HILLENBRAND, INC.

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To Be Held February 22, 2012

The Annual Meeting of the shareholders of Hillenbrand, Inc. ( t he “ Cavithpeany ”
held atthe Co mp a ny ’ srterhaeCnealBgtas\valle Boulevard, Batesville, Indiana 47006, on
Wednesday, February 22, 2012, at 10:00 a.m. Eastern Standard Time, for the following
purposes:

(1)  toelect four members to the Board of Directors;

2 to approve, by a non-binding advisory vote, the compensation paid by the
Company to its Named Executive Officers;

3) to ratify the appointment of PricewaterhouseCoopers LLP as the
Co mp a nnglepersdent registered public accounting firm; and

4) to transact such other business as may properly come before the meeting
and any postponement or adjournment of the meeting.

By Order of the Board of Directors,

jﬁf K ukl
(& fr

John R. Zerkle
Secretary

January 5, 2012
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HILLENBRAND, INC.
PROXY STATEMENT

This proxy statement relates to the solicitation by the Board of Directors of Hillenbrand, Inc. (the
“Company” or ofpkxies foraeseabthe@Amubl’™e et i ng of t he Compan)
to be hel d at t h e at@neBatesallte Boulsvard) Batasdllp, Undiana 4€006s
telephone (812) 934-7500, on Wednesday, February 22, 2012, at 10:00 a.m. Eastern Standard Time, and
at any postponements or adjournments of the meeting.

Important Notice Regarding the Availability of Proxy Materials for the Shareholders Meeting to
Be Held on February 22, 2012

e This proxy statement and our 2011 Annual Report to Shareholders are available on the
Internet at www.hillenbrandinc.com

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING

The following questions and answers will explain the purpose of this proxy statement and what
you need to know in order to vote your shares. Throughout these questions and answers and the proxy
statement, we sometimes refer to Hillenbrandandt he Company ./ nu .edurns of “ we

Q: What is the purpose of this proxy statement?

A: The Board of Directors of Hillenbrand ( t h e * iBsoliaitinglyouy proxy to vote at the 2012
Annual Meeting of the shareholders of Hillenbrand because you were a shareholder at the close
of business on December 16, 2011, the record date for the 2012 Annual Meeting, and are entitled
to vote at the Annual Meeting. The record date for the 2012 Annual Meeting was established by
the Board of Directors in accordance with our Amended and Restated Code of By-laws( t h e “ By
| a wand Indiana law.

This proxy statement contains the matters that must be set out in a proxy statement according to
the rules of the U.S. Securities and Exchange Commission (the “SEC”) and provides the
information you need to know to vote at the Annual Meeting. You do not need to attend the
Annual Meeting to vote your shares.

Q: What is the difference between holding shares as a fishareholder of recordo and as a
Aibeneficial ownero?

A: |l f your shares are registered directly in yo
Computershare Investor Services, youaret h e “ s h ar e h ovithdespect todhbse r ecor d”
shares, and you tell us directly how your shares are to be voted.

If your shares are held in a stock brokerage account or by a bank or other nominee, then your

nominee is the shareholder of record for your sharesandy ou ar e consi dered th
o w n efrshares held in street name. As the beneficial owner, you have the right to direct your

broker, bank, or nominee how to vote your shares.
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What am | being asked to vote on?

° Election of four directors: Edward B. Cloues, Il, Helen W. Cornell, Eduardo R. Menascé,
and Stuart A. Taylor, II;

e  Approval, by a non-binding advisoryvote,o f t he compensation paid
Named Executive Officers', as disclosed pursuant to SEC compensation disclosure rules in
the “Compensation Discussion and Analysis” and “Executive Compensation Tables”
sections of this proxy statement and in arl
and

e  Ratification of the appointment of PricewaterhouseCoopers LLP astheCo mpany '’ s
independent registered public accounting firm for 2012.

The Board recommends a vote FOR each of the director nominees, FOR approval of the
compensation paid to the Named Executive Officers of the Company pursuant to the Say on Pay
Vote, and FOR the ratification of the appointment of PricewaterhouseCoopers LLP as the
independent registered public accounting firm for 2012,

Q: What are the voting requirements to elect the directors and to approve the other proposals
being voted on?

A: Under Indiana law, corporate directors are elected by a “plurality” of the votes cast for the
election of directors. A plurality means, in this case, that the four nominees receiving the most
votes in their favor at the Annual Meeting will be elected to the Board.

While directors are elected by a plurality,t he Company’s Board of Dire
adopted revised Corporate Governance Standards that require any individual elected as a director

with less than anajority of the votes cast in an uncontested election to offer his or her
resignation to the Board for its considerat:.
accept or reject such a resignation, the Nominating/Corporate Governance Committee of the

Board must consider the resignation offer and recommend to the Board the action to be taken, as

it shall deem appropriate and in the best interests of the Company and its shareholders.

The adoption of each of the proposals to approve the compensation paid to the Named Executive
Officers and to ratify the appointment of PricewaterhouseCoopers LLP as the independent
registered public accounting firm requires the affirmative vote of a majority of the votes cast for
or against approval.

If you are present or represented by proxy at the Annual Meeting and you affirmatively elect to

abstain, your abstention, as well as any broker non-votes, will not be counted as votes cast on

any matter to which they relate. See “ How wil |l my shares be vot e
information about broker non-votes.

our Named Executive Officers are those off-KcSeres “sruerc i f i
Named Executive Officers” under the “Compensation Discus
information regarding Named Executive Officers.



How many votes do | have?

You are entitled to one vote for each share of Hillenbrand common stock that you held as of the
record date.

How do | vote?

The different ways that you (if you are a shareholder of record) or your nominee (if you are a
beneficial owner) can tell us how to vote your shares depend on how you received your proxy
statement this year.

For shareholders of record, many of you were not mailed a hard copy of proxy materials,

including this proxy statement, a proxy card, and our 2011 Annual Report to Shareholders.

Instead, commencing on or about January 5, 2012, we sent you a Notice of Internet Availability

of Proxy Materi al s ptoXyhatetialsareaVajabletatdhe websiteg y ou t h
indicated in that Notice, www.proxyvote.copand giving you instructions for voting your shares

at that web site. We also told you in that Notice (and on the web site) how you could request us

to mail proxy materials to you. If you subsequently do receive proxy materials by mail, you can

vote in any of the ways described below. If not, you must vote via the Internet (and we

encourage you to do so) at www.proxyvote.coror in person at the Annual Meeting as explained

below.

With respect to shareholders of record who received proxy materials by mail, we commenced
mailing on or about January 5, 2012. You can vote using any of the following methods:

e Proxy card or voting instruction card. Be sure to complete, sign, and date the card and
return it in the prepaid envelope. If you are a shareholder of record and you return your
signed proxy card but do not indicate your voting preferences, the persons named in the
proxy card will vote FOR the election of each of the four nominees named above as directors
of the Company, FOR the approval of the compensation paid to the Named Executive
Officers, and FOR the ratification of the appointment of PricewaterhouseCoopers LLP as the
C o mp a indgpendent registered public accounting firm for 2012.

e By telephone or the Internet. The telephone and Internet voting procedures established by
Hillenbrand for shareholders of record are explained in detail on your proxy card and in the
Notice many shareholders receive. These procedures are designed to authenticate your
identity, to allow you to give your voting instructions, and to confirm that these instructions
have been properly recorded.

e In person at the Annual Meeting. You may vote in person at the Annual Meeting. You
may also be represented by another person at the meeting by executing a proper proxy
designating that person. If you are a beneficial owner of shares and want to attend the
meeting and vote in person, you must obtain a legal proxy from your broker, bank, or
nominee and present it to the inspectors of election with your ballot when you vote at the
meeting.



With respect to the beneficial owners of shares held by nominees, the methods by which you
can access proxy materials and give voting instructions to your nominee may vary,
depending on the nominee. Accordingly, if you are a beneficial owner, you should follow
the instructions provided by your nominee.

How will my shares be voted?

For shareholders of record, all shares represented by the proxies mailed to shareholders will be
voted at the Annual Meeting in accordance with instructions given by the shareholders. Where
no instructions are given, the shares will be voted: (1) in favor of the election of the Board of
Di rect or s’ foundreotors) (8)dosappfowalrof the compensation paid to the Named
Executive Officers pursuant to the Say on Pay Vote; (3) in favor of the ratification of the
appointment of PricewaterhouseCoopers LLP as the independent registered public accounting
firm of the Company; and (4) in the discretion of the proxy holders upon such other business as
may properly come before the Annual Meeting.

For beneficial owners, the brokers, banks, or nominees holding shares for beneficial owners must
vote those shares as instructed. If the broker, bank, or nominee has not received instructions
from the beneficial owner, the broker, bank, or nominee generally has discretionary voting power
only with respect to the ratification of the appointment of the independent registered public
accounting firm, and in any case may elect not to vote the shares on that proposal (referred to as
a“ br ok-w o t.edbnoker, bank, or nominee does not have discretion to vote for or
against the election of directors, or to approve the compensation of the Named Executive
Officers pursuant to the Say on Pay Vote. In order to avoid a broker non-vote of your
shares on the election of directors or the Say on Pay Vote proposal, you must send voting
instructions to your bank, broker, or nominee.

What can I do if | change my mind after | vote my shares prior to the Annual Meeting?

If you are a shareholder of record, you may revoke your proxy at any time before it is voted at
the Annual Meeting by:

e sending written notice of revocation to the Secretary of Hillenbrand at One Batesville
Boulevard, Batesville, Indiana 47006;

e submitting a revised proxy by telephone, Internet, or paper ballot after the date of the
revoked proxy; or

e attending the Annual Meeting and voting in person.
If you are a beneficial owner of shares, you may submit new voting instructions by contacting

your broker, bank, or nominee. You may also vote in person at the Annual Meeting if you obtain
a legal proxy as describedunder “How do | vote?” above




Who will count the votes?

Representatives of Broadridge Investor Communication Solutions, Inc. ( “ Br oa@’o\lli d g
tabulate the votes and act as inspectors of election.

What constitutes a quorum at the Annual Meeting?

As of the record date, 62,463,842 shares of Hillenbrand common stock were outstanding. A
majority of the outstanding shares present or represented by proxy at the Annual Meeting
constitutes a quorum for the purpose of adopting proposals at the Annual Meeting. If you submit
a properly executed proxy, then your shares will be considered part of the quorum.

Who can attend the Annual Meeting in person?

All shareholders as of the record date may attend the Annual Meeting in person but must have an
admission ticket. If you are a shareholder of record, the ticket attached to the proxy card or a
copy of your Notice (whichever you receive) will admit you and one guest. If you are a
beneficial owner, you may request a ticket by writing to the Secretary of Hillenbrand at One
Batesville Boulevard, Batesville, Indiana 47006, or by faxing your request to (812) 931-5185 or
emailing it to investors@hillenbrandinc.camyYou must provide evidence of your ownership of
shares with your ticket request, which you can obtain from your broker, bank, or nominee. We
encourage you or your broker to fax or email your ticket request and proof of ownership in order
to avoid any mail delays.

When are shareholder proposals due for the 2013 Annual Meeting?

For shareholder proposals or director nomineest o b e present ed3Anualt he Cc
Meeting of shareholders and to be considered for possible inclusioni n t he Company’ s
statement and form of proxy relating to that meeting, such proposals or nominations must be

submitted to and received by the Secretary of Hillenbrand at its principal offices at One

Batesville Boulevard, Batesville, Indiana 47006, not later than September 7, 2012.

In addition, with respect to proposals or nominations that will not be included in our proxy
statement for the 2013 Annual Meeting, our By-laws provide that for business to be brought
before a shareholders meeting by a shareholder, or for director nominations to be made by a
shareholder for consideration at a shareholders meeting, written notice thereof must be received
by the Secretary of Hillenbrand at its principal offices not later than 100 days prior to the
anniversary of the immediately preceding Annual Meeting, or not later than November 14, 2012,
for the 2013 Annual Meeting of shareholders. This notice must also provide certain information
as set forth in our By-laws.




What happens if a nominee for director is unable to serve as a director?

If any of the nominees becomes unavailable for election, which we do not expect to happen,
votes will be cast for such substitute nominee or nominees as may be designated by the Board,
unless the Board reduces the number of directors.

Can | view the shareholder list? If so, how?

A complete list of the shareholders entitled to vote at the Annual Meeting will be available to

view during the Annual Meeting. The | i st will also be avail abl
principal offices during regular business hours during the five business days preceding the

Annual Meeting.

Who pays for the proxy solicitation related to the Annual Meeting?

We do. In addition to sending you these materials, some of our directors and officers, as well as
management and non-management employees, may contact you by telephone, mail, email, or in
person. You may also be solicited by means of press releases issued by Hillenbrand and postings
on our web site, www.hillenbrandinc.comNone of our officers or employees will receive any
additional compensation for soliciting your proxy. We have retained Broadridge to assist us with
proxy solicitation and related services for an estimated fee of $36,000, plus reasonable out-of-
pocket expenses. Broadridge will ask brokers, banks, and other custodians and nominees
whether they hold shares for which other persons are beneficial owners. If so, we will supply
them with additional copies of the proxy materials for distribution to the beneficial owners. We
will also reimburse banks, nominees, fiduciaries, brokers, and other custodians for their costs of
sending proxy materials to the beneficial owners of Hillenbrand common stock.

How can | obtain a copy of the Annual Report on Form 10-K?

A copy of Hill AnaualiRepartod Fosm 1@ K may be obtained free of charge

by writing or calling the Investor Relations Department of Hillenbrand at its principal

offices at One Batesville Boulevard, Batesville, Indiana, 47006, telephone (812) 931-6000

and facsimile (812) 931-5209. The 2011 Annual Report on Form 10-K, as well as Quarterly

Reports on Form 10-Q and Current Reports on Form 8-K,areal s o avai |l abl e at H
web site, www.hillenbrandinc.com

How can | obtain the Comipfarmagtion8 cor por at e gov

The documents listed below are available on the Internetat t he Quebsip,any’ s
www.hillenbrandinc.comYou may also go directly to

www. hillenbrandinc.com/CorpGov_overview.Hionthose documents. The documents are also
available in print to any shareholder who requests copies through our Investor Relations
Department at One Batesville Boulevard, Batesville, Indiana 47006, telephone (812) 931-6000
and facsimile (812) 931-5209. The available documents are:


http://www.hillenbrandinc.com/
http://www.hillenbrandinc.com/

Hillenbrand, Inc. Corporate Governance Standards

Hillenbrand, Inc. Committee Charters — Audit Committee, Nominating/Corporate
Governance Committee, Compensation and Management Development Committee, and
Mergers and Acquisitions Committee

Position Descriptions for Chairperson of the Board, Vice Chairperson of the Board, Members
of the Board of Directors, Committee Chairpersons, and Committee Vice Chairpersons
Hillenbrand, Inc. Code of Ethical Business Conduct

Restated and Amended Avrticles of Incorporation of Hillenbrand, Inc.

Amended and Restated Code of By-laws of Hillenbrand, Inc.



PROPOSAL NO. 117 ELECTION OF DIRECTORS

This section of the proxy statement introduces the members of our Board of Directors, including
the four directors in Class | who have been nominated for election to additional three-year terms.

The Restated and Amended Articles of Incorporation and the Amended and Restated Code of
By-laws of Hillenbrand provide that members of the Board of Directors are classified with respect to the
terms that they serve by dividing them into three equal (or near-equal) classes. Directors in each class
are elected to serve three-year terms or until their successors have been duly elected and qualified.

The Board of Directors currently consists of thirteen members, with five directors in Class | and
four directors each in Class Il and Class I1l. The terms of the directors expire as follows:

Class Term Expires at

Class | 2012 Annual Meeting
Class Il 2013 Annual Meeting
Class 11l 2014 Annual Meeting

The four directors in Class | who are nominated for election to the Board at the 2012 Annual
Meeting to serve a three-year term ending at the 2015 Annual Meeting, each of whom has agreed to
serve as a director if elected, are Edward B. Cloues, 11, Helen W. Cornell, Eduardo R. Menascé, and
Stuart A. Taylor, 1. One Class I director, William J. Cernugel, informed the Board that he is retiring
and will not stand for re-election at the 2012 Annual Meeting. Mr . Cer nugel " s departt
vacancy in Class | following the meeting. Shares may nonetheless be voted for no more than four
directors. One Class I director, Helen W. Cornell, was elected by the Board as a director subsequent to
the 2011 Annual Meeting to serve for an interim term ending at the 2012 Annual Meeting.

Under Indiana law, corporate directors are elected by a plurality of/tites cast for the
election of directors.If you own shares through a bank, broker, or other holder of record, you must
instruct your bank, broker, or other holder of record how to vote your sla@sler for yourvoteto be
counted on this Proposal.

Pursuant to revised Corporate Governance Standards recently adopted by the Board of Directors,
any individual elected as a director with less than a majority of the votes cast in an uncontested election
must offer his or her resignation to the Board for its consideration.

The Board of Directors recommends that shareholders vote FOR the election to the Board
of Directors of each of the four nominees.



Set forth below is information about all of our directors, including the four nominees for election
at the 2012 Annual Meeting of shareholders. The biographical information provided for each director
includes all directorships held by such director at any time during the past five years. The directors are
listed alphabetically within each class.

Class I (Nominated for election this year with terms expiring in 2015)

Name, Age, and Year First
Elected as a Director Other Information

Edward B. Cloues, 11 has served as a director of the Company since April 2, 2010. He also
is a director and non-executive Chairman of the Board of each of AMREP Corporation, Penn
Virginia Corporation, and Penn Virginia Resource GP, LLC, which is the general partner of
Penn Virginia Resource Partners, L.P. He previously served as Chairman of the Board of
Directors and Chief Executive Officerof K-Tr on | nt er nafltrioonn"al ,f rl
January 5, 1998, until the Company acquired K-Tron on April 1, 2010. Prior to joining K-
Tron, Mr. Cloues was a senior partner of Morgan, Lewis & Bockius LLP, which is one of

the world’s | argest | aw firms. He has
Edward B. Cloues, Il and nominating committees and has substantial experience with corporate governance issues.
Age —64 He also serves on the Board of Trustees of Virtua Health, Inc., a non-profit hospital and

Director since 2010 healthcare system, and as a member of the Advisory Board of the Rohrer College of

Business at Rowan University.

TheC o mp a Bowprd &f Directors concluded that Mr. Cloues should serve as a directo
based on his past extensive legal experiersca law firm partner specializing in business
law matters particularly in the area of mergers and acquisitions, and his experience as
of K-Tron International, Inc. prior to its acquisition by the Compam2010.

Helen W. Cornell has served as a director of the Company since August 10, 2011. In
November 2010, Ms. Cornell retired as Executive Vice President and Chief Financial Officer
of Gardner Denver, Inc., a leading global manufacturer of compressors, blowers, pumps,
loading arms, and fuel systems for various industrial, medical, environmental, transportation,
and process applications. During her 22-year tenure with Gardner Denver, Inc., Ms. Cornell
served in various operating and financial roles, including Vice President and General
Manager of the Fluid Transfer Division and Vice President of Strategic Planning. Ms.
Cornell chairs the Audit Committee for The Alamo Group, where she is also a member of
Helen W. Cornell the Compensation Committee, and she also is on the Board of the privately owned
g?ric_tgfsince 2011 Owensboro Grain Company, where she is Chairman of the Audit Committee and a member

of the Executive Committee. Ms. Cornell also serves on the boards of several not-for-profit
organizations and is a Certified Public Accountant.

TheC o mp a Bowgrd of Directors concluded that Ms. Cornell should serve as a directc
based on her long tenure in operaticarsd finance, most recently as Chief Financial Offic
of another major public compangnd her experience as a member of the board of both i
public and private company.



Eduardo R. Menascé has served as a director of the Company since February 8, 2008. Mr.
Menascé also is a director of Hill-Rom Holdings, Inc. (formerly Hillenbrand Industries,
Inc.), the former parent corporation of the Company, having served on that Board since
2004. He is a member of the New York Chapter of the NACD (National Association of
Corporate Directors). He is the retired President of the Enterprise Solutions Group for
Verizon Communications, Inc., New York City, New York. Prior to the merger of Bell
Atlantic and GTE Corporation, which created VVerizon Communications, he was the
Chairman and President and Chief Executive Officer of CTI MOVIL S.A. (Argentina), a

i‘é‘éa_rdg’GR' Menascé business unit of GTE Corporation, from 1996 to 2000. Mr. Menascé has also held senior
Director since 2008

positions at CANTV in Venezuela and Wagner Lockheed and Alcatel in Brazil, and from
1981 to 1992 served as Chairman of the Board and Chief Executive Officer of GTE Lighting
in France. Heearnedabac hel or’ s degree in Industri
Pontificia Catolica de Rio de Janeiroandama st er ' s degree i n Bu
Columbia University. Mr. Menascé currently serves on the Board of Directors of Pitney
Bowes Inc., a global provider of integrated mail and document management solutions, and
John Wiley & Sons, Inc., a developer, publisher, and seller of products in print and

electronic media for educational, professional, scientific, technical, medical, and consumer
markets.

TheC o mp a Bowprd af Directors concluded that Mr. Menastdsld serve as a director
based on his prior service as a director of Hillenbrand Industries, Inc. and his broad
experience as a corporate executive of a major public corporation and experience as ¢
member of several boards of directors, including sereit¢heaudit ommittees of several
of those boards.

Stuart A. Taylor, Il has served as a director of the Company since September 26, 2008.
Mr. Taylor is the Chief Executive Officer of The Taylor Group LLC in Chicago, a private
equity firm focused on creating and acquiring businesses in partnership with women and
minority entrepreneurs. He has previously held positions as Senior Managing Director at
Bear, Stearns & Co. Inc. and Managing Director of CIBC World Markets and head of its
Global Automotive Group and Capital Goods Group. He also served as Managing Director
of the Automotive Industry Group at Bankers Trust following a ten-year position in
corporate finance at Morgan Stanley & Co. Incorporated. Mr. Taylor has been a member of
Stuart A. Taylor, 1l the Board of Directors of Ball Corporation since 1999, where he currently serves as

Age—51 Chairman of the Human Resources Committee.
Director since 2008

TheC o mp a Bowr@ of Directors conladed that Mr. Taylor should serve as a director
based on his experience with several leading investment firms, his ongoing experience
member of another public company board, and his broad merger and acquisition expe
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Class 11 (Terms expire in 2013)

Name, Age, and Year First
Elected as a Director

Other Information

Mark C. DeLuzio
Age —55
Director since 2008

James A. Henderson
Age - 77
Director since 2008

Ray J. Hillenbrand
Age - 77
Director since 2008

Mark C. DeLuzio has served as a director of the Company since March 31, 2008. He is
President and Chief Executive Officer of Lean Horizons Consulting, LLC, a global
management consulting business which he founded in 2001. Prior to founding Lean
Horizons, he served as Vice President, Danaher Business Systems for Danaher Corporation.
Mr. DeLuzio also serves as a member of the Advisory Board for Central Connecticut State
University’s School of Business.

