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Item 2.01. Completion of Acquisition or Disposition of Assets.
 
As previously disclosed, on December 15, 2022, Hillenbrand, Inc. (“Hillenbrand”) entered into a Securities Purchase Agreement (the “Agreement”) with BL Memorial Partners,
LLC, a Delaware limited liability company owned by funds affiliated with LongRange Capital, L.P. (“Purchaser”), pursuant to which, among other things, Purchaser agreed to
acquire Hillenbrand’s Batesville business segment (the “Business”) by acquiring all of the outstanding equity interests in the entities that own and operate the Business (the
“Transaction”) for an aggregate purchase price of $761,500,000, consisting of $750,000,000 in cash (subject to specified adjustments as set forth in the Agreement) and
$11,500,000 in the form of a subordinated note.
 
The Transaction was completed on February 1, 2023. Following customary closing adjustments, the Company expects after tax net proceeds of approximately $530 million,
which it plans to use for existing debt reduction. 
 
The description of the Agreement included in this Item 2.01 does not purport to be complete and is qualified in its entirety by reference to the text of the Agreement filed as
Exhibit 2.1 to this Current Report on Form 8-K and incorporated by reference herein.
 
Item 9.01. Financial Statements and Exhibits.
 
(b)        Pro forma financial information.
 
Unaudited pro forma condensed consolidated financial information of Hillenbrand giving effect to the Transaction is filed as Exhibit 99.1 hereto and incorporated by reference



herein.
 
(d)       Exhibits.
 
Exhibit
No.  Description
Exhibit 2.1

 

Securities Purchase Agreement, dated as of December 15, 2022, between BL Memorial Partners, LLC, as Purchaser, and Hillenbrand, Inc., as Seller
(incorporated by reference to Exhibit 2.1 of Hillenbrand Inc.’s Current Report on Form 8-K filed with the Securities and Exchange Commission on December
21, 2022)

   
Exhibit 99.1  Unaudited pro forma condensed consolidated financial statements of Hillenbrand, Inc.
   
Exhibit 104  Cover Page Interactive Data File (the cover page XBRL tags are embedded in the Inline XBRL document)
 
Forward Looking Statements
 
Throughout this Current Report on Form 8-K, we make a number of “forward-looking statements” that are within the meaning of Section 27A of the Securities Act of 1933, as
amended (the “Securities Act”), Section 21E of the Securities Exchange Act of 1934, as amended, and the Private Securities Litigation Reform Act of 1995, and that are
intended to be covered by the safe harbor provided under these sections. As the words imply, these are statements about future sales, earnings, cash flow, results of operations,
uses of cash, financings, share repurchases, ability to meet deleveraging goals, and other measures of financial performance or potential future plans or events, strategies,
objectives, beliefs, prospects, assumptions, expectations, and projected costs or savings or transactions of the Company that might or might not happen in the future, as
contrasted with historical information. Forward-looking statements are based on assumptions that we believe are reasonable, but by their very nature are subject to a wide range
of risks. If our assumptions prove inaccurate or unknown risks and uncertainties materialize, actual results could vary materially from Hillenbrand’s expectations and
projections.
 
Words that could indicate that we are making forward-looking statements include the following:
 
intend believe plan expect may goal would project position
become pursue estimate will forecast continue could anticipate remain
target encourage promise improve progress potential should impact  
 
This is not an exhaustive list, but is intended to give you an idea of how we try to identify forward-looking statements. The absence of any of these words, however, does not
mean that the statement is not forward-looking.
 

 

 

