.3 $ 645.9 $ 634.0

Foreign 26.9 28.7 25.4
Total revenues $ 667.2 $ 674.6 $ 659.4

Long-lived assets:(b)

United States $ 109.6 $ 108.4 $106.3

Foreign 2.3 2.7 34
Total long-lived assets $ 111.9 $111.1 $109.7
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(a) Net revenues are attributed to geographic areas based on the location of the operation making the sale

(b) Includes property and intangible assets

Net revenues for fiscal years 2007, 2006 and 2005 were derived from the sale of the following:

2007 2006 2005
Burial caskets $ 601.4 $ 596.2 $ 587.3
All other 65.8 78.4 72.1
Total net revenues $ 667.2 $ 674.6 $ 659.4

One customer accounted for 14.5 percent, 10.7 percent and 11.5 percent of the Company’s total revenues during the years ended September 30,
2007, 2006 and 2005, respectively. Accounts receivable from that customer at September 30, 2007 and 2006 was $13.8 million and $9.1 million,
respectively.
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SCHEDULE I

Funeral Service Business of Hillenbrand Industries, Inc.
Valuation and Qualifying Accounts
For The Fiscal Years Ended September 30, 2007, 2006 and 2005

Additions
Balance at Charged to Charged to Deductions Balance
Beginning Costs and Other Net of at End
])escription of Period Expense Accounts Recoveries of Period
(Dollars in millions)
Reserves deducted from assets to which they apply:
Allowance for possible losses, early pay discounts, and sales
returns — accounts receivable:
Period Ended:
September 30, 2007 $ 139 $ 9.0 $ — $ (4.9)(a) $ 18.0
September 30, 2006 $ 115 $ 3.2 $ = $ (0.8)(@) $§ 139
September 30, 2005 $ 7.5 $ 4.8 $ — $ (0.8)(@) $§ 115
Allowance for inventory valuation, including LIFO reserve:
Period Ended:
September 30, 2007 $ 118 $ 1.5 $ = $ (0.2)(b) § 13.1
September 30, 2006 $ 120 $ — $ — $ (0.2)(b) $§ 118
September 30, 2005 $ 8.5 $ 3.7 $ = $ (0.2)(b) § 120
(a) Generally reflects the write-off of specific receivables against recorded reserves.
(b) Generally reflects the write-off of specific inventory against recorded reserves.
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New York
‘Washington, DC
Connecticut
Dubai
Kazakhstan
London

January 16, 2008

United States Securities and Exchange Commission
100 F Street, N.W.
Washington, D.C. 20549

Re: Batesville Holdings, Inc.
Registration Statement on Form 10

File No. 001-33794

Ladies and Gentlemen:

On behalf of Batesville Holdings, Inc. (the “Registrant”), we are responding to the comments and requests for additional information contained in the letter from the staff (the

Bracewell & Giuliani LLP
711 Louisiana Street
Suite 2300

Houston, Texas
77002-2770

713.223.2300 Office
713.221.1212 Fax

bgllp.com

“Staff”) of the United States Securities and Exchange Commission (the “Commission”), dated November 30, 2007, with respect to the Registration Statement referred to

above (the “Registration Statement”) and the related Information Statement (the “Information Statement”).

The Registrant today has filed through EDGAR Amendment No. 1 to the Registration Statement. A revised Information Statement is included as Exhibit 99.1 to Amendment

No. 1 to the Registration Statement.

For your convenience, we have repeated in bold type the Staff’s comments and requests for additional information exactly as set forth in the comment letter. The Registrant’s

response to each comment or request is set forth immediately below the text of the applicable comment or request. Certain terms used in this letter that are defined in the

Information Statement have the meanings given to those terms in the Information Statement.




United States Securities and Exchange Commission
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Information Statement
General
1.

We note that you have yet to file a number of exhibits. Please file these exhibits as soon as possible as we may have comments on them.
Response: The Registrant has filed with Amendment No. 1 some of the exhibits not previously filed. The Registrant will file all additional exhibits as soon as possible.
Please clarify your disclosure throughout the filing regarding the tax consequences to investors.