TheC o mp a Bogrd &f Directors concluded that Mr. DeLuzbould serve as a director
based on his years of service as Vice PresgidéDanaher BusinesSystems for Danaher
Corporationand his continuing leadership of Lean Horizons Consulting, LLC, where he
continues to provide expertise in lean business coacept

James A. Henderson has served as Vice Chairperson of the Board of the Company since
March 31, 2008. Mr. Henderson was Chairman of the Board and Chief Executive Officer of
Cummins Inc. prior to his retirement in December 1999. Mr. Henderson is Chairman of the
Board and a director of Nanophase Technologies Corporation. Mr. Henderson also currently
serves as Chairman Emeritus of The Culver Educational Foundation Board of Trustees and
was a member of the Princeton University Board of Trustees and served as Chairman of the
Executive Committee for the university. He has previously served as a director of AT&T
Inc. (1978-2007), International Paper Company (1999-2006), Rohm and Haas Company
(1989-2005), and Ryerson, Inc. (1999-2007).

TheC o mp a Bogr@ &f Directors concluded thdr. Henderson should serve as a direc!
based on his long experience as Chairman of the Board and Chief Executive Officer o
major public corporation and his continuing role on the boards of major corporations a
educational organizations

Ray J. Hillenbrand has served as Chairperson of the Board of the Company since February
8, 2008. He previously served as a director of Hillenbrand Industries, Inc., the former parent
corporation of the Company, from 1970
Chairman of the Board from January 17, 2001, until March 31, 2006. Mr. Hillenbrand was
employed by and active for 19 years in the management of Hillenbrand Industries prior to
his resignation as Senior Vice President and member of the Office of the President in 1977.
Mr. Hillenbrand is President of Dakota Charitable Foundation. He is the Manager of the
Dakota Partnership and the RJH Partnership, family investment partnerships, and Prairie
Edge Inc., a family retail company. He is the Chairman of the Board of the downtown Rapid
City, South Dakota Economic Development Corporation. He is also the Chairman of the
Investment Committee and on the Finance Committee of the Catholic Diocese of Rapid City,
South Dakota. Mr. Hillenbrand is a cousin of both W August Hillenbrand and Thomas H.
Johnson.

TheC o mp a Bowgrd of Directors concluded that Mr. Hillenbrand should serve as a

director based on his deep experience as an executive with Hillenbrand Industries, Inc
his years of service on the Board of Directors of Hillemat Industries

11



F. Joseph Loughrey
Age — 62
Director since 2009

F. Joseph Loughrey has served as a director of the Company since February 11, 2009. On
April 1, 2009, he retired from Cummins Inc. after serving in a variety of roles for 35 years,
most recently as Vice Chairman of the Board of Directors and the company’s President and
Chief Operating Officer. Mr. Loughrey served on the Board of Directors of Cummins from
July 2005 until May 2009. He has also served as a director of Tower Automotive, Inc.
(1994-2007) and Sauer-Danfoss, Inc. (2000-2010). Mr. Loughrey currently serves on a
number of boards, including as Chairman for Conexus Indiana, and as a member of the
Boards of AB SKF, Vanguard Group, Lumina Foundation for Education, the VV Foundation
for Cancer Research, and Oxfam America. He is Chairman of the Advisory Council to the
College of Arts & Letters at The University of Notre Dame, where he also serves on the
Advisory Board to the Kellogg Institute for International Studies.

TheC o mp a Bowprd &f Directors concluded that Mr. Loughrey should serve as a direc

based on hiservice as President and Chief Operating Officer of a major public corpora
and his continuing service on several public company and educational boards of direc

12



Class 111 (Terms expire in 2014)

Name, Age, and Year First
Elected as a Director

Other Information

Kenneth A. Camp
Age — 66
Director since 2008

W August Hillenbrand
Age-T71
Director since 2008

Thomas H. Johnson
Age —61
Director since 2008

Kenneth A. Camp has served as a director and as President and Chief Executive Officer of
the Company since February 8, 2008. Mr. Camp previously served as President of
Batesville Casket Company, ,LUntildune1q, 20(B.aMr.e
Camp previously held various positions with our former parent corporation, Hillenbrand
Industries, Inc., commencing October 8, 2001. He served as Senior Vice President of that
company from October 1, 2006, until his resignation from that position on March 31, 2008,
inconnectionwi t h t he C eoffhfpom ouyforreer pargnti. Mr. Camp has also held
various positions at Batesville since beginning his business career with that company in
1981, including Senior Vice President/General Manager of Operations from 1995 to 2000;
Vice President, Sales and Service; Vice President, Marketing; and Vice President, Strategic
Planning. Mr. Camp also serves on the Boards of the Manufacturers Alliance/MAPI and the
National Association of Manufacturers.

TheC o mp a Bowprd af Drectors concluded that Mr. Camp should serve as a director
based on his years of experience as an executive of Batesville, Hillenbrand Industries,
and Hillenbrand, Inc. and his deep knowledge ofdbath carandustry.

W August Hillenbrand has served as a director of the Company since February 8, 2008.
Mr. Hillenbrand also is a director of Hill-Rom Holdings, Inc. (formerly Hillenbrand
Industries, Inc.), the former parent corporation of the Company, having served on that Board
since 1972. He served as that company
as President from 1981 until 1999. Prior to his retirement in December 2000, Hillenbrand
Industries, Inc. had employed Mr. Hillenbrand throughout his business career. Mr.
Hillenbrand is a member of the Board of the Ocean Reef Medical Center, the Ocean Reef
Medical Center Foundation, and the Ocean Reef Cultural Center. He previously served on
the Boards of DPL, Inc. (1992-2008) and Pella Corporation (2001-2008). Mr. Hillenbrand is
the Chief Executive Officer of Hillenbrand Capital Partners, an unaffiliated family
investment partnership. Mr. Hillenbrand is a cousin of Ray J. Hillenbrand.

TheCo mp a Bgadl ef Directors concluded that Mr. Hillenbrand should serve as a
directorbased on his years of experience as the CEO of Hillenbrand Industries, Inc. ar
service on thd&oard of Hillenbrand Industries anithe boards ofeveral other
organizations

Thomas H. Johnson has served as a director of the Company since March 31, 2008. Mr.
Johnson founded and currently serves as Chairman of Johnson Consulting Group, a
consulting firm focused on the death care industry. Prior to founding Johnson Consulting, he
founded and served as President and Chief Executive Officer of Prime Succession. Before
Prime Succession, he served in a variety of other capacities in the death care profession,
including as an executive of Batesville. Mr. Johnson is the sole owner of Johnson
Investment Group, LLC, which owns and operates two funeral homes in the Phoenix,
Arizona vicinity. Mr. Johnson is also a 25% owner, and the managing member, of Fire and
Stone Group, LLC, which owns and operates a funeral home in Batesville, Indiana. Mr.
Johnson currently serves on the Board of Great Western Life Insurance. He previously
served on the Board of the Funeral Service Foundation from 2004 until 2010. Mr. Johnson
is a cousin of Ray J. Hillenbrand.

TheC o mp a Bowgrd of Directors concluded thMr. Johnson should serve as a director

based on s long service in the death care industry and resultant expertise in funeral
services, including hiprior service on th@&oard of the Funeral Service Foundation
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Neil S. Novich

Age — 57
Director since 2010

Neil S. Novich has served as a director of the company since February 24, 2010. He is the
former Chairman and President and Chief Executive Officer of Ryerson, Inc., a global
metals distributor and fabricator. Mr. Novich joined Ryerson in 1994 as Chief Operating
Officer and was named President and CEO in 1995. He served on the Board of Ryerson
from 1994 until 2007, adding Chairman to his title in 1999. He remained Chairman and
CEO until 2007, when the company was sold. Prior to his time at Ryerson, Mr. Novich
spent 13 years with Bain & Company, an international management consulting firm, where
he spent several years as a partner. He serves on the Boards of Analog Devices, Inc. and
W.W. Grainger, Inc., and he chairs the Compensation Committee of Analog Devices, Inc.
and is a member of the Compensation Committee of W.W. Grainger, Inc. Mr. Novich is
also a trustee of both the Field Museu
in Chicago and is a member of the Visiting Committee to the Physical Sciences Division of
the University of Chicago.

TheC o mp a Bowrd of Directors concluded that Mr. Novich should serve as a directol
based on hiservice as President and CEO of a major public corporation andeivisral
years of experience as a partner with a majonsulting firm, together with his continuing
service on the boards of several public companies anepnaiit organizations.

Retiring Class | Director (Not standing for re-election this year)

Name, Age, and Year First
Elected as a Director

William J. Cernugel
Age — 69
Director since 2008

William J. Cernugel has served as a director of the Company since March 31, 2008. Mr.
Cernugel was Senior Vice President and Chief Financial Officer of Alberto-Culver Company
from May 2000 until his retirement in March 2007. Prior to that, he served in various other
financial capacities for Alberto-Culver Company including Senior Vice President, Finance.
Mr. Cernugel also serves on several not-for-profit boards. He is currently a Board member
and Chairman of the Audit and Finance Committee of the Rehabilitation Institute of
Chicago. Mr. Cernugel is also a Board member and Secretary-Treasurer of Gottlieb
Memorial Foundation and from 1973 until June 2008 was a Board member of Gottlieb
Health Resources, Inc. and Chairman of its Audit and Finance Committee. Mr. Cernugel
was on the Board of Directors and a member of the Audit Committee of the Illinois CPA
Society from 2007 to 2009. Mr. Cernugel is a Certified Public Accountant.
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THE BOARD OF DIRECTORS AND COMMITTEES

TheCompany’' s business i s maBparalgf®idectonsnidteiy t he di
section of the proxy statement we describe the general and certain specific responsibilities of the Board
of Directors and its committees. These pages provide detailed information about the role of the Board
and its committees, our corporate governance, and how you can communicate with the Board or with
individual directors.

Boardodos Responsibilities

The Board of Directors is the ultimate decision-making body of the Company, except with
respect to those matters reserved to the shareholders. The Board acts as an advisor and counselor to
senior management and oversees and monitors ma n a g e peefarnarices The Board also oversees
t he Company’ s manvaegde noerntp ootfe rnrtiisakl liyn businesso|l ved i n

Leadership Structure

The Corporate Governance Standards for our E
Chief Executive Officer shall not also be the Chairperson of the Board. At all times since the
Company’s formation, the positi onstheBdardhavehesnf E X €
held by separate individuals. Our Board believes that the separation of these two positions is the most
appropriate leadership structure for the Company at the current time because it enables us to benefit
from the expertise, experience, and strengths of both of the individuals holding those key leadership
positions in the Company. Our Chief Executive Officer, Kenneth A. Camp, has been employed in our
Batesville businessfor30yearsand i n our process equipment busin
of K-Tron International, Inc. in 2010. He has held numerous management positions over that time span,
including the position of Chief Executive Officer of Batesville Casket Company from 2001-2008 and
Chief Executive Officer of Hillenbrand, Inc. since 2008. The Chairperson of the Board, Ray J.
Hillenbrand, has been a director of the Company and its predecessor, Hillenbrand Industries, Inc., for
more than 40 years, including eight years as Chairperson.

Risk Oversight

The Board of Directors as a whole has direct responsibility for overseeing the Company’ s
exposures to risk and also performs its risk oversight responsibilities through the work of the

Compensation and Management Development Committee ( t he “ Compens aandten Co mm
Audit Committee of the Board. As a part of its responsibility, the Board ensures that the risk
management processes I mplemented by management

functioning as directed, and that a culture of risk-adjusted decision making exists throughout the
organization in an appropriate manner. At each meeting of the Board of Directors, the Board discusses
with management and evaluates any new material risks to the Company. No less than once each year,
management makes a formal presentation to the entire Board of Directors that describes all significant
risks of the Company to ensure that the Board is apprised of the overall risk profile of the Company and
that the risks are being properly mitigated and managed.

In addition, the Compensation Committee analyzes and manages risks related to our
compensation policies and practices, and the Audit Committee has oversight responsibility for all
financial-r el ated risks facing the Company. The Comp
are discussed under Part V of the E x e c@d mps e n ssection obtimis’proxy statement. The Audit
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Committee, in accordance with its Charter, performs its risk management oversight by discussing with

senior management“t he Company’s guidelines and policies
Company assesses and manages the Company’ s expos
to monitor and c ont comnitteesolesamd therskpwersightrprecess of theT h e s e
Company have not impacted the Board leadership structure.

Meetings of the Board and Committees

A proposed agenda for each regularly scheduled Board meeting is developed by the Chairperson
of the Board and the Company’s CEO, together wi
the Chairperson or CEO may select. The proposed agenda is circulated to each member of the Board for
review and comment before it is finalized. Proposed agenda items that fall within the scope of
responsibilities of a Board committee are initially developed by the chairperson of that committee with
management assistance. Each committee’s chairp
management, a proposed agenda for each regularly scheduled meeting of that committee. Board and
committee materials related to agenda items are provided to Board and committee members sufficiently
in advance of meetings (typically one week) to allow the directors to prepare for discussion of the items
at the meetings.

At the invitation of the Board and its committees, members of senior management attend Board
and committee meetings or portions thereof for the purpose of reporting to the Board and participating in
discussions. Generally, discussions of matters to be considered by the Board and its committees are
facilitated by the manager responsiblefor t hat functi on or area of the
addition, Board members have free access to all other members of management and employees of the
Company. As necessary and appropriate in their discretion, the Board and its committees consult with
independent legal, financial, human resource, compensation, and accounting advisors to assist in their
duties to the Company and its shareholders.

The chairpersons of the committees of the Board preside over the portions of Board meetings in
which the principal items to be considered are within the scope of the authority of their respective
committees.

Executive sessions, which are meetings of non-employee directors without management present,
are held after each Board meeting, and after each committee meeting as scheduled by the chairpersons
of the committees. The Chairperson of the Board generally presides at executive sessions of the Board,
while the chairpersons of the committees of the Board preside at executive sessions of their committees
or at Board executive sessions in which the principal items to be considered are within the scope of the
authority of their respective committees.

Other Corporate Governance Matters

Both the Board of Directors and management of the Company firmly embrace good and
accountable corporate governance and believe that an attentive, performing Board is a tangible
competitive advantage. The composition of our Board was formed with an emphasis on independence
and the mix of characteristics, experiences, and diverse perspectives and skills most appropriate for the
Company. The Board has established position specifications, including performance criteria, for its
members, the Chairperson of the Board, the Vice Chairperson of the Board, and the chairpersons and
vice chairpersons of the standing Board committees discussed below. These position specifications are
avail abl e on t hewGohign@andincecomweb si te at
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The Board of Directors has also taken other measures to ensure continued high standards for
corporate governance. Specifically, the Board has adopted Corporate Governance Standards for the

Board of Directors, the current versdeaton of whi c
www.hillenbrandinacom The Board has also adopted a Code of Ethical Business Conduct that is
applicable to all empl oyees of the Cdchmgfany and

Executive Officer, Chief Financial Officer, and Principal Accounting Officer. No waivers of the
requirements of our Code of Ethical Business Conduct were granted during fiscal 2011.

Consistent with t he solndcopoate governance, theBoardnche nt t o
management believe that the foregoing measures, and other steps that have been taken, place the
Company in compliance with listing and corporate governance requirements of the New York Stock
Exchange, the Sarbanes-Oxley Act of 2002, the Dodd-Frank Wall Street Reform and Consumer
Protection Act, and related rules of the SEC. T h e C o mGode of ¥thicl Business Conduct is
incorporated by referenceasane x hi bit t o t he Comp an yKfaertheyeam u a | Re
ended September 30, 2011, andc opi es of the Company’s Corporate
Ethical Business Conductar e avai |l abl e ogditeatwwe.hil€brarngiacccomdris we b
print to any shareholder who requestDspartmengati es t h
One Batesville Boulevard, Batesville, Indiana 47006, telephone (812) 931-6000 and facsimile
(812) 931-52009.

Determinations with Respect to Independence of Directors

The Corporate Governance Standards adopted by the Board of Directors, in accordance with
New York Stock Exchange listing standards, require the Board to make an annual determination
regarding the independence of each of t hese Compa
determinations. The Board made those determinations for each member of the Board on December 7,
2011, based on an annual evaluation performed by and recommendations made by the Nominating/
Corporate Governance Committee.

To assist in the Board’s deter mi natidentifys, eac
any relationships that could affect the directo
standards described above, the Board determined that each of William J. Cernugel, Helen W. Cornell,

Mark C. DeLuzio, James A. Henderson, Ray J. Hillenbrand, Thomas H. Johnson, F. Joseph Loughrey,
Eduardo R. Menascé, Neil S. Novich, and Stuart A. Taylor, Il is independent.

On the basis of the standards described above and the materials submitted by the directors, the
Board determined that W August Hillenbrand does not meet the standards for director independence
because of an agreement we have with him to provide him with certain benefits. We assumed that
agreement from our former corporate parent in connection with our spin-off in 2008. Details concerning
the agreement are described below under the heading”® Cer t ai n Rel ati onships an
Tr ans actintle hCso"mpaennds a t i 0 nsectori of this proxy stateraent.slfi addition, the
Board determined that Kenneth A. Camp does not meet the director independence standards because of
his current service as President and Chief Executive Officer of the Company. The Board also
determined that Edward B. Cloues, Il does not meet the director independence standards because of his
prior service as Chief Executive Officer of K-Tron International, Inc. before it was acquired by the
Company. Accordingly, none of these non-independent directors currently serves on the Audit,
Compensation, or Nominating/Corporate Governance Committees of the Board of Directors.
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Committees of the Board of Directors

It is the general policy of the Company that significant decisions be considered by the Board as a
whole. As a consequence, the standing (or permanent) committee structure of the Board is limited to
those committees considered to be basic to, or required for, the operation of a publicly held company.
Currently those committees are the Audit Committee, Compensation Committee, Nominating/Corporate
Governance Committee, and Mergers and Acquisitions Committee, each of which has a written charter
adopted by the Board of Directors. The Nominating/Corporate Governance Committee recommends the
members and chairpersons of those committees to the Board. The Audit Committee, Compensation
Committee, and Nominating/Corporate Governance Committee are made up of only independent
directors. The current charter for each of the
C o mp a n y sitesat ww.fillenbrandinc.corand is available in print to any shareholder who
requests it through t hBepar@entrapCunaBytés\slle Boulevaeds t or Re |l a
Batesville, Indiana 47006, telephone (812) 931-6000 and facsimile (812) 931-5209.

In furtherance of its policy of having significant decisions made by the Board as a whole, the
Company has an orientation and continuing education process for Board members that includes the
furnishing of extensive materials, meetings with key management, visits to Company facilities, and
attendance at Company and industry events. Moreover,thed i r e ¢ t o r gntludes, dmorg atlieri 0 n
things, regular dedicated sessions andAgdadr di ng t h
Committee-sponsored financial literacy and legal and regulatory compliance training. Throughout their
terms, directors are expected to continue to deepen their experience in the industries and markets served
by the Company and to remain generally apprised of trends and developments in corporate governance.

Audit Committee The Audit Committee has general oversight responsibilities with respect to
the Company’ s f i nanccontmols. r elptoran muwa lalnyd rf @ wiaenved atl
reporting process, its system of internal controls regarding accounting, legal, and regulatory compliance
and ethics that management or the Board has established, and the internal and external audit processes of
the Company. During fiscal 2011, the Audit Committee consisted of Eduardo R. Menascé
(Chairperson), William J. Cernugel (Vice Chairperson), Edward B. Cloues, I, Thomas H. Johnson,
Stuart A. Taylor, I, and Helen W. Cornell. Ms. Cornell was appointed to the Audit Committee on
September1,2011. I n connection with the Board’'s deter mi!
described above, Mr. Cloues and the Board agreed that, effective as of the date of such determination, he
would no longer serve on the Audit Committee. Each current member of the Audit Committee is
independent under SEC Rule 10A-3 and New York Stock Exchange listing standards and meets the
financial literacy guidelines established by the Board in the Audit Committee Charter. The Board
interprets “financial |iteracy” to mean the abi
consolidated financial statements (including the related notes) and monthly operating statements of the
sort released or prepared by the Company, as the case may be, in the normal course of its business. The
Board of Directors has determined that each current member of the Audit Committeeisan“ au d i t
commi ttee financi al exper7dof SEGRegulatiantS-Kt er m i s def

Compensation and Management Development Commitf€lee Compensation and
Management Development Committee ( t he “ Co mp e n s adssistotime Baard imemsuring e e ” )
that the officers and key management of the Company are effectively compensated in terms of salaries,
incentive compensation, and other benefits that are internally equitable and externally competitive. As
noted above, the Compensation Committee also analyzes and determines the risks, if any, created by our
compensation policies and practices. In addition, the Compensation Committee is responsible for
reviewing and assessing the talent development and succession management actions concerning the
officers and key employees of the Company. During fiscal 2011, the Compensation Committee
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consisted of James A. Henderson (Chairperson), Neil S. Novich (Vice Chairperson), Mark C. DelLuzio,
Ray J. Hillenbrand, and F. Joseph Loughrey. Each current member of the Compensation Committee is
independent as defined by New York Stock Exchange listing standards.

Nominating/Corporate Governance Committe&he Charter for the Nominating/Corporate
Governance Committee provides that the primary function of this Committee is to assist the Board of
Directors in ensuring that the Company is operated in accordance with prudent and practical corporate
governance standards, ensuring that the Board achieves its objective of having a majority of its members
be independent in accordance with New York Stock Exchange standards and other regulations, and
identifying candidates for the Board.

During fiscal 2011, the Nominating/Corporate Governance Committee consisted of F. Joseph
Loughrey (Chairperson), James A. Henderson (Vice Chairperson), William J. Cernugel, Edward B.
Cloues, I, Mark C. DeLuzio, Ray J. Hillenbrand, Thomas H. Johnson, Eduardo R. Menascé, Neil S.
Novich, Stuart A. Taylor, 11, and Helen W. Cornell. Ms. Cornell was appointed to the Nominating/
Corporate Governance Committee on September 1,2011. | n connecti on with the
that Mr. Cloues is not independent as described above, Mr. Cloues and the Board agreed that, effective
as of the date of such determination, he would no longer serve on the Nominating/Corporate Governance
Committee. Each current member of the Nominating/Corporate Governance Committee is independent
as defined by New York Stock Exchange listing standards.

