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PART I — FINANCIAL INFORMATION

Item 1. FINANCIAL STATEMENTS

Hillenbrand, Inc.
Consolidated Statements of Operations (Unaudited)
(in millions, except per share data)

Net revenue
Cost of goods sold
Gross profit
Selling, general and administrative expenses
Amortization expense
Loss on divestiture
Pension settlement (gain) charge
Interest expense, net
(Loss) income from continuing operations before income taxes
Income tax (benefit) expense
(Loss) income from continuing operations
Loss from discontinued operations (net of income tax expense)
Consolidated net (loss) income
Less: Net income attributable to noncontrolling interests
Net (loss) income attributable to Hillenbrand

(Loss) earnings per share

Basic (loss) earnings per share
(Loss) income from continuing operations attributable to Hillenbrand
Loss from discontinued operations
Net (loss) income attributable to Hillenbrand

Diluted (loss) earnings per share
(Loss) income from continuing operations attributable to Hillenbrand
Loss from discontinued operations
Net (loss) income attributable to Hillenbrand

Weighted average shares outstanding (basic)

Weighted average shares outstanding (diluted)

See Condensed Notes to Consolidated Financial Statements

Three Months Ended

Six Months Ended

March 31, March 31,
2025 2024 2025 2024
$ 7159 §$ 7853 $ 1,422.8 $ 1,558.6
479.5 534.6 951.4 1,056.9
236.4 250.7 471.4 501.7
179.8 181.4 350.9 339.3
23.1 25.7 48.3 51.2
54.6 — 54.6 —
- — (1.7) 8.3
23.2 30.8 48.3 60.6
(44.3) 12.8 (29.0) 423
5.7 4.2 0.7 14.2
(38.6) 8.6 (29.7) 28.1
— — — 0.3)
(38.6) 8.6 (29.7) 27.8
2.3 2.5 4.8 4.5
$ (40.9) $ 61 $ (345) $ 233
$ (0.58) $ 0.09 $ 0.49) $ 0.34
$ 0.58) $ 0.09 $ 0.49) $ 0.34
$ 0.58) $ 0.09 $ 0.49) $ 0.34
— — — (0.01)
$ (0.58) $ 0.09 $ 0.49) $ 0.33
70.7 70.4 70.7 70.4
70.7 70.7 70.7 70.6
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Hillenbrand, Inc.
Consolidated Statements of Comprehensive (Loss) Income (Unaudited)
(in millions)

Three Months Ended Six Months Ended
March 31, March 31,
2025 2024 2025 2024

Consolidated net (loss) income $ (38.6) $ 86 $ 29.7) $ 27.8
Changes in other comprehensive (loss) income, net of tax:

Currency translation adjustment ) 11.6 34.1) (52.3) 15.2

Pension and postretirement 3.4 — (2.6) 6.0

Change in net unrealized gain on derivative instruments (11.8) — 16.1 0.9
Total changes in other comprehensive (loss) income, net of tax (3.6) (34.1) (38.8) 22.1
Consolidated comprehensive (loss) income (42.2) (25.5) (68.5) 49.9

Less: Comprehensive income attributable to noncontrolling interests 1.9 2.0 3.8 4.0
Comprehensive (loss) income attributable to Hillenbrand $ (44.1) $ (27.5) $ (723) $ 45.9

(" Includes gains and losses on intra-entity foreign currency transactions that are of a long-term investment nature.

See Condensed Notes to Consolidated Financial Statements
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Hillenbrand, Inc.
Consolidated Balance Sheets
(in millions)

ASSETS
Current Assets
Cash and cash equivalents
Trade receivables, net
Receivables from long-term manufacturing contracts, net
Inventories, net
Prepaid expenses and other current assets
Total current assets
Property, plant, and equipment, net
Operating lease right-of-use assets, net
Intangible assets, net
Goodwill
Equity method investments
Other long-term assets
Total Assets

LIABILITIES
Current Liabilities
Trade accounts payable
Liabilities from long-term manufacturing contracts and advances
Current portion of long-term debt
Accrued compensation
Other current liabilities
Total current liabilities
Long-term debt
Accrued pension and postretirement healthcare
Operating lease liabilities
Deferred income taxes
Other long-term liabilities
Total Liabilities

Commitments and contingencies (Note 14)

SHAREHOLDERS’ EQUITY

Common stock, no par value ( 75.8 and 75.8 shares issued, 70.4 and 70.2 shares outstanding)

Additional paid-in capital
Retained earnings
Treasury stock (5.4 and 5.6 shares, at cost)
Accumulated other comprehensive loss
Hillenbrand Shareholders” Equity
Noncontrolling interests
Total Shareholders’ Equity

Total Liabilities and Shareholders’ Equity

See Condensed Notes to Consolidated Financial Statements

March 31, 2025 September 30,
(unaudited) 2024

4584 § 199.3
277.8 350.1
261.9 302.7
370.6 525.2
132.8 132.6
1,501.5 1,509.9
245.8 316.6
102.4 168.7
1,142.7 1,285.9
1,620.0 1,835.7
84.1 9.4
110.9 112.5
48074 $ 5,238.7
3502 $ 444.8
270.2 315.2
23.8 20.6
93.7 122.0
256.3 286.5
994.2 1,189.1
1,892.9 1,872.4
84.9 109.3
71.7 141.1
284.1 3143
111.0 155.1
34448 $ 3,781.3
712.7 712.6
978.4 1,045.2
(229.4) (238.2)
(134.4) (96.6)
1,327.3 1,423.0
353 344
1,362.6 1,457.4
48074 $ 5,238.7
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Hillenbrand, Inc.
Consolidated Statements of Cash Flows (Unaudited)
(in millions)

Six Months Ended
March 31,

2025 2024

Operating activities from continuing operations
Consolidated net (loss) income $ 29.7) $ 27.8
Adjustments to reconcile (loss) income from continuing operations to used in operating activities:

Total loss from discontinued operations (net of income tax expense) — 0.3
Loss on divestiture 54.6 —
Depreciation and amortization 72.0 80.0
Deferred income taxes (16.3) (41.3)
Amortization of deferred financing costs 2.5 2.0
Share-based compensation 10.5 9.9
Trade accounts receivable, net and receivables from long-term manufacturing contracts 10.8 (13.5)
Inventories, net (9.6) 54
Prepaid expenses and other current assets 9.7) (32.3)
Trade accounts payable (21.5) (L.1)
Liabilities from long-term manufacturing contracts and advances,
accrued compensation, and other current liabilities (44.0) (53.0)
Income taxes payable (24.8) (11.5)
Accrued pension and postretirement (0.9) 5.6
Other, net 3.9) 0.9
Net cash used in operating activities from continuing operations (10.0) (20.8)
Investing activities from continuing operations
Capital expenditures (19.5) (25.2)
Proceeds from sales of property, plant, and equipment 0.6 0.1
Proceeds from divestiture, net of cash divested 83.9 —
Cross-currency swap settlement 9.1 —
Collection of deferred purchase price receivables 16.7 —
Other, net — (2.8)
Net cash provided by (used in) investing activities from continuing operations 90.8 (27.9)
Financing activities from continuing operations
Proceeds from issuance of long-term debt 188.0 500.0
Repayments on long-term debt 9.9) (10.0)
Proceeds from revolving credit facilities 170.3 185.1
Repayments on revolving credit facilities (119.2) (585.0)
Payment of deferred financing costs (3.6) (6.2)
Payments of dividends on common stock (31.7) (31.2)
Proceeds from stock option exercises 1.0 23
Payments for employee taxes on net settlement equity awards (3.2) (6.1)
Other, net (3.3) 2.7)
Net cash provided by financing activities from continuing operations 188.4 46.2
Cash provided by (used in) continuing operations 269.2 (2.5)

Cash used in discontinued operations:
Operating cash flows — (23.3)
Investing cash flows _

(23.3)

Total cash used in discontinued operations —
Effect of exchange rates on cash and cash equivalents 9.3) 0.8
Net cash flows 259.9 (25.0)
Cash, cash equivalents, and restricted cash:
At beginning of period 2279 250.2
At end of period $ 4878 $ 225.2

See Condensed Notes to Consolidated Financial Statements
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Hillenbrand, Inc.

Consolidated Statements of Shareholders’ Equity (Unaudited)

(in millions)

Balance at December 31, 2024
Total other comprehensive loss, net of tax
Net (loss) income

Issuance/retirement of stock for stock
awards/options

Share-based compensation
Dividends ($0.225 per share)

Balance at March 31, 2025

Balance at September 30, 2024
Total other comprehensive loss, net of tax
Net (loss) income

Issuance/retirement of stock for stock
awards/options

Share-based compensation
Dividends (80.450 per share)

Balance at March 31, 2025

Three Months Ended March 31, 2025

Shareholders of Hillenbrand, Inc.

Accumulated
Additional Other
_Common Stock Paid-in Retained Treasury Stock Comprehensive Noncontrolling
Shares Capital Earnings Shares Amount Loss Interests Total

758 § 707.6 $ 1,035.5 54 $§ (2306) $ (131.2) 351 § 14164
— — — — — (3.2) (0.4) (3.6)
— — (40.9) — — — 23 (38.6)
— (1.0) — — 1.2 — — 0.2
— 5.8 — — — — — 5.8
— 0.3 (16.2) — — — 1.7 (17.6)

758 § 7127 $§ 978.4 54 § (2294) § (134.4) 353 § 1,362.6

Six Months Ended March 31, 2025
Shareholders of Hillenbrand, Inc.
Accumulated
Additional Other
—Common Stock Paid-in Retained Treasury Stock Comprehensive Noncontrolling
Shares Capital Earnings Shares Amount Loss Interests Total

758 $§ 712,66 $ 1,045 56 $ (2382) $ (96.6) 344 $ 14574
— — — — — (37.8) (1.0) (38.8)
— — (34.5) — — — 4.8 (29.7)
— (11.0) — 0.2) 8.8 — — (2.2)
— 10.5 — — — — — 10.5
— 0.6 (32.3) — — — 2.9) (34.6)

758 $§ 7127 $ 9784 54 § (229.4) $ (134.4) 353 $§  1,362.6
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Balance at December 31, 2023
Total other comprehensive loss, net of tax
Net income

Issuance/retirement of stock for stock
awards/options

Share-based compensation
Dividends ($0.2225 per share)
Balance at March 31, 2024

Balance at September 30, 2023

Total other comprehensive income (loss), net

of tax
Net income

Issuance/retirement of stock for stock
awards/options

Share-based compensation
Dividends ($0.4450 per share)
Purchase of noncontrolling interests

Balance at March 31, 2024

Three Months Ended March 31, 2024

Shareholders of Hillenbrand, Inc.

Accumulated
Additional Other
_Common Stock Paid-in Retained Treasury Stock Comprehensive Noncontrolling
Shares Capital Earnings Shares Amount Loss Interests Total
758 $§ 7012 $ 1,321.0 57 § (42.7) $ (90.9) 304 $ 1,719.0
— — — — — (33.6) (0.5) (34.1)
— — 6.1 — — — 2.5 8.6
— (1.9) — (0.1) 2.8 — — 0.9
— 4.7 — — — — — 4.7
— 0.2 (15.8) — — — (1.3) (16.9)
758 $ 7042 $ 13113 56 $ (239.9) $ (124.5) 311§ 1,682.2
Six Months Ended March 31, 2024
Accumulated
Additional Other
M Paid-in Retained Treasury Stock Comprehensive Noncontrolling
Shares Capital Earnings Shares Amount Loss Interests Total
758 § 7095 § 1,319.6 59 $§ (251.7) § (147.1) 326 §$ 1,662.9
— — — — — 22.6 (0.5) 22.1
— — 233 — — — 4.5 27.8
— (15.6) — (0.3) 11.8 — — (3.8)
— 9.9 — — — — — 9.9
— 0.4 (31.6) — — — 2.5) (33.7)
— — — — — — (3.0) (3.0)
758 § 7042 § 1,311.3 56 $ (2399 $ (124.5) 311§ 1,682.2

See Condensed Notes to Consolidated Financial Statements
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Hillenbrand, Inc.
Condensed Notes to Consolidated Financial Statements (Unaudited)
(in millions, except share and per share datg)

1. Background and Basis of Presentation

Hillenbrand, Inc. (the “Company” or “Hillenbrand”) is a global industrial company that provides highly-engineered processing equipment and solutions to customers around the
world. Our portfolio is composed of leading industrial brands that serve large, attractive end markets, including durable plastics, food, and recycling. Guided by our Purpose,
Shape What Matters For Tomorrow ™, we pursue excellence, collaboration, and innovation to shape solutions that best serve our people, our customers, and our communities.
Customers choose Hillenbrand due to our reputation for designing, manufacturing, and servicing highly-engineered, mission-critical equipment and solutions that meet their
unique and complex processing requirements.

On February 1, 2023, the Company completed the divestiture of its historical Batesville reportable operating segment (“Batesville”) to BL Memorial Partners, LLC, a Delaware
limited liability company owned by funds affiliated with LongRange Capital, L.P., for $761.5, including an $11.5 subordinated note.

This divestiture represented a strategic shift in Hillenbrand’s business and qualified as a discontinued operation. Accordingly, the operating results and cash flows related to
Batesville have been reflected as discontinued operations in the Consolidated Statements of Operations and the Consolidated Statements of Cash Flows for all periods presented.
Unless otherwise noted, discussion within the condensed notes to the Consolidated Financial Statements relates to continuing operations only and excludes Batesville.

Hillenbrand is composed of two reportable operating segments: Advanced Process Solutions and Molding Technology Solutions. Advanced Process Solutions is a leading
global provider of highly-engineered process and material handling equipment, systems, and aftermarket parts and services for a variety of industries, including durable plastics,
food, and recycling. Molding Technology Solutions is a global leader in highly-engineered equipment, systems, and aftermarket parts and service for the plastic technology
processing industry. Molding Technology Solutions has a comprehensive product portfolio that includes injection molding and extrusion equipment (see Note 4), hot runner
systems, process control systems, mold bases and components, and maintenance, repair, and operating (“MRO”) supplies.

The Consolidated Financial Statements include the accounts of Hillenbrand and its subsidiaries. They also include three subsidiaries where the Company’s ownership
percentage is less than 100%. The Company’s fiscal year ends on September 30. Unless otherwise stated, references to years refer to fiscal years.

These unaudited Consolidated Financial Statements have been prepared pursuant to the rules and regulations of the U.S. Securities and Exchange Commission (“SEC”) for
interim financial statements and therefore do not include all information required in accordance with United States (“U.S.”) generally accepted accounting principles
(“GAAP”). The unaudited Consolidated Financial Statements have been prepared on the same basis as, and should be read in conjunction with, the audited Consolidated
Financial Statements and notes thereto included in the Company’s latest Annual Report on Form 10-K for the year ended September 30, 2024, as filed with the SEC on
November 19, 2024. In the opinion of management, these unaudited Consolidated Financial Statements reflect all adjustments necessary to present a fair statement of the
Company’s consolidated financial position and the consolidated results of operations and cash flows as of the dates and for the periods presented and are normal and recurring in
nature. The interim period results are subject to variation and are not necessarily indicative of the consolidated results of operations to be expected for the full fiscal year.

The preparation of the Consolidated Financial Statements in conformity with GAAP requires the Company to make estimates and assumptions that affect the reported amounts
of assets and liabilities and disclosure of contingent assets and liabilities at the date of the Consolidated Financial Statements and the reported amounts of net revenue and
expenses during the period. Actual results could differ from those estimates. Examples of such estimates include, but are not limited to, revenue recognition under the over
time method, establishment of reserves related to credit losses, warranties, income taxes, litigation, and self-insurance.

For the year ended September 30, 2024, $9.4 of equity method investments were reclassified from other long-term assets on the accompanying Consolidated Balance Sheet for
comparability with the March 31, 2025 Consolidated Balance Sheet. There was no change to total assets for the year ended September 30, 2024 as a result of this
reclassification.
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2. Summary of Significant Accounting Policies

The significant accounting policies used in preparing the Consolidated Financial Statements are consistent with the accounting policies described in the Company’s Annual
Report on Form 10-K as of and for the year ended September 30, 2024.

Recently issued accounting standards

In November 2023, the FASB issued ASU 2023-07, Segment Reporting (Topic 280): Improvements to Reportable Segment Disclosures. ASU 2023-07 requires additional
disclosures pertaining to significant expenses and other items of an entity’s reportable operating segments. ASU 2023-07 is effective for annual periods beginning after
December 15, 2023 (fiscal 2025), and interim periods beginning in fiscal 2026. The Company is currently evaluating the impact of ASU 2023-07 on the Consolidated Financial
Statements.

In December 2023, the FASB issued ASU 2023-09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures, which expands disclosures in an entity’s income tax
rate reconciliation table and regarding cash taxes paid both in the U.S. and foreign jurisdictions. ASU 2023-09 will be effective for annual periods beginning after December 15,
2024 (fiscal 2026). The Company is currently evaluating the impact of ASU 2023-09 on the Consolidated Financial Statements.

In November 2024, the FASB issued ASU 2024-03, Income Statement - Reporting Comprehensive Income - Expense Disaggregation Disclosures (Subtopic 220-40):
Disaggregation of Income Statement Expenses (ASU 2024-03), which requires, among other items, additional disaggregated disclosures in the notes to financial statements for
certain categories of expenses that are included on the face of the Consolidated Statement of Operations. ASU 2024-03 is effective for fiscal years beginning after December 15,
2026 (fiscal 2028), and for interim periods within fiscal years beginning after December 15, 2027 (fiscal 2029), with early adoption permitted. The Company is currently
evaluating the impact of ASU 2024-03 on the Consolidated Financial Statements.

No other new accounting pronouncements recently adopted or issued had or are expected to have a material impact on the Consolidated Financial Statements.

3. Revenue Recognition

Net revenue is measured as the amount of consideration the Company expects to receive in exchange for transferring goods or providing services and is recognized when
performance obligations are satisfied under the terms of contracts with customers.

Contract balances

The balance in receivables from long-term manufacturing contracts at March 31, 2025 and September 30, 2024, was £61.9 and $302.7, respectively. The change was driven by
the impact of net revenue recognized prior to billings to customers. The balance in the liabilities from long-term manufacturing contracts and advances at March 31, 2025 and
September 30, 2024, was $270.2 and $315.2, respectively, and consists primarily of cash payments received or due in advance of satisfying performance obligations. The net
revenue recognized for the six months ended March 31, 2025 and 2024, related to liabilities from long-term manufacturing contracts and advances as of September 30, 2024
and 2023, was $95.6 and $116.4, respectively. During the six months ended March 31, 2025 and 2024, the adjustments related to performance obligations satisfied in previous
periods were immaterial.

Transaction price allocated to the remaining performance obligations

As of March 31, 2025, the aggregate amount of transaction price of remaining performance obligations for the Company, which corresponds to backlog as defined in Part I, Item
2 of this Quarterly Report on Form 10-Q, was $1,649.6. Approximately 86% of these performance obligations are expected to be satisfied over the nexttwelve months, and the
remaining performance obligations, primarily within one to three years.
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Disaggregation of revenue

The following tables present net revenue by geography:

Three Months Ended March 31, 2025 Six Months Ended March 31, 2025
Molding Molding
Advanced Process Technology Advanced Process Technology
Solutions Solutions Total Solutions Solutions Total
Geography ()
Americas $ 2212 $ 1169 §$ 338.1 $ 4504 $ 2198 § 670.2
Asia 130.6 69.4 200.0 259.4 129.6 389.0
Europe, the Middle East, and Africa 142.2 35.6 177.8 295.3 68.3 363.6
Total $ 4940 $ 2219 $ 7159 § 1,005.1 $ 4177 $ 1,422.8
Three Months Ended March 31, 2024 Six Months Ended March 31, 2024
Molding Molding
Advanced Process Technology Advanced Process Technology
Solutions Solutions Total Solutions Solutions Total
Geography ()
Americas $ 2579 $ 1275 § 3854 $ 522.1 $ 2374 $ 759.5
Asia 134.2 62.6 196.8 280.4 123.1 403.5
Europe, the Middle East, and Africa 167.1 36.0 203.1 325.0 70.6 395.6
Total $ 5592 § 226.1 $ 7853 $ 1,127.5 § 431.1 § 1,558.6

(" The Company attributes net revenue to a geography based upon the location of the end customer.

The following tables present net revenue by timing of transfer:

Three Months Ended March 31, 2025 Six Months Ended March 31, 2025
Advanced Process Molding Technology Advanced Process Molding Technology
Solutions Solutions Total Solutions Solutions Total
Timing of transfer
Point in time $ 2753 $ 2035 $ 4788 $ 5451 $ 3846 $ 929.7
Over time 218.7 18.4 237.1 460.0 33.1 493.1
Total $ 4940 $ 2219 § 7159 $ 1,005.1 $ 417.7 $ 1,422.8
Three Months Ended March 31, 2024 Six Months Ended March 31, 2024
Advanced Process Molding Technology Advanced Process Molding Technology
Solutions Solutions Total Solutions Solutions Total
Timing of transfer
Point in time $ 281.6 $ 2052 $ 486.8 $ 559.7 % 391.7 $ 951.4
Over time 277.6 20.9 298.5 567.8 39.4 607.2
Total $ 5592 § 226.1 $ 7853 § 1,127.5  § 431.1 $ 1,558.6
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4.  Divestiture

On March 31, 2025, the Company completed the divestiture of its majority interest in the Milacron injection molding and extrusion business (“Milacron”) pursuant to the
Contribution and Purchase Agreement (“Agreement”) between the Company and an affiliate of Bain Capital (“Bain”). In accordance with the terms of the Agreement,
Hillenbrand contributed the net assets of Milacron, and its wholly-owned subsidiaries, to a newly formed limited liability company, Milacron Holdings, LLC (“Milacron
Holdings”). Hillenbrand retained 48.74% minority ownership of Milacron Holdings upon contribution of Milacron. Hillenbrand received total consideration of $286.0 for its
contribution of Milacron, subject to closing adjustments. The total consideration was comprised of $98.0 of cash proceeds paid by Bain and $188.0 of debt assumed by Bain (as
described below), in exchange for obtaining 51.26% majority ownership of Milacron Holdings.

In connection with the closing of the transactions contemplated by the Agreement, certain wholly-owned subsidiaries of Milacron entered into a long-term credit agreement with
Midcap Financial Trust, which included initial term loans in an aggregate principal amount of $188.0, which were then assumed by Bain as described above. The maturity date
of the long-term credit agreement is March 31, 2032 and includes standard financial and non-financial covenants. The Company was in compliance with all covenants prior to
the execution of the Agreement. The long-term credit agreement also included revolving credit loans available to certain wholly-owned subsidiaries of Milacron not to exceed
$30.0.

The Company is required to provide additional disclosures about fair value measurements as part of the Consolidated Financial Statements for each major category of assets and
liabilities measured at fair value on a nonrecurring basis (including the initial equity method investment in Milacron Holdings). Due to the variability of the required rates of
return, established by the members of Milacron Holdings in connection with the Agreement, for Bain as the majority member, and the Company, as the minority member, the
Company’s initial equity method investment was valued using Level 3 inputs, which are unobservable by nature, and included an option pricing methodology (“OPM”) and a
debt like liquidation preference of the pro rata ownership of the members. Inputs to the OPM valuation were volatility, time to exit, equity value and estimated strike price.
Significant increases (decreases) in any of those unobservable inputs, as of the date of the valuation, in isolation could result in a significantly lower (higher) fair value
measurement. Management used a third-party valuation firm to assist in the determination of the initial equity method investment of Milacron Holdings, and specifically those
considered Level 3 measurements. Management ultimately oversaw the third-party valuation firm to ensure that the transaction-specific assumptions are appropriate for the
Company. As of the transaction date, the Company recorded an initial fair value of $68.7 related to its48.74% ownership in Milacron Holdings.

As a result of the Milacron divestiture, the Company recorded a pre-tax loss of $54.6, after post-closing adjustments, in the Consolidated Statement of Operations during the
three and six months ended March 31, 2025. The Company incurred $4.1 of transaction costs associated with the divestiture during the three and six months ended March 31,
2025, which were recorded within the Molding Technology Solutions reportable operating segment until the completion of the divestiture on March 31, 2025. Upon the
divestiture of Milacron, the Company’s equity interest in Milacron Holdings is accounted for under the equity method of accounting as prescribed by GAAP.

The Company determined that the divestiture of Milacron does not represent a strategic shift in Hillenbrand’s business and that the divestiture, and ongoing equity method
investment accounting, does not have significant effect on its consolidated results of operations or cash flows, and therefore the Milacron divestiture does not qualify as a
discontinued operation. The results of operations, including the loss on the divestiture, for Milacron are included within the Molding Technology Solutions reportable operating
segment for all periods presented. Subsequent to the completion of the divestiture, the Company expects to provide certain transition services to Milacron Holdings. The
transition services are expected to vary in duration, depending upon the type of services provided, but are not expected to be provided for more than a year after the date of
divestiture.

5. Supplemental Consolidated Balance Sheet Information
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March 31, 2025 September 30, 2024
Allowance for credit losses $ 138 $ 13.6
Warranty reserves $ 449 § 47.9
Accumulated depreciation on property, plant, and equipment $ 2302 $ 265.6
Inventories, net:
Raw materials and components $ 176.5 ' $ 247.0
Work in process 91.0 127.6
Finished goods 103.1 150.6
Total inventories, net $ 3706 $ 525.2

The following table provides a reconciliation of cash, cash equivalents, and restricted cash reported within the Consolidated Balance Sheets that sum to the total of the same
amounts shown in the Consolidated Statements of Cash Flows:

March 31, 2025 March 31, 2024
Cash and cash equivalents $ 4584 $ 224.4
Short-term restricted cash included in other current assets 7.1 0.8
Long-term restricted cash included in other long-term assets 223 —
Total cash, cash equivalents, and restricted cash shown in the Consolidated Statements of Cash Flows $ 4878 $ 225.2

Equity Method Investments

The Consolidated Financial Statements includes our48.74% interest in Milacron Holdings and our approximate 46% interest in TerraSource Holdings, LLC (“TerraSource”),
which are accounted for using the equity method of accounting as we have significant influence over the operating and financial policies but not controlling interests. When we
record our proportionate share of net income or loss, we record it as a reduction or increase to selling, general and administrative expenses in the Consolidated Statements of
Operations and adjust the carrying value of our equity method investments. The maximum exposure to loss as a result of the Company’s involvement with the equity method
investments cannot be quantified. The value of our equity method investments, which is recorded in Equity method investments in the Consolidated Balance Sheets, was $84.1
and $9.4 at March 31, 2025 and September 30, 2024, respectively. We recorded our proportionate share of net income of the TerraSource Holdings, LLC investment in equity
method investments of $3.2 and $6.0, and $1.0 and $2.5 for the three and six months ended March 31, 2025 and 2024, respectively, as a reduction of selling, general and
administrative expenses.

Supplier Finance Program

The Company has an agreement with a third-party to facilitate a supply chain finance (“SCF”) program with participating financial institutions. The SCF program allows
qualifying suppliers to sell their receivables, on an invoice level at the selection of the supplier, from the Company to the financial institutions and negotiate their outstanding
receivable arrangements and associated fees directly with the financial institutions. Hillenbrand is not party to the agreements between the supplier and the financial institutions.
The supplier invoices that have been confirmed as valid under the SCF program require payment in full by the financial institutions to the supplier by the original maturity date
of the invoice, or discounted payment at an earlier date as agreed upon with the supplier. The Company’s obligations to its suppliers, including amounts due and scheduled
payment terms, are not impacted by a supplier’s participation in the SCF program.

All outstanding amounts related to suppliers participating in the SCF program are recorded upon confirmation with the third-party financial institutions in trade accounts
payable in the Consolidated Balance Sheets, and associated payments are included in cash used in operating activities in the Consolidated Statements of Cash Flows. The
Company’s outstanding obligations included in trade accounts payable as of March 31, 2025 and September 30, 2024, were $16.9 and $16.0, respectively.
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Trade Receivables Financing Agreements

The Company sells a small percentage of its trade receivables to outside financial institutions in the normal course of business. These trade receivable financing agreements are
accounted for as a true sale of assets under the provisions of Accounting Standards Codification (“ASC”) 860, Transfer and Servicing (“ASC 860”). During fiscal 2024, the
Company executed an amendment of one of its trade receivables financing agreements (as amended, the “Amended Agreement”) with a financial institution. In accordance with

ASC 860 this Amended Agreement is deemed a true sale, as the Company retains no rights or interest and has no obligations with respect to the trade receivables, and has no

continuing involvement with the trade receivables once transferred to the financial institution. As part of the Amended Agreement, we receive the majority of the proceeds of the
trade receivables sold to the financial institution upon sale in cash (level 1 fair value measurement) with the remaining portion of the proceeds held by the financial institution as
a deferred purchase price (“DPP”) (level 2 fair value measurement) until the collection of the trade receivables sold. The DPP receivables are ultimately realized by the
Company following the collection of the underlying trade receivables sold to the financial institution (typically within 90 - 120 days). As defined in the Amended Agreement,

the financial institution is responsible for any credit risk associated with the sold trade receivables. There is no limit on the amount of trade receivables that can be sold under
the Amended Agreement; however, all trade receivables must be accepted by the financial institution prior to sale.

Sales of trade receivables under the Amended Agreement and other trade receivable factoring arrangements were $64.3 and $135.1, and $73.3 and $80.5 for the three and six
months ended March 31, 2025 and 2024, respectively, and cash collections from customers on trade receivables sold were $68.1 and $139.8, and $8.1 and $15.3 during the
three and six months ended March 31, 2025 and 2024, respectively. The Company acts as a servicer (collects customer cash on behalf of the financial institution) for one of its
trade receivables factoring arrangements. The servicing fee associated with this trade receivables factoring arrangement was not material to the Company for the three and six
months ended March 31, 2025 and 2024, respectively. Amounts collected on behalf of the financial institution under this trade receivables factoring arrangement and owed to
the financial institution were $1.7 and $3.1 at March 31, 2025 and September 30, 2024, respectively. The loss on the sale of trade receivables under the Amended Agreement
and other trade receivables factoring arrangements was not material to the Company for the three and six months ended March 31, 2025 and 2024. As of March 31, 2025 and
September 30, 2024, trade receivables in the amount of $24.5 and $34.2, respectively were sold to the financial institution and are not reflected in trade receivables in the
Consolidated Balance Sheets.

The following roll forward summarizes the activity related to the DPP receivables:

Six Months Ended March 31, Six Months Ended March 31,
2025 2024

Beginning DPP receivables balance $ 6.7 $ =
Non-cash additions to DPP receivables 11.9 10.2
Cash collections on DPP receivables (16.7) (2.6)

Ending DPP receivables balance $ 19 § 7.6
6.  Leases

For the three and six months ended March 31, 2025 and 2024, the Company recognized $.6 and $20.1, and $8.1 and $16.6 of operating lease expense, respectively, including
short-term lease expense and variable lease costs, which were immaterial in each period. The Company’s finance leases were insignificant as of March 31, 2025 and
September 30, 2024.

The following table presents supplemental Consolidated Balance Sheet information related to the Company’s operating leases:
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March 31, 2025 September 30, 2024

Operating lease right-of-use assets, net $ 1024 $ 168.7
Other current liabilities 18.9 22.0
Operating lease liabilities 71.7 141.1
Total operating lease liabilities $ 96.6 $ 163.1
Weighted-average remaining lease term (in years) 5.9 10.3
Weighted-average discount rate 4.4 % 6.3 %
As of March 31, 2025, the maturities of the Company’s operating lease liabilities were as follows:
2025 (excluding the six months ended March 31, 2025) $ 11.8
2026 21.7
2027 18.5
2028 15.6
2029 13.9
Thereafter 28.3
Total lease payments 109.8
Less: imputed interest (13.2)

$ 96.6

Total present value of lease payments

Supplemental Consolidated Statements of Cash Flow information related to the Company’s operating leases is as follows:
Six Months Ended March 31,

2025 2024
Cash paid for amounts included in the measurement of operating lease liabilities $ 128 $ 13.7
Operating lease right-of-use assets, net obtained in exchange for new operating lease liabilities 10.1 7.2
Operating leases acquired in business combinations — 3.0

7.  Intangible Assets and Goodwill
Intangible Assets
Intangible assets are stated at the lower of cost or fair value. Intangible assets are amortized on a straight-line basis over periods ranging fronthree to 21 years, representing the

period over which the Company expects to receive future economic benefits from these assets. The Company assesses the carrying value of indefinite-lived trade names
annually, or more often if events or changes in circumstances indicate there may be an impairment.
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The following table summarizes the carrying amounts and related accumulated amortization for intangible assets as of:

March 31, 2025 September 30, 2024
Accumulated Accumulated
Cost Amortization Cost Amortization
Finite-lived assets:
Customer relationships $ 1,2022 $ (367.2) $ 1,3169 $ (379.4)
Technology, including patents 185.2 (103.7) 192.3 (100.9)
Software 51.9 (35.6) 53.0 (35.3)
Trade names 51.1 (13.1) 52.5 (10.6)
1,490.4 (519.6) 1,614.7 (526.2)
Indefinite-lived assets:
Trade names 171.9 — 197.4 —
Total $ 1,6623 §$ (519.6) $ 1,812.1 § (526.2)

Finite-lived intangible assets, net of $649.2 and $693.0 are included in the Advanced Process Solutions reportable operating segment at March 31, 2025 and September 30,
2024, respectively. Indefinite-lived intangible assets of $110.3 and $112.3 are included in the Advanced Process Solutions reportable operating segment at March 31, 2025 and
September 30, 2024, respectively. The net change in intangible assets in the Advanced Process Solutions reportable operating segment during the six months ended March 31,
2025, was driven primarily by amortization and foreign currency adjustments.

Finite-lived intangible assets, net of $314.2 and $388.3 are included in the Molding Technology Solutions reportable operating segment at March 31, 2025 and September 30,
2024, respectively. Indefinite-lived intangible assets of $61.6 and $85.1 are included in the Molding Technology Solutions reportable operating segment at March 31, 2025 and
September 30, 2024, respectively. The net change in intangible assets in the Molding Technology Solutions reportable operating segment during the six months ended March
31, 2025, was driven primarily by the Milacron divestiture, amortization, and foreign currency adjustments.

Goodwill

Goodwill is not amortized but is subject to annual impairment tests. Goodwill has been assigned to reporting units within the reportable operating segments. The Company
assesses the carrying value of goodwill annually, or more often if events or changes in circumstances indicate there may be impairment. Impairment testing is performed at a
reporting unit level.

The following table summarizes the changes in the Company’s goodwill, by reportable operating segment, for the six months ended March 31, 2025:

Advanced Process Molding Technology
Solutions Solutions Total
Balance as of September 30, 2024 $ 1,4302 $ 4055 $ 1,835.7
Divestiture of Milacron — (180.0) (180.0)
Foreign currency adjustments (29.5) (6.2) (35.7)
Balance as of March 31, 2025 $ 1,400.7 $ 2193 § 1,620.0

During the three and six months ended March 31, 2025 and 2024, the Company did not observe any triggering events or substantive changes in circumstances requiring the
need for an interim impairment assessment.
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8. Financing Agreements
The following table summarizes Hillenbrand’s current and long-term debt as of:

March 31, 2025 September 30, 2024

$1,000 revolving credit facility (excluding outstanding letters of credit) $ 3383 § 298.5
$200 term loan 177.5 182.5
€185 term loan 184.3 196.5
$500 senior unsecured notes () 495.2 494.6
$375 senior unsecured notes ?) 374.0 373.6
$350 senior unsecured notes @) 347.3 347.1
Other 0.1 0.2

Total debt 1,916.7 1,893.0
Less: current portion 23.8 20.6

Total long-term debt $ 1,8929 $ 1,872.4

(1 Includes unamortized debt issuance costs of $4.8 and $5.4 at March 31, 2025 and September 30, 2024, respectively.
@ Includes unamortized debt issuance costs of $0.9 and $1.2 at March 31, 2025 and September 30, 2024, respectively.
3 Includes unamortized debt issuance costs of $2.7 and $2.9 at March 31, 2025 and September 30, 2024, respectively.

As of March 31, 2025, the Company had $18.0 in outstanding letters of credit issued and $643.7 of borrowing capacity under the revolving credit facility (the “Facility”), of
which $312.1 was immediately available based on the Company’s most restrictive covenant. The weighted-average interest rate on borrowings under the Facility wast.55% and
4.76% for the three and six months ended March 31, 2025, respectively, and6.02% and 5.91% for the three and six months ended March 31, 2024, respectively. The weighted
average facility fee on the Facility was 0.24% and 0.24% for the three and six months ended March 31, 2025, respectively, and0.23% and 0.21% for the three and six months
ended March 31, 2024, respectively. The weighted-average interest rate on the $200 term loan was6.32% and 6.51% for the three and six months ended March 31, 2025,
respectively, and 7.19% and 7.08% for the three and six months ended March 31, 2024, respectively. The weighted-average interest rate on the €85 term loan was4.60% and
4.83% for the three and six months ended March 31, 2025, respectively, and5.59% and 5.60% for the three and six months ended March 31, 2024, respectively.

Remaining unamortized deferred financing costs related to the Facility, $200 term loan and €185 term loan were $4.6 in aggregate, as of March 31, 2025, and are being
amortized to interest expense over the remaining term of these agreements.

In the normal course of business, the Company provides, primarily to certain customers, bank guarantees and other credit arrangements in support of performance, warranty,

advance payment, and other contractual obligations. This form of trade finance is customary in the industry and, as a result, the Company maintains adequate capacity to provide
the guarantees. As of March 31, 2025 and September 30, 2024, the Company had credit arrangements totaling $607.9 and $594.3, respectively, under which $339.2 and $400.2,
respectively, were used for guarantees. These arrangements include the Company’s Syndicated L/G Facility Agreement (“L/G Facility”) and other ancillary credit facilities.

Remaining unamortized deferred financing costs related to the L/G Facility were $1.2 as of March 31, 2025, and are being amortized to interest expense over the remaining term
of the agreement.

As of March 31, 2025, Hillenbrand was in compliance with all covenants contained in the foregoing agreements and credit instruments and there were no events of default.

Subsequent to March 31, 2025, the Company repaid the €185 delayed-draw term loan facility made available to the Company’s wholly-owned subsidiary, Hillenbrand
Switzerland GmbH, under Amendment No. 1 to the Fourth Amended and Restated Credit Agreement, by and among Hillenbrand and certain of its affiliates, the lenders party
thereto and JPMorgan Chase Bank, N.A., as administrative agent (“€185 term loan”) with proceeds from the Milacron divestiture.



Table of Contents

9.  Retirement Benefits

Defined Benefit Plans

Components of net periodic pension cost (benefit) included in the Consolidated Statements of Operations were as follows:

U.S. Pension Benefits Non-U.S. Pension Benefits
Three Months Ended March 31, Three Months Ended March 31,
2025 2024 2025 2024
Service costs $ — 3 — 3 1.0 $ 0.5
Interest costs 0.2 2.7 0.8 1.1
Expected return on plan assets — (2.8) (0.2) (0.4)
Amortization of net loss (gain) 0.1 — 0.3) 0.1)
Net periodic pension cost (benefit) () $ 03 § ©0.1) $ 1.3 $ 1.1
U.S. Pension Benefits Non-U.S. Pension Benefits
Six Months Ended March 31, Six Months Ended March 31,
2025 2024 2025 2024
Service costs $ — 3 — 1.7 $ 1.0
Interest costs 0.4 4.7 1.6 2.2
Expected return on plan assets — (5.5) (0.5) (0.8)
Amortization of net loss (gain) 0.1 0.1 0.5) 0.3)
Settlement (gain) charge (1.7) 8.3 — —
Net periodic pension (benefit) cost (V) $ 12 s 76 $ 23 8 2.1

(1 The components of net periodic pension cost (benefit), excluding settlement (gain) charge, are recorded within selling, general and administrative expenses on the Consolidated
Statements of Operations.

On July 18, 2023, we announced an offer to provide former employees who are participants in the Company’s U.S. defined benefit pension plan (the “Plan”) the opportunity to
elect a lump sum distribution of their earned Plan benefits. The Plan’s fiduciaries made lump sum payments to electing eligible participants in December 2023, funded by the
existing assets in the Plan. In April 2024, the remaining assets of the Plan were used to purchase annuities to support the remaining obligation, resulting in the termination and
liquidation of the Plan. During the six months ended March 31, 2025, the Company received one-time premium refunds of $1.7 related to the termination of the Plan, which was
recorded as a pretax pension settlement gain on the Consolidated Statement of Operations. During the six months ended March 31, 2024, the Company recorded a non-cash
settlement pre-tax charge of $8.3, related to the termination and liquidation of the Plan.

Defined Contribution Plans

Expenses related to the Company’s defined contribution plans were $3.7 and $6.8 for the three and six months ended March 31, 2025, respectively, and £.5 and $5.4 for the
three and six months ended March 31, 2024.

10. Income Taxes

The effective tax rates for the three months ended March 31, 2025 and 2024 werel2.9% and 32.8%, respectively. The decrease in the effective tax rate was primarily driven by
a decrease in unrecognized tax benefits, partially offset by the estimated tax expense related to the preliminary income tax gain recorded on the divestiture of Milacron on
March 31, 2025.

The effective tax rates for the six months ended March 31, 2025 and 2024 were 2.4%) and 33.6%, respectively. The decrease in the effective tax rate was primarily driven by a
decrease in unrecognized tax benefits, partially offset by the estimated tax expense related to the preliminary income tax gain recorded on the divestiture of Milacron on March
31, 2025, the current period expiration of a reduced incentive tax rate for certain operations located in China, and an unfavorable geographic mix of earnings.
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The Company expects to further refine the estimated tax expense related to the sale of Milacron throughout the remainder of fiscal 2025.

11. Earnings per share

The dilutive effects of performance-based stock awards were included in the computation of diluted earnings per share at the level the related performance criteria were met
through the respective Consolidated Balance Sheet date. Potential dilutive effects, representing approximately 635,000 and 440,000 shares at March 31, 2025 and 2024,
respectively, were excluded from the computation of diluted earnings per share as the related performance criteria were not yet met, although the Company expects to meet
various levels of criteria in the future.

Three Months Ended Six Months Ended
March 31, March 31,
2025 2024 2025 2024
(Loss) income from continuing operations $ (38.6) § 86 $ 29.7) $ 28.1
Less: Net income attributable to noncontrolling interests 2.3 2.5 4.8 4.5
(Loss) income from continuing operations attributable to Hillenbrand $ (40.9) $ 6.1 $ (34.5) $ 23.6
Weighted-average shares outstanding (basic - in millions) 70.7 70.4 70.7 70.4
Effect of dilutive stock options and other unvested equity awards (in millions)") — 0.3 — 0.2
Weighted-average shares outstanding (diluted - in millions) 70.7 70.7 70.7 70.6
Basic (loss) earnings per share from continuing operations attributable to Hillenbrand $ (0.58) $ 009 $ 0.49) $ 0.34
Diluted (loss) earnings per share from continuing operations attributable to Hillenbrand $ (0.58) $ 0.09 § 0.49) $ 0.34
Shares with anti-dilutive effect excluded from the computation of diluted earnings per share (in millions) 1.3 0.1 1.2 0.4

(M As a result of the net loss attributable to Hillenbrand during the three and six months ended March 31, 2025, the effect of stock options and other unvested equity awards
would be antidilutive. In accordance with GAAP, they have been excluded from the diluted earnings per share calculation.

12.  Accumulated Other Comprehensive Loss

The following tables summarize the changes in the accumulated balances for each component of accumulated other comprehensive loss:

Net Total
Unrealized Attributable
(Loss) Gain to
Pension and Currency on Derivative Hillenbrand, Noncontrolling
Postretirement Translation ® Instruments Inc. Interests Total
Balance at September 30, 2024 $ (15.6) $ (554) $ (25.6) $ (96.6)
Other comprehensive income (loss) before
reclassifications:
Before tax amount 0.7 (45.7) 14.9 30.1) $ (1.0)y $ (3L.1)
Tax (expense) benefit 0.2) — 0.3 0.1 — 0.1
After tax amount 0.5 45.7) 15.2 (30.0) (1.0) (31.0)
Amounts reclassified from accumulated other
comprehensive loss @ (3.1 (5.6) 0.9 (7.8) — (7.8)
Net current period other comprehensive (loss) income (2.6) (51.3) 16.1 (37.8) $ 10 $ (38.8)
Balance at March 31, 2025 $ (18.2) § (106.7) $ 9.5 $ (134.4)

11
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(" TIncludes gain and losses on intra-entity foreign currency transactions that are of a long-term investment nature.

@ Amounts are net of tax.

Net Total
Unrealized Attributable
(Loss) Gain to
Pension and Currency on Derivative Hillenbrand, Noncontrolling
Postretirement Translation ® Instruments Inc. Interests Total
Balance at September 30, 2023 $ (345) $ (107.1) $ 55 $ (147.1)
Other comprehensive (loss) income before
reclassifications:
Before tax amount (0.1) 15.7 (0.3) 153 05) $ 14.8
Tax benefit — — 0.1 0.1 — 0.1
After tax amount (0.1) 15.7 (0.2) 15.4 (0.5) 14.9
Amounts reclassified from accumulated other
comprehensive loss @ 6.1 — 1.1 7.2 —
Net current period other comprehensive income (loss) 6.0 15.7 0.9 226 $ 0.5 $ 22.1
Balance at March 31, 2024 $ (28.5) § 914 § (4.6) $ (124.5)

(O TIncludes gains and losses on intra-foreign currency transactions that are of a long-term investment nature.

@ Amounts are net of tax.

12
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Reclassifications out of accumulated other comprehensive loss include:

Affected Line in the Consolidated Statement of
Operations:

Net revenue
Cost of goods sold
Selling, general and administrative expenses
Loss on divestiture
Total before tax
Tax benefit

Total reclassifications for the period, net of tax

Affected Line in the Consolidated Statement of
Operations:

Net revenue
Cost of goods sold
Selling, general and administrative expenses
Loss on divestiture
Total before tax
Tax benefit

Total reclassifications for the period, net of tax

Three Months Ended March 31, 2025

Amortization of Pension and
Postretirement ()

Gain on Gain on
Net Loss (Gain) Prior Service Costs Derivative
Recognized Recognized Currency Translation Instruments Total
$ 0.1 $ $ — 3 (0.1)
— 0.1 — — 0.1
0.1 0.5 — 0.6
(5.2) — (5.6) 0.2) (11.0)
6.1 S 03 § (5.6) $ ©02) $ (10.6)
2.1
$ (8.5)
Six Months Ended March 31, 2025
Amortization of Pension and
Postretirement () Gain on Gain on
Net Loss (Gain) Prior Service Costs Derivative
Recognized Recognized Currency Translation Instruments Total
$ 02 $ $ — 3 0.2
— .1 — — 0.1
0.1 1.0 — 1.1
(5.2) — (5.6) 0.2) (11.0)
6.1 S 11§ (5.6) $ ©02) $ 9.8)
2.0
$ (7.8)

(O]
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These accumulated other comprehensive loss components are included in the computation of net periodic pension cost (benefit) (see Note 9).
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Affected Line in the Consolidated Statement of Operations:

Selling, general and administrative expenses
Total before tax
Tax expense

Total reclassifications for the period, net of tax

Affected Line in the Consolidated Statement of Operations:

Net revenue

Cost of goods sold

Selling, general and administrative expenses
Total before tax
Tax expense

Total reclassifications for the period, net of tax

Three Months Ended March 31, 2024

Amortization of Pension and

(O]

13. Share-Based Compensation

Share-based compensation costs

Less impact of income taxes
Share-based compensation costs, net of tax

These accumulated other comprehensive loss components are included in the computation of net periodic pension cost (benefit) (see Note 9).

Postretirement () Loss on
Net Gain Prior Service Costs Derivative
Recognized Recognized Instruments Total
(.1) $ $ 05 $ 0.4
0.1) $ $ 05 $ 0.4
(0.1)
$ 0.3
Six Months Ended March 31, 2024
Amortization of Pension and
Postretirement () (Gain) Loss on
Net Loss Prior Service Costs Derivative
Recognized Recognized Instruments Total
—  $ $ ©.1) $ ©.1)
— — 0.3 0.3
8.1 1.0 9.1
81 $ $ 12 $ 9.3
@2.1)
$ 7.2
Three Months Ended Six Months Ended
March 31, March 31,
2025 2025 2024
5.8 47 $ 105 $ 9.9
1.3 1.1 2.4 2.3
4.5 3.6 $ 8.1 § 7.6

The Company has share-based compensation with long-term performance-based metrics that are contingent upon the Company’s relative total shareholder return and the
creation of shareholder value, as well as time-based awards. Relative total shareholder return is determined by comparing the Company’s total shareholder return during a three-
year period to the respective total shareholder returns of companies in a designated stock index. Creation of shareholder value is measured by the cumulative cash returns and
final period net operating profit after tax compared to the established hurdle rate over a three-year period. For the performance-based awards contingent upon the creation of
shareholder value, compensation expense is adjusted each quarter based upon actual results to date and any changes to forecasted information on each of the separate grants.

During the six months ended March 31, 2025, the Company made the following grants:

Time-based stock awards

Performance-based stock awards (maximum that can be earned)

14

Number of
Units

519,608
601,130
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The Company’s time-based stock awards and performance-based stock awards granted during the six months ended March 31, 2025, had weighted-average grant date fair
values of $31.48 and $40.00, respectively. Included in the performance-based stock awards granted during the six months ended March 31, 2025 are295,460 units whose
payout level is based upon the Company’s relative total shareholder return over the three-year measurement period, as described above. These units will be expensed on a
straight-line basis over the measurement period and are not subsequently adjusted after the grant date.

14. Commitments and Contingencies

From time to time, Hillenbrand is involved in claims, lawsuits, and government proceedings relating to its operations, including environmental, antitrust, patent infringement,
business practices, commercial transactions, product and general liability, workers’ compensation, auto liability, employment-related, and other matters. The ultimate outcome
of any claims, lawsuits, and proceedings cannot be predicted with certainty. An estimated loss from these contingencies is recognized when the Company believes it is probable
that a loss has been incurred and the amount of the loss can be reasonably estimated; however, it is difficult to measure the actual loss that might be incurred related to these
matters. If a loss is not considered probable or cannot be reasonably estimated, the Company is required to make a disclosure if there is at least a reasonable possibility that a
significant loss may have been incurred. Legal fees associated with claims and lawsuits are generally expensed as incurred.

Claims covered by insurance have in most instances deductibles and self-funded retentions up to $.5 per occurrence or per claim, depending upon the type of coverage and
policy period. For auto, workers’ compensation, and general liability claims in the U.S., outside insurance companies and third-party claims administrators generally assist in
establishing individual claim reserves. An independent outside actuary often provides estimates of ultimate projected losses, including incurred but not reported claims, which
are used to establish reserves for losses. For all other types of claims, reserves are established when payment is considered probable and are based upon advice from internal
and external counsel and historical settlement information for such claims.

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

At March 31, 2025 and September 30, 2024, the Company had $0.0 and $11.2 included in other current liabilities on the Consolidated Balance Sheets related to a discrete
commercial dispute which was paid during the three months ended March 31, 2025, that stemmed from a contract entered into with a Molding Technology Solutions’ customer
prior to the Company’s acquisition of the Molding Technology Solutions reportable operating segment.

15. Fair Value Measurements

Fair value is defined as the exit price, or the amount that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants as
of the measurement date. The authoritative guidance establishes a hierarchy for inputs used in measuring fair value that maximizes the use of observable inputs and minimizes
the use of unobservable inputs by requiring that the most observable inputs be used when available. Observable inputs are from sources independent of the Company.

Unobservable inputs reflect the Company’s assumptions about the factors market participants would use in valuing the asset or liability, developed based upon the best
information available in the circumstances. The categorization of financial assets and liabilities within the valuation hierarchy is based upon the lowest level of input that is
significant to the fair value measurement. The hierarchy is broken down into three levels:

Level 1: Inputs are quoted prices in active markets for identical assets or liabilities.

Level 2: Inputs include quoted prices for similar assets or liabilities in active markets, quoted prices for identical or similar assets or liabilities in markets that are not
active, and inputs (other than quoted prices) that are observable for the asset or liability, either directly or indirectly.

Level 3: Inputs are unobservable for the asset or liability.

See the section below titled “Valuation techniques” for further discussion of how Hillenbrand determines fair value for certain assets and liabilities.

15
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Fair Value at March 31, 2025

Carrying Value at Using Inputs Considered as:

March 31, 2025 Level 1 Level 2 Level 3
Assets:
Cash and cash equivalents $ 4584 § 4584 $ — 3 =
DPP receivables 1.9 — 1.9 —
Restricted cash 1.2 1.2 — —
Restricted cash for benefit plan contributions 28.2 28.2 — —
Investments in rabbi trust 5.1 5.1 — —
Derivative instruments 20.3 — 20.3 —
Liabilities:
Revolving credit facility 338.3 — 3383 —
$200 term loan 177.5 — 177.5 —
€185 term loan 184.3 — 184.3 —
$350 senior unsecured notes 350.0 307.5 — —
$375 senior unsecured notes 374.9 372.4 — —
$500 senior unsecured notes 500.0 503.1 — —
Derivative instruments 34.6 — 34.6 —
Contingent consideration 14.6 — — 14.6
Fair Value at September 30, 2024
Carrying Value at Using Inputs Considered as:
September 30, 2024 Level 1 Level 2 Level 3
Assets:
Cash and cash equivalents $ 1993 $ 1993 § — S —
DPP receivables 6.7 — 6.7 —
Restricted cash 1.1 1.1 — —
Restricted cash for benefit plan contributions 27.5 27.5 — —
Investments in rabbi trust 4.8 4.8 — —
Derivative instruments 19.0 — 19.0 —
Liabilities:
Revolving credit facility 298.5 — 298.5 —
$200 term loan 182.5 — 182.5 —
€185 term loan 196.5 — 196.5 —
$350 senior unsecured notes 350.0 3129 — —
$375 senior unsecured notes 374.8 373.7 — —
$500 senior unsecured notes 500.0 509.8 — —
Derivative instruments 40.5 — 40.5 —
Contingent consideration 14.6 — — 14.6

Valuation techniques

* Cash and cash equivalents, restricted cash, restricted cash for benefit plan contributions, and investments in rabbi trust are classified within Level 1 of the fair value
hierarchy. Financial instruments classified as Level 1 are based on quoted market prices in active markets. The types of financial instruments the Company classifies
within Level 1 include most bank deposits, money market securities, and publicly traded mutual funds. The Company does not adjust the quoted market price for such
financial instruments.
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* The DPP receivables fair value is based on a discounted cash flow analysis (estimated amount expected to be received) using historical experience and inputs from similar
programs, which include the estimated timing of payments and the credit quality of the underlying creditor. Significant changes in any of the inputs in isolation would not
result in a materially different fair value estimate. Based on the short-term nature of the DPP receivables, typically 90 -120 days, they are classified as a level 2
measurement.

* The Company estimates the fair value of foreign currency derivatives using industry accepted models. The significant Level 2 inputs used in the valuation of derivatives
include spot rates, forward rates, and volatility. These inputs were obtained from pricing services, broker quotes, and other sources.

+ The fair values of the amounts outstanding under the Facility, $200 term loan, and €185 term loan approximate carrying value, as the Company believes their variable
interest rate terms correspond to current market terms, and therefore, are classified within Level 2 of the fair value hierarchy.

* The fair values of the $350 senior unsecured notes, $375 senior unsecured notes, and $500 senior unsecured notes were based on quoted prices in active markets and are
classified within Level 1 of the fair value hierarchy. The Company does not adjust the quoted market prices for such financial instruments.

* The contingent consideration of $14.6 reflects the estimated fair value of contingent future cash payments to the previous owners of Schenck Process Food and
Performance Materials (“FPM”) for research and development tax credits that were generated by FPM prior to the acquisition date. The Company estimated the fair value
of the contingent consideration based on the technical merits of the research and development tax credits using an internally developed analysis. The key inputs to this
calculation include the nature of the research and development activities, personnel involved in the research and development activities, the level of research and
development spend prior to acquisition by the Company, and interpretation of applicable tax law. The value of these credits is subject to audit by the tax authorities and to
the closing of the statute of limitations for the year in which the tax credits are fully utilized, the timing of which is not able to be determined at this time, but we expect to
extend several years. There have been no changes in the estimated fair value of the initial calculation of the contingent consideration during the three and six months
ended March 31, 2025. The inputs for the liability are unobservable, and therefore, are classified within Level 3 of the fair value hierarchy.

Derivative instruments

Hillenbrand participates in cross-currency swap agreements aiming to hedge the variability in the movement of foreign currency exchange rates for its operations in Europe,
while simultaneously lowering the Company’s overall borrowing costs. The maturity dates of these agreements range from 2027 to 2029. These agreements qualify for hedge
accounting and accordingly the changes in the fair value of the derivatives are recorded in other comprehensive (loss) income and remain in accumulated other comprehensive
loss attributable to Hillenbrand in shareholders’ equity until the hedged item is recognized in earnings. We assess the effectiveness of cross-currency swap contracts using the
spot method, and the difference between the interest rate received and paid under the cross-currency swap agreements is recorded in interest expense, net, in the Consolidated
Statements of Operations. As a result of participating in these cross-currency swap agreements, Hillenbrand recorded a reduction in interest expense, net of $3.2 and $6.4, and
$0.00 and $0.00 during the three and six months ended March 31, 2025 and 2024, respectively. Hillenbrand presents the cross-currency swap agreements’ periodic settlements
in operating activities in the Consolidated Statements of Cash Flows.

The Company has hedging programs in place to manage its currency exposures. The objectives of the Company’s hedging programs are to mitigate exposures in gross margin
and non-functional-currency-denominated assets and liabilities. Under these programs, the Company uses derivative financial instruments to manage the economic impact of
fluctuations in currency exchange rates. These include foreign currency exchange forward contracts, which generally have terms up to 24 months.

The aggregate notional value of the cross-currency swap agreements was $713.0 and $727.8 at March 31, 2025 and September 30, 2024, respectively. The aggregate notional
value of the foreign currency exchange forward contract derivatives was $233.3 and $172.5 at March 31, 2025 and September 30, 2024, respectively. The derivatives are
recorded at fair value in prepaid expenses and other current assets, other current liabilities, and other long-term liabilities in the Consolidated Balance Sheets.
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16. Segment and Geographical Information

As previously described, on February 1, 2023, the Company completed the divestiture of Batesville. The operating results and cash flows for Batesville have been classified as
discontinued operations within the Consolidated Financial Statements for all periods presented.

