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Item 1.01. Entry into a Material Definitive Agreement.

Hillenbrand, Inc. Short-Term Incentive Compensation Plan for Key Executives

On February 11, 2009, Hillenbrand, Inc.’s shareholders approved the adoption of the Hillenbrand, Inc. Short-Term Incentive
Compensation Plan for Key Executives at the annual meeting of shareholders held that day. The Plan was adopted by the
Hillenbrand, Inc. (the “Company”) Board of Directors on December 19, 2008, subject to shareholder approval at the annual
meeting.

The material terms of the Plan are summarized in the definitive proxy statement for the Company’s 2009 annual meeting of
shareholders. A copy of this Plan is filed as Exhibit 10.1 to this Current Report and incorporated herein by reference.

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

On February 11, 2009, the Company elected F. Joseph Loughrey to the Board of Directors, for a term expiring at the Company’s
2010 annual meeting of shareholders.

Mr. Loughrey has been appointed to the Compensation and Management Development Committee and the Nominating/Corporate
Governance Committee of the Board of Directors.

The Company’s press release announcing the election of Mr. Loughrey is filed as Exhibit 99.1 to this Current Report.

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

On February 11, 2009, the Board of Directors of the Company approved an amendment to Article 4, Section 4.01 of the
Company’s Code of By-laws to state that the Board of Directors shall consist of no fewer than seven (7) members and no more
than eleven (11) members.

The description of the foregoing amendment to the By-laws is qualified in its entirety by reference to the full text of the By-laws,
as approved by the Board of Directors on February 11, 2009, a copy of which is filed as Exhibit 3.2 to this Current Report and
incorporated herein by reference.
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Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

   
Exhibit Number Description
3.2

 
Amended and Restated Code of By-laws of Hillenbrand, Inc. (as adopted by the Board of Directors on
February 11, 2009)

   
10.1

 

Hillenbrand, Inc. Short-Term Incentive Compensation Plan for Key Executives (incorporated by reference
as Appendix A to the definitive proxy statement on Schedule 14A of Hillenbrand, Inc. filed on January 8,
2009 (File No. 000-33794)

   
99.1  Press release dated February 11, 2009
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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: February 11, 2009
BY: /S/ Cynthia L. Lucchese                          
Cynthia L. Lucchese
Senior Vice President and 
Chief Financial Officer

DATE: February 11, 2009
BY: /S/ John R. Zerkle                          
John R. Zerkle
Senior Vice President, 
General Counsel & Secretary
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EXHIBIT INDEX
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3.2

 
Amended and Restated Code of By-laws of Hillenbrand, Inc. (as adopted by the Board of Directors on
February 11, 2009)

   
10.1

 

Hillenbrand, Inc. Short-Term Incentive Compensation Plan for Key Executives (incorporated by reference
as Appendix A to the definitive proxy statement on Schedule 14A of Hillenbrand, Inc. filed on January 8,
2009 (File No. 000-33794)

   
99.1  Press release dated February 11, 2009
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Exhibit 3.2

AMENDED AND RESTATED CODE OF BY-LAWS
OF

HILLENBRAND, INC.

(as adopted by the Board of Directors effective on February 11, 2009)

ARTICLE 1.
Definition of Certain Terms

Section 1.01 Corporation. The term “Corporation,” as used in this Code of By-laws, shall mean and refer to Hillenbrand,
Inc., a corporation duly organized and existing under and pursuant to the provisions of The Indiana Business Corporation Law, as
amended.

Section 1.02 Common Stock. The term “Common Stock,” as used in this Code of By-laws, shall mean and refer to the shares
of Common Stock, without par value, which the Corporation is authorized to issue under and pursuant to the provisions of the
Articles of Incorporation of the Corporation.

Section 1.03 Shareholders. The term “Shareholders,” as used in this Code of By-laws, shall mean and refer to the persons
shown by the records of the Corporation to be the holders of the duly authorized, issued and outstanding shares of Common Stock.

Section 1.04 Board of Directors. The term “Board of Directors,” as used in this Code of By-laws, shall mean and refer to the
Board of Directors of the Corporation.

Section 1.05 Officers. The terms “President,” “Vice-President,” “Secretary,” “Assistant Secretary,” “Treasurer” and
“Assistant Treasurer,” as used in this Code of By-laws, shall mean and refer, respectively, to the individuals holding those offices
of the Corporation in their capacities as such.

Section 1.06 Act. The term “Act,” as used in this Code of By-laws, shall mean and refer to The Indiana Business Corporation
Law, as now in force or hereafter amended.

ARTICLE 2.
Shares of The Corporation

Section 2.01 Form of Certificates. The shares of the Corporation may be issued in book entry form or evidenced by
certificates in such form as is prescribed by law and approved by the Board of Directors.

Section 2.02 Transfer of Shares. Shares of the Corporation may be transferred on the books thereof only by the holder of
such shares or by his duly authorized representative, upon the surrender to the Corporation or its transfer agent of the certificate for
such share properly endorsed.

 

 



 

Section 2.03 Lost, Destroyed or Stolen Stock Certificates. No share certificates shall be issued in place of any certificate
alleged to have been lost, destroyed or stolen unless the Board of Directors is, or such officer or officers as may be designated by
the Board of Directors are, satisfied as to such loss, destruction or theft and unless an indemnity bond acceptable to the Board or
such officers has been furnished by the owner of such lost, destroyed or stolen certificate, or his legal representative.

Section 2.04 Regulations Relating to the Transfer Agents and Registrars of the Corporation. The provisions governing
the appointment of the Transfer Agents, Registrars and Dividend Disbursing Agent of the Corporation, conferring upon them their
respective powers, rights, duties and obligations in their capacities as such, allocating and delimiting their power to make original
issue and transfer of the shares of Common Stock, specifying to whom the Shareholders shall give notice of changes of their
addresses, allocating and imposing the duty of maintaining the original stock ledgers or transfer books, or both, of the Corporation
and of disclosing the names of the Shareholders, the number of shares of Common Stock held by each and the address of each
Shareholder as it appears upon the records of the Corporation, and dealing with other related matters are contained in the
“Regulations Relating to the Transfer Agents and Registrars of Hillenbrand, Inc.” duly adopted by the Board of Directors, certified
copies of which are on file with, and may be inspected at the office of:

Computershare Investor Services
2 North LaSalle Street
Chicago, Illinois 60602

the Registrar and Transfer Agents of the Corporation.

ARTICLE 3.
The Shareholders

Section 3.01 Annual Meeting. The Shareholders shall hold their annual meeting during the second quarter of each fiscal year
for the purposes of electing individuals to the Board of Directors in accordance with Section 4.03, acting upon such other questions
or matters as are proposed to be submitted to a vote at the meeting and acting upon such further questions or matters as may
properly come before the meeting. The annual meeting shall be called by the Board of Directors.

Section 3.02 Special Meeting. The Shareholders may hold a special meeting at any time for the purposes of electing
individuals to vacant positions upon the Board of Directors, acting upon such other questions or matters as are proposed to be
submitted to a vote at the meeting and acting upon such further questions or matters as may properly come before the meeting. A
special meeting of the Shareholders may be called by the Board of Directors, by the President or by Shareholders holding not less
than one-fourth (1/4) of the duly authorized, issued and outstanding shares of Common Stock (determined as of the date upon
which the special meeting is called).

 

 



 

Section 3.03 Place of Meetings. Meetings of the Shareholders may be held at the Principal Office of the Corporation (as
defined in the Act) or any other place, within or without the State of Indiana.

