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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.

     Hillenbrand, Inc. (the “Company”) previously disclosed in its Registration Statement on Form 10 and in its Information Statement dated March 17, 2008 filed as
Exhibit 99.1 to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on March 18, 2008, that, immediately following the
Company’s spin-off from Hill-Rom Holdings, Inc. (“Hill-Rom”), the Company expected to grant equity-based awards to Kenneth A. Camp, the Company’s President and
Chief Executive Officer, in recognition of his increased responsibilities as chief executive officer of a stand-alone, publicly traded company. The Company disclosed that the
awards would comprise stock options with a value of $1.3 million on the date of the grant and deferred stock shares (otherwise known as restricted stock units) with a value
of $154,000 on the date of the grant, for a total value of the awards of $1,454,000. The number of stock options, exercise price of the stock options and number of deferred
stock shares were to be determined at the time of the grant based on the market price of the Company’s common stock and, in the case of the stock options, the fair market
value of the stock options on the date of the grant.

     Pursuant to the prior decision of the Hill-Rom Holdings Compensation Committee, on April 1, 2008, the Company issued to Mr. Camp options to purchase 483,529 shares
of common stock and 7,316 deferred stock shares in line with the values stated above. It was subsequently determined that the award of stock options to Mr. Camp exceeded
the maximum number of stock options that may be awarded to any one person in any fiscal year under the terms of the Company’s Stock Incentive Plan. As result, the
Company and Mr. Camp have agreed to reallocate the equity-based awards granted to Mr. Camp effective April 29, 2008 by cancelling previously issued options with respect
to 360,014 shares of common stock and awarding Mr. Camp 30,879 additional deferred stock shares. As a result of this reallocation, the total award to Mr. Camp consisted of
options to purchase 123,515 shares of common stock and 38,195 deferred stock shares. The reallocation of the awards maintains the total value of the original awards of
$1,454,000 as of the date of the original grant, with $650,000 of the total value in stock options and $854,000 of the total value in deferred stock shares.

     The stock options will vest in one-third increments on the first, second and third anniversaries of the date of grant. The deferred stock shares awarded on April 1, 2008 will
vest 20%, 25%, 25% and 30%, respectively, on the day after the second, third, fourth and fifth anniversaries of the date of
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grant. The additional deferred stock shares awarded on April 29, 2008 will vest 25%, 25% and 50%, respectively, on the day after the second, third and fifth anniversaries of
the date of grant.

     Additionally, on April 30, 2008 the Company awarded 900 deferred stock shares to each of its four non-employee directors who joined the Board of Directors effective
March 31, 2008, James A Henderson, William J. Cernugel, Mark C. DeLuzio and Thomas H. Johnson. These awards represent one-half of the annual deferred stock share
awards that our non-employee directors are entitled to receive under our compensation program for our non-employee directors and were granted in recognition of these
directors’ service from March 31, 2008, the date of our spin-off from Hill-Rom, through September 30, 2008, the end of our fiscal year.

Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On May 5, 2008, the Company filed with the Secretary of State of the State of Indiana Articles of Correction (the “Articles of Correction”) of its previously filed Articles of
Restatement and Amendment of the Articles of Incorporation of the Company (the “Articles of Amendment”). The Articles of Amendment were filed in connection with the
Company’s spin-off from Hill-Rom to, among other things, cause the outstanding shares of common stock of the Company to be split effective March 31, 2008 into a number
of shares equal to the number of shares of common stock of Hill-Rom outstanding at the close of business on March 24, 2008, the record date for the distribution by Hill-Rom
to its shareholders of all of the outstanding shares of common stock of the Company in connection with the spin-off.

The number of shares into which the Company’s outstanding common stock were to be split as provided in the Articles of Amendment failed to give effect to the issuance of
8,252 shares of Hill-Rom common stock on March 24, 2008 as the result of the vesting of deferred stock shares. The Articles of Correction were filed to correct the number of
shares into which the outstanding shares of the Company’s common stock were split effective March 31, 2008. As corrected by the Articles of Correction, each of the 100
shares of the Company’s common stock outstanding on March 31, 2008 was split into 622,628.11 shares of common stock effective March 31, 2008.

Item 9.01. Financial Statements and Exhibits.

(d)   Exhibits.
   
Exhibit Number Description

3.1  Articles of Correction of the Articles of Amendment and Restatement of the Articles of Incorporation
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.
     
 HILLENBRAND, INC.

  

DATE: May 5, 2008 BY:  /S/ Cynthia L. Lucchese  
  Cynthia L. Lucchese  
  Senior Vice President and Chief Financial Officer  
 
     
   
DATE: May 5, 2008 BY:  /S/ Theodore S. Haddad, Jr.  
  Theodore S. Haddad, Jr.  
  Chief Accounting Officer  
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EXHIBIT INDEX
     

Exhibit Number  Description
     

 3.1  Articles of Correction of the Articles of Amendment and Restatement of the Articles of Incorporation
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Exhbiti 3.1

Articles of Correction
of the

Restated and Amended
Articles of Incorporation

of
Hillenbrand, Inc.

     In accordance with the requirements of the Indiana Business Corporation Law (the “Act”), and pursuant to I.C. 23-1-18-5, the undersigned officer of Hillenbrand, Inc., an
Indiana corporation (the “Corporation”) formerly known as Batesville Holdings, Inc., sets forth the following facts:

     On March 31, 2008, the Corporation filed Articles of Restatement and Amendment to its Articles of Incorporation (the “Amendment”) to effectuate (i) a name change
from “Batesville Holdings, Inc.” to “Hillenbrand, Inc.” (ii) a forward stock split and (iii) a complete restatement and amendment of its Articles of Incorporation.

     Section 4.2 of the Restated and Amended Articles of Incorporation contemplated a forward stock split, but contained an error with respect to the number of shares into
which each share should be split.

     Section 4.2 is deleted and replaced with the following:

     Section 4.2 Forward Stock Split. Without regard to any other provision of these Articles of Incorporation, each share of the capital stock of the Corporation issued and
outstanding immediately prior to the time these Amended and Restated Articles becomes effective (the “Forward Split Effective Time”) shall be automatically changed and
reclassified (without any further act), as of the Forward Split Effective Time, into 622,628.11 fully paid and non-assessable shares of the Corporation’s capital stock.

     In Witness Whereof, the undersigned officer of the Corporation, affirming the foregoing under the penalties of perjury, hereby subscribes his name to these Articles of
Correction this 30th day of April, 2008, to be effective as of the original effective time of the Amendment (5:01 P.M. Eastern Daylight Time, March 31, 2008).
     
 Hillenbrand, Inc.

  

 By:  /S/ John R. Zerkle   
  John R. Zerkle,  
  its Senior Vice-President, General Counsel and Secretary  
 