. Revise your disclosure on pages v and 15 to state that youwill receive a tax opinion from counsel and provide the name of counsel providing the
opinion.

Response: The Registrant has revised the disclosure on pages v and 15 of the Information Statement to state that Original Hillenbrand will receive an opinion of
counsel and to provide the name of the law firm providing the opinion.

For clarification, the opinion of counsel that Original Hillenbrand will receive will not be an opinion that the distribution will qualify as a tax-free distribution. Rather,
the opinion of counsel will address certain requirements for the distribution to be tax free that are assumed in the IRS private letter ruling. These requirements include,
for example, that a valid business purpose for the distribution exists. The Registrant has revised the disclosure on pages v and 15 of the Information Statement to clarify
the nature of the opinion of counsel Original Hillenbrand will receive.

. Revise the language on pages v and 14, which assumes that the distribution is tax-free, to reflect counsel’s tax opinion.

Response: Because, as described above and in the Information Statement, the opinion of counsel will not address whether the distribution qualifies as a tax-free
distribution but only certain requirements for a tax-free distribution and the IRS private letter ruling is based on a number of assumptions, the Registrant believes that it
is appropriate for the disclosures on pages v and 14 of the Information Statement to assume that the distribution qualifies as a tax-free distribution. Accordingly, the
Registrant has not made the requested revision. However, the Registrant has revised the Information Statement on
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pages v and 14 to state the Registrant’s belief that the distribution will qualify as a tax-free distribution based on the private letter ruling and the opinion of counsel.

. Clarify your disclosure regarding whether you may waive the receipt of the IRS letter ruling and whether you still expect to receive a tax opinion that
the distribution is tax-free if you do not receive this ruling. For example, on page v you state a favorable tax ruling is a condition to the transaction;
however, on page 9 you state that the Board may waive this condition.

Response: Original Hillenbrand has received a private letter ruling from the IRS to the effect that the distribution will qualify as a tax-free distribution. The Registrant
has revised the disclosure in the Information Statement in appropriate places to indicate that the private letter ruling has been received.

Please clarify whether all of the conditions to the distribution agreement will have occurred prior to sending the information statement, such as receipt of the
IRS ruling and tax opinion, and final approval by the Board.

Response: The Registrant has revised the Information Statement to indicate that the IRS private letter ruling has been received. The Registrant expects that certain
additional conditions to the distribution will be satisfied prior to the sending of the Information Statement to shareholders, including the declaration of the distribution
by the Original Hillenbrand Board of Directors and the approval of the listing of the Registrant’s common stock on the New York Stock Exchange. The final version of
the Information Statement mailed to shareholders will be revised to indicate that these conditions to the distribution have been satisfied.

Please supplementally submit a copy of the tax opinion and IRS letter for our review.

Response: The Registrant is supplementally providing herewith a copy of the IRS private letter ruling. Because the opinion of counsel that Original Hillenbrand will
receive does not address the tax consequences of the distribution as described above, the Registrant is not providing a copy of the opinion of counsel.

Please include an Interests of Certain Persons section in the forepart of the document if any of the executive officers or directors will receive any benefits or
remuneration not received by shareholders in connection with the spin-off. See Item 3 of Schedule 14C.
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Response: The Registrant has revised the Information Statement as requested to include on page 19 a section entitled “Interests of Certain Persons in the Separation.”

Please revise the information statement to include all information required by paragraphs 8-11 of Item 14 of the Proxy Rules, as Item 1 of Schedule 14C
requires this information in the Information Statement. As such, please provide pro forma financial statements showing the disposition of the funeral
services business from Hillenbrand industries, Inc. Please note that an additional purpose of the Information Statement is to allow the shareholders of
Hillenbrand the opportunity to see the Hill-Rom medical technology business on a pro forma basis after the distribution of Batesville.

Response: The Registrant acknowledges the Staff’s comment. The requested pro forma financial statements are not included in Amendment No. 1 to the Registration
Statement because the pro forma financial statements are not yet available. However, the Registrant will include the pro forma financial statements in a subsequent pre-
effective amendment to the Registration Statement.

Please incorporate by reference the most recent Hillenbrand Industries, Inc. 10-K in the Information Statement, as required by Item 13 of Regulation 14A.