Section 3.04 Procedure For Calling Meetings. Any meeting of the Shareholders which is called by the Board of Directors
shall be deemed duly to have been called upon the adoption of a resolution by the Board of Directors, not less than ten (10) days
before the date of the meeting, setting forth the time, date and place of the meeting and containing a concise statement of the
questions or matters proposed to be submitted to a vote at the meeting. Any special meeting of the Shareholders which is called by
the President shall be deemed duly to have been called upon delivery to the Secretary, not less than ten (10) days before the date of
the meeting, of a written instrument, executed by the President, setting forth the time, date and place of the meeting and containing
a concise statement of the questions or matters proposed to be submitted to a vote at the meeting. Any special meeting of the
Shareholders which is called by the Shareholders shall be deemed duly to have been called upon delivery to the Secretary, not less
than fifty (50) days before the date of the meeting, of a written instrument, executed by each of the Shareholders calling the
meeting, setting forth the time, date and place of the meeting and containing a concise statement of the questions or matters
proposed to be submitted to a vote at the meeting.

Section 3.05 Record Date. For the purpose of determining the Shareholders entitled to notice of, or to vote at, any meeting of
the Shareholders, for the purpose of determining the Shareholders entitled to receive payment of any dividend or other distribution,
or in order to make a determination of the Shareholders for any other corporate purpose, the Board of Directors may fix in advance
a date as the record date for that determination of the Shareholders, that date, in any case, to be not more than seventy (70) days
and, in case of a meeting of the Shareholders, not less than ten (10) days, before the date upon which the particular action, requiring
that determination of the Shareholders, is to be taken. If no record date is fixed for the determination of the Shareholders entitled to
notice of, or to vote at, a meeting of the Shareholders, then the date ten (10) days before the date of the meeting shall be the record
date for the meeting. If no record date is fixed for the determination of the Shareholders entitled to receive payment of a dividend or
other distribution, then the date upon which the resolution of the Board of Directors declaring the dividend or other distribution is
adopted shall be the record date for the determination of the Shareholders. When a determination of the Shareholders entitled to
notice of, or to vote at, a meeting of the Shareholders has been made, the determination shall apply to any adjournment of the
meeting. The Shareholders upon any record date shall be the Shareholders as of the close of business on that record date.

Section 3.06 Notice of Meetings. Notice of any meeting of the Shareholders shall be deemed duly to have been given if, at
least ten (10) days before the date of the meeting, a written notice stating the date, time and place of meeting, and containing a
concise statement of the questions or matters proposed to be submitted to a vote at the meeting, is delivered by the Secretary to
each Shareholder entitled to notice of, and to vote at, the meeting. The written notice shall be deemed duly to have been delivered
by the Secretary to a Shareholder at the date upon which:

(1) it is delivered personally to the Shareholders;

(2) it is deposited in the United States First Class Mail, postage prepaid, addressed to the address of the Shareholder set forth
upon the records of the Corporation; or

(3) it is sent by telegraph, facsimile or other form of wire or wireless communication, addressed to the address of the
Shareholder set forth upon the records of the Corporation.

 

 



 

Written notice of the meeting shall be deemed duly to have been waived by any Shareholder present, in person or by proxy, at
the meeting. Written notice of the meeting may be waived by any Shareholder not present, in person or by proxy, at the meeting,
either before or after the meeting, by written instrument, executed by the Shareholder, delivered to the Secretary.

Section 3.07 Voting Lists. The Secretary shall, not less than five (5) days before the date of each meeting of the Shareholders,
prepare, or cause to be prepared, a complete list of the Shareholders entitled to notice of, and to vote at, the meeting. The voting list
shall disclose the names and addresses of those Shareholders, arranged in alphabetical order, and the number of duly authorized,
issued and outstanding shares of Common Stock held by each of those Shareholders (determined as of the record date for the
meeting). The Secretary shall cause the voting list to be produced and kept open at the Principal Office of the Corporation where it
shall be subject to inspection by any Shareholder during the five (5) days before the meeting. The Secretary shall also cause the
voting list to be produced and kept open at the time and place of the meeting where it shall be subject to inspection by any
Shareholder during the course of the meeting.

Section 3.08 Quorum at Meetings. At any meeting of the Shareholders the presence, in person or by proxy, of Shareholders
holding a majority of the duly authorized, issued and outstanding shares of Common Stock (determined as of the record date for the
meeting) shall constitute a quorum.

Section 3.09 Voting at Meetings.  Any action required or permitted to be taken at any meeting of the Shareholders with
respect to any question or matter other than the election of directors shall be taken pursuant to a vote of the duly authorized, issued
and outstanding shares of Common Stock (determined as of the record date for the meeting) present, in person or by proxy, at a
meeting at which a quorum is present, in which the votes cast favoring the action exceed the votes cast opposing the action, unless
a greater number of affirmative votes is required by the provisions of the Act, the Articles of Incorporation of the Corporation or
other applicable legal or regulatory requirement, in which event the action shall be taken only pursuant to the affirmative vote of
the greater number. Directors shall be elected by a plurality of the votes cast by the shares entitled to vote in the election at a
meeting at which a quorum is present, unless the Articles of Incorporation of the Corporation provide otherwise.

Section 3.10 Voting by Proxy.  A shareholder may vote at any meeting of the Shareholders, either in person or by proxy.
Each proxy shall be in the form of a written instrument executed by the Shareholder or a duly authorized agent of the Shareholder,
or may be transmitted by electronic submission as authorized by the Corporation. No proxy shall be voted at any meeting unless
and until it has been filed with the Secretary.

 

 



 

Section 3.11 Notice of Shareholder Business. At any meeting of the shareholders, only such business may be conducted as
shall have been properly brought before the meeting, and as shall have been determined to be lawful and appropriate for
consideration by Shareholders at the meeting. To be properly brought before a meeting business must be (a) specified in the notice
of meeting given in accordance with Section 3.06 of this Article 3, (b) otherwise properly brought before the meeting by or at the
direction of the Board of Directors or the Chairman of the Board or the Chief Executive Officer, or (c) otherwise properly brought
before the meeting by a Shareholder. For business to be properly brought before a meeting by a Shareholder pursuant to clause
(c) above, the Shareholder must have given timely notice thereof in writing to the Secretary of the Corporation at the principal
place of business of the Corporation. To be timely, a Shareholder’s notice must be delivered to or mailed and received by the
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 the Company first makes public disclosure
of the meeting date). For the 2009 annual meeting of shareholders, the anniversary of the date of the immediately preceding annual
meeting shall be deemed to be February 8, 2009. A Shareholder’s notice to the Secretary shall set forth as to each matter the
Shareholder proposes to bring before the meeting (a) a brief description of the business desired to be brought before the meeting,
(b) the name and address of the Shareholder proposing such business, (c) the class and number of shares of the Corporation which
are beneficially owned by the Shareholder, and (d) any interest of the Shareholder in such business. Notwithstanding anything in
these By-laws to the contrary, no business shall be conducted at a meeting except in accordance with the procedures set forth in
this Section 3.11. The person presiding at the meeting shall, if the facts warrant, determine and declare to the meeting that business
was not properly brought before the meeting in accordance with the Code of By-laws, or that business was not lawful or
appropriate for consideration by Shareholders at the meeting, and if he should so determine, he shall so declare to the meeting and
any such business shall not be transacted.

Section 3.12 Notice of Shareholder Nominees. Nominations of persons for election to the Board of Directors of the
Corporation may be made at any meeting of Shareholders by or at the direction of the Board of Directors or by any Shareholder of
the Corporation 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 the Secretary of the Corporation at the
principal place of business of the Corporation and any nominee must satisfy the qualifications established by the Board of
Directors of the Corporation from time to time as contained in the proxy statement of the Corporation for the immediately
preceding annual meeting or posted on the Website of the Corporation. To be timely, a Shareholder’s nomination must be
delivered to or mailed and received by the Secretary not later than (i) 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 the Company first makes 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 the Corporation first makes public

 

 



 

disclosure of the meeting date. For the 2009 annual meeting of shareholders, the anniversary of the date of the immediately
preceding annual meeting shall be deemed to be February 8, 2009. Each notice given by such Shareholder shall set forth: (i) the
name and address of the Shareholder who intends to make the nomination and of the person or persons to be nominated; (ii) a
representation 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; (iii) a description 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;
(iv) 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 Securities and Exchange Commission; (v) the consent in writing of each nominee
to serve as a director of the Corporation if so elected, and (vi) a description of the qualifications of such nominee to serve as a
director of the Corporation.