 
Here is the key point:  Forward-looking statements are not guarantees of future performance or events, and actual results or events could differ materially from those set forth in
any forward-looking statements.  Any number of factors, many of which are beyond our control, could cause our performance to differ significantly from what is described in
the forward-looking statements. These factors include, but are not limited to: global market and economic conditions, including those related to the financial markets; the
impact of contagious diseases, such as the COVID-19 pandemic and the escalation thereof due to variant strains of the virus and the societal, governmental, and individual
responses thereto, including supply chain disruptions, loss of contracts and/or customers, erosion of some customers’ credit quality, downgrades of the Company’s credit
quality, closure or temporary interruption of the Company’s or its suppliers’ manufacturing facilities, travel, shipping and logistical disruptions, domestic and international
general economic conditions, such as inflation, exchange rates and interest rates, loss of human capital or personnel, and general economic calamities; risks related to the
Russian Federation’s invasion of Ukraine and resulting geopolitical instability and uncertainty, which could have a negative impact on our ability to sell to, ship products to,
collect payments from, and support customers in certain regions, in addition to the potential effect of supply chain disruptions that could adversely affect profitability; the risk
of business disruptions associated with information technology, cyber-attacks, or catastrophic losses affecting infrastructure; negative effects of any acquisitions on the
Company’s business, financial condition, results of operations and financial performance (including the ability of the Company to maintain relationships with its customers,
suppliers and others with whom it does business); the possibility that the anticipated benefits from any acquisitions cannot be realized by the Company in full or at all or may
take longer to realize than expected; risks that integrations of any acquired businesses disrupt current operations or pose potential difficulties in employee retention or otherwise
affect financial or operating results; potential adverse effects of the Batesville divestiture on the market price of the Company’s common stock or on the ability of the Company
to develop and maintain relationships with its personnel and customers, suppliers and others with whom it does business or otherwise on the Company’s business, financial
condition, results of operations and financial performance; risks related to diversion of management’s attention from our ongoing business operations due to the Batesville
divestiture; the impact of the Batesville divestiture on the ability of the Company to retain and hire key personnel; unexpected costs, or similar risks, from the Batesville
divestiture and associated transition services, including potential adverse reactions or changes to business relationships with customers, employees, or suppliers, making it more
difficult to maintain business and operational relationships or to realize the intended benefits of the divestiture; increasing competition for highly skilled and talented workers as
well as labor shortages; our level of international sales and operations; the impact of incurring significant amounts of indebtedness and any inability of the Company to respond
to changes in its business or make future desirable acquisitions; the ability of the Company to comply with financial or other covenants in debt agreements; cyclical demand for
industrial capital goods; the ability to recognize the benefits of any acquisition or disposition, including potential synergies and cost savings or the failure of the Company or any
acquired company to achieve its plans and objectives generally; impairment charges to goodwill and other identifiable intangible assets; competition in the industries in which
we operate, including on price; impacts of decreases in demand or changes in technological advances, laws, or regulation on the revenues that we derive from the plastics
industry; our reliance upon employees, agents, and business partners to comply with laws in many countries and jurisdictions; increased costs, poor quality, or unavailability of
raw materials or certain outsourced services and supply chain disruptions; the dependence of our business units on relationships with several large customers and providers; the
impact to the Company’s effective tax rate of changes in the mix of earnings or tax laws and certain other tax-related matters; exposure to tax uncertainties and audits;
involvement in claims, lawsuits and governmental proceedings related to operations; uncertainty in the United States political and regulatory environment or global trade policy;
adverse foreign currency fluctuations; labor disruptions; and the effect of certain provisions of the Company’s governing documents and Indiana law that could decrease the
trading price of the Company’s common stock. Shareholders, potential investors, and other readers are urged to consider these risks and uncertainties in evaluating forward-
looking statements and are cautioned not to place undue reliance on the forward-looking statements. For a more in-depth discussion of these and other factors that could cause
actual results to differ from those contained in forward-looking statements, see the discussion under the heading “Risk Factors” in Part I, Item 1A of Hillenbrand’s Form 10-K
for the year ended September 30, 2022, filed with the Securities and Exchange Commission (“SEC”) on November 16, 2022, as well as other risks and uncertainties detailed in
our other filings with the SEC from time to time. The forward-looking information in this report speaks only as of the date hereof, and we assume no obligation to update or
revise any forward-looking information.
 

 

 

 
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

http://www.sec.gov/Archives/edgar/data/1417398/000110465922128734/tm2233110d1_ex2-1.htm
http://www.sec.gov/Archives/edgar/data/1417398/000110465922128734/tm2233110d1_ex2-1.htm


authorized.
 
Date: February 6, 2023 HILLENBRAND, INC.
   