The Board has adopted position specifications applicable to members of the Board, and
nominees for the Board recommended by the Nominating/Corporate Governance Committee must meet
the qualifications set forth in those position specifications. The specifications provide that a candidate
for director should not ever have (i) been the subject of an SEC enforcement action in which he or she
consented to the entry of injunctive relief, a cease and desist order, or a suspension or other limitation on
the ability to serve as a corporate officer or supervisor; (ii) had any license suspended or revoked due to
misconduct of any type; or (iii) violated any fiduciary duty to the Company or any provision of its Code
of Ethical Business Conduct. Additionally, each candidate for director should exhibit the following
characteristics:

Have a reputation for industry, integrity, honesty, candor, fairness, and discretion;

Be an acknowledged expert in his or her chosen field of endeavor, which area of expertise
should have some relevance to the Company’

Be knowledgeable, or willing and able to quickly become knowledgeable, in the critical
aspects of the Company’s businesses and op

Be experienced and skillful in serving as a competent overseer of, and trusted advisor to,
senior management of a substantial publicly held corporation.

The Nominating/Corporate Governance Committee reviews incumbent directors against the
position specifications applicable to members of the Board of Directors and independence standards set
forth in New York Stock Exchange listing standards. The Board as a whole, the Board committees, and
the individual directors nominated by the Board for election at each Annual Meetingoft he Company’
shareholders are formally evaluated annually by the Nominating/Corporate Governance Committee,
whose findings are reviewed with the Board.
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The Board typically engages and pays a fee to a third-party consultant to assist in identifying and
evaluating potential director nominees. Most recently, the Board engaged the services of Taylor Meyer
Associates in connection with the nomination and appointment of Helen W. Cornell to the Board.

While the Company does not have a formal policy regarding diversity among our directors, the
Board believes that diversity in the broadest sense is good business, and it seeks talented people with
diverse backgrounds, skills, and perspectives who can work together to lead the Company to long-term
success.

The Nominating/ Corporate Governance Committe
director candidates recommended by shareholders is that it will consider such candidates. Any such
recommendations should be communicated to the Chairperson of the Nominating/Corporate Governance
Committee in the manner described below under the heading “How You Can Communicate with
Di r ect or s beacaomghnied by sulsthntally the same types of information as are required
under t h e ByQawnig shaneloldes nominees.

T h e C o mBy-dawsyrovede that nominations of persons for election to the Board of
Directors may be made for any meeting of shareholders at which directors are to be elected by or at the
direction of the Board or by any shareholder entitled to vote for the election of members of the Board at
the meeting. For nominations to be made by a shareholder, the shareholder must have given timely
notice thereof in writing to the Secretary of the Company, and any nominee must satisfy the
qualifications established by the Board from time to time as contained in the Co mp a proxy s
statement for the immediately preceding Annual Meeting of shareholders or postedontheCo mpany ' s
web site at www.hillenbrandihc.com

To be timely, a shareholder’s nomination mus
Secretaryat t he Co mp any nhoslatepthan (i) io thegaaelof the Anhual 81eeteng,
100 days prior to the anniversary of the date of the immediately preceding Annual Meeting that was
specified in the initial formal notice of such meeting (but if the date of the forthcoming Annual Meeting
is more than 30 days after such anniversary date, such written notice will also be timely if received by
the Secretary by the later of (a) 100 days prior to the forthcoming meeting date, or (b) the close of
business on the tenth day following the date on which the Company first makes public disclosure of the
meeting date); and (ii) in the case of a special meeting, the close of business on the tenth day following
the date on which the Company first makes public disclosure of the meeting date. The notice given by a
shareholder must set forth: (i) the name and address of the shareholder who intends to make the
nomination and of the person or persons to be nominated; (ii) a representation that the shareholder is a
holder of record, setting forth the shares so held, and intends to appear in person or by proxy as a holder
of record at the meeting to nominate the person or persons specified in the notice; (iii) a description of
all arrangements or understandings between such shareholder and each nominee proposed by the
shareholder and any other person or persons (identifying such person or persons) pursuant to which the
nomination or nominations are to be made by the shareholders; (iv) such other information regarding
each nominee proposed by such shareholder as would be required to be included in a proxy statement
filed pursuant to the proxy rules of the SEC; (v) the consent in writing of each nominee to serve as a
director of the Company if so elected; and (vi) a description of the qualifications of such nominee to
serve as a director of the Company.

Mergers and Acquisitions Committee At a meeting held in Decel
Board of Directors approved its Mergers and Acg
standing committee of the Board and approved a Charter for the M&A Committee. The M&A
Committee had previously met as an ad-hoc committee. The M&A Committee assists the Board in
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reviewing and assessing potential acquisitions, strategic investments, joint ventures, and divestitures and
provides guidance to management with respect to
identification and evaluation of strategic transactions. The M&A Committee consists of Stuart A.

Taylor, 11 (Chairperson), Edward B. Cloues, 11, Helen W. Cornell, Mark C. DeLuzio, Thomas H.

Johnson, and Neil S. Novich.

Certain Relationships and Related Person Transactions

The Corporate Governance Standards for the Board require that all new proposed related party
transactions involving executive officers or directors must be reviewed and approved by the
Nominating/Corporate Governance Committee in advance. The Corporate Governance Standards do not
specify the standards to be applied by the Nominating/Corporate Governance Committee in reviewing
transactions with related persons. However, we expect that in general the Nominating/Corporate
Governance Committee will consider all of the relevant facts and circumstances, including, if applicable,
but not limited to: the benefits to the Company; the impactonadirect or °' s i ndependence
related person is a director, an immediate family member of a director, or an entity in which a director is
a partner, shareholder, or executive officer; the availability of other sources for comparable products or
services; the terms of the transaction; and the terms available for similar transactions with unrelated
third parties.

In 2003, our subsidiary Batesville Casket Company entered into a contract with Nambé Mills,
Inc., pursuant to which Batesville purchases urn products from Nambé Mills. Purchases during the
fiscal year ended September 30, 2011, were approximately $362,656, and purchases during fiscal 2012
are projected to remain consistent with prior years. John A. Hillenbrand, Il, a director of Hillenbrand
Industries, Inc.u n't i | February 8, 2008, serves as Chair me
children own substantially all of the equity of Nambé Mills. John A. Hillenbrand, 11 is the brother of our
Board Chairperson, Ray J. Hillenbrand. We believe these purchases were made, and will continue to be
made, on terms similar to those Batesville could obtain from an unrelated third party for these products.

Thomas H. Johnson, a director of the Company, through various companies owned by him or in
which he owns an interest, owns (i) 100% of the Menke Funeral Home in Sun City, Arizona, and the
Whitney & Murphy Funeral Home in Scottsdale, Arizona, and (ii) a 25% interest in the Weigel Funeral
Home in Batesville, Indiana. Those funeral homes purchasepr oduct s from t he Comp.
subsidiary at market prices. In fiscal 2011, the total amount of purchases made from Batesville by those
three funeral homes was $531,525.

In connection with the spin-off of our Company in April of 2008, we were required to assume a
binding contract between our former parent corporation, Hillenbrand Industries, Inc., and W August
Hillenbrand, who had served as CEO of that corporation from 1989 until 2000. Pursuant to that
contract, which is not subject to modification without the consent of both parties, Mr. Hillenbrand is
contractually entitled to receive the following: lifetime annual supplemental pension fund payments
directly related to his time as an executive of Hillenbrand Industries, which totaled $411,171 in fiscal
2011; reimbursement for premium payments over a ten-year period for a life insurance policy, including
tax gross-ups, which totaled $294,129 in fiscal 2011 (which was year eight of the ten-year period); and
certain other benefits and expenses, all related to his service as CEO of Hillenbrand Industries,
consisting of provision of a personal assistant and reimbursement of medical expenses not covered by
insurance and certain other miscellaneous expenses, totaling $82,816 in fiscal 2011. During the fiscal
year ended September 30, 2011, the aggregate value of these items totaled $788,116. Additionally,
during fiscal 2011 the Company paid $183 for term life insurance for Mr. Hillenbrand because of his
service as a director of the Company —the same as it does for all of its directors.
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How You Can Communicate with Directors

Shareholders of the Company and other interested persons may communicate with the
Chairperson of the Board, the chairpersons o f t h e cofroitteqs, arrthy riorsmanagement
directors of the Company as a group, by sending an email to our Investor Relations Department at
investors@hillenbrandinc.camrhe email should specify which of the foregoing is the intended
recipient so that it can be forwarded accordingly.

Attendance at Meetings

The upcoming Annual Meeting will be the fourthAn n u a | Meeting of the Co
shareholders. The Company’ s di r ect o rAsnuabMeetingeokthe sharehobdels. t o a
The Chairperson of the Board generally presides at the Annual Meetings of shareholders, and the Board
holds one of its regular meetings in conjunction with each Annual Meeting of shareholders. All of the
directors attended the C 0 mp a 2031 'Amnual Meeting of shareholders in person.

The Board held a total of eight meetings during the fiscal year ended September 30, 2011.
During that fiscal year, the Compensation Committee held five meetings, the Nominating/Corporate
Governance Committee held four meetings, and the Audit Committee met eight times. No member of
the Board of Directors attended fewer than 75% of the aggregate of the number of meetings of the full
Board of Directors and the number of meetings of the standing committees on which he or she served
during the 2011 fiscal year.

Compensation Committee Interlocks and Insider Participation

The Compensation Committee had no interlocks or insider participation during fiscal 2011.
Specifically in that regard, during all or some portion of fiscal 2011, Messrs. DelL.uzio, Henderson,
Loughrey, Novich, and Ray J. Hillenbrand were the directors who served on the Compensation
Committee of the Company. None of such directors:

e Isor has at any time been an officer or employee of the Company or any of its subsidiaries;
or

e Has or has had at any time any direct or indirect interest in an existing or proposed
transaction involving more than $120,000 in which the Company is, was, or was proposed to
be a participant, or that is otherwise required to be disclosed by us under the proxy disclosure
rules.

Also in that regard, during fiscal 2011 none of our executive officers served as a member of the

board of directors or on the compensation committee of another company, which other company had an
executive officer who served on our Board of Directors or our Compensation Committee.
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SECURITY OWNERSHIP OF DIRECTORS AND MANAGEMENT

We believe it is important for our directors and executive officers to own stock in the Company.
In that regard, our non-employee directors are required, within four years after becoming a director, to
own and maintain ownership of a minimum of 12,000 shares of our common stock (including shares of
restricted stock and restricted stock units but not including shares that may be acquired upon the exercise
of stock options). In addition, non-employee directors are required to hold any vested shares of stock
that were awarded under the Company’s Stock Incentive Plan until the occurrence of one of the

foll owing:

a

change in

contr ol

of

t he

Company,

the six-month anniversary of the date the director ceases to be a director of the Company. Ownership

requirements for our Named Executive Officers and other executive officers are detailed in the
“Compensation Discussion and Analysis” section of this proxy statement.

The table below shows shares beneficially owned by all directors and executive officers as of

December 16, 2011.

Security Ownership of Directors:

Name

Shares (1)

Beneficially Owned As Of
December 16, 2011

Percent Of
Total Shares
Outstanding

Kenneth A. Camp
William J. Cernugel
Edward B. Cloues, II
Helen W. Cornell
Mark C. DeLuzio
James A. Henderson
W August Hillenbrand
Ray J. Hillenbrand
Thomas H. Johnson
F. Joseph Loughrey
Eduardo R. Menascé
Neil S. Novich

Stuart A. Taylor, Il

1,081,212
15,391
6,403
1,500
26,859
33,391
1,138,463
765,544
20,391

20,426

)
©)
(4)
()
(6)
@)
(7
(8)
@)
9)

22,888 (10)

9,730 (11)

23,101 (12)

23

1.7%

*

1.8%

1.2%



Security Ownership of Named Executive Officers:

Shares (1) Percent Of

Beneficially Owned As Of Total Shares
Name December 16, 2011 QOutstanding
Joe A. Raver 224,364 (13) *
Kimberly K. Dennis 86,194 (14) *
Cynthia L. Lucchese 181,460 (15) *
John R. Zerkle 188,281 (16) *
All directors and executive officers of 4,201,168 6.6%
the Company as a group, consisting of
22 persons

* Ownership is less than one percent (1%) of the total shares outstanding.

(1) The Company’s only class of equity securitie
Except as otherwise indicated in these footnotes, the persons named have sole voting and
investment power with respect to all shares shown as beneficially owned by them. None of the
shares beneficially owned by directors or executive officers is pledged as security.

2 Includes 660,866 shares that may be purchased pursuant to stock options that are exercisable
within 60 days of December 16, 2011, 25,233 restricted stock units, and 251,232 shares of
unvested restricted stock, all held on the books and records of the Company.

3) Includes 15,391 restricted stock units held on the books and records of the Company.
4) Includes 6,403 restricted stock units held on the books and records of the Company.
(5) Includes 1,500 shares held by trust of which Ms. Cornell is trustee.

(6) Includes 15,391 restricted stock units held on the books and records of the Company and 11,468
shares acquired with deferred director fees and held on the books and records of the Company
under the Directors Deferred Compensation Plan.

(7 Includes (i) 8,000 shares that may be purchased pursuant to stock options that are exercisable
within 60 days of December 16, 2011; (ii) 24,631 restricted stock units held on the books and
records of the Company; (iii) 4,738 shares acquired with deferred director fees and held on the
books and records of the Company under the Directors Deferred Compensation Plan; (iv)
120,707 shares owned beneficiallyby WA u gu st  His Wwife,&andy K.adilehbrand; (v)
110,012 shares owned by grantor retained annuity trusts (GRATS); and (vi) 643,187 shares
owned of record, or which may be acquired within 60 days, by trusts of which W August
Hillenbrand is trustee or co-trustee. Mr. Hillenbrand disclaims beneficial ownership of the
643,187 shares owned by trusts of which he is a trustee.

(8) Includes 47,290 restricted stock units held on the books and records of the Company. Also

includes 314,750 shares held of record by a charitable foundation, of which Ray J. Hillenbrand is
a trustee, and 250,000 shares held of record by family partnerships for the benefit of other
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9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

members of his immediate family. Mr. Hillenbrand disclaims beneficial ownership of the shares
held by the charitable foundation and the family partnerships.

Includes 12,426 restricted stock units held on the books and records of the Company.
Includes 22,888 restricted stock units held on the books and records of the Company.

Includes 7,140 restricted stock units held on the books and records of the Company and 2,590
shares acquired with deferred director fees and held on the books and records of the Company
under the Directors Deferred Compensation Plan.

Includes 14,364 restricted stock units held on the books and records of the Company and 8,737
shares acquired with deferred director fees and held on the books and records of the Company
under the Directors Deferred Compensation Plan.

Includes 107,770 shares that may be purchased pursuant to stock options that are exercisable
within 60 days of December 16, 2011, 7,842 restricted stock units, and 77,058 shares of unvested
restricted stock, all held on the books and records of the Company.

Includes 41,160 restricted stock units and 45,034 shares of unvested restricted stock, all held on
the books and records of the Company.

Includes 93,508 shares that may be purchased pursuant to stock options that are exercisable
within 60 days of December 16, 2011, 5,690 restricted stock units, and 58,662 shares of unvested
restricted stock, all held on the books and records of the Company.

Includes 95,087 shares that may be purchased pursuant to stock options that are exercisable

within 60 days of December 16, 2011, 1,507 restricted stock units, and 54,640 shares of unvested
restricted stock, all held on the books and records of the Company.
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SECURITY OWNERSHIP OF BENEFICIAL OWNERS OF MORE THAN 5% OF THE
COMPANYG6S COMMON STOCK

The following table provides information regarding all persons or entities known to us that, as of
the date indicated, were beneficial owners of morethan5% of t he Company’ s common

Shares Percent Of

Name Beneficially Owned As Of Total Shares

December 16, 2011 QOutstanding
BlackRock, Inc. 4,352,676 (1) 6.9%
55 East 52nd Street
New York, NY 10055
Franklin Advisory Services, LLC 4,762,614 (2) 7.6%
One Parker Plaza
Fort Lee, NJ 07024-2938
The Vanguard Group, Inc. 3,257,540 (3) 5.2%

P.O. Box 2600
Valley Forge, PA 19482-2600

(1)  This information is based on a Schedule 13F-HR filed by BlackRock, Inc. with the Securities
and Exchange Commission on November 3, 2011.

2 This information is based on a Schedule 13F-HR filed by Franklin Advisory Services, LLC with
the Securities and Exchange Commission on November 3, 2011.

3) This information is based on a Schedule 13F filed by The Vanguard Group, Inc. with the
Securities and Exchange Commission on November 15, 2011.
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EXECUTIVE COMPENSATION
Letter from the Chairperson of the Compensation and Management Development Committee:

With the acquisition of Rotex, the C o r p o r mabagement’tean took another significant step
forward in 2011 toward Hillenbrand becoming a global diversified manufacturing enterprise. On an
annualized basis, 37 percent of the C o r p o r ravenueasnow slerived from Rotex and the K-Tron
acquisition, which closed in 2010. We plan for additional acquisitions in the future.

In support of this growth strategy, the Compensation and Management Development Committee
in 2011 focused its work in two broad areas. We reviewed and made changes to the compensation
program to take into account the impact of acquired companies, and we increased our oversight of the
Corporation” management talent acquisition and development program.

In compensation, we examined the long-term and short-term incentive programs which were
adopt ed atthedpin’e nt i2@®O® 8gf i"n | i ght of the progress
growth. The management teams of acquired companies have new short-term incentive plans based on
net revenue growth and income before taxes solely in their businesses, compared to the plans approved
by the Board of Directors. They also continue to have individual performance factors, as do all short-
term management incentive awards. The plan for management at the corporate level is based on a blend
of results from all companies, compared to the corporate plan as approved by the Board of Directors. In
2011, the K-Tron companies exceeded their plan considerably, while Batesville fell short, primarily
because industry fundamentals were below expectations.

The Long-Term Incentive Plan for approximately 160 participants in the Corporation continues
to be based on creation of appropriate long-term returns for shareholders.

As we noted last year, a snapshot of the stock market at any given time may not be truly
reflective of the Corporation’ salue as a result of many factors, such as the state of the economy, sector
favorability, and world events. Over time, however, the market price for our stock will reflect the long-
term cash generation capabilities of our businesses. Said another way, the underlying premise of the
performance-based stock plan is that executives create shareholder value when they invest successfully
to generate cash flow over the life of the business that meets or exceeds shareholder expectations.

The long-term incentive target for senior executives is granted in two forms: 75% of the award
value as performance-based restricted stock and 25% as stock options. We reviewed the performance-
based restricted stock portion of the Long-Term Incentive Plan in light of our experience with
acquisitions and have adjusted that portion of the plan going forward to better reflect the impact of
acquisitions. When Hillenbrand acquires a company, management presents, for Board approval, a year-
by-year commitment regarding the creation of shareholder value through cash flow and earnings growth.
The value created in an acquisition in the long-term plan is now measured against these approved
commitments. This measure of achievement remains in place until the acquired company has returned
the purchase price. After the purchase price has been returned, it is then measured against the expected
“hurdle rate,” as is the remainder of the Corporation. This refinement was implemented with the
performance-based equity awards made to our Named Executive Officers in December 2011.

Overall, we continue to be pleased with the design and results of the Corporation’ sompensation

program. We believe the compensation program for Hillenbrand executives continues to have a higher
proportion of total compensation based on performance than any of our compensation peer group
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companies. Hillenbrand has been and continues to be a leader among companies its size in cash flow
and return on net assets. We believe the executive compensation plan reinforces the importance of that
performance and also rewards growth.

| want to make note of the fact that while the design of the compensation program is significantly
performance-based, it also reflects our intent to discourage excessive risk-taking. It provides senior
executives with a blend of base salary, short-term incentives, and long-term rewards, and includes
required share ownership. We believe this provides the Corporation’ kadership team with the
appropriate incentives to create long-term value for shareholders while taking thoughtful and prudent
risks to grow the value of the Corporation. The Compensation Committee and Audit Committee work
closely with management to ensure that there is a shared view of risk.

The second focus of the Committee has been to assess the talent and potential of the
Corporation” management to achieve growth targets. It has already become apparent that the
Corporation will require executives with global perspective and experience in the future. We will also
require market and technical expertise to develop new products to ensure leadership in worldwide
markets. We have focused on the Corporation” processes for talent identification and development and
will continue to make oversight of these processes, including talent acquisition, an important part of our
work.

We fully expect to be successful in achieving our goal of generating appropriate long-term
returns for shareholders, which heavily depends on attracting, retaining, and developing high-quality,
passionate, and committed executive leadership. The Committee recognizes that while this is essential,
it alone is not sufficient. In addition, executive management, the Board, and this Committee are
dedicated to exercising their commitment and passion with the highest standards of ethical behavior at
all times and in all situations.

Thank you for your investment in Hillenbrand. We expect to continue demonstrating that the
trust you have placed in us is well-deserved and well-earned.

Respectfully,
James A. Henderson
Vice Chairperson, Board of Directors

Chairperson, Compensation and Management
Development Committee
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PART I: COMPENSATION DISCUSSION AND ANALYSIS

Introduction

Part | of this “Executive Compensation” s e presemtsa thorough discussion of our executive
compensation philosophy, policies, actions, decisions (and the basis for such decisions), and procedures
as they relate to our executive officers included in the compensation disclosures in this proxy statement.
ltem 402(a) (3) of-Kspériéies BhienDfficers sRoaldbe inckuded irotmat S
disclosure, and t hey ar Mamdd BxecutiteiOffiters."d aR aaroepont froih the s
Compensationand Management Devel opment Co@Qnittaehi)RoHowimy ( t h e
that report, in Part 111, we present numerous tables that report in detail the compensation of, and the
potential amounts payable by the Company under certain contractual agreements with, the Named
Executive Officers. Part IV provides information regarding the C 0 mp a engadersent of Ernst &
Young LLP, the independent compensation consultant engaged by the Compensation Committee. Part
V provides information relating to the compensation-related risk assessment and management strategies
employed by the Company.

We have attempted to assist you in your understanding of the information presented by the use of
tables and charts as much as possible. We encourage you to keep two basic thoughts in mind as you
read this section:

e First, the compensation of our Named Executive Officers is set by our Compensation

Committee, which is a committee of independent directors.
e Second, asignificant portionofe ac h Name d E x eanpehsationés vafebld i c er ’
based on individual performance and the performance of the Company. This design aligns
compensation with the interests of the shareholders of the Company.

«
p

Our Named Executive Officers

The five Named Executive Officers of the Company whose compensation information is
required to be discussed and reported in this proxy statement, and their positions with the Company, are
as follows:

Kenneth A. Camp President and Chief Executive Officer
Joe A. Raver Senior Vice President and President of
Process Equipment Group?
Kimberly K. Dennis Senior Vice President and President of
Batesville Services®
Cynthia L. Lucchese Senior Vice President and Chief Financial Officer
John R. Zerkle Senior Vice President, General Counsel and Secretary

2 Mr. Raver was appointed President of Process Equipment Group effective April 4, 2011, after serving as President of
Batesville Services since 2008.
¥ Ms. Dennis was appointed President of Batesville Services effective April 4, 2011.
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Our Executive Compensation Philosophy

Our Compensation Committee has adopted the following Executive Compensation Philosophy,
which describes the objectives and principles of our executive compensation program and which is used
as the guide to our program design and compensation decisions:

Hill enbranddés executives should be fair/l
appropriate long-term returns for shareholders.