If facts show that a nomination was not made in accordance with the foregoing provisions, the Chairman of the meeting shall
so determine and declare to the meeting, whereupon the defective nomination shall be disregarded.

ARTICLE 4.
The Board of Directors

Section 4.01 Number of Members. The Board of Directors shall consist of no fewer than seven (7) members and no more
than eleven (11) members, as fixed from time to time by resolution of the Board of Directors.

Section 4.02 Qualification of Members. Each member of the Board of Directors shall be an adult individual. Members of the
Board of Directors need not be Shareholders and need not be residents of the State of Indiana or citizens of the United States of
America.

Section 4.03 Election of Members. The members of the Board of Directors shall be elected by the Shareholders at the annual
meeting of the Shareholders, at a special meeting of the Shareholders called for that purpose or by the unanimous written consent of
the Shareholders, except that a majority of the duly elected and qualified members of the Board of Directors then occupying office
may fill any vacancy in the membership of the Board of Directors caused by the resignation, death, or adjudication or legal
incompetency of a member of the Board of Directors, or caused by an increase in the number of the members of the Board of
Directors.

The members of the Board of Directors shall be divided into three classes, each having one-third of the total number of
members of the Board of Directors or as near to one-third of such number as may be possible, with the difference between the
number of Directors in any class and the number of Directors in any other class not exceeding one. If the number of Directors is
changed, any increase or decrease shall be apportioned among the classes as determined by the Board of Directors, provided that
(i) in no case will a decrease in the number of Directors shorten the term of any incumbent Director and (ii) any such increase or
decrease shall be apportioned such that each class has one-third of the total number of members of the Board of Directors or as
near to one-third of such number as may be possible, with the difference between the number of Directors in any class and the
number of Directors in any other class not exceeding one.

 

 



 

At each annual meeting of Shareholders, the terms of all of the members of one class of Directors shall expire and Directors
shall be elected to succeed the members of such class for three-year terms expiring at the third succeeding annual meeting of
Shareholders. A Director elected by the Board of Directors to fill any vacancy on the Board of Directors shall be elected for a term
expiring at the next succeeding annual meeting of Shareholders, regardless of the class to which such director is elected, and at
such next annual meeting of Shareholders, a Director shall be elected to succeed such Director for a term of one, two or three years
expiring at the next annual meeting of Shareholders at which full three-year terms of members of such Director’s class will expire.
Each member of the Board of Directors shall serve as such throughout the term for which he is elected, or until his successor is
duly elected and qualified.

Section 4.04 Removal of Members. Any Director, or the entire Board of Directors, may be removed from office at any time,
but only for cause and only by the affirmative vote of the holders of at least two-thirds (2/3) of the voting power of all of the shares
of the Corporation entitled to vote generally in the election of Directors, voting together as a single class.

Section 4.05 Resignations of Members. Any member of the Board of Directors may resign at any time, with or without
cause, by delivering written notice of his resignation to the Board of Directors. The resignation shall take effect at the time
specified in the written notice or upon receipt by the Board of Directors, as the case may be, and, unless otherwise specified in the
written notice, the acceptance of the resignation shall not be necessary to make it effective.

Section 4.06 Annual Meeting. The Board of Directors shall hold its annual meeting immediately following the annual
meeting of the Shareholders for the purposes of electing individuals to each of the offices of the Corporation and acting upon such
other questions or matters as may properly come before the meeting.

Section 4.07 Special Meetings. The Board of Directors may hold a special meeting at any time for the purposes of electing
individuals to each vacant position on the Board of Directors, electing individuals to each vacant office of the Corporation and
acting upon such other questions and matters as may properly come before the meeting. A special meeting of the Board of
Directors may be called by any member of the Board of Directors.

Section 4.08 Place of Meetings. The annual meeting of the Board of Directors shall be held at the same place at which the
annual meeting of the Shareholders is held. Special meeting of the Board of Directors may be held at the Principal Office of the
Corporation or at any other place, within or without the State of Indiana.

Section 4.09 Procedure for Calling Meetings. Any special meeting of the Board of Directors shall be deemed duly to have
been called by a member of the Board of Directors upon delivery to the Secretary, not less than seven (7) days before the date of
such meeting, of a written instrument, executed by the member of the Board of Directors calling the meeting, setting forth the time,
date and place of the meeting. The written instrument may also contain, at the option of the member of the Board of Directors
calling the meeting, a concise statement of the questions or matters proposed to be submitted to a vote, or otherwise considered, at
the meeting. Any special meeting of the Board of Directors with respect to which all members of the Board of Directors are either
present or duly waive written notice, either before or after the meeting, shall also be deemed duly to have been called.

 

 



 

Section 4.10 Notice of Meetings. No notice of the annual meeting of the Board of Directors shall be required. Notice of any
special meeting of the Board of Directors shall be deemed duly to have been given if, at least seven (7) days before the date of the
meeting, a written notice stating the date, time and place of the meeting and, to the extent set forth in the written instrument by
which the meeting is called, containing a concise statement of the questions or matters proposed to be submitted to a vote, or
otherwise considered, at the meeting is delivered by the Secretary to each member of the Board of Directors. The written notice
shall be deemed duly to have been delivered by the Secretary to a member of the Board of Directors at the date upon which:

(1) it is delivered personally to the member of the Board of Directors;

(2) it is deposited in the United States First Class Mail, postage prepaid, addressed to the last known address of the member of
the Board of Directors; or

(3) it is sent by telegraph, facsimile or other form of wire or wireless communication, addressed to the last known address of
the member of the Board of Directors.

Written notice of the meeting shall be deemed duly to have been waived by any member of the Board of Directors present at
the meeting. Written notice of the meeting may be waived by any member of the Board of Directors not present at the meeting,
either before or after the meeting, by written instrument, executed by the member of the Board of Directors, delivered to the
Secretary.

Section 4.11 Quorum at Meetings. At any annual or special meeting of the Board of Directors the presence of a majority of
the then duly elected and qualified members of the Board of Directors then occupying office shall constitute a quorum.

Section 4.12 Voting at Meetings. Any action required or permitted to be taken at any meeting of the Board of Directors with
respect to any question or matter shall be taken pursuant to the affirmative vote of a majority of the then duly elected and qualified
members of the Board of Directors present at the meeting, unless a greater number is required by the provisions of the Act, in
which event the action shall be taken only pursuant to the affirmative vote of that greater number.

Section 4.13 Action Without Meeting. Any action required or permitted to be taken at any meeting of the Board of Directors
with respect to any question or matter may be taken without a meeting, if, before that action is taken, a unanimous written consent
to that action is executed by all of the then duly elected and qualified members of the Board of Directors and the written consent is
filed with the minutes of the preceding of the Board of Directors.

 

 



 

Section 4.14 The Chairman of the Board. The Chairman of the Board shall be a member of the Board of Directors. The
Chairman of the Board shall provide leadership to the Board of Directors, advice and counsel to the President and other officers of
the Corporation, shall preside at all meetings of the Shareholders and the Board of Directors, and shall, in addition, have such
further powers and perform such further duties as are specified in the Code of By-laws or as the Board of Directors may, from time
to time, assign or delegate to him.

Section 4.15 The Chairman Emeritus. The Chairman Emeritus shall be a member of the Board of Directors or a former
member of the Board of Directors. The Chairman Emeritus shall provide advice and counsel to the Chairman of the Board and to
the President and other officers of the Corporation, and shall, in addition, have such further powers and perform such further duties
as are specified in the Code of By-Laws or as the Board of Directors may, from time to time, assign or delegate to him.

Section 4.16 The Vice Chairman. The Board of Directors may appoint a Vice Chairman of the Board. The Vice Chairman of
the Board shall be a member of the Board of Directors. The Vice Chairman of the Board shall preside at all meetings of the
Shareholders and the Board of Directors in the absence of the Chairman of the Board, shall otherwise act in place of and carry out
the responsibilities of the Chairman of the Board if the Chairman of the Board is absent or unable to act, shall provide advice and
counsel to the Chairman of the Board and assist the Chairman of the Board in providing leadership to the Board of Directors and
shall have such further powers and perform such further duties as are specified in the Code of By-laws or as the Board of Directors
may, from time to time, assign or delegate to him.