 By: /s/ Robert M. VanHimbergen
  Robert M. VanHimbergen
  Senior Vice President and Chief Financial Officer
 

 

 



 
Exhibit 99.1

 
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

 
On February 1, 2023, Hillenbrand, Inc. (the “Company” or “Hillenbrand”) completed the previously announced sale of its Batesville reportable operating segment (“Batesville”)
to BL Memorial Partners, LLC (the “Buyer”), an entity owned by funds affiliated with LongRange Capital, L.P., pursuant to the terms of the Securities Purchase Agreement,
dated as of December 15, 2022, between the Buyer and Hillenbrand (the “Agreement”). Under the terms of the Agreement, the Buyer agreed to acquire Batesville by acquiring
all of the outstanding equity interests in the entities that owned and operated Batesville (the “Disposal Transaction”) for an aggregate purchase price of $761.5 million,
consisting of $750 million in cash (subject to specified adjustments as set forth in the Agreement) and an $11.5 million subordinated note (the “Promissory Note”).
 
The following unaudited pro forma condensed consolidated financial statements as of September 30, 2022, and for the years ended September 30, 2022, 2021, and 2020, have
been derived from the historical audited consolidated financial statements of Hillenbrand, which were prepared in accordance with generally accepted accounting principles in
the United States of America (“GAAP”) and are included in Hillenbrand’s Annual Report on Form 10-K for the year ended September 30, 2022, filed with the U.S Securities
and Exchange Commission (the “SEC”) on November 16, 2022. The Company’s fiscal year ends on September 30. Unless otherwise stated, references to years relate to fiscal
years.
 
The unaudited pro forma condensed consolidated financial statements have been prepared in accordance with Article 11 of Regulation S-X. The unaudited pro forma condensed
consolidated financial statements have been prepared for illustrative and informational purposes only and are not intended to represent what Hillenbrand’s results of operations
or financial position would have been had the Disposal Transaction occurred on the dates indicated. The unaudited pro forma condensed consolidated financial statements also
should not be considered indicative of Hillenbrand’s future results of operations or financial position. The actual financial position and results of operations may differ
significantly from the pro forma amounts reflected herein due to a variety of factors. The unaudited pro forma condensed consolidated financial statements do not reflect the
realization of any expected cost savings, synergies, or dis-synergies as a result of the Disposal Transaction.
 
The unaudited pro forma condensed consolidated financial statements and accompanying notes should be read in conjunction with the historical audited consolidated financial
statements of Hillenbrand as of September 30, 2022, and for the years ended September 30, 2022, 2021, and 2020, which are included in Hillenbrand’s Annual Report on Form
10-K for the year ended September 30, 2022, filed with the SEC on November 16, 2022.
 
Beginning in the first fiscal quarter of 2023, the Company determined the criteria for held for sale and discontinued operations was met, and the Company will present Batesville
as held for sale and a discontinued operation in its Quarterly Report on Form 10-Q for the quarterly period ended December 31, 2022. The Company believes that the
adjustments included in the Discontinued Operations and Held for Sale columns of the unaudited pro forma condensed consolidated statements of operations and the unaudited
pro forma condensed consolidated balance sheet, respectively, are consistent with the guidance for held for sale presentation and discontinued operations under GAAP.
Hillenbrand’s current estimates on a held for sale and discontinued operations basis are preliminary and could change as the Company finalizes held for sale and discontinued
operations accounting to be reflected in the financial statements as of and for the three months ended December 31, 2022 reported in its Quarterly Report on Form 10-Q for the
quarterly period ended December 31, 2022.
 
Article 11 of Regulation S-X requires that pro forma financial information with respect to a transaction to which pro forma effect is being given include the following pro forma
adjustments to the historical financial statements of the registrant:
 

Transaction Accounting Adjustments:
 
· Adjustments that reflect only the application of required accounting to the transaction.

 
Autonomous Entity Adjustments:
 
· Adjustments that are necessary to reflect the operations and financial position of the registrant as an autonomous entity when the registrant was previously part of another

entity.
 

 

 

 
In addition, Article 11 of Regulation S-X permits registrants to reflect, in the explanatory notes to the pro forma financial information, management adjustments that depict
synergies or dis-synergies of the transaction to which pro forma effect is being given.
 
The following unaudited pro forma condensed consolidated statements of operations and unaudited pro forma condensed consolidated balance sheet reflect the following
Transaction Accounting Adjustments:
 

Held for Sale Adjustments:
 
· Pro forma adjustments directly attributable to the Disposal Transaction in accordance with Financial Accounting Standards Board Accounting Standards Codification

360, “Property, Plant, and Equipment” (“ASC 360”).
 