Response: The Registrant has revised the Information Statement to add a new section entitled “Incorporation by Reference” in which Original Hillenbrand’s Exchange
Act reports are incorporated by reference into the Information Statement.

Please update your financial statements and related disclosures in accordance with Article 3-12 of Regulation S-X.

Response: The Registrant has updated the financial statements and related disclosures to cover the fiscal year ended September 30, 2007.

uestions and Answers About the Separation and Distribution, page 3

What do shareholders need to do to participate in the distribution, page iii

9.

Please disclose why no shareholder vote is required for the spin-off.

Response: The Registrant has revised the disclosure on page iii as requested.
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Does New Hillenbrand plan to pay dividends?, page iv

10.

Please provide a cross-reference to the Dividend Policy section on page 24 and describe in detail on page 24 the restrictions in your distribution, debt and
other agreements or the legal requirements and their potential impact on your ability to pay dividends at the rates identified. Clearly address the potential
necessity of using borrowings to fund dividends, if applicable. Discuss these assumptions and considerations in your Management’s Discussion and Analysis
of Financial Condition and Results of Operations as well, to the extent that they represent known material trends, demands, commitments and uncertainties,
or are otherwise material to an understanding of your business, results of operations and financial condition.

Response: The Registrant has revised the Information Statement on page iv to include a cross-reference to the Dividend Policy section and has expanded the Dividend
Policy section on page 26 to describe in detail the applicable restrictions on the Registrant’s ability to pay dividends. The Registrant also has revised the disclosure
under “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources—Other Liquidity Matters” to
address the expected impact of the Registrant’s dividend policy on its liquidity. The Registrant does not expect that it will need to use borrowings to fund dividends.

Risk Factors, page 5

11.

12.

Please delete the last sentence of the first paragraph. All material risks should be described. If risks are not deemed material, you should not reference them.
Response: The Registrant has deleted the referenced sentence as requested.

In order to assess the magnitude of the risk, please quantify the potential legal damages and defense costs discussed in the first risk factor on page 5, the
potential additional costs associated with being a stand alone public company in the risk factor entitled “We have no operating history as a separate publicly
traded company,” and the potential tax liability in the event the distribution is treated as a taxable transaction as discussed in the risk factor entitled ‘The
distribution could result in significant tax liability.”
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Response: The Registrant has revised the first risk factor on page 5 to quantify the potential legal damages and defense costs and has revised the risk factor entitled

“We have no operating history as a separate publicly traded company” to quantify the expected additional costs associated with being a stand alone public company.
With respect to the potential tax liability, the Registrant is unable to quantify the potential tax liability because that liability would depend on the fair market value for
federal income tax purposes of the shares of the Registrant distributed in the distribution. The Registrant has not conducted a valuation of such shares. However, the
Registrant has disclosed the method of calculation of the potential tax liability both for Original Hillenbrand and its shareholders. This disclosure is included both in the
risk factor entitled “The distribution could result in significant tax liability” and under the heading “The Separation—U.S. Federal Income Tax Consequences of the

Distribution.”

The Separation, page 13

13.

Please discuss the background of the spin-off in greater detail, including the material business, legal, and financial issues and events that led to the Board’s
approval of the plan to separate the funeral services and medical technology business. Please also address what consideration the Board gave to the
allocation of assets, liabilities, rights, and indemnifications between New and Original Hillenbrand in connection with the distribution and judgment sharing
agreements. We note your risk factor on page 8 that such agreements may not reflect terms that would have resulted from arm’s-length negotiations among

unaffiliated third parties.
Response: The Registrant has revised the section entitled “The Separation—Background of and Reasons for the Separation” to provide additional detail regarding the

background of the spin-off.

Reasons for the Separation, page 17

14.

Please discuss any risks that the Board considered in specific terms. For example, disclose whether the Board considered the risks you disclose under Risks
Relating to the Separation beginning on page 7.

Response: The Registrant has revised the section entitled “The Separation—Background of and Reasons for the Separation” to provide additional detail regarding the
risks and other factors considered by the Board.
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Certain U.S. Federal Income Tax Consequences of the Distribution, page 14

15.