The executive compensation program is designed to ensure officers and
key management personnel are effectively compensated in terms of base
salary, incentive compensation, and other benefits that advance the long-
terminterestso f Hi | | e neholdesn d’ s s har

The compensation program is based on the following principles:

¢ Reinforcing the absolute requirement for ethical behavior in all
practices;

e Al igning management’s interests with th

e Motivating management to achieve superior results by paying for
sustainable performance;

e Ensuring competitive compensation in order to attract and retain
superior talent;

e Maintaining a significant portion of at-risk compensation (superior
performance is rewarded with commensurate incentives, while little to
no incentive is paid for underperformance);
e Delineating clear accountabilities; and
e Providing clarity and transparency in compensation structure.
Components of Total Compensation
The components of our executive compensation program are shown in the following table. A

more detailed discussion of these components and the plans under which they are provided appears later
in this “Compensation Discussion and Analysis” section.
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Component Description and Purpose

Base Salary Fixed compensation intended to provide a base level of income and aid in the
attraction and retention of talent in a competitive market.

Short-Term Incentive Variable annual cash bonus designed to motivate and reward individuals based
Compensati on ("] onachieving both company (Hillenbrand or its operating companies, as
applicable) and individual performance goals for a given fiscal year. Also aids
in the attraction and retention of talent in a competitive market.

Long-Term Incentive Variable annual equity grant designed to reward executives for creating
Compensati on ( “] shareholdervalueandfortheiri ndi vi dual contributio
performance, as well as to motivate future contributions and decisions aimed at
increasing shareholder value. Also aids in the attraction and retention of talent

in a competitive market. Our Named Executive Officers, as well as certain

other officers, are required to retain a certain amount of Company common

stock or equivalents as described in the section below entitled* St oc k Ow|
Requirement.”

Retirement and Other Benefits Fixed component of compensation intended to protect against catastrophic
expenses (healthcare, disability, and life insurance) and provide opportunity to
save for retirement (pension and 401(Kk)).

Post-Termination Compensation Severance program designed to provide protection that allows executives to
(Severance and Change in focus on acting in the best interests of shareholders regardless of the impact on
Control) their own employment.

Key Point: Focus on Performance-Based Compensation

Referring to the previous chart, the first three elements (base salary, STIC, and LTIC) make up
whati s general |l y r ef ecomrempensaton.”alsis importanetompté timatya keg ' s
element of the compensation philosophy of Hillenbrand and our Compensation Committee is that a
significant portion of each Named Executive Officer’ sorec o mpensati on wi-dds ed” “ p
and t her ef Statedanotheaway, #adh sf the Named Executive Officers receives a base
salary regardless of the performance of the Company in any individual year. Asny parti cul ar o
salary can be and is modified from year to year basedonsucho f f i cer ' s i ndiandi dual p
changes in responsibilities, as determined by the Compensation Committee. Beyond base salary, each
of our Named Executive Officers is eligible to receive STIC and LTIC, but those components of
compensation are variable and at risk, dependent upon the performance of the Company and the
individual performance of the officer.

Our commitment to performance-based compensation is illustrated by the following pie chart,

which shows the fixed (base salary) and variable (STIC and LTIC) compensation at target levels for our
President and CEO, Kenneth A. Camp, for fiscal 2011:
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Hillenbrand, Inc.
President & CEO Target Compensation for Fiscal Year 2011

Base Salary
20%

Target LTIC Initial Target STIC
62% 18%

‘ O Base Salary m Initial Target STIC m Target LTIC‘

As shown in the above chart,80% o f  Mr .targef @renqorhpensation for the year was
performance-based, and at risk, and 20% was fixed. The Compensation Committee believes that this
approach to compensating our Named Executive Officers aligns their compensation packages
appropriately with the interests of the shareholders of the Company and creates incentives for them to
act in the best interests of the shareholders.

Target Core Compensation Mix

Subject to discretionary deviations deemed by the Committee to be appropriate, the
Compensation Committee generally follows guidelines for the STIC and LTIC target awards that are
tied to the base salaries of the Named Executive Officers. Those guidelines are discussed in more detail
below. The application of those guidelines produces a core compensation mix of approximately 20%
base salary, 20% STIC, and 60% LTIC for Mr. Camp, and a mix of approximately 30% base salary,
20% STIC, and 50% LTIC for the other Named Executive Officers.

Process for Determining Compensation

Timing of Compensation Decisionsin December of each year, the Compensation Committee
takes the following actions:

e |t sets the base salaries of the Named Executive Officers for the coming calendar year.

e It adjusts, if deemed appropriate, the STIC target award formula for each Named Executive
Officer and establishes the performance objectives that are to be used in the award formula
for the new fiscal year.

o It certifies performance and establishes the actual STIC awards to be paid to the Named
Executive Officers for the fiscal year ended on the preceding September 30.

e It makes LTIC grants to the Named Executive Officers and determines the performance
period (usually three years) and performance objectives that are to be used in the award
formula.
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e It certifies performance and confirms the computation of the award amount to be paid to the
Named Executive Officers with respect to performance-based LTIC awards whose
performance measurement period ended on the preceding September 30.

Factors Considered in Setting Compensation

In General. In establishing and adjusting the elements of our executive compensation program
and the compensation packages for the Named Executive Officers, the Compensation Committee
considers and analyzes a number of factors, each of which is informative but none of which is
individuallyd et er mi nati ve of t he out cCompensatofi Comnitte Co mmi
strives to establish compensation packages for the Named Executive Officers that are appropriate under
all circumstances and that enable the Company to attract, motivate, and retain the executive talent
needed to operate the Company in a manner that is in the best interests of the shareholders.

Certain more specific factors the Compensation Committee considers are discussed below. They
are not discussed in any order of priority; no one factor standing alone is necessarily more important
than the others.

Compensation Consultant Expertise. The Compensation Committee engages an independent
compensation consultant to provide various items of relevant information and to perform various
services for the Committee in connection with the establishment of the elements of our executive
compensation program. Ernst & YoungLLP ( “ E&WN &3 been the Committee’ s
compensation consultant since 2008. The Compensation Committee seeks and considers the expert
advice and recommendations of the independent compensation consultant in connection with the
administration of our compensation program and the establishment of appropriate compensation
components and levels with respect to our Named Executive Officers.

The independent compensation consultant advises the Compensation Committee on an ongoing
basis with regard to the general competitive landscape and trends in compensation matters, including (i)
incentive plan design, (ii) peer group selection and comparison, (iii) compensation risk management,
and (iv) developments in emerging trends and practices. The consultant attends meetings of the
Compensation Committee and at the request of the Chairperson participatesintheCo mmi t t ee’ s
executive sessions.

See “Compensation Consultant Engagements” in
regarding the Compensation Committee’ s engageme
as amounts paid to E&Y and its affiliates during fiscal 2011 for executive compensation consulting and
other services.

Peer Group Data. The Compensation Committee compares the components and levels of our
compensation program to those of a selected peer group of companies. Our Compensation Committee
believes that we have to remain competitive in order to attract, retain, and motivate our executive talent
and believes that when the Company exceeds expected performance targets, our Named Executive
Officers should be rewarded accordingly. We do not, however, rigidly target or benchmark any of the
core compensation components of our Named Executive Officers to any specific percentile of our peer
group compensation levels. Generally, our Compensation Committee seeks to target the core
compensation of our Named Executive Officers in a range between the 50th and 75th percentiles of the
total core compensation amounts paid by our peer group, although our compensation could be paid
above or below the target range in any given year, due to the performance-based nature of our executive
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compensation program and a variety of other factors that the Committee considers in setting
compensation.

In developing our peer group, our Compensation Committee reviews various financial metrics
and business attributes (such as free cash flow, operating income, return on invested capital, and others)
to assess whether additions or deletions to the current peer group are appropriate. In addition, various
members of management provide input relativetounder st andi ng t he Company’ ¢
key competitors for talent, key competitors in the markets we serve, the C o mp a lusinessplan, and
other factors. Certain qualitative factors are also considered in developing the peer group, including
whether a company is cyclical or non-cyclical, whether a company has an internal distribution method
and a supply chain management focus, and whether a company applies a continuous improvement
model across all aspects of its business.

The CompensationCo mmi t t ee regul arly reviews the comp
and, as appropriate, updates the group to reflect changes among peer companies, industry consolidation,
and the Company’s own e wmaufagtdringenterprses Thacurggritpedn al di v
group, which has not changed since fiscal 2010, consists of the following 16 companies:

Acuity Brands, Inc. Sealy Corporation

Ethan Allen Interiors Inc. Service Corporation International
Herman Miller, Inc. Simpson Manufacturing Co., Inc.
HNI Corporation Spartech Corporation

IDEX Corporation Stewart Enterprises, Inc.

Kimball International Tempur-Pedic International Inc.
Matthews International Corporation The Middleby Corporation
Roper Industries Tredegar Corporation

Survey Data. In addition to peer group data, the Compensation Committee considers published
compensation survey data provided by its independent compensation consultant, focusing on
compensation data for companies in the manufacturing industry with revenues within a comparable
rangeof t he Co mp.arhegurvey data pravides addéional compensation data targeted to the
specific job responsibilities of our Named Executive Officers.

External Market Conditions. The Compensation Committee also takes into account external
market conditions when establishing the total compensation of each Named Executive Officer. We are
located in a relatively small rural community between Indianapolis, Indiana, and Columbus, Indiana,
and Cincinnati, Ohio, all of which are home to other public companies, and we must compete with
companies in those metropolitan areas for our executive talent.

Individual Factors. Individual factors are also considered by the Compensation Committee in
establishing the compensation packages of our Named Executive Officers. These factors include the
level and breadth of experience and responsibility of the officer, the complexity of the position,
individual performance and growth potential, and the difficulty of replacement. Individual performance
of our Named Executive Officers is evaluated in large part based upon the achievement of group and
personal goals that are established by management and approved by the Compensation Committee each
year. The C o mp a @hief Egecutive Officer discusses with the Compensation Committee his review
and analysis of the performance of the other Named Executive Officers and makes recommendations to
the Committee regarding their compensation packages. These recommendations are based on a number
of factors, including input received from our independent compensation consultant.
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Internal Pay Equity. The Compensation Committee considers the differentials between the
compensation levels of our Named Executive Officers in light of their respective positions and
responsibilities and seeks to maintain those differentials at equitable levels, considering peer group and
survey data with respect to corresponding differentials at other companies.

Aggregate Compensation. The Compensation Committee considers the aggregate value of the
Named EX e c u tcarecompei@dtidn compmomends of base salary, STIC at target level, and the
estimated value of LTIC at target level. The Compensation Committee compares the aggregate amount
of these elements for our Named Executive Officers to the aggregate amount of the same elements of
executive officer compensation at other companies using peer group and survey data. Generally, the
Committee seeks to target the aggregate core compensation of our Named Executive Officers in a range
between the 50th and 75th percentiles of the aggregate core compensation levels at such other
companies, although our compensation could be paid above or below the target range in any given year,
due to the performance-based nature of our executive compensation program and a variety of other
factors that the Committee considers in setting compensation. Additionally, the Compensation
Commi ttee r evi e wasngdll tomgersation il te @t Nanied Exeeufivie @fficers,
including retirement and other benefits, perquisites, and amounts potentially payable to them upon a
“change i n cont rThelCdmpeosdtionCdmenitte€ alsongonaidery projections as to the
potential future value of long-term equity awards made to the Named Executive Officers.

Shareholder Say on Pay Vote. The Compensation Committee carefully considered the results of

the Company’ s first “Say on PBadthe Canmmitet plahséok e n

continue to carefully consider this vote each year. At the Annual Meeting of shareholders held
February 23, 2011, approximately 97% of the shareholder votes cast on the proposal were cast in favor
of the resolution stating that the shareholders “approve the compensation of Hillenbrand’s Named
Executive Officers.” The Compensation Committee believes that the level of support indicated by that
vote reflects favorablyonthe Co mp a ny ’ s compensaton dystend. e

2011 Individual Performance Goals. Management identified and the Compensation Committee
approved five common personal objectives for the Named Executive Officers for fiscal 2011. They
were as follows:

e Strengthen our separate company capabilities by ensuring that resources, processes,
procedures, and controls necessary to be a successful, compliant, efficient, and well-
controlled public company are in place. This is accomplished through the application of the
principles of Lean Business / Continuous Improvement across the enterprise.

e Support the operating companies by providing necessary and sufficient resources to continue
to generate strong, predictable cash flow. This is accomplished through a transparent
resource allocation process and a commitment to a lean organization and leadership talent
development, both at the corporate and operating company levels.

e Actively pursue acquisitions by pursuing prudent opportunities that provide revenue and
earnings per share growth, meet our strategic criteria, and leverage our core competencies.
This is accomplished through an active and effective screening process that engages the
senior-most leadership in the identification of targets and the broader organization in
evaluation.
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e Ensure acquisition success by planning and preparing for due diligence and integration with a
specific focus on our areas of competency, including Lean Business and talent development.
This is accomplished through (i) attracting, developing, deploying, and retaining diverse
high-performance individuals who are resources for today and tomorrow, and (ii) training
internal resources for due diligence and integration.

e Actively engage in the environment isn whic
voice on national, state, and local issues is heard. This is accomplished through dialogue
between senior management and members of local, state, and national legislative and
executive branches of government, civic engagement in our communities, and active
participation in business and industry associations.

The following unique personal objectives were identified for each of the Named Executive
Officers for fiscal 2011:

e For Mr. Camp, executing the I|&GdneCoyripsa nsyt’ rsa
growth initiatives; overseeing the Company
designed to strengthen the talent pool, capabilities, and competencies of the Company;
ensuring that the Company engages in appropriate, meaningful, and transparent
conversations with sharehol der s;;andleadingevi ng
the CEO and executive officer succession planning and implementation process;

e For Mr. Raver, developing and executing the strategic and the resulting operating plan of the
Process Equipment Group; growing core revenue and income before taxes (IBT) through
organic growth in under-penetrated segments and new product development; creating
strategic acquisitions and alliances; with respect to the Process Equipment Gr ou p ' s
acquisition activities, leading due diligence efforts and subsequent integration; and
i mproving the Process Equipment Group’ s co
capabilities; also for Mr. Raver, in connection with his service as president of our Batesville
operating subsidiary for a portion of fiscal 2011, developing and executing the strategic and
the resulting operating plan of Batesville; growing core revenue and IBT through growth in
under-penetrated segments; creating strategic acquisitions and alliances and new product
offerings; improving cost structure; and strengthening core capabilities;

e For Ms. Dennis, developing and executing the strategic and the resulting operating plan of
Batesville; growing core revenue and IBT through organic growth in under-penetrated
segments and new product development; creating strategic acquisitions and alliances; with
respect to Batesville’s acquisition activi
integration;andi mpr ovi n g B attuaue and skrdngthénisg ite corscapabiities;

e For Ms. Lucchese, ensuring appropriate processes and procedures for the operation of the
Company as a public company are in place and functioning effectively; providing financial
leadership with excellence to the Company; managing financial due diligence efforts with
respect to the Company’s acquisition actiywv
necessary to the Company’ sandubsi diari es an

e For Mr. Zerkle, ensuring appropriate processes and procedures for the operation of the
Company as a public company are in place and functioning effectively; providing general
legal counsel with excellence to the Company; providing legal support where necessary to
t he Company’ s thargebeslicalnsely managirsy legalmwk diligence efforts

36



and transaction documentation with respect
managing all litigation involving the Company; and supervising and coordinating the
responsibilities of other attorneysintheCompany’' s | egal department

Fiscal 2011 Compensation Decisions

Base Salaries In considering fiscal 2011 compensation, the Compensation Committee received
from and reviewed in detail witht h e  C o mimdepentiest eompensation consultant an Executive
Compensation Analysis reporting, among other things, the median compensation paid by members of
our peer group to their five highest-paid executive officers, as well as the 25th percentile, median, and
75th percentile compensation levels of similar executive officers as determined from various published
compensation surveys. By comparison to our peer group, the base salaries of our Named Executive
Officers ranged from a low of 10% below to a high of 20% above the peer group median base salary
level.

Mr. Camp provided to and discussed with the Compensation Committee his review and analysis
of the performance of the other Named Executive Officers. Mr. Camp also recommended to the
Committee proposed compensation packages for the other Named Executive Officers, which, at the
request of the Committee, he had developed after reviewing the Executive Compensation Analysis
provided to the Committee. After discussing the recommendations, reviewing individual performance
of the other Named Executive Officers, and considering Company performance data and competitive
benchmark information, the Committee approved the compensation for this group.

The Compensation Committee, outside of Mr. C
performance. Thisconver sation included a review of Mr. C
Committee and the level of achievement of each of those objectives. Afteras sessi ng Mr . Car

performance for the year, the Committee, considering the impact of all relevant factors and considering
the advice and recommendations oft h e C o mimdepentieet eompensation consultant, determined
Mr. Camp’s compensation for 20

The following adjustmentswe r e made t o t he NealesdaryeEikasecut i v e
salaries during the fiscal year ended September 30, 2011

2010 2011 % Increase
Mr. Camp $695,000 $720,000 3.60
Mr. Raver $427,000 $441,000 3.28
Ms. Dennis N/A* $400,000 N/A
Ms. Lucchese $321,000 $340,000 5.92
Mr. Zerkle $302,500 $313,000 3.47

* Ms. Dennis joined the Company during 2011.
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Annual Cash Incentive Awards

Overview. The payment of annual cash short-term incentivec o mpens at i toour ( “ STI C

Named Executive Officers for fiscal 2011 was formula-based, with adjustments for achievement of
common and individual performance goals, and was governed by our Short-Term Incentive
Compensation Plan for Key Executives ( “ S T | C. TRelSal@ Plaj is designed to motivate our
Named Executive Officers to perform and meet both company and individual objectives. It is consistent
with our philosophy that employees should shareint h e C o rayzcas©ivwhen salue is created for
our shareholders. The potential to be paid short-term incentive awards plays an important role in the
attraction and retention of our Named Executive Officers.

STIC Formula Design. Our Compensation Committee has approved a formula for calculating
the maximum STIC awards potentially payable to our Named Executive Officers under the STIC Plan.
While the formula (which is described in detail below) is designed to calculate the maximum possible
STIC amounts payable to our Named Executive Officers, the Compensation Committee has discretion to
reduce the maximum award amount to arrive at the actual STIC payment amounts.

Exercise of Negative Discretion. At the end of each fiscal year, after the maximum STIC award
amounts have been calculated, the Compensation Committee exercises its discretion to reduce the
maximum award amounts to the actual payout levels, if and to the extent deemed appropriate. The
Committee exercises that discretion after considering the targeted and maximum award amounts and
individual performance reviews relating to the achievement of goals established for each of the Named
Executive Officers. The fact that negative discretion is exercised by the Committee to reduce the
amount of STIC actually paid to a Named Executive Officer to an amount less than the maximum award

amount is not an indication of substandard performance; instead, itreflects t he Commi tt ee’

of individual performance against its standard of a maximum possible level of performance. Most often,
the exercise of that negative discretion is the rule, not the exception. For example, for fiscal 2010, only
one of the Named Executive Officers received the maximum STIC award amount, and for fiscal 2011,
none of the Named Executive Officers received the maximum.

STIC Maximum Award Formula. Our formula for calculating the maximum STIC awards
potentially payable to our Named Executive Officers each year is as follows:

Individual Company Maximum Maximum
Base Salary  x Eactor X  Performance X Award = Potential
Factor Factor STIC Award

The formula components are described and quantified as follows:

e BaseSalary: the amount of salary paid to the Named Executive Officer during the fiscal year
in question.

¢ Individual Factor a pre-established percentage of base salary that varies among the Named
Executive Officers. Mr . Camp’ s | ndi vi dual andMsdDenoig |
Individual Factor is 75%. Ms . Lucchese’ s and Mr. Z dhek |
Compensation Committee may adjust those percentages from year to year if deemed
appropriate.

e Company Performance Factoa per cent age r ef | esapplicablgitst h e

oper at i n g actal dhseverdent &velyvithgespect to the pre-established financial
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performance targets set by the Committee for each fiscal year. These financial performance
targetsaredesi gnat ed amount’s dntd f & evhidB Redwtrern u e
described below. For a Named Executive Officer who is the president of one of our
operating subsidiaries, these performance targets track the performance of that operating
subsidiary.®> For all other Named Executive Officers, these targets track the performance of
Hillenbrand, Inc. In calculating the Company Performance Factor for (i) Hillenbrand and
Batesville, the achievement level with respect to target Core IBT is weighted at 80%, while
the achievement level with respect to target Net Revenue is weighted at 20%; and (ii) Process
Equipment Group, the achievement level with respect to target Core IBT is weighted at 70%,
while the achievement level with respect to target Net Revenue is weighted at 30%,
reflecting Process Equi pment Group’s enhan
The Company Performance Factor ranges from zero (producing a zero formula amount for
maximum potential STIC) to 200%. The Company Performance Factor will be zero if the
Company or its applicable subsidiary does not achieve at least a threshold achievement level
of either the targeted Net Revenue or targeted Core IBT. The Committee establishes this
threshold achievement level, which for fiscal 2011 was 90% of target. The Company
Performance Factor may not exceed 200%, even if the Company or its applicable subsidiary
achieves greater than 200% of the targets. The two financial performance metrics used in
calculating the Company Performance Factor are as follows:

o Net Revenue: this is a calculation of revenue, ignoring the effects of the following
items:

- acquisitions made during the fiscal year;

- divestitures made during the fiscal year (corresponding adjustments will be
made to the plan targets);

- changes in accounting pronouncements in accounting principles generally
accepted in the United States ( GAAP” dr applicable international standards
that cause an inconsistency in computation as originally designed; and

- the foreign exchange translation of income statements at exchange rates that
differ from those assumed in the STIC Plan.

o Core IBT: this is income before taxes, adjusted to eliminate the following selected
extraordinary and non-recurring items (adjustment items are determined in advance
by the Compensation Committee during the first quarter of each fiscal year):

- all professional fees, due diligence fees, expenses, and integration costs
related to a specific acquisition;

- all professional fees, due diligence fees, expenses, and integration costs
related to a specific divestiture;

> Because Mr. Raver served as president of each of our operating subsidiaries for effectively equal periods of time during
fiscal 2011, this year the performance targets applicable to his Company Performance Factor were calculated 50% with
respect to Batesville and 50% with respect to Process Equipment Group.
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- income, losses, or impairments from specific financial instruments transferred
to the Company as part of our spin-off in 2008 (i.e., auction rate securities,
equity limited partnerships, common stock, and promissory notes);

- stock compensation expense;
- external extraordinary legal costs (e.g, antitrust litigation);

- restructuring charges and other items related to a restructuring plan approved
by the Company’s CEO;

- changes in accounting pronouncements in GAAP or applicable international
standards that cause an inconsistency in computation as originally designed;
and

- realized and unrealized transaction gains and losses caused by foreign
exchange, gains and losses caused by foreign exchange translation of balance
sheet accounts, and any effects of the foreign exchange translation of income
statements at exchange rates that differ from those assumed in the STIC Plan.

e Maximum Award Factora multiplier established by the Compensation Committee in order
to produce the maximum award payout amount. It is currently 1.2. This factor serves two
purposes. First, it provides a sufficient potential payout amount to reward exceptional
individual or Company (or operating subsidiary) performance. Second, it provides a cap on
the award formula amount.

