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Item 1.01. Entry into a Material Definitive Agreement.

On February 5, 2025, Hillenbrand, Inc. (the “Company”), through its wholly owned subsidiary Milacron LLC (“Seller”), entered into a Contribution and Purchase
Agreement (the “Agreement”) with BCSS Iota (A), LLC, a Delaware limited liability company (“Purchaser”) and affiliate of Bain Capital Special Situations, LP (“Bain”),
pursuant to which, among other things, Purchaser will acquire majority ownership in the Company’s Milacron injection molding and extrusion business (the “Milacron
Business”). Pursuant to the Agreement, prior to the closing of the transaction with Purchaser, Seller will undertake certain internal restructuring steps (collectively, the
“Reorganization”), and following such Reorganization, will contribute the Milacron Business and all of the outstanding equity interests in the entities that own and operate the
Milacron Business, to a newly formed entity (“HoldCo”), with Purchaser acquiring majority ownership and full operational control of the Milacron Business (the
“Transaction”). In exchange, upon the closing of the Transaction, Seller (i) receives the purchase price of $287,000,000 in cash, subject to specified adjustments as set forth in
the Agreement, and (ii) retains an approximately 49% equity interest in HoldCo through one of the Company’s indirect wholly owned subsidiaries. In connection with the
closing, Holdco (or one of its affiliates) will enter into a management agreement with an affiliate of Bain to provide ongoing management services for an annual retainer fee.

The closing of the Transaction is subject to certain customary closing conditions, including (1) the expiration or termination of any applicable waiting periods under
applicable antitrust laws, (2) subject to certain qualifiers, the accuracy of the representations and warranties made by Seller and Purchaser, (3) the compliance in all material
respects by Seller and Purchaser, respectively, of their obligations under the Agreement, (4) completion of the Reorganization, and (5) the absence of any Material Adverse
Effect (as defined in the Agreement) on the Milacron Business.

The Agreement contains customary representations, warranties, and covenants related to the Milacron Business. Purchaser has obtained representation and warranty
insurance to provide coverage for certain breaches of representations and warranties of Seller, which will be subject to certain exclusions, deductibles and other terms and
conditions set forth therein.

The Agreement includes customary termination provisions including the right of either Seller or Purchaser to terminate the Agreement if the closing of the Transaction
has not occurred by July 28, 2025 and for Purchaser to pay a termination fee if the Agreement is terminated in certain circumstances. A consortium of funds affiliated with Bain
has provided a guarantee to Seller guaranteeing the payment of the termination fee and certain other obligations of Purchaser under the Agreement.

The foregoing summary of the Agreement does not purport to be complete and is qualified in its entirety by reference to the text of the Agreement, a copy of which
will be filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2025.

The foregoing summary has been included to provide investors and security holders with information regarding the terms of the Agreement, and is qualified in its
entirety by the terms and conditions of the Agreement. It is not intended to provide any other factual information about the Company or its respective subsidiaries and affiliates,
including the Milacron Business. The Agreement contains representations and warranties by each of the parties to the Agreement, which were made only for purposes of that
Agreement and as of specified dates. The representations, warranties, covenants, and agreements in the Agreement were made solely for the benefit of the parties to the
Agreement, are subject to limitations agreed upon by the contracting parties, including being qualified by confidential disclosures made for the purposes of allocating contractual
risk between the parties to the Agreement instead of establishing these matters as facts, and are subject to standards of materiality applicable to the contracting parties that may
differ from those applicable to investors. Investors should not rely on the representations, warranties, covenants, and agreements or any descriptions thereof as characterizations
of the actual state of facts or condition of the Company or its respective subsidiaries and affiliates, including the Milacron Business. Moreover, information concerning the
subject matter of the representations, warranties, covenants, and agreements may change after the date of the Agreement, which subsequent information may or may not be fully
reflected in the Company’s public disclosures.
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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.

Date: February 5, 2025                        HILLENBRAND, INC.

BY:    /s/ Nicholas R. Farrell
____________________________________
Nicholas R. Farrell
Senior Vice President, General Counsel, and Secretary
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