16.

17.

Please delete the word “certain” from the heading and the first sentence of the first paragraph. You should discuss all material tax consequences of the
transaction.

Response: The Registrant has deleted the word “certain” as requested.

Please revise the first sentence in the first paragraph on page 16 that the summary is for “general information only.” This may imply that investors are not
entitled to rely on this information.

Response: The Registrant has revised the sentence indicated as requested.

Please include counsel’s tax opinion in this section of the filing and identify the applicable Internal Revenue Code provisions, regulations and revenue rulings
counsel cites in its opinion.

Response: As described above, the opinion of counsel that Original Hillenbrand will receive will not be an opinion that the distribution will qualify as tax free but
instead will be an opinion as to certain matters that have been assumed in the IRS private letter ruling. The Registrant has revised the disclosure on pages v and 15 of
the Information Statement to clarify the nature of the opinion of counsel it will receive. The Registrant does not believe that additional disclosure regarding the opinion
of counsel would be material to investors.

Judgment Sharing Agreement, page 21

18.

As you know the staff is currently considering your proposed accounting for the Judgment Sharing Agreement and revisions will be required upon
disposition of this issue, in both the Form 10 and the Information Statement.

Response: The Registrant notes that this issue has been resolved with the Office of the Chief Accountant of the Commission’s Division of Corporation Finance as
described in the confirmatory letter dated January 11, 2008 from Original Hillenbrand to the Office of the Chief Accountant. The proposed form of the Judgment
Sharing Agreement has been filed as Exhibit 10.3 to the Registration Statement, and the material terms of the Judgment Sharing Agreement have been described in the
Information Statement.
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Dividend Policy, page 24

19.

Please be advised that when you disclose the amount of your quarterly cash dividend per share, we may have additional substantive comments. In this
regard, if your proposed dividend policy is material to your liquidity, it will be necessary for you to provide investors with additional information to assess
your ability to pay the proposed dividend since your combined financial statements for the funeral service business of Hillenbrand Industries do not reflect a
history of paying dividends.

Response: The Registrant has revised the disclosure under “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and
Capital Resources—Other Liquidity Matters” to address the expected impact of the Registrant’s dividend policy on its liquidity.

Unaudited Pro Forma Combined Financial Statements, page 27

20.

21.

We note the Batesville historical combined financial statements include allocations of expenses from Original Hillenbrand, but the pro forma combined
financial statements do not include adjustments to reflect all of the incremental costs associated with operating as a separate public company. We would
assume that current estimates of such costs are sufficiently developed to include at least a minimum adjustment. Please revise.

Response: The Registrant has developed estimates of the incremental costs associated with operating as a separate public company as discussed under “Summary
Combined Historical and Pro Forma Financial Information” on page 3 of the Information Statement and under “Unaudited Pro Forma Combined Financial Statements”
on page 29 of the Information Statement. As discussed on page 29 of the Information Statement, the estimate of these incremental costs is between $4 million to

$6 million in fiscal 2008. Although current estimates have been developed, these estimates do not meet the conditions required to be considered factually supportable
as defined by Article 11-2 of Regulation S-X. Accordingly, and as indicated on page 29 of the Information Statement, no adjustment has been included within the
unaudited pro forma combined financial statements to reflect the incremental costs associated with operating as a separate company.

We note in the description of the Judgment Sharing Agreement on page 22 that Batesville is responsible for bearing all fees and costs incurred in defense of
the antitrust litigation matters on its own behalf and on behalf of Original Hillenbrand.
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22.

Please tell us how these actual costs are reflected in the historical combined financial statements. If the historical combined financial statements do not reflect
all fees and costs incurred in defense of the antitrust litigation matters, please revise to include such costs in the pro forma financial statements.

Response: The Registrant has included all fees and costs incurred in defense of its antitrust litigation matters within the historical combined financial statements.
Accordingly, no adjustment for such costs is needed within the pro forma financial statements.

We note your discussion of the Distribution Agreement, the Employee Matters Agreement, the Tax Sharing Agreement, and the Shared Services and
Transitional Services Agreements on pages 19-24. Please tell us how these agreements are reflected in the pro forma financial statements.