Discontinued Operations Adjustments:
 
· Pro forma adjustments directly attributable to the Disposal Transaction in accordance with Financial Accounting Standards Board Accounting Standards Codification

205-20, “Discontinued Operations” (“ASC 205”).
 

Other Separation Adjustments:
 

Pro forma adjustments reflecting:
 
· the receipt and use of cash proceeds from the Disposal Transaction, as described in Note 2 in the notes to the unaudited pro forma condensed consolidated financial

statements;
 

· the receipt of the Promissory Note in connection with the Disposal Transaction;
 

· contractual arrangements entered into in connection with the Disposal Transaction, as described in Note 2 in the notes to the unaudited pro forma condensed
consolidated financial statements; and

 
· the Company’s incurrence and payment of transaction costs related to the Disposal Transaction.

 
There are no Autonomous Entity Adjustments included in the pro forma condensed consolidated financial statements. Additionally, the unaudited pro forma condensed



consolidated financial statements do not include management adjustments to reflect any potential synergies or dis-synergies in connection with the Disposal Transaction.
 
The unaudited pro forma condensed consolidated statements of operations for the years ended September 30, 2022, 2021, and 2020, give effect to the Discontinued Operations
Adjustments as if they had occurred on October 1, 2019, the beginning of the earliest period presented. The unaudited pro forma condensed consolidated statement of operations
for the year ended September 30, 2022, gives effect to the Other Separation Adjustments as if they had occurred on October 1, 2021, with the exception of the Other Separation
Adjustment related to the lease agreement described in Note 2(e) in the notes to the unaudited pro forma condensed consolidated financial statements. The Other Separation
Adjustment related to the lease agreement is reflected in the unaudited pro forma condensed consolidated statements of operations for the years ended September 30, 2022,
2021, and 2020, as if it had occurred on October 1, 2019, the beginning of the earliest period presented. The unaudited pro forma condensed consolidated balance sheet as of
September 30, 2022, gives effect to the Held for Sale Adjustments and the Other Separation Adjustments as if they had occurred on September 30, 2022.
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Hillenbrand, Inc

 
Unaudited Pro Forma Condensed Consolidated Statement of Operations

 
  For the year ended September 30, 2022  

     
Pro Forma Transaction Accounting

Adjustments      

(in millions, except per share amounts)  
Historical

Hillenbrand   
Less: Discontinued

Operations 2(a)   
Other Separation

Adjustments    

Pro Forma
Hillenbrand
Continuing
Operations  

Net revenue  $ 2,940.9  $ 625.6  $ -   $ 2,315.3 
Cost of goods sold   1,986.3   434.8   -    1,551.5 

Gross profit   954.6   190.8   -    763.8 
Operating expenses   522.1   70.5   0.9 2(e)   452.5 
Amortization expense   54.0   -   -    54.0 
Loss on divestitures   3.1   -   -    3.1 
Interest expense   69.8   -   (5.6) 2(c)   64.2 
Other income, net   8.4   (5.7)   3.7 2(f)   17.8 

Income before income taxes   314.0   114.6   8.4    207.8 
Income tax expense   98.8   30.6   2.2 2(h)   70.4 

Consolidated net income   215.2   84.0   6.2    137.4 
Less: Net income attributable to noncontrolling interests   6.3   -   -    6.3 

Net income attributable to Hillenbrand  $ 208.9  $ 84.0  $ 6.2   $ 131.1 
                  
Net income -- per share of common stock                  
Basic earnings per share  $ 2.91           $ 1.83 
Diluted earnings per share  $ 2.89           $ 1.82 
Weighted-average shares outstanding -- basic   71.7            71.7 
Weighted-average shares outstanding -- diluted   72.2            72.2 

 
See the accompanying notes to the unaudited pro forma condensed consolidated financial statements.
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Hillenbrand, Inc

 
Unaudited Pro Forma Condensed Consolidated Statement of Operations

 
  For the year ended September 30, 2021  

     
Pro Forma Transaction Accounting

Adjustments      

(in millions, except per share amounts)  
Historical

Hillenbrand   

Less:
Discontinued

Operations 2(a)   
Other Separation

Adjustments    

Pro Forma
Hillenbrand
Continuing
Operations  

Net revenue  $ 2,864.8  $ 623.4  $ -   $ 2,241.4 
Cost of goods sold   1,907.5   398.4   -    1,509.1 