If at any time the person serving as Chairman of the Board ceases to be the Chairman of the Board for any reason and prior to
that time the Board of Directors has not appointed another member of the Board of Directors to succeed such person as Chairman
of the Board, the Vice Chairman, at that time and without further action by the Board of Directors, shall become the Chairman of
the Board and shall serve in that capacity until he is replaced as Chairman of the Board by the Board of Directors or ceases to be a
member of the Board of Directors.

ARTICLE 5.
Committees

Section 5.01 Designation; Powers. The Board of Directors may, by resolution passed by a majority of the whole board,
designate one or more committees, with each such committee to consist of one or more of the directors of the Corporation. Any
such designated committee shall have and may exercise such of the powers and authority of the Board of Directors in the
management of the business and affairs of the Corporation as may be provided in such resolution, except that no such committee
shall have the following powers of the Board of Directors:

(1) powers in reference to amending the Articles of Incorporation;

(2) powers in reference to adopting an agreement or plan of merger of consolidation;

 

 



 

(3) powers in reference to proposing a special corporate transaction;

(4) powers in reference to recommending to the Shareholders a voluntary dissolution of the Corporation or revocation of
voluntary dissolution proceedings; and

(5) powers in reference to the amendment of this Code of By-laws.

Any such designated committee may authorize the seal of the Corporation to be affixed to all papers which may require it. In
addition to the above, such committee or committees shall have such other powers and limitations of authority as may be
determined from time to time by the Board of Directors.

Section 5.02 Procedure; Meetings; Quorum. Any committee designated pursuant to Section 5.01 shall keep regular minutes
of its actions and proceedings in a book provided for that purpose and report the same to the Board of Directors at its meeting next
succeeding such action, shall fix its own rules or procedures, and shall meet at such times and at such place or places as may be
provided by such rules, or by such committee or the Board of Directors. Should a committee fail to fix its own rules, the provisions
of this Code of By-laws, pertaining to the calling of meetings and conduct of business by the Board of Directors, shall apply as
nearly as may be possible. At every meeting of any such committee, the presence of a majority of all the members thereof shall
constitute a quorum, and the affirmative vote of a majority of the members present shall be necessary for the adoption by it of any
resolution.

Section 5.03 Substitution and Removal of Members; Vacancies. The Board of Directors may designate one or more
directors as alternate members of any committee, who may replace any absent or disqualified member at any meeting of such
committee. The Board of Directors shall have the power at any time to remove any member(s) of a committee and to appoint other
directors in lieu of the person(s) so removed and shall also have the power to fill vacancies in a committee.

ARTICLE 6.
The Officers

Section 6.01 Number of Officers. The officers of the Corporation shall consist of a President, a Secretary and a Treasurer,
and may, in addition, consist of one or more Executive Vice-Presidents, Senior Vice-Presidents, Vice-Presidents, one or more
Assistant Secretaries and one or more Assistant Treasurers. Any two or more offices may be held by the same person except that
the offices of President and Secretary shall not be held by the same person.

Section 6.02 Qualifications of Officers. Each officer of the Corporation shall be an adult individual. The officers of the
Corporation need not be Shareholders and need not be residents of the State of Indiana or citizens of the United States of America.

Section 6.03 Election of Officers. The officers of the Corporation shall be elected by the Board of Directors. Each officer
shall serve as such until the next ensuing annual meeting of the Board of Directors or until his successor shall have been duly
elected and shall have qualified, except as hereinafter provided. Each officer shall be deemed to have qualified as such upon his
election.

 

 



 

Section 6.04 Removal of Officers. Any officer of the Corporation may be removed at any time, with or without cause by the
Board of Directors.

Section 6.05 Resignation of Officers. Any officer of the Corporation may resign at any time, with or without cause, by
delivering written notice of his resignation to the Board of Directors. The resignation shall take effect at the time specified in the
written notice, or upon receipt by the Board of Directors, as the case may be, and, unless otherwise specified in the written notice,
the acceptance of the resignation shall not be necessary to make it effective.

Section 6.06 Filling of Vacancies. Any vacancies in the offices of the Corporation because of death, adjudication of
incompetency, resignation, removal or any other cause shall be filled for the unexpired portion of the term of that office by the
Board of Directors.

Section 6.07 The President. The President shall be the Chief Executive Officer of the Corporation. He shall be responsible
for the active overall direction and administration of the affairs of the Corporation, subject, however, to the control of the Board of
Directors. In general, he shall have such powers and perform such duties as are incident to the office of the President and Chief
Executive Officer of a business corporation and shall, in addition, have such other and further powers and perform such other
further duties as are specified in this Code of By-Laws or as the Board of Directors may, from time to time, assign to or delegate to
him.

Section 6.08 The Vice-Presidents. Each Vice-President (if one or more Vice-Presidents are elected) shall assist the Chairman
of the Board and the President in their duties and shall have such other powers and perform such other duties as the Board of
Directors, the Chairman of the Board or the President may, from time to time, assign or delegate to him. At the request of the
President, any Vice-President may, in the case of absence or inability to act of the President, temporarily act in his place. In the
case of the death or inability to act without having designated a Vice-President to act temporarily in his place, the Vice-President so
to perform the duties of the President shall be designated by the Board of Directors.

Section 6.09 The Secretary. The Secretary shall be the chief custodial officer of the Corporation. He shall keep or cause to be
kept, in minute books provided for the purpose, the minutes of the proceedings of the Shareholders and the Board of Directors. He
shall see that all notices are duly given in accordance with the provisions of this Code of By-laws and as required by law. He shall
be custodian of the minute books, archives, records and the seal of the Corporation and see that the seal is affixed to all documents,
the execution of which on behalf of the Corporation under its seal is duly authorized by the Shareholders, the Board of Directors,
the Chairman of the Board or the President or as required by law. In general, he shall have such powers and perform such duties as
are incident to the office of Secretary of a business corporation and shall, in addition, have such further powers and perform such
further duties as are specified in this Code of By-laws or as the Board of Directors, the Chairman of the Board, or the President
may, from time to time, assign or delegate to him.

 

 



 

Section 6.10 The Assistant Secretaries.  Each Assistant Secretary (if one or more Assistant Secretaries are elected) shall
assist the Secretary in his duties, and shall have such other powers and perform such other duties as the Board of Directors, the
Chairman of the Board, the President or the Secretary may, from time to time, assign or delegate to him. At the request of the
Secretary, any Assistant Secretary may, in the case of the absence or inability to act of the Secretary, temporarily act in his place. In
the case of the death or resignation of the Secretary, or in the case of his absence or inability to act without having designated an
Assistant Secretary to act temporarily in his place, the Assistant Secretary so to perform the duties of the Secretary shall be
designated by the President.

Section 6.11 The Treasurer. The Treasurer shall have such powers and perform such duties as are incident to the office of
Treasurer of a business corporation and have such further powers and perform such further duties as the Board of Directors, the
Chairman of the Board, the President or the Vice-President — Finance, may, from time to time, assign or delegate to him. In the
absence of the Vice-President — Finance, the Treasurer shall be the Chief Financial Officer of the Corporation.

Section 6.12 The Assistant Treasurers.  Each Assistant Treasurer (if one or more Assistant Treasurers are elected) shall
assist the Treasurer in his duties, and shall have such other powers and perform such other duties as the Board of Directors, the
Chairman of the Board, the President or the Treasurer may, from time to time, assign or delegate to him. At the request of the
Treasurer, any Assistant Treasurer may, in the case of the absence or inability to act of the Treasurer, temporarily act in his place.
In the case of the death or resignation of the Treasurer, or in the case of his inability to act without having designated an Assistant
Treasurer to act temporarily in his place, the Assistant Treasurer so to perform the duties of the Treasurer shall be designated by the
President.