Response: The allocated costs within the historical combined financial statements, as discussed in Note 4, include the Registrant’s share of its parent’s corporate costs.
A portion of these costs relate to functions and activities which are similar to the nature of costs that the Registrant estimates it would incur under the Agreements listed
above. In addition, the Registrant has developed estimates of the incremental costs associated with operating as a separate public company as discussed under
“Summary Combined Historical and Pro Forma Financial Information” on page 3 of the Information Statement and under “Unaudited Pro Forma Combined Financial
Statements” on page 29 of the Information Statement. As discussed on page 29 of the Information Statement, the estimate of these incremental costs is between

$4 million to $6 million in fiscal 2008. That range includes estimated incremental costs associated with the Employee Matters Agreement, the Tax Sharing Agreement,
and the Shared Services and Transitional Services Agreements in excess of the amounts included within the historical combined financial statements. For the reasons
discussed in the response to comment number 20 above, no adjustment has been included within the unaudited pro forma combined financial statements to reflect the
incremental costs associated with operating as a separate company.
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23.

Additionally, non-recurring separation costs incurred in connection with the Distribution Agreement have been allocated to the Registrant as discussed in Note 4 of the
Notes to Combined Financial Statements on page F-16 of the Information Statement. Note 2 of the Notes to Unaudited Pro Forma Combined Financial Statements and
the corresponding pro forma adjustment in the Unaudited Pro Forma Combined Statement of Income have been updated to reflect the pro forma impact of these costs.

We note you have excluded the non-recurring separation costs described in Note 2 from your pro forma income statement. Please tell us how you have
reflected these costs in the pro forma balance sheet. We assume that if such costs are to be shared by the two resulting entities, pro forma adjustments to the
respective balance sheets would be required.

Response: Please note the Registrant has been allocated a portion of the non-recurring separation costs as discussed on page F-16 in the Notes to Combined Financial
Statements included in the Information Statement. The amounts allocated to the Registrant related to these costs are being included and settled through the Parent
company investment account. Accordingly, no adjustment to the pro forma balance sheet is necessary.

Other Liquidity Matters, page 48

24.

Please disclose the interest rate and material financial covenants and ratios of the five-year senior revolving credit facility.

Response: The terms of the new credit agreement have not been finalized. The Registrant has revised the disclosure under “Other Liquidity Matters” to indicate the
Registrant’s current expectations with respect to the types of financial covenants that will be included in the credit agreement. The Registrant will disclose the final
material terms of the credit agreement in a future amendment of the Registration Statement and Information Statement or in a Form 8-K to the extent the terms have not
been finalized at the time of the distribution of the Information Statement to shareholders.

Executive Compensation, Page 58

25.

We note that your compensation programs target your executives’ compensation at the median (50h percentile) of the peer group companies. Please revise to
disclose where actual payments fell within targeted parameters. To the extent actual compensation was outside a targeted percentile range, please explain
why.
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26.

Response: As described in the Information Statement, Original Hillenbrand uses median peer group compensation levels as a general goal in setting management
compensation levels. However, Original Hillenbrand does not employ peer group comparisons as a strict target for setting compensation. Instead, compensation levels
are set based on a variety of factors, only one of which is peer group data. As described in the Information Statement, other factors include internal pay equity, external
market conditions, individual factors related to each executive and aggregate compensation levels. Because compensation is based on a consideration of these factors in
combination, the Registrant does not believe that additional disclosure regarding the relationship of compensation to peer group compensation levels is appropriate.

Please provide a quantitative discussion of the terms of the necessary company and individual performance objectives to be achieved in order for your
named executive officers to earn their incentive compensation. Please disclose the specific target performance metrics, as well as the strategic objectives for
each individual, used to determine incentive amounts. We note your statement that you have not disclosed some of these metrics for competitive reasons.
However, to the extent you believe that disclosure of the information would result in competitive harm such that the information could be excluded under
Instruction 4 to Item 402(b) of Regulation S-K, please provide on a supplemental basis a detailed explanation for such conclusion.