Gross profit   957.3   225.0   -    732.3 
Operating expenses   526.4   71.0   0.9 2(e)   456.3 
Amortization expense   55.7   -   -    55.7 
Gain on divestitures   (67.1)   -   -    (67.1)
Impairment charges   11.2   -   -    11.2 
Interest expense   77.6   -   -    77.6 
Other income, net   0.3   (5.1)   -    5.4 

Income before income taxes   353.8   148.9   (0.9)   204.0 
Income tax expense   98.6   39.7   (0.2) 2(h)   58.7 

Consolidated net income   255.2   109.2   (0.7)    145.3 
Less: Net income attributable to noncontrolling interests   5.3   -   -      5.3 

Net income attributable to Hillenbrand  $ 249.9  $ 109.2  $ (0.7)   $ 140.0 
                  
Net income -- per share of common stock                  
Basic earnings per share  $ 3.34           $ 1.87 



Diluted earnings per share  $ 3.31           $ 1.86 
Weighted-average shares outstanding -- basic   74.9            74.9 
Weighted-average shares outstanding -- diluted   75.4            75.4 

 
See the accompanying notes to the unaudited pro forma condensed consolidated financial statements.
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Hillenbrand, Inc

 
Unaudited Pro Forma Condensed Consolidated Statement of Operations

 
  For the year ended September 30, 2020  

     
Pro Forma Transaction Accounting

Adjustments      

(in millions, except per share amounts)  
Historical

Hillenbrand   

Less: 
Discontinued

Operations 2(a)   
Other Separation

Adjustments    

Pro Forma
Hillenbrand
Continuing
Operations  

Net revenue  $ 2,517.0  $ 552.6  $ -   $ 1,964.4 
Cost of goods sold   1,703.7   363.1   -    1,340.6 

Gross profit   813.3   189.5   -    623.8 
Operating expenses   538.2   68.3   0.9 2(e)   470.8 
Amortization expense   71.9   -   -    71.9 
Loss on divestitures   3.5   -   -    3.5 
Impairment charges   144.8   -   -    144.8 
Interest expense   77.4   -   -    77.4 
Other income, net   4.0   (4.1)   -    8.1 

(Loss) income before income taxes   (18.5)   117.1   (0.9)   (136.5)
Income tax expense   34.9   31.3   (0.2) 2(h)   3.4 

Consolidated net (loss) income   (53.4)   85.8   (0.7)   (139.9)
Less: Net income attributable to noncontrolling interests   6.7   -   -    6.7 
Net (loss) income attributable to Hillenbrand  $ (60.1)  $ 85.8  $ (0.7)  $ (146.6)
                  
Net loss -- per share of common stock                  
Basic loss per share  $ (0.82)           $ (2.00)
Diluted loss per share  $ (0.82)           $ (2.00)
Weighted-average shares outstanding -- basic   73.4            73.4 
Weighted-average shares outstanding -- diluted   73.4            73.4 
 

See the accompanying notes to the unaudited pro forma condensed consolidated financial statements.
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Hillenbrand, Inc

 
Unaudited Pro Forma Condensed Consolidated Balance Sheet

 
  As of September 30, 2022  

     
Pro Forma Transaction Accounting

Adjustments      

(in millions)  
Historical

Hillenbrand   
Less: Held for

Sale 2(a)   

Other 
Separation

Adjustments    

Pro Forma
Hillenbrand
Continuing
Operations  

ASSETS                  
Current Assets                  

Cash and cash equivalents  $ 234.1  $ 1.9  $ 405.0 2(b), 2(g) $ 637.2 
Trade receivables, net   312.3   59.5   -    252.8 
Receivables from long-term manufacturing contracts   213.3   -   -    213.3 
Inventories   533.8   48.2   -    485.6 
Prepaid expenses and other current assets   109.4   6.7   -    102.7 

Total current assets   1,402.9   116.3   405.0    1,691.6 
Property, plant, and equipment, net   281.0   49.1   -    231.9 
Operating lease right-of-use assets   123.5   35.6   3.8 2(e)   91.7 
Intangible assets, net   810.7   -   -    810.7 
Goodwill   1,159.4   8.3   -    1,151.1 
Other long-term assets   90.0   14.4   11.5 2(b)   87.1 
Total assets  $ 3,867.5  $ 223.7  $ 420.3   $ 4,064.1 
                  