Hillenbrand is composed of two reportable operating segments: Advanced Process Solutions and Molding Technology Solutions. The Company’s reportable operating segments
maintain separate financial information for which results of operations are evaluated on a regular basis by the Company’s chief operating decision maker in deciding how to
allocate resources and in assessing performance.

The Company records the direct costs of business operations to the reportable operating segments, including stock-based compensation, asset impairments, restructuring
activities, and business acquisition costs. Corporate provides management and administrative services to each reportable operating segment. These services include treasury
management, human resources, legal, business development, information technology, tax compliance, global supply management, sustainability, and other public company
support functions such as internal audit, investor relations, and financial reporting. With limited exception for certain professional services and back-office and technology
costs, the Company does not allocate these types of corporate expenses to the reportable operating segments.

The following tables present financial information for the Company’s reportable operating segments and significant geographical locations:

Three Months Ended March 31, Six Months Ended March 31,
2025 2024 2025 2024
Net revenue
Advanced Process Solutions $ 4940 $ 5592 $ 1,005.1 $ 1,127.5
Molding Technology Solutions 221.9 226.1 417.7 431.1
Total $ 7159 § 7853 § 1,4228 § 1,558.6
Adjusted EBITDA ()
Advanced Process Solutions $ 789 $ 100.8 $ 161.6 $ 196.8
Molding Technology Solutions 322 33.6 59.6 65.7
Corporate (12.3) (11.8) (25.4) (25.8)
Net revenue @
United States $ 2833 % 3214 % 5679 $ 648.3
China 80.2 82.0 161.3 173.9
India 65.5 61.1 122.6 119.0
Germany 47.3 63.5 98.4 122.6
All other countries 239.6 257.3 472.6 494.8
Total $ 7159 $ 7853 $ 1,422.8 $ 1,558.6

(' Adjusted earnings before interest, income tax, depreciation, and amortization (“adjusted EBITDA”) is a non-GAAP financial measure used by management to measure
segment performance and make operating decisions.
@ The Company attributes net revenue to a geography based upon the location of the end customer.
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Total assets
Advanced Process Solutions
Molding Technology Solutions
Corporate

Total

Tangible long-lived assets, net
United States
Germany
China
India
All other foreign business units

Total

March 31, 2025

September 30, 2024

The following schedule reconciles reportable operating segment adjusted EBITDA to consolidated net income:

Adjusted EBITDA:
Advanced Process Solutions
Molding Technology Solutions
Corporate

Add:

Loss from discontinued operations (net of income tax expense)

Less:
Interest expense, net
Income tax (benefit) expense
Depreciation and amortization

Pension settlement (gain) charge

Business acquisition, divestiture, and integration costs
Inventory step-up (adjustments) costs

Restructuring and restructuring-related charges

Loss on divestiture

Other non-recurring costs related to a discrete commercial dispute

Consolidated net (loss) income

17. Subsequent Event

$ 3,5223 § 3,470.8
960.8 1,600.0
3243 167.9
$ 48074 $ 5,238.7
$ 742 $ 186.1
121.1 134.5
34.8 37.1
33.0 35.6
85.1 92.0
$ 3482 § 485.3
Three Months Ended Six Months Ended
March 31, March 31,
2025 2024 2025 2024

789 $ 1008 $ 161.6 $ 196.8
322 33.6 59.6 65.7
(12.3) (11.8) (25.4) (25.8)
— — — (0.3)
23.2 30.8 48.3 60.6
(5.7) 4.2 0.7 14.2
342 41.2 72.0 80.0
— — (1.7) 8.3
25.1 9.1 43.2 14.7
— (0.9) — 0.6
6.0 23.5 8.4 24.1
54.6 — 54.6 —
— 6.1 — 6.1
(38.6) $ 8.6 $ (29.7) $ 27.8

On April 29, 2025, the Company, in conjunction with its majority stake joint-venture partner in TerraSource, entered into a definitive agreement to sell TerraSource to Astec

Industries for $245.0. This transaction is expected to close in late fiscal third quarter or early fiscal fourth quarter 2025, subject to regulatory approvals and other customary
closing conditions. The Company expects to receive after-tax cash proceeds of approximately $100.0, of which approximately $34.0 will be in the form of a cash payment for an
outstanding note receivable that the Company holds in connection with the 2021 divestiture of its majority interest in TerraSource and approximately 46% of the remaining net
cash proceeds from the transaction in exchange for its minority interest in TerraSource. As disclosed in Note 5, during the three and six months ended March 31, 2025,
Hillenbrand’s consolidated results included its proportionate share of TerraSource’s net income and the TerraSource equity method investment was recorded on the consolidated

balance sheet as of March 31, 2025 and September 30, 2024.
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Item 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION ANDRESULTS OF OPERATIONS

(financial amounts in millions, except share and per share data, throughout Management’s Discussion and Analysis)

FORWARD-LOOKING STATEMENTS AND FACTORS THAT MAY AFFECT FUTURE RESULTS

Throughout this Quarterly Report on Form 10-Q, we make a number of “forward-looking statements,” including statements that are within the meaning of Section 27A of the
Securities Act of 1933, as amended, 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. 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.

The following list, though not exhaustive, contains words that could indicate a forward-looking statement.

intend believe plan expect may goal would project position future outlook
become pursue estimate will forecast continue could anticipate remain likely
target encourage promise improve progress potential should impact strategy assume

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 continued volatility in the financial markets, including as a
result of the United States (“U.S.”) presidential election and the new U.S. administration’s recently announced tariffs and changed trade policies; the risk of business disruptions

associated with information technology, cyber-attacks, or catastrophic losses affecting infrastructure; increasing competition for highly skilled and talented workers, as well as

labor shortages; closures or slowdowns and changes in labor costs and labor difficulties; uncertainty related to environmental regulation and industry standards, as well as
physical risks of climate change; uncertainty related to environmental regulation; increased costs, poor quality, or unavailability of raw materials or certain outsourced services

and supply chain disruptions; economic and financial conditions including volatility in interest and exchange rates, commodity and equity prices and the value of financial
assets; uncertainty in U.S. global trade policy and risks with governmental instability in certain parts of the world such as Germany; our level of international sales and
operations; negative effects of acquisitions, including the Schenck Process Food and Performance Materials (“FPM”) business and Linxis Group SAS (“Linxis”) acquisitions,
on the Company’s business, financial condition, results of operations and financial performance; competition in the industries in which we operate, including on price; cyclical

demand for industrial capital goods; the ability to recognize the benefits of any acquisition or divestiture, including the Milacron injection molding and extrusion business sale or
the TerraSource transaction (the “Transactions”), including potential synergies and cost savings or the failure of the Company or any acquired company, or the Transactions, to

achieve its plans and objectives generally; any strategic and operational initiatives implemented by the parties after the consummation of the Transactions; potential adverse
effects of the announcement or results of the Transactions 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 Transactions; impacts of decreases

in demand or changes in technological advances, laws, or regulation on the net revenues that we derive from the plastics industry; the impact to the Company’s effective tax rate
of changes in the mix of earnings or in 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 U.S. political and regulatory environment, including as a result of the U.S. presidential election and any proposed tariffs;
adverse foreign currency fluctuations; and labor disruptions.

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 certain 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, 2024, filed with the
SEC on November 19, 2024, as well as other risks and uncertainties detailed in our other filings with the SEC from time to time. Any forward-looking statement made in this
Quarterly Report on Form 10-Q is based only on
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information currently available to us and speaks only as of the date on which it is made. We undertake no obligation to publicly update or revise any forward-looking statement,
whether written or oral, made to reflect new information, future developments or otherwise.

EXECUTIVE OVERVIEW

Hillenbrand (www.Hillenbrand.com) is a global industrial company that provides highly-engineered processing equipment and solutions to customers around the world. Our
portfolio is composed of leading industrial brands that serve large, attractive end markets, including durable plastics, food, and recycling. Guided by our Purpose, Shape What
Matters For Tomorrow ™, we pursue excellence, collaboration, and innovation to shape solutions that best serve our people, our customers, and our communities. Customers
choose Hillenbrand due to our reputation for designing, manufacturing, and servicing highly-engineered, mission-critical equipment and solutions that meet their unique and
complex processing requirements.

Divestiture of Milacron

On March 31, 2025, the Company completed the divestiture of its majority interest in the Milacron injection molding and extrusion business (“Milacron”) pursuant to the
Contribution and Purchase Agreement (“Agreement”) between the Company and an affiliate of Bain Capital (“Bain”). In accordance with the terms of the Agreement,
Hillenbrand contributed the net assets of Milacron, and its wholly-owned subsidiaries, to a newly formed limited liability company, Milacron Holdings, LLC (“Milacron
Holdings”). Hillenbrand retained 48.74% minority ownership of Milacron Holdings upon contribution of Milacron. Hillenbrand received total consideration of $286.0 for its
contribution of Milacron, subject to closing adjustments. The total consideration was comprised of $98.0 of cash proceeds paid by Bain and $188.0 of debt assumed by Bain (as
described below), in exchange for obtaining 51.26% majority ownership of Milacron Holdings.

In connection with the closing of the transactions contemplated by the Agreement, certain wholly-owned subsidiaries of Milacron entered into a long-term credit agreement with
Midcap Financial Trust, which included initial term loans in an aggregate principal amount of $188.0, which were then assumed by Bain as described above. The maturity date
of the long-term credit agreement is March 31, 2032 and includes standard financial and non-financial covenants. The Company was in compliance with all covenants prior to
the execution of the Agreement. The long-term credit agreement also included revolving credit loans available to certain wholly-owned subsidiaries of Milacron not to exceed
$30.0.

The Company is required to provide additional disclosures about fair value measurements as part of the Consolidated Financial Statements for each major category of assets and
liabilities measured at fair value on a nonrecurring basis (including the initial equity method investment in Milacron Holdings). Due to the variability of the required rates of
return, established by the members of Milacron Holdings in connection with the Agreement, for Bain as the majority member, and the Company, as the minority member, the
Company’s initial equity method investment was valued using Level 3 inputs, which are unobservable by nature, and included an option pricing methodology (“OPM”) and a
debt like liquidation preference of the pro rata ownership of the members. Inputs to the OPM valuation were volatility, time to exit, equity value and estimated strike price.
Significant increases (decreases) in any of those unobservable inputs, as of the date of the valuation, in isolation could result in a significantly lower (higher) fair value
measurement. Management used a third-party valuation firm to assist in the determination of the initial equity method investment of Milacron Holdings, and specifically those
considered Level 3 measurements. Management ultimately oversaw the third-party valuation firm to ensure that the transaction-specific assumptions are appropriate for the
Company. As of the transaction date, the Company recorded an initial fair value of $68.7 related to its 48.74% ownership in Milacron Holdings.

As a result of the Milacron divestiture, the Company recorded a pre-tax loss of $54.6, after post-closing adjustments, in the Consolidated Statement of Operations during the
three and six months ended March 31, 2025. The Company incurred $4.1 of transaction costs associated with the divestiture during the three and six months ended March 31,
2025, which were recorded within the Molding Technology Solutions reportable operating segment until the completion of the divestiture on March 31, 2025. Upon the
divestiture of Milacron, the Company’s equity interest in Milacron Holdings is accounted for under the equity method of accounting as prescribed by GAAP.

OPERATING PERFORMANCE MEASURES
The following discussion compares our results for the three and six months ended March 31, 2025, to the same period in 2024. The Company’s fiscal year ends on

September 30. Unless otherwise stated, references to years refer to fiscal years. We begin the discussion at a consolidated level and then provide separate detail about
Advanced Process Solutions, Molding Technology Solutions, and Corporate. These results of operations are prepared in accordance with GAAP.

21



Table of Contents

We also provide certain non-GAAP operating performance measures. These non-GAAP financial measures are referred to as “adjusted” measures and generally exclude
expenses associated with business acquisition, divestiture, and integration costs, restructuring and restructuring-related charges, pension settlement (gain) charge, and inventory
step-up (adjustments) costs.

Non-GAAP information is provided as a supplement to, not as a substitute for, or as superior to, measures of financial performance prepared in accordance with GAAP.

We use this non-GAAP information internally to measure operating segment performance and make operating decisions and believe it is helpful to investors because it allows
more meaningful period-to-period comparisons of our ongoing operating results. The information can also be used to perform trend analysis and to better identify operating
trends that may otherwise be masked or distorted by items such as the above excluded items. We believe this information provides a higher degree of transparency.

An important non-GAAP financial measure that we use is adjusted earnings before interest, income tax, depreciation, and amortization (“adjusted EBITDA”). A part of
Hillenbrand’s strategy is to selectively acquire companies that we believe can benefit from the Hillenbrand Operating Model (“HOM?”) to spur faster and more profitable
growth. Given that strategy, it is a natural consequence to incur related expenses, such as amortization from acquired intangible assets and additional interest expense from debt-
funded acquisitions. Accordingly, we use adjusted EBITDA, among other measures, to monitor our business performance. Adjusted EBITDA is not a recognized term under
GAAP and therefore does not purport to be an alternative to net income. Further, the Company’s measure of adjusted EBITDA may not be comparable to similarly titled
measures of other companies.

Another important operational measure used is backlog. Backlog is not a term recognized under GAAP; however, it is a common measurement used in industries with extended
lead times for order fulfillment (long-term contracts), like those in which our reportable operating segments compete. Backlog represents the amount of net revenue that we
expect to realize on contracts awarded to our reportable operating segments. For purposes of calculating backlog, 100% of estimated net revenue attributable to consolidated
subsidiaries is included. Backlog includes expected net revenue from large systems and equipment, as well as aftermarket parts, components, and service. The length of time
that projects remain in backlog can span from days for aftermarket parts or service to approximately 18 to 24 months for larger system sales within the Advanced Process
Solutions reportable operating segment. The majority of the backlog within the Molding Technology Solutions reportable operating segment is expected to be fulfilled within the
next twelve months. Backlog includes expected net revenue from the remaining portion of firm orders not yet completed, as well as net revenue from change orders to the
extent that they are reasonably expected to be realized. We include in backlog the full contract award, including awards subject to further customer approvals, which we expect
to result in net revenue in future periods. In accordance with industry practice, our contracts may include provisions for cancellation, termination, or suspension at the discretion
of the customer.

We expect that future net revenue associated with our reportable operating segments will be influenced by order backlog because of the lead time involved in fulfilling
engineered-to-order equipment for customers. Although backlog can be an indicator of future net revenue, it does not include projects and parts orders that are booked and
shipped within the same quarter. The timing of order placement, size, extent of customization, and customer delivery dates can create fluctuations in backlog and net revenue.
Net revenue attributable to backlog may also be affected by foreign exchange fluctuations for orders denominated in currencies other than U.S. dollars.

We calculate the foreign currency impact on net revenue, gross profit, selling, general and administrative expenses, backlog, consolidated net income, and adjusted EBITDA in
order to better measure the comparability of results between periods. We calculate the foreign currency impact by translating current year results at prior year foreign exchange
rates. This information is provided because exchange rates can distort the underlying change in these metrics, either positively or negatively. The cost structure for Corporate is
generally not significantly impacted by the fluctuation in foreign exchange rates, and we do not disclose the foreign currency impact in the Operations Review section below
where the impact is not significant.

See page 29 for a reconciliation of adjusted EBITDA to consolidated net income, the most directly comparable GAAP financial measure. We use other non-GAAP financial
measures in certain other instances and include information reconciling such non-GAAP measures to the respective most directly comparable GAAP financial measures. Given
that backlog is an operational measure and that the Company’s methodology for calculating backlog does not meet the definition of a non-GAAP financial measure, as that term
is defined by the SEC, a quantitative reconciliation is not required or provided.
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CRITICAL ACCOUNTING ESTIMATES

For the three and six months ended March 31, 2025, there were no significant changes to our critical accounting estimates as outlined in our Annual Report on Form 10-K for
the year ended September 30, 2024, filed with the SEC on November 19, 2024.

OPERATIONS REVIEW — CONSOLIDATED

Three Months Ended March 31, Six Months Ended March 31,
2025 2024 2025 2024
% of Net % of Net % of Net % of Net
Amount Revenue Amount Revenue Amount Revenue Amount Revenue
Net revenue $ 715.9 100.0 $ 785.3 1000 $ 1,422.8 1000 $ 1,558.6 100.0
Gross profit 236.4 33.0 250.7 31.9 471.4 33.1 501.7 322
Selling, general and administrative expenses 179.8 25.1 181.4 23.1 350.9 24.7 339.3 21.8
Amortization expense 23.1 25.7 48.3 51.2
Loss on divestiture 54.6 — 54.6 —
Pension settlement (gain) charge — — (1.7) 8.3
Interest expense, net 23.2 30.8 48.3 60.6
Income tax (benefit) expense (5.7) 4.2 0.7 14.2

Three Months Ended March 31, 2025 Compared to Three Months Ended March 31, 2024

Net revenue decreased $69.4 (9%).

¢ Advanced Process Solutions net revenue decreased $65.2 (12%), primarily driven by a decrease in volume, partially offset by favorable pricing. Foreign currency impact
decreased net revenue by 2%.

¢ Molding Technology Solutions net revenue decreased $4.2 (2%), primarily driven by foreign currency impact.

Gross profit decreased $14.3 (6%) and gross profit margin improved 110 basis points to 33.0%. On an adjusted basis, which excludes business acquisition, divestiture, and
integration costs and restructuring and restructuring-related charges, adjusted gross profit decreased $22.5 (9%), and adjusted gross profit margin improved 10 basis points to
33.5%.

¢ Advanced Process Solutions gross profit decreased $30.2 (15%), primarily driven by lower volume and cost inflation, partially offset by favorable pricing and
productivity. Gross profit margin decreased 150 basis points to 34.1%, primarily driven by cost inflation, partially offset by favorable pricing.

Advanced Process Solutions gross profit included restructuring and restructuring related charges ($3.2 in 2025) and inventory step-up (adjustments) costs related to
acquisitions ($0.9) in 2024. Excluding these non-recurring items, adjusted gross profit decreased $26.3 (13%) and adjusted gross profit margin decreased 60 basis points
to 34.8%.

*  Molding Technology Solutions gross profit increased $15.9 (31%) primarily driven by productivity improvements, including savings from restructuring actions, partially
offset by cost inflation. Foreign currency impact decreased gross profit by 3%. Gross profit margin improved 760 basis points to 30.6%, primarily driven by productivity
improvements, including savings from restructuring actions, partially offset by cost inflation.

Molding Technology Solutions gross profit included restructuring and restructuring related charges $12.0 in 2024. Excluding these non-recurring items, adjusted gross
profit increased $3.8 (6%) and adjusted gross profit margin improved 220 basis points to 30.5%.

Selling, general and administrative expenses decreased $1.6 (1%), primarily driven by a decrease in restructuring and restructuring-related charges and other non-recurring
costs in the prior year related to a discrete commercial dispute stemming from a customer contract entered into prior to the acquisition of the Molding Technology Solutions
reportable operating
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segment, partially offset by an increase in business acquisition, divestiture, and integration costs. Foreign currency impact decreased selling, general and administrative
expenses by 1%. These expenses as a percentage of net revenue increased by 200 basis points to 25.1%. Selling, general and administrative expenses included the following
items:

Three Months Ended March 31,

2025 2024
Business acquisition, divestiture, and integration costs (! $ 250 $ 9.1
Restructuring and restructuring-related charges 2.9 13.3
Other non-recurring costs related to a discrete commercial dispute — 6.1

(' Includes acquisition costs of $0.0 and $0.3 for the three months ended March 31, 2025 and 2024, respectively, divestiture costs of $4.1 and $0.0 for the three months ended
March 31, 2025 and 2024, respectively, and integration costs of $20.9 and $8.8 for the three months ended March 31, 2025 and 2024, respectively.

On an adjusted basis, which excludes business acquisition, divestiture, and integration costs, restructuring and restructuring-related charges, and other non-recurring costs in the

prior year related to the discrete commercial dispute described above, selling, general and administrative expenses decreased $1.0 (1%). Adjusted selling, general and
administrative expenses as a percentage of net revenue increased 170 basis points to 21.2%.

Amortization expense decreased $2.6 (10%) primarily driven by the impact of the divestiture of Milacron.

Loss on divestiture of $54.6 was due to the loss realized on the divestiture of Milacron. See Note 4 of Part I, Item 1 of this Quarterly Report on Form 10-Q for more
information.

Interest expense, net decreased $7.6 (25%), primarily due to the impact of cross-currency swaps that were entered into during the quarter ended June 30, 2024.

The effective tax rate was 12.9% in 2025 compared to 32.8% in 2024. The decrease in the effective tax rate was primarily driven by a decrease in unrecognized tax benefits,
partially offset by the estimated tax expense related to the preliminary income tax gain recorded on the divestiture of Milacron on March 31, 2025.

Six Months Ended March 31, 2025 Compared to Six Months Ended March 31, 2024
Net revenue decreased $135.8 (9%), which included an unfavorable foreign currency impact (1%).

¢ Advanced Process Solutions net revenue decreased $122.4 (11%), primarily driven by a decrease in volume, partially offset by favorable pricing. Foreign currency
impact decreased net revenue by 1%.

¢ Molding Technology Solutions net revenue decreased $13.4 (3%), primarily driven by a decrease in volume. Foreign currency impact decreased net revenue by 2%.

Gross profit decreased $30.3 (6%), which included unfavorable foreign currency impact (1%). Gross profit margin improved 90 basis points to 33.1%. On an adjusted basis,
which excluded inventory step-up costs related to acquisitions, business acquisition, divestiture, and integration costs, and restructuring and restructuring-related charges,
adjusted gross profit decreased $39.1 (8%), and adjusted gross profit margin improved 40 basis points to 33.4%.

*  Advanced Process Solutions gross profit decreased $45.2 (12%), primarily driven by lower volume partially offset by productivity improvements. Foreign currency
impact decreased gross profit by 1%. Gross profit margin decreased 20 basis points to 34.3%.

Advanced Process Solutions gross profit included inventory step-up costs related to acquisitions ($0.6 in 2024) and restructuring and restructuring-related charges ($4.0
in 2025). Excluding these charges, adjusted gross profit decreased $42.0 (11%) and adjusted gross profit margin improved 10 basis points to 34.7%.

¢ Molding Technology Solutions gross profit increased $14.9 (13%), primarily driven by a decrease in restructuring and restructuring-related charges and productivity
improvements, including savings from restructuring actions, partially offset by cost inflation. Foreign currency impact decreased gross profit by 2%. Gross profit margin
improved 440 basis
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points to 30.4%, primarily driven by a decrease in restructuring and restructuring-related charges and productivity improvements, including savings from restructuring
actions, partially offset by cost inflation.

Molding Technology Solutions gross profit included restructuring and restructuring-related charges ($12.1 in 2024). Excluding these charges, adjusted gross profit
increased $2.9 (2%) and adjusted gross profit margin improved 170 basis points to 30.5%.

Selling, general and administrative expenses increased $11.6 (3%), primarily driven by an increase in business acquisition, divestiture, and integration costs, cost inflation,
and an increase in variable compensation, partially offset by decrease in restructuring and restructuring-related charges, other non-recurring costs in the prior year related to a
discrete commercial dispute stemming from a customer contract entered into prior to the acquisition of the Molding Technology Solutions reportable operating segment, and
productivity improvements. Foreign currency impact decreased selling, general and administrative expenses by 1%. These expenses as a percentage of net revenue increased by
290 basis points to 24.7%. Selling, general and administrative expenses included the following items:

Six Months Ended March 31,

2025 2024
Business acquisition, divestiture, and integration costs (! $ 431 $ 14.7
Restructuring and restructuring-related charges 43 13.8
Other non-recurring costs related to a discrete commercial dispute — 6.1

(M Includes acquisition costs of $0.0 and $0.4 for the six months ended March 31, 2025 and 2024, respectively, divestiture costs of $4.1 and $0.0 for the six months ended March
31,2025 and 2024, respectively, and integration costs of $39.0 and 14.3 for the six months ended March 31, 2025 and 2024, respectively.

On an adjusted basis, which excludes business acquisition, divestiture, and integration costs, restructuring and restructuring-related charges,and other non-recurring costs in the
prior year related to the discrete commercial dispute described above, selling, general and administrative expenses decreased $1.2. Adjusted selling, general and administrative
expenses as a percentage of net revenue increased 180 basis points to 21.3%.

Amortization expense decreased $2.9 (6%) primarily driven by the impact of the divestiture of Milacron.

Pension settlement (gain) charge decreased $10.0 due to lump-sum payments made from the Company’s U.S. pension plan to former employees who elected to receive such
payments in 2024, partially offset by premium refunds received in 2025. See Note 9 of Part I, Item 1 of this Quarterly Report on Form 10-Q for further information on this
pension settlement (gain) charge.

Loss on divestiture of $54.6 was due to the loss on divestiture of Milacron. See Note 4 of Part I, Item 1 of this Quarterly Report on Form 10-Q for more information.

Interest expense, net decreased $12.3 (20%), primarily due to lower weighted average borrowings. See Note 8 of Part I, Item 1 of this Quarterly Report on Form 10-Q for a
discussion of borrowing activity.

The effective tax rate was (2.4)% in 2025 compared to 33.6% in 2024. The decrease in the effective tax rate was primarily driven by a decrease in unrecognized tax benefits,
partially offset by the estimated tax expense related to the preliminary income tax gain recorded on the divestiture of Milacron on March 31, 2025, the current period expiration
of a reduced incentive tax rate for certain operations located in China, and an unfavorable geographic mix of earnings.

25



Table of Contents

OPERATIONS REVIEW — Advanced Process Solutions

Three Months Ended March 31, Six Months Ended March 31,
2025 2024 2025 2024
% of Net % of Net % of Net % of Net
Amount Revenue Amount Revenue Amount Revenue Amount Revenue
Net revenue $ 494.0 1000 $ 559.2 1000 $ 1,005.1 100.0 $ 1,127.5 100.0
Gross profit 168.6 34.1 198.8 35.6 3443 34.3 389.5 345
Selling, general and administrative expenses 115.4 234 108.1 19.3 224.4 223 215.2 19.1
Amortization expense 15.8 16.9 322 33.6

Three Months Ended March 31, 2025 Compared to Three Months Ended March 31, 2024

Net revenue decreased $65.2 (12%) primarily driven by a decrease in volume, partially offset by favorable pricing. Foreign currency impact decreased net revenue by 2%.

Order backlog decreased $282.2 (15%) from $1,877.1 at March 31, 2024 to $1,594.9 at March 31, 2025. The decrease in order backlog was primarily driven by a decrease in
capital equipment orders. On a sequential basis, order backlog increased $11.3 (1%) to $1,594.9 at March 31, 2025, up from $1,583.6 at December 31, 2024, primarily due to
favorable foreign currency impact (2%).

Gross profit decreased $30.2 (15%) primarily driven by lower volume and cost inflation, partially offset by favorable pricing and productivity. Foreign currency impact
decreased gross profit by 2%. Gross profit margin decreased 150 basis points to 34.1%, primarily driven by cost inflation, partially offset by favorable pricing.

Advanced Process Solutions gross profit included restructuring and restructuring related charges ($3.2 in 2025) and inventory step-up (adjustments) costs related to acquisitions
(80.9) in 2024. Excluding these non-recurring items, adjusted gross profit decreased $26.3 (13%) and adjusted gross profit margin decreased 60 basis points to 34.8%.

Selling, general and administrative expenses increased $7.3 (7%) primarily driven by an increase in cost inflation and variable compensation, partially offset by productivity
improvements, including savings from restructuring actions. These expenses as a percentage of net revenue increased 410 basis points to 23.4%.

Selling, general and administrative expenses included business acquisition, divestiture, and integration costs ($12.3 in 2025 and $3.1 in 2024) and restructuring and
restructuring-related charges ($2.5 in 2025). Excluding these items, adjusted selling, general and administrative expenses decreased $4.5 (4%) and adjusted selling, general and

administrative expenses as a percentage of net revenue increased 150 basis points to 20.3%.

Amortization expense decreased $1.1 (7%) primarily driven by favorable foreign currency impact and an intangible asset that became fully amortized during the three months
ended March 31, 2025.

Six Months Ended March 31, 2025 Compared to Six Months Ended March 31, 2024

Net revenue decreased $122.4 (11%), primarily driven by a decrease in volume, partially offset by favorable pricing. Foreign currency impact decreased net revenue by 1%.

Gross profit decreased $45.2 (12%), primarily driven by lower volume partially offset by productivity improvements. Foreign currency impact decreased gross profit by 1%.
Gross profit margin decreased 20 basis points to 34.3%.

Advanced Process Solutions gross profit included inventory step-up costs related to acquisitions ($0.6 in 2024) and restructuring and restructuring-related charges ($4.0 in
2025). Excluding these charges, adjusted gross profit decreased $42.0 (11%) and adjusted gross profit margin improved 10 basis points to 34.7%.

Selling, general and administrative expenses increased $9.2 (4%), primarily due to cost inflation and an increase in business acquisition, divestiture, and integration costs,
partially offset by productivity improvements. Foreign currency impact decreased selling, general and administrative expenses by 1%. These expenses as a percentage of net
revenue increased 320 basis points to 22.3%.
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Selling, general and administrative expenses included business acquisition, divestiture, and integration costs ($19.4 in 2025 and $6.6 in 2024) and restructuring and
restructuring-related charges ($3.2 in 2025). Excluding these items, adjusted selling, general and administrative expenses decreased $6.5 (3%) and adjusted selling, general and
administrative expenses as a percentage of net revenue increased 160 basis points to 20.1%.

Amortization expense decreased $1.4 (4%) primarily driven by favorable foreign currency impact and an intangible asset that became fully amortized during the three months
ended March 31, 2025.

OPERATIONS REVIEW — Molding Technology Solutions

Three Months Ended March 31, Six Months Ended March 31,
2025 2024 2025 2024
% of Net % of Net % of Net % of Net
Amount Revenue Amount Revenue Amount Revenue Amount Revenue
Net revenue $ 2219 100.0 $ 226.1 100.0 $ 417.7 100.0 $ 431.1 100.0
Gross profit 67.8 30.6 51.9 23.0 127.1 30.4 112.2 26.0
Selling, general and administrative expenses 44.0 19.8 54.9 243 85.4 20.4 89.1 20.7
Amortization expense 73 8.8 16.1 17.6

Three Months Ended March 31, 2025 Compared to Three Months Ended March 31, 2024
Net revenue decreased $4.2 (2%), primarily driven by foreign currency impact.

Order backlog decreased $175.1 (76%) from $229.8 at March 31, 2024, to $54.7 at March 31, 2025, primarily due to the Milacron divestiture. On a sequential basis, order
backlog decreased $178.4 (77%) to $54.7 at March 31, 2025, down from $233.1 at December 31, 2024, primarily due to the Milacron divestiture.

Gross profit increased $15.9 (31%) primarily driven by productivity improvements, including savings from restructuring actions, partially offset by cost inflation. Foreign
currency impact decreased gross profit by 3%. Gross profit margin improved 760 basis points to 30.6%, primarily driven by productivity improvements, including savings from
restructuring actions, partially offset by cost inflation.

Selling, general and administrative expenses decreased $10.9 (20%), primarily driven by a decrease in restructuring and restructuring-related costs and other non-recurring
costs in the prior year related to a discrete commercial dispute stemming from a customer contract entered into prior to the acquisition of the Molding Technology Solutions
reportable operating segment, partially offset by an increase in business acquisition, divestiture, and integration costs and cost inflation. These expenses as a percentage of net
revenue improved 450 basis points to 19.8%.

Selling, general and administrative expenses included business acquisition, divestiture, and integration costs ($5.3 in 2025), restructuring and restructuring related costs ($0.3 in
2025 and $13.2 in 2024), and other non-recurring costs in the prior year related to a discrete commercial dispute described above ($6.1 in 2024). Excluding these charges,
adjusted selling, general and administrative expenses increased $2.7 (8%) and adjusted selling, general and administrative expenses as a percentage of net revenue increased 160
basis points to 17.3%.

Amortization expense decreased $1.5 (17%) primarily driven by the impact of the divestiture of Milacron.
Six Months Ended March 31, 2025 Compared to Six Months Ended March 31, 2024
Net revenue decreased $13.4 (3%), primarily driven by a decrease in volume. Foreign currency impact decreased net revenue by 2%.

Gross profit increased $14.9 (13%), primarily driven by a decrease in restructuring and restructuring-related charges and productivity improvements, including savings from
restructuring actions, partially offset by cost inflation. Foreign currency impact decreased gross profit by 2%. Gross profit margin improved 440 basis points to 30.4%, primarily
driven by a decrease
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in restructuring and restructuring-related charges and productivity improvements, including savings from restructuring actions, partially offset by cost inflation.

Molding Technology Solutions gross profit included restructuring and restructuring-related charges ($12.1 in 2024). Excluding these charges, adjusted gross profit increased
$2.9 (2%) and adjusted gross profit margin improved 170 basis points to 30.5%.

Selling, general and administrative expenses decreased $3.7 (4%), primarily driven by a decrease in restructuring and restructuring related charges and other non-recurring
costs in the prior year related to a discrete commercial dispute described above, partially offset by an increase in business acquisition, divestiture, and integration costs, cost
inflation, and an increase in variable compensation. Foreign currency impact decreased selling, general and administrative expenses by 1%. These expenses as a percentage of
net revenue improved 30 basis points to 20.4%.

Selling, general and administrative expenses included business acquisition, divestiture, and integration costs ($9.3 in 2025), non-recurring costs related to a discrete commercial
dispute described above ($6.1 in 2024), and restructuring and restructuring related charges ($1.0 in 2025 and $13.3 in 2024). Excluding these items, adjusted selling, general
and administrative expenses increased $5.4 (8%) and adjusted selling, general and administrative expenses as a percentage of net revenue increased 180 basis points to 18.0%.

Amortization expense decreased $1.5 (9%) primarily driven by the impact of the divestiture of Milacron.

REVIEW OF CORPORATE EXPENSES

Three Months Ended March 31, Six Months Ended March 31,
2025 2024 2025 2024

% of Net % of Net % of Net % of Net

Amount Revenue Amount Revenue Amount Revenue Amount Revenue
Core corporate expenses $ 13.0 18 8 12.3 1.6 $ 26.7 19 $ 26.8 1.7
Business acquisition, divestiture, and integration costs 7.4 1.0 6.0 0.8 14.4 1.0 8.1 0.5
Restructuring and restructuring-related charges — — 0.1 — — — 0.1 —
Corporate expenses $ 20.4 28 $ 18.4 24 % 41.1 29 $ 35.0 2.2

Corporate expenses include the cost of providing management and administrative services to each reportable operating segment. These services include treasury management,
human resources, legal, business development, information technology, tax compliance, procurement, sustainability, and other public company support functions such as
internal audit, investor relations, and financial reporting. Corporate expenses also include costs related to business acquisition, divestiture, and integration, which we incur as a
result of our strategy to grow through selective acquisitions. Core corporate expenses primarily represent corporate expenses excluding costs related to business acquisition,
divestiture, and integration costs and restructuring and restructuring-related charges.

Business acquisition, divestiture, and integration costs include legal, tax, accounting, and other advisory fees and due diligence costs associated with investigating opportunities
(including acquisitions and divestitures) and integrating completed acquisitions, and accelerating synergies and cost saving initiatives across the Company. These expenses are

incurred in the Advanced Process Solutions and Molding Technology Solutions reportable operating segments, and at Corporate.

Three Months Ended March 31, 2025 Compared to Three Months Ended March 31, 2024

Corporate expenses increased $2.0 (11%), primarily driven by an increase in business acquisition, divestiture, and integration costs and higher variable compensation, partially
offset by an increase in equity earnings from affiliates. These expenses as a percentage of net revenue were 2.8%, an increase of 40 basis points from the prior year.

Core corporate expenses increased $0.7 (6%), primarily due to an increase in equity earnings from affiliates. These expenses as a percentage of net revenue were 1.8%, an
increase of 20 basis points from the prior year.
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Six Months Ended March 31, 2025 Compared to Six Months Ended March 31, 2024

Corporate expenses increased $6.1 (17%), primarily due to an increase in business acquisition, divestiture, and integration costs. These expenses as a percentage of net revenue
were 2.9%, an increase of 70 basis points from the prior year.

Core corporate expenses decreased $0.1. These expenses as a percentage of net revenue were 1.9%, an increase of 20 basis points from the prior year.

NON-GAAP OPERATING PERFORMANCE MEASURES

The following is a reconciliation from consolidated net income, the most directly comparable GAAP operating performance measure, to our non-GAAP adjusted EBITDA
from continuing operations.

Three Months Ended March 31, Six Months Ended March 31,

2025 2024 2025 2024
Consolidated net (loss) income $ (38.6) $ 86 $ (29.7) $ 27.8
Interest expense, net 232 30.8 48.3 60.6
Income tax (benefit) expense (5.7 4.2 0.7 14.2
Depreciation and amortization 34.2 41.2 72.0 80.0
Consolidated EBITDA 13.1 84.8 91.3 182.6
Loss from discontinued operations (net of income tax expense) — — — 0.3
Pension settlement (gain) charge () — — (1.7) 8.3
Business acquisition, divestiture, and integration costs® 25.1 9.1 43.2 14.7
Inventory step-up (adjustments) costs — (0.9) — 0.6
Restructuring and restructuring-related charges ) 6.0 23.5 8.4 24.1
Loss on divestiture 4) 54.6 — 54.6 —
Other non-recurring costs related to a discrete commercial dispute — 6.1 — 6.1
Adjusted EBITDA from continuing operations $ 98.8 § 1226 § 1958 § 236.7

() The pension settlement (gain) charge during the six months ended March 31, 2025, was due to one-time premium refunds received related to the termination of the
Company’s U.S. pension plan. The pension settlement (gain) charge during the six months ended March 31, 2024, was due to lump-sum payments made from the Company’s
U.S. pension plan to former employees who elected to receive such payments.

(@) Business acquisition, divestiture, and integration costs during the three and six months ended March 31, 2025 and 2024, primarily included costs associated with the
integration of recent acquisitions. Includes acquisition costs of $0.0 and $0.3 for the three months ended March 31, 2025 and 2024, respectively, divestiture costs of $4.1 and
$0.0 for the three months ended March 31, 2025 and 2024, respectively, and integration costs of $20.9 and $8.8 for the three months ended March 31, 2025 and 2024,
respectively. Includes acquisition costs of $0.0 and $0.4 for the six months ended March 31, 2025 and 2024, respectively, divestiture costs of $4.1 and $0.0 for the six months
ended March 31, 2025 and 2024, respectively, and integration costs of $39.0 and 14.3 for the six months ended March 31, 2025 and 2024, respectively.

() Restructuring and restructuring-related charges primarily included severance costs during the three and six months ended March 31, 2025 and 2024.

*) The current year amount represents the loss on divestiture of Milacron during the three and six ended March 31, 2025. See Note 4 of Part I, Item 1 of this Form 10-Q for more
information.
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Three Months Ended March 31, 2025 Compared to Three Months Ended March 31, 2024

Consolidated net (loss) income decreased $47.2 (549%) for the three months ended March 31, 2025, compared to the same period in fiscal 2024. The decrease was primarily
driven by a loss on the divestiture of Milacron in the current year, an increase in business acquisition, divestiture, and integration costs, lower volume, and cost inflation,
partially offset by a decrease in income taxes, and in restructuring and restructuring-related charges, favorable pricing and productivity improvements, a decrease in interest
expense, and in other non-recurring costs related to a discrete commercial dispute described above.

Consolidated adjusted EBITDA from continuing operations decreased $23.8 (19%) for the three months ended March 31, 2025, compared to the same period in fiscal 2024. The
decrease was primarily driven by lower volume and cost inflation, partially offset by favorable pricing and productivity improvements. Foreign currency impact decreased
adjusted EBITDA by $2.1.

Six Months Ended March 31, 2025 Compared to Six Months Ended March 31, 2024

Consolidated net (loss) income decreased $57.5 (207%) for the six months ended March 31, 2025, compared to the same period in 2024. The decrease was primarily driven by a
loss on the divestiture of Milacron in the current year, an increase in business acquisition, divestiture, and integration costs, lower volume, and cost inflation, partially offset by
a decrease in income taxes, restructuring and restructuring-related charges, favorable pricing and productivity improvements, a decrease in interest expense, and in other non-
recurring costs related to a discrete commercial dispute described above. Foreign currency impact decreased consolidated net income by $0.4.

Consolidated adjusted EBITDA from continuing operations decreased $40.9 (17%) for the six months ended March 31, 2025, compared to the same period in 2024. The
decrease was primarily driven by lower volume and cost inflation, partially offset by favorable pricing and productivity improvements. Foreign currency impact decreased
adjusted EBITDA by $2.6.

LIQUIDITY AND CAPITAL RESOURCES

In this section, we discuss our ability to access cash to meet business needs. We discuss how we see cash flow being affected for the next twelve months and how we intend to
use it. We describe actual results in generating and using cash by comparing the first six months of 2025 to the same period last year. Finally, we identify other significant
matters that could affect liquidity on an ongoing basis.

Ability to Access Cash

Our debt financing has historically included revolving credit facilities, term loans, and long-term notes as part of our overall financing strategy. We regularly review and adjust
the mix of fixed-rate and variable-rate debt within our capital structure in order to achieve a target range based on our financing strategy.

We have taken proactive measures to maintain financial flexibility within the landscape of various uncertainties. We believe the Company ended the quarter with and continues
to have sufficient liquidity to operate in the current business environment.

As of March 31, 2025, we had $643.7 of borrowing capacity under the Facility, of which $312.1 was immediately available based on our most restrictive covenant. The
available borrowing capacity reflects a reduction of $18.0 for outstanding letters of credit issued under the Facility. The Company may request an increase of up to $600.0 in the
total borrowing capacity under the Facility, subject to approval of the lenders.

In the normal course of business, operating companies within our reportable operating segments provide to certain customers bank guarantees and other credit arrangements in
support of performance, warranty, advance payment, and other contractual obligations. This form of trade finance is customary in the industry and, as a result, we maintain
adequate capacity to provide the guarantees. As of March 31, 2025, we had guarantee arrangements totaling $607.9, under which $339.2 was used for guarantees. These
arrangements include the amendment to the Company’s syndicated L/G facility agreement, originally dated June 21, 2022, and amended and restated on June 22, 2023 (the
“Amended L/G Facility Agreement”) between the Company, the subsidiary borrowers party thereto, the subsidiary guarantors party thereto, Commerzbank Aktiengesellschaft,
as mandated lead arranger and bookrunner, Commerzbank Aktiengesellschaft, as agent, and the other financial institutions party thereto as mandated lead arrangers, lenders and
issuing banks under which unsecured letters of credit, bank guarantees, or other surety bonds may be issued. The Company may request an increase to the total capacity under
the Amended L/G Facility Agreement by an additional €100.0, subject to approval of the lenders.

30



Table of Contents

We have significant operations outside the U.S. We continue to assert that the basis differences in the majority of our foreign subsidiaries continue to be permanently reinvested
outside of the U.S. We have recorded tax liabilities associated with distribution taxes on expected distributions of available cash and current earnings. The Company has made,
and intends to continue to make, substantial investments in our businesses in foreign jurisdictions to support the ongoing development and growth of our international
operations. As of March 31, 2025, we had a transition tax liability of $6.2 pursuant to the 2017 Tax Cuts and Jobs Act (the “Tax Act”). The cash at our foreign subsidiaries,

including U.S. subsidiaries participating in non-U.S. cash pooling arrangements, totaled $458.4 at March 31, 2025. We continue to actively evaluate our global capital
deployment and cash needs.

12-month Outlook

The Company is required to pay a transition tax on unremitted earnings of its foreign subsidiaries, resulting in an estimated liability of $6.2 recorded as of March 31, 2025. The
transition tax liability is expected to be paid over the next two years.

On December 2, 2021, our Board of Directors authorized a new share repurchase program of up to $300.0, which replaced the previous $200.0 share repurchase program. The
repurchase program has no expiration date but may be terminated by the Board of Directors at any time. We had approximately $125.0 remaining for share repurchases under
the existing authorization at March 31, 2025.

Our anticipated contribution to our defined benefit pension plans in fiscal 2025 is $11.8, of which $1.7 was made during the six months ended March 31, 2025. We will continue
to monitor plan funding levels, performance of the assets within the plans, and overall economic activity, and we may make additional discretionary funding decisions based on
the net impact of the above factors.

We currently expect to pay quarterly cash dividends of approximately $15.8 based on our outstanding common stock at March 31, 2025. We increased our quarterly dividend in
2025 to $0.2250 per common share from $0.2225 per common share paid in 2024.

We believe existing cash and cash equivalents, cash flows from operations, borrowings under existing arrangements, and the issuance of debt will be sufficient to fund our
operating activities and cash commitments for investing and financing activities. Based on these factors, we believe our current liquidity position is sufficient and will continue
to meet all of our financial commitments in the current business environment.

Cash Flows
Six Months Ended March 31,
2025 2024
Cash flows (used in) provided by:
Operating activities from continuing operations $ (10.0) $ (20.8)
Investing activities from continuing operations 90.8 (27.9)
Financing activities from continuing operations 188.4 46.2
Net cash flows from discontinued operations — (23.3)
Effect of exchange rates on cash and cash equivalents 9.3) 0.8
Net cash flows $ 2599 $ (25.0)

Operating Activities

Operating activities from continuing operations used $10.0 of cash during the six months ended March 31, 2025, and used $20.8 of cash during the six months ended March 31,
2024, a $10.8 increase. The increase in operating cash flow used in continuing operations was primarily due to favorable timing of working capital requirements.

Working capital requirements for our reportable operating segments fluctuate and may continue to fluctuate in the future due primarily to the type of product and geography of
customer projects in process at any point in time. Working capital needs are lower when advance payments from customers are more heavily weighted toward the beginning of
the project. Conversely, working capital needs are higher when a larger portion of the cash is to be received in later stages of manufacturing.
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Investing Activities

The $118.7 increase in net cash flows from investing activities from continuing operations during the six months ended March 31, 2025, was primarily due to a portion of the
proceeds received on the divestiture of Milacron in the current year and an increase in collection of deferred purchase price receivables.

Financing Activities
Cash provided by financing activities from continuing operations was largely impacted by net borrowing activity. Our general practice is to use available cash to pay down debt

unless it is needed for an acquisition. The $142.2 increase in net cash flows from financing activities from continuing operations during the six months ended March 31, 2025,
was primarily due to the execution of a long-term credit agreement prior to the divestiture of Milacron.

We returned $31.7 to shareholders during the six months endedMarch 31, 2025 in the form of quarterly dividends. We increased our quarterly dividend in fiscal 2025 to
$0.2250 per common share from $0.2225 per common share paid during fiscal 2024.
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Summarized Financial Information for Guarantors and the Issuer of Guaranteed Securities

Summarized financial information of Hillenbrand (the “Parent”) and our subsidiaries that are guarantors of our senior unsecured notes (the “Guarantor Subsidiaries”) is shown
below on a combined basis as the “Obligor Group.” The Company’s senior unsecured notes are guaranteed by certain of our wholly-owned domestic subsidiaries and rank
equally in right of payment with all of our existing and financial information of the Obligor Group. All intercompany balances and transactions between the Parent and
Guarantor Subsidiaries have been eliminated and all information excludes subsidiaries that are not issuers or guarantors of our senior unsecured notes, including earnings from
and investments in these entities.

Upon the divestiture of Milacron on March 31, 2025, certain subsidiaries of Milacron that were Guarantor Subsidiaries ceased to be a guarantor of the senior unsecured notes.

March 31, 2025 September 30, 2024
Combined Balance Sheets Information:
Current assets (1) $ 8819 § 2,077.4
Non-current assets 6,670.7 6,453.1
Current liabilities (1) 1,275.2 753.3
Non-current liabilities 1,593.9 1,591.6

Six Months Ended
March 31, 2025

Combined Statements of Operations Information:

Net revenue @ $ 178.0
Gross profit 60.1
Consolidated net loss from continuing operations attributable to Obligors (43.4)
Total loss from discontinued operations (net of income tax expense) attributable to Obligors —
Net loss attributable to Obligors (43.4)

() Current assets include intercompany receivables from non-guarantors of and $1,487.7 as of September 30, 2024. Current liabilities include intercompany payables to non-
guarantors of $415.0 as of March 31, 2025.
(@) Net revenue includes intercompany sales with non-guarantors of$7.2 for the six months ended March 31, 2025.

Recently Adopted and Issued Accounting Standards
For a summary of recently issued and adopted accounting standards applicable to us, see Item 1, Note 2 of Part I of this Form 10-Q.
Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

A full discussion of quantitative and qualitative disclosures about market risk may be found in Item 7A of our 2024 Form 10-K for the year ended September 30, 2024, filed
with the SEC on November 19, 2024. There have been no material changes in this information since the filing of our 2024 Form 10-K.

Item4. CONTROLS AND PROCEDURES

Our management, with the participation of our President and Chief Executive Officer and our Senior Vice President and Chief Financial Officer (the “Certifying Officers”),
evaluated the effectiveness of the design and operation of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) of the Securities Exchange Act of
1934, as amended (the “Exchange Act”). Based upon that evaluation, the Certifying Officers concluded that our disclosure controls and procedures as of the end of the period
covered by this report are effective.
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In the ordinary course of business, we review our system of internal control over financial reporting and make changes to our systems and processes to improve such controls
and increase efficiency, while ensuring that we maintain an effective internal control environment. Changes may include such activities as implementing new, more efficient
systems, automating manual processes, and updating existing systems.

There have been no changes in internal control over financial reporting identified in the evaluation for the quarter ended March 31, 2025, that have materially affected, or are
reasonably likely to materially affect, our internal control over financial reporting, as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act.

PART II — OTHER INFORMATION
Item 1. LEGAL PROCEEDINGS
Information pertaining to legal proceedings can be found in Note 14 to the Consolidated Financial Statements included in Part I, Item 1 of this Form 10-Q.

Item 1A. RISK FACTORS

For information regarding the risks we face, see the discussion under Item 1A. Risk Factors in our Annual Report on Form 10-K for the year ended September 30, 2024, filed
with the SEC on November 19, 2024 and the additional risk factor below. The following descriptions of risk factors include any additions and material changes to, and
supersede the corresponding description of the risk factors associated with our business as previously disclosed in our Annual Report on Form 10-K for the year ended
September 30, 2024.

Uncertainty in the United States global trade policy and risks with global governmental instability could negatively impact our business.

The U.S. government has at times indicated a willingness to significantly change, and has in some cases significantly changed, trade policies or agreements. Specific legislative
and regulatory developments and proposals that could have a material impact on us involve matters including (but not limited to) changes to existing trade agreements or entry
into new trade agreements, sanctions policies, import and export regulations, tariffs, taxes and customs duties, public company reporting requirements, environmental
regulation, and antitrust enforcement.

The new U.S. administration has recently announced several new tariffs on certain imports from various countries, including Mexico, Canada, and China. These tariffs may
increase the cost of certain of our products and may negatively impact our results of operations.

Because the situation is fluid and trade negotiations may be ongoing, we cannot, at this time, predict future trade policy or what additional actions, if any, will be taken by the
U.S. government with respect to trade agreements or the imposition of additional tariffs or other measures. Accordingly, any pause (such as the 90-day pause on reciprocal
tariffs (excluding China) announced on April 9, 2025), suspension, reversal, reinstatement, reduction, or increase on U.S. tariffs on imported goods, or the occurrence of a trade
war or other governmental action related to tariffs or trade agreements, could potentially adversely impact demand for our products, our costs, our customers, our suppliers, and
the U.S. or global economy, which in turn could adversely impact our business, financial condition, and results of operations.

In addition, certain countries that are central to our businesses have imposed or been subject to imposition or have threatened imposition of retaliatory tariffs in response to
tariffs imposed by the U.S. upon various raw materials and finished goods, including steel and others that are important to our businesses. While the implementation of the
tariffs on imports from Mexico and Canada was initially paused, the Chinese tariffs took effect as scheduled and China responded by implementing reciprocal tariffs on certain
U.S. imports. These actions, along with recent governmental instability in certain parts of the world, as well as support for protectionism and rising anti-globalization sentiment
in the U.S. and other countries, exposes us to risks of disruption and cost increases in our established patterns for sourcing our raw materials and creates increased uncertainties
in planning our sourcing strategies and forecasting our margins. Changes in U.S. tariffs, quotas, trade relationships or agreements, or tax law, or similar actions taken by other
countries, could reduce the supply of goods available to us or increase our cost of goods. Although such changes would in many cases have implications across the entire
industry, we may fail to effectively adapt to and manage the adjustments in strategy that would be necessary in response to those changes. As we make business decisions in the
face of uncertainty, we may incorrectly anticipate the outcomes, miss out on business opportunities or fail to effectively adapt our business strategies and manage the
adjustments that are necessary in response to those changes. These risks could materially and adversely impact our business, consolidated results of operations, and financial
condition in the periods to come.
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Item 5. OTHER INFORMATION
(c) Rule 10b5-1 Trading Plans

On February 13, 2025, J. Michael Whitted, Senior Vice President, Strategy & Corporate Development of the Company, and Nicholas R. Farrell, Senior Vice President, General
Counsel, and Secretary of the Company, each adopted a trading arrangement for the sale of the Company’s common stock (a “Rule 10b5-1 Trading Plan”) that is intended to
satisfy the affirmative defense conditions of Securities Exchange Act Rule 10b5-1(c). Mr. Whitted’s Rule 10b5-1 Trading Plan, which has a term of one (1) year, provides for
138,968 stock options to be exercised and sold and 56,152 shares of common stock to be sold, subject in each case to certain quantities and limit prices and applicable tax
withholding. Mr. Farrell’s Rule 10b5-1 Trading Plan, which has a term of one (1) year, provides for 9,953 stock options to be exercised and sold, subject in each case to certain
quantities and limit prices and applicable tax withholding.

On February 22, 2025, Kimberly K. Ryan, President and Chief Executive Officer of the Company, adopted a Rule 10b5-1 Trading Plan that is intended to satisfy the affirmative
defense conditions of Securities Exchange Act Rule 10b5-1(c). Ms. Ryan’s Rule 10b5-1 Trading Plan, which has a term of one (1) year, provides for 93,729 stock options to be
exercised and sold, subject in each case to certain quantities and limit prices and applicable tax withholding.

On March 3, 2025, Ulrich Bartel, Senior Vice President and President of Coperion and Advanced Process Solutions, adopted a Rule 10b5-1 Trading Plan that is intended to
satisfy the affirmative defense conditions of Securities Exchange Act Rule 10b5-1(c). Mr. Bartel’s Rule 10b5-1 Trading Plan, which has a term of (1) year, provides for 11,004
stock options to be exercised and sold, subject in each case to certain quantities and limit prices and applicable tax withholding.

Item 6. EXHIBITS

The exhibits filed with this report are listed below. In reviewing any agreements included as exhibits to this report, please remember that they are included to provide you with
information regarding their terms and are not intended to provide any other factual or disclosure information about us or the other parties to the agreements. The agreements
may contain representations and warranties by the parties to the agreements, including us. Except where explicitly stated otherwise, these representations and warranties have
been made solely for the benefit of the other parties to the applicable agreement and:

® should not necessarily be treated as categorical statements of fact, but rather as a way of allocating the risk to one of the parties if those statements prove to be
inaccurate;

® may have been qualified by disclosures that were made to the other party in connection with the negotiation of the applicable agreement, which disclosures are not

necessarily reflected in the agreement;

® may apply standards of materiality in a way that is different from what may be viewed as material to you or other investors; and

® were made only as of the date of the applicable agreement or such other date or dates as may be specified in the agreement and are subject to more recent developments.

Accordingly, these representations and warranties may not describe the actual state of affairs as of the date they were made or at any other time.
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Exhibit 2.1
Exhibit 3.1
Exhibit 3.2

Exhibit 10.1
Exhibit 22

Exhibit 31.1
Exhibit 31.2
Exhibit 32.1

Exhibit 32.2

Exhibit 101

Exhibit 104

Contribution and Purchase Agreement, dated February 5, 2025, between BCSS I0TA (A), LLC, as Purchaser, and Milacron LLC, as
Seller

Restated and Amended Articles of Incorporation of Hillenbrand, Inc., effective as of February 13, 2020 (Incorporated by reference to
Exhibit 3.1 to Current Report on Form 8-K filed February 14, 2020)

Amended and Restated Code of By-Laws of Hillenbrand, Inc., effective as of April 26, 2024 (Incorporated by reference to Exhibit 3.2 to
Current Report on Form 10-Q filed April 30, 2024)

Employment Agreement dated as of January 1, 2025, by and between Hillenbrand Germany Holding GmbH and Ulrich Bartel

List of Guarantor Subsidiaries of Hillenbrand, Inc. (Incorporated by reference to Exhibit 22 to Annual Report on Form 10-K filed
November 19, 2024)

Certification of Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
Certification of Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

Certification of Chief Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley
Act 0f 2002

Certification of Chief Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley
Act 0f 2002

The following financial statements from the Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2025,
formatted in Inline XBRL: (i) Consolidated Statements of Operations, (ii) Consolidated Statements of Comprehensive Income, (iii)
Consolidated Balance Sheets, (iv) Consolidated Statements of Cash Flows, (v) Consolidated Statements of Shareholders’ Equity, and
(vi) Notes to Consolidated Financial Statements, tagged as blocks of text and including detailed tags.

Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101)

*  Filed herewith.
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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 thereunto duly
authorized.

HILLENBRAND, INC.

Date: April 29, 2025 By: /s/ Robert M. VanHimbergen
Robert M. VanHimbergen
Senior Vice President and Chief Financial Officer

Date: April 29, 2025 /s/ Megan A. Walke
Megan A. Walke
Vice President, Corporate Controller and Chief Accounting Officer
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CONTRIBUTION AND PURCHASE AGREEMENT

THIS CONTRIBUTION AND PURCHASE AGREEMENT is dated as of February 5,
2025, by and between:

BCSS lota (A), LLC, a Delaware limited liability company ("Purchaser"); and
Milacron LLC, a Delaware limited liability company ("Seller").

The capitalized terms used in this Agreement are defined in Article I, unless otherwise defined
herein.

