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PART | — FINANCIAL INFORMATION

Item 1. FINANCIAL STATEMENTS

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

Net revenue

Cost of goods sold
Gross profit

Operating expenses
Operating profit

Interest expense

Other income (expense), net
Income before income taxes

Income tax expense
Consolidated net income

Less: Net income attributable to noncontrollingehetsts
Net income(1)

Net income(1) — per share of common stock:
Basic earnings per share

Diluted earnings per share

Weighted average shares outstanding (basic)
Weighted average shares outstanding (diluted)

Cash dividends declared per share

(1) Net income attributable to Hillenbrand

See Condensed Notes to Consolidated Financial iBéates

Three Months Ended

Nine Months Ended

June 30, June 30,

2015 2014 2015 2014
398.7 $ 416.¢ $ 1,204.¢ $ 1,198t
259.¢ 267.t 778.¢ 775.4
138.¢ 149.: 425.¢ 423.]

85.€ 97.7 268.t 291.¢
53.c 51.¢ 157.¢ 131.5
5.7 5.€ 17.¢ 17.5
(1.9 0.1 (6.9 9.7
46.3 46.1 133.: 123.5
13.¢ 12.7 39.€ 35.4
32.5 334 93.4 88.2
04 0.€ 1.1 2.2
321 % 326 % 92.: % 86.1
051 $ 05z % 1.4€ $ 1.3¢€
05C $ 051 $ 144 % 1.3t
63.2 63.1 63.2 63.2
63.€ 63.7 63.€ 63.€
0.200C % 0.197¢ $ 0.600( $ 0.592¢
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Hillenbrand, Inc.
Consolidated Statements of Comprehensive Income (ldadited)

(in millions)
Three Months Ended Nine Months Ended
June 30, June 30,
2015 2014 2015 2014
Consolidated net income $ 32t % 332 % 934 $ 88.c
Changes in other comprehensive income (loss), frtako
Currency translation adjustment 20.3 (3.3 (36.9) 5.3
Pension and postretirement (net of quarter-to-tat®f
$1.0 and $0.3 and year-to-date tax of $1.5 dn@)$ 0.¢ 0.7 2.7 3.8
Change in net unrealized gain (loss) on derivative
instruments (net of quarter-to-date tax of (peudd $-
and year-to-date tax of $0.8 and $0.1) 2.5 (0.5) (1.9 (0.2)
Total changes in other comprehensive income (lost)of tax 23.7 (3.1 (359 8.6
Consolidated comprehensive income (loss) 56.2 30.2 58.C 97.2
Less: Comprehensive income attributable to nonodimg interests 0.2 0.€ 0.6 2.2
Comprehensive income (loss) (2) $ 55.¢ § 297 % 571 $ 95.C

(2) Comprehensive income attributable to Hillenlgran

See Condensed Notes to Consolidated Financial iBéates
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Hillenbrand, Inc.
Consolidated Balance Sheets (Unaudited)

(in millions)
June 30, September 30,
2015 2014
ASSETS
Current Assets
Cash and cash equivalents $ 45€ $ 58.C
Trade receivables, net 165.¢ 191.(
Unbilled receivables from long-term manufacturimgiracts 138.4 149.:
Inventories 170.€ 168.t
Deferred income taxes 30.1 30.t
Prepaid expenses 217 19.C
Other current assets 20.1 21k
Total current assets 591.¢ 637.¢
Property, plant, and equipment, net 155.£ 159.t
Intangible assets, net 467. 510.t
Goodwill 548.¢ 570.7
Other assets 40.¢ 40.C
Total Assets $ 1,804.¢ $ 1,918.!
LIABILITIES
Current Liabilities
Trade accounts payable $ 1152 $ 192.¢
Liabilities from long-term manufacturing contraetsd advances 73.5 76.1
Current portion of long-term debt 11.2 15.C
Accrued compensation 57.7 69.€
Deferred income taxes 25.7 20.7
Other current liabilities 113.3 117.1
Total current liabilities 396.€ 491.1
Long-term debt 519.1 543.t
Long-term portion of accrued pension and postnetiet healthcare 188.€ 200.¢
Deferred income taxes 49.C 55.4
Other long-term liabilities 33.1 33.¢
Total Liabilities $ 1,186 $ 1,324
Commitments and contingencies
SHAREHOLDERS' EQUITY
Common stock, no par value (63.6 and 63.5 shasegds 62.9 and 62.9 shares outstanding) — —
Additional paid-in capital 348. 342.1
Retained earnings 365.¢ 311.7
Treasury stock (0.7 and 0.6 shares) (19.9 (18.9)
Accumulated other comprehensive loss (87.9 (52.2)
Hillenbrand Shareholders’ Equity 607.: 583.:
Noncontrolling interests 11.1 10.t
Total Shareholders’ Equity 618.¢ 593.¢
Total Liabilities and Equity $ 1,804.¢ $ 1,918t