Section 6.13 Function of Offices. The offices of the Corporation are established in order to facilitate the day to day
administration of the affairs of the Corporation in the ordinary course of its business and to provide an organization capable of
executing and carrying out the decisions and directions of the Board of Directors. The officers of the Corporation shall have such
powers and perform such duties as may be necessary or desirable to conduct and effect all transactions in the ordinary course of the
business of the Corporation without further authorization by the Board of Directors and such further powers as are granted by this
Code of By-laws or are otherwise granted by the Board of Directors.

ARTICLE 7.
Indemnification

Section 7.01 Definitions. As used in this Article 7:

(a) “expenses” includes all direct and indirect costs of any type or nature whatsoever (including, without limitation, all
attorneys’ fees and related disbursements and other out-of-pocket costs) actually and reasonably incurred by an Eligible Person (as
hereinafter defined) in connection with the investigation, defense, settlement or appeal of a proceeding or establishing or enforcing
a right to indemnification or advancement of expenses under this Article; provided, however, that expenses shall not include any
judgments, fines, ERISA excise taxes or penalties or amounts paid in settlement of a proceeding.

 

 



 

(b) “proceeding” includes, without limitation, any threatened, pending, or completed action, suit, arbitration, alternate dispute
resolution mechanism, investigation, administrative hearing or any other proceeding, whether civil, criminal, administrative, or
investigative and whether formal or informal, whether by a third party or by or in the right of the Corporation, by reason of the fact
that an Eligible Person is or was a director, officer or employee of the Corporation or, while a director, officer or employee of the
Corporation, is or was serving at the request of the Corporation as a director, officer, partner, member, manager, trustee, employee,
fiduciary or agent of another domestic or foreign corporation, partnership, limited liability company, joint venture, trust, employee
benefit plan or other enterprise, or an affiliate of the Corporation, whether for profit or not.

Section 7.02 Indemnity. The Corporation shall indemnify any person who is or was a director, officer or employee of the
Corporation (“Eligible Person”) in accordance with the provisions of this Section 7.02 if the Eligible Person is a party to or
threatened to be made a party to any proceeding against all expenses, judgments, fines (including any excise tax or penalty
assessed with respect to any employee benefit plan) and amounts paid in settlement actually and reasonably incurred by the
Eligible Person in connection with such proceeding, but only (a) if the Eligible Person acted in good faith, and (b) (i) in the case of
conduct in the Eligible Person’s official capacity with the Corporation, if the Eligible Person acted in a manner which the Eligible
Person reasonably believed to be in the best interests of the Corporation, or (ii) in the case of conduct other than in the Eligible
Person’s official capacity with the Corporation, if the Eligible Person acted in a manner which the Eligible Person reasonably
believed was at least not opposed to the best interests of the Corporation, and (c) in the case of a criminal proceeding, the Eligible
Person had reasonable cause to believe that the Eligible Person’s conduct was lawful or had no reasonable cause to believe that the
Eligible Person’s conduct was unlawful, and (d) if required by the Act, the Corporation makes a determination that indemnification
of the Eligible Person is permissible because the Eligible Person has met the standard of conduct as set forth in the Act.

Section 7.03 Indemnification of Expenses of Successful Party. Notwithstanding any other provisions of this Article, to the
extent that the Eligible Person has been wholly successful, on the merits or otherwise, in the defense of any proceeding or in
defense of any claim, issue or matter therein, including the dismissal of an action without prejudice, the Corporation shall
indemnify the Eligible Person against all expenses incurred in connection therewith.

Section 7.04 Additional Indemnification. Notwithstanding any limitation in Sections 7.02 or 7.03, the Corporation shall
indemnify the Eligible Person to the full extent authorized or permitted by any amendments to or replacements of the Act adopted
after the date of adoption of this Article that increase the extent to which a corporation may indemnify its Eligible Persons if the
Eligible Person is a party to or threatened to be made a party to any proceeding against all expenses, judgments, fines (including
any excise tax or penalty assessed with respect to any employee benefit plan) and amounts paid in settlement actually and
reasonably incurred by the Eligible Person in connection with such proceeding.

 

 



 

Section 7.05 Exclusions. Notwithstanding any provision in this Article 7, the Corporation shall not be obligated under this
Article to make any indemnity or advance expenses in connection with any claim made against the Eligible Person:

(a) for which payment has actually been made to or on behalf of the Eligible Person under any insurance policy or other
indemnity provision, except with respect to any excess beyond the amount paid under such insurance or other indemnity provision;

(b) if a court having jurisdiction in the matter shall finally determine that an Eligible Person derived an improper personal
benefit from any transaction;

(c) if a court having jurisdiction in the matter shall finally determine that an Eligible Person is liable for disgorgement of
profits resulting from the purchase and sale or sale and purchase by the Eligible Person of securities of the Corporation in violation
of Section 16(b) of the Securities Exchange Act of 1934 and amendments thereto or similar provisions of any federal, state or local
statutory law or common law;

(d) if a court having jurisdiction in the matter shall finally determine that such indemnification is not lawful under any
applicable statute or public policy (in this respect, if applicable, both the Corporation and the Eligible Person have been advised
that the Securities and Exchange Commission takes the position that indemnification for liabilities arising under the federal
securities laws is against public policy and is, therefore, unenforceable and that claims for indemnification should be submitted to
appropriate courts for adjudication); or

(e) in connection with any proceeding (or part thereof) initiated by the Eligible Person against the Corporation or its directors,
officers or employees, unless (i) such indemnification is expressly required to be made by law, (ii) the proceeding was authorized
by the Board of Directors of the Corporation, (iii) such indemnification is provided by the Corporation, in its sole discretion,
pursuant to the powers vested in the Corporation under applicable law, or (iv) the proceeding is initiated pursuant to Section 7.08
hereof and the Eligible Person is successful in whole or in part in such proceeding.

Section 7.06 Advancement of Expenses. The expenses incurred by the Eligible Person in any proceeding shall be paid
promptly by the Corporation upon demand and in advance of final disposition of the proceeding at the written request of the
Eligible Person, if (a) the Eligible Person furnishes the Corporation with a written affirmation of the Eligible Person’s good faith
belief that the Eligible Person has met the standard of conduct required by the Act or this Article, (b) the Eligible Person furnishes
the Corporation with a written undertaking to repay such advance to the extent that it is ultimately determined that the Eligible
Person did not meet the standard of conduct that would entitle the Eligible Person to indemnification, and (c) if required by the
Act, the Corporation makes a determination that the facts known to those making the determination would not preclude
indemnification under the Act. Such advances shall be made without regard to the Eligible Person’s ability to repay such expenses.

 

 



 

Section 7.07 Notification and Defense of Claim. To obtain indemnification under this Article, as soon as practicable after
receipt by the Eligible Person of notice of the commencement of any proceeding, the Eligible Person shall, if a claim in respect
thereof is to be made against the Corporation under this Article, notify the Corporation of the commencement thereof; provided,
however, that the omission so to notify the Corporation will not relieve the Corporation from any liability which it may have to the
Eligible Person otherwise than under this Article. With respect to any such proceeding as to which the Eligible Person notifies the
Corporation of the commencement thereof:

(a) The Corporation will be entitled to participate therein at its own expense.

(b) Except as otherwise provided below, the Corporation may, at its option and jointly with any other indemnifying party
similarly notified and electing to assume such defense, assume the defense thereof, with legal counsel reasonably satisfactory to the
Eligible Person. The Eligible Person shall have the right to employ separate counsel in such proceeding, but the Corporation shall
not be liable to the Eligible Person under this Article, including Section 7.06 hereof, for the fees and expenses of such counsel
incurred after notice from the Corporation of its assumption of the defense, unless (i) the Eligible Person reasonably concludes that
there may be a conflict of interest between the Corporation and the Eligible Person in the conduct of the defense of such
proceeding or (ii) the Corporation does not employ counsel to assume the defense of such proceeding. The Corporation shall not be
entitled to assume the defense of any proceeding brought by the Corporation or as to which the Eligible Person shall have made the
conclusion provided for in (i) above.