RECITALS

WHEREAS, Seller directly or indirectly owns, prior to the Closing (as defined herein),
one hundred percent (100%) of the outstanding equity interests (the "Contributed Interests") of
each of the entities listed on Annex A attached hereto (such listed entities individually, an
"Acquired Company" and collectively, the "Acquired Companies"), through which Seller conducts
the Business;

WHEREAS, Seller, together with Tirad s.r.o., an entity organized under the laws of the
Czech Republic, and Milacron Mold-Masters Sistemas de Processamento de Plasticos Ltda., an
entity organized under the laws of Brazil (each such entity other than Seller individually, an "Asset
Seller" and collectively, the "Asset Sellers"), own certain assets of the Business as set forth for
Seller and each Asset Seller on Annex B attached hereto (the "Contributed Assets");

WHEREAS, Seller shall, and shall cause Seller’s Controlled Affiliates to, perform the
actions and activities pursuant to the Seller Reorganization Actions (as defined herein);

WHEREAS, concurrently with the execution of this Agreement, and as a condition and
material inducement to Seller to enter into this Agreement, the Equity Financing Sources (as
defined herein) have provided a limited guarantee in favor of Seller, dated as of the date hereof,
pursuant to which such Equity Financing Sources have guaranteed certain obligations of Purchaser
hereunder (the "Guarantee");

WHEREAS, on the Closing Date, Purchaser shall cause the Financing (as defined herein)
to be consummated in accordance with the Commitment Letters (as defined herein) and in
accordance with, and subject to, the terms of this Agreement, in an amount not less than the
Required Amount (as defined herein);

WHEREAS, at the Closing, Seller desires to sell to Purchaser, and Purchaser desires to
purchase from Seller 51.26% of the Holdco Interests (as defined herein) (the "Purchased Holdco
Interests"), on the terms and conditions set forth herein;

WHEREAS, immediately following the Closing, as a result of the Transactions, (a)
Purchaser shall own the Purchased Holdco Interests, and (b) Seller shall own the remaining
48.74% of the Holdco Interests;






WHEREAS, at the Closing, (i) Purchaser and Seller desire to amend and restate the Prior
LLC Agreement (as defined herein) by adopting, in accordance with the terms of the Prior LLC
Agreement, the A&R LLC Agreement (as defined herein), and (ii) an Acquired Company and
Purchaser (or an Affiliate thereof) shall enter into the Management Agreement (as defined herein);
and

WHEREAS, the parties desire to make certain representations, warranties, covenants and
agreements in connection with this Agreement.

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual
representations, warranties, covenants and promises contained herein and other good and valuable
consideration, the adequacy and sufficiency of which are hereby acknowledged, and intending to
be legally bound, the parties agree as follows:

ARTICLE I

DEFINITIONS

1.1 Definitions. Capitalized terms used in this Agreement shall have the meanings set
forth in this Agreement. The following terms, whenever used herein, shall have the following
meanings for all purposes of this Agreement.

"A&R LLC Agreement" shall mean that certain Amended and Restated Liability Company
Agreement of Holdco, substantially in the form attached hereto as Exhibit C.

"Accounting Principles" shall mean the accounting principles, procedures, policies,
practices and methods set forth on Annex C attached hereto.

"Acquired Company Benefit Plan" shall mean each Benefit Plan (a) that is sponsored,
maintained or contributed to solely by one or more Acquired Companies, (b) that is exclusively
for the benefit of current or former Business Employees or (c¢) with respect to which the Acquired
Companies (but no other Seller Affiliates) have any liability as of immediately prior to the Closing
with respect to any current or former Business Employees.

"Affiliate" as to any Person, shall mean any other Person that, directly or indirectly, 1s in
control of, is controlled by, or is under common control with, such Person, through one or more
intermediaries or otherwise. For purposes of this definition, "control" of a Person shall mean the
power, directly or indirectly, to direct or cause the direction of the management and policies of
such Person, whether by ownership of equity interests, by Contract or otherwise. The Acquired
Companies shall be deemed, for purposes of this Agreement, Affiliates of Seller prior to the
Closing, and Affiliates of Purchaser at and after the Closing.

"Agreement" shall mean this Contribution and Purchase Agreement (including the Seller
Disclosure Schedule and all other schedules, annexes and exhibits attached hereto), as it may be
amended from time to time.






"Antitrust Law" shall mean any Legal Requirements applicable to Purchaser, Seller or any
Asset Seller or Acquired Company under any applicable jurisdiction that are designed to prohibit,
restrict or regulate actions having the purpose or effect of monopolization or restraint of trade.

"Anti-Corruption Laws" means the Foreign Corrupt Practices Act of 1977, as amended (15
U.S.C. §§ 78dd-1, et seq.), the UK. Bribery Act 2010, and any other applicable anti-bribery and
anti-corruption laws.

"Assumed Liabilities" shall mean the liabilities of Seller, the Asset Sellers or their
respective Affiliates, as set forth on Schedule 1.1(a) of the Seller Disclosure Schedule, in each
case, to the extent they relate to the Business.

"Bankruptcy and Equity Exception" shall mean the effect on enforceability of (a) any
applicable Legal Requirement relating to bankruptcy, reorganization, insolvency, moratorium,
fraudulent conveyance or preferential transfers, or similar Legal Requirement relating to or
affecting creditors' rights generally, and (b) general principles of equity (regardless of whether
enforceability is considered in a Proceeding in equity or at law).

"Benchmark Time" shall mean 11:59 p.m. local time on the Business Day immediately
preceding the Closing Date.

"Benefit Plan" shall mean each (a) "employee benefit plan" within the meaning of Section
3(3) of ERISA, whether or not subject to ERISA, and (b) benefit or compensation plan, policy,
program, practice, arrangement or agreement, including any equity, equity-based, retirement,
profit sharing, gross-up, pension, bonus, incentive, severance, separation, change in control,
retention, deferred compensation, fringe benefit, vacation, paid time off, medical, dental, life or
disability plan, Code Section 125 "cafeteria" or "flexible" benefit, employee loan, relocation,
restrictive covenant, or fringe benefit plan, program, policy or arrangement, and any other
employee benefit plan, program, policy, practice, agreement or arrangement, whether or not
subject to ERISA (including any funding instrument therefor now in effect or required in the future
as a result of the transaction contemplated by this Agreement or otherwise), in each case, that is
sponsored, maintained or contributed to by Seller or its Affiliates for the benefit of any current or
former Business Employee or with respect to which Seller or its Affiliates have any liability as of
immediately prior to the Closing with respect to any current or former Business Employee, other
than any of the foregoing described in clause (a) or (b) that is required to be maintained by a
Governmental Authority.

"Brazil Holdco" shall mean Milacron Brasil Ltda., an entity organized, or to be organized,
under the laws of Brazil.

"Business" shall mean the business of designing, manufacturing, marketing and selling
equipment for use in injection molding and extrusion applications and related aftermarket parts
and service as conducted by the Seller Parties and their Controlled Affiliates, in each case, as such
activity is conducted by the Seller Parties and their Controlled Affiliates as of immediately prior
to the Closing; provided that "Business" shall exclude (a) General Corporate Functions, in each
case, provided by Seller or its Affiliates (other than the Acquired Companies), either directly or
indirectly, as of immediately prior to the Closing, and other ancillary or corporate shared services






provided by Seller or its Affiliates (other than the Acquired Companies) or other corporate
centralized functional organizations within or controlled by Seller or its Affiliates (other than the
Acquired Companies), (b) the Retained Business, and (c) the business activities of Seller or any
Asset Seller to the extent that they are not related to the Business conducted by the Acquired
Companies.

"Business Day" shall mean any day other than (a) a Saturday or a Sunday or (b) a day on
which commercial banking and savings and loan institutions are authorized or required to be closed
in New York, New York.

"Business Employee" shall mean each (a) Direct Employee and (b) Hired Employee.

"Business Service Provider" shall mean any employee, officer, director, individual
consultant or individual independent contractor of an Acquired Company or Seller or any of its
Affiliates who provides services primarily to the Business.

"CARES Act" means the Coronavirus Aid, Relief, and Economic Security Act (Pub. L.
116-136) and any administrative or other guidance published with respect thereto by any
Governmental Authority, including any presidential memoranda or executive orders, relating to
the COVID-19 pandemic, as well as any applicable guidance issued thereunder or relating thereto
(including IRS Notice 2020-65, 2020-38 IRB) and any similar non-U.S. law.

"Cash" shall mean an amount equal to, without duplication, cash and cash equivalents,
including restricted cash. Notwithstanding the previous sentence, Cash shall (a) be decreased by
an Acquired Company's issued but uncleared checks and drafts and (b) include uncleared checks
and drafts received or deposited for the account of such party.

"Closing Conditions" shall mean the conditions to the respective obligations of the parties
to consummate the Transactions, as set forth in Article X.

"Closing Date" shall mean the date of the Closing.

"Code" shall mean the Internal Revenue Code of 1986, as amended, and the regulations
promulgated thereunder.

"Confidentiality Agreement" shall mean the confidentiality agreement between
Hillenbrand and Bain Capital Special Situations, LP, dated September 17, 2024.

"Consent" shall mean any consent, approval or authorization.

"Consolidated Return" shall mean any consolidated, combined, unitary or similar Tax
Return that includes Seller or its Controlled Affiliates (other than the Acquired Companies), on
the one hand, and any Acquired Company, on the other hand.

"

Contagion Event" shall mean the outbreak and ongoing effects of a contagious disease,
epidemic or pandemic (including COVID-19).






"Contract" shall mean any written agreement, contract, obligation, understanding,
arrangement, instrument, commitment, license, sublicense, lease, or undertaking, other than any
Benefit Plan that is not a contract for employment.

"Controlled Affiliate" shall mean each Affiliate of a Person that is directly or indirectly
controlled by such Person. For purposes of this definition, "control" of a Person shall mean the
power, directly or indirectly, to direct or cause the direction of the management and policies of
such Person, whether by ownership of equity interests, by the appointment or election of a majority
of the directors, managers, trustees, or other members of the applicable governing body thereof,
by contract or otherwise. The Acquired Companies shall be deemed, for purposes of this
Agreement, to be Controlled Affiliates of Seller prior to the Closing and Controlled Affiliates of
Purchaser at and after the Closing. The Controlled Affiliates of Seller shall not include any Person
as to which Seller or its Subsidiaries is not entitled, by ownership of equity interests, by Contract
or otherwise, to direct or cause the direction of the management and policies of such Person,
whether by ownership of equity interests (including as the managing member or sole member or
equivalent), by the appointment or election of a majority of the directors, managers, trustees, or
other members of the applicable governing body thereof, by contract or otherwise, or any
Subsidiaries of such excluded Person. Holdco, Midco, Midco 2 and Midco 3 shall each be deemed,
for purposes of this Agreement, a Controlled Affiliate of Purchaser at and after the Closing.

"COVID-19" shall mean the novel coronavirus (SARS-CoV-2 or COVID-19), any
evolutions or mutations thereof and any associated public health emergency, epidemic, pandemic
or outbreak and any treatments, therapies or vaccines for, or in connection with, any of the
foregoing.

"COVID-19 Measures" shall mean any quarantine, "shelter in place,” "stay at home,"
workforce reduction, social distancing, curfew, shutdown, closure, sequester, safety or any other
Legal Requirement, Proceeding, directive, pronouncement, guideline or recommendation by any
industry group or Governmental Authority, including the Centers for Disease Control and
Prevention and the World Health Organization, in connection with or in response to COVID-19,
including the CARES Act, The Families First Coronavirus Response Act and the American Rescue
Plan Act.

"Credit Facilities" shall mean the facilities set forth on Schedule 1.1(b) of the Seller
Disclosure Schedule.

"Current Assets" shall have the meaning set forth on Annex C attached hereto.

"Current Liabilities" shall have the meaning set forth on Annex C attached hereto.

"Customs and Trade Laws" shall mean all applicable Sanctions, import, export and re-
export, customs, trade and anti-boycott Legal Requirements administered, enacted or enforced by
a relevant Governmental Authority in any jurisdiction in which any Acquired Company conducts
business, including but not limited to (a) the Legal Requirements administered by U.S. Customs
and Border Protection; (b) any Legal Requirements concerning the exportation or re-exportation
of items (including technology, services, and software), including but not limited to those
administered by the U.S. Department of Commerce or the U.S. Department of State; and (c) all






other applicable import, anti-boycott, trade, Sanctions and export control Legal Requirements in
any countries in which the Acquired Companies conduct business.

"Czech Republic Holdco" shall mean Milacron Czech Republic s.r.o., an entity organized
under the laws of the Czech Republic.

"Data Room" shall mean the electronic data room hosted by Datasite LLC on behalf of
Seller under the title "Project Iota."

"Debt Financing Related Party” means the Debt Financing Sources together with their
respective Affiliates and such entities” (and their respective Affiliates’) officers, directors,
employees, general or limited partners, shareholders, members, controlling persons, attorneys,
advisors, agents and representatives involved in the Debt Financing and their successors and
permitted assigns.

"Debt Financing Sources" shall mean the agents, arrangers, bookrunners, lenders and other
Persons that have committed to provide or arrange any Debt Financing or alternative debt
financing in connection with the Transactions, including the parties named in the Debt
Commitment Letter and any joinder agreements, note purchase agreements, indentures, credit
agreements or other definitive agreements entered into pursuant thereto or relating thereto.

"Direct Employee" shall mean each individual who is primarily dedicated to the Business
and directly employed by an Acquired Company (other than the Excluded Employees) as of the
date of this Agreement, and who is listed by employee identification number, on Schedule 1.1(c)
of the Seller Disclosure Schedule, as such Schedule 1.1(c) of the Seller Disclosure Schedule may
be updated prior to the Closing with respect to changes made in the ordinary course of business in
accordance with Section 6.1.

"Encumbrance" shall mean any lien, encumbrance, pledge. claim, hypothecation, charge,
license, mortgage or security interest.

"Environmental Law" shall mean any Legal Requirement, relating to public or worker
health and safety (as it relates to exposure to Hazardous Materials) or the protection of the
environment, including the use, treatment, Release or threat of Release of Hazardous Materials.

"Equity Financing Sources" shall mean the Funds (as defined in the Equity Commitment
Letter).

"ERISA" shall mean the Employee Retirement Income Security Act of 1974, as amended,
and the regulations promulgated thereunder.

"Excluded Employee" shall mean each individual who is listed, by employee identification
number, on Schedule 1.1(d) of the Seller Disclosure Schedule, as such Schedule 1.1(d) of the Seller
Disclosure Schedule may be updated prior to the Closing with respect to changes made in the
ordinary course of business as agreed by Purchaser, which agreement shall not be unreasonably
withheld or delayed.







"Financing Sources" shall mean the Equity Financing Source and the Debt Financing
Sources.

"Foreign Holdcos" shall mean, collectively, the Brazil Holdco, the Czech Republic Holdco
and the Germany Holdco.

"Fraud" shall mean an actual and intentional fraud by a party in the making of the
representations and warranties in Article IV (in the case of Seller) and Article V (in the case of
Purchaser) of this Agreement or the representations and warranties in any other Transaction
Agreement; provided that such Fraud shall only be deemed to exist if, at the time such
representation or warranty was made, (a) such representation or warranty was materially
inaccurate, (b) the party making such representation or warranty had actual knowledge (and not
imputed or constructive knowledge), without any duty of inquiry or investigation, of the material
inaccuracy of such representation or warranty, (c) such party made such materially inaccurate
representation or warranty with the specific intent to deceive the other party and induce such other
party to enter into this Agreement and (d) the other party acted in justifiable reliance on such
materially inaccurate representation or warranty and suffered or incurred actual damages as a result
of such reliance. For the avoidance of doubt, "Fraud" shall not include any cause of action based
on constructive or imputed knowledge, equitable fraud, promissory fraud or any tort (including a
claim for fraud) based on negligence, recklessness or any similar theory.

"GAAP" shall mean generally accepted accounting principles in the United States in effect
from time to time.

"General Corporate Functions" shall mean administrative and support functions provided
by Seller or an Affiliate thereof to an Acquired Company that are ancillary to the Business,
including finance, accounting, tax, human resources, legal, information technology, facilities and
security, procurement and marketing services.

"Germany Holdco" shall mean an entity organized under the laws of Germany to be
acquired by Seller prior to the Closing.

"Governmental Authority" shall mean any United States federal, state or local or any supra-
national or non-United States government, or any political subdivision, governmental, regulatory
or administrative authority, instrumentality, agency, body or commission, or any court, tribunal,
or judicial, quasi-judicial or arbitral body, in each case, exercising executive, legislative, judicial,
quasi-judicial, regulatory, taxing or administrative functions.

"Hazardous Materials" shall mean (a) petroleum, petroleum products, by-products or
breakdown products, radioactive materials, friable asbestos or asbestos-containing materials, or
polychlorinated biphenyls, lead, urea formaldehyde, per- and polyfluoroalkyl substances, radon
gas or mold and (b) any chemical, material or substance defined or regulated as hazardous, toxic,
a pollutant or a contaminant under any applicable Environmental Law.

"Hillenbrand" shall mean Hillenbrand, Inc., an Indiana corporation.

"Hillenbrand Transaction Expenses" shall mean, without duplication, all liabilities incurred
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Companies) for fees, expenses, costs or charges as a result of the contemplation, negotiation,
efforts to consummate or consummation of the Transactions contemplated by this Agreement and
the Transaction Agreements (or the sales process in respect of the Transactions contemplated by
this Agreement), including (a) any fees and expenses of consultants, investment bankers, brokers,
financial advisors, attorneys, accountants or other advisors and any fees payable by such parties to
any Governmental Authority (except for any filings or other fees and applicable Taxes payable for
or in respect of any filings required to be made under applicable Antitrust Laws, which shall be
borne by Purchaser) or other third parties, in each case, in connection with the consummation of
the Transactions contemplated by this Agreement and the Transaction Agreements (or the sales
process in respect of the Transactions contemplated by this Agreement), and (b) all transaction-
related bonuses or transaction-related retention payments, severance, change in control,
discretionary, sale or similar bonuses or payments that vest or become payable to current or former
employees or other individual service providers of the Business, in each case, that will be triggered
solely upon Closing, plus the employer portion of payroll Taxes to be imposed thereon.

"Hired Employee" shall mean each individual primarily dedicated to the Business who is
listed, by employee identification number, on Schedule 1.1(e) of the Seller Disclosure Schedule,
as such Schedule 1.1(e) of the Seller Disclosure Schedule may be updated prior to the Closing with
respect to changes made in the ordinary course of business as agreed by Purchaser, which
agreement shall not be unreasonably withheld or delayed. Schedule 1.1(c) of the Seller Disclosure
Schedule separately identifies any Hired Employee who became primarily dedicated to the
Business after November 30, 2024.

"Holdco" shall mean the Delaware limited liability company to be formed by Seller prior
to the Closing and referred to in the Seller Reorganization Actions set forth on Exhibit B.

"Holdco Interests" shall mean the issued and outstanding equity interests of Holdco.

"HSR Act" shall mean the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended, and the regulations promulgated thereunder.

"Income Taxes" means Taxes imposed on, or determined by reference to, income,
including net income, net profits or branch profits (including any gross receipts Tax or franchise
Tax imposed in lieu of the foregoing), together with any interest, penalties or additions thereto.

"Indebtedness" shall mean, without duplication with respect to the Business (inclusive of
the Acquired Companies), (a) the unpaid principal amount of and accrued interest, fees, expenses
(including in connection with the payoff thereof), and penalties on (including prepayment and
early termination penalties thereon and other amounts payable as a result of prepayment or
discharge thereof on the Closing Date, to the extent required hereunder to be repaid on the Closing
Date) all indebtedness for borrowed money, (b) other indebtedness obligations that are evidenced
by a note, indenture, debenture or similar debt instrument, (c) obligations of any Acquired
Company as lessee under leases that are required to be recorded as finance leases in accordance
with GAAP (excluding any obligations for operating leases), (d) letters of credit, performance
guarantees, and similar bonds (including surety bonds) solely to the extent drawn, and (¢) any
guaranty by any Acquired Company of obligations of the types described in the foregoing
clauses (a) through (d); provided, however, that, in no event will Indebtedness include (i) any







indebtedness incurred by any Acquired Company, on the one hand, that is owed to any other
Acquired Company, on the other hand, (ii) any Current Liability that is included in the
determination of Net Working Capital, or (iii) any indebtedness to the extent that it is included as
a Retained Liability.

"I[ntellectual Property" shall mean any and all intellectual property and other similar
proprietary rights, as they exist anywhere in the world, including (a) patents, patent applications,
and all related divisionals, continuations, continuations-in-part, reissues, extensions, substitutions
and reexaminations ("Patents"), (b) trade secrets and other know-how, information, ideas,
inventions, improvements, proprietary processes, formulae, protocols, specifications, data and
databases, models and methodologies ("Trade Secrets"), (¢) trademarks, service marks, trade
names, brand names, corporate names, logos, trade dress, Internet domain names, social media
account handles and other similar indicia of source or origin and all registrations and applications
for registration of the foregoing, together with the goodwill symbolized by any of the foregoing
("Trademarks"), (d) copyrights and copyrightable subject matter (whether registered or
unregistered), all registrations and applications for registration of such copyrights, and all
issuances, extensions and renewals of such registrations and applications ("Copyrights"), and (e)
computer programs, systems, applications and code (whether in source code, object code, human
readable form or other form), applications, algorithms, user interfaces, firmware, libraries, models,
specifications, flow charts, data compilations, data bases and related documentation (including
user manuals and training materials) ("Software").

"IT Systems" means the computer hardware, Software, websites, servers, routers, hubs,
switches, circuits, computer networks and other telecommunications and internet-related
equipment and information technology infrastructure, owned or controlled by any Acquired
Company, and used in the Business.

"

Key Customer" shall mean each of the top ten (10) customers of the Business who receive
services or products of the Business , determined on the basis of revenue of the Business for the
fiscal year ended September 30, 2024, as set forth on Schedule 1.1(f) of the Seller Disclosure
Schedule.

“Key Real Property Lease” shall mean any Real Property Lease with a monthly base rent
in excess of $30,000.00.

"Key Vendor" shall mean each of the top ten (10) vendors of the Business who provide
services or products to the Business, determined on the basis of the aggregate spend of the Business
for the fiscal year ended September 30, 2024, as set forth on Schedule 1.1(g) of the Seller
Disclosure Schedule.

"Legal Requirement" shall mean, as applicable, any statute, law, ordinance, regulation,
rule, code, Order or other requirement or rule of law (including common law) promulgated by a
Governmental Authority.

"Look-back Date" shall mean January 1, 2022.

"Losses" shall mean all losses, damages, costs, expenses, penalties, fines, Taxes, and
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labilities actually suttered or incurred (including reasonable attorneys' 1ees).




"Management Agreement” shall mean that certain Management Agreement, to be entered
into as of the Closing Date by and between an Acquired Company and Purchaser or its Affiliates
substantially in the form attached hereto as Exhibit D.

"Material Adverse Effect" shall mean any event, change, development, occurrence, state
of facts or effect (x) individually or in the aggregate, that has had or would reasonably be expected
to have a material adverse effect on the assets, business, financial condition or results of operations
of the Business, taken as a whole, or (y) would reasonably be expected to prevent or materially
delay the Seller Parties from consummating the Transactions; provided that no event, change,
development, occurrence, state of facts or effect to the extent resulting or arising from or to the
extent in connection with any of the following matters shall be deemed, either alone or in
combination, to constitute or contribute to, or be taken into account in determining whether there
has been, or would reasonably be expected to have, a Material Adverse Effect: (a) any national,
international, foreign, domestic or regional economic, financial, social or political conditions
(including changes therein), (b) hostilities (including the conflict between the Russian Federation
and Ukraine, the conflicts among Isracl, Hamas, Iran, Hezbollah, Syria, and other neighboring
countries, and the conflict between China and Taiwan), acts of war (whether or not declared),
protests, riots, looting, unrest, sabotage, terrorism, nuclear attack, cyberterrorism or cybercrime or
military actions or any escalation or worsening of, or other changes or developments with respect
to, any of the foregoing, (c) changes in any financial, debt, credit, capital or banking markets or
conditions, (d) changes in interest, currency or exchange rates, commodity prices, tariffs or any
trade wars, (e) any act of God, hurricane, flood, tornado, fire, explosion, nuclear incident, weather
event, earthquake, landslide, other natural disaster, Contagion Event or other outbreak of illness
or public health event (whether human or animal), and any other force majeure events or worsening
of, or other changes or developments with respect to, any of the foregoing, (f) changes in legal or
regulatory conditions, including changes or proposed changes in Legal Requirements after the date
hereof (or standards, interpretations, implementation or enforcement thereof and including
guidelines and directives of industry groups, including COVID-19 Measures), including in
connection with a Contagion Event, (g) changes in GAAP or other accounting practices, policies
or requirements, or standards, interpretations or enforcement thereof after the date hereof,
(h) changes in the operating or business conditions in the industry in which the business operates,
(1) the failure of the Business to meet any internal or published projections, estimates, budgets or
forecasts of revenues, goals, earnings or other measures of financial or operating performance for
any period (provided, however, that unless subject to another exclusion set forth in this definition,
the exception in this clause (i) shall not prevent the underlying event that caused or contributed to
such failure from being taken into account in determining whether a Material Adverse Effect has
occurred), (j) any effect resulting from the negotiation, execution, announcement, performance,
consummation or pendency of the Transactions (solely to the extent related to the identity of
Purchaser or its Affiliates), (k) the effect of any action taken or omission to act by Purchaser,
including any communication or disclosure by Purchaser or its Affiliates of its plans or intentions
with respect to the Business, the Acquired Companies or the Contributed Assets, including losses
or threatened losses of, or any adverse change in the relationship with, employees, customers,
suppliers, vendors, resellers, distributors, financing sources, licensors, licensees or others having
relationships with the Business (other than any jointly approved action, omission, communication
or disclosure occurring with the approval of Seller), (I) the effect of any event or action taken or
omission to act by Seller or its Affiliates expressly required by this Agreement, other than in
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Transactions (provided, that clauses (a), (b) (c), (e), (), (g), or (h) above shall be taken into account
in determining the occurrence of a Material Adverse Effect only to the extent the Business is
disproportionately impacted when compared to other similarly situated businesses in the same
industry or geographic location.

"Midco" shall mean Iota Holdings, LLC, a Delaware limited liability company.

"Midco 2" shall mean lota Holdings 2, LLC, a Delaware limited liability company.
"Midco 3" shall mean lota Holdings 3, LLC, a Delaware limited lability company.
"Midco Interests" shall mean the issued and outstanding equity interests of Midco.

“Milacron Plastics™ shall mean Milacron Plastics Technologies Group LLC, a Delaware
limited liability company.

“MMC” shall mean Milacron Marketing Company LLC, a Delaware limited liability
company.

"Net Working Capital" shall have the meaning set forth on Annex C attached hereto.

"Net Working Capital Overage" shall mean the amount, 1f any, by which (a) the Net
Working Capital as of the Benchmark Time is greater than (b) the Target Net Working Capital.

"Net Working Capital Underage" shall mean the absolute value of the amount, if any, by
which (a) the Net Working Capital as of the Benchmark Time is less than (b) the Target Net
Working Capital.

"Non-Recourse Party" shall mean with respect to a party to this Agreement, any of such
party’s former, current and future equityholders, controlling persons, directors, officers,
employees, agents, representatives, Affiliates, members, managers, general or limited partners or
assignees (or any former, current or future equityholder, controlling person, director, officer,
employee, agent, representative, Affiliate, member, manager, general or limited partner, or
assignee of any of the foregoing); provided, that, for the avoidance of doubt, no party to this
Agreement will be considered a Non-Recourse Party.

"Open Source Software" means Software or other material that is distributed as "free

"o

software", "open source software" or under similar licensing or distribution terms (including any
license approved by the Open Source Initiative and listed at opensource.org/licenses).

"Operating Leadership Team" shall mean members of the executive team operating the
Business as of the date hereof as set forth in Schedule 1.1(h) of the Seller Disclosure Schedule.

"Order" shall mean any order, writ, judgment, injunction, temporary restraining order,
decree, stipulation, determination or award entered by or with any Governmental Authority.






"Owned IP" shall mean any and all Intellectual Property owned or purported to be owned
by the Acquired Companies, including the Intellectual Property set forth in Schedule 4.10(a) of
the Seller Disclosure Schedule.

"Payroll Tax Executive Order" means the Presidential Memorandum on Deferring Payroll
Tax Obligations in Light of the Ongoing COVID-19 Disaster, as issued on August 8, 2020 and
including any administrative or other guidance published with respect thereto by any
Governmental Authority (including IRS Notice 2020-65 and IRS Notice 2021-11).

"Permit" shall mean any permit, license, registration, concession, grant, franchise,
certificate, identification numbers, waiver, authorization or approval issued or required to be
obtained by any Governmental Authority or under any applicable Legal Requirement (including
the Specified Permits).

"Permitted Encumbrances” shall mean (a) Encumbrances for Taxes, assessments or other
governmental charges or levies not yet due and payable or the amount or validity of which is being
contested in good faith by appropriate Proceedings, and for which appropriate reserves have been
established in accordance with GAAP, (b) Encumbrances of landlords in respect of any lease to
an Acquired Company on the property leased thereunder (or located at the Real Property leased
thereunder) and Encumbrances of carriers, warehousemen, mechanics, materialmen, workmen,
repairmen and other similar Encumbrances (in each case) imposed or permitted by Legal
Requirements in the ordinary course of business securing amounts which are not yet due and
payable or being contested in good faith by appropriate Proceedings, and for which appropriate
reserves have been established in accordance with GAAP, (c) Encumbrances incurred or deposits
made in the ordinary course of business in connection with workers' compensation, unemployment
insurance or other types of social security, (d) defects or imperfections of title, easements,
covenants, rights of way, restrictions and other similar charges or matters of record, defects or
Encumbrances, including those identified on title policies or preliminary title reports, which are
non-monetary in nature and which do not and would not reasonably be expected to, individually
or in the aggregate, materially impair the current use or occupancy of the applicable property,
(e) zoning, entitlement, building and other generally applicable land use and environmental
restrictions imposed by a Governmental Authority which are not violated in any material respects
by the applicable property or the current use or occupancy thereof, (f) Encumbrances imposed on
the underlying fee interest (or any other superior interest) of any real property leased or subleased
by any Acquired Company or over which any Acquired Company has easement or other similar
property rights, (g) Encumbrances incurred in the ordinary course of business securing liabilities
that are not material to the Business, taken as a whole, (h) Encumbrances arising out of, relating
to or resulting from this Agreement or the other Transaction Agreements, (1) Encumbrances
affecting the assets or property of the Business or any Acquired Company (x) that are discharged
or released at or prior to the Closing or (y) in connection with Indebtedness with respect to which
the Specified Consents have been obtained at or prior to the Closing, (j) any set of facts an accurate
up-to-date survey or inspection would show, which do not and would not reasonably be expected
to, individually or in the aggregate, materially impair the current use or occupancy of the applicable
Real Property, (k) rights, terms or conditions in favor of a lessor or sublessor pursuant to any lease
or sublease under which an Acquired Company is a lessee or sublessee in respect of the property
leased thereunder (or located at the Real Property leased thereunder), (1) non-exclusive licenses of,
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granted in the ordinary course of business, (m) Encumbrances created under federal, state or
foreign securities Legal Requirements, and (n) deposits to secure the performance of bids, trade
Contracts, leases, statutory obligations, surety and appeal bonds, performance bonds and other
obligations of a like nature.

"Person” shall mean any individual, corporation (including any non-profit corporation),
general partnership, limited partnership, limited liability partnership, joint venture, estate, trust or
company (including any limited liability company or joint stock company) or other similar entity,
including a Governmental Authority.

"Personal Data" shall mean any information that, alone or in combination with other
information, is capable of identifying an individual natural person, or any information that
constitutes or is defined as "personal data," "personally identifiable information," or "personal
information" under any applicable Privacy Requirement.

"Pre-Closing Income Taxes" shall mean any and all (a) Income Taxes (or the non-payment
thereof) of or with respect to any Acquired Company, or on or with respect to the assets and
operations of any Acquired Company (including with respect to the Contributed Assets), for all
Pre-Closing Tax Periods calculated in accordance with Section 8.7 for any Straddle Period
(including any Taxes attributable to election under Section 965(h) of the Code whether or not due
after the Closing Date and calculated by including in taxable income all adjustments with respect
to a change in method of accounting made prior to, or as a result of, the Closing pursuant to Section
481 of the Code (or any analogous or similar provision of state, local, or foreign Tax Legal
Requirements) that would not otherwise be included in taxable income on or before the Closing
Date), (b) Income Taxes of any Acquired Company that are attributable to a Pre-Closing Tax
Period which are deferred to a taxable period (or portion thereof) beginning after the Closing Date
under any Legal Requirement relating to COVID-19 (and any evolutions thereof or related or
associate epidemics, pandemics or disease outbreaks, including the CARES Act and the Payroll
Tax Executive Order), (¢) Income Taxes of or with respect to an Acquired Company or Seller, as
applicable, imposed in connection with or as a result of the Reorganization, (d) Income Taxes of
any member of an Affiliated group of which any Acquired Company (or any predecessor of any
Acquired Company) is or was a member, and (e) Income Taxes imposed in connection with or as
a result of the Transaction. Pre-Closing Income Taxes shall exclude any (i) Taxes taken into
account in the determination of Indebtedness or in the determination of Net Working Capital, and
(i1) Taxes governed by Section 8.5.

"Pre-Closing Tax Period" shall mean any Tax period (or portion thereof) that ends on or
before the Closing Date.

"Prior LLC Agreement" shall mean that certain Limited Liability Company Agreement of
Holdco, dated as of the date of formation of Holdco.

"Privacy Requirement" shall mean any Legal Requirement applicable to the Acquired
Companies concerning data protection and privacy.

"Proceeding" shall mean any action, suit, litigation, arbitration, investigation or proceeding
(whether civil or criminal) by or before any Governmental Authority.






"Purchaser Designee" shall mean a wholly owned Subsidiary of Purchaser (a) designated
by Purchaser to Seller at least two (2) Business Days prior to the Closing Date, and (b) formed and
resident for tax purposes in a jurisdiction that would not delay consummation of the Transactions
or result in any adverse tax consequences to Seller or any Asset Seller.

"Purchaser Fundamental Representations” shall mean the representations and warranties of
Purchaser set forth in Section 5.1 (Authority; Enforceability), Section 5.3 (Organization),
Section 5.8 (Solvency), and Section 5.9 (Brokers).

"Purchaser Material Adverse Effect" shall mean any event, change, development or effect
that is or would reasonably be expected to be, individually or in the aggregate, materially adverse
to the ability of Purchaser to timely perform its obligations under this Agreement or to consummate
the Transactions.

"Real Property" shall mean, collectively, (a) the Owned Real Property and (b) the Leased
Real Property.

"Release” shall mean any actual release, handling, transporting, spilling, leaking, pumping,
pouring, emitting, emptying, discharging, injecting, escaping, leaching, dumping, abandonment,
disposing, storage of or allowing to escape or migrate into or through the environment or within
any building, structure, facility or fixture.

"

Representatives” shall mean, in relation to a Person, its officers, directors, managers,
members, shareholders, employees, agents and Controlled Affiliates.

"Required Financial Information" means the historical financial statements identified in
Exhibit B of the Debt Commitment Letter.

"Retained Business" shall mean the business activities of Seller and its Affiliates as of the
Closing, other than the Business, and, for the avoidance of doubt, Retained Business shall include
the business activities of Seller’s Affiliates who are not Seller Parties to the extent such business
activities are not related to the Business, including the hot runner business, the DME mold base
business and the Advanced Process Solutions extrusion business, conducted by such entities.

"Retained Liabilities" shall mean (a) all liabilities to the extent related to the Retained
Business and all liabilities of Seller or its Affiliates that are not Assumed Liabilities, (b) all
liabilities for Pre-Closing Income Taxes, (c) any Tax imposed by an Indian Tax Authority as a
result of the Reorganization or the Transactions, (d) any liability, whether arising prior to, on or
after the Closing Date, relating to, arising out of, or resulting from the Reorganization, (e) any
liability arising out of, relating to, or resulting from the employment or termination of Business
Employees, to the extent incurred prior to the Closing, (f) Hillenbrand Transaction Expenses, and
(g) any liability set forth on Schedule 1.1(i) of the Seller Disclosure Schedule.

"Sanctioned Person" shall mean any Person that is the target of Sanctions, including (a) any
Person listed in any Sanctions-related list of designated Persons maintained by the United States
(including OFAC or the United States Department of State), the United Nations Security Council,
the European Union, any European Union member state, or the United Kingdom, (b) any Person
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Sanctions or (d) any Person directly or indirectly owned or controlled by any such Person or
Persons described in the foregoing clauses (a), (b) or (c).

"Sanctioned Territory" shall mean, at any time, a country or territory which is itself the
subject or target of any country-wide or territory-wide Sanctions (as of the date of this Agreement,
Cuba, Iran, North Korea, Syria, Venezuela, the Crimea region and so-called Donetsk and Luhansk
People's Republics).

"Sanctions" shall mean, as applicable, trade, economic and financial sanctions Legal
Requirements and embargoes imposed, administered or enforced from time to time by the United
States (including through the Office of Foreign Assets Control of the United States Department of
the Treasury ("OFAC") or the United States Department of State), the United Nations Security
Council, the European Union, any European Union member state, the United Kingdom, or other
similar Governmental Authority with similar regulatory authority over the Acquired Companies.

"SEC" shall mean the United States Securities and Exchange Commission.
"Securities Act" shall mean the United States Securities Act of 1933,

"Security Breach" means any (a) unauthorized or unlawful access to, loss, or sale of any
Acquired Company’s IT Systems or Personal Data maintained by the Acquired Companies, or (b)
a phishing or other cyberattack that results in a monetary loss to or business disruption affecting
any Acquired Company.

"Seller Benefit Plan" shall mean each Benefit Plan that is not an Acquired Company
Benefit Plan.

"Seller Debt Facilities" shall mean the facilities set forth on Schedule 1.1(j) of the Seller
Disclosure Schedule.

"Seller Disclosure Schedule" shall mean the disclosure schedules dated as of the date of
this Agreement and delivered by Seller to Purchaser in connection with the execution of this
Agreement.

"Seller Fundamental Representations” shall mean the representations and warranties of
Seller set forth in Section 4.1 (Authority; Enforceability), Section 4.3(a) through Section 4.3(¢)
(Organization; Acquired Companies), Section 4.4 (Title; Holdco Interests; Contributed Interests;
Midco Interests) and Section 4.19 (Brokers).

"Seller Group" shall mean Seller and its Controlled Affiliates (other than the Acquired
Companies).

"Seller Milacron [P" shall mean any and all Intellectual Property owned or purported to be
owned by Seller or any of its Affiliates (other than the Acquired Companies) that is related to or
used in the Business, including the Intellectual Property set forth on Schedule 4.10(a) of the Seller
Disclosure Schedule.

"Seller Parties" shall mean Seller, the Asset Sellers, and the Acquired Companies.






"Seller's Knowledge" and similar phrases shall mean the actual knowledge of Tim
Mulligan and Mac Jones.

"Shared Contracts" shall mean the Contracts of the Business under which any of (i) an
Acquired Company or Contributed Asset is a party, (i1) at least one of Seller or its Affiliates (other
than the Acquired Companies) is a party, and (iii) a third party not affiliated with Seller is a party,
and pursuant to which the Business purchases or sells goods or services on a joint basis or uses
goods or services on a joint basis; provided that, in no event shall the term "Shared Contracts"
include any Contracts for General Corporate Functions furnished by Seller or its Affiliates (other
than the Acquired Companies), and other ancillary or corporate shared services provided by Seller
or its Affiliates (other than the Acquired Companies) or other ancillary or corporate centralized
functional organizations within or controlled by Seller or its Affiliates (other than the Acquired
Companies).

“Special Indebtedness Amount” shall mean an amount equal to $10,087,000.00. The
parties agree that the Special Indebtedness Amount is an aggregate of liabilities associated with
the identified items set forth on Schedule 1.1(k) of the Seller Disclosure Schedule. The parties
further agree that notwithstanding anything to the contrary set forth herein, no liability associated
with the identified items set forth on Schedule 1.1(k) of the Seller Disclosure Schedule, shall be
included in Indebtedness, Net Working Capital, Hillenbrand Transaction Expenses or the AC
Hillenbrand Transaction Expenses.

"Straddle Period" shall mean any Tax period that begins on or before the Closing Date and
ends after the Closing Date.

"Subsidiary" shall mean, with respect to any Person, whether incorporated or
unincorporated, of which (a) such first Person directly or indirectly owns or controls at least a
majority of the securities or other interests having by their terms ordinary voting power to elect a
majority of the board of directors or others performing similar functions or (b) such first Person is
a general partner or managing member. The Acquired Companies shall be deemed, for purposes
of this Agreement, Subsidiaries of Seller prior to the Closing and Subsidiaries of Purchaser at and
after the Closing. Holdco and Midco shall each be deemed, for purposes of this Agreement, a
Subsidiary of Purchaser at and after the Closing.

"Target Net Working Capital" shall have the meaning set forth on Annex C attached hereto.

"Tax" shall mean (1) any and all forms of taxation imposed by any Tax Authority or any
other Governmental Authority, including all United States federal, state or local and foreign
taxation (including income, value added, capital gains, capital stock, occupation, real and personal
property, social security (or similar), gross receipts, sales, goods and services, use, ad valorem,
franchise, utility, escheat, profits, license, withholding, payroll, employment, unemployment,
branch, excise, production, lease, environmental, severance, occupation, cesss, equalization levy,
surcharge, premium or windfall profit taxes, stamp duty, customs, Transfer Taxes, and other
import or export duties, estimated and other taxes), together with any interest, penalties and
additions to tax, (ii) any and all liability for payment of any items described in clause (i) above as
a result of being (or ceasing to be) a member of an affiliated, consolidated, combined, unitary or
aggregate group (or being included (or being required to be included) in any Tax Return related to






such group) and (iii) any and all liability for the payment of any amounts as a result of any express
or implied obligation to indemnify any other person, or any successor or transferee liability or as
a representative assessee, in respect of any items described in clause (i) or (ii) above.

"Tax_Authority" shall mean a Governmental Authority responsible for the imposition,
assessment, levy or collection of any Tax (United States or foreign) or related or similar charges.

"Tax Proceeding" shall mean any United States federal, state, local or foreign audit,
examination, litigation, adjustment in controversy, or other administrative proceeding or court
proceeding relating to Taxes.

"Tax Return" shall mean any original or amended report, return, statement, declaration,
claim for refund, election, disclosure, estimate, information report or return, notice, certificate or
other document filed or required to be filed with respect to any Tax Authority in connection with
the determination, assessment, collection or payment of any Tax, including all schedules and
attachments thereto.

"Title [V Plan" means a single-employer plan that is subject to Title IV of ERISA.

"Transaction Agreements" shall mean this Agreement, the Transition Services Agreement,
the A&R LLC Agreement, the Management Agreement, and any certificates to be executed in
connection with the Transactions (including the Reorganization documents set forth on Exhibit B
or otherwise entered into to effect the Reorganization), in each case, including all exhibits, annexes
and schedules thereto and all amendments thereto made in accordance with the respective terms
hereof and thereof.

"Transaction Tax Deductions" means the sum of all items of deduction under applicable
Tax Legal Requirements resulting from or attributable to (i) the fees, expenses and interest
(including without limitation unamortized original issue discount and any other amounts treated
as interest under applicable Tax Legal Requirements and any prepayment penalty or breakage fees
or accelerated deferred financing fees) incurred by the Seller Parties or their Affiliates with respect
to the repayment of amounts included in the calculation of Indebtedness, and (i1) the payment of
Hillenbrand Transaction Expenses; in each case, to the extent that such item is deductible under
applicable Tax Legal Requirements at a "more-likely-than-not" (or greater) level of comfort and
by applying the safe harbor election provided for in IRS Revenue Procedure 2011-29 with respect
to any Hillenbrand Transaction Expenses that constitutes a “success based fee”,

"Transactions" shall mean the transactions contemplated by this Agreement and the other
Transaction Agreements.

"Transfer Taxes" shall mean any sales, use, stock transfer, real property transfer, transfer,
indirect transfer, goods and services, value-added, stamp, registration, documentary,
conveyancing, recording or similar assessments, duties or Taxes, together with any interest
thereon, and any penalties, fines, costs, fees, additions to Tax or additional amounts with respect
thereto.

"Treasury Regulations" shall mean the United States Treasury regulations promulgated
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"Willful Breach" shall mean an intentional action or failure to act by one of the parties that
constitutes a material breach of this Agreement, and such action was taken or such failure to act
occurred with such party's actual knowledge, or in circumstances where such party should
reasonably have known, that such action or failure to act constituted a material breach of this
Agreement, and such breach (i) proximately resulted in the failure of any of the Closing Conditions
to be satisfied or (ii) proximately resulted in the Closing not being consummated at the time the
Closing would have otherwise occurred pursuant to Section 3.1, or (b) the failure of Purchaser to
deliver the Equity Financing in accordance with the Equity Commitment Letter at the time the
Closing is required to occur pursuant to Section 3.1.

ARTICLE II

THE TRANSACTIONS

24 Reorganization: Financing: and Assumption of Liabilities.

(a)  Prior to the date hereof, as part of the Reorganization, Seller has, among
other things, (i) caused Milacron Plastics to issue a note to Seller in an amount equal to
$73,000,000 (the “Milacron Plastics Note™), and (ii) formed Midco, Midco 2, Midco 3, and
the Czech Republic Holdco.

(b)  The consummation of the Financing in accordance with and subject to the
terms of this Agreement shall result in Midco 3 receiving the net funded proceeds from the
Debt Financing; Midco 3 shall immediately thereafter contribute such proceeds to MMC,
which shall cause its Subsidiaries to use such proceeds to pay off, in full, any notes,
including the Milacron Plastics Note, that were issued as a part of the Reorganization.

()  Immediately following the consummation of the Financing and the
distributions of cash as part of the Reorganization, Seller shall contribute all of the Midco
Interests to Holdco.

(d)  Subject to and in accordance with the terms and conditions of this
Agreement, Midco or a Subsidiary thereof shall, effective on the Closing, assume and agree
to pay, perform, and discharge when due in accordance with their respective terms the
Assumed Liabilities. Other than the Assumed Liabilities, none of Midco or any Acquired
Company shall assume any liabilities or obligations (including the Retained Liabilities), of
Seller or any Asset Seller, or any Affiliate thereof (including Hillenbrand and its
Subsidiaries) of any kind, whether known or unknown, contingent, matured, or otherwise,
whether currently existing or hereinafter created. For the avoidance of doubt, and without
limiting Section 6.16 or Section 7.3 hereof, following the Closing, (i) each Acquired
Company shall continue to be liable for all of the debts, liabilities and obligations of such
Acquired Company existing as of the Closing if, as, and when due, and (i1) Seller and its
Affiliates (other than the Acquired Companies) will be responsible for all of the debts,
liabilities and obligations of such Person existing as of the Closing if, as, and when due.

2.2 Purchase of Purchased Holdco Interests; Consideration. Subject to the terms and
conditions of this Agreement, at the Closing, Seller shall sell, transfer, convey, assign and deliver







to Purchaser (or a Purchaser Designee) and Purchaser (or a Purchaser Designee) shall purchase
from Seller all of Seller’s rights, title and interest in and to the Purchased Holdco Interests, free
and clear of all Encumbrances, other than restrictions on transfer under applicable securities Legal
Requirements. The aggregate consideration to be paid by Purchaser (or a Purchaser Designee) to
Seller for the Purchased Holdco Interests shall be an amount in cash equal to (a) $287,000,000
(less the net funded proceeds from the Debt Financing received by Midco 3 at Closing or,
alternatively, received by any other Acquired Company(ies), to the extent the proceeds thereof are
paid to the Seller Parties at Closing), plus (b) the product of .51 multiplied by the Net Working
Capital Overage (if any), minus (c) the product of .51 multiplied by the Net Working Capital
Underage (if any), plus (d) the product of .51 multiplied by Cash as of the Benchmark Time, minus
(e) the product of .51 multiplied by Indebtedness as of the Benchmark Time, minus (f) any unpaid
Hillenbrand Transaction Expenses, to the extent such Hillenbrand Transaction Expenses are
incurred by the Acquired Companies (the “AC Hillenbrand Transaction Expenses™), and minus
(g) the Special Indebtedness Amount (the amount calculated pursuant to this sentence, the
"Purchase Price").

2.3 Closing Purchase Price. Not less than five (5) Business Days prior to the
anticipated Closing Date, Seller shall prepare and deliver to Purchaser a written statement (the
"Estimated Closing Statement") setting forth Seller's good faith estimate of (a) Cash as of the
Benchmark Time, (b) Indebtedness as of the Benchmark Time, (c) Net Working Capital as of the
Benchmark Time, (d) the AC Hillenbrand Transaction Expenses, (e) the resulting calculation of
the Purchase Price (such amount, the "Closing Purchase Price"), in each case, prepared in good
faith in accordance with this Agreement, including the Accounting Principles. Following delivery
of the Estimated Closing Statement to Purchaser, Purchaser shall be permitted reasonable access,
during normal business hours and without undue interruption to the business of Seller and its
Affiliates, to review any work papers (subject to the execution of customary access letters, if
applicable) related to the calculations of Net Working Capital, Indebtedness, Cash, the AC
Hillenbrand Transaction Expenses, and the Closing Purchase Price. During the period between
following the delivery of the Estimated Closing Statement and the Closing, Purchaser shall have
the opportunity to request reasonable changes to the Estimated Closing Statement and Seller shall
consider in good faith any changes Purchaser proposes to the Estimated Closing Statement and
revise such statement if, based on its good faith assessment, such changes are warranted; provided,
that the failure of Seller to implement any such changes shall not delay or otherwise prevent the
Closing, and Seller’s computations shall be conclusive for purposes of determining the Closing
Purchase Price. Whether or not Purchaser comments on or requests changes to the Estimated
Closing Statement delivered in accordance with this Section 2.3, Purchaser shall not waive its right
to challenge any component of the Estimated Closing Statement pursuant to Section 2.4.

24  Post-Closing Adjustment.

(a)  Assoon as practicable after the Closing Date, but in no event later than sixty
(60) days after the Closing Date, Holdco, on behalf of Purchaser, shall deliver to Seller a
written statement (the "Post-Closing Statement") setting forth Purchaser's good faith
calculation of (i) Cash as of the Benchmark Time (the "Preliminary Cash"), (ii)
Indebtedness as of the Benchmark Time (the "Preliminary Indebtedness"), (iii) Net

Working Capital as of the Benchmark Time (the "Preliminary Net Working Capital"), (iv)
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Expenses”), and (v) the resulting calculation of the Purchase Price (such amount, the
"Preliminary Closing Purchase Price"), together with reasonable supporting detail and
documentation, in each case, prepared in accordance with this Agreement, including the
Accounting Principles. Purchaser shall not amend, supplement or modify the Post-Closing
Statement following delivery to Seller. Notwithstanding anything herein to the contrary,
the Post-Closing Statement (x) shall entirely disregard (1) any and all effects on the assets
or liabilities of the Business at or after the Closing of the Transactions, and of any financing
or refinancing arrangements entered into at any time by Purchaser and any other transaction
entered into by Purchaser in connection with the consummation of the Transactions, (2)
any of the plans, transactions or changes that Purchaser initiates, makes, intends to initiate
or make, or causes to be nitiated or made after the Closing as to the Business or its assets,
or any facts or circumstances that are unique or particular to Purchaser or its assets or
liabilities and (3) any expense or liability for which Purchaser is responsible hereunder and
(y) shall be based solely on facts and circumstances as they exist as of the Closing and shall
exclude the effect of any event, change, circumstance, development, occurrence, condition,
effect or state of facts occurring after the Closing.

(b)  Upon receipt of the Post-Closing Statement, Seller shall have sixty (60)
days (the "Review Period") to review such Post-Closing Statement and related
computations of the Preliminary Cash, the Preliminary Indebtedness, the Preliminary Net
Working Capital, and the Preliminary AC Hillenbrand Transaction Expenses, and the
Preliminary Closing Purchase Price. Following the Closing through the date that the Final
Closing Statement becomes final and binding in accordance with Section 2.4(d), Seller, its
Affiliates, and its and their respective Representatives, accountants, advisors and other
representatives shall be permitted to receive reasonable access to and review the books,
records and work papers of the Acquired Companies that are reasonably related to the
calculations of Cash, Indebtedness, Net Working Capital, and the AC Hillenbrand
Transaction Expenses, and Purchaser shall, and shall cause Holdco, its Subsidiaries and its
and their respective accountants to, cooperate with and assist Seller, its Affiliates, and its
and their respective Representatives, accountants, advisors and other representatives in
connection with such review, and Purchaser shall cause Holdco to provide access to such
books, records and work papers and making available personnel to the extent requested, in
each case, upon reasonable notice and during normal business hours in a manner that does
not materially interrupt the day-to-day business operations of the Acquired Companies.
Purchaser agrees that, following the Closing through the date that the Final Closing
Statement becomes final and binding in accordance with Section 2.4(d), it will not take, or
permit to be taken, any actions with respect to any accounting books, records, policies or
procedures on which the Post-Closing Statement are based, or upon which the Final
Closing Statement 1s to be based, that would impede or delay the determimation of the
amount of Cash, Indebtedness, the AC Hillenbrand Transaction Expenses, or Net Working
Capital or the preparation of any Statement of Objections or the Final Closing Statement
in the manner and utilizing the methods provided by this Agreement, including the
Accounting Principles. If Seller has accepted the Post-Closing Statement in writing or has
not given written notice to Purchaser setting forth any objection of Seller to such Post-
Closing Statement, specifying in reasonable detail the basis for such objection, backup and
support for such objections, including the amounts thereof, and Seller's proposed
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prior fo the expiration of the Review Period, then such Post-Closing Statement, or those
individual items and amounts not specifically indicated on a Statement of Objections, shall
be final and binding upon the parties, and shall be deemed the Final Closing Statement for

purposes of Section 2.4(d).

(¢)  Inthe event that Seller delivers a Statement of Objections to Purchaser prior
to the expiration of the Review Period, Seller and Purchaser shall negotiate in good faith
to resolve any such objection within thirty (30) days following the receipt by Purchaser of
the Statement of Objections (the "Consultation Period"). If Seller and Purchaser reach an
agreement in writing as to any such objections within the Consultation Period, the amounts
so agreed upon shall be final and such agreement shall be deemed to be included in the
Final Closing Statement for purposes of Section 2.4(d). If Seller and Purchaser are unable
to reach an agreement in writing as to any such objections within the Consultation Period,
then either Seller or Purchaser may submit such matter to Deloitte LLP, or if Deloitte LLP
is unable or unwilling to serve in such capacity, such other independent accounting firm of
national reputation as shall be agreed upon in writing by Seller and Purchaser (the
"Settlement Accountant"), for resolution of only those items on the Statement of Objections
that remain in dispute (the "Disputed Items"). If, within ten (10) Business Days after the
date Deloitte LLP informs Seller and Purchaser that it is unable or unwilling to serve as the
Settlement Accountant, Seller and Purchaser cannot mutually agree on an alternate
independent accounting firm to serve as the Settlement Accountant, then within an
additional ten (10) Business Days, Seller and Purchaser shall each select one (1) such firm
and those two (2) firms shall, within fifteen (15) Business Days after their selection, select
a third (3rd) such firm to serve as the Settlement Accountant. If requested by the Settlement
Accountant, each of Seller and Purchaser shall enter into a customary engagement letter
with the Settlement Accountant and provide customary indemnities in favor of the
Settlement Accountant. The Settlement Accountant shall act as an expert and not as an
arbitrator and shall only consider the Disputed Items. If any Disputed Item is referred to
the Settlement Accountant, Seller, on the one hand, and Purchaser, on the other hand, shall
prepare separate written reports of each such Disputed Item and deliver such reports to the
Settlement Accountant and each other within fifteen (15) Business Days after the date the
Settlement Accountant is retained. FEach of Seller and Purchaser shall have ten (10)
Business Days after receipt of the other party's written report to deliver to the Settlement
Accountant and each other one written rebuttal thereto (if applicable). The Settlement
Accountant may not assign a value to any Disputed Item greater than the greatest value for
such Disputed Item claimed by either Seller or Purchaser or less than the smallest value for
such Disputed Item claimed by either Seller or Purchaser within the Post-Closing
Statement and Statement of Objections, respectively. Seller and Purchaser shall use their
respective commercially reasonable efforts to cause the Settlement Accountant to resolve
all disagreements as soon as practicable and in any event within thirty (30) days after the
later of the submission of the (i) written reports and (ii) written rebuttals, if any. The
Settlement Accountant's review and determination shall be (A) limited only to the Disputed
Items, (B) based solely on such reports, rebuttals and supporting information submitted by
Seller and Purchaser and the terms of this Agreement including the Accounting Principles
(i.e., not on the basis of an independent review), and (C) in accordance with the terms and
procedures set forth in this Agreement, including the Accounting Principles, and consistent
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Net Working Capital contained herein. Neither Seller nor Purchaser shall authorize the
Settlement Accountant to modify or amend any term or provision hereof or modify items
previously agreed in writing between Seller and Purchaser. During the review by the
Settlement Accountant, each of Seller and Purchaser shall, and shall use its commercially
reasonable efforts to cause its respective Subsidiaries and its and their respective
Representatives, accountants, advisors and other representatives to, each make available to
the Settlement Accountant interviews with such personnel, and such reasonable
information, books, records and work papers as may be reasonably requested by the
Settlement Accountant to fulfill its obligations under this Section 2.4(c); provided that the
accountants of Seller or Purchaser shall not be obliged to make any work papers available
to the Settlement Accountant except in accordance with such accountants' normal
disclosure procedures and then only after such Settlement Accountant has signed a
customary agreement relating to such access to work papers. A copy of all materials
submitted to the Settlement Accountant shall be provided by Seller or Purchaser, as
applicable, to the other party in the dispute concurrently with the submission thereof to the
Settlement Accountant; provided that the accountants of Seller or Purchaser, as applicable,
shall not be obliged to make any work papers available to the other party except in
accordance with such accountants' normal disclosure procedures and then only after such
other party has signed a customary agreement relating to such access to work papers.
Neither Seller nor Purchaser may disclose to the Settlement Accountant, and the Settlement
Accountant may not consider for any purpose, any settlement discussions or settlement
offer(s) made by or on behalf of either Seller or Purchaser unless otherwise agreed by Seller
and Purchaser. Neither Seller nor Purchaser shall communicate with the Settlement
Accountant unless the other party is present or party to such communication. The
Settlement Accountant shall have exclusive jurisdiction over, and resort to the Settlement
Accountant as provided in this Section 2.4(c) shall be the only recourse and remedy of the
parties against one another with respect to, any disputes arising out of or relating to the
calculation of, and any adjustments to, the Purchase Price. The final determination with
respect to all Disputed Items shall be set forth in a written statement by the Settlement
Accountant delivered to Seller and Purchaser and, absent mathematical or manifest error
raised within five (5) Business Days of the Settlement Accountant's determination and
promptly resolved by the Settlement Accountant in its sole discretion, the resolution of the
dispute by the Settlement Accountant shall be final, binding and non-appealable on the
parties and such determination may be entered and enforced in any court of competent
jurisdiction 1n accordance with Section 12.8. The costs and expenses of the Settlement
Accountant shall be borne by Seller and Purchaser in inverse proportion to the difference
between the Settlement Accountant's determination of the Purchase Price and the
determination of the Purchase Price claimed by Seller and Purchaser. For example, if
Purchaser claims that the Purchase Price is, in the aggregate, $1,000 less than the amount
determined by Seller and if the Settlement Accountant ultimately resolves the dispute by
awarding to Purchaser an aggregate of $300 of the $1,000 contested, then the costs and
expenses of the Settlement Accountant will be allocated 30% to Seller and 70% to
Purchaser.