Company Performance Factors. The financial performance objectives and threshold
achievement percentages that determine the Company Performance Factor within our STIC formula are
established annually by the Compensation Committee at levels that reflect strong financial performance
under then-existing conditions. The target objectives are intended to represent stretch goals based on the
business plan of the Company (or its operating subsidiary) so that management must be diligent,
focused, and effective in order to reach these goals. The objectives are set with the intention that the
relative level of difficulty in achieving the targets is consistent from year to year.

The following table sets forth the targeted financial performance objectives, the percentage of
actual achievement, and the Company Performance Factor for Hillenbrand and each of its operating
subsidiaries for fiscal 2011:
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2011 Financial Criteria

Process
Equipment
Hillenbrand Batesville Group

Net Revenue Targeted
Objective Amount (millions) $ 8106 $ 6650 $ 2145
Net Revenue Achievement 98.1% 95 4% 102.2%
Percentage
Core IBT Targeted Objective
Amount (millions) $ 168.8 $ 18438 $ 25.7
Core IBT Achievement 97.9% 90.8% 124.9%
Percentage
Company Performance Factor 89.8% 58.6% 192.3%

2011 STIC Awards. For fiscal 2011, the maximum STIC awards payable, and the actual STIC
awards paid, to our Named Executive Officers were as follows:

Actual
Fiscal Company Maximum Maximum STIC
Named Executive Year Base Individual Performance Award STIC Award
Officer Salary® x  Factor  x Factor X Factor = Award Paid
Kenneth A. Camp $ 713,269 90% 89.8% 1.2 $ 691,757 $ 600,000
Joe A. Raver $ 437,231 75% 126.0%’ 1.2 $ 495,820 $ 370,000
Kimberly K. Dennis $ 193,846 75% 58.6% 1.2 $ 102,234 $ 86,000
Cynthia L. Lucchese $ 334,885 50% 89.8% 1.2 $ 180,436 $ 151,000
John R. Zerkle $ 310,173 50% 89.8% 1.2 $ 167,121 $ 140,000

Long-Term Incentive Compensation (LTIC)

Overview. We provide Long-Term Incentive Compensation to our Named Executive Officers
and other employees by awarding them a combination of stock options, restricted stock, and restricted
stockunits (alsor ef erred to as “def er r ed. OsriStocklkcéntiveRlan our S
(t tsteckPl an” ) e n a bthese and othes equity-based aveanalst

The Compensation Committee makes and administers all awards to our Named Executive
Officers under the Stock Plan. As of the end of fiscal 2011, a total of 3,507,529 shares of our common

® Thesalaya mounts shown in this column vary slightly from tho
I11 below because STIC awards are calculated based on salary actuallypaidd ur i ng t he fi scal year, wt
Compensation Tabl e” iearnefdduriagshe fistaleyedr. based on sal ary

" Because Mr. Raver served as president of each of our operating subsidiaries for effectively equal periods of time during
fiscal 2011, this year his Company Performance Factor was calculated 50% with respect to Batesville and 50% with respect
to Process Equipment Group.
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stock were available for equity awards under the Stock Plan. There are annual limits as to the number of
shares represented by options or restricted stock or restricted stock units (“RSUs”) that can be granted to
any one employee or director each year.

Although the Company does not have a written policy regarding the timing or practices related to
granting equity awards, neither the Company nor the Compensation Committee engages in spring-
loading, back-dating, or other practiceswh i ch “ t i me” t he . $oackeoptions, RStUs, e qu i t
and restricted stock awards are generally granted at a regularly scheduled meeting of the Compensation
Committee, acting as the administrative committee under the Stock Plan (referred to below as the
“Admi ni dnthe fardt quarter gf each fiscal year (usually in December) after the Company issues
a press release announcing the results of the prior fiscal year.

Available Awards. Our Stock Plan enables us to grant several types of equity awards: stock
options, RSUs, restricted stock, stock appreciation rights, and bonus stock. However, only stock
options, RSUs, and restricted stock awards have been granted and were outstanding under the Stock
Plan as of the end of fiscal 2011:

e Stock Options Incentive (tax-qualified) and non-qualified stock options may be granted to
such employees and (with respect to non-qualified options) directors and for such number of
shares of our common stock as the Administrator determines. A stock option will be
exercisable and vest at such times, over such term, and subject to such terms and conditions
as the Administrator determines, at an exercise price which may not be less than the fair
market value of our common stock on the date the option is granted.

¢ RestrictedStockUnits (RSUs) An award of restricted stock units represents our agreement
to deliver shares of common stock (or their cash equivalent) to the award recipient at a
specified future time or upon a specified future event. Vesting of the award shares and/or
delivery of them may be conditioned upon the completion of a specified period of service,
the attainment of specific performance goals, or such other criteria as the Administrator may
determine, or, alternatively, the Administrator may provide for the unconditional delivery of
shares (or their cash equivalent) on a specified date. RSUs carry no voting rights until such
time as the underlying shares of common stock are actually issued. The Administrator has
the right to determine whether and when dividend equivalents will be paid with respect to a
restricted stock unit award. Generally, dividend equivalent amounts are accrued as dividends
are declared on our common stock, deemed to be reinvested in additional shares of Company
common stock, and then paid in additional shares on the distribution date of the underlying
award in proportion to the number of shares that vest and are distributed.

e Restricted StockA grant of shares of restricted stock involves the actual issuance of shares
of our common stock to the grant recipient. However, the right to retain the shares of
restricted stock is conditioned upon the vesting conditions specified as part of the grant.
Until those vesting conditions are satisfied, the restricted stock is held in escrow, cannot be
sold, transferred, pledged, or assigned, and is subject to forfeiture if the vesting conditions
are not satisfied. Restricted stock carries voting rights from the time the award is granted.
Generally, dividend equivalent amounts on the restricted stock are accrued as dividends are
declared on our common stock, deemed to be reinvested in additional shares of Company
common stock, and then paid in additional shares on the date the underlying award is
released from escrow in proportion to the number of shares that vest.
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Performance-Based Equity Awards. The Administrator may designate and structure any awards
under the Stock Plan as performance-based awards. As a general rule, all annual LTIC awards are
performance-based awards. The Company from time to time also issues time-based equity awards in
certain circumstances, such as sign-on incentives.

When an equity award is performance-based, either the granting or vesting (or both) of the award
is made subject to the achievement of Company performance objectives specified by the Administrator.
The performance objectives specified for a particular award may be based on one or more of the
following criteria, which the Administrator may apply to the Company as a whole and/or to one or more
subsidiaries, and which the Administrator may use as an absolute measure, as a measure of improvement
relative to prior performance, or as a measure of comparable performance relative to a peer group of
companies: sales, operating profits, operating profits before taxes, operating profits before interest
expense and taxes, net earnings, earnings per share, return on equity, return on assets, return on invested
capital, total shareholder return, cash flow, debt to equity ratio, market share, stock price, shareholder
value added, and market value added.

LTIC Guidelines. The Compensation Committee, subject to deviations as appropriate in its
discretion, generally follows guidelines it has established for annual LTIC awards to our Named
Executive Officers. Those guidelines provide for an annual award at target value of three times base
salary to Mr. Camp, and one and one-half times base salary to our other Named Executive Officers.
Each annual award to our Named Executive Officers consists of approximately 25% of the award value
in stock options and approximately 75% in performance-based restricted stock. Compared to an average
of our peer g-termingeritive comgensation dwards, thexpge charts below reflect our
heavy emphasis on performance-based awards to our Named Executive Officers.

Peer Group Average Hillenbrand, Inc.

Performance

Performance Cash, 2%_\
Shares/Units

20%

TimeBased
Stock

TimeBased Options, 25%.

RS/RSU, 40%

Performance

/ Based
TimeBase Restricted

Options, 38% Stock, 75%

Valuation of Awards. Considering commonly used valuation models and advice from the
C o mmi tirdepeadenscompensation consultant, the Committee assigns stock options a present value
equal to 25% of the then-current share price for our common stock, for purposes of assembling a total
equity award. The number of option shares to be granted is determined by dividing the option portion of
the total award dollar value by 25% of the then-current share price. For stability in grant methodology,
we do not intend to frequently change this 25% assumption; however, we periodically compare this
assumption to the results of the annual binomial valuations for reasonableness.

Awards of restricted stock and RSUs are valued at the target share level, which is the number of
shares that will ultimately be earned by a Named Executive Officer at the 100% achievement level of
thet argeted “lIncrement al S h aQorepensatiodGammitteearidantee” e st a
award formula described in detail below. The maximum number of shares potentially issuable as fully
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earned or vested shares is 150% of the targeted number. The number of shares to be awarded at the
target level is determined by dividing the restricted stock or RSU portion of the total award dollar value
by the share price for our stock on the date of the award.

2011 LTIC Awards. Consistent with our compensation philosophy and historical practices, the
Compensation Committee again awarded stock options and shares of performance-based restricted stock
as equity awards to our Named Executive Officers for fiscal 2011. Accordingly, the amount of
compensation ultimately received by our Named Executive Officers will be tied to and conditioned on
performance objectives for our Company. As we have stated above in our Executive Compensation
Philosophy, the Company management team is charged with increasing the long-term economic value of
the Company in excess of the rate investors expect, which is primarily accomplished by growing the
amount of cash generated by the Company over ti
the initiatives that flow from that strategy.

The performance-based restricted stock awards and stock options granted to our Named
Executive Officers during fiscal 2011 were as follows:

Target Maximum
Performance-Based Performance-Based
Restricted Restricted
Name Option Shares Stock Award Stock Award

Kenneth A. Camp 110,797 83,098 124,647
Joe A. Raver 33,931 25,448 38,172
Kimberly K. Dennis 73,903° 30,023° 45,034
Cynthia L. Lucchese 26,160 19,620 29,430
John R. Zerkle 24,083 18,062 27,093

The performance-based restricted stock vests at the end of the three-year period beginning
October 1, 2010. The stock options become exercisable ratably on the first, second, and third
anniversaries of the grant date (1/3 on each grant date anniversary).

Performance-Based Award Details. For fiscal 2011, the measurement tool in the performance-
based restricted stock award formula is a shareholder value creation model, which is a discounted cash
flow model that is designed to measure the true economic return to investors. The key inputs into the

model are net operating profit after tax (“NOPAT”), free cash flow,andthee st abl i shed “ hur
which is a reflection of the Company’ s weliltght ed
is contemplated thattheh ur dl e rate will typically exceed the

capital. Whereas the formula we use to calculate STIC is, in the case of our Named Executive Officers
who are presidents of our operating subsidiaries, tied to the performance of those operating subsidiaries,
the formula we use to calculate LTIC is in all cases tied to the performance of Hillenbrand, Inc.

Each performance-based restricted stock grant to our Named Executive Officers will span the
performance of three consecutive fiscal years, and the performance award at the end of the three years
will be based upon the actual incremental shareholder value created above or below what was expected.

& Ms. Dennis was granted these options effective upon joining the Company in April.

° In addition to this performance-based award, Ms. Dennis was granted 40,415 time-based RSUs effective upon joining the
Company in April. See footnote 12 to the table inPartlllb el ow ent i tl ed “ Outstanding Equit
2011 f dormationoalboe theseRSUS.
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The Company must earn a return that meets the C o mp a mmurglé rate in order for a Named Executive

Officert o earn the targeted awar dthehurdE fateto eRoeethtpea ny > s
targeted award.

The LTIC program for the Named Executive Officers is designed to pay on the basis of the
growth in shareholder value over the three-year measurement period. By linking rewards with the
growth in the economic value of the Company, the program aligns the interests of the executive
managementt eam wi th those of the Comp ayeapérisd theplane st or
shapes investment strategies that improve the value of the business over the long term.

The Company performance objectives and the award calculation formula for the performance-
based LTIC awards made to the Named Executive Officers in fiscal 2011 (as set forth in the table above
showing targeted and maximum awards) were as follows:

Objectives The award formula incorporates the following elements:

Measurement Period October 1, 2010 through September 30, 2013

Base Shareholder Value

(at the beginning of Measurement Period) $1,293.8 million
Incremental Shareholder Value Expected $370.2 million
Hurdle Rate 8.75 %

Award Formula The number of shares of restricted stock (including dividends accrued thereon)
that will vest at the end of the Measurement Period is a function of the amount of Incremental
Shareholder Value Delivered over the Measurement Period as compared to the Incremental Shareholder
Value Expected to be created over the Measurement Period. Except as otherwise provided in the award
agreements in connection with a termination of employment prior to September 30, 2013, at the end of
the Measurement Period all restrictions will lapse on, and the shares will become fully vested with
respect to, the number of whole shares (rounded down) equal to the product of (i) the number of shares
comprising the target restricted stock award, and (ii) a multiplier, as provided in the following table,
based on the ratio, expressed as a percentage, of Incremental Shareholder Value Delivered for the
Measurement Period (as determined below) to the Incremental Shareholder VValue Expected for the
Measurement Period:
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Incremental Shareholder Value Delivered
as Percentage of

Incremental Shareholder Value Expected Multiplier
(rounded down to nearest whole percent) (rounded down to two decimal places)
Less than 50% zero (no shares vest)
At least 50% but less than 80% .2 plus an additional .01 for each full percentage
point realized above minimum for range
At least 80% but less than 100% .5 plus an additional .025 for each full percentage
point realized above minimum for range
At least 100% but less than 110% 1.0 plus an additional .025 for each full
percentage point realized above minimum for
range
At least 110% but less than 150% 1.25 plus an additional .00625 for each full point

realized above minimum for range

At least 150% 1.5 (maximum number of shares vests)

Calculation of Incremental Shareholder Value Deliver&tie amount of Incremental
Shareholder Value Delivered during the Measurement Period is calculated by subtracting the Base
Shareholder Value from the Shareholder Value Delivered. Shareholder Value Delivered is calculated by
adding two components: the NOPAT Component and the Cash Flow Component.

e The NOPATComponent of Sharehol der Value Delive
NOPAT (as defined below) for the last fiscal year of the Measurement Period, divided by the
applicable hurdle rate.

e The Cash Flow Component of Shareholder Value Delivered is the sum of the following:

o the Company’s Adjusted Cash Flow (as defined below) for the third fiscal year in the
Measurement Period;

o the Company’s Adjusted Cash Flow for the second fiscal year in the Measurement
Period, multiplied by the sum of 100% and the hurdle rate; and

o the Company’s Adjusted Cash Flow for the first fiscal year in the Measurement
Period, multiplied by the square of the sum of 100% and the hurdle rate.

Definitions

o “ Ad ) UINORA&dneansthe Company’s net operating profit after tax, as adjusted (net of
tax where applicable) to exclude the effects of the following items:

o Income, losses, or impairments from specific financial instruments held by the
Company immediately following our spin-off in 2008 (i.e., auction rate securities,
equity limited partnerships, common stock, and promissory notes);
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0 Interest income on corporate investments and interest expense on corporate debt;

o All professional fees, due diligence fees, expenses, and integration costs related to a
specific acquisition;

o Amortization expense of intangible long-lived assets where internally generated costs
are not customarily capitalized in the normal course of the business (e.g, customer
lists, patents, etc.);

o All adjustments made to net income related to changes in the fair value of contingent
earn-out awards;

o External extraordinary, non-recurring, and material legal costs (e.g, antitrust
litigation);

0 Restructuring charges and other items related to a restructuring plan approved by the
Co mp a @GED; axd

o Changes in accounting pronouncements in GAAP or applicable international
standards that cause an inconsistency in computation as originally designed.

e “Adj ust e d me€aasshdrCoriphng smet cash provided by operating activities
(whether positive or negative) during a fiscal year, less its capital expenditures net of
proceeds on the disposal of property, all as shown on its audited financial statements for that
fiscal year, as adjusted (net of tax where applicable) to exclude the effects of the following
items:

0 Cash receipts or disbursements from financial instruments held by the Company
immediately following our spin-off in 2008 (i.e., auction rate securities, equity
limited partnerships, and promissory notes);

0 Interest income on corporate investments and interest expense on corporate debt;

o External extraordinary, non-recurring, and material legal disbursements (e.g, antitrust
litigation);

o Changes in accounting pronouncements in GAAP or applicable international
standards that cause an inconsistency in computation as originally designed; and

0 The costs of acquisitions, including all professional fees, due diligence fees,
expenses, and integration costs, amortized over a 36-month period beginning the
month after closing (payment of contingent earn-outs (when made) is treated as a
component of the purchase price payment for purposes of the computation and is
subject to a separate 36-month amortization period at that time).

Vesting of Fiscal 2009 LTIC Awards. On September 30, 2011, the three-year Measurement
Period for the Company’s LTI C awards that were
in accordance with our LTIC award formula described in detail above. The Incremental Shareholder
Value Expected that was established at the time the awards were granted was $346.8 million. Using the
LTIC formula, the Incremental Shareholder Value Delivered during the Measurement Period was $359.7
million, resulting in a vesting of 109.27% of the targeted award.
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Stock Ownership Requirement

All of our Named Executive Officers, as well as certain other officers, are required to own a
significant number of shares of our common stock. Specifically, the officers identified below, from and
after the later of (i) April 1, 2013, or (ii) the fifth anniversary of the date on which such individual first
became such an officer, are required to hold shares of our common stock or equivalents (as further

described below) with a minimum aggregate valueat t he f ol |l owi ng | evels (*
Level ") :
Position Required Ownership Level
Chief Executive Officer of the Company 4 x Base Annual Salary
Senior Vice Presidents of the Company 2 x Base Annual Salary
Vice Presidents of the Company 1 x Base Annual Salary
Presidents, Vice Presidents, and certain 1 x Base Annual Salary

ot her senior offic¢
significant subsidiaries

Shares owned outright and shares represented by RSUs or restricted stock awards, whether
vested or unvested, including performance-based shares at the target award level, count as share
equivalents toward the Required Ownership Level. Unexercised stock options do not count toward the
Required Ownership Level. Failure to achieve or maintain the Required Ownership Level may result in
(i) the applicable individual being required to hold all after-tax vested stock award shares and after-tax
shares acquired upon exercise of stock options, or (ii) suspension of future RSU or restricted stock
awards, until the Required Ownership Level is achieved. The Compensation Committee (or its
designee) may make exceptions, in its sole discretion, in the event of disability or great financial
hardship.

Clawback Provisions

For STIC and performance-based LTIC awards made in fiscal 2010 and beyond, the Company
has adopted a a‘ppllawhbaddk” twoltiheey Company’ s execul
Company is required, because of fraud or negligence, to restate its financial results for any period (the
“Re st at e manramanr@rehat would Have adversely affected the amount of the payout of any
STIC or performance-based LTIC awards, the Compensation Committee has the right during the three-
year period following the Restatement Period to review the matter and determine what, if any,
repayment will be required bythe Company’ s executi ves.

Tax Deduction Management

Section 162(m) of the Internal Revenue Code limits the tax deductibility of certain executive
compensation in excess of $1 million per year unless certain requirements are met. Performance-based
compensation is generally not subject to the deductibility cap under Section 162(m). We generally seek

to maximize the tax deductibility of both our STIC and performance-based LTIC awards under Section
162(m).
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Retirement and Savings Plans

Pension Plan Wespon s or a defined benefit pension pl al
Plan is closed to new salaried employees. Mr. Camp is the only Named Executive Officer who is an
active participant in the Pension Plan. Mr. Zerkle has a frozen benefit in the Pension Plan.

The Pension Plan provides monthly retirement benefits based on a formula that takes into
consideration the highest average annual compensation of a participant over a five-consecutive-year
period and the parti ci pay(ibcluBng yeaesafrsesvicedofour orengr vi c e t
parent). We are required to make annual contributions that are determined actuarially as the amount
needed to adequately fund future benefits to be paid out to participants.

For information regarding the benefits potentially payable to our Named Executive Officers
under t he Pensi omBenefitsatSeptembee3d, 20011 table Tn Paet Hl Helow.

Savings Plan We maintain a tax-qualified defined contributions avi ngs pl an (t he
Plan”) in which substantially all our employees, including the Named Executive Officers, are eligible to
participate. Employees may contribute up to 40% of their compensation on a pre-tax basis to the
Savings Plan. For each salaried participant who does not actively participate in the Pension Plan, the
Company matches contributions in an amount equal to 50¢ for every dollar contributed by the employee
until the employee contributions reach 6% of his or her compensation. No matching contributions are
made for employees who are active participants in the Pension Plan. Additionally, whether or not
employees contribute to the Savings Plan, the Company provides an automatic Company contribution
per pay period to the Savings Plan for all eligible employees in an amount equal to 4% of compensation
for non-active participants in the Pension Plan or 3% for active participants. All contributions by
employees and the automatic Company contribution are fully vested immediately. The Company
matching contributions do not vest until after three years of credited service; after that point Company
matching contributions vest immediately when made.

For information regarding compensation paid to our Named Executive Officers under the
Savings Plan, see footnote 6 to the “Summary Compensation Table” in Part I11 below.

Supplemental Executive Retirement Plafhrough June 30, 2010, we maintained a
Suppl ement al Executive Retirement Plan (the *“SE
and a defined benefit component. Effective July 1, 2010, the Company amended the SERP to remove
the defined contribution component and adopted a new Supplemental Retirement Plan administered by
Fidelity Employer Services Company ( t he “ SRP”) to replace this c¢om
entitled “Suppl ement al Retirement eBERRRs for add
amended, continues in effect with respect to the defined benefit component.

The Compensation Committee selects the participants in the SERP and at any time may choose
to “freeze” the accrued benef i tmingadflitiosal bgneditst i ci p a
under the plan for that participant. All Named Executive Officers participated in the defined
contribution component of the SERP and now participate in the SRP. Only Mr. Camp participates in the
defined benefit component of the SERP.