LIABILITIES                  
Current Liabilities                  

Trade accounts payable  $ 433.0  $ 62.0  $ -   $ 371.0 
Liabilities from long-term manufacturing contracts and advances   290.3   -   -    290.3 
Accrued compensation   110.6   13.6   -    97.0 



Other current liabilities   243.9   38.2   (1.0) 2(e), 2(g)  204.7 
Total current liabilities   1,077.8   113.8   (1.0)   963.0 

Long-term debt   1,222.1   -   (106.6) 2(b)   1,115.5 
Accrued pension and postretirement healthcare   101.3   -   -    101.3 
Operating lease liabilities   92.6   22.1   2.9 2(e)   73.4 
Deferred income taxes   210.2   -   -    210.2 
Other long-term liabilities   55.5   6.0   -    49.5 

Total liabilities   2,759.5   141.9   (104.7)   2,512.9 
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  As of September 30, 2022  

     
Pro Forma Transaction Accounting

Adjustments      

(in millions)  
Historical

Hillenbrand   
Less: Held for

Sale 2(a)    

Other 
Separation

Adjustments    

Pro Forma
Hillenbrand
Continuing
Operations  

SHAREHOLDERS' EQUITY                   
Common stock, no par value (75.8 and 75.8 shares issued, 68.9 and 72.7 shares

outstanding)  $ -  $ -   $ -   $ - 
Additional paid-in capital   723.8   -    -    723.8 
Retained earnings   812.0   87.6 2(d)   519.2 2(b), 2(d), 2(g)   1,243.6 
Treasury stock (6.9 and 3.1 shares), at cost   (297.3)   -    -    (297.3)
Accumulated other comprehensive loss   (155.6)   (5.8)    5.8 2(d)   (144.0)

Hillenbrand Shareholders' Equity   1,082.9   81.8    525.0    1,526.1 
Noncontrolling interest   25.1   -    -    25.1 

Total Shareholders' Equity   1,108.0   81.8    525.0    1,551.2 
                   
Total Liabilities and Equity  $ 3,867.5  $ 223.7   $ 420.3   $ 4,064.1 

 
 

See the accompanying notes to the unaudited pro forma condensed consolidated financial statements.
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NOTES TO THE UNAUDITED PRO FORMA

CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
 

1. Basis of Presentation
 
The unaudited pro forma condensed consolidated financial statements as of September 30, 2022 and for the years ended September 30, 2022, 2021, and 2020 have been derived
from and should be read in conjunction with the historical audited consolidated financial statements of Hillenbrand as of September 30, 2022, and for the years ended
September 30, 2022, 2021, and 2020, included in Hillenbrand’s Annual Report on Form 10-K for the year ended September 30, 2022, filed with the SEC on November 16,
2022, and the assumptions outlined in Note 2.
 
An unaudited pro forma condensed consolidated balance sheet as of September 30, 2022, is presented herein in accordance with Rule 11-02(c)(1) of Regulation S-X.
 
Pro forma condensed consolidated statements of operations for the years ended September 30, 2022, 2021, and 2020, are presented herein in accordance with Rule 11-02(c)(2)
(ii) of Regulation S-X.
 
2. Pro Forma Adjustments and Assumptions
 

(a) The Discontinued Operations and Held for Sale columns of the unaudited pro forma condensed consolidated statements of operations and the unaudited pro forma
condensed consolidated balance sheet, respectively, represent the pro forma adjustments to historical financial results directly attributable to the Disposal Transaction in
accordance with ASC 205. Transaction costs related to the Disposal Transaction included in operating expenses in the Discontinued Operations column for the unaudited
pro forma condensed consolidated statement of operations for the year ended September 30, 2022 are $1.9 million.

 
(b) Reflects cash received upon the closing of the Disposal Transaction of $672.8 million, which represents the base sale price of $750.0 million (excluding the Promissory

Note) after customary closing adjustments under the terms of the Agreement for estimated closing date net working capital, acquired cash and indebtedness, and
transaction costs assumed by the Buyer. Under the terms of the Agreement, the sale price (excluding the Promissory Note) is subject to a further customary adjustment
for such items following the closing. The Promissory Note is recorded in other long-term assets at its fair value of $11.5 million, which is assumed to be the stated value
for purposes of the unaudited pro forma condensed consolidated balance sheet, as part of the transaction consideration received.