(d)  The Post-Closing Statement as agreed to by Seller and Purchaser or as
determined by the Settlement Accountant is referred to herein as the "Final Closing
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final Cash, (ii) the Indebtedness set forth on such Final Closing Statement shall be deemed
the final Indebtedness, (iii) the Net Working Capital set forth on such Final Closing
Statement shall be deemed the final Net Working Capital, (iv) the AC Hillenbrand
Transaction Expenses shall be deemed the final AC Hillenbrand Transaction Expenses, and
(v) the Purchase Price set forth on such Final Closing Statement shall be deemed the final
Purchase Price (the "Final Purchase Price").

()  In the event that the Final Purchase Price is greater than the Closing
Purchase Price (such excess, the "Final Overage"), Purchaser shall pay, or cause to be paid,
within five (5) Business Days of the determination of the Final Overage and the Final
Closing Statement, to Seller, by wire transfer of immediately available funds, an amount
equal to the Final Overage.

() In the event that the Closing Purchase Price is greater than the Final
Purchase Price (such excess, the "Final Underage"), Seller shall pay, or cause to be paid,
within five (5) Business Days of the determination of the Final Underage and the Final
Closing Statement, to Purchaser, by wire transfer of immediately available funds, an
amount equal to the Final Underage.

(g)  The parties agree to treat for all applicable income tax purposes any
adjustment as determined pursuant to this Section 2.4 as an adjustment to the Purchase
Price.

(h)  The process set forth in this Section 2.4 shall be the sole and exclusive
remedy of Seller, the Asset Sellers, Purchaser and their respective Affiliates for any
disputes related to the determination of the Purchase Price, Closing Purchase Price,
Preliminary Closing Purchase Price, Final Purchase Price and the calculations and amounts
on which they are based or set forth in the related statements and notices delivered in
connection therewith, whether or not the underlying facts and circumstances constitute a
breach of any representations or warranties contained in this Agreement.

2.5 Withholding. Purchaser, the Acquired Companies, their respective Affiliates and
any other applicable withholding agent shall be entitled to deduct and withhold from the
consideration otherwise payable pursuant to this Agreement such amounts as Purchaser, the
Acquired Companies, their respective Affiliates or any other applicable withholding agent is
required to deduct and withhold with respect to the making of such payments under the Code, or
any applicable provision of any state, foreign or local Law. To the extent Purchaser becomes
aware of any obligation to withhold, other than an obligation to withhold in connection with
Seller’s failure to provide the form described in Section 3.2(g), it shall provide reasonable advance
written notice to Seller of the amounts subject to withholding and provide Seller with a reasonable
opportunity to deliver any forms, documentation or other evidence that would reduce or eliminate
such withholding Tax under applicable Legal Requirements. To the extent any amounts are
deducted and withheld by Purchaser under this Section 2.5 and paid over to the applicable
Governmental Authority in accordance with the applicable Legal Requirements, such amounts
shall be treated for purposes of this Agreement as having been paid to the Person in respect of
which such deduction and withholding was made.






ARTICLE 1II
CLOSING AND CLOSING DELIVERIES

3.1 Closing; Time and Place. The closing of the Transactions (the "Closing") shall
occur by electronic exchange of documents on the third (3rd) Business Day after the date on which
all of the Closing Conditions are satisfied or, if permissible, waived (other than those conditions
that by their nature are to be satisfied at the Closing, but subject to the satisfaction or waiver of
those conditions), or at such other date, time or place as Seller and Purchaser may agree in writing;
provided, that notwithstanding the satisfaction or waiver of the Closing Conditions, Purchaser shall
not be required to effect the Closing prior to the date that is 45 days following the date hereof. The
date on which the Closing occurs is referred to herein as the "Closing Date." For all purposes under
this Agreement and each other Transaction Agreement (except as otherwise set forth in any
documentation with respect to the Reorganization), all matters at the Closing will be considered to
take place simultaneously.

3.2 Deliveries by Seller. At the Closing, Seller shall deliver, or cause to be delivered,
to Purchaser (or a Purchaser Designee, as applicable):

(a)  aduly executed counterpart to a transition services agreement between an
Acquired Company and Seller, substantially in the form attached hereto as Exhibit A (the
"Transition Services Agreement");

(b)  aduly executed counterpart to the A&R LLC Agreement;

()  duly executed counterparts to each of the other applicable Transaction
Agreements to which it or its Subsidiaries is a party;

(d)  the certificate required to be delivered by Seller pursuant to Section 10.1(c);
(e)  the Seller Debt Facilities Releases and the Specified Consents (if obtained);

(f) resignations, effective as of the Closing, of all of the boards of directors or
managers, as applicable, of the Acquired Companies that have been requested by Purchaser
at least two (2) Business Days prior to the Closing;

(g) certificates evidencing the equity interests of the Acquired Companies, to
the extent that such equity interests are in certificate form, duly endorsed in blank or with
stock powers or a similar instrument of transfer duly executed in proper form for transfer;
and

(h)  IRS Form W-9 duly executed by Seller that is a "U.S. person" for United
States federal income tax purposes.

3.3 Deliveries by Purchaser. At the Closing, Purchaser shall deliver, or cause to be
delivered, to Seller:

(a) by wire transfer of immediately available funds, the Closing Purchase Price:






(b)  aduly executed counterpart to the A&R LLC Agreement,

(¢)  duly executed counterparts of each of the other applicable Transaction
Agreements to which it or its Subsidiaries is a party; and

(d)  the certificate required to be delivered by Purchaser pursuant to

Section 10.2(c).

3.4  Payment Mechanics. Any payment to be made pursuant to this Agreement by
Purchaser shall be made to the designee and bank account or accounts designated by Seller in
writing to Purchaser on or before the third (3rd) Business Day prior to the due date for payment.
Any payment to be made pursuant to this Agreement by Seller shall be made to the bank account
designated by Purchaser in writing to Seller on or before the third (3rd) Business Day prior to the
due date for payment. Unless otherwise agreed in writing by Seller and Purchaser, any payments
by wire transfer under this Agreement shall be in immediately available funds. All payments shall
be made by electronic transfer on the due date for payment and receipt of the amount due shall be
an effective discharge of the relevant payment obligation.

3.5  Local Share Transfer Agreements. The transfer of each Acquired Company
organized in a jurisdiction in which local Legal Requirements require specified formalities or other
procedures to be observed to legally effect a transfer of such Acquired Company shall be effected
pursuant to one or more short-form acquisition agreements or other instruments of transfer (the
“Local Share Transfer Agreements™) on a country-by-country basis, in each case, in accordance
with Exhibit B. Each Local Share Transfer Agreement shall be provided to Purchaser in draft form
a reasonable period of time prior to its execution or use, be consistent with and as close as
reasonably possible to the applicable terms of Exhibit B and this Agreement (including Section
6.5), and shall serve purely to effect the legal transfer of the applicable Acquired Company and
shall not have any effect on the terms and conditions of the Transactions, all of which shall be
determined by this Agreement, or in any way modify, amend or constitute a waiver of, any
provision of this Agreement or any other Transaction Agreement. The parties (or their applicable
Affiliates) shall enter into the Local Share Transfer Agreements as soon as reasonably practicable
after the date hereof and not later than the Closing.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF SELLER

Except as set forth in the Seller Disclosure Schedule, Seller hereby represents and warrants
to Purchaser as follows:

4.1 Authority: Enforceability.

(a)  Seller has the requisite power and authority to execute and deliver this
Agreement, and each Seller Party has the requisite power and authority to execute and
deliver each other Transaction Agreement to which it is a party, and, in the case of each
Seller Party, to perform its obligations hereunder and under each other Transaction
Agreement to which it is a party and to consummate the Transactions in accordance with

-



the terms oI this Agreement and each other Iransaction Agreement to which 1t 1s a party.




The execution, delivery and performance by each Seller Party of this Agreement and each
other Transaction Agreement to which it is a party and the consummation of the
Transactions have been duly and validly authorized by all necessary limited liability
company or other organizational action on the part of such Seller Party (and such
authorization has not been subsequently modified or rescinded).

(b)  This Agreement and the other Transaction Agreements have been duly and
validly executed and delivered by the Seller Parties and constitute, assuming due
authorization, execution and delivery of this Agreement by Purchaser, a valid and binding
legal obligation of such Seller Party, enforceable against such Seller Party in accordance
with the terms hereof, in each case, subject to the Bankruptcy and Equity Exception.
Assuming due authorization, execution and delivery of each other Transaction Agreement
to which such Seller Party is a party by the other parties thereto, each such Transaction
Agreement will constitute a valid and binding legal obligation of such Seller Party,
enforceable against such Seller Party in accordance with the terms thereof, in each case,
subject to the Bankruptcy and Equity Exception.

4.2 Non-Contravention; Consents.

(a)  The execution and delivery of this Agreement by Seller, and the execution
and delivery of each other Transaction Agreement to which a Seller Party is a party, does
not, and the performance of this Agreement by Seller, and each other Transaction
Agreement to which a Seller Party is a party, will not, require any Consent or Permit of,
filing with, or notification to, any Governmental Authority, except (i) under applicable
Antitrust Laws, (ii) under the applicable requirements of the Securities Exchange Act of
1934 (the "Exchange Act"), or (iii) for such other Consents, Permits, filings or notifications,
the failure of which to make or obtain would not reasonably be expected to be, individually
or in the aggregate, material to the Business.

(b)  Assuming the Consents, Permits, filings and notifications referred to in
Section 4.2(a) are obtained or made, the execution and delivery by Seller of this Agreement
and each other Transaction Agreement to which a Seller Party is a party, and the
consummation of the Transactions, will not (1) conflict with or violate or result in violation
of, conflict with or constitute or result in breach of or default under any provision of the
organizational documents of a Seller Party, (i1) require any declaration or filing with, notice
to, or the obtaining of any (or conflict with or violate any) notice, license, authorization,
consent or approval of, any Governmental Authority, (ii1) violate, conflict with or result in
a violation of, or constitute a default (whether after the giving of notice, lapse of time or
both) under, any applicable Legal Requirement, or any order of any Governmental
Authority with competent jurisdiction over the Acquired Companies and Contributed
Assets, (iv) result in the creation or imposition of any Encumbrance on any material asset
(including the Contributed Assets) of Seller or any Acquired Company (except for
Permitted Encumbrances), or (v) violate or result in a violation of, conflict with or result
in a default (whether after the giving of notice, lapse of time or both) under, give rise to
any right of termination, cancellation or acceleration under, or give rise to a loss of any
material provisions of any Material Contract, Real Property Lease or Shared Contract),
except where the failure of anv of the representations and warranties contained in clauses






(iit), (iv), or (v) above to be true would not reasonably be expected to be, individually or
in the aggregate, material to the Business.

4.3 Organization; Acquired Companies.

(a)  Each Seller Party 1s duly organized, validly existing and in good standing
under the Legal Requirements of the jurisdiction of its formation, except as would not
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect,
or would not reasonably be expected to materially impair or materially delay such Person
from consummating the Transactions or otherwise prevent such Person from performing
in all material respects its obligations hereunder. Each Seller Party has all necessary
limited liability company power and authority to conduct its business in the manner in
which it is being conducted as of the date of this Agreement, except where the absence of
such power to conduct its business would not reasonably be expected to materially impair
or materially delay such Person from consummating the Transactions or otherwise prevent
such Person from performing in all material respects its obligations hereunder.

(b)  Each of the Acquired Companies (i) is duly organized or formed, validly
existing and in good standing (to the extent such concept is recognized) under the Legal
Requirements of the jurisdiction of its organization, incorporation or formation, except as
would not reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect, and (i1) has all necessary organizational power and authority to conduct its
business in the manner in which it is being conducted as of the date of this Agreement,
except where the absence of such power to conduct its business would not reasonably be
expected to be, individually or in the aggregate, material to the Business. As of the Closing,
each of the Foreign Holdcos (except for the Germany Holdco), Holdco, Midco, Midco 2
and Midco 3 (w) is a newly organized limited liability company or corporation, formed
solely for the purpose of engaging in the Transactions, (x) has no employees or assets or
liabilities, and other than such assets and liabilities as are germane to the formation of a
holding company or in respect of the Reorganization, validly completed pursuant to the
terms hereof, (y) has not engaged in any business activities or conducted any operations
other than in connection with the Transactions, and (z) has at all times been up and until
the Closing, a Subsidiary of Seller.

(¢)  Schedule 4.3(c) of the Seller Disclosure Schedule sets forth the names of
each Acquired Company, the jurisdiction in which each such Acquired Company is
organized and the equity ownership thereof, in each case, as of the date of this Agreement.
The Acquired Companies do not own, directly or indirectly, any capital stock, shares,
membership interests, other equity rights, interests or other securities or derivatives in any
Person (other than the Acquired Companies) as of the date of this Agreement.

(d) Al of the outstanding issued share capital, shares or membership interests,
other equity rights, interests or other securities of each Acquired Company as of the Closing
shall be duly and validly issued and outstanding, fully paid and non-assessable and legally
and beneficially owned, directly or indirectly, by Seller, free and clear of all Encumbrances
(other than Permitted Encumbrances).






(e)  None of the Seller Parties is the subject of any bankruptcy, dissolution,
liquidation, reorganization or similar proceeding.

(f) Seller has made available to Purchaser accurate and complete copies, in all
material respects, of the organizational documents of each Acquired Company as in effect
as of the date of this Agreement.

4.4  Title; Holdco Interests; Contributed Interests; Midco Interests.

(a)  Seller is the record and beneficial owner of all of the outstanding Holdco
Interests, has good and valid title to the Holdco Interests and has full power and authority
to transfer and deliver to Purchaser (or a Purchaser Designee) the Holdco Interests free and
clear of all Encumbrances (other than Encumbrances under applicable securities Legal
Requirements). Except pursuant to this Agreement and other Transaction Agreements,
there 18 no contractual obligation pursuant to which any Seller Party or any of their
Controlled Affiliates has granted any option, warrant or any other right (including
preemptive right) to any Person to acquire or vote any Holdco Interests. As of the Closing,
Holdco is the record and beneficial owner of all of the Midco Interests.

(b)  Seller is the direct or indirect record and beneficial owner of all of the
outstanding Contributed Interests. Seller or its Subsidiaries, has good and valid title to the
Contributed Interests, and Seller has full power and authority to transfer and deliver to
Holdco the Contributed Interests free and clear of all Encumbrances (other than
Encumbrances under applicable securities Legal Requirements). Except pursuant to this
Agreement, there is no contractual obligation pursuant to which Seller or any of the other
Seller Parties or any of their respective Controlled Affiliates have granted any option,
warrant or other right to any Person to acquire or vote any Contributed Interests.

(c)  The Holdco Interests and the Contributed Interests are duly authorized,
validly issued, fully paid and nonassessable and owned by Seller or its Subsidiaries, free
and clear of all Encumbrances, except for Permitted Encumbrances. As of the Closing, the
Midco Interests are duly authorized, validly issued, fully paid and nonassessable and
owned by Holdco, free and clear of all Encumbrances, except for Permitted Encumbrances.

(d)  There are no outstanding warrants, options, rights, agreements, convertible
or exchangeable securities or other commitments pursuant to which any Acquired
Company is or may become obligated to issue, sell, purchase, return or redeem any of its
equity interests. There are no outstanding or authorized appreciation, phantom interest,
profit participation or similar rights with respect to the Acquired Companies. There are no
voting trusts, proxies or other agreements or undertakings with respect to the voting of the
Holdco Interests, Midco Interests, or the Contributed Interests.

(e)  As of the date hereof, Seller, or the applicable Asset Sellers, collectively,
own, free and clear of all Encumbrances (other than Permitted Encumbrances) all of the
Contributed Assets. As of the Closing, Holdco will directly or indirectly own all of the
Contributed Interests and Contributed Assets.
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4.5 Financial Information; Liabilities.




(a)  Schedule 4.5(a) of the Seller Disclosure Schedule sets forth (1) combined
balance sheets of the Business as of September 30, 2024 and September 30, 2023, and the
related combined statements of operations, of the Business for each of the two (2) years in
the period ended September 30, 2024 (collectively, the "Annual Financial Statements") and
(i) combined balance sheets of the Business as of December 31, 2024, and the related
combined statements of operations, of the Business for the three months then ended
(collectively, the "Interim Financial Statements" and, together with the Annual Financial
Statements, the "Financial Statements"). Subject to the qualifications set forth in
Section 4.5(b), the Financial Statements (A) have been prepared in good faith, (B) present
fairly in all material respects, taken as a whole, the financial condition and results of
operations of the Business as of the dates and for the periods therein specified and (C) have
been derived from books and records that are regularly maintained by management of the
Seller Parties.

(b)  The Financial Statements are limited by the fact that the Business has not
operated as a separate "stand-alone” entity apart from Seller. In certain operational areas,
the Business is dependent upon centralized functional activities of Seller or its Affiliates.

(c)  There are no liabilities or obligations of the Acquired Companies of any
nature, whether or not accrued, contingent or otherwise, that would be required to be
reflected on the Financial Statements prepared in accordance with GAAP applied on a basis
consistent with the Accounting Principles, other than such liabilities (i) that are specifically
and adequately reserved for in the Financial Statements, (ii) for Taxes, (iii) incurred in the
ordinary course of business since the date of the Interim Financial Statements in the
ordinary course of business (other than in respect of breaches of Contracts or warranties,
infringement, or Proceedings), (iv)arising out of, relating to or resulting from the
Transactions or the announcement, negotiation, execution or performance of this
Agreement or the other Transaction Agreements, (v) arising out of, relating to or resulting
from any Contagion Event or COVID-19 Measures, or (vi) that otherwise would not
reasonably be expected to be, individually or in the aggregate, material to the Business.

(d)  The Financial Statements (and any notes thereto) have been prepared in
accordance with GAAP consistently applied throughout the periods indicated from the
books and records of the Seller Parties. The Financial Statements (and any notes thereto)
are accurate and complete in all material respects and fairly present in all material respects
the consolidated financial condition and, results of operations, members’ equity (if
applicable) and cash flows of the Business as of the dates and for the periods covered
thereby, as applicable, in each case, subject to the absence of notes and year-end
adjustments, in each case, none of which would, individually or in the aggregate,
reasonably be expected to be material to the Business. Except as set forth in the Financial
Statements, no Acquired Company maintains any "off-balance sheet arrangement” within
the meaning of Item 303 of Regulation S-K of the U.S. Securities and Exchange
Commission.

(e)  The Acquired Companies’ system of internal controls over financial
reporting 1s sufficient to provide reasonable assurance in all material respects that
transactions are recorded as necessary to permit preparation of financial statements in






accordance with GAAP, consistently applied. There has not been, since the Look-back
Date, any significant deficiency or weakness in any system of internal accounting controls
used by Seller Parties.

(f) All accounts receivable of the Business (i) are bona fide and valid
receivables arising from sales actually made or services actually performed and were
incurred in the ordinary course of business; (ii) are properly reflected on the Seller Parties’
books and records and balance sheets in accordance with GAAP;, (iii) are not subject to any
setoffs, counterclaims, credits or other offsets; (iv) and are current and collectible, subject
only to the reserve for bad debts set forth on the face of the Interim Financial Statements
and adjusted for the passage of time through the Closing Date in accordance with GAAP;
and (v) not subject to any Encumbrance or agreement for deduction, free goods or services,
discount or other deferred price or quantity adjustment.

(g)  All inventory of the Business (i) was acquired or produced in the ordinary
course of business consistent with past practice; (ii) is properly reflected on the Seller
Parties’ books and records and balance sheets in accordance with GAAP; (iii) is not
damaged, obsolete, slow-moving, irregular or defective other than as reflected through
markdowns to the lower of cost or market through adequate reserves set forth on the face
of the Interim Financial Statements and adjusted for the passage of time through the
Closing Date in accordance with GAAP and the past custom and practice of the Seller
Parties; (iv) contains all appropriate forms of identification necessary to be in compliance
with applicable Legal Requirements; (v) is free and clear of all Encumbrances; (vi) consists
of a quality and quantity usable or salable in the ordinary course of business; (vii) conforms
to customary trade standards for marketable goods; and (viii) except as set forth on
Schedule 4.5(g)(viii) of the Seller Disclosure Schedule, is located on the premises of the
Company and not held on consignment or under any bill and hold arrangements.

4.6  Absence of Certain Changes.

(a)  Since December 31, 2024, the Business has been conducted in the ordinary
course in all material respects, except (i) in connection with the Transactions, the
negotiation and execution of this Agreement and the other Transaction Agreements and the
Reorganization and (ii) as otherwise contemplated by this Agreement.

(b)  Since December 31, 2024, except as arising out of, relating to or resulting
from the Reorganization, the Business has not suffered any change in its business,
operations or financial position which changes have had or would reasonably be expected
to have had, individually or in the aggregate, a Material Adverse Effect.

4.7  Compliance with Legal Requirements. Since the Look-back Date, the Business and
the Acquired Companies (a) have been in compliance with all applicable Legal Requirements and
(b) have not received any written or, to Seller’s Knowledge, oral, notice from any Governmental
Authority or any other Person regarding any actual, alleged, or suspected violations of any
applicable Legal Requirement, except, in the case of each of the foregoing clauses (a) and (b), for
such instances of non-compliance which would not reasonably be expected to be, individually or
in the aggregate, material to the Business. Since the Look-back Date, the Acquired Companies







have owned, held, possessed or lawfully used in the operation of the Business all Permits which
are necessary to conduct the Business as conducted as of the date of this Agreement, except as
would not reasonably be expected to be, individually or in the aggregate, material to the Business.
Such Permits are valid and in full force and effect.

4.8  Material Contracts.

(a)  Schedule 4.8(a) of the Seller Disclosure Schedule lists, as of the date of this
Agreement, all of the following Contracts to which any Acquired Company is a party or to
which any of Seller or its Affiliates is a party, or which relates to a Contributed Asset, that
is a Shared Contract or relates to the Business and that are, in each case, in effect and not
entirely fulfilled or performed as of the date of this Agreement (other than Real Property
Leases and Benefit Plans that will terminate prior to or as of the Closing) (collectively, the
"Material Contracts"):

(i)  Any Contract with a Key Customer (collectively, the "Key
Customer Contracts");

(i)  Any Contract with a Key Vendor (collectively, the "Key Vendor
Contracts");

(i) any Contract material to the operation of the Business that requires
any of the Seller Parties to deal exclusively with a third party in connection with
the sale or purchase of any product or service if such products or services have a
purchase price in excess of $1,000,000 individually or in the aggregate per annum
and such Contract cannot be terminated by the Seller Parties with ninety (90) days'
or less notice;

(iv)  any Contract that relates to an acquisition or divestiture of assets or
equity interests with a purchase price in excess of $500,000 that is material to the
operation of the Business, taken as a whole, and that contains covenants,
indemnities or other obligations (including "earn-out", contingent, deferred or other
payment obligations) that remain in effect and would reasonably be likely to be
material to the Business;

(v)  any Contract relating to indebtedness for borrowed money in an
aggregate principal amount in excess of $1,000,000;

(vi)  any Contract that creates a partnership or joint venture Contracts or
the sharing of profits, other than the Prior LLC Agreement;

(vii) any Contract pursuant to which (A) an outbound license or other
right to use Intellectual Property is granted, (B) an inbound license or other right to
use Intellectual Property is granted or (C) a material restriction is placed on the use
or enforcement of Intellectual Property (including settlement agreements, co-
existence agreements and non-assertions), in each case, other than Contracts
containing non-exclusive licenses of Intellectual Property (1) concerning generally

Aanmamsanaiallis ascallakla caficrawa  camnass hasdorasa an athae fachaalam. and



CULIIICIVIALY  avalldic d>UILWAle, SULVILES, Hdluwdlt Ul ULLCT Weelogy  did




similar agreements entered into in the ordinary course of business, (2) with
customers that are entered into in the ordinary course of business or (3) with
contractors or employees in the ordinary course of business;

(vii) any Affiliate Arrangements;

(ix)  any Contract that grants a third Person any right to buy any material
portion of the assets or the Business or any right of first refusal or right of first offer
or that otherwise purports to limit the ability of any Seller Party to own, sell, transfer,
pledge or otherwise dispose of any material portion of the assets or the Business;

(x)  any Contract relating to the settlement of any action or Proceeding
under which the Seller Parties have any continuing payment obligation or any non-
monetary obligations;

(xi)  any Contracts directly with any Governmental Authority; or

(xit) any Contract containing covenants limiting in any respect the
freedom of the Seller Parties to compete in any line of business or with any Person
or limiting the locations in which any of them may engage in any business or
limiting the right of the Seller Parties to make, sell or distribute any products or
services (including non-solicitation, non-competition, or exclusivity agreements).

(b)  Except as would not reasonably be expected to be, individually or in the
aggregate, material to the Business, (i) subject to the Bankruptcy and Equity Exception,
each of the Material Contracts and Shared Contracts is in full force and effect with respect
to the Seller Party that is party to such Material Contract and Shared Contract, as applicable,
and (assuming the due authorization, execution and delivery by any other party thereto)
constitute legal, valid and binding obligations of the Seller Party that is a party thereto, and,
is enforceable in all material respects against the other party thereto in accordance with the
express terms thereof, (ii) there exists no default under any such Material Contracts or
Shared Contract by any Seller Party or, to Seller's Knowledge, any other party to such
Material Contracts and Shared Contracts or any event that will create a default thereunder
by any Acquired Company, (iii) there exists no actual or, to Seller's Knowledge, threatened
termination or cancellation of any Material Contract or Shared Contract and (iv) no Seller
Party or any Controlled Affiliate thereof has received any notice from any counterparty of
a Material Contract or Shared Contract to materially reduce its relationship, and such
reduction has not been threatened. Seller has made available to Purchaser an accurate copy
of each Material Contract that is in effect as of the date of this Agreement.

(¢)  To Seller’'s Knowledge, there are no oral Material Contracts.

49  Litigation. Except as set forth on Schedule 4.3(c) of the Seller Disclosure Schedule,

there 1s no, and since the Look-back Date there has not been, any Proceeding pending or, to Seller’s
Knowledge, threatened arising out of, relating to or resulting from the Business, that would
reasonably be expected to be, individually or in the aggregate, material to the Business. Since the
Look-back Date, no Acquired Company has been subject to any Order.






4.10 Intellectual Property and Data Privacy.

(a)  Schedule 4.10(a) of the Seller Disclosure Schedule sets forth a true and
complete list, as of the date of this Agreement, of all United States and non-United States
issued Patents and Patent applications, Trademark registrations, unregistered Trademarks,
and Trademark applications, Copyright registrations and Copyright applications and
material Software, in each case, that constitute (i) Owned IP or (ii) Seller Milacron IP
(clauses (i) and (ii) collectively, the "Company IP"), specifying as to each such item the
owner thereof.

(b)  Except as would not reasonably be expected to be, individually or in the
aggregate, material to the Business, all Company IP is subsisting, and other than
applications for registration, valid and enforceable. No material Proceeding is pending, or
to Seller's Knowledge, threatened in writing, against Seller or any of its Affiliates
(including the Acquired Companies) challenging the ownership, scope, validity or
enforceability of any Company IP. As of the date of this Agreement, the Acquired
Companies solely and exclusively own and possess all right, title and interest in and to each
item of Owned IP and Seller and Asset Sellers solely and exclusively own and possess all
right, title and interest in and to each item of Seller Milacron IP, in each case free of all
Encumbrances other than Permitted Encumbrances. As of the Closing Date, the Acquired
Companies will solely and exclusively own and possess, all right, title and interest in and
to each item of Owned IP and Seller Milacron IP, in each case free of all Encumbrances
other than Permitted Encumbrances.

(¢)  No material proceeding is pending, or to Seller's Knowledge, threatened in
writing, against Seller or any of its Affiliates (including the Acquired Companies) alleging
that the Acquired Companies or Seller or any of its other Affiliates (in the conduct of the
Business) has infringed, misappropriated or otherwise violated, or is infringing,
musappropriating or otherwise violating any Person's Intellectual Property. Except as
would not reasonably be expected to be, individually or in the aggregate, material to the
Business, the conduct of the Business and the Acquired Companies have not infringed,
misappropriated or otherwise violated, and do not infringe, misappropriate or otherwise
violate, the Intellectual Property of any Person.

(d)  No material Proceeding is pending or threatened, in writing, by Seller or
any of its Affiliates (including the Acquired Companies), alleging that any Person has
infringed, misappropriated or otherwise violated, or is infringing, misappropriating or
otherwise violating any Owned IP or Seller Milacron IP. To Seller's Knowledge, except
as would not reasonably be expected to be, individually or in the aggregate, material to the
Business, no Person is infringing, misappropriating or otherwise violating any Owned IP
or Seller Milacron IP.

()  The Owned IP, Seller Milacron IP and the Intellectual Property licensed
pursuant to Contracts to which an Acquired Company is a party (or any Contract which
constitutes a Contributed Asset) constitute all Intellectual Property used in or necessary to
operate the Business and, following the Reorganization, the Acquired Companies will own
or have a valid and enforceable right or license to all Intellectual Property necessary to






operate the Business following the Closing in the same manner it was conducted prior to
the Closing. No Contract to which any Acquired Company is a party (or any Contract which
constitutes a Contributed Asset) would, upon Closing, grant or purport to grant to any
Person any license, covenant not to sue, or other rights related to Intellectual Property
owned by Purchaser or any of its Affiliates (other than Acquired Companies). As of the
Closing Date, Seller and its Affiliates (other than the Acquired Companies) do not purport
to own any Intellectual Property that is necessary for or used in the Business.

() Except as would not reasonably be expected to be, individually or in the
aggregate, material to the Business, Seller and its Affiliates (including the Acquired
Companies) have taken commercially reasonable measures to maintain, enforce and protect
all material Owned IP and Seller Milacron IP, including taking commercially reasonable
measures to maintain in confidence all Trade Secrets (including Software source code) that
constitute Owned IP or Seller Milacron IP and, to Seller’s Knowledge, there has been no
disclosure of, or unauthorized access to, any such Trade Secrets.

(z)  Each current and former employee of Seller and its Affiliates (including the
Acquired Companies) who developed, invented or contributed to any Owned IP or Seller
Milacron [P has executed a written agreement assigning all rights in and to such Owned IP
or Seller Milacron [P to Seller or one of its Affiliates (including the Acquired Companies),
without retaining or receiving any ongoing right to compensation or remuneration in
connection therewith.

(h)  Each of the Seller Parties is in compliance in all material respects with the
terms and conditions of all licenses for Open Source Software incorporated into any
Software that constitutes Owned IP or Seller Milacron IP. The manner in which any Open
Source Software is incorporated into, linked to or called by, or otherwise combined or
distributed with any Owned IP or Seller Milacron IP does not, according to the terms of
the license applicable to such Open Source Software (1) require the disclosure, making
available, offering or delivery of all or any portion of any source code of any Owned IP or
Seller Milacron IP or any product or service or any component thereof to any third party,
other than the applicable Open Source Software, or (ii) create obligations to grant, or
purport to grant, to any third party any rights or immunities under any Owned IP or Seller
Milacron IP (including any agreement not to assert Patents), or impose any present
economic limitations on any commercial exploitation thereof.

(1)  Each Acquired Company operates under a written information security
program comprising commercially reasonable technical, administrative, and organizational
measures to protect the confidentiality, integrity, availability and security of the Personal
Data and IT Systems used in the Acquired Companies’ business from any unauthorized or
accidental use, access, interruption, modification or processing. The IT Systems are in good
repair and operating condition and are adequate and suitable in all material respects for the
conduct of the Business.

() The Acquired Companies are, and since the Look-back Date have been, in
material compliance with all Privacy Requirements. Since the Look-back Date, except as
set forth on Schedule 4.10(}) of the Seller Disclosure Schedule, no Acquired Company has






experienced any Security Breach or incident in which Personal Data was stolen or
improperly accessed. Since the Look-back Date, no Acquired Company has been the
subject of any material litigation, arbitration, or Proceeding, or any pending or, to Seller's
Knowledge, threatened litigation, arbitration or Proceeding alleging a violation of any
Privacy Requirements by any Acquired Company. No Acquired Company has received
any written notice from any Governmental Authority alleging a violation of any Privacy
Requirements by any Acquired Company. Upon Closing, Purchaser will have the right to
use Personal Data on identical terms and conditions as the Acquired Companies enjoyed
immediately prior to the Closing.

4.11  Real Property.

(a)  Schedule 4.11(a) of the Seller Disclosure Schedule sets forth a list of all real
property owned in fee by an Acquired Company or by an Asset Seller that is used in the
Business (the "Owned Real Property"). The applicable Acquired Company or Asset Seller
has good and valid fee title to the Owned Real Property, free and clear of all Encumbrances
(other than Permitted Encumbrances). No Seller Party has leased, licensed or otherwise
granted to any Person the right to occupy any portion of the Owned Real Property.

(b)  Schedule 4.11(b) of the Seller Disclosure Schedule sets forth a list of all
leases, subleases, licenses and occupancy agreements (including all amendments,
extensions, renewals, guaranties and other agreements with respect thereto) for real
property under which an Acquired Company or Asset Seller is a lessee, sublessee, licensee
or occupant (any such lease, sublease, license or occupancy agreement, individually, a
"Real Property Lease" and such property, the "Leased Real Property"). Each Real Property
Lease is in full force and effect, and is a valid and binding obligation of the applicable
Acquired Company or Asset Seller and, to Seller's Knowledge, each other party thereto,
subject to the Bankruptcy and Equity Exception. No Acquired Company or Asset Seller
has recerved or given any written notice of, and there has not occurred, any material default
or event that, with or without notice, lapse of time or both, would constitute a material
default by an Acquired Company or Asset Seller or, to Seller's Knowledge, any other party
thereto under any of the Real Property Leases. Seller has made available to Purchaser
accurate and complete copies of the Real Property Leases, together with all amendments,
modifications or supplements, if any, thereto. The applicable Acquired Company or Asset
Seller has a valid interest in the Leased Real Property, free and clear of all Encumbrances
(other than Permitted Encumbrances). No Seller Party nor any Controlled Affiliate has
subleased, licensed or otherwise granted any Person the right to use or occupy any portion
of the Leased Real Property.

(c)  The Real Property constitutes all real property currently used in the
Business. There are no pending or, to Seller’s Knowledge, threatened condemnation,
eminent domain or similar proceedings affecting the Owned Real Property. To Seller’s
Knowledge, there are no pending or, threatened condemnation, eminent domain or similar
proceedings affecting the Leased Real Property. The buildings, structures and premises
included in or located upon any of the Real Property are in all material respects in good
operating condition and repair and sufficient to permit the continued operation of the
Business in the ordinary course of business.






4,12  Employment and Labor Matters.

(a)  Schedule 4.12(a) of the Seller Disclosure Schedule sets forth a list, as of the
date of this Agreement, of all collective bargaining agreements and other labor-related
agreements with any labor or trade union, works council, employee representative or
association or other labor organization, excluding any national, industry or sector-level
collective bargaining agreements, to which an Acquired Company is a party or to which
Seller or its Controlled Affiliates is a party and that exclusively relates to the Business, and
with respect to any Business Employee, to which Seller or its Controlled Affiliates is a
party. Current, correct, and complete copies of such collective bargaining agreements or
other labor-related agreements described in the preceding sentence have been provided to
Purchaser. Since the Look-back Date, except as set forth on Schedule 4.12(a) of the Seller
Disclosure Schedule, with respect to any current or former Business Employees or
Business Service Providers in their capacity as such, there has been no material strike,
slowdown, concerted refusal to work overtime, work stoppage or unfair labor practice
against Seller or its Controlled Affiliates pending or, to Seller's Knowledge, threatened.
As of the date of this Agreement, no activities or proceedings of any labor union to organize
any Business Employees are pending or, to Seller’s Knowledge, threatened. Except as set
forth on Schedule 4.12(a) of the Seller Disclosure Schedule, no labor union or works
council currently represents or has, since the Look-back Date, represented any Business
Employees in connection with their employment with Seller or its Controlled Affiliates.

(b)  Schedule 4.12(b)(i) of the Seller Disclosure Schedule sets forth a complete
and correct list of all Business Employees, including, to the extent applicable, each
Business Employee’s (1) name or identification number; (1) title or position; (i11) full time,
part time or temporary status; (iv) employer; (v) hire date; (vi) service date used for
crediting length of service for purposes of the Benefit Plans; (vii) work location; (viii)
classification as exempt or non-exempt; (ix) hourly rate of pay or base annual salary (solely
with respect to Business Employees in the U.S., India, Mexico and Malaysia); (x)
commission, incentive or discretionary bonus amounts for the current year’s target
opportunities; (xi) visa status (if applicable); and (xii) status if on leave and when eligible
to return to work under the applicable policies. Schedule 4.12(b)(ii) of the Seller
Disclosure Schedule sets forth a complete and correct list of all individual independent
contractors and individual consultants engaged by the Business, including each
individual’s (A) name and description of service provided, (B) location, (C) current
remuneration, and (D) engagement date.

(c) Since the Look-back Date, neither Seller nor any of its Controlled Affiliates
(including all of the Acquired Companies) has incurred any liability or obligation under
the Worker Adjustment and Retraining Notification Act and the regulations promulgated
thereunder or any similar state, local or foreign Legal Requirements (the "WARN Act")
with respect to the Business Employees that remains unsatisfied. Within the last three (3)
months, with respect to the Business Employees and former employees who have provided
services to any of the Acquired Companies or with respect to Business, in their capacity as
such, there has not been any plant closing or mass layoff, or term of similar import under
the WARN Act. No employee layoff affecting Business Employees is currently
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(d)  Since the Look-back Date, with respect to any current or former Business
Service Provider or Business Employee, neither Seller nor any of its Controlled Affiliates
(including all of the Acquired Companies) has, or has had, any material liability with
respect to any misclassification of such person as an independent contractor rather than as
an employee, or as an "exempt" employee rather than a "non-exempt" employee (within
the meaning of the Fair Labor Standards Act of 1938), or with respect to such person’s
status as a leased employee, and none of the Acquired Companies has received any notice
of any pending or threatened material inquiry or audit from any Governmental Authority
concerning such classifications of any such persons.

(e)  Aproperly completed Form I-9 1s on file, if applicable, with respect to each
person who is or was, from and after the Look-back Date, a Business Employee and the
Seller and its Controlled Affiliates are in material compliance with the Legal Requirements
regarding immigration applicable to the Business Employees.

(H With respect to any current or former Business Service Provider, there are
no pending or, to Seller’s Knowledge, threatened Proceedings against Seller or any of its
Controlled Affiliates brought by or on behalf of any applicant for employment, any service
provider, any current or former leased employee, intern, volunteer or "temp" of any of the
Acquired Companies or any person alleging to be a current or former employee of any of
the Acquired Companies, or any group or class of the foregoing, or any Governmental
Authority, alleging any material: (i) violation of any labor or employment laws; (ii) breach
of any collective bargaining agreement; (iii) breach of any express or implied contract of
employment; (iv) wrongful termination of employment; or (v) any other discriminatory,
wrongful or tortious conduct in connection with any employment relationship, including
before the Equal Employment Opportunity Commission.

(g)  Nomember of the Operating Leadership Team, and to Seller’s Knowledge,
no other Business Employee, has given written notice to Seller or any of its Controlled
Affiliates that such employee presently intends to terminate his or her employment. To
Seller’s Knowledge, no current or former Business Employee or Business Service Provider,
in their capacity as such, is in material violation of any term of any employment contract,
non-disclosure agreement, non-competition agreement or other restrictive covenant
agreement in favor of any other Person in effect as of the date hereof.

(h)  Since the Look-back Date, there are no unresolved material and potentially
meritorious claims of sexual or other unlawful harassment or discrimination that have been
made to Seller or any of its Controlled Affiliates in accordance with their policies and
procedures against any current or former Business Employee or Business Service Provider.

4.13  Employee Benefits.

(a)  Schedule 4.13(a) of the Seller Disclosure Schedule sets forth a list, as of the
date of this Agreement, of each material Benefit Plan, and separately identifies each
Acquired Company Benefit Plan. With respect to each Acquired Company Benefit Plan,
Seller has made available to Purchaser accurate and complete copies, in all material
respects, of, as applicable, (i) the current plan documents and all amendments thereto, (ii)






the most recent summary plan descriptions, (iii) any related trust agreements, insurance
contracts or other funding vehicles, (iv) the most recent IRS determination or opinion letter,
if applicable, and (v) a summary of discretionary changes or amendments to any Acquired
Company Benefit Plan that are planned or proposed to be adopted within 12 months
immediately following the date of this Agreement and are reasonably expected to
materially increase the cost of the benefits provided under the applicable plan. With respect
to each Seller Benefit Plan, Seller has made available to Purchaser the plan document for,
or for any unwritten Seller Benefit Plan, a summary of the material terms of, such Seller
Benefit Plan.

(b)  Except as would not reasonably be expected to be, individually or in the
aggregate, material to the Business, (i) each Benefit Plan has been administered and funded
in compliance with applicable Legal Requirements and in accordance with its terms,
(11) each Benefit Plan intended to qualify for special Tax treatment meets all applicable
requirements, and if required to be funded, book-reserved or secured by an insurance policy,
is so funded, book-reserved or secured, based on reasonable actuarial assumptions and
(iii) each Benefit Plan required or intended to be registered, qualified or approved under
applicable Legal Requirements outside of the United States has in fact been registered,
qualified or approved, as the case may be, under applicable Legal Requirements and has
been maintained in good standing with applicable regulatory authorities.

(¢)  Exceptas set forth in Schedule 4.13(c) of the Seller Disclosure Schedule or
as otherwise provided in this Agreement, the consummation of the Transactions will not
(whether alone or together with any other event) (i) result in any payment or benefit
becoming due to any Business Employee or former employee of Seller or any of its
Controlled Affiliates who has provided services to the Acquired Companies or with respect
to the Business other than in the ordinary course of Benefit Plan administration,
(11) increase any payment or benefit to be paid or provided to any Business Employee or
former employee of Seller or any of its Controlled Affiliates who has provided services to
the Acquired Companies or with respect to the Business or (iii) result in an acceleration of
the time of payment, funding or vesting of any payments or benefits to any Business
Employee or former employee of Seller or any of its Controlled Affiliates who has
provided services to the Acquired Companies or with respect to the Business for which an
Acquired Company or Asset Seller would be liable.

(d)  Except as would not reasonably be expected to be, individually or in the
aggregate, material to the Business, none of the Acquired Companies or the Asset Sellers
contributes to, is obligated to contribute to, or has any lability (contingent or otherwise)
with respect to, or has, during the six (6)-year period prior to the date of this Agreement,
sponsored, maintained, contributed to or incurred any liability (including any withdrawal
liability under Title IV of ERISA) in respect of (i) a "defined benefit plan” (as defined in
Section 3(35) of ERISA) that is subject to Section 302 or Title IV of ERISA, (ii) a
"multiemployer plan" (as defined in Section 3(37) of ERISA), (iii) a "multiple employer
plan" (within the meaning of Section 413 of the Code) or (iv) a "multiple employer welfare
arrangement” within the meaning of Section 3(40) of ERISA. None of the Benefit Plans
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of the Code ("COBRA") or other applicable Legal Requirements or (ii) coverage through
the end of the calendar month in which a termination of employment occurs.

()  No amount paid or payable (whether in cash, in property, or in the form of
benefits) to any Business Employee in connection with the Transactions (either alone or in
connection with any other event) will be an "excess parachute payment" within the
meaning of Section 280G of the Code. Neither Seller nor any of its Controlled Affiliates
(including all of the Acquired Companies) is a party to or has any obligation under any
Benefit Plan or otherwise to compensate, gross-up or indemnify any Business Employee
or service provider who otherwise provides or has provided services to Business for Taxes,
including those payable pursuant to Section 409A or 4999 of the Code.

(f) With respect to any Benefit Plan, (i) no Proceedings (other than routine
claims for benefits) are pending or, to Seller’s Knowledge, threatened, (ii) to Seller’s
Knowledge, no facts or circumstances exist that could give rise to any such Proceedings,
(ii1) no written communication has been received from the Pension Benefit Guaranty
Corporation (the "PBGC") in respect of any Benefit Plan that is a Title IV Plan or a
multiemployer plan concerning the funded status of any such plan or any transfer of assets
and liabilities from any such plan in connection with the transactions contemplated herein,
(1v) no administrative investigation, audit or other administrative proceeding by the United
States Department of Labor (the "DOL"), the PBGC, the Internal Revenue Service (the
"IRS") or any other Governmental Authority is pending, in progress or, to Seller’s
Knowledge, threatened (including any routine requests for information from the PBGC)
and (v) there are no audits or Proceedings initiated pursuant to the Benefit Plans
Compliance Resolution System or similar proceedings pending with the IRS or DOL with
respect to any Benefit Plan.

(g)  Milacron India Private Limited 1s in compliance with obligations owed to
and in respect of its employees in all material respects under applicable Legal
Requirements relating to employment and labour (including, but not limited to Employees'
Provident Fund and Miscellaneous Provisions Act, 1952, the Employees' State Insurance
Act, 1948 and other applicable labor welfare legislation(s)), including with respect to the
requirement of making contributions, within the time period and in the manner prescribed
under applicable Legal Requirements.

4,14  Taxes.

(a)  Each of the Acquired Companies and the Asset Sellers has timely filed, or
has caused to be timely filed on its behalf, all material Tax Returns required to be filed by
it (taking into account any extensions of time in which to file). All material Taxes required
to be paid by the Acquired Companies and the Asset Sellers have been paid.

(b)  As of the date of this Agreement, no claim has been made in writing by a
Tax Authority in the last three (3) vears in a jurisdiction where any Acquired Company or
Asset Seller does not file Tax Returns that such Acquired Company is or may be subject
to taxation by that jurisdiction.






(¢c)  Each of the Acquired Companies and the Asset Sellers has deducted,
withheld and paid to the appropriate Tax Authority all material Taxes required to be
deducted, withheld or paid.

(d)  Except as set forth on Schedule 4.14(d) of the Seller Disclosure Schedule,
as of the date of this Agreement, there is no pending or ongoing material dispute, audit or
claim, demand, or assessment concerning any Tax liability of any Acquired Company or
Asset Seller that has been claimed or raised by any Tax Authority in writing.

(¢)  There are no outstanding Encumbrances for Taxes other than Permitted
Encumbrances on the assets of any Acquired Company or Asset Sellers.

() None of the Acquired Companies, nor the Asset Sellers is a party to any
agreement providing for the allocation or apportionment of any liability for Taxes except
for (i) any agreement between and among solely the Acquired Companies or the Asset
Sellers, and (ii) customary provisions regarding Taxes in commercial contracts, the
primary subject matter of which is not Taxes.

(g)  None of the Acquired Companies, nor the Asset Sellers has participated in
any listed transaction within the meaning of Treasury Regulations Section 1.6011-4(b) (or
any similar provision of state, local or foreign Tax Legal Requirements).

(h)  Except as set forth on Schedule 4.14(h) of the Seller Disclosure Schedule,
there are no outstanding agreements extending or waiving the statutory period of
limitations applicable to any claim for, or the period for the collection or assessment or
reassessment of, Taxes due from the Acquired Company or any of its Asset Sellers for any
taxable period and no written request for any such waiver or extension is currently pending.

(i)  None of the Acquired Companies nor the Asset Sellers will be required to
include any material item of income in, or exclude any material deduction from, taxable
income for any taxable period (or portion thereof) ending after the Closing Date as a result
of the installment method of accounting, the completed contract method of accounting, the
long-term contract method of accounting, the cash method of accounting, Section 481 of
the Code or "closing agreement" as described in Section 7121 of the Code or any similar
provision of state, local or foreign Tax Legal Requirements, in each case, that was entered
into during, is applicable to income otherwise reportable in or is with respect to a Pre-
Closing Tax Period, or prepaid amounts received or deferred revenue accrued (in each case
outside of the ordinary course of business) prior to the Closing.

(j)  Schedule 4.14()) of the Seller Disclosure Schedule sets forth the United
States federal income tax classification of each of the Acquired Companies and the Asset
Sellers as of the date of this Agreement.

4.15  Sufficiency of Contributed Assets. The assets, rights, properties and interests
owned, held, leased or licensed by the Acquired Companies as of the Closing, the Contributed
Assets (which shall be held by the Acquired Companies at Closing), together with the assets,
rights, properties and interests, whether tangible or intangible, services and other arrangements to
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or transferred to the Acquired Companies pursuant to the Reorganization, in the aggregate,
constitute all material assets, properties or rights used or held for use for the Business and are
sufficient for the conduct of the Business immediately following the Closing in substantially the
same manner in all material respects as conducted immediately prior to the Closing and consistent
with past practice. The Hired Employees and Direct Employees, and together with the Transferred
Employees, constitute all of the employees sufficient for the conduct of the Business immediately
following the Closing in substantially the same manner in all material respects as conducted, as of
the date of this Agreement. Nothing in this Section 4.15 shall be deemed to expand the scope of
any other representations or warranties made by Seller in this Article IV.

4.16  Environmental Matters. Except as would not reasonably be expected to be material
to the Business, (a) each Acquired Company is, and since the Look-back Date, has been, in
compliance with all Environmental Laws, including holding and being in material compliance with
all Permits required for the operation of the Business, Leased Real Property and Owned Real
Property pursuant to Environmental Laws and such Permits are in full force and effect, (b) there
are no Proceedings pending or, to Seller’s Knowledge, threatened, against any Acquired Company
alleging that any Acquired Company is in violation of or liable under any applicable
Environmental Law, and, since the Look-back Date, no Acquired Company has received any
notice, request for information or complaint, in each case, alleging any liability under any
Environmental Law, (c¢) there has been no Release of Hazardous Materials at or from any location
for which any Acquired Company would reasonably be expected to be liable under any
Environmental Law, (d) no Acquired Company (or any predecessor entity) has assumed,
undertaken, or provided any indemnification with respect to, or otherwise has become subject to,
any liability of any Person under any Environmental Law and (e) Seller has made available to
Purchaser accurate and complete copies of all material environmental reports, studies, records,
audits, Permits and other similar documents with respect to the business, operations or assets of
the Acquired Companies that are within Seller’s possession or control.

417  Anti-Bribery Matters.

(a)  Since the Look-back Date through the date of this Agreement, none of the
Acquired Companies has taken any action which would cause it to be in material violation
of any applicable Anti-Corruption Laws. Since the Look-back Date, neither the Acquired
Companies nor any of their officers, directors, executives, employees, or, to the Seller’s
Knowledge, any shareholders, agents, representatives, or any other Person acting for or on
their behalf has, whether directly or indirectly through a third party: (i) offered, authorized,
promised, provided, requested, or received any payments or anything else of value in
material violation of the applicable Anti-Corruption Laws, including to obtain or retain
business or secure an improper business advantage for the benefit of the Acquired
Companies; (ii) established or maintained, or is presently maintaining, any unlawful fund
of corporate monies or other properties or made any materially false, incomplete, or
misleading entries on any books or records; or (iii) used or is using any corporate funds for
any materially illegal contributions, donations, gifts, entertainment, travel, expenses, or
other unlawful payments.

(b)  Since the Look-back Date, neither the Acquired Companies nor any of their
respective directors. officers. emplovees. or. to Seller’s Knowledee, any other Person






acting for or on their behalf has: (i) received any written or oral allegations or reports
concerning any material actual, alleged, or suspected violations of the applicable Anti-
Corruption Laws; (ii) received any written or oral notice from any Governmental Authority
or any other Person regarding any Proceeding, including any material matters concerning
actual, alleged, or suspected violations of the applicable Anti-Corruption Laws; or (iii)
conducted any internal investigations with respect to, or made any voluntary or involuntary
disclosure to, any Governmental Authority or other Person regarding any material actual,
alleged, or suspected violation of, or failure to comply with the applicable Anti-Corruption
Laws.

(¢c)  Since the Look-back Date, the Acquired Companies have implemented and
maintained reasonably risk-based policies, procedures, and internal controls designed to
ensure material compliance with applicable Anti-Corruption Laws.

(d)  Since the Look-back Date, the Acquired Companies have maintained books
and records in material compliance with applicable Anti-Corruption Laws that, in
reasonable detail, accurately and fairly reflect their transactions and dispositions of assets.

4.18  Compliance with Customs and Trade Laws.

(a)  Except as set forth on Schedule 4.18(a) of the Seller Disclosure Schedule,
the Acquired Companies and, to Seller’s Knowledge, any importers, brokers, agents, and
other Persons acting on their behalf have been, since the Look-back Date, and are in
compliance with all applicable Customs and Trade Laws, except for such instances of non-
compliance which would not reasonably be expected to be, individually or in the aggregate,
material to the Business.

(b)  Neither the Acquired Companies, nor any of their officers, directors, or
employees, nor to the Seller’s Knowledge, any of their shareholders, agents or other
Persons acting on their behalf is a Sanctioned Person or located, organized or resident in a
Sanctioned Territory.

(¢)  Except as set forth on Schedule 4.18(c) of the Seller Disclosure Schedule,
since the Look-back Date, neither the Acquired Companies nor their Subsidiaries, nor any
of their respective directors, officers, or employees, nor, to the Seller’s Knowledge, any
other Person acting on their behalf has engaged in any business or dealings, directly or
indirectly, involving or relating to (i) any country or territory that is the target of country-
wide or territory-wide Sanctions (including Cuba, Iran, North Korea, Syria, Venezuela, the
Crimea region and the so-called Donetsk or Luhansk People’s Republics) imposed by the
United States, United Nations Security Council, European Union, any European Union
member state, the United Kingdom, or other similar Governmental Authority with similar
regulatory authority over the Acquired Companies or any of their Subsidiaries from time
to time, (i1) a Person that is designated on, or is owned or controlled by a Person that is
designated on any list of Sanctioned Persons maintained by the United States, United
Nations Security Council, European Union, any European Union member state, or the
United Kingdom, including the list of Specially Designated Nationals and Blocked Persons
maintained by OFAC, or (iii) activity prohibited under Sanctions administered by OFAC,






the U.S. State Department, the United Nations, the European Union, any European Union
member state, the United Kingdom or any other applicable Sanctions, or under other
Customs and Trade Laws.

4.19  Brokers. Other than with respect to fees or commissions or other liability that will
be borne solely by Seller and its Affiliates (other than the Acquired Companies), neither Seller,
the Asset Sellers, nor any Acquired Company has retained any broker or finder or incurred any
liability or obligation for any brokerage fees, commissions or finders' fees with respect to this
Agreement or the Transactions.

4.20 Insurance. Schedule 4.20 of the Seller Disclosure Schedule contains a true, correct
and complete list of all primary, excess and umbrella policies, bonds and other forms of insurance
carried by or for the benefit of the Acquired Companies and their respective assets and properties.
Except as set forth on Schedule 4.20 of the Seller Disclosure Schedule, there are currently no
material claims with respect to which notice has been or should be provided to the insurer under
any such insurance policies, bonds or other arrangements, and as of the date of this Agreement, all
premiums due and payable with respect to such policies, bonds or other arrangements maintained
by any Acquired Company that are required to have been paid prior to the date of this Agreement
have been so paid. The Seller Parties and their Controlled Affiliates have complied with in all
material respects all requirements to purchase insurance under contract or under applicable Legal
Requirement, including requirements to provide or retain evidence of such insurance. There is no
threatened termination or non-renewal of any such policies, bonds or other arrangements. All such
insurance policies, bonds or other arrangements with respect to the operation of the Business and
the assets of the Seller Parties are in full force and effect as they apply to any matter, action or
event relating to the Seller Parties. Seller has made available to Purchaser loss-runs for the last
three years in respect of itself and the Acquired Companies.

4.21 Affiliate Transactions.

(a)  Schedule 4.21(a) of the Seller Disclosure Schedule sets forth all Contracts
or arrangements (other than employment agreements, director indemnification agreements,
and organizational documents of the Acquired Companies, and any documentation with
respect to the Reorganization), including Intercompany Agreements, between any
Acquired Company, on the one hand, and any direct or indirect equity holder, Affiliate,
director or any Affiliate of the foregoing (other than an Acquired Company) (each, an
"Equityholder Affiliate"), on the other hand (each, an "Affiliate Arrangement").

(b)  Except as set forth on Schedule 4.21(b) of the Seller Disclosure Schedule,
(1) no Equityholder Affiliate owns, directly or indirectly, or has any interest in any real
property or any material real, personal, tangible or intangible property that an Acquired
Company uses in the operation of the Business, other than transactions conducted in the
ordinary course of business consistent with past practice, at prevailing market prices and
on prevailing market terms and (ii) no Equityholder Affiliate is owed any Indebtedness or
owes any Indebtedness to any Seller Party and their Controlled Affiliates.

4.22  Key Customers and Key Vendors. Other than in the ordinary course of negotiations,
as of the date hereof, no Key Customer (as set forth on Schedule 1.1(f) of the Seller Disclosure







Schedule) or Key Vendor (as set forth on Schedule 1.1(g) of the Seller Disclosure Schedule) has
materially reduced, terminated or discontinued, and no Seller Party nor any Controlled Affiliate
thereof has received any written or, to Seller’s Knowledge, oral, notice that any Key Customer or
Key Vendor intends to materially reduce, terminate or discontinue, its relationship with the
Business following the date hereof.