(c) If two or more persons who may be entitled to indemnification from the Corporation, including the Eligible Person, are
parties to any proceeding, the Corporation may require the Eligible Person to engage the same legal counsel as the other parties.
The Eligible Person shall have the right to employ separate legal counsel in such proceeding, but the Corporation shall not be liable
to the Eligible Person under this Article, including Section 7.06 hereof, for the fees and expenses of such counsel incurred after
notice from the Corporation of the requirement to engage the same counsel as other parties, unless the Eligible Person reasonably
concludes that there may be a conflict of interest between the Eligible Person and any of the other parties required by the
Corporation to be represented by the same legal counsel.

(d) The Corporation shall not be liable to indemnify the Eligible Person under this Article for any amounts paid in settlement
of any proceeding effected without its written consent in advance which consent shall not be unreasonably withheld. The
Corporation shall be permitted to settle any proceeding the defense of which it assumes, except the Corporation shall not settle any
action or claim in any manner which would impose any penalty or limitation on the Eligible Person without the Eligible Person’s
written consent, which consent shall not be unreasonably withheld.

Section 7.08 Enforcement. Any right to indemnification or advances granted by this Article to the Eligible Person shall be
enforceable by or on behalf of the Eligible Person in any court of competent jurisdiction if (i) the claim for indemnification or
advances is denied, in whole or in part, or (ii) no disposition of such claim is made within 90 days of a written request therefor. The
Eligible Person, in such enforcement action, if successful in whole or in part, shall be entitled to be paid also the expense of
prosecuting the claim. Neither the failure of the Corporation (including its Board of Directors or its shareholders) to make a
determination prior to the commencement of such enforcement action that indemnification of the Eligible Person is proper in the
circumstances, nor an actual determination by the Corporation (including its Board of Directors or its shareholders) that such
indemnification is improper, shall be a defense to the action or create a presumption that the Eligible Person is not entitled to
indemnification under this Article or otherwise. The termination of any proceeding by judgment, order of court, settlement,
conviction or upon a plea of nolo contendere, or its equivalent, shall not, of itself, create a presumption that the Eligible Person is
not entitled to indemnification under this Article or otherwise.

 

 



 

Section 7.09 Partial Indemnification. If the Eligible Person is entitled under any provisions of this Article to indemnification
by the Corporation for some or a portion of the expenses, judgments, fines (including any excise tax or penalty assessed with
respect to any employee benefit plan) and amounts paid in settlement actually and reasonably incurred by the Eligible Person in the
investigation, defense, appeal or settlement of any proceeding but not, however, for the total amount thereof, the Corporation shall
indemnify the Eligible Person for the portion of such expenses, judgments, fines (including any excise tax or penalty assessed with
respect to any employee benefit plan) and amounts paid in settlement to which the Eligible Person is entitled.

Section 7.10 Nonexclusivity; Survival; Successors and Assigns. The indemnification and advance payment of expenses as
provided by this Article shall not be deemed exclusive of any other rights to which the Eligible Person may be entitled under the
Corporation’s articles of incorporation or any agreement, any vote of shareholders or directors, the Act, or otherwise, both as to
action in the Eligible Person’s official capacity and as to action in another capacity. The right of the Eligible Person to
indemnification under this Article shall vest at the time of occurrence or performance of any event, act or omission or any alleged
event, act or omission giving rise to any action, suit or proceeding and, once vested, shall survive any actual or purported
amendment, restatement or repeal of this Article by the Corporation or its successors or assigns whether by operation of law or
otherwise and shall survive termination of the Eligible Person’s services to the Corporation and shall inure to the benefit of the
heirs, personal representatives and estate of the Eligible Person.

Section 7.11 Severability. If this Article or any portion thereof is invalidated on any ground by any court of competent
jurisdiction, the Corporation shall indemnify the Eligible Person as to expenses, judgments, fines (including any excise tax or
penalty assessed with respect to any employee benefit plan) and amounts paid in settlement with respect to any proceeding to the
full extent permitted by any applicable portion of this Article that is not invalidated or by any other applicable law.

Section 7.12 Subrogation. In the event of payment under this Article, the Corporation shall be subrogated to the extent of
such payment to all of the rights of recovery of the Eligible Person, who shall as a condition of receiving indemnification
hereunder execute all documents required and shall do all acts necessary or desirable to secure such rights and to enable the
Corporation effectively to bring suit to enforce such rights.

 

 



 

ARTICLE 8.
Miscellaneous Matters

Section 8.01 Fiscal Year. The fiscal year of the Corporation shall end at midnight on September 30 of each calendar year.

Section 8.02 Negotiable Instruments. All checks, drafts, bills of exchange and orders for the payment of money may, unless
otherwise directed by the Board of Directors, or unless otherwise required by law, be executed in its name by the President, a Vice-
President, the Treasurer or an Assistant Treasurer, singly and without necessity of countersignature. The Board of Directors may,
however, authorize any other officer or employee of the Corporation to sign checks, drafts and orders for the payment of money,
singly and without necessity of countersignature.

Section 8.03 Notes and Obligations. All notes and obligations of the Corporation for the payment of money other than those
to which reference is made in Section 8.02 of this Code of By-laws, may, unless otherwise directed by the Board of Directors, or
unless otherwise required by law, be executed in its name by the President, a Vice President, or the Treasurer, singly and without
necessity of either attestation or affixation of the corporate seal by the Secretary or an Assistant Secretary.

Section 8.04 Deeds and Contracts. All deeds and mortgages made by the Corporation and all other written contracts and
agreements to which the Corporation shall be a party may, unless otherwise directed by the Board of Directors, or unless otherwise
required by law, be executed in its name by the President or a Vice-President singly and without necessity of either attestation or
affixation of the corporate seal by the Secretary or an Assistant Secretary.

Section 8.05 Endorsement of Stock Certificates. Any certificate for shares of stock issued by any corporation and owned by
the Corporation (including Common Stock held by the Corporation as treasury stock) may, unless otherwise required by law, be
endorsed for sale or transfer by the President or a Vice-President, and attested by the Secretary or an Assistant Secretary; the
Secretary or an Assistant Secretary, when necessary or required, may affix the corporate seal to the certificate.

Section 8.06 Voting of Stock. Any shares of stock issued by any other corporation and owned by the Corporation may be
voted at any shareholders’ meeting of the other corporation by the President, if he is present, or in his absence by a Vice-President.
Whenever, in the judgment of the President, it is desirable for the Corporation to execute a proxy or to give a shareholders’ consent
with respect to any shares of stock issued by any other corporation and owned by the Corporation, the proxy or consent may be
executed in the name of the Corporation by the President or a Vice-President singly and without necessity of either attestation or
affixation of the corporate seal by the Secretary or an Assistant Secretary. Any person or persons designated in the manner above
stated as the proxy or proxies of the Corporation shall have full right, power and authority to vote the share or shares of stock
issued by the other corporation and owned by the Corporation the same as the share might be voted by the Corporation.

Section 8.07 Corporate Seal. The corporate seal of the Corporation shall be circular in form and mounted on a metal die,
suitable for impressing the same on paper. About the upper periphery of the seal shall appear the words “Hillenbrand, Inc.,” and
about the lower periphery of the seal shall appear the word “Indiana.” In the center of the seal shall appear the words “Corporate
Seal.” No instrument executed by any of the officers of the Corporation shall be invalid or ineffective in any respect by reason of
the fact that the corporate seal has not been affixed to it.

 

 



Exhibit 10.1

HILLENBRAND, INC.
SHORT-TERM INCENTIVE COMPENSATION PLAN

FOR KEY EXECUTIVES

ARTICLE I.
GENERAL PROVISIONS

Section 1.01. Establishment. Hillenbrand, Inc. (“Company”) has adopted the Hillenbrand, Inc. Short-Term Incentive
Compensation Plan for Key Executives (“Plan”), effective October 1, 2008, contingent on approval of the Plan by the Company’s
shareholders as provided in Section 1.03.