 
From the cash proceeds of the Disposal Transaction, $251.8 million is expected to be used for the following purposes:
 

· paydown of $106.6 million of outstanding debt obligations associated with the Company’s Series A unsecured notes and the Company’s revolving credit
facility as of September 30, 2022; and

 
· payment of the $145.2 million estimated tax obligation resulting from the taxable gain on the Disposal Transaction, discussed further in Note 2(d). The

estimated tax obligation amount is based on an estimated effective tax rate of Batesville and is reflected as a reduction in retained earnings.
 

The difference between the estimated cash proceeds of the Disposal Transaction and the expected use of proceeds described above is reflected as cash and cash
equivalents in the unaudited pro forma condensed consolidated balance sheet. For purposes of the unaudited pro forma condensed consolidated balance sheet, the
estimated cash proceeds of the Disposal Transaction are impacted by the net working capital of Batesville as of September 30, 2022, and the expected use of proceeds is
impacted by the outstanding debt obligations of the Company and the estimated tax obligation resulting from the taxable gain on the Disposal Transaction as of



September 30, 2022, rather than as of the closing date of the Disposal Transaction. As a result, the estimated cash proceeds and expected use of proceeds reflected herein
may differ materially from the actual gain on the Disposal Transaction recorded as of the closing date.
 

(c) Reflects the reduction of interest expense incurred due to the expected long-term debt prepayment described in Note 2(b).
 

(d) Reflects the estimated pre-tax gain of $580.7 million as a result of the Disposal Transaction, which is reflected as the difference between the estimated proceeds received
(inclusive of the Promissory Note) less the costs of the Disposal Transaction (both those incurred as of September 30, 2022 and those incurred from October 1, 2022
through the closing date of the Disposal Transaction, as further described in Note 2(g)) and the historical net carrying value (inclusive of related foreign currency
translation adjustments) of Batesville. For purposes of the unaudited pro forma condensed consolidated balance sheet, the gain recognized in shareholders’ equity is
based on the net carrying value of Batesville as of September 30, 2022, rather than as of the closing date of the Disposal Transaction. As a result, the gain reflected
herein may materially differ from the actual gain on the Disposal Transaction recorded as of the closing date.
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(e) Historically, the corporate headquarters building used by the Company was owned by an entity that was part of Batesville. Upon the closing of the Disposal Transaction,

the Buyer acquired indirect ownership of that entity, which continued to own the building. In connection with the Disposal Transaction, the Company entered into a lease
agreement under which a portion of the building is leased to the Company. Accordingly, a pro forma adjustment has been made to recognize an operating lease right-of-
use asset of $3.8 million, a short-term operating lease liability of $0.9 million, and a long-term operating lease liability of $2.9 million as of September 30, 2022.
Additionally, as the corporate headquarters building was historically used by the Company and will continue to be used by the Company after the Disposal Transaction, a
pro forma adjustment of $0.9 million for lease expense has been included in operating expenses for each of the years ended September 30, 2022, 2021, and 2020.

 
(f) In conjunction with the Disposal Transaction, the Company entered into a transition services agreement with the Buyer (the “TSA”). Under the terms of the TSA, among

other things, the Company will provide certain post-closing services on a transitional basis. The services provided under the TSA have initial terms ranging from one to
twelve months, and the TSA provides for options to extend those services for up to a maximum of fifteen months in total. For services provided, a pro forma adjustment
of $3.7 million to reflect the estimated TSA income has been made to other income, net for the year ended September 30, 2022.

 
(g) Reflects the payment of the transaction costs described in Note 2(a), which are directly attributable to the Disposal Transaction, were accrued as of September 30, 2022,

and are not among those described in Note 2(b) as being paid using proceeds from the Disposal Transaction. Additionally, an adjustment has been made to reflect the
payment of $14.1 million of transaction costs that were incurred from October 1, 2022 through the closing date of the Disposal Transaction and are not among those
described in Note 2(b) as being paid using proceeds from the Disposal Transaction. As these costs were not accrued as of September 30, 2022, their payment is reflected
as a reduction in retained earnings.

 
(h) Represents the tax impact of the pro forma adjustments at the applicable estimated effective tax rate of Batesville.
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