4.23  Disclaimer of Seller.

(a)  EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES
EXPRESSLY MADE BY SELLER IN THIS ARTICLEIV (INCLUDING THE
RELATED PORTIONS OF THE SELLER DISCLOSURE SCHEDULE) AND IN ANY
TRANSACTION AGREEMENT, NONE OF SELLER, ITS AFFILIATES (INCLUDING
THE ACQUIRED COMPANIES), OR ANY OF THEIR RESPECTIVE
REPRESENTATIVES OR ANY OTHER PERSON MAKES, HAS MADE, SHALL BE
DEEMED TO HAVE MADE, OR HAS BEEN AUTHORIZED TO MAKE ANY
EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY, AT LAW OR IN
EQUITY, WHETHER WRITTEN OR ORAL, STATUTORY OR OTHERWISE, ON
BEHALF OF OR WITH RESPECT TO SELLER, ITS AFFILIATES (INCLUDING THE
ACQUIRED COMPANIES), OR ANY OF THEIR RESPECTIVE REPRESENTATIVES
OR ANY OTHER PERSON, THEIR BUSINESSES (INCLUDING THE BUSINESS),
OPERATIONS, ASSETS, LIABILITIES, FINANCIAL CONDITION, RESULTS OF
OPERATIONS, FUTURE OPERATING OR FINANCIAL RESULTS, ESTIMATES,
PROJECTIONS, FORECASTS, PLANS OR PROSPECTS (INCLUDING THE
REASONABLENESS OF THE ASSUMPTIONS UNDERLYING SUCH ESTIMATES,
PROJECTIONS, FORECASTS, PLANS OR PROSPECTS), THIS AGREEMENT, THE
TRANSACTIONS, OR THE ACCURACY OR COMPLETENESS OF ANY
INFORMATION REGARDING SELLER OR ITS AFFILIATES (INCLUDING THE
ACQUIRED COMPANIES) OR ANY OTHER MATTER, FURNISHED OR MADE
AVAILABLE TO (OR OTHERWISE ACQUIRED BY) PURCHASER, ITS
AFFILIATES OR ITS OR THEIR RESPECTIVE REPRESENTATIVES OR ANY
OTHER PERSON (INCLUDING ANY INFORMATION, DOCUMENTS OR
MATERIALS MADE AVAILABLE TO PURCHASER, ITS AFFILIATES OR ITS OR
THEIR RESPECTIVE REPRESENTATIVES OR ANY OTHER PERSON IN THE
DATA ROOM OR OTHERWISE, IN A CONFIDENTIAL INFORMATION
MEMORANDUM OR ANY MANAGEMENT PRESENTATIONS OR IN ANY OTHER
FORM), INCLUDING WITH RESPECT TO ANY ERRORS THEREIN OR OMISSIONS
THEREFROM, OR AS TO THE FUTURE REVENUE, PROFITABILITY OR SUCCESS
OF SELLER, ITS AFFILIATES (INCLUDING THE ACQUIRED COMPANIES) OR
THE BUSINESS (INCLUDING THE FINANCIAL INFORMATION, PROJECTIONS
OR OTHER FORWARD-LOOKING STATEMENTS OF SELLER, ITS AFFILIATES
(INCLUDING THE ACQUIRED COMPANIES) OR THE BUSINESS, IN EACH CASE,
IN EXPECTATION OR FURTHERANCE OF THE TRANSACTIONS), AND SELLER
HEREBY DISCLAIMS AND SHALL HAVE NO LIABILITY FOR ANY AND ALL
SUCH REPRESENTATIONS OR WARRANTIES NOT EXPRESSLY SET FORTH IN
THIS ARTICLEIV AND IN ANY OTHER TRANSACTION AGREEMENT
INCLUDING THE RELATED PORTIONS OF THE SELLER DISCLOSURE

CrHENITTE EYCEPT AQCET ENRTH IN THIQC ARTIOT E TV ANDY TN ANV NTHER



[ L WY IS b B B P I B B N R R A N e e e R R A R S e S N e YA " P Bre YR I RS R A




TRANSACTION AGREEMENT, SELLER FURTHER SPECIFICALLY DISCLAIMS
ANY  STATEMENT,  REPRESENTATION  OR  WARRANTY  OF
MERCHANTABILITY, USAGE, SUITABILITY OR FITNESS FOR ANY
PARTICULAR PURPOSE WITH RESPECT TO ASSETS OF THE BUSINESS, ANY
PART THEREOF, THE WORKMANSHIP THEREOF, AND THE ABSENCE OF ANY
DEFECTS THEREIN, WHETHER LATENT OR PATENT, IT BEING UNDERSTOOD
THAT SUCH ASSETS ARE BEING CONTRIBUTED "AS IS, WHERE IS" ON THE
CLOSING DATE, AND IN THEIR PRESENT CONDITION.

(b)  SELLER AGREES THAT EXCEPT FOR THE REPRESENTATIONS
AND WARRANTIES EXPRESSLY SET FORTH IN ARTICLE V, NO SELLER PARTY
IS RELYING ON ANY EXPRESS OR IMPLIED REPRESENTATIONS,
WARRANTIES OR OTHER STATEMENTS OF ANY KIND WHATSOEVER, AT
LAW OR IN EQUITY, WHETHER WRITTEN OR ORAL, STATUTORY OR
OTHERWISE, AS TO, OR THE LACK OF ANY OMISSIONS OR THE
CONCEALMENT OF INFORMATION RELATING TO, ANY MATTER
CONCERNING PURCHASER, ITS AFFILIATES, OR ANY OF THEIR RESPECTIVE
REPRESENTATIVES, THEIR BUSINESSES, OPERATIONS, ASSETS, LIABILITIES,
FINANCIAL CONDITION, RESULTS OF OPERATIONS, FUTURE OPERATING OR
FINANCIAL RESULTS, ESTIMATES, PROJECTIONS, FORECASTS, PLANS OR
PROSPECTS (INCLUDING THE REASONABLENESS OF THE ASSUMPTIONS
UNDERLYING SUCH ESTIMATES, PROJECTIONS, FORECASTS, PLANS OR
PROSPECTS), THIS AGREEMENT, AND OTHER TRANSACTION AGREEMENTS,
THE TRANSACTIONS, OR THE ACCURACY OR COMPLETENESS OF ANY
INFORMATION REGARDING PURCHASER OR ITS AFFILIATES, OR ANY OTHER
MATTER, FURNISHED OR MADE AVAILABLE TO (OR OTHERWISE ACQUIRED
BY) ANY SELLER PARTY, ITS AFFILIATES OR ITS OR THEIR RESPECTIVE
REPRESENTATIVES (INCLUDING ANY INFORMATION, DOCUMENTS OR
MATERIALS MADE AVAILABLE TO SELLER, ITS AFFILIATES OR ITS OR THEIR
RESPECTIVE REPRESENTATIVES).

(c)  NOTWITHSTANDING ANYTHING TO THE CONTRARY HEREIN,
NOTHING IN THIS SECTION 4.23 SHALL LIMIT ANY CLAIMS FOR FRAUD OR
WILLFUL BREACH OF THE SELLER PARTIES.

ARTICLE V

REPRESENTATIONS AND WARRANTIES OF PURCHASER
Purchaser hereby represents and warrants to Seller as follows:

5.1 Authority: Enforceability.

(a)  Purchaser has the requisite organizational power and authority to execute
and deliver this Agreement and each other Transaction Agreement to which it is a party, to
perform its obligations hereunder and under each other Transaction Agreement to which it
is a party and to consummate the Transactions in accordance with the terms of this






Agreement and each other Transaction Agreement to which it is a party. The execution,
delivery and performance by Purchaser of this Agreement and each other Transaction
Agreement to which it is a party and the consummation of the Transactions have been duly
and validly authorized by all necessary corporate action on the part of Purchaser and such
authorization has not been subsequently modified or rescinded.

(b)  This Agreement has been duly and validly executed and delivered by
Purchaser and constitutes, assuming due authorization, execution and delivery of this
Agreement by Seller, a valid and binding legal obligation of Purchaser, enforceable against
Purchaser in accordance with the terms hereof, in each case, subject to the Bankruptcy and
Equity Exception. Assuming due authorization, execution and delivery of each other
Transaction Agreement to which Purchaser is a party by the other parties thereto, each such
Transaction Agreement will constitute a valid and binding legal obligation of Purchaser,
enforceable against Purchaser in accordance with the terms thereof, in each case, subject
to the Bankruptcy and Equity Exception.

5.2 Non-Contravention; Consents.

(a)  The execution and delivery of this Agreement by Purchaser, and each other
Transaction Agreement to which Purchaser is a party, does not, and the performance of
this Agreement by Purchaser, and each other Transaction Agreement to which Purchaser
is a party, will not, require any Consent or Permit of, or filing with, or notification to, any
Governmental Authority, except (i) under applicable foreign Antitrust Laws, (ii) under the
applicable requirements of the Exchange Act, (iii) compliance with any Permits relating to
the Business and (iv) for such other Consents, Permits, filings or notifications, the failure
of which to make or obtain would not reasonably be expected to have, individually or in
the aggregate, a Purchaser Material Adverse Effect.

(b)  The execution and delivery by Purchaser of this Agreement and each other
Transaction Agreement to which Purchaser is a party does not, and the consummation of
the Transactions will not, (i) conflict with or violate any provision of the organizational
documents of Purchaser or its Affiliates, (i) conflict with or violate in any material respect
any Legal Requirement applicable to Purchaser or its Affiliates except with respect to
required filings under Antitrust Laws or (iii) result in a breach of, constitute a default under,
result in the acceleration of, or create in any party the right to accelerate, terminate, modify
or cancel any Contract to which Purchaser or its Affiliates are party, except, in the case of
the foregoing clauses (ii) or (iii), as would not reasonably be expected to have, individually
or in the aggregate, a Purchaser Material Adverse Effect.

5.3 Organization. Purchaser is duly formed, validly existing and in good standing
under the Legal Requirements of the jurisdiction of its formation, except as would not reasonably
be expected to have, individually or in the aggregate, a Purchaser Material Adverse Effect.
Purchaser has all necessary organizational power and authority to conduct its business in the
manner in which it is being conducted as of the date of this Agreement, except where the absence
of such power to conduct its business would not reasonably be expected to have, individually or
in the aggregate, a Purchaser Material Adverse Effect. Purchaser has made available to Seller
accurate and complete copies, in all material respects, of its organizational documents as in effect






as of the date of this Agreement. At Closing, Purchaser will be its own “ultimate parent entity”
(within the meaning of the HSR Act) and neither of Purchaser’s total assets nor annual net sales
(each, as determined in accordance with the HSR Act) will exceed $25,300,000.

5.4  Litigation. There is no Proceeding pending before any Governmental Authority, or
to the knowledge of Purchaser, threatened in writing, against Purchaser which questions the
validity of this Agreement or any of the other Transaction Agreements to which it is a party, and
Purchaser is not subject to any Orders of any Governmental Authority that would reasonably be
expected to have, individually or in the aggregate, a Purchaser Material Adverse Effect.

5.5  Securities Matters. Purchaser is an "accredited investor" (as such term 1s defined
in Rule 501 of Regulation D under the Securities Act). The Holdco Interests are being acquired
by Purchaser (or a Purchaser Designee) for its or their own account, and not with a view to, or for
the offer or sale in connection with, any public distribution or sale of the Holdco Interests or any
interest in them. Purchaser has sufficient knowledge and experience in financial and business
matters to be capable of evaluating the merits and risks of its investment in the Holdco Interests,
and Purchaser is capable of bearing the economic risks of such investment, including a complete
loss of its investment in the Holdco Interests. Purchaser acknowledges that the Holdco Interests
are not registered under the Securities Act, any state securities Legal Requirement or any
applicable foreign securities Legal Requirement, and agrees that the Holdco Interests may not be
sold, transferred, offered for sale, pledged, hypothecated or otherwise disposed of except pursuant
to a registered offering in compliance with, or in a transaction exempt from, the registration
requirements of the Securities Act and any other applicable state and foreign securities Legal
Requirements.

5.6 Financing. Purchaser has delivered to Seller on or prior to the date hereof true,
accurate and complete copies of (a) an executed commitment letter, dated as of the date hereof,
together with all exhibits, annexes, schedules and term sheets attached thereto as of the date hereof
and as amended, modified, supplemented, replaced or extended from time to time after the date of
this Agreement in compliance with Section 6.10 (the "Equity Commitment Letter"), under which
the Equity Financing Source has committed to provide to Purchaser the amount set forth therein
(the "Equity Financing") and (b) an executed commitment letter, dated as of the date hereof, from
the Debt Financing Sources parties thereto, together with all exhibits, annexes, schedules and term
sheets attached thereto as of the date hereof and as amended, modified, supplemented, replaced or
extended from time to time after the date of this Agreement in compliance with Section 6.10 (the
"Debt Commitment Letter" and, together with the Equity Commitment Letter, the "Commitment
Letters"), pursuant to which, upon the terms and subject to the conditions set forth therein, each of
the Debt Financing Sources have committed to provide debt financing to Purchaser in the cash
amounts set forth therein with respect to such Debt Financing Source for purposes of funding the
Transactions (the "Debt Financing" and, together with the Equity Financing, the "Financing"),
subject to the terms and conditions set forth therein. Purchaser has also delivered to Seller a true,
complete and correct copy of the executed fee letter that relates to the Debt Financing (the "Debt
Fee Letter") (provided, however, that the fee amounts, pricing caps and other economic terms, and
the rates and fee amounts included in the "market flex" provisions (but not covenants or other
terms), may be redacted in a customary manner; provided that such provisions may not be redacted
in any way that would adversely affect the conditionality, enforceability, termination or the
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of the Debt Financing, or reduce the aggregate amount of the Debt Financing below the amount
required to fund the Required Amount). The only conditions precedent to the obligations of the
Financing Sources party to the respective Commitment Letters are the satisfaction or the waiver
of the conditions expressly set forth in the Commitment Letters, and there are no other conditions
precedent or other contractual contingencies related to the obligation of any Financing Source to
fund the Required Amount of the Financing to be provided by it under the applicable Commitment
Letter, other than as expressly set forth in the applicable Commitment Letter as in effect on the
date hereof. As of the date of this Agreement, each Commitment Letter is in full force and effect
against Purchaser and, to the knowledge of Purchaser, each other Person party thereto (except as
may be limited by (1) the Bankruptcy and Equity Exception and (ii) the availability of injunctive
relief and other equitable remedies), and, to the knowledge of Purchaser, none of the commitments
thereof has been withdrawn or terminated or otherwise amended, rescinded, supplemented,
modified or waived by the Financing Sources in any respect and no such amendment, rescission,
supplement, modification or waiver is contemplated by Purchaser or, to the knowledge of
Purchaser, any other Person party thereto. As of the date of this Agreement, each Commitment
Letter is a legal, valid and binding obligation of Purchaser and, to the knowledge of Purchaser, the
other parties thereto, enforceable in accordance with its terms (except as such enforceability may
be limited by (i) the Bankruptcy and Equity Exception and (ii) the availability of injunctive relief
and other equitable remedies). The Equity Commitment Letter expressly provides, and shall
continue to expressly provide, that Seller is an intended third-party beneficiary thereof. As of the
date of this Agreement, neither Purchaser nor any of its Affiliates has entered into any other
agreements, side letters or arrangements (oral or written) relating to the Commitment Letters, other
than as set forth in the Commitment Letters. Assuming the accuracy of the representations and
warranties set forth in Article 1V, as of the date of this Agreement, no event has occurred or
circumstance exists that, with or without notice, lapse of time or both, would reasonably be
expected to (A) constitute or result in a default or breach under the Commitment Letters or the
Debt Fee Letter on the part of Purchaser or, to the knowledge of Purchaser, any other party thereto
under any Commitment Letter, (B) constitute or result in a failure to satisfy, or delay in satisfaction
of, a condition precedent to or other contingency to be satisfied on the part of Purchaser or, to the
knowledge of Purchaser, any other party thereto under any Commitment Letter, on the Closing
Date that is expressly set forth in the Commitment Letters or the Debt Fee Letter to be satisfied on
the Closing Date, or (C) otherwise result in the Financing being unavailable on the Closing Date
in at least the Required Amount. The proceeds from the Financing are an amount sufficient (after
netting out applicable fees, expenses, original issue discount and similar premiums and charges
and after giving effect to the maximum amount of "market flex" (including any original issue
discount flex)) to (1) satisfy all of Purchaser's payment obligations under this Agreement on the
Closing Date, including the obligations under Article 11 and Article I11, (2) pay any other amounts
required to be paid by Purchaser in connection with the consummation of the Transactions on the
Closing Date and (3) pay all related fees and expenses of Purchaser (including under or with
respect to the Financing) required to be paid on the Closing Date (collectively, the "Funding
Obligations" and such sufficient proceeds, the "Required Amount"). Assuming the conditions to
the Closing set forth in Article X are satisfied, as of the date hereof, Purchaser has no reason to
believe that it, or, to the knowledge of Purchaser, any other party to a Commitment Letter, will be
unable to satisfy on a timely basis any of the conditions to the Financing required to be satisfied
by such Person on the Closing Date in accordance with such Commitment Letter or that the full
amount of the Financing in an amount required to fund the Required Amount shall not be available







as of the Closing. Purchaser has fully paid (or caused to be paid) all commitment fees or other
fees in connection with the Commitment Letters and the Debt Fee Letter that are payable by it on
or prior to the date hereof. Notwithstanding anything in this Agreement to the contrary, Purchaser
acknowledges and agrees that, subject to Section 12.10, Purchaser's obligations under this
Agreement are not conditioned in any manner whatsoever upon Purchaser obtaining the Required
Amount, and the obtaining of the Financing is not a condition to Closing or the consummation of
the Transactions.

5.7 Guarantee. Concurrently with the execution of this Agreement, the Equity
Financing Source has delivered to Seller the executed Guarantee. The Guarantee has been duly
authorized by all necessary action on the part of the Equity Financing Source, has been duly
executed and delivered by the Equity Financing Source, is in full force and effect and constitutes
the valid and legally binding obligation of the Equity Financing Source in accordance with its
terms, subject to the Bankruptcy and Equity Exception. No event has occurred, or circumstance
exists that, with or without notice, lapse of time or both, would or would reasonably be likely to
constitute or result in a default or breach under the Guarantee.

5.8  Solvency. As of the Closing, immediately after giving effect to all of the
Transactions, including the Financing, and assuming satisfaction of the conditions set forth in
Section 10.1(a) and assuming truth and accuracy of the representations and warranties of Seller set
forth in Article IV, neither Purchaser nor the Acquired Companies, in each case, taken as a whole,
will (a) be insolvent (either because its financial condition is such that the sum of its debts
(including a reasonable estimate of the amount of all contingent liabilities) is greater than the fair
value of its assets, or because the present fair saleable value of its assets will be less than the
amount required to pay its probable liability on its debts as they become absolute and matured),
(b) have unreasonably small capital with which to engage in its business or (c) have incurred or
plan to incur debts beyond its ability to pay as they become absolute and matured. No transfer of
property is being made and no obligation is being incurred in connection with the Transactions
with the intent to hinder, delay or defraud either present or future creditors of Purchaser, its
Affiliates or the Acquired Companies.

5.9  Brokers. Purchaser and its Affiliates have not retained any broker or finder or
incurred any liability or obligation for any brokerage fees, commissions or finders' fees with
respect to this Agreement or the Transactions.

5.10  Pending Transactions. Purchaser is not a party to any pending or contemplated
transaction to acquire (by merging or consolidating with, by purchasing a substantial portion of
the assets of or equity in, or by any other similar transaction) any Person (or business division or
unit thereof), where the entering into of a definitive agreement relating to or the consummation of
such transaction would reasonably be expected to (a) impose any delay in the obtaining of, or
materially increase the risk of not obtaining, any Consents, Orders or Governmental Approvals
necessary to consummate the Transactions or the expiration or termination of any applicable
waiting period, (b) increase the risk of any Governmental Authority entering an Order prohibiting
the consummation of the Transactions or (c) otherwise delay the consummation of the
Transactions.







5.11  PN3 Compliance. No person that is situated in or is a citizen of any country which
shares a land border with India, directly or indirectly, holds shares or capital of more than 10% of
the share capital of Purchaser or controls Purchaser by way of a right to appoint a majority of the
directors or the right to control management and policy decisions of Purchaser. Notwithstanding
anything contained in this Agreement, the statement contained in this Section 5.11 shall be the sole
warranty provided by Purchaser with respect to compliance with Press Note 3 (2020 Series) issued
by the Department for Promotion of Industry and Internal Trade on April 17, 2020 and Rule 6(a)
of the Foreign Exchange Management (Non-Debt Instruments) Rules, 2019.

5.12  Inspection; No Other Representations.

() PURCHASER IS AN INFORMED AND SOPHISTICATED
PURCHASER AND HAS SUCH KNOWLEDGE AND EXPERIENCE IN FINANCIAL
AND BUSINESS MATTERS THAT IT IS CAPABLE OF EVALUATING THE MERITS
AND RISKS OF ITS PURCHASE OF THE PURCHASED HOLDCO INTERESTS.
PURCHASER HAS CONDUCTED TO ITS OWN SATISFACTION AN
INDEPENDENT REVIEW AND ANALYSIS OF THE ACQUIRED COMPANIES, THE
BUSINESS AND THE CONTRIBUTED ASSETS (SUCH ANALYIS BEING BASED
IN PART UPON THE REPRESENTATIONS AND WARRANTIES OF SELLER
EXPRESSLY SET FORTH IN ARTICLE IV AND IN ANY OTHER TRANSACTION
AGREEMENT), AND THE CONDITION, OPERATIONS AND PROSPECTS OF THE
ACQUIRED COMPANIES, THE BUSINESS AND THE CONTRIBUTED ASSETS,
AND ACKNOWLEDGES AND AGREES THAT IT HAS BEEN PROVIDED
SUFFICIENT ACCESS TO THE PROPERTIES, PREMISES AND RECORDS OF THE
ACQUIRED COMPANIES, THE ASSET SELLERS AND THE BUSINESS FOR THIS
PURPOSE. IN ENTERING INTO THIS AGREEMENT, PURCHASER HAS RELIED
SOLELY UPON ITS OWN INDEPENDENT REVIEW AND ANALYSIS AND THE
REPRESENTATIONS AND WARRANTIES OF SELLER EXPRESSLY SET FORTH
IN ARTICLE IV AND IN OTHER TRANSACTION AGREEMENTS (INCLUDING
THE RELATED PORTIONS OF THE SELLER DISCLOSURE SCHEDULE).

(b)  PURCHASER UNDERSTANDS, ACKNOWLEDGES AND AGREES
THAT THE REPRESENTATIONS AND WARRANTIES OF SELLER EXPRESSLY
SET FORTH IN ARTICLE IV (INCLUDING THE RELATED PORTIONS OF THE
SELLER DISCLOSURE SCHEDULE) AND OTHER TRANSACTION AGREEMENTS
CONSTITUTE THE SOLE AND EXCLUSIVE REPRESENTATIONS AND
WARRANTIES OF ANY KIND OF SELLER, ITS AFFILIATES (INCLUDING THE
ACQUIRED COMPANIES AND THE ASSET SELLERS), AND ANY OF THEIR
RESPECTIVE REPRESENTATIVES OR ANY OTHER PERSON TO PURCHASER,
ITS AFFILIATES AND ITS AND THEIR RESPECTIVE REPRESENTATIVES WITH
RESPECT TO SELLER, ITS AFFILIATES (INCLUDING THE ACQUIRED
COMPANIES AND THE ASSET SELLERS), THEIR BUSINESSES (INCLUDING THE
BUSINESS), OPERATIONS, ASSETS (INCLUDING THE CONTRIBUTED ASSETS),
LIABILITIES, FINANCIAL CONDITION, RESULTS OF OPERATIONS, FUTURE
OPERATING OR FINANCIAL RESULTS, ESTIMATES, PROJECTIONS,
FORECASTS, PLANS OR PROSPECTS (INCLUDING THE REASONABLENESS OF
THE ASSITMPTIONS  TINDERTYING  SUCH  ESTIMATES  PROIECTIONS
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FORECASTS, PLANS OR PROSPECTS), THIS AGREEMENT, OTHER
TRANSACTION AGREEMENTS, THE TRANSACTIONS, OR THE ACCURACY OR
COMPLETENESS OF ANY INFORMATION REGARDING SELLER OR ITS
AFFILIATES (INCLUDING THE ACQUIRED COMPANIES AND THE ASSET
SELLERS), THEIR BUSINESSES (INCLUDING THE BUSINESS), OR ANY OTHER
MATTER, FURNISHED OR MADE AVAILABLE TO (OR OTHERWISE ACQUIRED
BY) PURCHASER, ITS AFFILIATES OR ITS OR THEIR RESPECTIVE
REPRESENTATIVES OR ANY OTHER PERSON (INCLUDING ANY
INFORMATION, DOCUMENTS OR MATERIALS MADE AVAILABLE TO
PURCHASER, ITS AFFILIATES OR ITS OR THEIR RESPECTIVE
REPRESENTATIVES OR ANY OTHER PERSON IN THE DATA ROOM OR
OTHERWISE, IN A CONFIDENTIAL INFORMATION MEMORANDUM OR ANY
MANAGEMENT PRESENTATIONS OR IN ANY OTHER FORM), INCLUDING
WITH RESPECT TO THE BUSINESS (INCLUDING THE FINANCIAL
INFORMATION, PROJECTIONS OR OTHER FORWARD-LOOKING STATEMENTS
OF SELLER, ITS AFFILIATES (INCLUDING THE ACQUIRED COMPANIES AND
THE ASSET SELLERS) OR THE BUSINESS, IN EACH CASE, IN EXPECTATION OR
FURTHERANCE OF THE TRANSACTIONS), AND PURCHASER IRREVOCABLY
UNDERSTANDS, ACKNOWLEDGES AND AGREES THAT (I) ALL SUCH OTHER
REPRESENTATIONS AND WARRANTIES OF ANY KIND OR NATURE, EXPRESS
OR IMPLIED, AT LAW OR IN EQUITY, WHETHER WRITTEN OR ORAL,
STATUTORY OR OTHERWISE, ARE SPECIFICALLY AND EXPRESSLY
DISCLAIMED BY SELLER, ITS AFFILIATES (INCLUDING THE ACQUIRED
COMPANIES AND THE ASSET SELLERS) AND THEIR RESPECTIVE
REPRESENTATIVES, AND (II) NONE OF SELLER, ITS AFFILIATES (INCLUDING
THE ACQUIRED COMPANIES AND THE ASSET SELLERS), OR ANY OF THEIR
RESPECTIVE REPRESENTATIVES OR ANY OTHER PERSON SHALL HAVE ANY
LIABILITY FOR ANY AND ALL SUCH OTHER EXPRESS OR IMPLIED
REPRESENTATIONS OR WARRANTIES NOT EXPRESSLY SET FORTH IN
ARTICLE IV AND OTHER TRANSACTION AGREEMENTS. WITHOUT LIMITING
THE GENERALITY OF THE FOREGOING, EXCEPT IN THE CASE OF THE
REPRESENTATIONS AND WARRANTIES EXPRESSLY SET FORTH IN
ARTICLE IV AND IN ANY TRANSACTION AGREEMENT, PURCHASER AGREES
THAT NONE OF SELLER, ITS AFFILIATES (INCLUDING THE ACQUIRED
COMPANIES AND THE ASSET SELLERS), OR ANY OF THEIR RESPECTIVE
REPRESENTATIVES OR ANY OTHER PERSON MAKES, HAS MADE, SHALL BE
DEEMED TO HAVE MADE, OR HAS BEEN AUTHORIZED TO MAKE ANY
EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY TO PURCHASER,
ITS AFFILIATES OR ITS OR THEIR RESPECTIVE REPRESENTATIVES WITH
RESPECT TO (A) ANY PROJECTIONS, ESTIMATES, PLANS OR BUDGETS FOR
SELLER, ITS AFFILIATES (INCLUDING THE ACQUIRED COMPANIES AND THE
ASSET SELLERS) OR THE BUSINESS, (B) ANY STATEMENT, REPRESENTATION
OR WARRANTY OF MERCHANTABILITY, USAGE, SUITABILITY OR FITNESS
FOR ANY PARTICULAR PURPOSE WITH RESPECT TO ASSETS OF THE
BUSINESS, ANY PART THEREOF, THE WORKMANSHIP THEREOF, AND THE
ABSENCE OF ANY DEFECTS THEREIN, WHETHER LATENT OR PATENT, IT






BEING UNDERSTOOD THAT SUCH ASSETS ARE BEING CONTRIBUTED "AS IS,
WHERE IS" ON THE CLOSING DATE, AND IN THEIR PRESENT CONDITION OR
(C) ANY MATERIAL, DOCUMENTS OR INFORMATION RELATING TO SELLER,
ITS AFFILIATES (INCLUDING THE ACQUIRED COMPANIES AND THE ASSET
SELLERS) OR THE BUSINESS FURNISHED OR MADE AVAILABLE TO
PURCHASER, ITS AFFILIATES OR ITS OR THEIR RESPECTIVE
REPRESENTATIVES IN THE DATA ROOM OR OTHERWISE, IN A
CONFIDENTIAL INFORMATION MEMORANDUM OR ANY MANAGEMENT
PRESENTATIONS OR IN ANY OTHER FORM, EXCEPT TO THE EXTENT
COVERED BY A REPRESENTATION OR WARRANTY EXPRESSLY SET FORTH
IN ARTICLE IV (INCLUDING THE RELATED PORTIONS OF THE SELLER
DISCLOSURE SCHEDULE) OR IN ANOTHER TRANSACTION AGREEMENT.

(c) PURCHASER  AGREES  THAT  EXCEPT  FOR  THE
REPRESENTATIONS AND WARRANTIES EXPRESSLY SET FORTH IN
ARTICLEIV (INCLUDING THE RELATED PORTIONS OF THE SELLER
DISCLOSURE SCHEDULE) AND IN OTHER TRANSACTION AGREEMENTS,
PURCHASER IS NOT RELYING ON ANY EXPRESS OR IMPLIED
REPRESENTATIONS, WARRANTIES OR OTHER STATEMENTS OF ANY KIND
WHATSOEVER, AT LAW OR IN EQUITY, WHETHER WRITTEN OR ORAL,
STATUTORY OR OTHERWISE, AS TO, OR THE LACK OF ANY OMISSIONS OR
THE CONCEALMENT OF INFORMATION RELATING TO, ANY MATTER
CONCERNING SELLER, ITS AFFILIATES (INCLUDING THE ACQUIRED
COMPANIES AND THE ASSET SELLERS), OR ANY OF THEIR RESPECTIVE
REPRESENTATIVES OR ANY OTHER PERSON, THEIR BUSINESSES
(INCLUDING THE BUSINESS), OPERATIONS, ASSETS (INCLUDING THE
CONTRIBUTED ASSETS), LIABILITIES, FINANCIAL CONDITION, RESULTS OF
OPERATIONS, FUTURE OPERATING OR FINANCIAL RESULTS, ESTIMATES,
PROJECTIONS, FORECASTS, PLANS OR PROSPECTS (INCLUDING THE
REASONABLENESS OF THE ASSUMPTIONS UNDERLYING SUCH ESTIMATES,
PROJECTIONS, FORECASTS, PLANS OR PROSPECTS), THIS AGREEMENT, THE
TRANSACTIONS, OR THE ACCURACY OR COMPLETENESS OF ANY
INFORMATION REGARDING SELLER OR ITS AFFILIATES (INCLUDING THE
ACQUIRED COMPANIES AND THE ASSET SELLERS), THE BUSINESS OR ANY
OTHER MATTER, FURNISHED OR MADE AVAILABLE TO (OR OTHERWISE
ACQUIRED BY) PURCHASER, ITS AFFILIATES OR ITS OR THEIR RESPECTIVE
REPRESENTATIVES (INCLUDING ANY INFORMATION, DOCUMENTS OR
MATERIALS MADE AVAILABLE TO PURCHASER, ITS AFFILIATES OR ITS OR
THEIR RESPECTIVE REPRESENTATIVES IN THE DATA ROOM OR OTHERWISE,
IN A CONFIDENTIAL INFORMATION MEMORANDUM OR ANY MANAGEMENT
PRESENTATIONS OR IN ANY OTHER FORM) OR AS TO THE FUTURE REVENUE,
PROFITABILITY OR SUCCESS OF SELLER, ITS AFFILIATES (INCLUDING THE
ACQUIRED COMPANIES) OR THE BUSINESS (INCLUDING THE FINANCIAL
INFORMATION, PROJECTIONS OR OTHER FORWARD-LOOKING STATEMENTS
OF SELLER, ITS AFFILIATES (INCLUDING THE ACQUIRED COMPANIES AND
THE ASSET SELLERS) OR THE BUSINESS, IN EACH CASE, IN EXPECTATION OR
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THAT THERE ARE UNCERTAINTIES INHERENT IN ATTEMPTING TO MAKE
ESTIMATES, PROJECTIONS, BUDGETS AND OTHER FORECASTS AND PLANS,
THAT IT IS FAMILIAR WITH SUCH UNCERTAINTIES AND IT TAKES FULL
RESPONSIBILITY FOR MAKING ITS OWN EVALUATION OF THE ADEQUACY
AND ACCURACY OF ALL ESTIMATES, PROJECTIONS, BUDGETS, PIPELINE
REPORTS AND OTHER FORECASTS AND PLANS SO FURNISHED TO IT,
INCLUDING THE REASONABLENESS OF THE ASSUMPTIONS UNDERLYING
SUCH ESTIMATES, PROJECTIONS, BUDGETS, PIPELINE REPORTS AND OTHER
FORECASTS AND PLANS.

(d)  NOTWITHSTANDING ANYTHING TO THE CONTRARY HEREIN,
NOTHING IN THIS SECTION 5.12 SHALL LIMIT ANY CLAIMS FOR FRAUD OR
WILLFUL BREACH OF THE SELLER PARTIES.

ARTICLE VI

COVENANTS OF THE PARTIES

6.1 Conduct of the Business Prior to Closing.

(a)  Except (i) as expressly contemplated by this Agreement, including the
Reorganization, or the other Transaction Agreements, (ii) as required by any Legal
Requirement, (ii1) for matters set forth on Schedule 6.1(a) of the Seller Disclosure Schedule,
or (1v) with the written consent of Purchaser (which consent shall not be unreasonably
withheld, conditioned or delayed), from the date of this Agreement until the earlier of the
Closing and the termination of this Agreement pursuant to its terms, Seller shall, and shall
cause its Controlled Affiliates to, in each case with respect to the Acquired Companies and
the Business, (1) use commercially reasonable efforts to operate the Business in the
ordinary course of business in all material respects and (2) to not, directly or indirectly, by
way of merger, operation of law, or otherwise, do any of the following:

(1)  amend, modify, or otherwise waive the organizational documents of
any Acquired Company;

(i)  split, reverse split, combine, subdivide or reclassify the outstanding
capital stock or other equity interests of any Acquired Company;

(ii1)  except for (A) intercompany borrowings that will be repaid or
settled in full or terminated or canceled at or prior to the Closing, (B) ordinary
course borrowings under a revolver of the Credit Facilities, (C) Indebtedness
incurred to finance capital expenditures permitted under clause (iv) below, and (D)
obligations under equipment finance leases that constitute Indebtedness, (1) incur
in excess of $5,000,000 of indebtedness for borrowed money in the aggregate, (2)
enter into any Contract in respect of Indebtedness or (3) assume, guarantee or
endorse the obligations of any Person (including the entry by any member of the
Seller Group into “parent” guarantees in favor of an Acquired Company);






(iv)  permit any of the material assets of the Acquired Companies to
become subjected to any Encumbrance other than (A) Permitted Encumbrances or
(B) Encumbrances on assets subject to equipment finance leases that constitute
Indebtedness;

(v)  with respect to any Acquired Company or Asset Seller, fail to
maintain its corporate or other legal existence;

(vi)  purchase any securities or make any investment in any Person, either
by purchase of stock or securities, contributions to capital, asset transfers or
purchase of any assets, or otherwise acquire direct or indirect control over any
Person or merge or consolidate with any other Person or enter into a joint venture
or similar venture with any other Person;

(vii)  except in the ordinary course of business, sell, assign, transfer, lease,
sublease or otherwise dispose of any tangible properties or assets of the Business
having an aggregate value in excess of $150,000;

(viil)  subject to Section 6.1(b) and Section 6.1(a)(xviii) hereof, declare or
set aside any dividends or distributions on any equity interest of any Acquired
Company (in cash or in kind), except to the extent cash dividends or distributions
are payable before the Benchmark Time, or make any redemption or purchase of
equity securities (other than with respect to the repurchase of equity interests from
former employees of an Acquired Company pursuant to existing agreements or any
Acquired Company Benefit Plan);

(ix)  (A) institute, pay, discharge, compromise, settle or grant any release
of any claim relating to any pending Proceeding where the amount involved 1s in
excess of $500,000 or otherwise imposes material restrictions on the Business or
any of the Acquired Companies (provided, that the Business or Acquired
Companies shall not settle or compromise any Proceeding brought by any
Governmental Authority without Purchaser’s consent), or (B) waive or release any
material right or material claim against a Person;

(x)  make any material change to any Tax or accounting method or
system of internal accounting control of the Business, except as may be appropriate
to conform to changes in Legal Requirements, regulatory accounting requirements
or GAAP or in the ordinary course of business, make or revoke any material Tax
election or file any amended Tax Returns, enter into any Tax sharing agreement or
closing agreement, settle any Tax claim, audit or assessment, surrender any right to
claim a Tax refund, offset or other reduction in Tax liability, or file any Tax Return
inconsistent with past practice (unless required by applicable Legal Requirements);

(xi)  except (A) as may be required by applicable Legal Requirement or
the terms of a Benefit Plan or a collective bargaining agreement or other labor-
related agreement with any labor or trade union, works council, employee
representative or association or other labor organization, (B) obligations for which






Seller and its Controlled Affiliates (other than the Acquired Companies) shall be
solely obligated to pay and as would not result in a liability to Purchaser or any
Acquired Company or (C) in the ordinary course of business, (1) materially increase
the compensation or benefits of any Business Employee with a gross annual base
salary in excess of $150,000, (2) enter into or adopt any Acquired Company Benefit
Plan, or amend (unless required by applicable Legal Requirements) or terminate
any Acquired Company Benefit Plan, other than any such entry, adoption,
amendment or termination that otherwise does not target Business Service
Providers, (3) hire or promote any Person as a Business Employee, other than the
hiring of a Business Employee with a gross annual base salary not in excess of
$150,000, (4) terminate the employment, other than for cause, of any Business
Employee with a gross annual base salary in excess of $150,000, (5) take any action
to accelerate the vesting or payment, or to fund any payment, of compensation or
benefits, to any Business Service Provider, unless required by a Benefit Plan, (6)
adopt, enter into, amend or terminate any collective bargaining agreement or other
similar arrangement relating to unions, works councils, similar entities or other
organized employees, or recognize any new union, works council or similar entities
or other labor organization, (7) grant, forgive or modify the terms of any loans to
any Business Employee, or (8) transfer the employment of any Business Employee
outside of the Business other than where such Business Employee applied for
(without being requested by a supervisor or the human resources function of Seller
or a Controlled Affiliate or a designee thereof to apply for), and was selected in a
competitive process not targeted at Business Employees for, a position within Seller
or its Controlled Affiliates that is outside of the Business;

(xii) issue, sell, pledge, encumber, deliver or dispose of any of the equity
interests of any Acquired Company (including upon conversion, exchange or
exercise) or issue, sell, pledge, encumber, deliver or dispose of any securities
convertible into, or options with respect to, or warrants to purchase or rights to
subscribe for, any of the equity interests (except, in the cases of pledges or
encumbrances, to the extent such pledge or encumbrance is fully released prior to
Closing);

(xi11) acquire any real property, materially amend or waive or voluntarily
terminate any Real Property Lease, or enter into, extend or fail to exercise any
renewal option under any Real Property Lease;

(xiv) sell, license, sublicense, abandon or permit to lapse, transfer or
dispose of, create or incur any Encumbrance (other than any Permitted
Encumbrance) on, or otherwise fail to take any action necessary to maintain,
enforce or protect any Owned IP or Seller Milacron [P, except for non-exclusive
licenses granted to customers, suppliers and distributors with respect to products
and services of the Business in the ordinary course of business consistent with past
practice and expiration of Company IP at the end of its statutory life;

(xv) adopt a plan of complete or partial liquidation, dissolution,
restructuring (excent the Reorganization), recapitalization, or other reorganization:






(xvi) enter into any material transaction with any Business Employee
outside the ordinary course of business, except pursuant to any agreement set forth
on the Seller Disclosure Schedule, or any Affiliate Arrangement;

(xvil) enter into, amend, renew, extend or terminate any Material Contract
or Shared Contract, except (a) for renewals or terminations in accordance with the
terms of such Material Contract or Shared Contract and in the ordinary course of
business consistent with past practice, (b) in accordance with the terms of Section
6.4, in the case of Specified Shared Contracts, and (c) with respect to any Non-
Business Portions of any Shared Contracts;

(xviii) after the Benchmark Time until immediately prior to the Closing (a)
dividend, sweep, or otherwise distribute Cash from any Acquired Company, (b)
repay, pay off, or release any Indebtedness, or (c) incur any Indebtedness; provided,
that if any of the foregoing actions are taken or effected after the Benchmark Time
until the Closing, then such actions shall be taken into account for purposes of
calculating the Purchase Price as if taken prior to the Benchmark Time; or

(xix) agree, authorize or commit to take any of the foregoing.

(b)  Notwithstanding anything to the contrary contained in this Agreement, prior
to the Benchmark Time, the bank accounts of the Acquired Companies shall continue to
be subject to Seller's and its Affiliates' periodic cash sweep in their sole discretion, and the
Acquired Companies may pay cash dividends, and make cash distributions; provided, that
such payment of cash dividends or distributions does not reduce the amount of available
Cash below $10,000,000 as of the Closing.

(c)  Nothing contained in this Agreement 1s intended to or shall give Purchaser
or its Affiliates, directly or indirectly, the right to control or direct the operations of the
Business or any of the Acquired Companies prior to the Closing. Prior to the Closing,
Seller shall exercise, consistent with the terms and conditions of this Agreement, complete
control and supervision over the operations of the Business and the Acquired Companies
subject to the terms and conditions of this Agreement.

6.2  Pre-Closing Access to Information.

(@)  Until the earlier of the Closing and the termination of this Agreement
pursuant to its terms, Seller shall, and shall cause the Acquired Companies to, permit
Purchaser to have reasonable access, upon reasonable prior notice, during normal business
hours in a manner so as not to interfere with the normal business operations of Seller and
its Affiliates and in accordance with the procedures established by Seller, to the books,
records and properties of the Acquired Companies and those of the Seller and the Asset
Sellers to the extent relating to the Business, solely for the purpose of facilitating the
consummation of the Transactions, including with respect to ensuring the transfer of the
Contributed Assets and the completion of the Reorganization; provided, however, that the
foregoing shall not (i) require Seller or its Affiliates to provide access or to disclose
information where such access or disclosure would contravene any Legal Requirement







(including those relating to data protection or privacy), fiduciary duty or the terms of any
Contract, would result in the waiver of any legal privilege or work-product protection,
would expose Seller or its Affiliates to risk of liability (including with respect to disclosure
of sensitive, confidential or personal information) or would cause significant competitive
harm to Seller, its Affiliates or their respective businesses if the Transactions are not
consummated (provided, that Seller shall provide prompt written notice to Purchaser if it
determines to withhold any information pursuant to the foregoing, and the Seller Parties
shall reasonably cooperate with Purchaser to implement alternative arrangements whereby
such information may be provided in a manner that would not reasonably be expected to
waive an applicable privilege, contravene an applicable Legal Requirement or Contract, or
cause significant competitive harm to Seller or its Affiliates), (ii) include any invasive
investigations, sampling or testing whatsoever for or regarding any environmental matters,
unless the prior written consent of Seller is obtained (which consent shall not be
unreasonably withheld, conditioned or delayed), (iii) require Seller or its Affiliates to
provide Purchaser, its Affiliates, its and their Representatives or other representatives with
(A) any Consolidated Return (or copy thereof), (B) information relating to businesses of
Seller or its Affiliates other than the Business or (C) information relating to individual
performance evaluations, disciplinary actions or medical histories or (iv) require Seller to
provide (A) information with respect to bids, the identity of any bidder, confidentiality or
non-disclosure agreements, letters of intent, expressions of interest or other proposals
received in connection with transactions comparable to the Transactions or any information
or analysis relating to any such communications or (B) financial or operating data or other
information that has not previously been prepared by Seller or its Affiliates, or that is not
otherwise prepared in the ordinary course of operating the Business. The provision of any
information pursuant to this Section 6.2(a) shall not expand the remedies available to
Purchaser or its Affiliates under this Agreement in any manner. Any information disclosed
will be subject to the provisions of the Confidentiality Agreement.

(b)  Until the earlier of the Closing and the termination of this Agreement
pursuant to its terms, Purchaser and its Affiliates and its and their respective
Representatives shall not communicate with any of the officers, directors, employees or
customers of, or suppliers to, the Business or the Acquired Companies without the prior
written consent of Seller (such consent not to be unreasonably withheld, conditioned, or
delayed in the case of communications to officers, directors, or employees). Assuming
Seller consents in accordance with the foregoing sentence, the Seller Parties agree to (and
to use commercially reasonable efforts to cause its officers, directors, or employees to),
prior to the Closing, reasonably cooperate and confer with Purchaser in post-Closing
planning sessions.

(¢)  Ifsorequested by Seller, Purchaser will enter into a customary joint defense
agreement or common interest agreement with Seller or its Affiliates with respect to any
information provided to Purchaser or its Affiliates, or to which Purchaser or its Affiliates
gain access, pursuant to this Section 6.2 or otherwise.

6.3  Cooperation. Subject to the provisions of Section 6.4, Section 6.6 and Section 6.9,
prior to the Closing, Seller shall, and shall cause its Controlled Affiliates to, and Purchaser shall,







and shall cause its Controlled Affiliates to, use reasonable best efforts to cause all Closing
Conditions to be met as promptly as practicable and, in any event, on or prior to the Outside Date.

6.4  Certain Consents.

(a)  Prior to the Closing, with respect to any Key Customer Contract, Key
Vendor Contract, and Key Real Property Lease (collectively, the "Key Contracts"), each
party agrees to cooperate and use commercially reasonable efforts to obtain Consents of
each counterparty to each such Key Contract (collectively, the "Contract Consents"), each
holder of a Permit listed on Schedule 6.4(a) of the Seller Disclosure Schedule (“Specified
Permits™), and each Governmental Authority listed on Schedule 6.4(a) of the Seller
Disclosure Schedule (which such Schedule does not include Governmental Approvals in
respect of Antitrust Laws) (“Specified Governmental Approvals™), in each case, that are
required in connection with the Reorganization and the Transactions. In furtherance of the
foregoing, (i) for each Contract Consent, Seller or its Controlled Affiliates shall send a
notice, in a form to be mutually agreed upon by Seller and Purchaser, to each counterparty
to the applicable Key Contract that requires such Contract Consent prior to the Closing,
(11) with respect to any Contracts or understandings listed on Schedule 6.4(a) of the Seller
Disclosure Schedule (each a "Specified Shared Contract"), Seller and Purchaser shall
cooperate with each other and use their commercially reasonable efforts prior to the
Closing (A) to divide, assign, modify or replicate (in whole or in part) the respective rights,
obligations and liabilities relating to the Business under and in respect of such Specified
Shared Contract, (B) to the extent the action contemplated in the foregoing clause (A) is
not possible, cause the applicable Acquired Company to enter into a new Contract with the
counterparty to such Specified Shared Contract with respect to the respective rights,
obligations and liabilities relating to the Business, or (C) cause Seller to retain such
Specified Shared Contract and provide the relevant services provided thereunder relating
to the Business as a service under the Transition Services Agreement (in each case, upon
terms and conditions substantially similar, in the aggregate, to those of such Specified
Shared Contracts or as otherwise consented to by Purchaser), such that, effective as of the
Closing, (1) Holdco or its designated Subsidiary is the beneficiary of the post-Closing
rights, and is responsible for the post-Closing obligations and liabilities, related to that
portion of such Specified Shared Contract related solely to the operation or conduct of the
Business (the "Business Portion") (so that, subsequent to the Closing, the Seller Group
shall have no post-Closing rights or post-Closing obligations and liabilities with respect to
the Business Portion of such Specified Shared Contract, subject to clause (C) hereof) and
(2) the Seller Group is the beneficiary of the rights and is responsible for the obligations
and liabilities related to such Specified Shared Contract other than the Business Portion
(the "Non-Business Portion") (so that, subsequent to the Closing, Purchaser and its
Affiliates (including Holdco and Midco) shall have no rights, obligations or liabilities with
respect to the Non-Business Portion of such Specified Shared Contract), and (iii) for each
Specified Permit and Specified Governmental Approval, Seller or its Controlled Affiliates
shall file or submit, in a form to be mutually agreed upon by Seller and Purchaser, the
request for a consent, notice, or other filing to the relevant Governmental Authority
applicable to each such Specified Permit and Specified Governmental Approval prior to
the Closing.







(b)  Without limiting any rights or obligations under the Transition Services
Agreement, if the Closing occurs before all Specified Shared Contracts are assigned or
otherwise divided, modified or replicated pursuant to Section 6.4(a), Seller and Purchaser
shall use commercially reasonable efforts and cooperate with each other in any mutually
agreeable and lawful arrangement under which Seller or its Controlled Affiliates will
provide Holdco or its designated Affiliate the economic claims, rights and benefits of the
Business Portion of such Specified Shared Contract until the earliest of (1) the expiration
of the then-current term, (i1) twelve (12) months following the Closing Date and (iii) the
termination of or amendment to such Specified Shared Contract upon mutual agreement of
Seller and Purchaser. Such arrangement may include subcontracting, sublicensing or
subleasing to Holdco or its designated Affiliate of any and all rights of Seller or its
applicable Controlled Affiliate under the Business Portion of such Specified Shared
Contract to the extent not prohibited under such Specified Shared Contract; provided, that
such subcontracting, sublicensing, or subleasing arrangement shall be subject to the prior
written consent of Purchaser, such consent not to be unreasonably withheld, conditioned,
or delayed.

(¢)  Notwithstanding anything to the contrary contained in this Agreement,
neither Seller nor Purchaser nor any of their respective Affiliates shall (i) be required to
expend any material amount of money, commence or participate in any Proceeding, incur
liabilities or offer or grant any material accommeodation (financial or otherwise) to any third
party to obtain any Consent described in this Section 6.4 or (ii) have any obligation
pursuant to this Section 6.4 with respect to any Key Contract that is governed by the
Transition Services Agreement. No representation, warranty or covenant of Seller
contained in this Agreement or the other Transaction Agreements shall be breached or
deemed breached, and no condition shall be deemed not satisfied, based, in and of itself,
on the failure to obtain any Consent described in this Section 6.4.

(d)  From and after the Closing, (i) the Acquired Companies shall indemnify
and hold harmless the Seller Group from and against all Losses arising from or relating to
the Business Portion of any Shared Contract (except to the extent such Losses that arise
from or relate to actions or inactions of the Seller Group), (ii) Seller shall indemnify and
hold harmless Purchaser and the Acquired Companies (including Holdco and Midco) from
and against all Losses arising from or relating to the Non-Business Portion of any Shared
Contract (except to the extent such Losses that arise from or relate to the actions or
inactions of Purchaser or the Acquired Companies), (iii) Purchaser and the Acquired
Companies (including Holdco and Midco) shall not extend the term or otherwise amend
the terms of any Shared Contract in a manner that would adversely affect any member of
the Seller Group in any material respect without Seller's prior written consent and (iv)
Seller and the other members of the Seller Group shall not extend the term or otherwise
amend the terms of any Shared Contract in a manner that would adversely affect Purchaser
or the Acquired Companies (including Holdco and Midco) in any material respect without
Purchaser's prior written consent.

(e)  IfaContract Consent cannot be obtained before the Closing, following the
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in compliance with Legal Requirements, obtain the benefits and assume the obligations
and bear the economic burdens associated with such Contract (including by sublicensing,
subcontracting, or subleasing to an Acquired Company.

(f) In addition to, and notwithstanding the foregoing, the Seller Parties and
their Controlled Affiliates shall use reasonable best efforts to obtain at least two (2)
Business Days prior to the Closing Date the Consents of the lender parties to the Credit
Facilities in respect of the Reorganization and the Transactions on terms reasonably
acceptable to Purchaser (the “Specified Consents™). If such Specified Consents cannot be
obtained as of the Closing, each Credit Facility shall be paid off in full (and shall be treated
as Indebtedness if paid at the Closing) by the Seller Parties, and any Encumbrances or
guarantees in respect of such Credit Facilities shall be released at Closing. The Seller
Parties and their Controlled Affiliates shall release any other Encumbrances (other than
Permitted Encumbrances) or guarantees that are in place in respect of Indebtedness as of
the Closing.

6.5  Reorganization. Prior to the Closing, Seller shall, and shall cause its Controlled
Affiliates to, use its reasonable best efforts, subject to the receipt of any necessary Consents and
applicable Legal Requirements, enter into documents, agreements, and instruments of transfer
(such documents, agreements, and instruments of transfer, in each case, to be provided in draft
form a reasonable period of time prior to their execution or use) in respect of, and perform the
actions and activities in accordance with, Exhibit B and this Agreement (the "Seller Reorganization
Actions," and the taking of the Seller Reorganization Actions by Seller and its Controlled
Affiliates, the "Reorganization"). After the date of this Agreement and prior to the Closing, Seller
shall be permitted to amend, supplement, add to, delete from, or otherwise modify the Seller
Reorganization Actions and the Reorganization; provided that, prior to making any such change,
Seller shall consult with Purchaser regarding the impact of such changes on Holdco or the
Business, and provided further that no such change that would reasonably be expected to have a
material and adverse impact on Holdco, the Acquired Companies, Purchaser, or the operation of
the Business following the Closing shall be made without Purchaser’s prior written consent (such
consent not to be unreasonably withheld, conditioned or delayed). Seller shall, and shall cause its
Controlled Affiliates to, use commercially reasonable efforts to complete the Seller Reorganization
Actions within the timeframes set forth on Exhibit B. Except for the representations and
warranties set forth in this Agreement and in any Transaction Agreement, Seller and Purchaser
acknowledge and agree that any transfers, assignments, sales or other dispositions of assets,
liabilities, interests, rights, obligations, equity interests or employees, or otherwise comprising the
Reorganization, shall be made on an "as is," "where 1s" basis, without representation or warranty
of any kind and without recourse to the party making such transfer, assignment, sale or other
disposition (except to the extent required by applicable Legal Requirements or as set forth in this
Agreement or in the applicable Reorganization agreement). Except as set forth herein (including
in Section 7.3 hereof and services to be performed pursuant to the Transition Services Agreement),
all post-Closing reorganizational and operational separation work for the purposes of enabling
Holdco to operate the Business following the Closing shall be the sole responsibility of, and shall
be completed at the sole cost of, the Acquired Companies, subject to the terms and conditions of
the Transition Services Agreement.







6.6  Termination of Intercompany Agreements; Release of Intercompany Guarantees.

(a)  Except (i) for this Agreement and the other Transaction Agreements (and
each other agreement or instrument expressly contemplated by this Agreement or any other
Transaction Agreement to be entered into in connection therewith by any member of the
Seller Group, on the one hand, and any Acquired Company, on the other hand), (i) any
Contracts or understandings to which any third party is a party (including the Shared
Contracts) and (iii) the Contracts or understandings listed on Schedule 6.6(a) of the Seller
Disclosure Schedule, Seller shall cause any intercompany Contracts, arrangements,
financing agreements, intercompany loans, transactions, accounts, commitments, liabilities,
obligations and claims between an Acquired Company, on the one hand, and Seller or its
Affiliates (other than an Acquired Company), on the other hand (the "Intercompany
Agreements"), to be terminated (or deemed terminated without any further action on the
part of any party thereto) effective no later than as of the Closing without any party having
any continuing obligations or liability to the other party under the Intercompany
Agreements. All amounts due and payable to an Acquired Company from Seller or its
Affiliates (other than an Acquired Company), and all amounts due and payable to Seller or
its Affiliates (other than an Acquired Company) from an Acquired Company, shall, in each
case, have been settled in full prior to the Closing.

(b)  Until the earlier of the Closing and the termination of this Agreement
pursuant to its terms, each of Seller and Purchaser shall cooperate and use its reasonable
best efforts to, effective as of the Closing, terminate or cause to be terminated, or cause
Holdco or its Affiliates (including the Acquired Companies) to be substituted in all respects
for Seller or its Affiliates (other than the Acquired Companies) in respect of, all liabilities
of Seller or its Affiliates (other than the Acquired Companies) under any letter of credit,
bank guarantee, surety bond or parent guarantee of or relating to liabilities or obligations
(including under any Material Contract, Contract, credit facility or other document,
instrument or Legal Requirement) of the Business or the Acquired Companies, in each case
that is not otherwise the subject of Section 6.6(a) (the "Intercompany Guarantees"), with
each such Intercompany Guarantee being set forth on Schedule 6.6(b) of the Seller
Disclosure Schedule. In the case of the failure to do so by the Closing Date, then each of
Seller and the Acquired Companies shall continue to cooperate and use reasonable best
efforts to, as described in the preceding sentence, and Holdco shall and Purchaser shall
cause Holdco to (i) no later than the date that is six (6) months afier the Closing Date obtain
a letter of credit, bank guarantee, surety bond or parent guarantee, as applicable, to replace
any outstanding Intercompany Guarantee (it being understood and agreed that the Seller
Group shall cooperate with and take any action reasonably requested by the Acquired
Companies in respect of releasing such Intercompany Guarantees by such date); provided,
that, subject to the Transition Services Agreement, there shall be no liability of Purchaser
or the Acquired Companies if any Intercompany Guarantee remains outstanding as of such
date assuming that Holdco exercised reasonable best efforts in accordance with this
sentence, (11) indemnify and hold harmless Seller and its Affiliates (other than the Acquired
Companies) from and against all Losses arising from or relating to such Intercompany
Guarantees and (iii) not permit the Acquired Companies or their Affiliates to (A) renew or
extend the term of or (B) increase the obligations of the Acquired Companies or their
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facility or other document, instrument or Legal Requirement or other liability or obligation
for which Seller or its Affiliates (other than the Acquired Companies) is or would
reasonably be likely to be liable under such Intercompany Guarantee. To the extent that
Seller or its Affiliates (other than the Acquired Companies) has performance obligations
under any such Intercompany Guarantee, Holdco shall and Purchaser shall cause Holdco
to, use its reasonable best efforts to (1) fully perform or cause to be fully performed such
obligations on behalf of Seller or such Affiliate or (2) otherwise take such action as 1s
reasonably requested by Seller so as to place Seller or such Affiliate in the same position
as if Holdco had performed or were performing such obligations, including prompt
reimbursement to Seller for any funds paid (and any associated out-of-pocket costs and
expenses) by Seller in respect of such Intercompany Guarantee. Notwithstanding anything
to the contrary, nothing in this Section 6.6 shall require Purchaser or any Affiliate thereof
(that is not an Acquired Company) to assume or become liable for, or replace Seller or its
Affiliates (other than the Acquired Companies) for, any obligation in respect of any
Intercompany Guarantee.