Section 1.02. Purpose. The purpose of the Plan is to advance the interests of the Company and its Subsidiaries by providing
for annual bonuses to participating Executive Employees based on the achievement of pre-established quantitative performance
goals. By linking a significant portion of the compensation of Executives to pre-established objective goals, the Company more
closely aligns the interests of its Executive Employees with those of its shareholders. Amounts payable under the Plan are intended
to constitute Performance-Based Compensation.

Section 1.03. Shareholder Approval. No benefits shall be paid under the Plan with respect to any Participant, unless the Plan
is approved by the Company’s shareholders, as required by the regulations under Code Section 162(m) applicable to Performance-
Based Compensation.

ARTICLE II.
DEFINED TERMS AND INTERPRETATION

Section 2.01. Definitions. For purposes of the Plan, when a term is capitalized as set out below, the term shall have the
following meanings:

(a) “Board” or “Board of Directors” means the Company’s Board of Directors.

(b) “Cause” means, (i) for an Employee who is a party to a written employment agreement with the Employer that defines
“cause” or a comparable term at the relevant time, the definition in such employment agreement, and (ii) for all other Employees,
the Committee’s good faith determination that the Employee has:

(1) failed or refused to comply fully and timely with any reasonable instruction or order of the Employer, provided that
such noncompliance is not based primarily on the Participant’s compliance with applicable legal or ethical standards;

(2) acquiesced or participated in any conduct that is dishonest, fraudulent, illegal (at the felony level), unethical, involves
moral turpitude, or is otherwise illegal and involves conduct that has the potential to cause the Employer or its related
companies or any of their respective officers or directors embarrassment or ridicule;

(3) violated any Employer policy or procedure, including the Company’s Code of Ethical Business Conduct; or

(4) engaged in any act that is contrary to the best interests of or would expose the Employer, its related businesses, or any
of their respective officers or directors to probable civil or criminal liability, excluding the Participant’s actions in accordance
with applicable legal and ethical standards.

 

 



 

(c) “Code” means the Internal Revenue Code of 1986, as amended from time to time.

(d) “Committee” means the Compensation and Management Development Committee of the Board. Each Committee member
shall be an outside director within the meaning of Code Section 162(m)(4)(C)(i).

(e) “Company” means Hillenbrand, Inc., and any successor thereto.

(f) “Disability” means, (i) for an Employee who is a party to a written employment agreement with the Employer that defines
“disability” or a comparable term at the relevant time, the definition in such employment agreement, and (ii) for all other
Employees, the Committee’s good faith determination that the Employee is eligible (except for the waiting period) for permanent
disability benefits under Title II of the Federal Social Security Act.

(g) “Deferral Election” means an election pursuant to the provisions of the Plan on a form acceptable to the Committee to
defer all or a portion of a STIC Award Payment.

(h) “Effective Date” means October 1, 2008.

(i) “Employee” means a common law employee of the Employer.

(j) “Employer” means the Company and/or any Subsidiary.

(k) “Executive” or “Executive Employee” means any Employee who is either the Chief Executive Officer of the Company or
an officer who reports directly to the Chief Executive Officer of the Company.

(l) “Fiscal Year” means that fiscal year of the Company, which is the twelve (12)-month period beginning on October 1 and
ending on the following September 30.

(m) “Good Reason” means, for an Employee who is a party to a written employment agreement with the Employer at the
relevant time, the definition given to such term or a comparable term in such agreement.

(n) “Participant” means, with respect to a Fiscal Year, an Executive to whom the Committee has granted a STIC Award for
the year.

(o) “Payment Amount” means the amount of a STIC Award Payment.

(p) “Performance-Based Compensation” means compensation described in Code Section 162(m)(4)(C) that is excluded from
“applicable employee remuneration” under Code Section 162(m).

(q) “Performance Measures” means, with respect to a STIC Award, the objective factors used to determine the amount (if
any) payable pursuant to the Award. “Performance Measures” shall be based on any of the factors listed below, alone or in
combination, as determined by the Committee. Such factors may be applied (i) including or excluding one or more Subsidiaries,
(ii) in comparison with plan, budget, or prior performance, and/or (iii) on an absolute basis or in comparison with peer-group
performance. The factors that may be used as Performance Measures are (i) return on assets, (ii) return on equity, (iii) net revenue,
(iv) operating income, (v) net income, (vi) earnings per share, (vii) income before interest and taxes, and (viii) income before taxes.
In establishing Performance Targets for a year, the Committee may provide for appropriate objectively determinable adjustments to
any Performance Measure for extraordinary and/or non-recurring items.

 

 



 

(r) “Performance Target” means, with respect to a STIC Award for a Fiscal Year, the objective performance under the
Performance Measures for that Fiscal Year that will result in payments under the STIC Award. Performance Targets may differ
from Participant to Participant and Award to Award.

(s) “Retirement” means, with respect to a Participant, Termination of Employment after having (i) completed at least five
years of continuous service with the Company and/or a Subsidiary and (ii) reached age fifty-five (55). For purposes of the
preceding sentence, service with the Company’s predecessor, Hill-Rom Holdings, Inc. (formerly known as Hillenbrand Industries,
Inc.) shall be considered service with the Company.

(t) “STIC Award” or “Award” means, with respect to a Participant for a Fiscal Year, an Award under which the amount
payable to the Participant (if any) is contingent on the achievement of pre-established Performance Targets during the Fiscal Year.

(u) “STIC Award Payment” means the cash payment under a STIC Award.

(v) “Subsidiary” means any corporation in an unbroken chain of corporations beginning with the Company, if each of the
corporations other than the last corporation in the unbroken chain then owns stock possessing fifty percent (50%) or more of the
total combined voting power of all classes of stock in one of the other corporations in the chain.

(w) “Termination of Employment,” or similar uses of the words “Termination” (or a derivation thereof) and “Employment” in
close proximity, means complete termination of the employment relationship between a Participant and all Employers.

Section 2.02. Rules of Interpretation. The following rules shall govern in interpreting the Plan:

(a) Except to the extent preempted by United States federal law or as otherwise expressly provided herein, the Plan and all
Awards shall be interpreted in accordance with and governed by the internal laws of the State of Indiana without giving effect to
any choice or conflict of law provisions, principles, or rules.

(b) All amounts payable under the Plan are intended to constitute Performance-Based Compensation, and the Plan and each
Award shall be interpreted and administered to effect such intent.

(c) The Plan and all Awards are intended to comply with the requirements of Code Section 409A, and the Plan and all Awards
shall be administered to effect compliance with such intent.

(d) Any reference herein to a provision of law, regulation, or rule shall be deemed to include a reference to the successor of
such law, regulation, or rule.

 

 



 

(e) To the extent consistent with the context, any masculine term shall include the feminine, and vice versa, and the singular
shall include the plural, and vice versa.

(f) If any provision of the Plan shall be held illegal or invalid for any reason, the illegality or invalidity of that provision shall
not affect the remaining parts of the Plan, and the Plan shall be interpreted and enforced as if the illegal or invalid provision had
never been included herein.

ARTICLE III.
ADMINISTRATION

The Committee shall administer the Plan, and it shall have all powers and authority necessary or appropriate to fulfill its
duties hereunder. The Committee shall have the authority and discretion to interpret the Plan, to establish and revise rules and
regulations relating to the Plan, and to make any other determinations that it believes necessary or advisable for administration of
the Plan. The Committee’s determination as to all matters relating to the Plan shall be final and binding.

ARTICLE IV.
STIC AWARDS

Section 4.01. Selection of Participants. The Committee may, in its sole discretion, grant STIC Awards to one or more
Executive Employees as provided in this Article. Nothing herein shall obligate the Committee to grant a STIC Award to any
Executive Employee.