Response: The Registrant has revised the Information Statement to provide additional disclosure regarding the payment of short-term incentive compensation. As
described in the Information Statement, the Compensation Committee annually establishes financial objectives for Original Hillenbrand and its business units and may
establish non-financial objectives. In addition, individual performance goals are established for each executive. Payment of short-term incentive compensation is tied to
performance relative to both the company/business unit objectives and the personal goals. However, as disclosed in the Information Statement on page 63, both the
company/business unit objectives and the individual goals are quantitative and qualitative in nature and are subject to discretion. The Compensation Committee has the
discretion to exclude from the calculation of applicable financial targets nonrecurring special charges and amounts, as well as other factors in its discretion, as
disclosed. Further, individual performance goals are both qualitative and quantitative in nature and, therefore, the evaluation of performance against those objectives by
the Compensation Committee is, in part, subjective. Additionally, the Compensation Committee evaluates individual performance against quantitative and qualitative
objectives that arise during the course of the applicable fiscal
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year that were not considered when individual goals were determined at the beginning of the year. Because of the discretionary and subjective aspect of the
determination of incentive compensation payments, the Registrant does not believe that additional disclosure regarding specific financial targets or individual
performance objectives would be material or useful to investors.

27.  The compensation discussion and analysis should be sufficiently precise to identify material differences in compensation policies with respect to individual
named executive officers. Refer to Section I1.B.1 of Commission Release No. 33-8732A. For instance, we note that your performance-based incentive
compensation programs seek to reward executives when both company and individual goals are achieved. If policies or decisions relating to a named
executive officer are materially different than the other officers, please disclose this on an individualized basis. See also Item 402(b)(2)(vii) of Regulation S-K.

Response: The Registrant has made significant revisions to the Compensation Discussion and Analysis. The Registrant believes that, as revised, the Compensation
Discussion and Analysis adequately discloses the differences in the policies and decisions applicable to the individual executive officers. In that regard, the Registrant
notes that, as described in the Information Statement, Mr. Camp has been a named executive officer of Original Hillenbrand while the Registrant’s other named
executive officers have been officers of only the Batesville Casket subsidiary.

Transactions With Related Persons, page 87

28.  We note that your Corporate Governance Standards for the Board of Directors requires all new proposed transactions with related persons involving
executive officers or directors must be reviewed and approved by the Nominating/Corporate Governance Committee of the Board in advance. Please disclose
the standards to be applied for approval and ratification of related person transactions. See Item 404(b)(1) of Regulation S-K.

Response: The Registrant has revised the section entitled “Transactions With Related Persons” as requested.
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A statement from the Registrant containing the acknowledgements requested in the Staff’s comment letter is being submitted along with this letter. Courtesy packages
containing copies of Amendment No. 1, both clean and marked to show changes from the original filing, and this letter are being delivered to each member of the Staff
identified in the Staff’s comment letter.

If any member of the Staff has any questions regarding the foregoing, or desires further information or clarification in connection therewith, or with respect to any other
revisions to Registration Statement or the Information Statement, please contact the undersigned at 713-221-3309.

Very truly yours,
Bracewell & Giuliani LLP
/s/ Charles H. Still, Jr.
Charles H. Still, Jr.

CHS/ms
Enclosure




January 16, 2008

United States Securities and Exchange Commission
100 F Street, N.W.
Washington, D.C. 20549

Re: Batesville Holdings, Inc.
Registration Statement on Form 10
File No. 001-33794

Ladies and Gentlemen:
In connection with the response of Batesville Holdings, Inc. (the “Company”) to the letter from the staff (the “Staff”) of the Securities and Exchange Commission (the
“Commission”), dated November 30, 2007, with respect to the Registration Statement referred to above and the related Information Statement, the Company acknowledges
that:

. the Company is responsible for the adequacy and accuracy of the disclosure in the filing;

Staff comments or changes to disclosure in response to Staff comments do not foreclose the Commission from taking any action with respect to the filing; and

the Company may not assert Staff comments as a defense in any proceeding initiated by the Commission or any person under the federal securities laws of the
United States.

Very truly yours,

BATESVILLE HOLDINGS, INC.

By: /s/ Patrick D. de Maynadier
Patrick D. de Maynadier
President, Secretary and Treasurer
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