(c)  Purchaser acknowledges and agrees that (i) the Business as presently
conducted receives or benefits from General Corporate Functions furnished by Seller and
its Affiliates, and other ancillary or corporate shared services provided by Seller and its
Affiliates (other than the Acquired Companies) or other corporate centralized functional
organizations within or controlled by Seller and its Affiliates (other than the Acquired
Companies) and (ii) effective as of the Closing, the sole obligations of Seller and its
Affiliates with respect to the provision of any General Corporate Functions to the Business
and to Holdco shall be as set forth in the Transition Services Agreement,

6.7  Seller Debt Facilities Releases. Seller shall use reasonable best efforts to deliver to
Purchaser at least two (2) Business Days prior to the Closing Date customary documentation
evidencing the release of the Acquired Companies and the Contributed Assets from the Seller Debt
Facilities (the "Seller Debt Facilities Releases"), it being understood that Seller shall, or shall cause
the applicable Acquired Company to, propose any reasonable and customary comments from
Purchaser to any such documentation to the holder or beneficiary (or agent thereof) of the
applicable obligations being released pursuant thereto. The Seller Debt Facilities Releases shall
provide that all guarantees provided by the Acquired Companies in connection with the Seller Debt
Facilities and any Encumbrances on the Contributed Assets in favor of the lenders under the Seller
Debt Facilities shall be released and terminated upon the consummation of the Transactions. For
the avoidance of doubt, as of Closing, Purchaser shall have received evidence, reasonably
satisfactory to Purchaser, of the release of all Encumbrances and guarantees in respect of the Seller
Debt Facilities.

6.8  Confidentiality. The terms of the Confidentiality Agreement are incorporated into
this Agreement by reference and shall continue in full force and effect (and all obligations
thereunder shall be binding upon Purchaser and its Representatives (as defined in the
Confidentiality Agreement) as if parties thereto) until the Closing, at which time the obligations
under the Confidentiality Agreement shall terminate; provided, however, that Purchaser's
confidentiality obligations shall terminate only in respect of that portion of the Evaluation Material
(as defined in the Confidentiality Agreement) relating to the Acquired Companies and the Business
and for all other information ("Noan-Rusiness Confidential Material™ Purchaser aorees that it
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shall not use or disclose such Non-Business Confidential Material in contravention of the
Confidentiality Agreement, and shall destroy or cause to be destroyed all Non-Business
Confidential Material in its possession or in the possession of its Representatives (as defined in
the Confidentiality Agreement) in accordance with the Confidentiality Agreement, promptly
following the Closing. Upon Seller's written request, Purchaser will confirm to Seller in writing
that all Non-Business Confidential Material has been so destroyed or retained confidentially. If
for any reason the Closing does not occur, the Confidentiality Agreement and each parties’®
obligations of confidentiality to the other party under that certain letter agreement, dated as of
December 27, 2024, by and between Hillenbrand and Bain Capital Special Situations, LP shall, in
each case, continue in full force and effect in accordance with its terms.

6.9  Reasonable Best Efforts; Cooperation; Regulatory Filings.

(a)  Seller and Purchaser shall use reasonable best efforts to take, or cause to be
taken, all actions, and to do, or cause to be done, and to assist and cooperate in doing, all
things necessary, proper or advisable under applicable Antitrust Laws to consummate and
make effective the Transactions, which actions shall include (i) using reasonable best
efforts to obtain as promptly as practicable each Consent, Permit and Order of any
Governmental Authority that may be, or become, necessary for the consummation of the
Transactions (collectively, "Governmental Approvals"), (ii) cooperating in determining
which filings are required or advisable to obtain the Governmental Approval of, or any
exemption by, any Governmental Authority, (iii) furnishing all information and documents
required by or advisable under applicable Legal Requirements in connection with
Governmental Approvals of, or filings with, any Governmental Authority, (iv) filing, or
causing to be filed, as promptly as practicable following the execution and delivery of this
Agreement, applicable notifications with the necessary Governmental Authorities, (V)
using reasonable best efforts to obtain as promptly as practicable the termination of any
waiting period under any applicable Antitrust Laws and (vi) defending any actions, whether
judicial or administrative, challenging this Agreement or the consummation of the
Transactions, including seeking to have any Order entered by any court or other
Governmental Authority vacated or reversed. In furtherance and not in limitation of the
foregoing, each party agrees that it will use its reasonable best efforts to file or cause to be
made as promptly as practicable and advisable (with each party considering in good faith
any views or input provided by the other party with respect to the timing thereof), any filing
with or notification to any competent Governmental Authorities set forth on Schedule 6.9(a)
of the Seller Disclosure Schedule.

(b) In connection with, and without limiting, the efforts referenced in
Section 6.9(a), Seller and Purchaser shall (i) furnish to the other, and Seller shall cause the
Acquired Companies to furnish to Purchaser, such necessary information and reasonable
assistance as the other may request in connection with its preparation of any filing or
submission that is necessary under any applicable Antitrust Law, (ii) permit the other party
to review any filing or submission prior to forwarding to the FTC, the DOJ and other
Governmental Authorities (except where such material is confidential to a party, in which
case it will be provided, subject to applicable Legal Requirements, to the other party's
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any inquiries or requests for additional information from, any Governmental Authorities
and comply as promptly as practicable with any such inquiry or request and (iv) not, and
Seller shall cause the Acquired Companies not to, participate in any substantive meeting
or discussion, either in person or by telephone or videoconference, with any Governmental
Authority in connection with the Transactions, unless it (A) consults with the other party
in advance and (B) gives the other party the opportunity to attend and participate; provided
that a party shall not be required to give the other party the opportunity to attend and
participate to the extent (1) prohibited by such Governmental Authority or (2) such
Governmental Authority requests to communicate exclusively with one party. Whether or
not the Transactions are consummated, Purchaser shall be responsible for the payment of
all filing fees and other disbursements to any third party or any Governmental Authority in
connection with obtaining any approvals or making the notifications or filings required
pursuant to this Section 6.9 (including document translation fees or third-party expert fees,
but not including the costs of each party's own legal advisors).

(¢)  Seller and Purchaser will comply as promptly as practicable with any
additional requests for information, including requests for production of documents and
production of witnesses for interviews or depositions, by any Governmental Authority.
Purchaser agrees to take any and all steps necessary or advisable to avoid or eliminate each
and every impediment under any Legal Requirement that may be asserted by any
Governmental Authority or any other Person so as to enable the parties to expeditiously
consummate the Transactions, including proposing, negotiating, committing to and
consenting to any divestiture, sale, disposition, hold separate order or other structural or
conduct relief, or other operational undertakings (including in relation to public interest
and national security matters), in order to obtain clearance as promptly as practicable from
any Governmental Authority and, at the request of Seller, Purchaser will be obligated to
contest, administratively or in court, any ruling, Order or other Proceeding of any
Governmental Authority or any other Person with respect to the Transactions, including by
appeal if necessary.

(d)  Except as specifically required by this Agreement, Purchaser shall not take
any action, or refrain from taking any action, if the effect of taking such action or refraining
from taking such action would be to delay or impede the ability of the parties to
consummate the Transactions. Without limiting the generality of the foregoing, Purchaser
shall not, directly or indirectly, acquire or agree to acquire by merging or consolidating
with, or by purchasing a substantial portion of the assets of or equity in, or by any other
manner, any business of any Person or other business organization or division thereof, or
otherwise acquire or agree to acquire any assets if the entering into of a definitive
agreement relating to, or the consummation of, such acquisition, merger or consolidation
would reasonably be expected to (i) impose any delay in the obtaining of, or increase the
risk of not obtaining, any Governmental Approval of any Governmental Authority
necessary to consummate the Transactions or the expiration or termination of any
applicable waiting period, (11) increase the risk of any Governmental Authority entering an
Order prohibiting the Transactions, (iii) increase the risk of not being able to remove any
such Order on appeal or otherwise or (iv) delay or prevent the consummation of the
Transactions.






(¢)  Notwithstanding anything in this Section 6.9 to the contrary, nothing in this
Section 6.9 shall (i) require, or be deemed to require, Seller or its Affiliates to propose,
negotiate, offer to commit, effect or agree to (A) any sale, divestiture, license or disposition
of assets or businesses of any Acquired Company or (B) any behavioral remedy of any
Acquired Company, in each case, that is not conditioned upon the consummation of the
Transactions and (i1) apply to the transactions contemplated by Section 6.5.

6.10  Financing.

(a)  Without limiting Section 11.4 or Section 12.10, notwithstanding anything
in this Agreement to the contrary, Purchaser acknowledges and agrees that Purchaser's
obligations under this Agreement are not conditioned in any manner whatsoever upon
Purchaser obtaining the Funds to satisfy the Funding Obligations, and the obtaining of the
Financing is not a condition to Closing or the consummation of the Transactions.

(b)  Purchaser shall, and shall cause its Affiliates to, use reasonable best efforts
to take, or cause to be taken, all actions, and to do, or cause to be done, all things necessary,
proper or advisable to arrange, consummate and obtain the Debt Financing on the terms
and conditions expressly set forth in the Debt Commitment Letter and the Debt Fee Letter
(including the "market flex" provisions set forth in the Debt Fee Letter) as promptly as
practicable following the date hereof, including using its (and causing its Affiliates to use)
reasonable best efforts to (i) maintain in full force and effect (and comply with their
respective obligations under) the Debt Commitment Letter on the terms and conditions
contained therein (including, to the extent the same are exercised, the "market flex"
provisions set forth in the Debt Fee Letter) until the Transactions are consummated, (ii)
negotiate and enter into definitive agreements with respect thereto on the terms and
conditions contained therein (including, to the extent the same are exercised, the "market
flex" provisions set forth in the Debt Fee Letter) or on other terms acceptable to Purchaser
that would not (A) reduce the aggregate amount of the Debt Financing to an amount (when
taken together with the Equity Financing) that would be less than the Required Amount or
(B) impose new or additional conditions precedent to the receipt of all or any portion of
the Debt Financing in an amount (when taken together with the Equity Financing) that
would be less than the Required Amount and (iii) satisfy on a timely basis (or obtain a
waiver of) all conditions within its control in the Debt Commitment Letter. If all of the
conditions to Purchaser's obligations under Section 10.1 (other than those conditions that,
by their terms, shall be, and are capable of being, satisfied on the Closing Date) have been
satisfied or waived, Purchaser shall use reasonable best efforts to take, or cause to be taken,
all actions, and to do, or cause to be done, all things necessary, proper or advisable to cause
the Debt Financing to be consummated in at least the amount (when taken together with
the Equity Financing) necessary to fund the Required Amount at or prior to the Closing.

(¢)  Purchaser acknowledges and agrees that it shall be fully responsible for
obtaining the Equity Financing in accordance with the Equity Commitment Letter and shall,
and shall use reasonable best efforts to take, or cause to be taken, all actions, and do, or
cause to be done, all things necessary, proper or advisable to arrange, consummate and
obtain the Equity Financing in accordance with the terms hereof, including using
reasonable best efforts to take all actions necessary to (i) maintain in full force and effect






(and comply with its obligations under) the Equity Commitment Letter until the
Transactions are consummated and (ii) satisfy on a timely basis (or obtain a waiver of) all
conditions within its control in the Equity Commitment Letter. If all of the conditions to
the Equity Financing as set forth in the Equity Commitment Letter (other than those
conditions that, by their terms, shall be, and are capable of being, satisfied on the Closing
Date) have been satisfied or waived, and the Equity Financing Sources do not consummate
the Equity Financing in accordance with the terms of this Agreement and the Equity
Commitment Letter, Purchaser shall use reasonable best efforts to take, or cause to be taken,
all actions, and to do, or cause to be done, all things necessary, proper or advisable to cause
the Equity Financing to be consummated in accordance with the terms of the Equity
Commitment Letter, and shall cause (and enforce the obligations of) the Equity Financing
Source to fund the Equity Financing in at least the amount (when taken together with the
Debt Financing) necessary to fund the Required Amount, in each case at or prior to the
Closing.

(d)  Purchaser shall not, and shall cause its Affiliates not to, permit any
amendment, restatement, modification, waiver, termination, replacement or assignment of
any Commitment Letter (or any portion of the Financing thereunder) without the prior
written consent of Seller that would reasonably be expected to (i) reduce (or could have
the effect of reducing) the aggregate amount of the Financing below the Required Amount,
(i) impose new or additional conditions or contingencies to the receipt of all or any portion
of the Financing or expand, amend or modify any conditions or contingencies to the receipt
of all or any portion of the Financing in a manner that would reasonably be expected to
delay, prevent, impede or make less likely the funding of the Financing (or satisfaction of
the conditions to the Financing) on the Closing Date in an aggregate amount that is at least
equal to the Required Amount or otherwise prevent, delay or impair the ability or likelihood
of Purchaser to timely consummate the Transactions, or (iii) relieve or release any
Financing Source from its obligations under the applicable Commitment Letter (other than
as expressly provided for in such Commitment Letter as in effect on the date hereof in
connection with the designation of additional arrangers) (the prohibited new or additional
conditions precedent described in clauses (i), (ii) and (iii) are referred to as "Prohibited
Conditions"); provided, however, that, notwithstanding the foregoing, Purchaser may
modify, supplement or amend the Debt Commitment Letter to the extent such modification,
supplement or amendment (1) is limited to adding or replacing lenders, lead arrangers,
bookrunners, syndication agents or similar entities that have not executed the Debt
Commitment Letter as of the date hereof or (2) increases the commitments or the amount
of indebtedness thereunder (provided, that such increases shall not exceed the
commitments of the Debt Commitment Letter). Purchaser shall promptly deliver copies of
any amendment, modification, supplement or waiver to the Debt Commitment Letter or
Debt Fee Letter to Seller (which may, in the case of the Debt Fee Letter, be redacted as
provided in Section 5.6).

(e)  Ifall or any portion of the Debt Financing reasonably required to fund the
Required Amount (when taken together with the Equity Financing) becomes unavailable
on the terms and conditions contemplated in the Debt Commitment Letter (including the
"market flex" provisions set forth in the Debt Fee Letter), Purchaser shall as promptly as
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use its reasonable best efforts to obtain an amount equal to such portion of the Debt
Financing from alternative debt financing sources ("Alternative Financing") on terms and
conditions no less favorable to Purchaser, taken as a whole, than as contemplated by the
Debt Commitment Letter (taking into account the "market flex" provisions set forth in the
Debt Fee Letter) or otherwise sufficient, when taken together with the Equity Financing
and any remaining available portion of the Debt Financing, to fund the Required Amount
and (111) use its reasonable best efforts to obtain a new financing commitment letter that
provides for such Alternative Financing and, promptly after execution thereof, deliver to
Seller true, complete and correct copies of the new commitment letter and the related fee
letters (which may, in the case of fee letters, be redacted as provided in Section 5.6) and
related definitive financing documents with respect to such Alternative Financing;
provided, that Purchaser shall not be required to obtain Alternative Financing subject to
conditions precedent that would constitute Prohibited Conditions; provided, further, that
nothing herein or in any other provision of this Agreement shall require, and in no event
shall the reasonable best efforts of Purchaser be deemed or construed to require, (1)
Purchaser or any of its Affiliates to pay any fees or other economics in excess of those
contemplated by the Debt Commitment Letter and any fee letters related thereto as of the
date of this Agreement or (2) Purchaser or any of its Affiliates to replace any portion of the
Debt Financing with preferred equity financing.

(H Purchaser shall, as promptly as practicable after obtaining knowledge
thereof, give Seller written notice of any (i) actual breach or default of any lender or
investor party to any Commitment Letter of its funding obligations on the Closing Date of
which Purchaser becomes aware or any actual breach or default by Purchaser of any of its
obligations under a Commitment Letter, (ii) receipt of any written notice or other written
communication from any lender or investor party to the Commitment Letters or definitive
agreements related to the Financing with respect to any termination or repudiation of all or
any portion of the commitments in respect of a Commitment Letter, (iii) written
notification from one or more parties to the Commitment Letters or any party to any
definitive agreements related to the Financing of the failure or inability to satisfy one or
more conditions precedent to the Financing required to be satisfied by such party on the
Closing Date, (iv) without limiting Seller’s rights hereunder, amendment or modification
of, or waiver under, any Commitment Letter, or (v) change, circumstance or event of which
Purchaser becomes aware that would reasonably be expected to prevent Purchaser from
obtaining the Financing in the amount required to fund the Required Amount on the
Closing Date. Purchaser shall keep Seller informed on a reasonably current basis of the
status of its efforts to arrange the Financing contemplated by the Commitment Letters,
including providing drafts of all definitive agreements related to the Financing a reasonable
period of time prior to their execution or use.

(g)  For the purposes of this Agreement, the definitions of "Financing," "Debt
Commitment Letter," "Debt Financing," "Debt Fee Letter," "Equity Commitment Letter"
and "Equity Financing" include any of the foregoing as the same may be amended, waived,
modified or replaced pursuant to this Section 6.10.

6.11  Financing Cooperation.







(a) Prior to the Closing, at Purchaser's sole cost and expense, Seller shall, and
shall cause the Asset Sellers and the Acquired Companies to, use reasonable best efforts to
provide to Purchaser such customary cooperation reasonably requested by Purchaser in
connection with the Debt Financing. Such cooperation shall include using reasonable best
efforts to do the following (in each case, to the extent so requested):

(1) causing management teams of the Business, with appropriate
seniority and expertise, at reasonable times and upon reasonable advance notice, to
participate in a reasonable number of meetings, conference calls, drafting sessions,
due diligence sessions and similar presentations to and with prospective lenders and
rating agencies (with all of the foregoing to be virtual at Seller's or such Persons'
request);

(i)  reasonably assisting with the preparation of customary rating agency
presentations, bank information memoranda and other customary marketing and
syndication materials (which may only be distributed to a third party to the extent
permitted by the Confidentiality Agreement or a separate confidentiality agreement
entered into between Seller and such third party) reasonably and customarily
required and reasonably requested by the Debt Financing Sources in connection
with the Debt Financing, in each case solely with respect to information relating to
the Business;

(i)  executing and delivering any pledge and security documents,
certificates (including, assuming the representations in Section 5.8 hereof are
correct, a customary solvency certificate in the form attached to the Debt
Commitment Letter) or other definitive financing documents as may be reasonably
requested by Purchaser and otherwise facilitating the pledging of, and the granting,
recording and perfection of security interests in, the collateral (including, to the
extent applicable, delivery of securities and share certificates); provided, that no
obligation of any Acquired Company under any such document or agreement shall
be effective until the Closing;

(iv)  furnishing on a confidential basis to Purchaser and its financing
sources, as promptly as reasonably practicable, pertinent information necessary in
the preparation of any document or instrument necessary to satisfy any condition
to the Debt Financing set forth in the Debt Commitment Letter (provided that
Purchaser is solely responsible for the preparation of any projections or pro forma
financial statements); and

(v)  furnishing Purchaser and the Debt Financing Sources, no later than
four (4) Business Days prior to the Closing Date, with all documentation and other
information required by regulatory authorities under applicable "know your
customer" and anti-money laundering rules and regulations, including the Uniting
and Strengthening America by Providing Appropriate Tools Required to Intercept
and Obstruct Terrorism Act of 2001, that has been reasonably requested by
Purchaser in writing, at least eight (8) Business Days prior to the Closing Date.






(b)  Purchaser acknowledges and agrees that Seller, its Affiliates and their
respective Representatives shall not have any responsibility for, or incur any liability prior
to the Closing Date to any Person under, any financing that Purchaser may raise in
connection herewith. Purchaser shall (i) promptly reimburse Seller and its Affiliates, and
its and their respective officers, directors, employees, agents and representatives
(collectively, the "Seller Indemnitees") for all of the reasonable and documented out-of-
pocket costs and expenses (including attorneys' fees) incurred by such Seller Indemnitee
in connection with this Section 6.11 and (ii) indemnify and hold harmless the Seller
Indemnitees from and against all Taxes and Losses suffered or incurred, directly or
indirectly, by any of them in connection with the arrangement of the Financing (including
any action pursuant to this Section 6.11), or any information used in connection therewith,
except to the extent solely resulting from the willful misconduct of such Seller Indemnitee.
Any use of Seller's or its Controlled Affiliates' Trademarks in connection with the Debt
Financing shall require Seller's prior written consent; provided, however, that Seller hereby
consents, on behalf of itself and its Controlled Affiliates, to the reasonable and customary
use of their Trademarks in connection with the Debt Financing so long as such Trademarks
are used solely in a manner that is reasonable and customary for such purposes and that is
not intended to or reasonably likely to harm or disparage Seller or its Controlled Affiliates
or the reputation or goodwill of Seller or its Affiliates. All non-public or other confidential
information provided by Seller, its Affiliates or their respective Representatives pursuant
to this Section 6.11 shall be kept confidential in accordance with, and shall be subject to
the terms of, the Confidentiality Agreement, except that Purchaser shall be permitted to
disclose such information to the Debt Financing Sources and its other financing sources
and prospective lenders, subject to the Debt Financing Sources, financing sources and such
prospective lenders entering into customary confidentiality undertakings with respect to
such information or acknowledging the confidential nature of such information and
providing customary acknowledgements regarding such information’s potential status as
“material non-public information” under federal securities laws and the associated
limitations on trading.

(¢)  Notwithstanding anything in this Agreement to the contrary (including this
Section 6.11), none of Seller, its Affiliates or their respective Representatives shall be
required to:

(i)  waive or amend any terms of this Agreement or any Transaction
Agreement or agree to pay or pay any commitment or other fee or reimburse any
expenses in connection with any Financing (other than, in the case of any such fees
or expenses, those that only take effect upon the Closing);

(i)  take any action that would, result in Seller or its Affiliates or their
respective Representatives incurring any actual or potential liability or giving or
being required to give any indemnity in connection with the Financing (other than
those of the Acquired Companies that only take effect upon the Closing);

(1)  take any action that would require Seller or its Affiliates or their
respective Representatives to execute, deliver, enter into or perform any document,
agreement. certificate or instrument with respect to the Financing (other than






customary authorization letters or those of the Acquired Companies that only take
effect upon the Closing), or provide (or cause any of their Representatives to
provide) any accountants' comfort letter, reliance letter, legal opinion or other
opinion of counsel;

(iv)  adopt resolutions or execute consents to approve or authorize the
execution of the Financing (other than those that only take effect upon the Closing);

(v)  take any action that would unreasonably interfere with the ongoing
Business or the other ongoing businesses or operations of Seller or its Affiliates or
their respective Representatives;

(vi)  take any action that would cause any representation or warranty in
this Agreement or any Transaction Agreement to be breached or become inaccurate
or that would breach any covenant in this Agreement or any Transaction Agreement;

(vil)  take any action that would conflict with or violate the organizational
documents of Seller or its Affiliates or applicable Legal Requirements;

(viil) take any action that would result in the contravention of, or that
would reasonably be expected to result in a violation or breach of, or a default under,
any Contract to which Seller or its Affiliates or their respective Representatives is
a party or bound or any obligations of confidentiality binding on Seller or its
Affiliates or their respective Representatives;

(ix)  provide access to or disclose information that constitutes attorney
work product or that Seller determines would jeopardize any attorney-client
privilege of Seller or its Affiliates or their respective Representatives or which is
restricted or prohibited under applicable Legal Requirements;

(x)  cause any director, officer, employee or other Representative of
Seller or its Affiliates to incur any actual or potential personal liability; or

(xi)  prepare any financial statements, projections or other similar
materials (other than the Required Financial Information).

(d)  Aspromptly as reasonably practicable after the date hereof, and in any event
prior to the Closing Date, Seller shall furnish to Purchaser the Required Financial
Information.

6.12 Insurance. Purchaser acknowledges and agrees that, with respect to claims arising
out of any actual or alleged act, omission, circumstance, matter, event or occurrence first existing
or occurring after the Closing (the “Post-Closing Claims™), (a) the coverage under all insurance
policies or self-insurance policies or programs, including those relating to the Acquired Companies
and the Business, arranged or maintained by or for the benefit of Seller or its Affiliates
(collectively, the "Insurance Policies") is solely for the benefit of Seller and its Affiliates, and not
for the benefit of Purchaser or its Affiliates (including, as of the Closing, the Acquired Companies
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Purchaser, Holdco, the Acquired Companies or the Business, (c) as of the Closing, the Acquired
Companies and the Business shall cease to be insured by the Insurance Policies in respect of the
Post-Closing Claims, (d) it is Purchaser's sole responsibility, on behalf of Holdco, to arrange for
its own insurance policies or self-insurance policies or programs with respect to Holdco, the
Acquired Companies and the Business in respect of Post-Closing Claims, and (e) Purchaser shall
not seek, through any means, to benefit from any of the Insurance Policies for such Post-Closing
Claims. Seller shall not, and shall cause the Seller Group to not, retroactively cancel, modify or
amend, in any manner adverse to the Acquired Companies, the Seller Group’s occurrence-based
Insurance Policies with respect to claims arising out of any actual or alleged act, omission,
circumstance, matter, event or occurrence existing or occurring prior to the Closing relating to the
Acquired Companies or the Business (such Insurance Policies, the “Occurrence-Based Policies,”
and such claims (regardless of when reported or asserted), the “Pre-Closing Claims™). With
respect to any Occurrence-Based Policy affording coverage to the Acquired Companies for any
Pre-Closing Claim, Seller shall, and shall cause the other members of the Seller Group to, make
available to the Acquired Companies any applicable coverage under such Occurrence-Based
Policy, including (A) noticing or reporting such Pre-Closing Claim, (B) reasonably assisting and
cooperating with Purchaser and the Acquired Companies in asserting the Pre-Closing Claim to the
insurer of such Occurrence-Based Policy and (C) remitting any insurance proceeds received by the
Seller Group in respect of such Pre-Closing Claim to the Acquired Companies. Subject to the
Seller Group providing access to such Occurrence-Based Policies in accordance with the
immediately preceding sentence, and subject to the last sentence of this Section 6.12, Purchaser
shall, and shall cause the Acquired Companies to, take over and assume all incurred but not
reported claims of the Acquired Companies and the Business and all other Pre-Closing Claims
(collectively, the “Unknown Pre-Closing Claims™), including the obligation to pay Seller Group’s
portion of the self-insured retentions and deductibles under the Occurrence-Based Policies,
promptly, and in any event within five (5) Business Days, following Seller’s written demand that
such payment be made, and otherwise be responsible for such claims until they are finally settled
and closed. For the avoidance of doubt, Purchaser’s aggregate liability related to such Unknown
Pre-Closing Claims shall be limited to $2,750,000, and Seller and its Affiliates (except the
Acquired Companies) shall be responsible for all liabilities in excess of that amount.

6.13 R&W Insurance Policy. If Purchaser or its Affiliates elects to obtain a buy-side
representations and warranties insurance policy in connection with the Transactions (the "R&W
Insurance Policy"), Purchaser agrees that the R&W Insurance Policy shall provide that (a) the
insurer shall irrevocably waive and not pursue, directly or indirectly, any claims against Seller or
its Affiliates or Representatives (by way of subrogation, claim for contribution or otherwise), other
than in the case of Fraud by any such party and then only to the extent of such Fraud and (b) Seller
and its Affiliates or Representatives shall be express third-party beneficiaries of such provision.
Purchaser shall not (and shall cause its Affiliates not to) amend or modify in any respect, or
otherwise novate, assign, waive or terminate, the provisions in clauses (a) and (b) of the
immediately preceding sentence without the prior written consent of Seller, which consent shall
be in Seller's sole discretion. Purchaser shall be solely responsible for all costs to procure, maintain
and make claims under the R&W Insurance Policy, including all premiums, broker fees,
underwriting fees, retentions, Taxes, expenses and costs of any nature whatsoever. Purchaser (or
its Affiliates, except Holdco and its Subsidiaries) shall be the sole beneficiary of any recovery
under the R&W Insurance Policy. In respect of Purchaser’s procurement of a fully bound and
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not delete or rescind Purchaser’s access or credentials to the Data Room following the Closing
without Purchaser’s prior written consent (such consent not to be unreasonably withheld,
conditioned, or delayed), and shall reasonably cooperate with Purchaser in connection with
Purchaser’s efforts to provide copy(ies) of the Data Room to the insurer(s) of the R&W Insurance
Policy. Following the date hereof, Seller shall not (and shall not permit any Person to) upload, add,
or make available document in the Data Room. Within 90 days of the Closing, or an earlier
mutually agreed upon date, Seller shall have the Data Room access terminated and closed down.

6.14  Litigation Support. Except in the case of an adversarial Proceeding between Seller
and its Affiliates (except for Holdco or any Subsidiary thereof), on the one hand, and Purchaser,
Holdco, and their respective Affiliates (except the Seller Group), on the other hand, subject to
Section 6.8 and Section 12.16, in the event and for so long as (a) Seller or its Affiliates is
prosecuting, contesting, or defending any Proceeding, charge or demand by a third party (other
than an action brought against or by Purchaser or its Affiliates) or otherwise addressing,
negotiating, disputing, investigating, complying with, mitigating, discharging or otherwise
performing or managing any Loss in connection with (i) the Transactions or (ii) any fact, situation,
circumstance, status, condition, activity, practice, plan, occurrence, event, incident, action, failure
to act or transaction relating to, in connection with or arising from the Business, Holdco or the
Acquired Companies, or (b) Purchaser, Holdco or any Acquired Company is prosecuting,
contesting, or defending any Proceeding, charge or demand by a third party (other than an action
brought against or by Seller or its Affiliates) or otherwise addressing, negotiating, disputing,
investigating, complying with, mitigating, discharging or otherwise performing or managing any
Loss in connection with (i) the Transactions, or (ii) any fact, situation, circumstance, status,
condition, activity, practice, plan, occurrence, event, incident, action, failure to act or transaction
relating to, in connection with or arising from the operation of the Business prior to the Closing,
the other party shall, and shall cause its other Affiliates and its and their officers and employees
to, and shall use its reasonable best efforts to cause its and their other Representatives to, cooperate
with the defending party and its Affiliates and its and their counsel in such prosecution, contest,
or defense (to the extent reasonably necessary for such defense), including making available its
personnel, participating in meetings, providing such testimony and access to their books and
records and taking such other actions as shall be reasonably necessary in connection with such
defense, to the extent reasonably requested by, and at the sole cost and expense of, the defending
party; provided, that no party shall be required to provide access to or disclose information if, upon
the advice of counsel, such access or disclosure would jeopardize the attorney-client or other
applicable legal privilege or protection of such party or contravene any Legal Requirements,
contracts or obligation of confidentiality (provided, that, in all cases, the parties shall use its
commercially reasonable efforts to provide such access or such disclosure (or as much of them as
possible) in a manner that does not have such consequences).

6.15 Registered Office Addresses. To the extent an Acquired Company uses any facility
address of Seller or its Affiliates (other than the Acquired Companies) as a registered office
address, Holdco shall, at Holdco’s sole cost and expense, take any and all actions to transfer the
registered office address of any such Acquired Company to the registered office address of Holdco
effective as of the Closing.

6.16  Excluded Liabilities. From and after the Closing, (i) Seller shall indemnify, defend
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Affiliates (except the Seller Group) and their respective successors and assigns and their respective
Representatives (the "Holdco Indemnified Parties") from any and all Losses incurred by the
Holdco Indemnified Parties to the extent arising out of or in connection with the Retained
Liabilities, and (ii) Holdco and the Acquired Companies shall indemnify, defend and hold harmless
the Seller Group and their respective successors and assigns and their respective Representatives
(the "Seller Indemnified Parties") from any and all Losses incurred by such the Seller Indemnified
Parties to the extent arising out of any Assumed Liabilities. Seller shall reimburse the Holdco
Indemnified Parties and Holdco shall reimburse the Seller Indemnified Parties in each case for any
undisputed amounts which are the responsibility of Seller or Purchaser, as the case may be,
pursuant to this Section 6.16 within five (5) days after receiving notice from Purchaser or Seller,
as the case may be, that payment of such amounts has either been made or will be made by
Purchaser or Seller, as the case may be. To the extent permitted by applicable Legal Requirements,
all indemnification payments made pursuant to this Section 6.16 shall be treated as adjustments to
the Final Purchase Price. Except as otherwise specifically provided for in this Agreement,
including this Section 6.16, Fraud or Willful Breach by the Seller Parties or their Controlled
Affiliates, or in any Contract entered into between an Acquired Company and Seller or any
Affiliate thereof after the Closing, none of (x) Seller or any of its Affiliates shall be liable or
responsible for any liability, debt or obligation of any Acquired Company from and after the
Closing regardless of when such liability, debt or obligation arose, accrued or was incurred, and
(v) Purchaser or any of its Affiliates (including the Acquired Companies) shall be liable or
responsible for any liability, debt or obligation of Seller or any of its Affiliates (except the
Acquired Companies) from and after the Closing regardless of when such liability, debt or
obligation arose, accrued or was incurred.

6.17 Bulk Sale Laws. The parties hereby waive compliance with the provisions of any
bulk sales, bulk transfer or similar Legal Requirements of any jurisdiction that may otherwise be
applicable with respect to the deemed sale of any or all of the Contributed Assets to Purchaser; it
being understood that any Losses arising out of the failure of Seller to comply with the
requirements and provisions of any bulk sales, bulk transfer or similar Legal Requirements of any
Jurisdiction which would not otherwise constitute Assumed Liabilities shall be treated as Retained
Liabilities.

6.18  Use of Trademarks. Within thirty (30) days after Closing, Seller and each Asset
Seller shall file with each applicable Governmental Authority to change its corporate name (and,
if applicable, the names of any of its Affiliates) to a name which does not include any Trademark
included in the Owned IP or Seller Milacron IP and shall cause such name change as soon as
practicable thereafter. As soon as practicable after Closing (and in any event within ninety (90)
days thereafter), Seller shall and shall cause its Affiliates (including the Asset Sellers) to cease and
discontinue all other use of Trademarks included in the Owned IP or Seller Milacron IP or any
word that is similar in sound or appearance to such Trademarks.

6.19  Exclusive Dealing. From the date hereof through the Closing, no Seller Party nor
any Controlled Affiliate thereof shall (and each such Person shall direct their directors, officers,
employees, managers, members, direct and indirect equityholders, advisors and Representatives
not to) take any action to initiate, solicit or engage in discussions or negotiations with, or provide
any information to, any Person (other than Purchaser and Purchaser’s Representatives) directly or
indirectlv eoncerning anv niirchase of a sionificant nartion of the antstandine eanityv interests ar
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any merger, sale of substantially all of the assets of the Acquired Companies and Contributed
Assets or similar transactions (each such transaction, an "Acquisition Transaction"). Seller shall,
and shall cause its Subsidiaries and Affiliates to, cease and cause to be terminated any existing
discussions, communications or negotiations with any Person, including by removing access to
any virtual data room (other than Purchaser and Purchaser’s Affiliates) conducted heretofore with
respect to any Acquisition Transaction. Notwithstanding the foregoing, Purchaser hereby
acknowledges that prior to the date of this Agreement, Seller has provided information relating to
the Acquired Companies and the Contributed Assets and has afforded access to, and engaged in
discussions with, other Persons in connection with a proposed Acquisition Transaction and that
such information, access and discussions could reasonably allow the Person to form a basis for
making an unsolicited offer to a Seller Party or its Representatives in respect of an Acquisition
Transaction without any breach of this Section 6.19; provided, that in the event of any such
unsolicited offer, Seller shall promptly provide written notice of such offer to Purchaser and shall
not otherwise respond in any way to such offer.

6.20 Intellectual Property Matters.

(a)  As part of the Seller Reorganization Actions, prior to the Closing, Seller
shall, and shall cause its Affiliates to, transfer all of Seller and its Affiliates’ right, title and
interest in, to and under all Seller Milacron [P to the Acquired Companies, and shall
provide drafts of the instruments of transfer related thereto a reasonable period of time prior
to their execution or use.

(b)  From time to time following the Closing, Seller shall, and shall cause its
Affiliates (and its and their employees) to, take all actions reasonably requested by
Purchaser to assist with the filing and prosecution of patent applications on inventions
included in the Owned IP or Seller Milacron IP, including executing invention assignment
documentation, in form and substance reasonably requested by Purchaser, suitable for
recordation or acceptance by a national intellectual property office or authority in any
applicable jurisdiction.

ARTICLE VII

ADDITIONAL COVENANTS OF THE PARTIES

7:1 Post-Closing Access to Information.

(a)  From and after the Closing until the seven (7) year anniversary of the
Closing Date, Purchaser shall cause Holdco and the Acquired Companies (to the extent
Purchaser controls Holdco) to afford Seller and its Affiliates and their respective
Representatives, during normal business hours, upon reasonable request and advance
notice, reasonable access to the books, records and properties of Holdco, each Acquired
Company, their Affiliates and the Business, and to make copies of such books and records
at Seller's expense, to the extent that such access is requested for financial statements,
Taxes, any potential Proceeding or investigation by or before a Governmental Authority,
and SEC or other Governmental Authority reporting obligations; provided that (x) in the
case of an adversarial Proceeding between Seller and its Affiliates (except for Holdco or






any Subsidiary thereof), on the one hand, and Purchaser, Holdco, and their respective
Affiliates (except the Seller Group), on the other hand, the rules of discovery governing
such Proceeding shall apply, and the foregoing covenants of Purchaser, Holdco, the
Acquired Companies, and their respective Affiliates shall no longer apply; and (y) the
foregoing shall not (i) require the Acquired Companies to provide access or to disclose
information where such access or disclosure would contravene any Legal Requirement
(including those relating to data protection or privacy), fiduciary duty or the terms of any
Contract, would result in the waiver of any legal privilege or work-product protection,
would expose Purchaser, the Acquired Companies, or their respective Affiliates to risk of
liability (including with respect to disclosure of sensitive, confidential or personal
information) or would cause significant competitive harm to Purchaser, the Acquired
Companies, their respective Affiliates or their respective businesses (provided, that
Purchaser shall cause Holdco to provide prompt written notice to Seller if it determines to
withhold any information pursuant to the foregoing, and Purchaser and Acquired
Companies shall reasonably cooperate with Seller to implement alternative arrangements
whereby such information may be provided in a manner that would not reasonably be
expected to waive an applicable privilege, contravene an applicable Legal Requirement or
Contract, or cause significant competitive harm to Purchaser, the Acquired Companies, or
their respective Affiliates).

(b)  Without limiting the generality of Section 7.1(a), Holdco, within four (4)
Business Days of (x) if the Closing Date is the first calendar day of the month, the Closing
Date, or (y) if the Closing Date is not the first calendar day of the month, the date that is
the first calendar day of a month following the Closing Date, deliver, or cause Holdco to
deliver, to Seller, customary quarter and month-end income statement and balance sheet
and other similar financial information of the type that the Acquired Companies and
Business have historically provided to Seller via its financial reporting system for the
monthly and quarterly period in which the Closing occurs, in each case as if the Closing
Date was the date of a quarter end; provided, however, that for the avoidance of doubt,
such information shall not be binding upon, or relevant to the Post-Closing Statement.

(¢)  Thebooks and records of the Business shall be transferred (for no additional
consideration) to the Acquired Companies as part of the Transactions. Purchaser agrees to
hold, and to cause Holdco and the Acquired Companies to hold, all the books and records
of Holdco and the Acquired Companies existing on the Closing Date and not to destroy or
dispose of any such books and records for a period of seven (7) years from the Closing
Date or such longer time as may be required by Legal Requirements, and thereafter, if any
of them desires to destroy or dispose of such books and records, to offer first in writing at
least sixty (60) days prior to such destruction or disposition to surrender them to Seller.

(d)  If Seller or any Affiliate thereof (except the Acquired Companies) locate
additional books and records of the Business post-Closing, or if the books and records of
the business are contained in Seller or such Affiliates” possession, such Person shall have
the same records retention requirements as Purchaser pursuant to this Section 7.1, mutatis
mutandis.

7.2 D&O Indemnification and Insurance.






(a) From and after the Closing, Holdco and the Acquired Companies shall to
the fullest extent permitted by applicable Legal Requirement, for a period of six (6) years
after the Closing and at all times subject to applicable Legal Requirements, not amend,
repeal or modify in any adverse manner, and otherwise cause to be maintained in effect the
provisions regarding elimination of liability of officers and directors, and indemnification
of and advancement of expenses with respect to pre-Closing periods to officers, directors,
trustees, members, managers and employees (“D&O Indemnitees”) contained in the
organizational documents of any Acquired Company as of the Closing and (iii) not settle,
compromise or consent to the entry of any judgment in any Proceeding or threatened
Proceeding in which indemnification would likely be expected to be sought by a D&O
Indemnitee hereunder, unless such settlement, compromise or consent includes an
unconditional release of such D&O Indemnitee from all liability arising out of, relating to
or resulting from such Proceeding or such D&O Indemnitee otherwise consents in writing
to the entry of such judgment, and cooperates in the defense of such Proceeding or
threatened Proceeding.

(b) If, following the Closing, Holdco, any Acquired Company, or any of its
respective successors or assigns, (i) shall consolidate with or merge into any other
corporation or entity and shall not be the continuing or surviving corporation or entity of
such consolidation or merger or (ii) shall transfer all or substantially all of its properties
and assets to any Person, then, and in each such case, use commercially reasonable efforts
to cause proper provisions to be made so that the successors and assigns of Holdco, such
Acquired Company or any of their respective successors or assigns, as the case may be,
shall assume all of the obligations set forth in this Section 7.2

(¢)  The rights of the D&O Indemnitees under this Section 7.2 shall be in
addition to any rights such D&O Indemnitees may have under the organizational
documents of the Acquired Companies, or under any applicable Contracts or Legal
Requirements, and Holdco shall, and shall cause each of the Acquired Companies to, honor
and perform under all indemnification agreements entered into by the Acquired Companies
as in effect as of the date of this Agreement and made available to Purchaser.

(d)  The obligations of Holdco and the Acquired Companies under this
Section 7.2 shall not be terminated, amended or modified in any manner so as to adversely
affect any D&O Indemnitee (including such Person's successors, heirs and legal
representatives) to whom this Section 7.2 applies without the written consent of such
affected D&O Indemnitee (it being expressly agreed that the D&O Indemnitees to whom
this Section 7.2 applies shall be third-party beneficiaries of this Section 7.2, and this
Section 7.2 shall be enforceable by such D&O Indemnitees and their respective successors,
heirs and legal representatives and shall be binding on all successors and assigns of
Purchaser, Holdco, and each Acquired Company).

7.3 Further Assurances; Wrong Pockets.

(a)  From time to time following the Closing, Seller shall, and shall cause its
Controlled Affiliates to, and Purchaser shall, and shall cause its Controlled Affiliates
(including Holdco and Midco) to, execute, acknowledge and deliver all reasonable further






conveyances, notices, assumptions, releases and acquittances and such instruments, and
shall take such reasonable actions as may be necessary or appropriate to make effective the
Transactions as may be reasonably requested by the other party; provided, however, that
nothing in this Section 7.3 shall require any party or any of its respective Affiliates to
expend any money, commence or participate in any Proceeding, incur liabilities or offer or
grant any accommodation (financial or otherwise) to any third party following the Closing.

(b)  In furtherance, and not by way of limitation, of the foregoing, if after the
Closing, (i) Seller or its Controlled Affiliates, or Purchaser or its Controlled Affiliates
(including Holdco and Midco), discovers that any assets or properties owned, leased or
licensed by any Acquired Company that are not used or held for use in connection with the
Business were inadvertently or mistakenly retained by any Acquired Company, then
Purchaser shall, and shall cause its Controlled Affiliates (including Holdco and Midco) to,
(A) immediately cease using such assets and properties and (B) cooperate with Seller to
transfer or assign such assets and properties to Seller (or its designee) at Seller’s expense,
with no requirement of additional consideration to the fullest extent permitted by applicable
Legal Requirements and execute and deliver any amendments or supplements to this
Agreement, exhibits, schedules or the Seller Disclosure Schedule, as applicable, to transfer
such assets and properties to Seller (or its designee) effective as of the Closing Date and
(i1) Seller Party or its Controlled Affiliates, or Purchaser or its Controlled Affiliates
(including Holdco and Midco), discovers that any assets or properties owned, leased or
licensed by any Seller or its Controlled Affiliates that were used or held for use in
connection with the Business or any Seller Milacron IP were inadvertently or mistakenly
not retained by or transferred to any Acquired Company or would have caused a breach or
inaccuracy of the representations and warranties set forth in Section 4.15, then Seller shall,
and shall cause its Controlled Affiliates to, (A) immediately cease using such assets and
properties and (B) cooperate with Purchaser to transfer or assign such assets and properties
to Holdco at Purchaser’s expense, with no requirement of additional consideration to the
fullest extent permitted by applicable Legal Requirements and execute and deliver any
amendments or supplements to this Agreement, exhibits, schedules or the Seller Disclosure
Schedule, as applicable, to transfer such assets and properties to Holdco effective as of the
Closing Date. The parties agree to use their reasonable best efforts to structure any transfer
of assets and properties referred to in the immediately preceding sentence in a manner that
minimizes Taxes and is equitable for the parties, Holdco and the Acquired Companies,

(c)  Following the Closing, (i) Seller shall, and shall cause its Controlled
Affiliates to, promptly deliver to Holdco or an Acquired Company (A) any mail, packages,
orders, inquiries and other communications addressed to Seller or its Controlled Affiliates
exclusively relating to the Business and (B) any property that Seller or its Controlled
Affiliates receive and that properly belongs to Holdco or an Acquired Company, and (ii)
Purchaser shall, and shall cause its Affiliates to, promptly deliver to Seller (A) any mail,
packages, orders, inquiries and other communications addressed to Seller or its Affiliates
or to the extent relating to a business, product line or asset of Seller or its Affiliates other
than the Business and (B) any property that Purchaser or its Affiliates (including Holdco
and Midco) receive and that properly belongs to Seller or its Affiliates.






(d)  If, following the Closing, (i) Seller or its Controlled Affiliates receives any
funds belonging to Holdco or an Acquired Company in accordance with the terms of this
Agreement, Seller shall, or shall cause its Controlled Affiliates to, (A) promptly advise
Purchaser, (B) segregate and hold such funds in trust for the benefit of Holdco or an
Acquired Company and (C) promptly deliver such funds, together with any interest earned
thereon, to an account or accounts designated in writing by Purchaser, on behalf of Holdco
or an Acquired Company, and (i1) Purchaser or its Affiliates (including Holdco and Midco)
receives any funds belonging to Seller or its Affiliates in accordance with the terms of this
Agreement, Purchaser shall, or shall cause its Affiliates (including Holdco and Midco) to,
(A) promptly advise Seller or its applicable Affiliate, (B) segregate and hold such funds in
trust for the benefit of Seller or its applicable Affiliate and (C) promptly deliver such funds,
together with any interest earned thereon, to an account or accounts designated in writing
by Seller.

ARTICLE VIII

TAX MATTERS

8.1  Intended Tax Treatment. It is intended for U.S. federal and applicable state and
local income Tax purposes that (a) Holdco will be treated as a disregarded entity prior to
Purchaser’s purchase of the Purchased Holdco Interests, (b) Holdco will be classified as a
partnership after Purchaser’s purchase of the Purchased Holdco Interests, (c) Purchaser’s purchase
of the Purchased Holdco Interests shall be treated as a transaction described in Revenue Ruling
99-5 (Situation 1) pursuant to which (1) Purchaser will be deemed to purchase fifty-one percent
(51%) of the Midco Interests from Seller in a taxable transaction under Section 1001 of the Code,
and (1) Purchaser and Seller will be deemed to contribute fifty-one percent (51%) and forty-nine
percent (49%), respectively, of the Midco Interests to Holdco in the formation of a new partnership
under Section 721 of the Code (the "Intended Tax Treatment"). The parties hereto agree that, for
all applicable Tax purposes, the transactions contemplated by this Agreement will be reported in
a manner that is consistent with the Intended Tax Treatment and none of them (nor any of their
respective Affiliates) will take any Tax position inconsistent therewith on any Tax Return, in any
amended Tax Return, or in any Tax contest, except as otherwise required by Legal Requirements
or a final "determination” within the meaning of Section 1313(a)(1) of the Code or any similar
provision of any state, foreign or local Law.

8.2 Section 704(c) of the Code. Holdco shall apply Section 704(c) of the Code to the
property deemed contributed to the capital of Holdco by Seller pursuant to Section 8.1(c)(ii) by
using the "traditional method" as described in Treasury Regulations Section 1.704-3(b), and the
operating agreement or other applicable governing document of Holdco shall so specify.

8.3  Prohibited Actions. Without the consent of Seller (which shall not be unreasonably
withheld, conditioned or delayed), Purchaser shall not, and shall cause its Affiliates (including
Holdco, Midco and the Acquired Companies) not to (i) file, re-file, supplement, or amend any Tax
Return of the Acquired Companies for any Pre-Closing Tax Periods, (ii) file any Tax Return of
the Acquired Companies that includes a Pre-Closing Tax Period in a jurisdiction where the
Acquired Company did not previously file such Tax Return (unless a change in the operation of
the Business requires filing a Tax Return in any such new jurisdiction). (iii) voluntarily approach




X




any Governmental Authority regarding any Taxes or Tax Returns of the Acquired Companies that
were originally due on or before the Closing Date, (iv) enter into any closing agreement or settle
any Tax claim or assessment with respect to the Acquired Companies for any Pre-Closing Tax
Periods, (v) surrender any right to claim a refund of Taxes of the Acquired Companies for any Pre-
Closing Tax Period, (vi) make any election with respect to any Acquired Company (including, but
not limited to, any election under Section 338 of the Code related to the transactions contemplated
by this Agreement or any entity classification election pursuant to Treasury Regulations Section
301.7701-3), (vii) change any method of Tax accounting or any Tax accounting period of any
Acquired Company, (viii) extend or waive, or cause to be extended or waived, any statute of
limitations or other period for the assessment of any Tax or deficiency of the Acquired Companies
related to any Pre-Closing Tax Period, or (ix) take any action relating to Taxes on the Closing Date
after the Closing outside the ordinary course of business, in each case, to the extent such action
would increase any Tax liability of Seller or its Affiliates for a Pre-Closing Tax Period.

8.4  Tax Matters Cooperation. Seller shall, and shall cause its Controlled Affiliates to,
and Purchaser shall, and shall cause its Affiliates (including Holdco and Midco) to, cooperate fully
to the extent reasonably requested by the other party in connection with the filing of any Tax
Returns related to the Acquired Companies and in respect of the Business and in connection with
any Tax Proceeding or in connection with determining a liability for Taxes or a right to refund of
Taxes. Such cooperation shall include the retention and (upon the other party's request) the
provision of records and information reasonably relevant to any such Tax Proceeding and making
employees available on a mutually convenient basis to provide additional information and
explanation of any material provided hereunder; provided, however, that notwithstanding anything
to the contrary contained in this Agreement, Seller and its Affiliates shall not be required to provide
Purchaser or its Affiliates (including Holdco and Midco) or its or their respective Representatives
with any Consolidated Return (or copy thereof).

8.5  Transfer Taxes. Notwithstanding anything to the contrary contained in this
Agreement, Holdco and the Acquired Companies, shall be liable for and shall pay (or cause to be
paid) when due and shall indemnify and hold harmless Purchaser, Seller and each of their
respective Affiliates from and against any Transfer Taxes imposed as a result of the Transactions;
provided, any Tax imposed by an Indian Tax Authority as a result of the Reorganization or the
Transactions shall not constitute a Transfer Tax for which Purchaser, Holdco or the Acquired
Companies 1s liable pursuant to this Section 8.5; provided further, that to the extent any Seller
Party is required to pay VAT as a result of the Reorganization or the Transaction, any reclaim or
refund of such VAT shall be paid directly to Seller (less any costs, expenses or Taxes incurred by
Purchaser, Holdco or an Acquired Company as a result of, or in connection with, the receipt of
such refund). The party responsible under applicable Legal Requirements for filing the Tax
Returns with respect to any such Transfer Taxes shall prepare and timely file such Tax Returns
and promptly provide a copy of such Tax Return to the other party. Seller shall, and shall cause
its Controlled Affiliates to, and Purchaser shall, and shall cause its Affiliates (including Holdco
and Midco) to, cooperate in connection with the preparation and filing of any such Tax Returns.

8.6 Pre-Closing Tax Returns. Seller shall cause to be prepared and filed all Tax Returns
for the Acquired Companies for any Tax period ending on or prior to the Closing Date, the due
date of which is after the Closing Date (giving effect to any properly obtained extension) (each, a
"Pre-Cloging Tax Return™) All Pre-Closine Tax Retnirng chall he nrenared in accordance with the
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past practice of the Acquired Companies in filing their Tax Returns, except as otherwise required
by applicable Legal Requirements. Seller shall provide Purchaser with a copy of each Pre-Closing
Tax Return no later than thirty (30) days prior to the date such Pre-Closing Tax Return is due
(giving effect to any properly obtained extension) for Purchaser’s review (or as soon as reasonably
practicable thereafter). Within ten (10) Business Days of receipt by Purchaser of any such Pre-
Closing Tax Return, Purchaser shall inform Seller of any objections Purchaser has to such Pre-
Closing Tax Return. If Purchaser informs Seller of any such objection, then Seller and Purchaser
shall negotiate in good faith to resolve such objections. If, despite such good faith efforts, Seller
and Purchaser are unable to resolve such objections within five (5) Business Day of the delivery
of such objections to Seller, then the matter shall be submitted to an independent accounting firm
of national reputation as shall be agreed upon in writing by Seller and Purchaser for review and
resolution, which shall be limited to such objections. Seller shall cause to be timely filed such Pre-
Closing Tax Returns on the basis of the copy provided to Purchaser, as modified to reflect the
resolution of Purchaser’s objections thereto (if any). Purchaser shall cause to be prepared and filed
all Tax Returns for the Acquired Companies for any Straddle Period (each, a "Straddle Tax
Return"). All Straddle Tax Returns shall be prepared in all material respects in accordance with
the past practice of the Acquired Companies in filing their Tax Returns, except as otherwise
required by applicable Legal Requirements. Purchaser shall provide Seller with a copy of each
Straddle Tax Return no later than thirty (30) days prior to the date such Straddle Tax Return is due
(giving effect to any properly obtained extension) for Seller’s review (or as soon as reasonably
practicable thereafter). Within ten (10) Business Days of receipt by Seller of any such Straddle
Tax Return, Seller shall inform Purchaser of any objections Seller has to such Straddle Tax Return.
If Seller informs Purchaser of any such objection, then Seller and Purchaser shall negotiate in good
faith to resolve such objections. If, despite such good faith efforts, Seller and Purchaser are unable
to resolve such objections within five (5) Business Day of the delivery of such objections to
Purchaser, then the matter shall be submitted to an independent accounting firm of national
reputation as shall be agreed upon in writing by Seller and Purchaser for review and resolution,
which shall be limited to such objections. Purchaser shall cause to be timely filed such Straddle
Tax Returns on the basis of the copy provided to Seller, as modified to reflect the resolution of
Seller’s objections thereto (if any).

8.7  Straddle Period. For purposes of determining Taxes with respect to any Straddle
Period, (i) real, personal and intangible property Taxes and any other similar Taxes levied on a per
diem basis of any Person for a Pre-Closing Tax Period shall be equal to the amount of such Taxes
for the entire Straddle Period multiplied by a fraction, the numerator of which is the number of
days during the Straddle Period that are in the Pre-Closing Tax Period and the denominator of
which is the total number of days in the Straddle Period and (ii) any other Taxes of any Person for
any Pre-Closing Tax Period shall be computed as if such Tax period ended as of the close of
business on the Closing Date, provided that exemptions, allowances or deductions that are
calculated on an annual basis (including depreciation and amortization deductions), other than with
respect to property placed in service after the Closing, shall be allocated on a per diem basis. For
the avoidance of doubt, any Taxes with respect to income included under Section 951 or Section
951A of the Code shall be computed, as if such taxable period for both U.S. and foreign Tax
purposes ended as of the close of business on the Closing Date and the taxable year of any
partnership, pass-through entity or "controlled foreign corporation” within the meaning of Section
957 of the Code that any of the Acquired Companies own, directly or indirectly, shall be deemed






to end for both U.S. and foreign Tax purposes as of the close of business on the Closing Date for
such purposes.

8.8  Transaction Tax Deductions and Bonuses. Seller shall be entitled to any applicable
Tax deductions related to any payments made pursuant to the STIC Program, and all Transaction
Tax Deductions shall be deducted in Tax Returns for Pre-Closing Tax Periods.

8.9  Survival. The covenants set forth in this Article VIII shall survive until sixty (60)
days following the expiration of the applicable statute of limitations (including extensions).

ARTICLE IX

EMPLOYEES

0.1  Transfer of Business Emplovees.

(a)  Transferred Employees. Prior to the Closing Date, Seller shall use
commercially reasonable efforts to cause the transfer to Seller or its Controlled Affiliates
(other than an Acquired Company) of the employment of each Excluded Employee. Any
Excluded Employee whose employment is not so transferred prior to the Closing Date shall
remain an employee of the applicable Acquired Company until such Excluded Employee’s
employment is transferred as provided in the Transition Services Agreement. Purchaser
and Holdco shall not, and Purchaser shall cause Holdco and each Acquired Company not
to, terminate, or change any of the terms (including compensation, benefits, reporting
structure and work location) of, the employment of any Excluded Employee who remains
employed by an Acquired Company following the Closing Date and prior to the transfer
of such Excluded Employee as provided in the Transition Services Agreement. As soon
as reasonably practicable and in any event no later than the end of the term of the Transition
Services Agreement, Seller shall offer any remaining Excluded Employee employment
with Seller or its Controlled Affiliates on terms and conditions that are no less favorable
than those available to the Excluded Employee immediately prior to the offer date and with
continuity of service. For the avoidance of doubt, Seller and its Controlled Affiliates shall
be solely responsible for, and shall indemnify, defend and hold Purchaser and its Affiliates
(including the Acquired Companies) harmless from, all obligations to Excluded Employees
under this Agreement or the Transition Services Agreement or applicable Legal
Requirements in all relevant jurisdictions and under the applicable terms of any
employment Contracts, including, without any limitation, any severance, retrenchment or
other termination pay or benefits that are payable to any Excluded Employee on account
of the termination of such Excluded Employee by the Acquired Company. All costs and
expenses arising out of, relating to or resulting from current or former Excluded
Employees, their compensation, benefits, claims and actions, and the terms and conditions
of their employment or the termination or transfer thereof, shall be the responsibility of,
and shall be paid or reimbursed by, Seller and its Controlled Affiliates, including in
accordance with the Transition Services Agreement, and Seller and its Controlled Affiliates
shall indemnify and hold Purchaser and its Affiliates (including the Acquired Companies)
harmless for all liabilities in respect thereof. Seller shall update Schedule 1.1(c), and shall
propose changes to Schedule 1.1(d), and Schedule 1.1(e), of the Seller Disclosure Schedule







to reflect any changes that occur after the date of this Agreement and shall deliver such
updated Schedules to Purchaser at least five (5) Business Days prior to the Closing Date.
Each Business Employee who is employed by an Acquired Company as of the Closing
Date (including any Excluded Employee whose employment has not been transferred to
Seller or its Controlled Affiliates on or prior to the Closing Date in respect of whom Seller
and its Affiliates are meeting their obligations under the Transition Services Agreement)
and each Hired Employee who is hired by Holdco or its Affiliates (including any Acquired
Company) after the Closing Date as provided in the Transition Services Agreement shall
be referred to herein as a "Transferred Employee." Notwithstanding anything to the
contrary in this Article IX or otherwise, the terms and conditions of employment with
regard to any Transferred Employee whose employment terms are subject to a collective
bargaining agreement (a "Collective Bargaining Agreement"), shall be governed
exclusively by such Collective Bargaining Agreement and Purchaser and its Affiliates
(including Holdco and Midco) shall abide by the terms and conditions in any such
Collective Bargaining Agreement.