The SERP is an unfunded retirement benefit plan and is not a tax-qualified retirement plan under
the Internal Revenue Code. Nomoniesar e actually “contributed” to t
future benefit payouts. Under the SERP, future payoutamountsar e si mply recorded il
up for the participants to record the amounts the Company is obligated to pay them if and when they
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become entitled to payment of their accrued benefits. If a participant is terminated f o r
term is defined in the SERP), all benefits under the SERP are subject to forfeiture.

cause’” (

The defined benefit component of the SERP is designed to supplement the amount of retirement
benefits that participants are entitled to receive from our Pension Plan. The defined contribution
component of the SERP was designed (and now the SRP is designed) to supplement the amount of
retirement benefits that participants are entitled to receive from our Savings Plan. For tax-qualified
retirement plans, such as our Pension Plan and our Savings Plan, the Internal Revenue Code establishes
various limitations that must be applied no matter what the terms of the plan might be. For example, the
tax laws limit the maximum amount that can be contributed for any particular year by or for a participant
under a defined contribution plan and limit the maximum amount of compensation that can be counted
as earnings of the participant for purposes of calculating benefits or contributions under either type of
plan. The application of these tax law limitations can result in a reduction in the amount of retirement
benefits that would otherwise be payable to a participant under the terms of a tax-qualified retirement
plan. Additionally, our Pension Plan and Savings Plan both exclude any cash bonus amounts from the
definition of compensation for plan purposes and focus only on benefits or contributions relating to base
salary in their benefit or contribution formulas.

In general, the SERP and SRP are designed to pay benefits to a retiring participant to offset any
reduction in the benefits that would otherwise have been payable to the retiree under our Pension Plan,
or a reduction in the contributions that the Company would have made for such retiree under the Savings
Plan, on account of the application of tax law limitations and the exclusion of the annual cash bonus
from the benefit and contribution formulas under those plans. This offset is accomplished by annually
accruing future benefits for the participants equal to the difference between (i) what benefit amount is
actually accrued or contributed for a participant under the Pension Plan and the Savings Plan, and (ii)
what amount would have been accrued or contributed if (a) the tax law limitations were not applied, and
(b) the targeted amount of annual cash incentive bonus were included as compensation (in addition to
base salary) in the benefit or contribution formula under the plans.

The SERP also permits the Company, in its discretion, to accrue an additional benefit amount for
selected participants equal to 3% of compensation (base salary plus cash bonus). Mr. Camp was
awarded this discretionary accrual amount for fiscal 2011.

Supplemental Retirement PlanEffective July 1, 2010, the Company adopted the SRP to
replace the defined contribution component of the SERP, and all accrued balances under the defined
contribution component of the SERP were transferred to the SRP. The SRP provides essentially the
same benefits to our Named Executive Officers that they potentially were entitled to receive under the
defined contribution component of the SERP. However, the SRP provides different investment options
for participants. Under the SERP, defined cont
bear isnhg” “accac o unt ., partidibantd @erpernittedeto dideR e investment of their
accrued accounts (on a hypothetical basis because the plan is unfunded) into various Fidelity mutual
funds and/or Company common stock. The Company then actually makes those designated investments
for the Company’s own account with funds contr.i
arrangement so that the Company can actually fund the earnings or losses experienced by each
participant in his or her hypothetical investments when distributions are made.

The SRP also permits participants to elect to defer all or a portion of their Short-Term Incentive
Compensation each year for payment at a | ater t
mutual funds and/or Company common stock on a hypothetical basis as described above. This feature
was not available under the SERP.
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For information concerning retirement benefits payable to certain of our Named Executive
Officers under the SERP and the SRP, seethet abl e enti tl ed *“ Pensi tlh Bene
Part I11 below.

Severance Benefits and Employment Agreements

Employment AgreementsWe have entered into employment agreements with each of the
Named Executive Officers. We believe that it is appropriate for our senior executives to have
employment agreements because they provide the Company certain contractual protections that we
might not otherwise have, including provisions relating to not competing with us, not soliciting our
employees, and maintaining the confidentiality of our proprietary information. The employment
agreements we have with our Named Executive Officers contain non-competition and non-solicitation
agreements, which generally continue in effect for a period of two years after the termination of the
Named Executive Officer’ employment. Additionally, we believe that employment agreements are a
useful tool in the recruiting and retention of senior-level executives.

Severance Benefits Under Employment Agreemenithe employment agreements with our
Named Executive Officers are terminable by eith
are also terminable by the Companyat any ti me (subject ("0 acserstuaihn t
is defined in each employment agreement. The Named Executive Officers may also terminate their
empl oyment a godeeeanseonnt”s afso rs u‘cgh t greementsi I§ wedemnfnaten e d |
the employment of a Named/”E»ecutfi \mae N@fmfeidc &Erx ew iutt
terminates hi s o mgoodreason”e mmley mentarwi tolbl i gat ed t «
compensation in connection with such termination. No severance compensation is payable under our
employment agreements with our Named Executive Officersi f we t er mi 1 dthee wi t h
executive t ermgoodreasant”e so rwiitfh auhte “empl oyment rel ati
of death or disability.

If the employment of a Named Executive Officer is terminated by us without cause or is
terminated by the executive officer upon the oc
good reason event, we are requiredundert he of fi cer ' s etmpdvidegeweanoet agr e e
compensation to the Named Executive Officer as follows:

e continuationoft he of f i c e r ’1Zmoriths sulgect 0 eeduiged withhdéldings,
which payments may need to be delayed for six months under certain provisions of the
Internal Revenue Code;

e bearing the cost of continued group life and health coverage until the continuation of base
salary period described above is complete; and

¢ limited out-placement counseling.

PostTermination Payments of STIC and LTIC A Named Executive Officer whose
employment terminates may or may not be entitled to the post-termination payment of a portion of the
Shortt:Ter m I ncentive Compensami bncénSITVE” Compehsayg
would have been payable to the Named Executive Officer if his or her employment had continued
through the end of the then-current measurement periods applicable to STIC and LTIC awards. The
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amount payabl e, i f any, d e p e nhbw theaneasurenterg per@ds mp a n y ’
question and the circumstances under which employment terminates.

Post-termination STIC or LTIC is payable to a Named Executive Officer after the performance
or measurement period in question has ended and only if it is determined under the applicable
performance formula that an amount would have been payable to the former officer had his or her
employment continued through the end of the performance or measurement period. Once the amount
that would have been paid had employ ment continued (the “Full Peri o
following rules determine the portion of the Full Period Award, if any, that is payable to the former
Named Executive Officer:

e STIC. If employment terminates due to death, disability, retirement (after age 55 and five
years of service), involuntary termination
“good r e ahsNamed Executive ©fficertis entitled to a pro-rata payment of his or
her STIC Full Period Award based on the portion of the fiscal year during which he or she
remained employed, subject to a reduction of up to one-third of that amount at the discretion
of the Compensation Committee. No pro-rata STIC is payable upon an involuntary
termination with cause or a voluntary termination without good reason.

e LTIC. With respect to shares of restricted stock that would have vested in a terminated
Named Executive Officer in accordance with the Company performance formula had
employment continued through the end of the three-year measurement period, there are three
possible outcomes:

o if employment terminates due to death, disability, or retirement (after age 55 and five
years of service), the Named Executive Officer is entitled to a pro-rata amount of the
LTIC Full Period Award based on the portion of the measurement period during which he
or she remained employed, plus 52 weeks (up to a maximum of the Full Period Award
amount);

o ifemploymentis t er mi nated by dheseCompathyorwihteh @& x:
“good re a s dha Narhed Executive Officer is entitled to a pro-rata amount of the LTIC
Full Period Award based solely on the portion of the measurement period during which
he or she remained employed; and

0 inany other circumstances, all shares of restricted stock are forfeited upon termination of
employment.

For information regarding the severance benefits payable to our Named Executive Officers under

their employment agreements and our STIC and LTIC compensation programs, see the tables under the
heading “Potential Payments Upon Termination” in Part 111 below.
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Change in Control Agreements

We believe it is important that management of the Company be in a position to provide
assessment and advice to the Board of Directors regarding any proposed business transaction without
being unduly distracted by the uncertainties and risks that such a proposed change in control creates with
respect to management. Accordingly, we have entered into personal Change in Control Agreements
with each of our Named Executive Officers, as well as with other key executives, that provide severance
compensation to the executive if his or her employment is terminated on account of or under certain
circumstances following a change in the control of the Company. Severance compensation under our
Change in Control Agreements is in lieu of severance compensation provided under the Named
Executive Officers’ empl oyment agreements.

The Change in Control Agreements provide for payment of specified benefits upon the

termination of a Named Executive Officer’s empl
retirement,or “cause”™) i n antici padi®oanc wifrchangeimvi dfhian “t
control” (three years for Mr. Camp) or upon the

reason” wi t hi ohangewwmoontrpldtiaee yearsdof Mr.eCamp)a Additionally, Mr. Camp
is entitled to severance benefits under his agreement if he voluntarily terminates his employment at any
time within the period of one year plus thirty days after the occurrence of a change in control. The
severance benefits to be provided upon a termination of employment under any of the above
circumstances are:

e a lump sum payment in cash equal to two ti
times for Mr. Camp);

e bearing the cost of continued health insurance for the executive and his or her dependents
and continued life insurance coverage for 24 months (36 months for Mr. Camp), with the
right to purchase continued medical insurance (at COBRA rates) from the end of this period
until the executive reaches Social Security retirement age;

e alump sum payment equal to two times (three times for Mr. Camp) the amount of the
additional amounts accr ued du definadgonttibhtien | a st
accounts undeSRP;éanthe Company’ s

e an increase to the defined benefit pension benefit otherwise payable to the executive under
the Pension Plan and the SERP, calculated by giving the executive credit for two additional
years of service.

In addition, upon a change in control, with respect to executives who are employed at the time of
the change in control, (i) all outstanding stock options and time-based stock awards will become fully
exercisable and vested,; (ii) outstanding performance-based stock awards will vest proportionately to the
portion of the performance measurement period that expired prior to the change in control, assuming
100% achievement of the relevant performance targets; and (iii) the executives will be deemed to have
earned and will be entitled to payment, within 30 days after the occurrence of the change in control, of
t he c ur ISEIQ assunyirg 800% ashievement in that year of the relevant performance targets
under the STIC Plan.

Except as described below with respect to Ms. Dennis, the Change in Control Agreements with
our Named Executive Officers also provide that if the executive receives payments upon a change in
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control that would be subject to the excise tax on excess parachute payments imposed by Section 4999

of the Internal Revenue Code, either (i)t he executi ve will be entipt’'l ed
payment in an amount necessary to put him or her in the same after-tax position as if such excise tax had

not been imposed, or (ii) with respect to all of the Named Executive Officers other than Mr. Camp, if the

value of all “parachut e p aesdiR8%adfthe’'maximom thaticaldl®e x e c u't
paid to him or her without giving rise to the excise tax, then the payments otherwise called for by the
Change in Control Agreement will be reduced ( o r  “ c dotthe rbagiraukn amount that could be

paid without the imposition of that excise tax. At the direction of the Compensation Committee, the

Company has ceased entering into agreements containing tax gross-up provisions without the

Commi tstpeeec’isf i ¢ aut hori zati on. C o n s eragnoert does hoy Ms
entitle her to the gross-up payment described above. In summary, Mr. Camp would always be entitled

to the gross-up payment for excise taxes on his excess parachute payments, Ms. Dennis would never be

entitled to a gross-up payment, and the other Named Executive Officers would be entitled to a tax gross-

up payment only if their parachute payments exceeded 120% of the maximum allowed to be paid to

them without paying any excise tax on the payments, and at the 120% level or less their parachute

payments will be reduced as necessary to avoid the imposition of the excise tax.

Under the Change i rhalQoomco not olAgrieemeéeaf)bemead (e
acquisition of beneficial ownership of 35% or more of the voting power of alloft h e Co mgisgny ' s
securities by a person or group other than members of the Hillenbrand Family (as defined in the Change
in Control Agreements); (ii) the consummation of certain mergers or consolidations; (iii) a change in the
composition of a majority of the members of our Board of Directors; (iv) the consummation of a sale of
substantially all of t h e C o ragsets;ryV) tee date of approval by our shareholders of a plan of
complete liquidation of the Company.

The amounts potentially payable to our Named Executive Officers in connection with a change
in control are set forth in the tables under the headings® Pot ent i al Paymenahds Upon
“Change i n CaompattlibdlowBenef i t s”

Other Personal Benefits

In addition to the elements of compensation discussed above, we also provide our Named
Executive Officers, as well as certain other officers, with other benefits as described below. We
generally disfavor providing extensive perquisites but do provide modest benefits to enhance the highly
variable, performance-oriented compensation components we utilize. We also provide these benefits in
order to remain competitive with the market and believe that these benefits help us to attract and retain
qualified executives.

Executive Financial Planning, Estate Planning, and Tax Preparation Service Prograbur
Named Executive Officers and certain other officers are eligible for reimbursement of (i) financial and
estate planning services and (ii) income tax preparation services. Reimbursement is approved for up to
$5,000 per calendar year.

Executive Physical We provide the Named Executive Officers and certain other officers with
annual physicals. We cover 100% of the cost of this program. This program was developed to promote
the physical well-being and health of our senior-level managers. We believe that this program is in the
best long-term interests of our shareholders.
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Other Benefits Named Executive Officers and certain other officers also participate in other
benefit plans that we fully or partially subsidize. Their participation is on the same terms as our other
employees. Some of the more significant of these benefits include medical, dental, life, disability, and
vision insurance, as well as relocation reimbursement, tuition reimbursement, and holiday and vacation
benefits. Many employees, including all of our Named Executive Officers, participate in our group term
life insurance program, which provides death benefit coverage of up to two times base salary or
$500,000, whichever is less. In addition, our Named Executive Officers and certain other employees are
eligible to participate in our optional supplemental group term life insurance program, in which
participants may purchase additional term life insurance at their own expense in amounts up to the lesser
of five times base annual salary or $600,000.
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PART IlI: COMPENSATION COMMITTEE REPORT

Each member of the Compensation Committee of the Board of Directors of Hillenbrand, Inc. is
independent ,” as ti)thaNew Yok 6tonk Exchangd lesting standadds, (u)rthd e r  (
non-employee director standards of Rule 16b-3 of the Securities Exchange Act of 1934, as amended,

(iii) the outside director requirements of Section 162(m) of the Internal Revenue Code, and (iv) the
C o mp a @oyporate Governance Standards. The Compensation Committee currently consists of Mark
C. DeLuzio, James A. Henderson, Ray J. Hillenbrand, F. Joseph Loughrey, and Neil S. Novich.

As a committee, our primary function is to e
program is competitive so that the Company can attract and retain executive personnel and also
performance-based so that the interests of management are aligned with both the short-term and long-
term interests of shareholders. We engage an independent executive compensation consulting firm to
assist us in our review of the Company’ sthesexecut
programs are competitive and consistent with our stated objectives. The executive compensation
consultant is retained by and directly accountable to us, and we generally approve all related fees paid to
the executive compensation consultant. We have no interlocks or insider participation, and we engage
in annual self-evaluations to determine our effectiveness as a committee. We have adopted a Charter,
which may be found o wwwhhildnbramdine.comnd’' s web site at

Under Section 162(m) of the Internal Revenue Code, the Company is not able to deduct for
federal income tax purposes annual compensation in excess of $1 million paid to certain employees,
generally its Named Executive Officeanssit Howeve
subject to that deduction limitation. While the Compensation Committee generally intends to structure
and administer executive compensation plans and arrangements so that they will not be subject to the
deduction limit, the Compensation Committee may from time to time approve payments that cannot be
deducted in order to maintain flexibility in structuring appropriate compensation programs in the interest
of shareholders.

The Compensation Committee has reviewed and discussed the Compensation Discussion and
Analysis contained in this proxy statement with management and, based upon this review and
discussion, recommended to the Board of Directors that the preceding Compensation Discussion and
Analysis be included in this proxy statement.

Respectfully submitted,

James A. Henderson (Chairperson)
Mark C. DeLuzio

Ray J. Hillenbrand

F. Joseph Loughrey

Neil S. Novich
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PART I11: EXECUTIVE COMPENSATION TABLES

Tabular Compensation Information

In the following pages we present numerous tables that set out various elements of compensation
Executive
should review all the information carefully to understand the amounts and manner in which our Named
Executive Officers have been paid. To understand all the numbers in the tables below, you need to read
the footnotes carefully, which explain various assumptions and calculations that give rise to the dollar

for

amounts in the tables.

our

Named

Compensation of Named Executive Officers

Oof f

cers.

Summary Compensation Table

N o

one

t abl

The following table summarizes the total compensation paid to or earned by each of the Named
Executive Officers for the fiscal years ended September 30, 2011, 2010, and 2009. We have entered into
employment agreements with each of the Named Executive Officers, which are described in detail in the

“Severance BenefitsandEmp | oy ment Agr e @ambkaboves”™ secti on of
(@) (b) © (d) (® ® () () 0] ()]
Change in
Pension Value
and
Nonqualified
Non-Equity Deferred
Option Incentive Plan Compensation All Other
Name and Principal Salary Bonus Stock Awards Awards Compensation Earnings Compensation Total
Position
(as of September 30, 2011) Year $(1) $ $(2) $(3) $(4) $(5) $(6) $
Kenneth A. Camp 2011 $ 713561 $ - $ 1,619,996 $ 615,632 $ 600,000 $ 1,004,464 $ 104,338 $ 4,657,991
President and Chief
Executive Officer 2010 $ 690,068 $ - $ 1,563,747 $ 622,089 $ 1,000,000 $ 1,569,866 $ 83,641 $ 5,529,411
2009 $ 669,315 $ - $ 1,518,735 $ 539,949 $ 440,000 $ 1,251,951 $ 75,464 $ 4,495,414
Joe A. Raver 2011 $ 437395 $ - $ 496,109 $ 188534 $ 370,000 $ - $ 300,042 $ 1,792,080
Senior Vice President
and President of 2010 $ 424041 $ - $ 480,372 $ 191,100 $ 450,000 - $ 55777 $ 1,601,290
Process Equipment
Group 2009 $ 411589 $ - $ 466,861 $ 165982 $ 215,000 $ - $ 75,009 $ 1,334,441
Kimberly K. Dennis (7) 2011 $ 201,644 $ - $ 1,524,983 $ 474,642 $ 86,000 $ - $ 12,000 $ 2,299,269
Senior Vice President
and President of 2010 $ NA $ NA $ N/A $ N/A  $ N/A $ N/A  $ N/A $ N/A
Batesville Services
2009 $ N/A  $ N/A $ N/A $ N/A 8 N/A $ N/A  $ N/A $ N/A
Cynthia L. Lucchese 2011 $ 335107 $ - $ 382,492 $ 145355 $ 151,000 $ - $ 39,817 $ 1,053,771
Senior Vice President
and Chief Financial 2010 $ 318,781 % - $ 361,113 $ 143658 $ 271,000 $ - $ 34,838 $ 1,129,390
Officer
2009 $ 309271 $ - $ 350,987 $ 124,787 $ 97,000 $ - $ 23862 $ 905,907
John R. Zerkle 2011 $ 310,295 $ - $ 352,119 $ 133,815 $ 140,000 $ 1527 $ 39,875 $ 977,631
Senior Vice President,
General Counsel and 2010 $ 298,174 % - $ 340,303 $ 135381 $ 220,000 $ 1436 $ 35,633 $ 1,030,927
Secretary
2009 $ 282726 $ - $ 404,368 $ 143,761 $ 98,500 $ 3,179 $ 25,407 $ 957,941
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1) The amounts indicated represent the dollar value of base salary earned during fiscal 2011, 2010,
and 2009, as applicable.

@) The amounts indicated represent the grant date fair value related to awards of restricted stock and
restricted stock units (al so agrantedderidgfiscal ef er r €
2011, 2010, and 2009, computed in accordance with stock-based accounting rules (FASB ASC
Topic 718). The determination of this value is based on the methodology set forth in Note 11 to
our audited financial statements included in our Annual Report on Form 10-K, which was filed
with the SEC on November 28, 2011. Awards that are performance-based are valued based on
the targeted 100% Company performance achievement level. The maximum award amounts, at
the highest Company performance achievement level, are 150% of the values shown in the table.

3) The amounts indicated represent the grant date fair value related to stock option awards granted
during fiscal 2011, 2010, and 2009, computed in accordance with stock-based accounting rules
(FASB ASC Topic 718). The determination of this value is based on the methodology set forth
in Note 11 to our audited financial statements included in our Annual Report on Form 10-K,
which was filed with the SEC on November 28, 2011.

4) The amounts indicated represent cash awards earned for fiscal 2011, 2010, and 2009, and paid in
the first quarter of fiscal 2012, 2011, and 2010, respectively, under our STIC Plan. See the
“ Annu alIncenGva Awards” s e c Pait labove.o f

(5) Change in Pension Value and Nonqualified Deferred Compensation earned or allocated during
the fiscal year ended September 30, 2011, is as follows:

Change in Actuarial Above-Market

Present Value of Nonqualified Deferred
Accumulated Pension Compensation
Name Benefit (a) Earnings Total
Kenneth A. Camp (b) $ 1,004,464 $ - $ 1,004,464
Joe A. Raver $ - $ - $ -
Kimberly K. Dennis $ - $ - $ -
Cynthia L. Lucchese $ - $ - $ -
John R. Zerkle $ 1,527 $ - $ 1,527

@ Seethet a bl e b eHensiom Banefittd te dS € p t e mbferadditboel, 2011~
information, including present value assumptions used in this calculation.

(b) The pension benefit for Mr. Camp includes the effect of the supplemental benefits he has
earned under the agreement dated March 15, 2006, and more fully described in footnote 4
to the “Pension Benefitsat Se pt e mb able beldvd |, 20117 t

(6) Consists of Company-provided contributions to the Savings Plan, the defined contribution
portion of the SERP, and the SRP. Also includes the incremental cost of other personal benefits
such as relocation, financial planning, tax preparation, and spousal meals. All Other
Compensation earned or allocated during the fiscal year ended September 30, 2011, is as
follows:
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Company Contribution Other Personal

401(K) Supp 401(K) Benefits Total
Kenneth A. Camp $ 7350 $ 91,988 $ 5,000 $ 104,338
Joe A. Raver $ 21541 $ 45233 $ 233,268 (a) $ 300,042
Kimberly K. Dennis $ 12,000 $ - $ - $ 12,000
Cynthia L. Lucchese $ 17,627 $ 22,190 $ - $ 39,817
John R. Zerkle $ 18,587 $ 19,093 $ 2195 $ 39,875
@ Includes expenses relating to the relocation of Mr. Raver and his family to Switzerland in

connection with his new assignment as Process Equipment Group president.

(7) Ms. Dennis joined the Company during 2011.

Grants of Plan-Based Awards for Fiscal Year Ended September 30, 2011

The following table summarizes the grants of plan-based awards to each of the Named Executive
Officers for the fiscal year ended September 30, 2011.