Section 4.02. Award Criteria. Within ninety (90) days after the start of each Fiscal Year for which it grants STIC Awards,
the Committee shall establish (i) the Performance Measures and Performance Targets applicable to each STIC Award for that
Fiscal Year and (ii) an objective formula for computing the Payment Amount based on achievement of the established Performance
Targets. The Committee shall have sole discretion to determine the Performance Measures, Performance Targets, and the formula
for calculating the Payment Amount. The Committee may establish minimum, target, and maximum Performance Targets, with the
Payment Amount based on the level of the Performance Target(s) achieved. Once established, Performance Targets, Performance
Measures, and the related formula for determining the Payment Amount shall not be changed; provided, however, the Committee
may, in its sole discretion (subject to the provisions of Subsection 4.05(a)), eliminate or decrease the Payment Amount with respect
to any Award, based upon such criteria as the Committee deems appropriate. The Committee may impose conditions on the receipt
of STIC Award Payments in addition to the achievement of Performance Targets.

Section 4.03. Certification of Performance. As soon as practicable after the Company’s audited financial statements are
available for a Fiscal Year, the Committee shall determine the Company’s performance in relation to the Performance Targets for
the Fiscal Year and certify in writing the extent to which the Performance Targets were achieved and the Payment Amounts with
respect to each STIC Award for the Fiscal Year. The Committee may, in its discretion, utilize the services of an accounting
professional in connection with such certification by the Committee.

Section 4.04. STIC Award Payments. The Employer shall pay STIC Award Payments in cash, subject to applicable tax
withholding, as determined by the Employer. Except as provided in Section 4.07, STIC Award Payments for a Fiscal Year shall be
paid to the Participant (or, if the Participant is deceased, his estate) during the first ninety (90) days after the end such Fiscal Year.

 

 



 

Section 4.05. Termination of Employment.

(a) If a Participant’s Employment Terminates on account of his (i) death, (ii) Disability, (iii) Retirement, (iv) involuntary
Termination of Employment without Cause, or, (v) to the extent provided in his employment agreement with the Employer (if any),
voluntary Termination of Employment for Good Reason before STIC Award Payments for a Fiscal Year are made, the Participant’s
STIC Award Payment, if any, shall first be determined on an interim basis according to the applicable Award formula before
considering any discretionary reduction that might be made by the Committee. If the Participant’s Employment Terminated during
the Fiscal Year for which the STIC Award Payment is being determined, the interim payment amount (as determined pursuant to
the preceding sentence) shall be multiplied by a fraction, the numerator of which is the number of full weeks during which the
Participant was employed by an Employer during such Fiscal Year and the denominator of which is 52. If the Participant’s
Employment Terminated after the end of the Fiscal Year for which the STIC Award Payment is being determined, the preceding
sentence shall not apply and the interim payment amount previously determined as provided above in this Subsection shall not be
prorated. The Committee, in its discretion, may then reduce (but not increase) the interim payment amount determined under the
preceding provisions of this Subsection by up to one-third in order to arrive at the STIC Award Payment to be made with respect to
such Participant. Such payment shall be paid at the same time at which the Participant would have been paid if a Termination of
Employment had not occurred with respect to such Participant.

(b) If a Participant’s Employment Terminates for any reason not specified in clauses (i)-(v) of Subsection 4.05(a) before STIC
Award Payments for a Fiscal Year are made, the Participant shall forfeit his interest in and shall not receive any such payment for
that Fiscal Year.

Section 4.06. Non-Duplication of Payments. Notwithstanding any other provision hereof, if a Participant receives a
payment under a change in control or other agreement with the Employer, which payment is identified as or measured by an
amount payable under this Plan with respect to a certain Fiscal Year, the Participant shall not be entitled to a payment of a
duplicate amount hereunder for that same Fiscal Year.

Section 4.07. Election to Defer of STIC Award Payment. A Participant may elect to defer all or any portion of a STIC
Award Payment for a Fiscal Year by submitting a written Deferral Election to the Vice President of Human Resources of the
Company before the end of the immediately preceding Fiscal Year. Amounts deferred pursuant to the Deferral Election shall be
subject to the terms of the Hillenbrand, Inc. Executive Deferred Compensation Program, as amended from time to time.

Section 4.08. Limitation of Payment Amount. Under no circumstances shall the Payment Amount with respect to any
Participant for a Fiscal Year exceed the lesser of (i) three times the Participant’s base salary for the Fiscal Year or (ii) Five Million
Dollars.

ARTICLE V.
TERM

The Plan is contingent on approval by the Company’s shareholders, as provided in Section 1.03, and it shall remain in effect
until such time as it shall be terminated by the Board or, if earlier, five years after the Effective Date.

 

 



 

ARTICLE VI.
AMENDMENT AND TERMINATION

Except as provided below, the Board may, in its sole discretion, amend or terminate the Plan. No such amendment or
termination, however, shall adversely effect any right or obligation with respect to any Award already issued, cause any Participant
to incur taxes under Code Section 409A, or cause amounts payable under the Plan to cease to be Performance-Based
Compensation. Shareholder approval of an amendment is required to the extent necessary to satisfy applicable legal rules,
including the rule set forth in Code Section 162(m).

ARTICLE VII.
MISCELLANEOUS PROVISIONS

Section 7.01. Limitations. No Employee shall have any claim or right (legal, equitable, or other) to be granted an Award, and
no person or entity other than the Committee shall have the authority to enter into any agreement with any person for the making or
payment of any Award or to make any representation or warranty with respect thereto. Neither the existence of the Plan nor the
grant of any Award shall give a Participant any right to be retained in the employ of any Employer or limit the right of any
Employer to terminate the employment of any Participant.

Section 7.02. Additional Payments. Nothing in the Plan shall preclude the Company from making additional payments or
special awards to Participants outside of the Plan that may or may not constitute Performance-Based Compensation, provided that
such payment or award does not affect the qualification of any Payment Amount as Performance-Based Compensation.

 

 



Exhibit 99.1

CONTACT INFORMATION
Investor Relations, Hillenbrand, Inc.
Contact: Mark R. Lanning, Vice President of Investor Relations and Treasurer
Phone: 812-934-7256
E-mail: mrlanning@hillenbrand.com

Hillenbrand Board of Directors
Appoints Joe Loughrey as New Director

BATESVILLE, Ind., Feb. 11, 2009 /PRNewswire-FirstCall/ — The board of directors of Hillenbrand, Inc. (NYSE:HI) has elected
F.J. (Joe) Loughrey to a newly created board seat, effective immediately.

“We’re delighted to have Joe join our board as a director,” said Ray J. Hillenbrand, chairman of the Hillenbrand board of directors.
“He is a talented, experienced senior executive with broad international and domestic experience. Joe is a man of great character,
and we believe he will play an important role in helping us build shareholder value now and in the years to come.”

Loughrey has been vice chairman of the board of directors for Cummins Inc. (NYSE:CMI) since Aug. 1, 2008, after serving at
Cummins in a variety of roles for 35 years, most recently as the company’s president and chief operating officer. Cummins is the
world’s largest diesel engine manufacturer, with sales of $14.3 billion in 2008.

Active in the business community, Loughrey serves on a number of boards, including as chairman for Conexus Indiana and as a
member of the boards of Sauer-Danfoss, the Cummins Foundation, the National Association of Manufacturers, The Manufacturing
Institute and the Columbus Community Education Coalition.

“I’m very pleased to be joining Hillenbrand’s board at this exciting time in the company’s history,” said Loughrey. “Hillenbrand is
well-positioned to leverage Batesville Casket Company’s expertise in operational excellence, lean manufacturing and continuous
improvement to create growth opportunities for the enterprise.”

Loughrey is a graduate of the University of Notre Dame, with a bachelor’s degree in economics and African studies.

 

ABOUT HILLENBRAND, INC. 
Hillenbrand, Inc. (www.HillenbrandInc.com) is the holding company for Batesville Casket Company, a leader in the North
American death care industry through the sale of funeral services products, including burial caskets, cremation caskets, containers
and urns, selection room display fixturing and other personalization and memorialization products. HI-INC-C

 