(b)  Hired Employees. At the times provided for in the Transition Services
Agreement, Holdco or its Affiliates (including any Acquired Company) shall, and
Purchaser shall cause Holdco or its Affiliates (including any Acquired Company) to, offer
employment to each Hired Employee on terms consistent with those applicable to Business
Employees generally under this Article IX. With respect to each such Hired Employee
who commences employment with Holdco or its Affiliates (including any Acquired
Company), such Hired Employee shall be deemed a Transferred Employee and references
to the "Closing Date" in this Article [X shall be deemed to refer to the date that such Hired
Employee commences employment with Holdco or its Affiliates (including any Acquired
Company).

(c)  Business Employees on Long-Term Disability. Notwithstanding anything
to the contrary in this Section 9.1, with respect to any Business Employee who 1s receiving
long-term disability benefits as of the Closing Date pursuant to a Seller Benefit Plan
principally covering employees employed in the United States (each, an "LTD Employee"),
Seller shall cause such LTD Employee to remain employed by Seller or its Controlled
Affiliates (other than an Acquired Company) or transfer the employment of such LTD
Employee from an Acquired Company to Seller or a Controlled Affiliate (other than an
Acquired Company), as applicable. Schedule 9.5(c) of the Seller Disclosure Schedule sets
forth all of the LTD Employees as of the date of this Agreement, which includes the name
and the date on which such disability benefits became effective in respect of such LTD
Employee. To the extent such LTD Employee is, within twelve (12) months following the
effective date of such disability benefits, or such later date as required by applicable Legal
Requirements, able to return to work, Holdco or its Affiliates (including any Acquired
Company) shall, and Purchaser shall cause Holdco or its Affiliates (including any Acquired
Company) to, offer employment to such employee on terms consistent with those
applicable to Business Employees generally under this Article IX. With respect to each
such LTD Employee who commences employment with Holdco or its Affiliates (including
any Acquired Company), such LTD Employee shall be deemed a Transferred Employee
and references to the "Closing Date" in this Article [X shall be deemed to refer to the date
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any Acquired Company). Seller shall be solely responsible for providing long-term
disability benefits to any LTD Employee for any period that precedes such LTD
Employee’s becoming a Transferred Employee. Each Business Employee who is receiving
long-term disability benefits as of the Closing Date pursuant to a Seller Benefit Plan
principally covering employees employed outside of the United States shall remain
employed by the applicable Acquired Company on the Closing Date, including following
a transfer of such Business Employee’s employment to Holdco or an Acquired Company

pursuant to Section 9.1(a).

9.2 Continuation Period. Subject to any applicable Legal Requirements or Contracts
to the extent explicitly assumed by the Holdco or its Controlled Affiliates pursuant to Section 1.1
of this Agreement and other than as set forth in the Transition Services Agreement:

(a)  Forthe period commencing on the Closing Date and ending on the first (1st)
anniversary of the Closing Date, or for such shorter period of employment, as the case may
be (the "Continuation Period"), Holdco or its Affiliates (including any Acquired Company)
shall and Purchaser shall cause Holdco or its Affiliates (including any Acquired Company)
to, provide, or cause to be provided, to each Transferred Employee (i) a base salary (or
hourly base wage rate) that is at least equal to the base salary (or hourly base wage rate)
provided to such Transferred Employee immediately prior to the Closing Date, (ii) a target
annual cash bonus or commission opportunity, if any, that is at least equal to the target
annual cash bonus or commission opportunity provided to such Transferred Employee
immediately prior to the Closing Date and (iii) employee health, welfare, retirement, and
fringe benefits and perquisites that are substantially comparable in the aggregate to the
employee health, welfare, retirement, and fringe benefits and perquisites provided to
Transferred Employees immediately prior to the Closing Date;

(b)  Inthe event of termination of the employment of any Transferred Employee
during the Continuation Period, subject to the Transferred Employee’s execution and non-
revocation of a general release of claims in favor of Purchaser and its Affiliates, Holdco or
its Affiliates (including any Acquired Company) shall, and Purchaser shall cause Holdco
or its Affiliates (including any Acquired Company) to, provide, or cause to be provided, to
such Transferred Employee severance pay and benefits no less favorable than the severance
pay and benefits to which such Transferred Employee would have been entitled under any
applicable Benefit Plan immediately prior to the Closing Date;

(¢)  Holdco or its applicable Affiliate (including any Acquired Company) shall
use commercially reasonable efforts, and Purchaser shall use commercially reasonable
efforts, to cause Holdco or its Affiliates (including any Acquired Company) to give each
Transferred Employee full credit for purposes of eligibility to participate, vesting, benefit
level, and, with respect to severance and vacation benefits only, determining level of
benefits (but not for benefit accrual), under (1) the Acquired Company Benefit Plans and
(i1) each other employee benefit plan, policy or arrangement maintained or made available
for the benefit of Transferred Employees as of and after the Closing Date by Holdco or its
Affiliates, for such Transferred Employee’s service prior to the Closing Date with Seller
and its applicable Affiliates and their respective predecessors, to the same extent such
service is recognized for emplovees generally following the Closing Date under the






Acquired Company Benefit Plan and any analogous Seller Benefit Plan but only to the
extent such service was recognized by Seller and its Controlled Affiliates prior to the
Closing Date; provided that such credit shall not be given to the extent that it would result
in a duplication of benefits for the same period of service; and

(d)  Holdco shall use commercially reasonable efforts, and Purchaser shall use
commercially reasonable efforts, to cause Holdco or its applicable Affiliates (including any
Acquired Company) to (i) waive any limitation on health or welfare coverage of the
Transferred Employees due to pre-existing conditions, waiting periods, active employment
requirements, and requirements to show evidence of good health under any applicable
health and welfare plan of Holdco or its Affiliates (including any Acquired Company) to
the extent such Transferred Employees were covered under a similar benefit plan of Seller
or its Controlled Affiliates immediately prior to the Closing Date and (ii) credit each such
Transferred Employee with all deductibles, co-payments, co-insurance and out-of-pocket
expenses paid by such employee under any health or welfare benefit plan of Seller or its
Controlled Affiliates prior to the Closing Date during the year in which the Closing Date
occurs for the purpose of determining the extent to which any such employee has satisfied
any applicable deductible and whether such employee has reached the out-of-pocket
maximum under any benefit plan of Holdco or its Affiliates (including any Acquired
Company) for such year.

9.3  Seller 401(k) Plan. As soon as reasonably practicable after the Closing Date, the
Transferred Employees shall no longer participate as active employees in the Process Equipment
Group 401(k) Savings Plan (the "Seller 401(k) Plan") and Holdco shall, and Purchaser shall cause
Holdco to, designate a tax-qualified defined contribution plan of Holdco (such plan, the "Holdco
Savings Plan") that either (a) currently provides for acceptance of Transferred Employee (other
than Excluded Employee) "eligible rollover distributions" (as such term is defined in Section
401(a)(31) of the Code, including notes representing plan loans) or (b) shall be amended as soon
as practicable following the Closing Date to provide for acceptance of Transferred Employee
(other than Excluded Employee) eligible rollover distributions, including notes representing plan
loans. Seller shall, and shall cause its Controlled Affiliates to, and Purchaser shall, and shall cause
its Affiliates (including Holdco, Midco and the Acquired Companies) to, cooperate to take any
and all actions needed to permit each Transferred Employee (other than any Excluded Employee)
to immediately participate in the Holdco Savings Plan and to permit each Transferred Employee
(other than any Excluded Employee) with an eligible outstanding loan balance under the Seller
401(k) Plan as of the Closing Date to continue to make scheduled loan payments to the Seller
401(k) Plan after the Closing Date, pending the distribution and in-kind rollover of the notes
evidencing such loans from the Seller 401(k) Plan to the Holdco Savings Plan so as to prevent a
deemed distribution or loan offset with respect to such outstanding loans.

9.4  Seller Benefit Plan Participation; M&A Qualified Beneficiaries. Effective as of the
Closing Date, the Transferred Employees shall no longer participate as active employees in any
Seller Benefit Plan (other than as set forth in the Transition Services Agreement). Except as
required by an applicable Legal Requirement, (A) Seller shall be, or shall cause its Controlled
Affiliates to be, responsible for all (1) medical, vision, dental and prescription drug claims for
expenses incurred by any Transferred Employee or his or her dependents, (2) claims for short-term
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accidental death and dismemberment benefits incurred by any Transferred Employee and
(4) claims relating to COBRA coverage attributable to "qualifying events" with respect to any
Transferred Employee and the Transferred Employee’s beneficiaries or dependents, in each case,
prior to the Closing Date, and (B) Holdco or its Affiliates (including any Acquired Company) shall
be responsible for all such claims or "qualifying events," in each case, incurred on or after the
Closing Date while the Transferred Employee is employed by Holdco and its Affiliates. Except
in the event of any claim for workers compensation benefits, for purposes of this Section 9.4, the
following claims and liabilities shall be deemed to be incurred as follows: (a) with respect to short-
term disability, long-term disability, life and accidental death and dismemberment benefits, upon
the effective date of the illness, injury, death or accident giving rise to such benefits and (b) with
respect to medical, dental, vision, prescription and health-related benefits, upon the date of
provision of the services, materials or supplies comprising any such benefits. Seller and its
Affiliates shall be responsible for all claims for workers compensation benefits that are incurred
on or prior to the Closing Date by any Transferred Employee, and Holdco and its Affiliates
(including any Acquired Company) shall be responsible for all such claims that are incurred after
the Closing Date while the Transferred Employee 1s employed by Holdco and its Affiliates. A
claim for workers compensation benefits shall be deemed to be incurred on the date the injury of
giving rise to the claim occurs.

9.5 2025 Annual Cash Bonuses. Holdco and its Affiliates shall be solely responsible
for the payment of cash bonuses under the Acquired Company Benefit Plans set forth on
Schedule 9.5 of the Seller Disclosure Schedule (the "Acquired Company Bonus Plans") for and in
respect of each Transferred Employee (together with any employer payroll Taxes thereon) with
respect to any performance period that is ongoing as of the Closing. Holdco or its Affiliates
(including any Acquired Company) shall, and Purchaser shall cause Holdco or its Affiliates
(including any Acquired Company) to, pay to the Transferred Employees the full amount of the
bonuses or commissions earned by the Transferred Employees (other than any Excluded
Employee) under the Acquired Company Bonus Plans for the full fiscal year in which the Closing
Date occurs, subject to such conditions as otherwise would be applicable to the payment thereof
and payable at such time as 1s consistent with Legal Requirements and as such amounts would
have been paid to the Transferred Employees under the applicable Acquired Company Bonus Plan
based on actual performance under such plans (as reasonably determined by Purchaser). For the
avoidance of doubt, Seller or its Affiliates shall pay Transferred Employees any earned but unpaid
bonuses with respect to the fiscal year prior to the fiscal year that includes the Closing Date. Seller
shall pay or cause to be paid to each Transferred Employee who is eligible for a bonus under the
Hillenbrand Short-Term Incentive Compensation Program (the "STIC Program") for fiscal year
2025, within sixty (60) days following the Closing Date, such participants” bonus payable under
the terms and conditions of the STIC Program for the performance period beginning October 1,
2024 and ending (x) if the Closing Date is on or after the last Business Day of the month in which
Closing occurs, on the Closing Date, or (y) if the Closing Date is not on or after the last Business
Day of the month in which Closing occurs, the date of the most recently practicable month-end
prior to the Closing Date, and calculated based on actual performance measured against monthly
targets for the same performance period. Purchaser shall provide such bonus-¢ligible Transferred
Employees (other than any Excluded Employee) with the opportunity to earn cash incentives for
the remainder of the 2025 fiscal year after the Closing Date, which cash incentives shall be
governed by the cash incentive plans or programs mamtamed by Holdco and its Afﬁllates
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obligations under Section 9.2(a). Notwithstanding anything herein to the contrary, Seller shall be
entitled to any applicable Tax deductions related to any payments made pursuant to the STIC
Program.

9.6  Vacation and Paid Time Off.

(a)  Direct Employees. If required by applicable Legal Requirements, Seller
shall pay each Direct Employee who becomes a Transferred Employee all accrued but
unused vacation, sick leave and other paid time off for periods prior to the Closing Date,
as soon as administratively practicable following the Closing Date. To the extent that
applicable Legal Requirements do not require Seller to pay accrued but unused vacation,
sick leave and other paid time off to any Direct Employee who becomes a Transferred
Employee, Holdco and its Affiliates (including any Acquired Company) shall, and
Purchaser shall cause Holdco and its Affiliates (including any Acquired Company) to, (i)
recognize, honor, and assume all liabilities for, in each case, the amount of accrued but
unused vacation time, paid time off and other time-off benefits, if any, as such Transferred
Employee had with an Acquired Company, Seller or its Controlled Affiliates, as applicable,
as of immediately prior to the Closing Date; and (i1) permit such Transferred Employee to
use such accrued but unused vacation time, paid time off and other time-off benefits in the
same manner and upon the same terms and conditions as the Transferred Employee would
have been so permitted under the terms and conditions of the applicable policies of the
Acquired Company or Seller, as applicable, in effect for the calendar year in which such
Closing Date occurs.

(b)  Hired Employees. If required by applicable Legal Requirements, Seller
shall pay each Hired Employee who becomes a Transferred Employee all accrued but
unused vacation, sick leave and other paid time off for periods prior to the Closing Date,
as soon as administratively practicable following the Closing Date or as otherwise required
by applicable Legal Requirements. To the extent that applicable Legal Requirements do
not require Seller to pay accrued but unused vacation, sick leave or other paid time off to
any Hired Employee who becomes a Transferred Employee in accordance with this Section
9.6(b), Holdco and its Affiliates (including any Acquired Company) shall, and Purchaser
shall cause Holdco and its Affiliates (including any Acquired Company) to, (i) recognize,
honor, and assume all liabilities for, in each case, the amount of accrued but unused
vacation time, paid time off and other time-off benefits, if any, as such Transferred
Employee had with an Acquired Company, Seller or its Controlled Affiliates, as applicable,
as of immediately prior to the Closing Date; and (i1) permit such Transferred Employee to
use such accrued but unused vacation time, paid time off and other time-off benefits in the
same manner and upon the same terms and conditions as the Transferred Employee would
have been so permitted under the terms and conditions of the applicable policies of the
Acquired Company, Seller or its Controlled Affiliates, as applicable, in effect for the
calendar year in which such Closing Date occurs.

9.7  Communications. Prior to the Closing Date, Purchaser shall consult with Seller
before making any written or oral communications pertaining to the transfer of Business
Employees and Excluded Employees, any compensation or benefits matters or any redundancy
and lavoff plans. in each case, that may affect Business Emplovees or Excluded Emplovees in






connection with the Transactions. From and after the date of this Agreement and until the Closing
Date, and prior to Seller or any of its Affiliates making any written communications to (or holding
any “town meetings” or similar discussions with) any Business Employees pertaining to the
transfer of Business Employees, any compensation or benefits matters or any redundancy and
layoff plans, in each case, that may affect Business Employees in connection with the Transactions,
Purchaser shall have a reasonable period of time (not earlier than two (2) or in excess of five (5)
days) to review and comment on such communication, and Seller shall consider in good faith such
comments.

9.8  Immigration Compliance. From and after the date of this Agreement and following
the Closing Date, but for no longer than the duration of the applicable services under the Transition
Services Agreement, Holdco or its applicable Affiliate (including any Acquired Company) shall,
and Purchaser shall cause Holdco or its applicable Affiliate (including any Acquired Company)
to, use best efforts to process and support visa, green card or similar applications in respect of
Transferred Employees as of the Closing Date to the same extent that Seller provided such efforts
to process and support such applications prior to the Closing Date, and Seller shall provide such
assistance as reasonably requested by Purchaser, Holdco or its applicable Affiliate (including any
Acquired Company) in accordance with the applicable terms of the Transition Services
Agreement.

9.9  Collective Bargaining Agreements. Notwithstanding anything in this Agreement
to the contrary, Purchaser agrees that, as of the Closing Date, Holdco shall use commercially
reasonable efforts to, and Purchaser shall use commercially reasonable efforts to cause Holdco to,
in each case to the extent related to the Business as required by applicable Legal Requirements or
the Collective Bargaining Agreements as in effect as of the date of this Agreement, (i) cause the
Acquired Companies to honor or (i1) assume or cause its Controlled Affiliates to assume, any
Collective Bargaining Agreement set forth on Schedule 4.12(a) of the Seller Disclosure Schedule
and provide to the Transferred Employees who remain in the employment of Holdco or its
Affiliates (including, following the Closing, the Acquired Companies) and whose employment is
subject to any such Collective Bargaining Agreement until its expiration, modification or
termination wages, hours, and other terms and conditions of employment in accordance with its
terms and applicable Legal Requirements. Further, Holdco or its Affiliates (including, following
the Closing, the Acquired Companies) shall use commercially reasonable efforts to, and Purchaser
shall use commercially reasonable efforts to cause Holdco or its Affiliates (including, following
the Closing, the Acquired Companies) to, in each case to the extent related to the Business as
required by applicable Legal Requirements or the Collective Bargaining Agreements as in effect
as of the date of this Agreement, recognize the unions and works councils that are signatories to
the Collective Bargaining Agreements covering Transferred Employees as the representatives of
the Transferred Employees of the bargaining units described therein.

9.10 Employee Liabilities. Seller and Purchaser hereby acknowledge and agree that,
effective as of the Closing Date, (a) Holdco or its Affiliates (including any Acquired Company)
shall, and Purchaser shall cause Holdco or its Affiliates (including any Acquired Company) to,
assume all liabilities and obligations (i) arising out of, relating to or resulting from the employment
or termination of employment of any Business Employee (but not arising out of, relating to or
resulting from any Acquired Company Benefit Plan or Collective Bargaining Agreement, which
liahilities and ohlisationg are eovered hv elanse (1Y) (i1) arisine ant of relatine to ar resnlting from
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any Acquired Company Benefit Plan or Collective Bargaining Agreement, in each case, after the
Closing Date (or, if such obligation arises under the direction of Purchaser, on the Closing Date),
but excluding any such liability or obligation relating to an Excluded Employee, and (iii) expressly
assumed by Holdco or its Affiliates (including any Acquired Company) in accordance with the
provisions of this Article IX; and (b) other than the liabilities assumed by Holdco or its Affiliates
(including any Acquired Company) in the foregoing clause (a), Seller shall, or shall cause its
Controlled Affiliates to, retain all liabilities and obligations (1) arising out of, relating to or
resulting from any Seller Benefit Plan, whenever incurred, and (2) expressly retained by Seller or
its Controlled Affiliates in accordance with the provisions of this Article IX. Notwithstanding
anything to the contrary in this Article X or otherwise, Seller shall, or shall cause its Controlled
Affiliates to, retain and be responsible for all liabilities and obligations arising out of, relating to
or resulting from any Excluded Employee in accordance with Section 9.1(a).

9.11  No Third-Party Beneficiaries. Nothing contained in this Article [X, express or
implied, is intended to confer upon any Person not a party hereto (including any Business
Employee or any beneficiary thereof) any right, benefit or remedy of any nature whatsoever,
including any right to employment or continued employment for any period of time by reason of
this Agreement, any right to a particular term or condition of employment or any right to any
specific compensation or benefits. Notwithstanding anything to the contrary contained in this
Agreement, no provision of this Agreement is intended to, or does, constitute the establishment of,
or an amendment to, any Benefit Plan or similar arrangement.

9.12  Employment Offers. Seller shall permit Purchaser or its Affiliates (including
Holdco and Midco), as applicable, to distribute any offers of employment pursuant to Section
9.1(b) as early as fifteen (15) Business Days prior to the Closing Date. Purchaser and Seller agree
to cooperate and cause their respective Affiliates to cooperate in respect of communicating with
Hired Employees, and Seller agrees not to take any action intended to discourage any Hired
Employees from accepting the offer of employment with Purchaser or its Affiliates (including
Holdco and Midco). In furtherance of the foregoing, Seller shall permit representatives of
Purchaser or its Affiliates (including Holdco and Midco) to be present physically at the location(s)
where Hired Employees receiving offers are employed or providing services to facilitate the
collection of all necessary onboarding paperwork, subject to reasonable advance notice and
agreement regarding reasonable procedures designed to minimize disruption to Seller’s and
Affiliate’s business operations. With respect to those Hired Employees who accept offers of
employment from Purchaser or its Affiliates (including Holdco and Midco), Seller shall establish
their termination date with Seller on the Closing Date.

ARTICLE X

CONDITIONS TO CLOSING

10.1  Conditions of Purchaser. The obligations of Purchaser to consummate the
Transactions shall be subject to the satisfaction, or waiver by Purchaser (in its sole discretion), to
the extent permitted by applicable Legal Requirements, at or prior to the Closing, of each of the
following conditions:







(a) Representations and Warranties of Seller. (i) The representations and
warranties of Seller (other than the Seller Fundamental Representations and other than
Section 4.6(b)) contained in Article [V (including the related portions of the Seller
Disclosure Schedule) shall be true and correct as of the date hereof and as of the Closing
as if made on the Closing Date (other than any such representation and warranty that is
made as of a specific date, which representation and warranty shall have been true and
correct as of such date), except for breaches or inaccuracies, as the case may be, as to
matters that, individually or in the aggregate, have not had or would not reasonably be
expected to have a Material Adverse Effect; provided, however, that for purposes of
determining the satisfaction of the condition in this clause (i), no effect shall be given to
the exceptions or qualifications of "material" or "Material Adverse Effect" in such
representations and warranties, (ii) the Seller Fundamental Representations shall be true
and correct in all respects, except for de minimis inaccuracies, as of the date hereof and as
of the Closing as if made on the Closing Date (other than any such representation and
warranty that is made as of a specific date, which representation and warranty shall have
been true and correct in all material respects as of such date), and (ii1) Section 4.6(b) shall
be true and correct.

(b)  Covenants of the Seller Parties and their Controlled Affiliates. The
covenants contained in this Agreement required to be complied with by the Seller Parties
and their Controlled Affiliates at or prior to the Closing shall have been complied with in
all material respects. For the avoidance of doubt, this Section 10.1(b) shall give effect to
the last sentence of Section 6.4(c).

(¢c)  Certificate of Seller. Purchaser shall have received a certificate signed by
an authorized officer of Seller, dated as of the Closing Date, certifying that the conditions
set forth in Section 10.1(a), Section 10.1(b), and Section 10.1(d) have been satisfied.

(d)  NoMaterial Adverse Effect. Since the date of this Agreement, no Material
Adverse Effect shall have occurred that is continuing.

(e)  Releases. Purchaser shall have received evidence, reasonably satisfactory
to Purchaser, of the release of all Encumbrances and guarantees in respect of (x) the Seller
Debt Facilities, and (y) to the extent the Specified Consents have not been obtained, the
Credit Facilities.

10.2  Conditions of Seller. The obligations of Seller to consummate the Transactions
shall be subject to the satisfaction, or waiver by Seller (in its sole discretion), to the extent
permitted by applicable Legal Requirements, at or prior to the Closing, of each of the following
conditions:

(a)  Representations and Warranties of Purchaser. (i) The representations and
warranties of Purchaser (other than the Purchaser Fundamental Representations) contained
in Article V shall be true and correct as of the date hereof and as of the Closing as if made
on the Closing Date (other than any such representation and warranty that is made as of a
specific date, which representation and warranty shall have been true and correct as of such
date), except for breaches or inaccuracies, as the case may be, as to matters that,







individually or in the aggregate, have not had or would not reasonably be expected to have
a Purchaser Material Adverse Effect; provided, however, that for purposes of determining
the satisfaction of the condition in this clause (i), no effect shall be given to the exceptions
or qualifications of "material' or "Purchaser Material Adverse Effect” in such
representations and warranties and (ii) the Purchaser Fundamental Representations shall
be true and correct in all respects, except for de minimis inaccuracies, as of the date hereof
and as of the Closing as if made on the Closing Date (other than any such representation
and warranty that is made as of a specific date, which representation and warranty shall
have been true and correct in all material respects as of such date).

(b)  Covenants of Purchaser. The covenants contained in this Agreement
required to be complied with by Purchaser at or prior to the Closing shall have been
complied with in all material respects.

(¢c)  Certificate of Purchaser. Seller shall have received a certificate signed by
an authorized officer of Purchaser, dated as of the Closing Date, certifying that the
conditions set forth in Section 10.2(a), Section 10.2(b), and Section 10.2(b) have been
satisfied.

(d)  Midco Indebtedness Limitation. As of the Closing, the actual amount of
term Debt Financing borrowed at Closing shall not exceed $188,000,000.

10.3  Mutual Conditions. The respective obligations of each party to consummate the
Transactions shall be subject to the satisfaction, or waiver by mutual consent of, to the extent
permitted by applicable Legal Requirements, at or prior to the Closing, of each of the following
conditions:

(a)  Governmental Approvals. All required filings, notices and approvals,
including those Governmental Approvals set forth in Schedule 6.9(a) of the Seller
Disclosure Schedule, shall have been made, given or, as applicable, received or deemed to
be received, and any waiting periods (or extension thereof) applicable to the consummation
of the Transactions as required by other Governmental Approvals shall have been
terminated or shall have expired.

(b)  No Orders. No Governmental Authority of competent authority and
jurisdiction shall have issued an Order or enacted a Legal Requirement that remains in
effect or entered into an agreement with the parties that makes illegal or prohibits the
transactions contemplated by this Agreement.

(¢c)  Reorganization. Prior to the Closing Date, Seller shall have effectuated the
Reorganization in accordance with Exhibit B.

10.4  Waiver of Conditions. The conditions set forth in Section 10.1 may only be waived
by written notice from Purchaser. The conditions set forth in Section 10.2 may only be waived by
written notice from Seller. The conditions set forth in Section 10.3 may only be waived by written
notice from both Seller and Purchaser.






ARTICLE XI
TERMINATION
11.1  Termination. This Agreement may be terminated at any time prior to the Closing:
(@) by the mutual written consent of Seller and Purchaser;

(b) by Seller, if Purchaser shall have breached any representation or warranty
or failed to comply with any covenant or agreement applicable to Purchaser that in each
case would, if occurring or continuing on the Closing Date, proximately cause any Closing
Condition set forth in Section 10.2 or Section 10.3 not to be satisfied and such (i) Closing
Condition is incapable of being satisfied by the Outside Date or (i1) breach or failure to
perform has not been cured on or prior to the earlier of (A) the date that is thirty (30) days
from the date that Purchaser is notified in writing by Seller of such breach or failure to
perform and (B) the day prior to the Outside Date; provided, however, that the right to
terminate this Agreement under this Section 11.1(b) shall not be available to Seller if a
Seller Party or a Controlled Affiliate thereof is then in breach of any representation,
warranty, covenant or agreement contained in this Agreement such that Purchaser would
be entitled to terminate this Agreement pursuant to Section 11.1(c);

(¢) by Purchaser, if Seller shall have breached any representation or warranty
or failed to comply with any covenant or agreement applicable to a Seller Party or any
Controlled Affiliate thereof that in each case would, if occurring or continuing on the
Closing Date, proximately cause any Closing Condition set forth in Section 10.1 or Section
10.3 not to be satisfied and such (i) Closing Condition is incapable of being satisfied by
the Outside Date or (i) breach or failure to perform has not been cured on or prior to the
carlier of (A) the date that is thirty (30) days from the date that Seller is notified in writing
by Purchaser of such breach or failure to perform and (B) the day prior to the Outside Date;
provided, however, that the right to terminate this Agreement under this Section 11.1(c)
shall not be available to Purchaser if Purchaser is then in breach of any representation,
warranty, covenant or agreement contained in this Agreement, such that Seller would be
entitled to terminate this Agreement pursuant to Section 11.1(b);

(d) by either Seller or Purchaser, if the Closing has not occurred by July 28,
2025 (the "Qutside Date"), which date may be extended from time to time by the mutual
written consent of Purchaser and Seller; provided, however, that the right to terminate this
Agreement under this Section 11.1(d) shall not be available to any party (in the case of
Seller, including the Seller Parties and their Controlled Affiliates) whose breach of or
failure to fulfill any obligation under this Agreement has been the proximate cause of the
failure of the Closing to occur by the Outside Date;

(e) by either Seller or Purchaser in the event that any Governmental Authority
of competent authority and jurisdiction shall have issued an Order or enacted a Legal
Requirement that permanently enjoins or otherwise makes illegal or prohibits the sale of
the Holdco Interests pursuant to this Agreement and such Order or other Legal
Requirement shall have become final and non-appealable; provided, however, that the right







to terminate this Agreement under this Section 11.1(e) shall not be available to any party
(in the case of Seller, including the Seller Parties and their Controlled Affiliates) whose
breach or actions have been the proximate cause of, or have resulted in, the issuance of
such Order or the imposition of such other Legal Requirement; or

(f) by Seller, by written delivery of written notice to Purchaser, if (i) Purchaser
does not consummate the Transactions by the date the Closing is required to occur pursuant
to Section 3.1, (ii) Seller irrevocably confirms by written notice to Purchaser that (A) all
of the Closing Conditions set forth in Section 10.1 and Section 10.3 are satisfied or waived
(other than those conditions that by their nature are to be satisfied at the Closing itself, but
subject to the satisfaction or waiver of such conditions), and (B) Seller is ready, willing
and able to consummate the transactions contemplated hereby, and (iii) Purchaser fails to
consummate the Closing within two (2) Business Days after such notification (it being
understood that the conditions to the obligations of Purchaser to consummate the
transactions contemplated by this Agreement set forth in Section 10.1 and Section 10.3
shall have remained satisfied at the close of business on such second (2"') Business Day).

1.2 Notice of Termination. If this Agreement is terminated pursuant to Section | 1.1,
written notice of such termination shall be given by the terminating party to the other party (setting
forth a reasonably detailed description of the basis on which such party is terminating the
Agreement).

11.3  Effect of Termination. If this Agreement is validly terminated in accordance with
Section 11.1 and Section 11.2, all rights and obligations of the parties shall terminate without any
liability of any party or other Person and this Agreement shall become void and have no effect;
provided that (a) the rights and obligations of the parties under Section 6.8 (Confidentiality),
Section 6.11 (Financing Cooperation) (with respect to the confidentiality, reimbursement and
indemnification obligations of Purchaser therein), this Article XI (7ermination), and Article XII
(except for Section 12.12) (Miscellaneous Provisions), as well as any defined terms used in such
sections, the Guarantee and the Confidentiality Agreement shall survive termination of this
Agreement and (b) nothing herein shall relieve any party from liability for Willful Breach of any
representation, warranty, covenant or agreement contained herein occurring prior to termination,
in which case the aggrieved party shall be entitled to all rights and remedies available at law or in
equity; provided that Purchaser’s liability hereunder, if this Agreement is terminated for any
reason, including in respect of Willful Breach by Purchaser, shall be limited to payment of the
Purchaser Termination Fee (together with any related costs, expenses and interest) if and when
such payment (and related costs, expenses and interest) is due and payable in accordance with
Section 11.4 hereof.

11.4  Purchaser Termination Fee.

(a)  Inthe event that this Agreement is validly terminated by (1) Seller pursuant
to Section 11.1(b) or Section 11.1(f) or (ii) Seller or Purchaser pursuant to Section 11.1(d),
if at the time of such termination, this Agreement could have been terminated by Seller
pursuant to Section 11.1(b) or Section 11.1(f), then Purchaser shall pay to Seller an
aggregate termination fee of $14,200,000 in cash (the "Purchaser Termination Fee").







(b)  The Purchaser Termination Fee required to be paid pursuant to
Section 11.4(a) shall be paid to Seller promptly following the valid termination of this
Agreement giving rise to such Purchaser Termination Fee (and in any event no later than
five (5) Business Days following the valid termination of this Agreement giving rise to
such Purchaser Termination Fee). Such payment shall be made by wire transfer of
immediately available funds to an account designated in writing by Seller.

(¢)  Purchaser acknowledges and agrees that the agreement to pay the Purchaser
Termination Fee contained in this Section 11.4 is an integral part of the Transactions and
that, without this agreement, Seller would not enter into this Agreement; accordingly, if
Purchaser fails to promptly pay the Purchaser Termination Fee due pursuant to this
Section 11.4, and, in order to obtain such Purchaser Termination Fee, Seller commences a
suit that results in a final, non-appealable judgment against Purchaser for the Purchaser
Termination Fee, Purchaser shall pay to Seller its reasonable out-of-pocket costs and
expenses (including attorneys' fees and expenses) in connection with such suit, together
with interest on the amount of the Purchaser Termination Fee from the date such payment
was required to be made until the date of payment at a rate per annum, compounded on a
daily basis, equal to 10%. In the event Seller’s suit does not result in a final, non-appealable
judgment against Purchaser for the Purchaser Termination Fee, Seller shall pay to
Purchaser its reasonable costs and expenses (including attorneys' fees and expenses) in
connection with such suit.

(d)  Except for the right of specific performance to the extent permitted by
Section _12.10, Seller's right to receive the Purchaser Termination Fee when payable
pursuant to Section 11.4(a), together with any related costs, expenses and interest payable
pursuant to Section 11.4(c), shall constitute the sole and exclusive monetary remedies of
Seller against Purchaser, the Equity Financing Source, the Debt Financing Sources, the
Debt Financing Related Parties and their respective Affiliates, Representatives, successors
and assigns for any Losses suffered by Seller as a result of the failure of the transactions
contemplated by this Agreement or the Commitment Letters to be consummated or for any
breach or failure to perform hereunder or thereunder; provided, however, that Purchaser
shall remain obligated with respect to the Confidentiality Agreement, pursuant to
Section 12.1 and pursuant to Section6.11 (with respect to the confidentiality,
reimbursement and indemnification obligations of Purchaser therein) and the Equity
Financing Source shall remain obligated pursuant to the Guarantee under the terms thereof.
In no event shall Purchaser’s liability hereunder exceed the amount of the Purchaser
Termination Fee, plus such related costs, expenses and interest as set forth herein,
following termination of this Agreement for any reason.

()  The parties acknowledge and agree that in no event shall Purchaser be
required to pay the Purchaser Termination Fee on more than one occasion, or pay monetary
damages other than the Purchaser Termination Fee, plus such related costs, expenses and
interest as set forth herein. In the event the Purchaser Termination Fee is paid, none of
Purchaser or any of its respective Affiliates, nor any of their respective officers, directors,
managers, members, equityholders, partners, employees, agents, Affiliates, or
Representatives (collectively, the "Purchaser Related Parties), nor the Debt Financing
Sonrces ar Deht Financine Related Partiee chall have anv liahilitv of anv nature whatsnever
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to Seller, the Acquired Companies, or any of their respective Affiliates with respect to any
breach of this Agreement or any other agreement entered into in connection with this
Agreement or otherwise (including monetary damages for breach, whether Willful Breach,
intentional, unintentional, or otherwise, or monetary damages in lieu of specific
performance) or the failure of the Closing to occur or in respect of any representation made
or alleged to have been made in connection herewith or therewith, whether in equity or at
law, in contract, in tort or otherwise and the Purchaser Termination Fee is the sole and
exclusive monetary remedy (whether at law, in equity, in contract, in tort or otherwise) of
Seller, the Acquired Companies and each of their respective Representatives and Affiliates
against Purchaser, the Purchaser Related Parties, the Debt Financing Sources, the Debt
Financing Related Parties or any of their respective Affiliates if the transaction
contemplated by this Agreement are not consummated.

() Notwithstanding anything to the contrary in this Agreement, if the
Purchaser Termination Fee is paid in accordance with this Agreement, then thereafter, none
of Seller, the Acquired Companies and each of their respective Affiliates shall bring, and
expressly agrees that they shall not (and shall cause each of their respective Representatives
or Affiliates and all other Persons on its behalf not to) bring any Proceeding or otherwise
seek any remedies from, Purchaser or any Purchaser Related Party, or the Debt Financing
Sources or any Debt Financing Related Party (including monetary damages for breach,
whether Willful Breach, intentional, unintentional or otherwise, or monetary damages in
lieu of specific performance), whether in equity or at law, in contract, in tort or otherwise,
with respect to this Agreement, the termination hereof, or any other agreement entered into
in connection with this Agreement or any of the transactions contemplated by this
Agreement and any such Proceeding is hereby fully waived, released and forever
discharged.

(g)  Seller, the Acquired Companies, and Purchaser, acknowledge and agree that
the Purchaser Termination Fee is not a penalty, but rather is liquidated damages in a
reasonable amount. Except for the Purchaser Termination Fee (together with any related
costs, expenses and interest as set forth herein), none of Purchaser or any of Purchaser
Related Party will have any liability to Seller, the Acquired Companies, or any of their
Affiliates or their respective Representatives (or any other Person), including for any
multiple, consequential, indirect, special, statutory, exemplary or punitive damages,
relating to or arising out of this Agreement or any other agreement entered into in
connection with this Agreement or Transactions.

ARTICLE XII

MISCELLANEOUS PROVISIONS

12.1  Expenses. Whether or not the Transactions are consummated, unless otherwise
expressly provided herein, and except as otherwise specified in the Transaction Agreements, each
party shall pay its own costs and expenses in connection with this Agreement and the Transactions,
including the fees and expenses of its advisors, accountants and legal counsel; provided, however,
that Purchaser shall be responsible for all filing and other similar fees payable in connection with
any filings or submissions under Antitrust Laws.







12.2  Survival. None of the representations and warranties contained in this Agreement
or in any other agreement, certificate or other document executed in connection herewith shall
survive the Closing and all such representations and warranties, including any claim arising from
or related thereto, shall terminate automatically upon the Closing. The sole and exclusive remedy
of Purchaser in respect of any and all rights and claims for any breach of representation or warranty
is the right to terminate this Agreement prior to the Closing pursuant to Article XI. The covenants
and agreements contained in this Agreement and to be performed or complied with at or prior to
the Closing shall not survive the Closing and no party shall have any liability with respect thereto
from and after the Closing. The covenants and agreements contained in this Agreement and to be
performed or complied with (or which prohibit actions) after the Closing shall survive the Closing
in accordance with their respective terms, including with respect to the indemnification set forth
in Section 6.16. Notwithstanding anything in this Agreement to the contrary, but subject to Section
11.4 hereof, nothing shall preclude a party from seeking any remedy against another party hereto
based on or arising out of Fraud by such Person.

123 Interpretation.  Except as otherwise explicitly specified to the contrary,
(a) references to a Section, Article, schedule, annex or exhibit means a Section or Article of, or
schedule, annex or exhibit to, this Agreement, unless another agreement is specified, (b) the word
"including" (and words of similar import) means "including without limitation," (c) references to
a particular statute or regulation include all rules and regulations thereunder and any predecessor
or successor statute, rules or regulation, in each case, as amended or otherwise modified from time
to time, (d) words in the singular or plural form include the plural and singular form, respectively,
and words of one gender shall be held to include the other gender as the context requires, (e)
references to the parties means the parties hereto, unless another agreement is specified, (f)
references to a particular Person include such Person's successors and assigns to the extent not
prohibited by this Agreement, (g) "extent" in the phrase "to the extent" means the degree to which
a subject or other thing extends, and such phrase does not mean simply "if." (h) the headings
contained in this Agreement, in any schedule, annex or exhibit hereto and in the table of contents
to this Agreement are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement, (1) references to "$" shall mean United States dollars, (j) the word
"or" is not exclusive, (k) the words "hereof," "herein," "hereby." "hereto” and derivative or similar
words refer to this entire Agreement, including the schedules, annexes and exhibits hereto, (1) the
word "any" means "any and all," (m) the words "writing," "written" and comparable terms refer to
printing, typing and other means of reproducing words (including electronic media) in a visible
form, (n) if the last day of the time period for the giving of any notice or the taking of any action
required under this Agreement falls on a day that is not a Business Day, the time period for giving
such notice or taking such action shall be extended through the next Business Day following the
original expiration date of such, (o) any actions taken, or omitted to be taken, by Seller or its
Affiliates (prior to, on or after the date of this Agreement) arising out of, relating to or resulting
from COVID-19 or COVID-19 Measures shall be deemed to be included in the phrase "ordinary
course of business," (p) unless otherwise specified, the words "made available to," "delivered to,"
"provided to" or "furnished to" Purchaser (or words of similar import) include the documents
posted to the Data Room the day before the execution of this Agreement and (q) Seller and
Purchaser have each participated in the negotiation and drafting of this Agreement and the other
Transaction Agreements and if an ambiguity or question of interpretation should arise, this
Agreement and the other Transaction Agreements shall be construed as if drafted jointly by the
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by virtue of the authorship of any of the provisions in this Agreement or the other Transaction
Agreements.

124 Entire Agreement. This Agreement, the Seller Disclosure Schedule, the
Confidentiality Agreement, the Guarantee, the Equity Commitment Letter, and the other
Transaction Agreements, including the other documents, agreements, exhibits and schedules
specifically referred to herein and therein, constitute the entire agreement between and among the
parties with regard to the subject matter hereof, and supersede all prior agreements and
understandings with regard to such subject matter. No party shall have any claim or remedy in
respect of any statement, representation, warranty or undertaking, made by or on behalf of the
other party in relation to the Transactions, which is not expressly set forth in the foregoing
agreements.

12.5 Amendment and Waivers. This Agreement shall not be amended or modified, in
whole or in part, except by supplemental agreement or amendment signed by Seller and Purchaser.
No failure or delay by a party in exercising any right or remedy provided by Legal Requirement
or under this Agreement shall impair such right or remedy or operate or be construed as a waiver
or variation of it or preclude its exercise at any subsequent time and no single or partial exercise
of any such right or remedy shall preclude any further exercise of it or the exercise of any other
remedy. The waiver by any party of a breach of any term or provision of this Agreement shall not
be construed as a waiver of any other provision or any subsequent breach. Notwithstanding
anything to the contrary contained herein, this Section 12.5, Section 11.4, Section 12.6, Section
12.7, Section 12.8(c), Section 12.9, and Section 12.12(d). the definitions of "Debt Financing
Sources" and "Debt Financing Related Parties" (and any other provisions of this Agreement to the
extent a modification thereof would directly affect the substance of any of the foregoing)
(collectively, the "DFS Provisions") may not be amended in a manner that is materially adverse to
a Debt Financing Related Party, without the prior written consent of such Debt Financing Related
Party (not to be unreasonably withheld, conditioned or delayed).

12.6  Successors and Assigns. This Agreement shall bind and inure to the benefit of the
parties and their respective successors and permitted assigns; provided, however, that no party may
assign any right or obligation hereunder without the prior written consent of the other party, and
any assignment in violation of this Section 12.6 shall be null and void. Notwithstanding the
foregoing, (a) Purchaser may assign this Agreement or all of its rights or obligations hereunder to
its Affiliates without Seller’s prior written consent (but with notice to Seller), and (b) from and
after the Closing Date, Purchaser (or its Affiliate) shall have the right to assign all or any portion
of its rights and obligations pursuant to this Agreement to any lender or prospective lender (so
long as any such assignment does not relieve Purchaser of its obligations hereunder) solely for the
purpose of creating a security interest herein or otherwise assigning collateral with respect to the
Debt Financing. Notwithstanding anything to the contrary in this Section 12.6, no assignment
shall relieve the assigning party of its obligations hereunder.

12.7  Governing Law. This Agreement, the rights of the parties and all Proceedings
arising in whole or in part under or in connection herewith, will be governed by and construed and
enforced in accordance with the laws of the State of Delaware, without giving effect to any choice
or conflict of law provision or rule (whether of the State of Delaware or any other jurisdiction) that
would cause the application of the laws of any other jurisdiction: provided that any action, whether
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at law or in equity, whether in contract or in tort or otherwise, against any Debt Financing Related
Party in any way relating to this Agreement or any of the Transactions, including any dispute
arising out of or relating in any way to the Debt Commitment Letter or the definitive agreements
executed in connection therewith or the transactions contemplated thereby, shall be governed by,
construed and enforced in accordance with the Legal Requirements of the State of New York
(without giving effect to any conflicts of law principles that would result in the application of the
Laws of another state).

12.8  Jurisdiction; Venue; Service of Process.

(a)  Each of the parties, by its execution hereof, hereby (i) irrevocably submits
to the exclusive jurisdiction of the Delaware Chancery Court (or, if the Delaware Chancery
Court declines to accept jurisdiction, any United States District Court located in the State
of Delaware or any state court of the State of Delaware) for the purpose of any Proceeding
among any of the parties relating to or arising in whole or in part under or in connection
with this Agreement, any other Transaction Agreement or the Transactions, (ii) waives to
the extent not prohibited by applicable Legal Requirements, and agrees not to assert, by
way of motion, as a defense or otherwise, in any such Proceeding, any claim that it is not
subject personally to the jurisdiction of the above-named courts, that its property is exempt
or immune from attachment or execution, that any such Proceeding brought in one of the
above-named courts should be dismissed on grounds of forum non conveniens, should be
transferred or removed to any court other than one of the above-named courts, or should
be stayed by reason of the pendency of some other Proceeding in any other court other than
one of the above-named courts or that this Agreement, any other Transaction Agreement
or the subject matter hereof or thereof may not be enforced in or by such court and (iii)
agrees not to commence any such Proceeding other than before one of the above-named
courts.

(b)  Each of the parties (1) consents to service of process in any Proceeding
among any of the parties relating to or arising in whole or in part under or in connection
with this Agreement, any other Transaction Agreement or the Transactions in any manner
permitted by Delaware law, (ii) agrees that service of process made in accordance with the
foregoing clause (i) or made by registered or certified mail, return receipt requested, at its
address specified pursuant to Section 12.14, will in each case constitute good and valid
service of process in any such Proceeding and (iii) waives and agrees not to assert (by way
of motion, as a defense, or otherwise) in any such Proceeding any claim that service of
process made in accordance with the foregoing clause (i) or (ii) does not constitute good
and valid service of process. This Section 12.8 shall not apply to any dispute that 1s
required to be decided by the Settlement Accountant, except for the enforcement of the
determination of the Settlement Accountant in accordance with Section 2.4.

(¢)  Notwithstanding anything in this Agreement to the contrary, no party, nor
its Controlled Affiliates, shall bring, or support, any action, whether at law or in equity,
whether in contract or in tort or otherwise, against any Debt Financing Related Party in any
way relating to this Agreement or any of the Transactions, including any dispute arising
out of or relating in any way to the Debt Commitment Letter or the definitive agreements
executed in connection therewith or the transactions contemplated thereby. anywhere other






than in (i) any New York State court sitting in the Borough of Manhattan or (ii) if under
applicable Legal Requirements, exclusive jurisdiction is vested in the federal courts, the
United States District Court for the Southern District of New York, and any such action
shall be governed by the laws of the State of New York without giving effect to any choice
or conflict of law provision or rule (whether of the State of New York or any other
jurisdiction) that would cause the application of the laws of any other jurisdiction; provided,
however, that at or prior to the Closing, the definition of Material Adverse Effect and the
representations and warranties set forth in this Agreement shall, for the purposes of the
Debt Commitment Letter or the definitive agreements executed in connection therewith or
the transactions contemplated thereby, be governed by the laws of the State of Delaware,
without giving effect to any choice or conflict of law provision or rule (whether of the State
of Delaware or any other jurisdiction) that would cause the application of the laws of any
other jurisdiction. In furtherance of the foregoing, each of the parties (on behalf of itself
and its respective Controlled Affiliates) (A) submits to the exclusive jurisdiction of such
courts for the purpose of any action described in this Section 12.8(c), (B) irrevocably
waives, and agrees not to assert by way of motion, defense or otherwise, in any such action,
any claim that it is not subject personally to the jurisdiction of such courts, that its property
is exempt or immune from attachment or execution, that the action is brought in an
inconvenient forum, that the venue of the action is improper or that this Agreement or the
transactions contemplated hereby may not be enforced in or by such courts in any such
action described in this Section 12.8(c), (C) agrees that service of process as provided in
Section 12.8(b) shall be effective service of process against it for any such action brought
in any such court, and (D) agrees that a final and non-appealable judgment in any such
action shall be conclusive and may be enforced in other jurisdictions by suit on the
judgment or in any other manner provided by law.

129 WAIVER OF JURY TRIAL. TO THE EXTENT NOT PROHIBITED BY
APPLICABLE LEGAL REQUIREMENTS THAT CANNOT BE WAIVED, THE PARTIES
IRREVOCABLY AND UNCONDITIONALLY WAIVE, AND COVENANT THAT THEY
WILL NOT ASSERT (WHETHER AS PLAINTIFF, DEFENDANT OR OTHERWISE), ANY
RIGHT TO TRIAL BY JURY IN ANY PROCEEDING ARISING IN WHOLE OR IN PART
UNDER OR IN CONNECTION WITH THIS AGREEMENT, ANY OTHER TRANSACTION
AGREEMENT OR ANY OF THE TRANSACTIONS (INCLUDING IN ANY LITIGATION
AGAINST ANY DEBT FINANCING RELATED PARTY ARISING OUT OF THIS
AGREEMENT, THE DEBT COMMITMENT LETTER, THE DEBT FINANCING OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY), WHETHER NOW
EXISTING OR HEREAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT,
TORT OR OTHERWISE. THE PARTIES AGREE THAT ANY OF THEM MAY FILE A COPY
OF THIS PARAGRAPH WITH ANY COURT AS WRITTEN EVIDENCE OF THE KNOWING,
VOLUNTARY AND BARGAINED-FOR AGREEMENT BETWEEN THE PARTIES
UNCONDITIONALLY AND IRREVOCABLY TO WAIVE THEIR RESPECTIVE RIGHTS TO
TRIAL BY JURY IN ANY PROCEEDING WHATSOEVER BETWEEN OR AMONG THEM
RELATING TO THIS AGREEMENT, ANY OTHER TRANSACTION AGREEMENT OR ANY
OF THE TRANSACTIONS AND THAT SUCH PROCEEDINGS WILL INSTEAD BE TRIED
IN A COURT OF COMPETENT JURISDICTION BY A JUDGE SITTING WITHOUT A JURY.
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(a)  Each party acknowledges and agrees that, in the event that any of the
provisions of this Agreement are not performed in accordance with their specific terms or
are otherwise breached, (i) the other party will be irreparably damaged and (ii) such party
would not have any adequate remedy at law and would not be adequately compensated by
monetary damages. Accordingly, in addition to any other right or remedy to which a party
may be entitled, at law or in equity, that party shall be entitled to an injunction or
injunctions to prevent breaches or threatened breaches of this Agreement and to compel
specific performance of the terms and provisions of this Agreement (including to require
the other party to consummate the Closing or the Reorganization as contemplated hereby,
which shall include the right of Seller to, or to cause Purchaser to, fully enforce the terms
of the Equity Commitment Letter against the Equity Financing Source, subject to Section
12.10(b)), without (A) the need for proof of actual damages and (B) the requirement of
securing or posting any bond or other security or indemnity. Furthermore, each party
irrevocably waives and agrees not to raise any objections or defenses that the equitable
remedy of specific performance is (1) unavailable to prevent or restrain breaches of this
Agreement or to specifically enforce the terms of this Agreement (including to require the
other party to consummate the Closing as contemplated hereby), (2) invalid, (3)
unenforceable, (4) contrary to law or (5) inequitable for any reason, or that a remedy of
monetary damages would provide an adequate remedy. If, prior to the Outside Date, any
party brings any Proceeding in accordance with this Section 12.10 to enforce specifically
the performance of the terms and provisions of this Agreement by any other party, the
Outside Date shall automatically be extended by (x) the amount of time during which such
Proceeding is pending, plus twenty (20) Business Days or (y) such other time period
established by the court presiding over such Proceeding.

(b)  Notwithstanding Section 12.10(a), and without limiting any right of Seller
to enforce any other obligation of Purchaser set forth herein, Seller shall only have the right
to obtain an injunction or specific performance in accordance with Section 12.10(a), to, or
to cause Purchaser to, cause the Equity Financing to be funded and the Closing to occur if,
and only 1f, each of the following conditions has been satisfied (it being understood that
Seller's rights pursuant to Section 12.10(a), other than as expressly specified in this
Section 12.10(b), shall not be so conditioned or otherwise limited): (1) if all of the
conditions set forth in Section 10.1 and Section 10.3 have been satisfied or waived (other
than those conditions that by their nature are to be satisfied at the Closing, but subject to
the satisfaction or waiver of such conditions), (ii) the Debt Financing has been funded, or
shall be funded, if the Equity Financing is funded, at the Closing on the terms set forth in
the Debt Commitment Letter, (iii) Seller has irrevocably confirmed in written notice to
Purchaser that Seller is ready, willing, and able to consummate the transaction
contemplated hereby, and (1v) Purchaser fails to consummate the Closing within two (2)
Business Days after such notification (it being understood that the conditions to the
obligations of Purchaser to consummate the transactions contemplated by this Agreement
set forth in Section 10.1 and Section 10.3 (other than those to be satisfied at the Closing
itself, but subject to the satisfaction or waiver of such conditions) shall have remained
satisfied at the close of business on such second (2"Y) Business Day).

(c)  Forthe avoidance of doubt, and notwithstanding anything to the contrary in
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terminate this Agreement pursuant to Article XI, while Seller may pursue both a grant of
specific performance in accordance with this Section 12.10 and the payment of the
Purchaser Termination Fee pursuant to Section 11.4, under no circumstances shall Seller
or any of its Affiliates or Representatives be permitted or entitled to receive both a grant of
specific performance or other equitable relief pursuant to this Section 12.10 for the
consummation of the Transactions and the Purchaser Termination Fee in accordance with
Section 11.4.

12.11 Severability. Each of the provisions of this Agreement is severable, such that if
any such provision is held to be or becomes invalid or unenforceable in any respect under the Legal
Requirements of any jurisdiction, it shall have no effect in that respect in such jurisdiction and the
parties shall use all reasonable efforts to replace it in that respect with a valid and enforceable
substitute provision the effect of which is as close to its intended effect as possible.

12.12 Certain Releases.

(a)  Purchaser, for itself and on behalf of its Affiliates (including, after the
Closing, the Acquired Companies) and its and their respective Representatives and other
representatives, and all successors, assigns, executors and heirs of the foregoing (each, a
"Purchaser Releasing Party"), acknowledges and agrees that, from and after the Closing,
to the fullest extent permitted under applicable Legal Requirements, any and all rights,
claims, demands, obligations, liabilities, defenses, setoffs, counterclaims, actions and
causes of action whatsoever (in each case, whether accrued, absolute, contingent or
otherwise, known or unknown, or due or to become due, express or implied, in law or in
equity, or based on contract, tort or otherwise) it has, had, may have or may have had
against Seller Group or any of their respective Representatives or other representatives,
and all successors, assigns, executors and heirs of the foregoing, and all successors, assigns,
executors and heirs of the foregoing (each, a "Seller Releasee"), now or in the future, (i)
relating to the operation of the Acquired Companies, the Business or the subject matter of
this Agreement, the other Transaction Agreements or any schedule, annex, exhibit, Seller
Disclosure Schedule, or any certificate or other document entered into, made, delivered or
made available in connection herewith, or as a result of any of the Transactions or (ii) with
respect to the accuracy of, any omission of, or any misstatement with respect to, any
potentially material information regarding the Holdco Interests, the Acquired Companies
or the Business or any of the Acquired Companies' or the Business's respective assets,
liabilities, or operations, in the case of each of the foregoing clauses (i) and (ii), whether
arising under, or based upon, any Legal Requirement (including common law) or otherwise
(including any right, whether arising at law or in equity, to seek indemnification,
contribution, cost recovery, damages or any other recourse or remedy, including as may
arise under common law) are, in each case, hereby knowingly, voluntarily, irrevocably and
unconditionally waived, released, discharged and relinquished. Furthermore, without
limiting the generality of this Section 12.12, from and after the Closing, no demand, claim
or cause of action will be brought or maintained by, or on behalf of, Purchaser or its
Affiliates (including, after the Closing, the Acquired Companies) against any Seller
Releasee, and no recourse will be sought or granted against any of them, by virtue of, or
based upon, any alleged misrepresentation or inaccuracy in, or breach of, any of the
renresentationg warranties covenants or aosreements of Seller or anv other Person in each
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case, that does not survive the Closing, as set forth in this Agreement, the other Transaction
Agreements or any schedule, annex, exhibit, Seller Disclosure Schedule, or any certificate
or other document entered into, made, delivered or made available in connection herewith,
or as a result of any of the Transactions. Purchaser acknowledges, for itself and on behalf
of the other Purchaser Releasing Parties, that the Legal Requirements of certain states
provide substantially the following: "A GENERAL RELEASE DOES NOT EXTEND TO
CLAIMS THAT THE CREDITOR OR RELEASING PARTY DOES NOT KNOW OR
SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE
RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR OR
RELEASED PARTY." Purchaser acknowledges, for itself and on behalf of the other
Purchaser Releasing Parties, that such Legal Requirements are designed to protect a Person
from waiving claims which it does not know exist or may exist. Nonetheless, Purchaser
knowingly and irrevocably acknowledges and agrees, for itself and on behalf of the other
Purchaser Releasing Parties, that, from and after the Closing, Purchaser and the other
Purchaser Releasing Parties shall be deemed to waive their rights under any such Legal
Requirements. The parties acknowledge and agree that, notwithstanding anything to the
contrary herein, this Section 12.12(a) does not apply to and shall not constitute a release of
any rights or obligations arising (i) under this Agreement, the other Transaction
Agreements, or any other contract binding on any Seller Releasee, or any claims against
any directors, officers, or employees of the Acquired Companies from and after the Closing
solely in their capacity as directors, officers or employees, as applicable, or (ii) with respect
to Fraud.