(@) (b) (c) (d) (e) ® (9) (h) 0} @) (K 0]

All Other
All Other Option
Stock Awards: Grant Date
Estimated Future Payouts Under Estimated Future Payouts Under Awards: Number of Exercise or Grant Date Fair Value
Non-Equity Incentive Plan Awards (1) Equity Incentive Plan Awards (2) Number of Securities Base Price Closing of Stock
Initial Shares or Underlying of Option Market and Option
Grant Threshold Target Maximum Threshold Target Maximum Units Options Awards Price Awards
Name Date $ $ $ # # # # #(3) $/Sh $/Sh $4)
Kenneth A. Camp $ 64,194 $641,942 $1,540,662
12/6/2010 16,619 83,098 124,647 - $ 1,619,996
12/6/2010 110,797 $ 19.495 $ 615,632
Joe A. Raver $ 32,792 $327,923 $ 787,016
12/6/2010 5,089 25,448 38,172 - $ 496,109
12/6/2010 33,931 $ 19.495 $ 188534
Kimberly K. Dennis $ 14,538 $145,385 $ 348,923
4/1/2011 6,004 30,023 45,034 $ 649,998
4/1/2011 40,415 (5) $ 874,985
4/1/2011 73,903 $ 21.65 $ 21.79(6) $ 474,642
Cynthia L. Lucchese $ 16,744 $167,442 $ 401,861
12/6/2010 3,924 19,620 29,430 - $ 382,492
12/6/2010 26,160 $ 19.495 $ 145355
John R. Zerkle $ 15,509 $155,087 $ 372,208
12/6/2010 3,612 18,062 27,093 - $ 352,119
12/6/2010 24,083 $ 19.495 $ 133815

1) The amounts indicated represent potential cash awards that could have been paid under
Hi I | enbr alandSeesthe'SA h iCu & IncenGva Awards” s e c Rait labove forfa
discussion of this plan. See the Non-Equity Incentive Plan Compensation column of the
“Summary Compensation Table” above for the actual amounts earned, which were paid in
December 2011.

2 All performance-based restricted stock is held in escrow by the Company and is subject to
vesting conditions based on t he Cefisog-ygeary
period 2011-2013. Dividends payable on the restricted stock during that period will be accrued
as dividends are declared on our common stock, will be deemed to be reinvested in additional
shares of stock as of the dividend payment date, and will be paid in additional shares on the date
the underlying award is released from escrow in proportion to the number of shares that vest.
The amounts in the table represent grant date fair value of the awards at the threshold, target
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©)

(4)

Q)

(6)

(100%), and maximum achievement of the targeted increase in shareholder value. The vesting
schedules for stock awards granted during fiscal 2011 are disclosed by individual Named
Executive Officer in the footnotes to the “Outstanding Equity Awards at September 30, 2011”

table below.

Options expire ten years from date of grant and will vest for exercise purposes in equal

increments on the first three anniversaries of the option grant date. Stock awards and options are
granted to our Named Executive Officers at the discretion of the Compensation Committee.

The valuations of stock options, restricted stock, and restricted stock units are grant date fair
values computed in accordance with stock-based accounting rules (FASB ASC Topic 718) and
are based on the methodology set forth in Note 11 to our financial statements included in our
Annual Report on Form 10-K, which was filed with the SEC on November 28, 2011. The
amounts used in column (1) represent 100% achievement of the targeted increase in shareholder

value.

In addition to her performance-based restricted stock award, Ms. Dennis was granted 40,415
time-based RSUs effective upon joining the Company in April. See footnote 12 to the table

bel ow enti t |l
these RSUs.

ed

“OQutstandi

ng

Equity

Awatds

The exercise price of options is based on the mean between the high and low sale prices of our
common stock on the New York Stock Exchange on the grant date. The closing market price of
$21.79 for our common stock on April 1, 2011, was higher than the mean between the high and

low sale prices on that day.
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Outstanding Equity Awards at September 30, 2011

The following table summarizes the number and terms of awards of stock options, restricted
stock, and restricted stock units (“RSUs”) outstanding for each of the Named Executive Officers as of
September 30, 2011.

Option Awards Stock Awards
(@ (b) (© (d) (e) (U] (9 (h) 0} (0)]
Equity
Equity Incentive Plan
Equity Incentive Awards:
Incentive Plan Awards: Market or
Plan Awards: Number of Payout Value
Number of Number of Number of Number of Unearned of Unearned
Securities Securities Securities Shares or Market Value Shares, Units Shares, Units
Underlying Underlying Underlying Units of of Shares or or Other or Other
Unexercised Unexercised Unexercised Option Stock That Units of Stock Rights That Rights That
Options Options Unearned Exercise Option Have Not That Have Have Not Have Not
# # Options Price Expiration Vested Not Vested Vested Vested
Name Exercisable Unexercisable # $ Date #(1) $(2) #(1) (@) $(1) @2
Kenneth A. Camp
32,640 $ 23.03 11/9/2011
19,584 $ 28.26 4/9/2012
43,520 $ 21.82 12/4/2012
43,520 $ 26.76 12/3/2013
52,224 $ 2554 12/15/2014
43,520 $ 2250 11/30/2015
43,520 $ 26.61 11/30/2016
43,520 $ 2484 12/5/2017
123,515 $ 21.05 4/1/2018
90,665 45,332 (4) $ 14.89 12/18/2018
37,507 75,013 (5) $ 1853 12/1/2019
110,797 (6) $ 19.495 12/6/2020
27,744 (7) $ 510,490 176,863 (8) $ 3,254,279
Joe A. Raver 31,610 $ 2215 6/16/2018
27,871 13,935 (4) $ 14.89 12/18/2018
11,522 23,043 (5) $ 18.53 12/1/2019
33,931 (6) $ 19.495 12/6/2020
7,842 (9) $ 144,293 54,249 (10) $ 998,182
Kimberly K. Dennis 73,903 (11) $ 21.65 4/1/2021 41,160 (12) $ 757,344 30,576 (13) $ 562,598
Cynthia L. Lucchese 36,035 $ 25.63 1/7/2018
20,953 10,477 (4) $ 14.89 12/18/2018
8,662 17,322 (5) $ 18.53 12/1/2019
26,160 (6) $ 19.495 12/6/2020
5,690 (14) $ 104,696 41,288 (15) $ 759,699
John R. Zerkle 2,901 $ 2554 12/15/2014
6,382 $ 2250 11/30/2015
10,880 $ 26.61 11/30/2016
14,362 $ 2484 12/5/2017
24,139 12,070 (4) $ 14.89 12/18/2018
8,163 16,324 (5) $ 1853 12/1/2019
24,083 (6) $ 19.495 12/6/2020
2,762 (16) $ 50,821 38,466 (17) $ 707,774
1) The amounts shown include dividends accrued on the award shares. Dividends paid on
Hillenbrand common stock are accrued with regard to the restricted stock and RSUs awarded,
are deemed to be reinvested in Hillenbrand common stock at the market value on the date of
such dividend, and will be paid in additional shares on the distribution date of the underlying
award in proportion to the number of shares that vest. Generally, vesting is contingent upon
continued empl oyment . See the sections tit]l
Agreements” and “Change in Control Agreement

regarding vesting.

(2)  Value is based on the closing price of Hillenbrand common stock of $18.40 on September 30,
2011, as reported on the New York Stock Exchange.
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3) Performance-based restricted stock awards are held in escrow by the Company and are subject to

vesting conditi ons b a spefdrmaacadurindaghreeccfiscelpearn y ' s

period. The amounts in the table represent the award amounts at 100% achievement of the
targeted increase in shareholder value.

4) The options were granted on December 18, 2008. The options fully vested on December 18,
2011.

(5) The options were granted on December 1, 2009. One-third of the options vested on December 1,
2010, one-third vested on December 1, 2011, and the remaining one-third will vest on December
1, 2012.

(6) The options were granted on December 6, 2010. One-third of the options vested on December 6,
2011, and the remaining two-thirds will vest in equal shares on each of December 6, 2012 and
2013.

(7) Mr. Camp was awarded the following time-based RSUs:

Award Date RSUs Awarded Vesting Schedule

December 5, 2007 8,705 Award vested 20% on December 6, 2009, 25% on
December 6, 2010, 25% on December 6, 2011, and
will vest 30% on December 6, 2012.

April 1, 2008 7,316 Award vested 20% on April 2, 2010, 25% on
April 2, 2011, and will vest 25% and 30% on
April 2, 2012 and 2013, respectively.

April 29, 2008 30,879 Award vested 25% on April 30, 2010, 25% on
April 30, 2011, and will vest 50% on April 30, 2013.

(8) Mr. Camp was awarded the following performance-based restricted stock shares:

Restricted Stock
Award Date Shares Awarded Vesting Schedule

December 1, 2009 84,390 Award will vest on September 30, 2012, assuming
100% achievement of the targeted increase in
shareholder value.

December 6, 2010 83,098 Award will vest on September 30, 2013, assuming
100% achievement of the targeted increase in
shareholder value.

9) Mr. Raver was awarded the following time-based RSUs:

Award Date RSUs Awarded Vesting Schedule

June 16, 2008 12,418 Award vested 20% on June 17, 2010, 25% on
June 17, 2011, and will vest 25% and 30% on
June 17, 2012 and 2013, respectively.
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(10)  Mr. Raver was awarded the following performance-based restricted stock shares:

Restricted Stock
Award Date Shares Awarded Vesting Schedule

December 1, 2009 25,924 Award will vest on September 30, 2012, assuming
100% achievement of the targeted increase in
shareholder value.

December 6, 2010 25,448 Award will vest on September 30, 2013, assuming
100% achievement of the targeted increase in
shareholder value.

(11) The options were granted on April 1, 2011, and will vest in three equal shares on each of April 1,
2012, 2013, and 2014.

(12) Ms. Dennis was awarded the following time-based RSUs:

Award Date RSUs Awarded Vesting Schedule
April 1, 2011 12,702 Award will vest 100% on April 2, 2012.
April 1, 2011 27,713 Award will vest 15% on each of April 2, 2012 and

2013, 20% on each of April 2, 2014 and 2015, and
30% on April 2, 2016.

(13) Ms. Dennis was awarded the following performance-based restricted stock shares:

Restricted Stock
Award Date Shares Awarded Vesting Schedule

April 1, 2011 30,023 Award will vest on September 30, 2013, assuming
100% achievement of the targeted increase in
shareholder value.

(14)  Ms. Lucchese was awarded the following time-based RSUs:

Award Date RSUs Awarded Vesting Schedule

January 7, 2008 9,009 Award vested 20% on January 8, 2010, 25% on
January 8, 2011, and will vest 25% and 30% on
January 8, 2012 and 2013, respectively.

(15) Ms. Lucchese was awarded the following performance-based restricted stock shares:

Restricted Stock
Award Date Shares Awarded Vesting Schedule

December 1, 2009 19,488 Award will vest on September 30, 2012, assuming
100% achievement of the targeted increase in
shareholder value.

December 6, 2010 19,620 Award will vest on September 30, 2013, assuming
100% achievement of the targeted increase in
shareholder value.

(16)  Mr. Zerkle was awarded the following time-based RSUs:

Award Date RSUs Awarded Vesting Schedule

December 5, 2007 4,353 Award vested 20% on December 6, 2009, 25% on
December 6, 2010, 25% on December 6, 2011, and
will vest 30% on December 6, 2012.
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(17)  Mr. Zerkle was awarded the following performance-based restricted stock shares:

Restricted Stock
Award Date Shares Awarded Vesting Schedule

December 1, 2009 18,365 Award will vest on September 30, 2012, assuming
100% achievement of the targeted increase in
shareholder value.

December 6, 2010 18,062 Award will vest on September 30, 2013, assuming
100% achievement of the targeted increase in
shareholder value.

Option Exercises and Stock Vested for Fiscal Year Ended September 30, 2011

The following table summarizes the value realized upon vesting of stock awards (including the
dividends accrued thereon) during the fiscal year ended September 30, 2011, for the Named Executive
Officers. No options were exercised by the Named Executive Officers during this fiscal year.

Options Awards Stock Awards
Number of Shares Number of Shares
Acquired on Value Realized on Acquired on Value Realized

Exercise Exercise Vesting on Vesting

Name # $ # $(1)
Kenneth A. Camp - $ - 2,422 $ 47,217
2,049 $ 44361
8,652 $ 197,958
123,636 (2) $ 2,298,393
Joe A. Raver - $ - 3,487 $ 78,893
38,005 (2) $ 706,513
Kimberly K. Dennis - $ - - $ -
Cynthia L. Lucchese - $ - 2,517 $ 55185
28,572 (2) $ 531,153
John R. Zerkle - $ - 1,212 $ 23,628
32,918 (2) $ 611,946

1) Based upon the mean between the high and low sale prices of Hillenbrand common stock on
the New York Stock Exchange on the vesting date.

@) These amounts reflect the vesting of LTIC awards granted by the Company in fiscal 20009.
During the three-year Measurement Period applicable to that award, the Incremental
Shareholder Value Delivered was $359.7 million, compared to an Incremental Shareholder
Value Expected of $346.8 million, which resulted in a vesting of 109.27% of the targeted
award. Seethe sectiontitled® Fi scal 2011 Co mleng-FEmtnceative Deci Si
Compensiant iPobanr't | above for additional expl an
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Pension Benefits at September 30, 2011

The following table quantifiesthe® d e f 1 n e gensiorebenefits expected to be paid from

the Hillenbrand, Inc. PensionP| an ( “ Pensi on Pl an”) and the
Retirement Plan (*“SERP”).

Name

(@) (b) (© (d) (®)
Number of Present Value Payments
Years Credited of Accumulated During Last
Service Benefit Fiscal Year
Plan Name (1) (2) # $(3) $

Kenneth A. Camp (4) Pension Plan 30 $ 1,142,719 $ -

SERP 34 $ 5,312,235 $ -

John R. Zerkle (5) Pension Plan 1 $ 12,294 $ -

(1)

()

©)

Contributions to the Pension Plan are made on an actuarial basis, and no specific contributions
are determined or set aside for any individual. Effective June 30, 2003, the Pension Plan was
closed to new participants. Effective January 1, 2004, existing participants were given the
choice of remaining in the Pension Plan and continuing to earn credit for service, or freezing
their accumulated benefit as of January 1, 2004, and participating in an enhanced defined
contribution savings plan. Benefits under the Pension Plan are not subject to deductions for
Social Security or other offset amounts. Employees who retire under the Pension Plan receive
fixed benefits calculated by means of a formula that takes into account the highest average
annual calendar year eligible compensation earned over five consecutive years and the
empl oyee’s years of service.

The Pension Plan permits participants with five or more years of credited service to retire as
early as age 55 but with a reduction in the amount of their monthly benefit. The reduction is one
guarter of 1% for each month the actual
retirement date at age 65, up to a maximum of 30%.

The Company maintains the defined benefit portion of the SERP to provide additional retirement
benefits to certain employees selected by the Compensation Committee whose retirement
benefits under the Pension Plan are reduced, curtailed, or otherwise limited as a result of certain
limitations under the Internal Revenue Code and the exclusion of their annual cash bonuses from
t he def icompersatiom’runder the Pénsion Plan. The additional retirement benefits are
designed to be equal to the amount by which benefits under the Pension Plan are so reduced,
curtailed, or limited by reason of the application of such limitations and exclusion.
“Compensation” under the SERP me a nosundertthe
Pension Plan plus a percentage of a par
Co mp a ny “Term I8chntve Compensation Plan. The retirement benefit to be paid under
the SERP is from the general assets of the Company, and such benefits are generally payable at
the time and in the manner benefits are payable under the Pension Plan.

This column represents the total discounted value of the monthly single-life annuity benefit
earned as of September 30, 2011, assuming the executive leaves Hillenbrand at this date and
retires at age 65. The present value is not the monthly or annual lifetime benefit that would be
paid to the executive. Further explanation of the valuation method and assumptions is included
in Note 7 to our financial statements included in our Annual Report on Form 10-K, which was
filed with the SEC on November 28, 2011.
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4) Mr. Camp has 30 years of credited service in the Pension Plan. Mr. Camp also participates in the
defined benefit component of the SERP. Under an employment retention arrangement made in
2006 between our former parent corporation and Mr. Camp, which we are obligated to honor,
Mr. Camp was credited with an additional four years of service under the SERP effective March
16, 2010, as a result of his continuing to be employed through that date. However, Mr. Camp
will forfeit those additional years of service in the event his employment is terminated by us for
‘cause.’”

(5) Mr. Zerkle has one year of credited service in the Pension Plan, in which his accumulated benefit
was frozen as of January 1, 2004.
Nonqualified Deferred Compensation for Fiscal Year Ended September 30, 2011

The following table quanti fi e sedtblbeeaidfranghei ned
SRP.

(@) (b) © (d) (e ®
Executive Company Aggregate Aggregate

Contributions in Contributions in Earnings in Aggregate Balance at

Last Fiscal Last Fiscal Last Fiscal Withdrawals/ Last Fiscal

Year Year Year Distributions Year End

Name $ $(1) $ $ $(2)

Kenneth A. Camp $ - $ 91,988 $ (4,360) $ - $ 445,457
Joe A. Raver $ - $ 45,233 $ (9,555) $ - $ 106,741
Kimberly K. Dennis $ - $ - $ - $ - $ -
Cynthia L. Lucchese $ - $ 22,190 $ (1,700) $ - $ 41918
John R. Zerkle $ - $ 19,093 $ (5,158) $ - $ 32,544

1) The Company maintained the defined contribution portion of the SERP through June 30, 2010,
and maintains the SRP after that date, to provide additional retirement benefits to certain
employees selected by the Compensation Committee whose retirement benefits under the
Savings Plan are reduced, curtailed, or otherwise limited as a result of certain limitations under
the Internal Revenue Code and as a result of the excluding of their annual cash bonuses from the
definition of “compensation” wundeThedddtienalcont r
retirement benefits provided by the SERP and/or SRP are designed to be equal to the amount by
which benefits under the Savings Plan are so reduced, curtailed, or limited by reason of the
application of such limitations and exclusion. Additionally, certain participants in the SERP
and/or SRP who are selected by the Compensation Committee may annually accrue an additional
benefitof a certain percentage of such participa
year (the current amount is 3%).

“Compensat i on ”andibRPdneans the chrresposdBdiEfinition of compensation

under the Savings Plan (which is generally equivalent to base salary) plust he parti ci pan
targeted cashbonusas det er mi ned u n dlerm Inddntive Competsatiaan d ™ s St
Plan. Amounts reported here are also reported as Supplemental 401(k) in the “Summary

Compensation Table” under the column entitled All Other Compensation and are further

disclosed in footnote 6 thereto. A lump sum cash payment is available to the participant within

one year of retirement or termination of employment. In the alternative a participant may defer

receipt by electing a stream of equal annual payments for up to 15 years.
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Effective July 1, 2010, the Company adopted the SRP, which replaced the defined contribution
component of the SERP. Under the SRP the executive officers who previously participated
under the defined contribution component of the SERP automatically became participants of the
description —-of

SRP. See t he

mor e

Suppl ement al

@) The following amounts represent employer contributions and above-market earnings that have
been reported as compensation in the “Summary Compensation Table” in fiscal 2011 and

previous fiscal years.

R Batt li alvoe.nTéerCompdasatianniCoOmmittee continues to
oversee the selection of which executives are permitted to participate in the new plan. All other
parameters described above with respect to the defined contribution component of the SERP
continue to apply to the SRP.

detail ed

Name 2011 2010 2009

Kenneth A. Camp $ 91,988 $ 71,423 $ 69,339
Joe A. Raver $ 45,233 $ 35051 $ 34,277
Kimberly K. Dennis $ - $ NA $ NA
Cynthia L. Lucchese $ 22,190 $ 16,805 $ 8,330
John R. Zerkle $ 19,093 $ 14,415 $ 6,912

The following tables present the benefits that would be received by each of the Named Executive
Officers in the event of a hypothetical termination as of September 30, 2011. For information regarding
definitions of termination events included in the employment agreements with the Named Executive

Officers, see “Severance BenefitsandE mp | oy men't

Kenneth A. Camp

Accelerated

Potential Payments Upon Termination

i Bart lealovae nt s 7

Continuance of

Salary & Other Vesting of Health &

Cash Payments Stock Awards Welfare
Event (1) (2) Benefits Total
Permanent Disability $ 1,307,881 $ 3,395,536 $ 12,340 $ 4,715,757
Death $ 1,145,509 $ 3,395,536 $ 4,705 $ 4,545,750
Termination without Cause $ 1,365,509 $ 1,641,078 $ 12,340 $ 3,018,927
Resignation with Good Reason $ 1,365,509 $ 1,641,078 $ 12,340 $ 3,018,927
Termination for Cause $ 69,045 $ - $ - $ 69,045
Resignation without Good Reason $ 69,045 $ - $ - $ 69,045
Retirement $ 645,509 $ 3,395,536 $ - $ 4,041,045

Change in Control (see table below)
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Joe A. Raver

Accelerated Continuance of
Salary & Other Vesting of Health &
Cash Payments Stock Awards Welfare
Event (1) (2) Benefits Total
Permanent Disability $ 3,161,268 $ 1,029,558 $ 14,051 $ 4,204,877
Death (3) $ 1,005,825 $ 1,029,558 $ 7,400 $ 2,042,783
Termination without Cause $ 946,825 $ 503,627 $ 14,051 $ 1,464,503
Resignation with Good Reason $ 946,825 $ 503,627 $ 14,051 $ 1,464,503
Termination for Cause $ 33,832 $ - $ - $ 33,832
Resignation without Good Reason $ 33,832 $ - $ - $ 33,832
Retirement $ 33,832 $ - $ - $ 33,832
Change in Control (see table below)
Kimberly K. Dennis
Accelerated Continuance of
Salary & Other Vesting of Health &
Cash Payments Stock Awards Welfare
Event 1) (2) Benefits Total
Permanent Disability $ 2,806,434 $ 375,066 $ 14,051 $ 3,195,551
Death $ 615,882 $ 375,066 $ 7,400 $ 998,348
Termination without Cause $ 515,882 $ 187,533 $ 14,051 $ 717,466
Resignation with Good Reason $ 515,882 $ 187,533 $ 14,051 $ 717,466
Termination for Cause $ 30,687 $ - $ - $ 30,687
Resignation without Good Reason $ 30,687 $ - $ - $ 30,687
Retirement $ 30,687 $ - $ - $ 30,687
Change in Control (see table below)
Cynthia L. Lucchese
Accelerated Continuance of
Salary & Other Vesting of Health &
Cash Payments Stock Awards Welfare
Event 1) (2) Benefits Total
Permanent Disability $ 2,321,325 $ 776,399 $ 17,247 $ 3,114,971
Death $ 669,926 $ 776,399 $ 9,945 $ 1,456,270
Termination without Cause $ 509,926 $ 381,690 $ 17,247 $ 908,863
Resignation with Good Reason $ 509,926 $ 381,690 $ 17,247 $ 908,863
Termination for Cause $ 19,563 $ - $ - $ 19,563
Resignation without Good Reason $ 19,563 $ - $ - $ 19,563
Retirement $ 19,563 $ - $ - $ 19,563

Change in Control (see table below)
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John R. Zerkle

Accelerated Continuance of

Salary & Other Vesting of Health &

Cash Payments Stock Awards Welfare
Event (1) (2) Benefits Total
Permanent Disability $ 1,598,939 $ 686,090 $ 17,247 $ 2,302,276
Death $ 663,280 $ 686,090 $ 9,945 $ 1,359,315
Termination without Cause $ 476,280 $ 356,979 $ 17,247 $ 850,506
Resignation with Good Reason $ 476,280 $ 356,979 $ 17,247 $ 850,506
Termination for Cause $ 24,012 $ - $ - $ 24,012
Resignation without Good Reason $ 24,012 $ - $ - $ 24,012
Retirement $ 163,280 $ 686,090 $ - $ 849,370

Change in Control (see table below)

1)

(2)

(3)

Includes, as applicable in each scenario, severance compensation, pro-rated Short-Term
Incentive Compensation, repatriation, and insurance proceeds.

The accelerated vesting value of performance-based stock awards is based on 100% achievement
of the targeted shareholder value increase and the closing stock price on September 30, 2011.
However, the actual value that would be realized would be based on the actual Company
achievement of the targeted shareholder value increase at the end of the applicable measurement
period and the stock price on September 30, 2012, and September 30, 2013, which are unknown
at this time.

Under Mr . Ra v e r ’'ageenemnt, p thd event af theedeath of Mr. Raver, the Company
will also reimburse the cost of applicable reasonable and necessary host country legal and tax
advice.

Change in Control Benefits

We have Change in Control Agreements with the Named Executive Officers that may provide

the estimated benefits set forth in the following table. For a discussion of their Change in Control

Agreements generall y, s e einParCllabave.dree anmoimts sBasvmin theo |

Ag

table assume not only a change in control butalsoa t er mi nat i on odublee¢ mplggemént
scenario), except as otherwise noted.

Continuance of

Salary & Health & Accelerated
Other Cash Incentive Welfare and Retirement Vesting of Tax
Payments Compensation Vacation Pension Savings Plan Stock-Based Gross-Up /
Name (1) (2) Benefits Benefits Benefit Awards (2) Cutback (3) Total
Kenneth A. Camp (4) $ 2,160,000 $ 641,942 $ 106,065 $ 2,507,304 $ 275,963 $ 2,310,682 $ 2,953,240 $ 10,955,196
Joe A. Raver $ 940,810 $ 327,923 $ 61,935 $ - $ 90,466 $ 696,831 $ (267,786) $ 1,850,179
Kimberly K. Dennis $ 800,000 $ 145,385 $ 58,789 $ - $ - $ 944,877 $ - $ 1,949,051
Cynthia L. Lucchese $ 680,000 $ 167,442 $ 54,057 $ - $ 44,380 $ 523,160 $ - $ 1,469,039
John R. Zerkle $ 626,000 $ 155,087 $ 58,507 $ - $ 38,185 $ 450,164 $ - $ 1,327,943
Q) Includes salary for all of our Named Executive Officers, and also includes repatriation for Mr.
Raver.
(2 Generally, benefits upon a changeincont r o | of the Company are pay.:
t ri gger 5 meamingahatthey areopayable to our Named Executive Officers (a) whose
employment is terminated under certain specified circumstances (such as by the Company
without ®“cause” for doing so), and ( bxfterei t he
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the occurrence of, the change in control transaction. However, there are two benefits that are
payableu nder a r*isgigreg |’ paypbte to wur Named Executive Officers who
remain employed for any period of time after the change in control, regardless of whether they
are later terminated. For those Named Executive Officers, all outstanding stock options and
time-based stock awards will become fully exercisable and vested upon the occurrence of the
transaction, and all performance-based stock awards will vest proportionately to the portion of
the performance measurement period that expired prior to the change in control. In addition,
they become entitled to payment of their STIC bonus for the fiscal year in which the change in
control occurred within 30 days after the transaction is consummated, payable in an amount
assuming 100% achievement in that year of the relevant performance targets under the STIC
Plan.

3 See the section titled *“ Change rihenexplamatonof o | Ag
tax gross-ups and cut-backs.

4) As noted under the “Change in Control Agreements” section of Part | above, Mr. Camp is
entitled to the same severance benefits under his agreement if he voluntarily terminates his
employment at any time within the period of one year plus thirty days after the occurrence of a
change in control.
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PART IV: COMPENSATION CONSULTANT ENGAGEMENTS

Ernst & Young LLP ( “ E & Nas bgen engaged as an independent compensation consultant by
the Compensation Committee to assist the Committee in determining the form and amount of
compensation paid to our Named Executive Officers for fiscal 2011. Fees for those services totaled

$348,942 during fiscal 2011. Management of the Company also engaged E&Y for other services during
that fiscal year as follows:

1. Tax advice, financial due diligence, and general consulting services to the Company. The Board

was not asked to approve these engagements. Fees paid to E&Y for those engagements totaled
$431,295.
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PART V: COMPENSATION-RELATED RISK STRATEGIES

The Compensation Committee analyzes on an annual basis the actual or anticipated effect
(including, as appropriate, a deterrent effect) that our compensation policies and practices have had or
may have on our employees with respect to creating any excessive and undesirable risk-taking in the
performance of their duties for the Company. The Compensation Committee then makes a
determination, on an annual basis, as to whether any of our compensation policies and practices create
risks that are reasonably likely to have a material adverse effect on the Company. At its regularly
scheduled meeting held on December 6, 2011, the Compensation Committee determined that the
Company’s current compensation policies and pr a
The Compensation Committee’s determinatio W
vari able compensation risk that was |l ed by t
Director of Compensation. The Compensation Committee evaluated the results of this assessment and
solicited feedback from a number of other sources, including Company management, its internal legal,
finance, and human resources personnel, and its independent compensation consultant. The Company’ s
executive management team discussed its review and analysis of the results of the assessment with the
Company’ s Audi the ClnpemsationtConendtee beford the Compensation Committee
made its annual determination regarding compensation-related risk.

n
he

The Compensation Committee seeks to discourage and deter inappropriate risk-taking through
the compensation programs it adopts and implements for our Named Executive Officers and our
employees generally. We believe that the compensation-related programs employed by the Company
are consistent with those obj ect Hakiegsvithahebdst al i gn
long-term interests of our shareholders. These programs provide a holistic approach to compensation
that provides a mix of fixed and variable compensation, with the variable component impacting both
short-term cash compensation and long-term equity compensation. Program features, such as stock
ownership guidelines, limits on the payout of variable compensation, and clawback policies, provide
additional balance between risk and reward.
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PROPOSAL NO. 27 ADVISORY VOTE ON COMPENSATION
OF NAMED EXECUTIVE OFFICERS

The core of Hill enbr apolidiés and peactiesccantiniestebe tcpaymp e n s a
for performance. Our executive officers are compensated in a manner consistent with our strategy,
competitive practice, sound corporate governance principles, and shareholder interests and concerns.
We believe our compensation program is strongly aligned with the long-term interests of our
shareholders. We urge you to read the “Compensation Discussion and Analysis” section of this proxy
statement for additional details on our executive compensation, including our compensation philosophy
and objectives and the 2011 compensation of our Named Executive Officers.

The U.S.Congresshase nact ed requirements commonly ref el
Our shareholders have elected, pursuant to an advisory vote at the 2011 Annual Meeting of
shareholders, to hold a *“ Sa weam askin@yowtd votevirofava of e a ¢ h
the adoption of the following resolution:

BE IT RESOLVED by the shareholders of Hillenbrand, Inc., that the shareholders approve the
compens ati on of Hillenbrand’s Named Executive (
pursuant to the SEC's compensation disclosur

As an advisory vote, this Proposal is non-binding. Although the vote is non-binding, the Board
of Directors and the Compensation Committee value the opinions of our shareholders and will consider
the outcome of the vote when making future compensation decisions for our Named Executive Officers.

The affirmative vote of a majority of the shares of Hillenbrand commok ptesent or
represented by proxy and voting on this Proposal No. 2 at the Annual Meeting is required for approval
of thisnon-bindingProposal. If you own shares through a bank, broker, or other holder of record, you
must instruct your bank, broker, other holder of record how to vote your shamesrder foryour vote
to be counted on this Proposal.

The Board of Directors recommends that the shareholders vote FOR Proposal No. 2.
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The

COMPENSATION OF DIRECTORS

Nomi nating/ Corporate

“NCG C o mmddtetmines ge’compensation of itsnon-e mp | oy e e
director compensation program uses a combination of cash and stock-based compensation to attract and
retain highly qualified individuals to serve on the Board. In setting director compensation, the NCG
Committee considers the significant amount of time that directors expend in fulfilling their duties to the
Company, as well as the skill level required for members of the Board. The NCG Committee assesses
n package
years, to ensure that it reflects competitive market conditions and sound corporate governance practices.

t he

Any changes in director compensation must be approved by the Board. For fiscal 2012, the Board

Company’ s

di

rector

compensat.i

0]

Governance
di

approved a $5,000 increase in the value of the stock-based compensation paid to directors.

Gre mmi t t e

During the fiscal year ended September 30, 2011, the NCG Committee engaged independent

compensation consultant Ernst & Young LLP to
against the members of its peer grouprs For
Considered in Setting Compensation-Peer Gr oup Data” in Part | of
section of this proxy statement The Ernst

compensation package is competitive with its peer group.

The following table sets forth the compensation paid to our non-employee directors in fiscal

2011. Directors who are also employees of the Company receive no additional remuneration for

services

a

S a

di

rector.

Of

of the Company. All other directors receive separate compensation for Board service.

Director Compensation for the Fiscal Year Ended September 30, 2011

rectors.

(@) (b) © (d) () ® () (h)
Change in
Pension Value
and
Fees Nonqualified

Earned Non-Equity Deferred

or Paid Stock Option Incentive Plan Compensation All Other

in Cash Awards Awards Compensation Earnings Compensation
Name $() $(2) (3 $(3 $ $(4) $(5) Total
Ray J. Hillenbrand — Chairperson ~ $ 120,000 $ 89,987 $ - $ - $ - $ 113 $ 210,100
William J. Cernugel $ 50,000 $ 89,987 $ - $ - $ - $ 281 $ 140,268
Edward B. Cloues, Il $ 55,000 $ 89,987 $ - $ - $ - $ - $ 144,987
Helen W. Cornell (6) $ 7,555 $ - $ - $ - $ - $ 49 $ 7,604
Mark C. DelLuzio $ 54,959 $ 89,987 $ - $ - $ - $ 281 $ 145227
James A. Henderson $ 60,000 $ 89,987 $ - $ - $ - $ 113 $ 150,100
W August Hillenbrand $ 49,960 $ 89,987 $ - $ - $ - $ 788,299 (7) $ 928,246
Thomas H. Johnson $ 50,000 $ 89,987 $ - $ - $ - $ 281 $ 140,268
F. Joseph Loughrey $ 65,000 $ 89,987 $ - $ - $ - $ 281 $ 155,268
Eduardo R. Menascé $ 60,000 $ 89,987 $ - $ - $ - $ 281 $ 150,268
Neil S. Novich $ 54,998 $ 89,987 $ - $ - $ - $ 281 $ 145,266
Stuart A. Taylor, 11 $ 59,961 $ 89,987 $ - $ - $ - $ 281 $ 150,229
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(1)

()

(3)

Directors receive an annual retainer of $50,000 for their service as directors. A new director
receives a pro-rata portion of the annual retainer representing the time served during the fiscal
year of his or her joining the Board. The Chairperson of the Board receives an annual retainer of
$120,000. Chairpersons of the Audit, Nominating/Corporate Governance, and Compensation
Committees receive an additional annual retainer of $10,000. Beginning in fiscal 2012, the
Chairperson of the M&A Committee receives an additional annual retainer of $10,000.

Members of certain non-permanent committees may receive additional retainers as determined
by the Board. Directors receive no additional per meeting fee for Board or committee meeting
attendance.

shareholders, each director is awarded restricted stockunits( al so r ef erred
under the Company’ s St o ctasedomacauadnthatdatedP | a
$90,000 (rounded down to whole shares). Beginning in fiscal year 2012, this amount will be
$95,000. The restricted stock units (“RSUs”) are issued pursuant to the Stock Plan and are
valued using the average of the high and low sale pricesof t he Companyohtte ¢c o mm
date of grant. A new director receives a pro-rata portion of the annual award representing the

time served during the fiscal year of his or her joining the Board. RSUs awarded to non-

employee directors vest immediately upon grant; however, the directors are required to hold the

shares underlying these grants —and the shares are not delivered — until the occurrence of one of

the following: a change in controlofthe Company, the director’s dealt
disability, or the six-month anniversary of the date the director ceases to be a director of the

Company. These RSUs carry no voting rights until such time as the underlying shares are

delivered. Dividends paid on the Company common stock will be accrued with regard to the

RSUs awarded, deemed to be reinvested in Company common stock at the market value on the

date of such dividend, and paid in additional shares on the distribution date of the underlying

award in proportion to the number of shares that vest.

On the first trading day following the close of each AnnualMe et i ng of t he Comp
t
n

On February 23, 2011, 4,168 RSUs with a fair value of $89,987 were granted to each person who
was a non-employee director as of that date. As of September 30, 2011, the aggregate numbers
of shares represented by vested restricted stock unit awards and exercisable option awards for
our directors were as follows:

Vested Exercisable
RSU Awards Option Awards
Name # #
Ray J. Hillenbrand — Chairperson 47,290 -
William J. Cernugel 15,391 -
Edward B. Cloues, Il 6,403 —
Helen W. Cornell - —
Mark C. DeLuzio 26,121 -
James A. Henderson 15,391 -
W August Hillenbrand 28,698 8,000
Thomas H. Johnson 15,391 -
F. Joseph Loughrey 12,426 -
Eduardo R. Menascé 22,888 -
Neil S. Novich 9,730 —
Stuart A. Taylor, 11 22,296 -
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4) Consists of above-market nonqualified deferred compensation earnings, which are defined under
applicable disclosure rules as earnings that
federal tax laws. Directors who are not employees may participate in the Hillenbrand, Inc. Board
of Directors Deferred Compensation Plan, in which members of the Board may elect to defer
receiptof feesearned. Under t he Company’' s HBan,gdefedre¢ameuntst a | R e
may be invested in a variety of Fidelity mutual funds and/or Company common stock.

(5) Consists of pension benefits, Company-paid life insurance, and other personal benefits provided
by the Company. All Other Compensation earned or allocated during the fiscal year ended
September 30, 2011, is as follows:

Company-Paid

Life Supp DB Pers. Asst. Sal.

Name Insurance (a) Pension & Benefits Misc. Benefits Total

Ray J. Hillenbrand — Chairperson $ 113 $ - $ - $ - $ 113
William J. Cernugel $ 281 $ - $ - $ - $ 281
Edward B. Cloues, I $ - $ - $ - $ - $ -
Helen W. Cornell $ 49 $ - $ - $ - $ 49
Mark C. DeLuzio $ 281 $ - $ - $ - $ 281
James A. Henderson $ 113 $ - $ - $ - $ 113
W August Hillenbrand (7) $ 294,312 $ 411,171 $ 80,524 $ 2,292 $ 788,299
Thomas H. Johnson $ 281 $ - $ - $ - $ 281
F. Joseph Loughrey $ 281 $ - $ - $ - $ 281
Eduardo R. Menascé $ 281 $ - $ - $ - $ 281
Neil S. Novich $ 281 $ - $ - $ - $ 281
Stuart A. Taylor, Il $ 281 $ - $ - $ - $ 281

@) The value of Company-provided term life insurance is the value of net premiums paid
and not the values reported to the Internal Revenue Service. Participation in the life
insurance program is voluntary and may be declined.

(6) Ms. Cornell joined the Board as of August 10, 2011.

(7) Under an agreement made by our former parent corporation that we were required to assume in
the course of our spin-off in 2008, W August Hillenbrand is entitled to receive a package of
benefits from the Company for his lifetime. See details in the section of this proxy statement
entitled “Certaiat eRtel Rdri toyn sThri FwesBoaadofdireRies ” u n d
and Committees. ”
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EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth information concern i n g

as of September 30, 2011

Plan Category

@)

Number of securities to
be issued upon exercise
of outstanding options,
warrants and rights
#

the Company’ s equi't

(b)

Weighted-average
exercise price of
outstanding options,
warrants and rights
$

©
Number of securities
remaining available for
issuance under equity
compensation plans
(excluding securities
reflected in column (a))

Equity compensation plans approved by security holders

4,289,143

7

$ 10.97

3,507,529



AUDIT COMMITTEE REPORT

The Audit Committee of the Boar d divediRdors,ect or
each of whom is independent under SEC Rule 10A-3 and the New York Stock Exchange listing
standards. The Committee operates under a written Charter adopted by the Board of Directors, a copy
of which can be accessed at www.hillenbrandinc.com/CorpGov_overview.htithe Committee has the
authority to conduct or authorize investigations into any matters within the scope of its responsibilities
and the authority to retain such outside counsel, experts, and other advisors as it determines appropriate
to assist it in the conduct of any such investigation.

Management is responsiblef or t he Company’ s internal,andontr c
compliance with laws, regulations, and ethical business standards. The independent registered public
accounting firm is responsi bl e f or onpokdatddor mi ng a

financial statements and its internal control over financial reporting in accordance with standards of the

Public Company Accounting Oversight Board (PCAOB) and the issuance of a report thereon. The

Audit Commi tt ee’ s orendqveosee thaselpriockssest W additeon, thecCommites i t
approves, subject to shareholder ratification,
public accounting firm and pre-approves all audit and non-audit services to be performed by the firm.

In this context, the Committee has reviewed and discussed the fiscal 2011 consolidated financial
statements with managementand Pr i cewat er houseCoopers LLP ("“PwC”
independent registered accounting firm. Managementrepresent ed t o t he Commi ttee |
consolidated financial statements were prepared in accordance with generally accepted accounting
principles. PwC discussed with the Committee matters required to be discussed by Statement on
Auditing Standards No. 61, as amended (AICPA, Professional Standards, Vol. 1, AU section 380), as
adopted by the PCAOB in Rule 3200T.

PwC also provided to the Committee the written disclosures and the letter required by applicable
requirements of the PCAOB regarding the independ e nt accountants’ communi C:
Committee regarding independence. PwC informed the Audit Committee that it was independent with
respect to the Company within the meaning of the securities acts administered by the SEC and the
independence requirements of the PCAOB, and PwC di scussed with the (
independence with respect to the Company. In addition, the Committee considered whether non-audit
consulting services provided by that firm could impair its independence and concluded that such
services have not impaired its independence.

Based upon the Committee’ s discussions with
review of the representations of management and the report of PwC to the Committee, the Committee
recommended to the Board of Directors that the audited consolidated financial statements be included in
the Company’ s An n uKkafér theReaneraad Septeonber 35, 2061m 1 0

In addition, the Committee has discussed with the Chief Executive Officer and the Chief
Financial Officer of the Company the certifications required to be given by such officers in connection
with the Company’ s AKporawantito thRSarpanes-Q@xleyoAnt of 2002ramd SEICO
rules adopted thereunder, including the subject matter of such certifications and the procedures followed
by such officers and other management in connection with the giving of such certifications.
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Submitted by the Audit Committee,

Eduardo R. Menascé (Chairperson)
William J. Cernugel

Edward B. Cloues, Il *

Helen W. Cornell

Thomas H. Johnson

Stuart A. Taylor, 11

* Mr. Cloues was a member of the Audit Committee until December 7, 2011.
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PROPOSAL NO. 37 RATIFICATION OF APPOINTMENT OF THE
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Subject to shareholder ratification, the Audit Committee of the Board of Directors of the
Company has appointed the firm of Pricewater hou
as the independent registered public accounting firm to make an examination of the consolidated
financial statements of the Company for its fiscal year ending September 30, 2012. PwC served as the
independent registered public accounting firm of the Company for the fiscal year ended September 30,
2011. A representative of PwC will be present at the Annual Meeting with an opportunity to make a
statement if he desires to do so and will be available to respond to appropriate questions.

The Board of Directors, at the request of the Audit Committee, is recommending the ratification
of the appointment of PwC as our independent registered public accounting firm for fiscal 2012.

The affirmative vote of a majority in voting power of the votes cast dPrdpesal is required
for approval of thiProposal. Abstentions and broker neatesare not counted as votes cast and
therefore do not affect the outcome of tReoposal.

If the appointment is not ratified by a majority of the votes cast, the adverse vote will be
considered as an indication to the Audit Committee that it should consider selecting another independent
registered public accounting firm for the following fiscal year. Given the difficulty and expense of
making any substitution of independent registered public accounting firms after the beginning of the
current fiscal year, it is contemplated that the appointment for fiscal 2012 will stand unless the Audit
Committee finds other good reason to make a change.

Principal Accountant Fees and Services

The Audit Committee has adopted a policy requiring that all services to be performed by the
independent registered public accounting firm be pre-approved by the Audit Committee or its delegate
(Chairperson) and has adopted guidelines that fees for non-audit related services, including tax
consulting, tax compliance, and tax preparation fees, should not exceed the total of audit and audit-
related fees. During the fiscal year ended September 30, 2011, PwC’ s faed# rslatefl servicesn o n
fell within these guidelines.

2011 2010 2009
Audit Fees (1) $ 1,145,000 $ 1,282,295 $ 755,800
Audit-Related Fees (2) $ 191,000 $ 335624 $ 157,700
Tax Fees (3) $ 814,080 $ 523,704 $ 15,980
All Other Fees (4) $ 1,800 $ 1,500 $ 1,500
Total $ 2151,880 $ 2,143,123 $ 930,980

(1)  Audit Fees services include: (i) the audit of the financial statements included in our annual
reports on Form 10-K; (ii) reviews of the interim financial statements included in our quarterly
reports on Form 10-Q; (iii) statutory audits of certain subsidiary operations; and (iv) out-of-
pocket expenses.
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2 Audit-Related Fees services include: (i) consultations on the application of accounting standards;
(i) accounting services in connection with our acquisition of K-Tron International, Inc. in fiscal
2010 and Rotex Global, LLC in fiscal 2011, (iii) acquisition readiness consultation in fiscal
2009; and (iv) out-of-pocket expenses.

(3) Tax Fees services include: (i) tax planning services in connection with our acquisition of K-Tron
International, Inc. in fiscal 2010 and Rotex Global, LLC in fiscal 2011; and (ii) general tax
consulting services.

4) All Other Feesincludesas ubscri ption to PwC’s accounting |

The Board of Directors recommends that the shareholders vote FOR the ratification of the
appointment of PricewaterhouseCoopers LLP as the independent registered public accounting
firm of the Company.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Under Section 16(a) of the Securitiegind&dxchan
its officers, and any person holding more than 10%0f t he Company’ s common st
with the SEC initial reports of ownership and reports of changes in ownership of common stock of the
Company. The Company is required to report in this proxy statement any failure to file or late filing
occurring during the fiscal year ended September 30, 2011. Based solely on a review of filings
furnished to the Company and other information from reporting persons, the Company believes that all
these filing requirements were satisfied by its directors, officers, and 10% beneficial owners.

January 5, 2012
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