(b)  Seller, for itself and on behalf of its Affiliates (including the Asset Sellers)
and its and their respective Representatives and other representatives, and all successors,
assigns, executors and heirs of the foregoing (each, a "Seller Releasing Party"),
acknowledges and agrees that, from and after the Closing, to the fullest extent permitted
under applicable Legal Requirements, any and all rights, claims, demands, obligations,
liabilities, defenses, setoffs, counterclaims, actions and causes of action whatsoever (in
each case, whether accrued, absolute, contingent or otherwise, known or unknown, or due
or to become due, express or implied, in law or in equity, or based on contract, tort or
otherwise) it has, had, may have or may have had against Purchaser or its Affiliates
(including the Acquired Companies), or any of its or their respective Representatives or
other representatives, and all successors, assigns, executors and heirs of the foregoing (each,
a "Purchaser Releasee"), now or in the future, relating to the operation of the Acquired
Companies, the Business or the subject matter of this Agreement, the other Transaction
Agreements or any schedule, annex, exhibit, or any certificate or other document entered
into, made, delivered or made available in connection herewith, or as a result of any of the
Transactions, whether arising under, or based upon, any Legal Requirement (including
common law) or otherwise (including any right, whether arising at law or in equity, to seek
indemnification, contribution, cost recovery, damages or any other recourse or remedy,
including as may arise under common law) are, in each case, hereby knowingly, voluntarily,
irrevocably and unconditionally waived, released, discharged and relinquished.
Furthermore, without limiting the generality of this Section 12.12, from and after the
Closing, no demand, claim or cause of action will be brought or maintained by, or on behalf
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recourse will be sought or granted against any of them, by virtue of, or based upon, any
alleged misrepresentation or inaccuracy in, or breach of, any of the representations,
warranties, covenants or agreements of Purchaser or any other Person, in each case, that
does not survive the Closing, as set forth in this Agreement. the other Transaction
Agreements or any schedule, annex, exhibit, or any certificate or other document entered
into, made, delivered or made available in connection herewith, or as a result of any of the
Transactions. Seller acknowledges, for itself and on behalf of the other Seller Releasing
Parties, that the Legal Requirements of certain states provide substantially the following:
"A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR
OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR
HER FAVOR AT THE TIME OF EXECUTING THE RELEASE AND THAT, IF
KNOWN BY HIM OR HER, WOULD HAVE MATERIALLY AFFECTED HIS OR HER
SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY." Seller acknowledges,
for itself and on behalf of the other Seller Releasing Parties, that such Legal Requirements
are designed to protect a Person from waiving claims which it does not know exist or may
exist. Nonetheless, Seller knowingly and irrevocably acknowledges and agrees, for itself
and on behalf of the other Seller Releasing Parties, that, from and after the Closing, Seller
and the other Seller Releasing Parties shall be deemed to waive their rights under any such
Legal Requirements. The parties acknowledge and agree that, notwithstanding anything
to the contrary herein, this Section 12.12(b) does not apply to and shall not constitute a
release of any rights or obligations arising (1) under this Agreement, the other Transaction
Agreements, or any other contract binding on any Purchaser Releasee, or (ii) with respect
to Fraud (subject to Section 11.4 hereof).

(¢)  Notwithstanding anything in this Agreement to the contrary, the parties to
this Agreement acknowledge and agree that no recourse under this Agreement, any other
Transaction Agreements, or any documents or instruments delivered in connection with
this Agreement shall be had against any Non-Recourse Party of a party to this Agreement,
whether by the enforcement of any assessment or by any legal or equitable proceeding, or
by virtue of any statute, regulation or other applicable Legal Requirement, it being
expressly agreed and acknowledged that no personal liability whatsoever shall attach to,
be imposed on or otherwise be incurred by any Non-Recourse Party under this Agreement
or any documents or instruments delivered in connection with this Agreement for any claim
based on, in respect of or by reason of such obligations or their creation.

(d)  Seller, for itself and on behalf of its Controlled Affiliates, and its and their
respective Representatives, hereby waives any rights, claims, demands, obligations,
liabilities, defenses, setoffs, counterclaims, actions and causes of action against any Debt
Financing Related Party in connection with this Agreement, the Debt Commitment Letter
or the Debt Financing, in each case, in respect of any of the transactions contemplated
hereby or thereby, whether at law or in equity, and Seller, for itself and on behalf of its
Controlled Affiliates, and its and their respective Representatives, agrees not to commence
any Proceeding against any Debt Financing Related Party in connection with this
Agreement, the Debt Commitment Letter or the Debt Financing, in each case, in respect of
any of the transactions contemplated hereby or thereby, whether at law or in equity. In
furtherance and not in limitation of the foregoing waiver, Seller, for itself and on behalf of
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and agrees that (x) no Debt Financing Related Party shall have any liability for any claims
or damages to Seller or its Controlled Affiliates or its or their respective Representatives
in connection with this Agreement, the Debt Commitment Letter, the Debt Financing or
the transactions contemplated hereby or thereby and (y) no Debt Financing Related Party
shall be subject to any special, indirect, consequential or punitive damages.
Notwithstanding the foregoing, nothing in this Section 12.12(d) shall limit, impair or
otherwise modify (i) the rights of any of the parties to the Debt Commitment Letter
(including Purchaser or its Affiliates party to the Debt Commitment Letter and their
respective successors and assigns) set forth in the Debt Commitment Letter in accordance
with the terms and conditions thereof or (i1) any liability or obligation of any of the Debt
Financing Related Parties, or any of the rights of Purchaser or its Affiliates under any of
the definitive documentation with respect to the Debt Financing.

12.13 The Seller Disclosure Schedule, Schedules, Annexes and Exhibits. The Seller
Disclosure Schedule and the schedules, annexes and exhibits attached to this Agreement shall be
construed with and as an integral part of this Agreement to the same extent as if the same had been
set forth verbatim herein. The representations and warranties of Seller set forth in this Agreement
are made and given subject to the disclosures contained in the Seller Disclosure Schedule, and
neither Seller nor its Affiliates shall be, or be deemed to be, in breach of any such representations
and warranties (and no claim shall lie in respect thereof) in respect of any such matter so disclosed
in the Seller Disclosure Schedule. Where only brief particulars of a matter are set out or referred
to in the Seller Disclosure Schedule or a reference is made only to a particular part of a disclosed
document, full particulars of the matter and the full contents of the document are deemed to be
disclosed. Any reference to a Contract within the Seller Disclosure Schedule shall be deemed to
include all amendments, exhibits, supplements and attachments thereto to the extent made
available to Purchaser. Inclusion of information in the Seller Disclosure Schedule will not be
construed as an admission that such information is required to be disclosed, that the matter
underlying such information did not arise in the ordinary course of business or in a manner
consistent with past practice, that such information is material to the business, operations or
condition (financial or otherwise) of Seller, any Acquired Company or the Business or that any
Material Adverse Effect has occurred, nor shall it establish any standard of materiality for any
purpose whatsoever. Disclosure of any matter in any schedule of the Seller Disclosure Schedule
shall be deemed to be disclosure of such matter with respect to any other schedule of the Seller
Disclosure Schedule to which such matter is specifically cross referenced or to which such matter
relates to the extent it is reasonably apparent that such disclosure applies to the relevant
representation or warranty of such other schedule. The headings contained in the Seller Disclosure
Schedule are inserted for convenience only and shall not be considered in interpreting or
construing any of the provisions contained in this Agreement.

12.14 Notices. Any notice required or permitted to be given hereunder shall be sufficient
if in writing and shall be deemed to have been duly given or made (a) when personally delivered,
(b) on the date sent by electronic transmission (provided, that the sending party does not receive
an automatically generated message from the recipient's email server that such email could not be
delivered to such recipient) or (c) one (1) Business Day after deposit with an overnight courier
service, in each case to the addresses, email addresses and attention parties indicated below (or
such other address, email address or attention party as the recipient party has specified by prior
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e To Purchaser at:

BCSS lota (A), LLC

c/o Bain Capital Special Situations, LP

200 Clarendon Street

Boston, MA 02116

Attn.: Jenelle DeVits; BCSS Operations

Email: jdevits@baincapital.com; bess_operations(@baincapital.com
o With copies (which shall not constitute notice) to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP

1285 Avenue of the Americas

New York, New York 10019

Attention; Edward T. Ackerman; Samuel J. Welt

Email: eackerman@paulweiss.com; swelt@paulweiss.com

e To Seller at:

Milacron LLC

¢/o Hillenbrand, Inc.

One Batesville Boulevard

Batesville, Indiana 47006

Attention: Nicholas R. Farrell, Senior Vice President, General Counsel,
Secretary

Email: nick.farrell@hillenbrand.com

o With copies (which shall not constitute notice) to:

Ice Miller LLP

Attn: Stephen J. Hackman and Pierce H. Han

One American Square, Suite 2900

Indianapolis, Indiana 46282

Email: stephen.hackman@icemiller.com
pierce.han@icemiller.com

12.15 No Third-Party Beneficiaries. Except for Section 7.2 (with respect to the D&O
Indemnitees and their respective successors, heirs and legal representatives), Section 6.11(b) (with
respect to Seller's Affiliates and Seller's and its Affiliates' respective Representatives),
Section 12.16 (with respect to Ice Miller), the DFS Provisions (to the extent they apply to the Debt
Financing Sources or any Debt Financing Related Party, the DFS Provisions shall expressly inure
to the benefit of the Debt Financing Sources and the Debt Financing Related Parties and the Debt
Financing Sources and the Debt Financing Related Parties shall be entitled to rely on and enforce
the provisions of the DFS Provisions) and the provisions of Section 12.12 (which shall be
enforceable by the Seller Releasees, Purchaser Releasees, and Non-Recourse Parties, as
applicable), a Person who is not a party to this Agreement shall have no right to enforce any of its







terms and this Agreement is not intended to give any Person other than the parties to this
Agreement and their permitted assigns any rights hereunder.

12.16 Provision Regarding Legal Representation. It is acknowledged by each party that
Seller has retained Ice Miller LLP ("Ice Miller") to act as its counsel in connection with the
Transactions and that Ice Miller has not acted as counsel for any other party in connection with
such Transactions. The parties agree that, in the event that a dispute arises after the Closing
between Seller or its Affiliates, on the one hand, and Purchaser, Holdco, Midco, any Acquired
Company or their respective Affiliates, on the other hand, Ice Miller may represent Seller and its
Affiliates in such dispute even though the interests of Seller and its Affiliates may be directly
adverse to Purchaser, Holdco, Midco, the Acquired Companies or their respective Affiliates, and
even though Ice Miller may have represented any of the Acquired Companies or any of their
Affiliates in a matter substantially related to such dispute, or may be handling ongoing matters for
Holdco, Midco, any Acquired Company or any of their respective Affiliates. Purchaser further
agrees that all communications among Seller, the Acquired Companies or any of their respective
Affiliates, on the one hand, and their counsel, including Ice Miller, on the other hand, that relate
in any way to the Transactions shall be deemed attorney-client privileged communications
(collectively, the "Privileged Communications") and the attorney-client privilege and the
expectation of client confidence belongs to Seller and may be controlled by Seller and,
notwithstanding anything to the contrary contained in this Agreement, shall not pass to or be
claimed by Purchaser, Holdco, Midco, any Acquired Company or any of their Affiliates. The
Privileged Communications are (and upon the Closing shall remain) the property of Seller, and
from and after the Closing, none of Purchaser, Holdco, Midco, the Acquired Companies, their
respective Affiliates or any Person purporting to act on behalf of or through Purchaser, Holdco,
Midco, the Acquired Companies or their respective Affiliates will seek to access, use or obtain
such communications, whether by seeking a waiver of the attorney-client privilege or through
other means. As to any such Privileged Communications made prior to the Closing Date,
Purchaser, together with its Affiliates (including Holdco, Midco and the Acquired Companies),
successors and assigns, further agrees that no such party may access, use or rely on any of the
Privileged Communications in any Proceeding against or involving any of the parties after the
Closing. The Privileged Communications may be used by Seller in connection with any dispute
that relates in any way to the Transactions. Notwithstanding the foregoing, in the event that a
dispute arises between Purchaser, Holdco, Midco, any Acquired Company or any of their
respective Affiliates, on the one hand, and any other Person or Persons (other than a party to this
Agreement or any of its respective Affiliates), on the other hand, after the Closing, such Acquired
Company and its Affiliates may assert the attorney-client privilege to prevent disclosure of the
Privileged Communications to such Person or Persons; provided, however, that none of the
Acquired Companies nor their Affiliates may waive such privilege without the prior written
consent of Seller.

12.17 No Other Duties. The only duties and obligations of the parties under this
Agreement are as specifically set forth in this Agreement, and no other duties or obligations shall
be implied in fact, Legal Requirement or equity, or under any principle of fiduciary obligation.

12.18 Reliance on Counsel and Other Advisors. Each party has consulted such legal,
financial, technical or other experts as it deems necessary or desirable before entering into this
Aoreement




s,




12.19 Public Announcements. None of Seller or its Controlled Affiliates, Purchaser or
its Affiliates or any Representative of any such party shall issue or cause the publication of any
press release, public announcement or other public communication in respect of this Agreement
or the Transactions without the prior written consent of the other party (which consent shall not be
unreasonably withheld, conditioned or delayed), except (a) as may be required by Legal
Requirement or stock exchange rules or as Seller deems necessary or advisable to comply with its
SEC filing requirements, in which case the party seeking to publish such press release, public
announcement or other public communication shall use reasonable efforts to provide the other
party a reasonable opportunity to comment on such press release, public announcement or other
public communication in advance of such publication; provided that the foregoing will not restrict
or prohibit Seller, the Asset Sellers and the Acquired Companies from making any announcement
to their employees, customers and other business relations to the extent Seller or any Asset Seller
or Acquired Company reasonably determines in good faith that such announcement is necessary
or advisable on the advice of counsel to comply with applicable Legal Requirements or the
requirements of any Contract to which the Seller Parties are bound, (b) to the extent the contents
of such press release, public announcement or other public communication have previously been
released publicly by a party or are consistent in all material respects with materials or disclosures
that have previously been released publicly without violation of this Section 12.19, or (c)
Purchaser and its Affiliates may provide information about the subject matter of this Agreement
in connection with fund raising, marketing, informational, transactional, or reporting activities at
any time to the extent such information does not include material non-public information of
Hillenbrand and its Affiliates and is not in violation of applicable securities Legal Requirements.
The parties agree that the initial press release to be issued with respect to the execution of this
Agreement shall be a press release issued by Seller (provided, that a copy of such initial press
release shall be provided in advance to Purchaser and any comments will be considered in good
faith by Seller).

12.20 Counterparts. This Agreement may be signed in any number of counterparts,
including electronic scan copies thereof delivered by electronic mail, each of which shall be
deemed an original, with the same effect as if the signatures thereto and hereto were upon the same
instrument.

[Signature pages follow.]






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

BCSS10TA (A), LLC

By: Bain Capital Credit Member, LLC
its sole member

By: /s/ Andrew S. Viens

Name: Andrew S. Viens

Title: Partner, Head of Risk and Process
Management







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

MILACRON LLC

By: /s/ Regan Schmidt
Name: Regan Schmidt
Title: Vice President and General Counsel







The following list identifies contents of schedules and similar attachments omitted from Exhibit
2.1 to this Quarterly Report on Form 10-Q pursuant to Item 601(a)(5) of Regulation S-K

(capitalized terms in this list have the respective meanings ascribed to them in this Agreement):

Annex A of this Agreement

Annex B of this Agreement

Annex C of this Agreement

Exhibit A of this Agreement

Exhibit B of this Agreement

Exhibit C of this Agreement

Exhibit D of this Agreement

Schedule 1.1(a) of the Seller Disclosure Schedule
Schedule 1.1(k) of the Seller Disclosure Schedule
Schedule 1.1(c) of the Seller Disclosure Schedule
Schedule 1.1(d) of the Seller Disclosure Schedule
Schedule 1.1(e) of the Seller Disclosure Schedule
Schedule 1.1(f) of the Seller Disclosure Schedule
Schedule 1.1{g) of the Seller Disclosure Schedule
Schedule 1.1{h) of the Seller Disclosure Schedule
Schedule 1.1{1) of the Seller Disclosure Schedule
Schedule 1.1(j) of the Seller Disclosure Schedule
Schedule 1.1(k) of the Seller Disclosure Schedule
Schedule 4.2 of the Seller Disclosure Schedule
Schedule 4.3(c) of the Seller Disclosure Schedule
Schedule 4.5(a) of the Seller Disclosure Schedule

Schedule 4.5{(g)(viii) of the Seller Disclosure Schedule

Schedule 4.7 of the Seller Disclosure Schedule
Schedule 4.8(a) of the Seller Disclosure Schedule
Schedule 4.9 of the Seller Disclosure Schedule
Schedule 4.10(a) of the Seller Disclosure Schedule
Schedule 4.10(j) of the Seller Disclosure Schedule
Schedule 4.11(z) of the Seller Disclosure Schedule
Schedule 4.11(b) of the Seller Disclosure Schedule
Schedule 4.12(a) of the Seller Disclosure Schedule

Schedule 4.12(b)(1) of the Seller Disclosure Schedule
Schedule 4. 12(b)(ii) of the Seller Disclosure Schedule
Schedules 4.13(a) and (c) of the Seller Disclosure Schedule

Schedule 4.14(d) of the Seller Disclosure Schedule
Schedule 4.14(h) of the Seller Disclosure Schedule
Schedule 4.14(j) of the Seller Disclosure Schedule
Schedule 4.18 of the Seller Disclosure Schedule
Schedule 4.20 of the Seller Disclosure Schedule

Schedules 4.21(a) and (b) of the Seller Disclosure Schedule

Schedule 6.1(a) of the Seller Disclosure Schedule
Schedule 6.4(a) of the Seller Disclosure Schedule
Schedule 6.6(a) of the Seller Disclosure Schedule
Schedule 6.6(b) of the Seller Disclosure Schedule
Schedule 6.9(a) of the Seller Disclosure Schedule
Schedule 9.1(¢) of the Seller Disclosure Schedule
Schedule 9.5 of the Seller Disclosure Schedule

Acquired Companies

Contributed Assets

Accounting Principes and Net Working Capital
Form of Transition Services Agreement
Seller Reorganization Actions

Form of A&R LLC Agreement

Form of Management Agreement

Assumed Liabilitics

Credit Facilities

Direct Employees

Excluded Employees

Hired Employees

Key Customers

Key Vendors

Operating Leadership Team

Retained Liabilitics

Seller Debt Facilities

Special Indebtedness Amount
Non-Contravention; Consents

Acquired Companies

Financial Information; Liabilities

Financial Information; Inventory
Compliance with Legal Requirements
Material Contracts

Litigation

Company [P

Data Security Incidents

Owned Real Property

Leased Real Property

Labor Matters

Employment and Labor Matters; Business Employees
Employment and Labor Matters; Contractors
Employee Benefits

Taxes; Disputes, Claims Audits

Taxes; Statute of Limitations Waivers
Taxes; Federal Income Tax Classifications
Compliance with Customs and Trade Laws
Insurance

Affiliate Agreements

Conduct of the Business Prior to Closing
Specified Permits, Specified Governmental Approvals, Specified Shared Contracts
Termination of Intercompany Agreements
Release of Intercompany Guarantees
Regulatory Filings

Business Employees on Long-Term Disability
2025 Annual Cash Bonuses
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Die deutsche Fassung ist mafgeblich. Die
englische Fassung ist eine Ubersetzung
ausschliefilich zu Informationszwecken,

Exhibit 10.1

The German version is binding. The English
version is a convenience translation for in-
formation purposes only.

Geschaftsfuhrer-
dienstvertrag

zwischen

Hillenbrand Germany Holding
GmbH

und

Herrn Ulrich Bartel

Geschaftsfihrerdienstvertrag Ulrich Bartel

Page 1 of 17

Managing Director
Service Agreement

between

Hillenbrand Germany Holding
GmbH

and

Mr Ulrich Bartel

07, Januar 2025






HILLENBRAND

Geschaftsfiihrer-
dienstvertrag

Zwischen

Hillenbrand Germany Holding GmbH,
Theodorstralle 10, 70469 Stuttgar (die ,Ge-
sellschaft");

Und

Herrn Ulrich Bartel, wohnhaft in Im Ler-
chenholz 7, 71636 Ludwigsburg (der Ge-
schéftsfiihrer” oder ,Herr Bartel"; der Ge-
schaftsfuhrer und die Gesellschaft zusam-
men die Parteien”, jeder eine [Partei”).

Praambel

Herr Bartel ist seit dem 1. Juli 2014 - derzeit
auf Grundlage eines Arbeifsvertrags vom
21. Januar 2014 (,Arbeitsvertrag"”) - bei der
Hillenbrand Germany Holding GmbH be-
schaftigt. Zuvor war Herr Bartel bereits seit
dem 1. Juli 1990 bei der Hillenbrand Gruppe
und ihren Rechtsvorgangern beschaftigt.

Herr Bartel ist durch Beschluss der Gesell-
schafterversammlung vom 16. Januar 2024
mit sofortiger Wirkung zum Geschaftsflihrer
bestellt worden. Mit Blick auf die Funktion
von Herrn Bartel bei der Gesellschaft und
der Emennung als Vorsitzender der Ge-
schéftsfiihrung zum Januar 2024 wurde die
Veriragsbeziehung zwischen den Parteien
auf eine neue Grundlage gestellt und der Ar-

Managing Director
Service Agreement

Between

Hillenbrand Germany Holding GmbH,
Thecdorstralle 10, 70469 Stuttgart (the
“Company”);

and

Mr Ulrich Bartel, resident at Im Ler-
chenholz 7, 71636 Ludwigsburg (the "Man-
aging Director” or “Mr Bartel”; the Manag-
ing Director and the Company together the
"Parties”, each a "Party’")}.

Preamble

Mr. Bartel has been employed by
Hillenbrand Germany Holding GmbH since
July 1, 2014 - currently on the basis of an
employment contract dated January 21,
2014 ("Employment Contract"). Mr. Bartel
had previously been employed by the
Hillenbrand  Group and its legal
predecessors since July 1, 1990.

Mr Bartel was appointed as Managing
Director with immediate effect by a
resolution of the shareholders’ meeting
dated 16 January 2024. In view of Mr
Bartel's function with the Company and his
appointment as  Chairman of the
Management Board effective January 2024,
the contractual relationship between the
Parties will be put on a new footing and the
Employment Corntract will be terminated
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HILLENBRAND

beitsvertrag einvemehmlich vorzeitig been-
det sowie alle wechselseitigen Anspriiche
aus dem Arbeitsverhaltnis erledigt. Dazu
schlieflen die Parteien den folgenden Ge-
schéfisfilhrerdienstvertrag  (dieser  Ver-
trag"):

1. Vertretung

1.1 Der Geschafisfiihrer vertritt die Ge-
sellschaft einzeln.

1.2 Die Gesellschaft kann die Vertre-
tungsbefugnis jederzeit andern.

2.  Geschiftsfiihrung

2.1 Der Geschéafisfuhrer fiihrt die Gesell-
schaft nach MalRgabe der Gesetze,
dieses Vertrages, des Gesellschafts-
vertrages, einer etwaigen Geschafts-
ordnung fiir die Geschéftsfiihrung in
ihrer jeweils giltigen Fassung sowie
den Bestimmungen der Gesellschaf-
ter.

2.2 Der Geschéaftsfiihrer bedarf fiir alle
Geschafte und MalRnahmen, die Gber
den gewodhnlichen Geschéftsbetrieb
der Gesellschaft hinausgehen, der
ausdriicklichen varherigen Zustim-
mung der Gesellschafterversamm-
lung. Hierzu z3hlen inshesondere die
in der Geschaftsordnung flir die Ge-
schaftsfihrung und der Satzung der
Gesellschaft jeweils aufgeflhrten Ge-
schafte.

2.3 Die Gesellschaft kann jederzeit wei-
tere Geschaftsfihrer bestellen. Die
Gesellschafterversammlung bestimmt

prematurely by mutual agreement and all
mutual claims arising from the employment
relationship will be settled. For this purpose,
the Parties enterinto the following Managing
Director  Service  Agreement  (this
“Agreement”):

1. Representation

1.1 The Managing Director shall represent
the Company alone.

1.2 The Company can change the author-
ity to represent at any time.

2. Management

2.1 The Managing Director shall run the
Company in accordance with the stat-
utes, this Agreement, the articles of
association, any rules of procedure for
the management as they may change
from time to time, as well as the stipu-
lations of the shareholders.

2.2 The Managing Director shall require
the explicit prior consent of the share-
holders’ meeting for all transactions
and measures that go beyond the
Company's ordinary business opera-
tion. This includes in particular the
transactions listed in the rules of pro-
cedure for the management and the
articles of association of the Com-

pany.

2.3 The Company may appoint additional
managing directars at any time. The
shareholders’ meeting shall determine
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2.4

3.1

3.2

3.3

3.4

35

die Geschéaftsverteilung unter den Ge-
schéftsfiihrern.

Der Geschaéftsfihrer wird auf Verlan-
gen der Gesellschafterversammiung
auch Organtatigkeiten und Funktio-
nen in verbundenen Untemehmen
Ubernehmen; diese sind durch die
Vergitung gemald Ziffer 4.1 abgegol-
ten.

Vertragsdauer

Dieser Vertrag beginnt mit Wirkung
zum 01. Januar 2025 und wird auf un-
bestimmte Dauer geschlossen.

Dieser Vertrag kann von jeder Partei
mit einer Kilindigungsfrist von zwdlf
Monaten zum Ende eines Kalender-
manats gekiindigt werden.

Dieser Vertrag endet ohne Kiindigung
am Ende des Monats, in dem der Ge-
schaftsfihrer die Regelaltersgrenze in
der geselzlichen Rentenversicherung
erreicht (das ist derzeit die Vollendung
des 67, Lebensjahrs) oder seine volle
Erwerbsminderung festgestellt wird.

Dieser Vertrag ist jederzeit aus wichti-
gem Grund fristlos kindbar.

Die Bestellung zum Geschéftsflhrer
kann jederzeit durch Beschluss der
Gesellschafterversammlung  widerru-
fen werden,

Der Widerruf der Bestellung (Abberu-
fung) gilt als Kiindigung dieses Vertra-
ges zum nachstmaglichen Zeitpunkt.
Beruht der Widerruf jedoch auf einem

24

3.1

3.2

3.3

3.4

3.5

the allocation of the business among
the managing directors.

At the request of the shareholders’
meeting, the Managing Director shall
also perform corporate body activities
and funclions in affiliated entities;
these shall be discharged by the re-
muneration pursuant to Section 4.1.

Term of Agreement

This Agreement commences with ef-
fect from 1 January 2025 and is con-
cluded for an indefinite period.

This Agreement may be terminated by
either party with a notice period of
twelve months until the end of a calen-
dar month.

This Agreement shall end, without a
dismissal being necessary, at the end
of the month in which the Managing
Director reaches the normal age of re-
tirement of the statutory pension funds
(currently the 67" birthday) or his com-
plete reduction in earning capacity is
determined.

This Agreement may be summarily
terminated for good cause at any time.

The appointment as Managing Direc-
tor can be revoked at any time by res-
olution of the shareholders’ meeting.

The revocation of the appointmernt (re-
moval) shall be deemed to constitute
a termination of this Agreement at the
next possible date. However, if the
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3.6

3.7

3.8

Grund, der nicht zugleich ein wichtiger
Grund gemaf § 626 BGB fir die frist-
lose Kindigung dieses Vertrages ist,
so endet dieser Vertrag erst mit Ablauf
der Kindigungsfrist nach Ziffer 3.2,
Dasselbe gilt, wenn der Geschafisfiih-
rer sein Amt niederlegt.

Jede Kindigung/Abberufung bedarf
der Schriftform. Ist der Geschéaftsfiih-
rer bei der Beschlussfassung anwe-
send, so ist die Klindigung ihm gegen-
tiber abweichend von Satz 1 bereits
dadurch formwirksam erklart, dass der
Versammiungsleiter den Beschluss
Uber die Abberufung und/oder Kiindi-
gung feststellt. Ist der Geschaftsfiihrer
nicht anwesend, wird die Klndigung
ihm gegentiber erklart, indem der Ver-
sammlungsleiter ihm das Versamm-
lungsprotokoll mit der Beschlussfas-
sung Uber die Abberufung und/oder
Kindigung (ibersendet.

Eine Kiindigung des Geschéftsfiihrers
ist gegenlber einem weiteren Ge-
schéftsflhrer zu erklaren, soweit ein
solcher nicht bestellt ist, gegeniiber
dem/n Gesellschafter(n),

Nach Kindigung dieses Vertrages,
gleich durch welche Partei, sowie im
Falle des Widerrufs der Organstellung
oder der Amtsniederlegung durch den
Geschéaftsfiihrer ist die Gesellschaft
berechtigt, den Geschéftsfiihrer jeder-
zeit unter Fortzahlung der Verglitung
gemal Ziffer 4.1 und Anrechnung von

3.6

3.7

3.8

revocation is due o reasons that do
not at the same time constitute cause
for summary termination of this Agree-
ment pursuant to section 626 German
Civil Code, this Agreement shall only
end upon the expiration of the notice
period pursuant to section 3.2. The
same shall apply if the Managing Di-
rector resigns from his office.

Any termination/removal must be in
written form. If the Managing Director
is present during the adoption of the
resolution,  notwithstanding  sen-
tence 1, the termination will have al-
ready been declared to him in a valid
form by virtue of the announcement of
the resolution on the removal and/or
termination by the chair persan of the
meeting. If the Managing Director is
not present, the termination shall be
declared to him by virtue of the trans-
mission of the minutes of the meeting
with the resolution on the removal
and/or termination by the chairperson
of the meeting.

A termination by the Managing Direc-
tor must be declared to another man-
aging director or, if none has been ap-
pointed, to the shareholder(s).

Following the termination of this
Agreement, regardless of which Party
has terminated, as well as in the case
of a revocation of the position as cor-
porate body or the Managing Direc-
tor's resignation from his office, the
Company shall be entitled to release
the Managing Director from his abliga-
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4.1

4.2

4.3

44

Urlaubsanspriichen von seiner Ver-
pflichtung zur Dienstleistung fiir die
Gesellschaft freizustellen. Fiir die Zeit
der Freistellung giit § 615 Satz 2BGB.

Vergiitung

Das Jahresgehalt des Geschéfisfiih-
rers betragt ab 01. Januar 2025 EUR
510.000,00 brutto, zahlbar in monatli-
chen Teilbetrdgen von EUR 42.500,00
brutto jeweils am Monatsende.

Dartber hinaus kann der Geschafts-
flhrer einen jahriichen variablen ziel-
abhangigen Bonus erhalten, jeweils
nach Maligahe der fiir das jeweilige
Geschaftsjahr geltenden Bonusrege-
lung (Short Term Incentive Compen-
sation (STIC) Program, Gruppe A).
Der Zielbonus bei einer Zielerreichung
von 100% betragt 75% des festen
Jahresgehalts nach Ziffer 4.1.

Mit der Verglitung nach Ziffer 4.1 ist
die gesamte Tatigkeit des Geschéafts-
fuhrers einschlieBlich etwaiger Mehr-,
Sonn- und Feietagsarbeit abgegol-
ten.

Soweit vorstehend nichts Abweichen-
des geregelt ist, ist die Vergitung bei
unterjahrigem Eintritt oder Ausschei-
den zeitanteilig zu zahlen.

4.1

4.2

4.3

4.4

tion to render services for the Com-
pany at any time, with continuation of
the remuneration pursuant to sec-
tion 4.1 and an offsetting against va-
cation claims. For the period of the re-
lease, section 615 sentence 2 Ger-
man Civil Code shall apply.

Remuneration

Since January 1, 2024, the Managing
Director's annual salary has been
EUR 510,000.00 gross, payable in
monthly  installments of EUR
42.500.00 gross at the end of each
maonth.

In addition, the Managing Director
may receive an annual variable target-
dependent bonus, in each case pursu-
ant to the bonus scheme (Short Term
Incentive Compensation (STIC) Pro-
gram, Group A) applicable for the rel-
evant financial year. The target bonus
in the event of a target achievement of
100% is 75% of the fixed annual salary
pursuant to Section 4.1,

The remuneration pursuant to Section
4.1 shall cover all activities of the Man-
aging Director including any addi-
tional, Sunday and holiday work.

Unless otherwise provided above, if
the Managing Director joins or leaves
the Company during a year, the remu-
neration shall be paid pro rata tempo-
ris.
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5.1

5.2

6.1

Dienstwagen

Fir seine Tatigkeit im Rahmen dieses
Vertrages hat der Geschaftsfiihrer An-
spruch auf die Uberlassung eines
Dienstwagens (derzeit Gruppe A)
nach Mafigabe der Dienstwagenrege-
lung der Gesellschaft in der jeweils
geltenden Fassung und zu den dort
geregelten Konditionen.

Der Dienstwagen ist mit Beendigung
der Organstellung als Geschaftsflhrer
unverzlglich an die Gesellschaft zu
libergeben. Der Geschéftsfiihrer hat
kein Zuriickbehaltungsrecht an dem
Fahrzeug und keinen Anspruch auf
Abgeltung entgangener Gebrauchs-
vorteile.

Fortzahlung der Vergiitung

Wird der Geschéaftsfihrer durch Ar-
beitsunfahigkeit infolge Krankheit
oder einem anderen von ihm nicht zu
vertretenden Grund an der Erbringung
seiner vertraglichen Leistung verhin-
dert, so wird ihm das feste Gehalt
nach Ziffer 4.1 his zu 12 Monaten,
langstens aber bis zur Beendigung
des Dienstverhaltnisses weiterge-
zahlt. Der Geschéaftsflihrer muss sich
auf diese Zahlungen anrechnen las-
sen, was er von Kassen oder Versi-
cherungen an Krankengeld, Kranken-
tagegeld oder Rente erhalt, soweit die
Leistungen nicht ausschiieilich auf
seinen Beitrdgen beruhen.

5.1

52

6.1

Company car

For his activity within the scope of this
Agreement, the Managing Director is
entitled to be provided with a company
car (currently group A) pursuant to the
company car regulation of the Com-
pany as amended and subject to the
conditions laid down there.

The company car shall be retumed to
the Company without delay once his
position as managing director comes
to an end. The Managing Director
shall have no right of retention to the
vehicle and no claim for compensation
for lost use benefits.

Continued payment of remunera-
tion

Should the Managing Director be pre-
vented from rendering services pursu-
ant to this Agreement due to aninabil-
ity to work resulting from illness or an-
other reason beyond his control, the
fixed remuneration pursuant to sec-
tion 4.1 shall continue to be paidfor 12
months, but at most up to the end of
the service relationship. The Manag-
ing Director must allow these pay-
ments to be set off against the sick
pay, daily benefits or pension he re-
ceives from health insurance funds or
insurances, to the extent these bene-
fits are not based exclusively on his
contributions.
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6.2

6.3

7.1

Der Geschéftsfihrer tritt bereits jetzt
etwaige Anspriche an die Gesell-
schaft ab, die ihm gegeniiber Dritten
wegen der Arbeitsunfahigkeit zu-
stehen. Die Abtretung ist begrenzt auf
die Hohe der nach Ziffer 6.1 geleiste-
ten oder zu leistenden Zahlungen.

Stirbt der Geschéftsfihrer wahrend
der Dauer dieses Vertrages, so haben
seine unterhaltsberechtigten Hinter-
bliebenen als Gesamtgldubiger An-
spruch auf Fortzahlung des festen
Gehaltes gemal Ziffer 4.1 fur den
Sterbemonat und die drei folgenden
Monate, im Falle des Todes durch
Dienstunfall fiir die folgenden 12 Mo-
nate. Hinterlasst der Geschaftsfihrer
keine Unterhaltsherechtigten, so be-
steht kein Anspruch gemaR Satz 1. Ist
dieser Vertrag im Zeitpunkt des Todes
gekiindigt, besteht der Anspruch ge-
mafl Satz 1 langstens his zum Ablauf
der Kiindigungsfrist.

Versicherungen

Der Geschéftsfihrer wird fir die
Dauer dieses Vertrags in die im Kon-
zem bestehende Gruppenunfallversi-
cherung mit Deckungssummen von
derzeit EUR 110.000 fiir den Todesfall
und EUR 300.000 fir den Invaliditéts-
fall einbezogen.

6.2

6.3

T

The Managing Director here and now
assigns to the Company any claims
against third parties to which he is en-
titled due to his inability to work. This
assignment shall be limited to the pay-
ments made or to be made pursuant
to section 6.1.

Should the Managing Director pass
away during the term of this Agree-
ment, his surviving dependents shall
have a claim as joint and several cred-
itors to continued payment of the fixed
remuneration pursuant to section 4.1
for the month of death and the follow-
ing three months, in the event of death
due to a work-related accident far the
following twelve months. Should the
Managing Director not leave behind
any dependent, no claim pursuant to
sentence 1 shall exist. If this Agree-
ment is terminated at the time of the
death, the claim pursuant to sentence
1 shall exist until expiry of the notice
period at the longest.

Insurances

For the term of this Agreement, the
Managing Director shall be included
into the group accident insurance ex-
isting in the group with a coverage of
currently EUR 110,000 for death and
EUR 300,000 for invalidity.
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7.2

7.3

10.

Die Geselischaft behélt sich vor, die
Einbeziehung des Geschéaftsfiihrers in
die Gruppenunfallversicherung mit ei-
ner Ankindigungsfrist von einem Mo-
nat zum Monatsende bei Vorliegen ei-
nes wirtschaftlichen Grundes zu wi-
derrufen. Ein wirtschaftlicher Grund
liegt insbesondere vor, wenn der Ver-
sicherer fur die Gruppenunfallversi-
cherung wechselt, seine Bedingungen
&ndert oder die Versicherungsleistung
verteuert wird.

Die Gesellschaft wird den Geschéfts-
fihrer in eine angemessene D&O-
Versicherung aufnehmen.

Spesen

Reisekosten und sonstige Aufwen-
dungen, die dem Geschaftsfihrer in
der Auslbung seiner Aufgaben im
Rahmen dieses Vertrages entstehen,
werden ihm nach den jeweiligen inter-
nen Richtlinien der Gesellschaft er-
stattet.

Arbeitszeit

Der Geschéaftsfihrer stelit seine ge-
samte Arbeitskraft, fachlichen Kennt-
nisse und Erfahrungen der Gesell-
schaft zur Verflgung.

Nebentatigkeit

Eine entgeltliche oder unentgeltliche
Nebentatigkeit, ein Amt als Aufsichts-
rat, Beirat 0.A. oder ein Ehrenamt darf

1.2

7.3

10.

The Company reserves the right to re-
voke the inclusion of the Managing Di-
rector in the group accident insurance
with a natification period of one month
until the end of a month, if an eco-
nomic reason exists. An economic
reason exists in particular if the insurer
changes, amends their terms or if the
price for the insurance coverage is in-
creased.

The Company shall include the Man-
aging Director in a reasonable D&O
insurance.

Expenses

Travel expenses and other expendi-
tures the Managing Director incurs in
the performance of his tasks within the
scope of this Agreement shall be re-
funded to him in accordance with the
relevant internal guidelines of the
Company.

Working time

The Managing Director shall make his
entire  work capacity, technical
knowledge and experience available
to the Company.

Secondary employment

The Managing Director may assume a
secondary employment, remunerated
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11.

11.2

11.3

12.

der Geschaftsfihrer nur mit schriftli-
cher Einwilligung der Gesellschaft
ibernehmen.

Urlaub

Der Geschaftsflhrer hat Anspruch auf
einen bezahiten Jahresurlaub von
30 Arbeitstagen. Der Urlaub ist unter
Beruicksichtigung der Belange der Ge-
sellschaft im Einvernehmen mit den
anderen Geschéfisfliihrern festzule-
gen.

Kann der Geschaftsfihrer Uraub
nicht nehmen, weil die Interessen der
Gesellschaft enigegenstehen, so ist
der restliche Urlaubsanspruch auf das
nachste Jahr zu Ubertragen. Eine wei-
tere Ubertragung auf die folgenden
Jahre findet nicht statt.

Der Geschéftsfihrer wird dafir sor-
gen, dass er auch im Urlaub kurzfristig
erreichbar ist.

Wettbewerbsverbot

Dem Geschaftsflhrer ist es untersagt,
wahrend der Dauer dieses Vertrages
in selbstandiger, unselbstandiger oder
sonstiger Weise fiir ein Unternehmen
in Fuhrungsfunktion tatig zu werden,
welches mit der Gesellschaft in direk-
tem oder indirektem Wettbewerb steht
oder mit einem Wettbewerbsunter-
nehmen im Sinne des § 15 AKLG ver-
bunden ist. In gleicher Weise ist es
dem Geschéfisfiihrer untersagt, wéh-

11.

1.2

1.3

12.

or unremunerated, a seat on a super-
visory board, advisory board or the
like, or an honorary position only with
the Company's written permission.

Vacation

The Managing Director shall have a
claim to a paid annual vacation of
30 working days. His vacation shall be
scheduled in consideration of the
Company’s interests in agreement
with the other managing directors.

If the Managing Director cannot take a
vacation because that would conflict
with the interests of the Company,
then the remaining vacation claim
shall be carried over to the next year.
It shall not be further carried over to
the following years.

The Managing Director shall ensure
that he can be reached on short notice
even while on vacation.

Covenant not to compete

The Managing Director shall be pro-
hibited from working in a leading posi-
tion for a company during the term of
this Agreement on a freelance, de-
pendent or other basis that is in direct
or indirect competition with the Com-
pany oris affiliated with a competitive
company within the meaning of sec-
tion 15 German Stock Corporation Act
(Aktiengeseiz). In the same way, the
Managing Director shall be prohibited
from forming, acquiring or directly or
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13.

14.

141

rend der Dauer dieses Verbots ein sol-
ches Unternehmen zu errichten, zu er-
werben oder sich hieran unmittelbar
oder mittelbar zu beteiligen, es sei
denn, der Anteilsbesitz ermdglicht kei-
nen Einfluss auf die Organe des be-
treffenden Unternehmens. Das Wett-
bewerbsverbot gilt auch zugunsten
von mit der Gesellschaft im Sinne des
§ 15 AktG werbundenen Untermeh-
men.

Abwerbeverbot

Der Geschéftsfiihrer verpflichtet sich,
wahrend der Dauer und flr einen Zeit-
raum von 24 Monaten nach Beendi-
gung dieses Vertrages jede fremdniit-
zige Abwerbung oder Beteiligung an
der Abwerbung eines Mitarbeiters der
Gesellschaft fiir fremde Arbeitgeber
zu unterassen.

Geheimhaltung

Der Geschaftsfiihrer wird vertrauliche
Informationen  einschliellich  Ge-
schaftsgeheimnissen der Gesellschaft
dritten Personen, einschlieflich ande-
ren Geschéaftsfilhrern oder Arbeitneh-
mern der Gesellschaft, nur im Rah-
men seiner Befugnisse zum Wohle
der Gesellschaft offenlegen und nut-
zen. Femer wird er angemessene Ge-
heimhaltungsmafinahmen ergreifen
(alle Pflichten nach dieser Ziffer 14.1
insgesamt die ,Geheimhaltungs-
pflicht’).

13.

14.

14.1

indirectly participating in such a com-
pany during the term of this Agree-
ment unless his shareholding does not
enable him to exert influence over the
corporate bodies of the company in
guestion. The covenant not to com-
pete shall also apply to the benefit of
affiliated entities of the Company
within the meaning of section 15 Ger-
man Stock Corporation Act.

Non-solicitation agreement

The Managing Director undertakes,
for the duration of this Agreement and
for a period of 24 months after it
comes to an end, not to solicit for the
benefit of third parties or participate in
the solicitation of an employee of the
Company for another employer.

Confidentiality

The Managing Director shall disclose
and use confidential information, in-
cluding business secrets of the under-
taking, to third parties, including other
managing directors or employees of
the Company, only within the scope of
his authority for the benefit of the un-
dertaking. He shall further take appro-
priate measures to maintain confiden-
tiality (all duties pursuant to this sec-
tion 14.1 together the “Duty of Confi-
dentiality”).
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14.2

14.3

14.4

15.

15.1

Die Geheimhaltungspflicht besteht
auch nach Beendigung dieses Vertra-
ges. Soweit der Geschaftsfihrer
durch die nachvertragliche Geheim-
haltungspflicht in seinem beruflichen
Fortkommen unangemessen beein-
trachtigt wird, kann er von der Gesell-
schaft die Befreiung von dieser Pflicht
verlangen.

Vertrauliche Informationen sind Ge-
schaftsgeheimnisse und alle wesentli-
chen Informationen, die als vertraulich
gekennzeichnet sind oder deren Ver-
traulichkeit sich aus den Umstanden
ergibt. Dazu zdhlen insbesondere:
Geschéftsstrategien,  wirtschaftliche
Planungen, Preiskalkulationen und -
gestaltungen, Wettbewerbsmarktana-
lysen, Umsatz- und Absatzzahlen,
Personaldaten, Personalrestrukturie-
rungskonzepte, Produktspezifikatio-
nen, Erfindungen, technische Verfah-
ren und Ablaufe, die nicht dffentlich
bekannt sind und einen wirtschaftli-
chen Wert fiir die Gesellschaft darstel-
len, Kundendaten, Lieferantendaten,
Passworter und Zugangskennungen.

Die Geheimhaltungspflicht gilt nicht in
den Féllen des § 5 GeschGehG.

Erfindungen

Erfindungen, die der Geschéftsflihrer
wéahrend der Dauer dieses Vertrages
macht, stehen ausschlieltlich der Ge-
sellschaft zu. Das gilt ebenfalls fiir

142

14.3

14.4

15.

15.1

The Duty of Confidentiality shall sur-
vive the termination of this agreement.
Should the post-contractual Duty of
Confidentiality unreasonably hinder
the Managing Director in his profes-
sional advancement, he may ask the
Company to exempt him from this
duty.

Confidential information comprises
business secrets and all material infor-
mation which has been designated as
confidential or for which such confi-
dentiality is evident from the circum-
stances. This includes in particular:
business strategies, economic plans,
price calculations and structures,
competitive market analyses, turnover
and sales figures, personnel data, HR
restructuring concepts, product speci-
fications, inventions, technical pro-
cesses and procedures which are not
publicly known and are of economic
value for the Company, customer
data, supplier data, passwords and
access codes.

The Duty of Confidentiality shall not
apply in the cases set out in section 5
German Business Secrets Act (Ge-
sefz zum Schutz von Geschéftsge-
heimnissen).

Inventions

The Company shall be exclusively en-
titled to inventions made hy the Man-
aging Director during the term of this
Agreement. This shall also apply to
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15.2

15.3

16.

technische und organisatorische Ver-
besserungsvorschldge, die sich un-
mittelbar oder mittelbar aus den Auf-
gaben des Geschéftsfiihrers ergeben
oder mit ihnen zusammenhangen.

Der Geschafisfihrer ist verpflichtet,
Erfindungen und Verbesserungsvor-
schldge der Gesellschaft oder einer
von ihr benannten Person unverziig-
lich schriftlich mitzuteilen und die Ge-
sellschaft bei der Erlangung von Pa-
tentschutz und sonstigen gewerbli-
chen Schutzrechten zu unterstiiizen.

Ein Anspruch auf gesonderte Vergii-
tung fir Erfindungen und Verbesse-
rungen besteht nicht. Die Leistung des
Geschaftsfilhrers ist mit der in Ziffer 4
vereinbarten Vergiitung abgegolten.

Riickgabe von Unterlagen

Der Geschaftsfiihrer hat bei seinem
Ausscheiden alle die Angelegenhei-
ten der Gesellschaft betreffenden Un-
terlagen, Urkunden, Aufzeichnungen,
Notizen, Entwlirfe oder hiervon gefer-
tigte Durchschriften oder Kopien,
gleich auf welchem Datentrager, un-
aufgefordert an die Gesellschaft zu-
rickzugeben. lhm steht an diesen Un-
terlagen ein Zurlickbehaltungsrecht
gegeniiber der Gesellschaft nicht zu.
Auf Verlangen wird er der Gesell-
schaft schriftiich bestatigen, dass ihm
keine Unterlagen geméaft Satz 1 mehr
vorliegen.

15.2

156.3

16.

technical and organisational sugges-
tions for improvement that result di-
rectly or indirectly from the Managing
Director's tasks or are related to them.

The Managing Director shall be obli-
gated to notify the Company, or a per-
son designated by it, of any inventions
and suggestions for improvement in
writing without delay and assist the
Company in obtaining patent protec-
tion and other intellectual property
rights.

The Managing Director shall not have
a claim to separate remuneration for
inventions and suggestions for im-
provement. The Managing Director's
performance shall be discharged by
the remuneration agreed upon in sec-
tion 4.

Return of documents

Upon leaving the Company, the Man-
aging Director shall return to the Com-
pany of his own accord all documents,
deeds, records, notes, drafts or car-
bon copies or photocopies made
thereof relating to the Company's
business, regardless of what data car-
rier they are on. He shall not be enti-
tled to a right of retention to these doc-
uments against the Company. Upon
request, he shall confirm to the Com-
pany in writing that he is no longer in
possession of any documents pursu-
ant to sentence 1.
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17.

18.

19.

19.1

19.2

Schriftform

Anderungen dieses Vertrages durch
individuelle  Vertragsabreden sind
formlos wirksam. Im Ubrigen bediirfen
Vertragsénderungen der Schriftform;
das gilt auch fiir die Anderung dieser
Schriffformabrede.

Ausschlussfrist

Alle Anspriche aus dem Dienstver-
héltnis und dem Organverhéltnis ein-
schlieflich  deliktischer Anspriiche
sind von den Parteien innerhalb von
sechs Monaten nach Félligkeit in Text-
form geltend zu machen; andemfalls
sind sie erloschen. Ausgenommen
von der Ausschlussfrist sind Anspri-
che, die auf vorsatzlichem sowie grob
fahrliassigem Verhalten beruhen so-
wie unabdingbare gesetzliche An-
spriche.

Wahrung der Interessen der Unter-
nehmensgruppe

Der Geschaftsfihrer ist verpflichtet,
die Interessen des Konzems, dem die
Gesellschaft angehdrt, sowie der Kon-
zernobergesellschaft zu wahren und
die konzeminternen Richtlinien und
Vorgaben zu beachten und einzuhal-
ten.

Geschéftliche Verbindungen mit Lie-
feranten, Kunden und sonstigen Ge-
schaftspartnem der Gesellschaft oder

17.

18.

19.

19.1

19.2

Written form

Amendments to this Agreement by in-
dividual contractual arrangement shall
be valid in any form. Otherwise, con-
tractual amendments must be in writ-
ten form; this also applies to the
amendment of this written form agree-
ment.

Exclusionary period

All claims arising from the service re-
lationship and the status as a corpo-
rate body, including claims in ton,
shall be asserted in text form by the
Parties within six months of their ma-
turity; otherwise, they shall extinguish.
The exclusionary period shall not ap-
ply to claims which are based on intent
or gross negligence and to indispen-
sable statutory claims.

Protection of the interests of the
group of companies

The Managing Director is obliged to
protect the interests of the group, to
which the Company belongs, and the
parent company of the group and to
comply with the intragroup policies
and instructions.

Any business relations with suppliers,
customers and other business part-
ners of the Company or an affiliated
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19.3

20.

20.1

20.2

eines mit der Gesellschaft verbunde-
nen Unternehmens dirfen nicht zum
personlichen Vorteil des Geschéfts-
flhrers genutzt werden. Im Interes-
senbereich der Gesellschaft sowie ei-
nes mit der Gesellschaft verbundenen
Untemehmens durfen Privatgeschéfte
nicht vorgenommen werden,

Der  Hillenbrand-Ethikkodex  (An-
lage 19.3) ist Bestandteil dieses Ver-
trags. Der Geschéftsfiihrer sichert zu,
den Hillenbrand-Ethikkodex zu beach-
ten und einzuhalten. Er verpflichtet
sich darliber hinaus, kinftig die je-
weils neueste Fassung des Hillen-
brand-Ethikkodex mit allen Nachtra-
gen und Erganzungen einzuhalten.

Aufhebung wvon Vereinbarungen
und von Arbeits- und/oder Anstel-
lungsverhaltnissen;  Erledigung
von Anspriichen

Dieser Vertrag erseizt mit Wirkung
zum Ablauf des Tages vor seinem In-
krafttreten samtliche zwischen dem
Geschéftsfihrer und der Hillenbrand
Germany Holding GmbH bestehen-
den Vereinbarungen, die hiermit en-
den, insbesondere den Arbeitsvertrag
mit allen Zusatzen.

Die Pareien sind sich einig, dass
samtliche wechselseitigen Anspriiche
aus den Vereinbarungen i.5.d. Ziffer
20.1 erfullt und erledigt sind, soweit in
diesem Vertrag nichts Abweichendes
geregelt ist.

19.3

20.

20.1

20.2

company may not be exploited for the
personal benefit of the Managing Di-
rector. Private transactions may not
be conducted within the sphere of in-
terest of the Company or affiliated
companies,

The Hillenbrand Ethics Codex (An-
nex 19.3) is a component of this
Agreement. The Managing Director to
comply with the Hillenbrand Ethics
Codex. He further warrants to comply
with the latest version of the Hillen-
brand Ethics Codex in each case in-
cluding all supplements and addenda
in the future.

Cancellation of agreements and of
employment and/or service rela-
tionships; settlement of claims

This Agreement replaces, with effect
from the end of the day before it
comes into force, all agreements ex-
isting between the Managing Director
and Hillenbrand Germany Holding
GmbH which hereby terminate, in par-
ticular the Employment Contract and
all amendments.

The Pariies agree that all mutual
claims arising from the agreements
within the meaning of Section 20.1 are
fulfilled and seftled, unless otherwise
provided for in this Agreement.
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20.3

21.

211

21.2

21.3

Die Parteien sind sich einig, dass
keine weiteren Arbeits- oder Anstel-
lungsvertrage zwischen Herm Bartel
und einem mit der Gesellschaft i.S.d.
§§ 15 ff. AktG verbundenen Unterneh-
men bestehen. Sollte ein solches Ar-
beits- oder Anstellungsverhaltnis be-
stehen, heben die Parteien es hiemit
einvernehmlich mit sofortiger Wirkung
auf. Die Gesellschaft handelt insoweit
auch im Namen und als Vertreterin
der verbundenen Untermehmen.

Schlussbestimmungen

Dieser Vertrag unterliegt dem Recht
der Bundesrepublik Deutschland mit
Ausnahme der Regelungen der Kolli-
sionsgesetze und der Kollisionsnor-
men.

Soliten einzelne Bestimmungen die-
ses Vertrags ganz oder teilweise un-
wirksam sein oder werden, so wird
hierdurch die Giiltigkeit der dbrigen
Bestimmungen nicht beriihrt. Anstelle
der unwirksamen Bestimmung gilt die-
jenige wirksame Bestimmung als ver-
einbart, welche dem Sinn und Zweck
der unwirksamen Bestimmung am
nachsten kommt. Dies gilt auch dann,
wenn die Unwirksamkeit einer Bestim-
mung auf einem Mafl der Leistung
oder der Zeit beruht; es gilt dann das
rechtlich zuldssige Maf.

Die deutsche Fassung dieses Ver-
trags ist maflgeblich. Die englische
Fassung ist eine Ubersetzung aus-
schliefilich zu Informationszwecken.

20.3

21.
211

21.2

21.3

The Parties agree that there are no
further employment contracts exist he-
tween Mr Bartel and a company affili-
ated with the Company within the
meaning of §§ 15 et seq. AktG (Ger-
man Stock Corporation Act). Should
any such employment or employment
relationship exist, the parties hereby
cancel them by mutual agreement
with immediate effect. In this respect,
the Company shall also act on behalf
of and as representative of the affili-
ated companies.

Final provisions

This Agreement shall be govemed by
and construed in accordance with the
laws of the Federal Republic of Ger-
many and excluding any conflict-of-
law rules.

Should any provisions of this Agree-
ment be or become wholly or partially
invalid, this shall not affect the validity
of the remaining provisions. In place of
the invalid provision, a valid provision
shall be deemed agreed which comes
closest to the spirit and purpose of the
invalid provision. This shall apply even
if the invalidity of a provision is based
on a measure of performance or time;
in that case, the legally pemmitted
measure shall apply.

The German version of this Agree-
ment is binding. The English version is
a convenience translation for infor-
mation purposes only,
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Unterschriften/Signatures

Hillenbrand Germany Holding GmbH vertreten durch die Gesellschafterversammliung,
diese vertreten durch:

Hillenbrand Switzerland GmbH

Datum/
Date: ar ‘025
Name: mes Huchison

Position:  Geschéftsfihrer  Hillenbrand
Switzerland GmbH / Managing
Director Hillenbrand Switzer-

land GmbH
Ulrich Bartel:
Datum/ =
Date: 20.[.25
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EXHIBIT 31.1
CERTIFICATIONS
Certification of Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
I, Kimberly K. Ryan, certify that:
1. T have reviewed this Quarterly Report on Form 10-Q of Hillenbrand, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the periods covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results
of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a.) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which
this report is being prepared;

b.) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting

principles;

c.) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d.) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent quarter that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and
the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a.) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the
registrant’s ability to record, process, summarize and report financial information; and

b.) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.
Date: April 29, 2025
/s/ Kimberly K. Ryan

Kimberly K. Ryan
President and Chief Executive Officer




EXHIBIT 31.2
CERTIFICATIONS
Certification of Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
I, Robert M. VanHimbergen, certify that:
1. T have reviewed this Quarterly Report on Form 10-Q of Hillenbrand, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the periods covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results
of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a.) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which
this report is being prepared;

b.) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting

principles;

c.) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d.) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent quarter that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and
the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a.) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the
registrant’s ability to record, process, summarize and report financial information; and

b.) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.
Date: April 29, 2025
/s/ Robert M. VanHimbergen

Robert M. VanHimbergen
Senior Vice President and Chief Financial Officer




EXHIBIT 32.1
Certification of Chief Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Quarterly Report of Hillenbrand, Inc. (the “Company”’) on Form 10-Q for the period ended March 31, 2025, as filed with the Securities and Exchange
Commission on the date hereof (the “Report™), I, Kimberly K. Ryan, President and Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

/s/ Kimberly K. Ryan

Kimberly K. Ryan

President and Chief Executive Officer

April 29, 2025

A signed original of this written statement required by Section 906 has been provided to Hillenbrand, Inc. and will be retained by Hillenbrand, Inc. and furnished to
the Securities and Exchange Commission or its staff upon request.




EXHIBIT 32.2
Certification of Chief Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
In connection with the Quarterly Report of Hillenbrand, Inc. (the “Company”’) on Form 10-Q for the period ended March 31, 2025, as filed with the Securities and Exchange
Commission on the date hereof (the “Report™), I, Robert M. VanHimbergen, Senior Vice President and Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

/s/ Robert M. VanHimbergen

Robert M. VanHimbergen

Senior Vice President and Chief Financial Officer
April 29, 2025

A signed original of this written statement required by Section 906 has been provided to Hillenbrand, Inc. and will be retained by Hillenbrand, Inc. and furnished to
the Securities and Exchange Commission or its staff upon request.