See Condensed Notes to Consolidated Financial rB&ates
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Hillenbrand, Inc.
Consolidated Statements of Cash Flow (Unaudited)
(in millions)

Operating Activities

Consolidated net income

Adjustments to reconcile net income to cash praviole operating activities:
Depreciation and amortization
Deferred income taxes
Share-based compensation
Net (gain) loss on investments
Trade accounts receivable and receivables on lemg-inanufacturing contracts
Inventories
Other current assets
Trade accounts payable
Accrued expenses and other current liabilities
Income taxes payable
Defined benefit plan and postretirement funding
Defined benefit plan and postretirement expense
Other, net
Net cash provided by operating activities

Investing Activities
Capital expenditures
Proceeds from sales of property, plant, and equipme
Proceeds from investments
Other, net
Net cash used in investing activities

Financing Activities

Repayments on term loan
Proceeds from revolving credit facilities
Repayments on revolving credit facilities
Proceeds from unsecured Series A Notes, net afiding costs
Proceeds from other borrowings
Payments of dividends on common stock
Repurchases of common stock
Net proceeds on stock plans
Other, net

Net cash used in financing activities

Effect of exchange rates on cash and cash equtgalen
Net cash flows
Cash and cash equivalents:

At beginning of period
At end of period

Nine Months Ended

June 30,

2015 2014
934 88.:
41.1 43.7
3.2 (4.€)
8.¢ 6.2
2.1 (7.9)
14.7 33.¢
(9.9) (6.2)
(2.3) (12.9)
(66.%) (7.0
(23.5) 14.5
13.¢ (7.9)
(7.7) (13.9)
10.¢ 10.¢
(2.9) (0.5)
75.5 136.¢
(19.9) (7.9
0.7 0.€
— 5t
(1.2 1.1
(20.2) (10.5)
(6.9) (7.5)
334.2 247.]
(453.1) (309.2)
99.€ —
2.2 0.7
(37.9) (37.2)
(9.2 (16.5)
3.t 13.t
1.2 0.2
(66.2) (108.9
(1.5 1.t
(12.9) 19.C
58.C 427
45¢€ $ 61.7




See Condensed Notes to Consolidated Financial iBéates
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Hillenbrand, Inc.

Condensed Notes to Consolidated Financial StatementUnaudited)
(in millions, except share and per share data

1. Background and Basis of Presenta

Hillenbrand, Inc. (“Hillenbrand”) is a global diw&fied industrial company that makes and sells jmenbusiness-to-business products and
services for a wide variety of industries. We pargrofitable growth and meaningful dividends far shareholders by leveraging our leading
brands and robust cash generation capabilitiesglisis our Hillenbrand Business System (HBS), Whie utilize to drive results across the
enterprise by deploying management practices imjudean, Talent Development, and Strategy Managénillenbrand is composed of two
segments: the Process Equipment Group and BadéssvilThe Process Equipment Group has multiple mddasting brands of process and
material handling equipment and systems servingda wariety of industries across the globe. Baliesis a recognized leader in the North
American death care industry. “Hillenbrand,” “@empany,” “we,” “us,” “our,” and similar words raféo Hillenbrand and its subsidiaries.

The accompanying unaudited consolidated finantséments include the accounts of Hillenbrand &ndubsidiaries. They also include two
minor subsidiaries where the Company’s ownershipggage is less than 100% . The Company'’s figeat ends on September 30. Unless
otherwise stated, references to years relatedalfiars.

These unaudited consolidated financial statememts heen prepared pursuant to the rules and reapdaif the Securities and Exchange
Commission (“SEC”) for interim financial statemeatsd therefore do not include all information regdiin accordance with accounting
principles generally accepted in the United St&t8&AP”). The unaudited consolidated financialtstaents have been prepared on the sam
basis as, and should be read in conjunction withaudited consolidated financial statements atekrtbereto included in our latest Annual
Report on Form 10-K for the year ended Septembge2@D4, as filed with the SEC. The September B@4Zonsolidated Balance Sheet
included in this Form 10-Q was derived from auditedsolidated financial statements, but does rabtidte all disclosures required by GAAP
for a year-end balance sheet included in Form 10rkthe opinion of management, these financiakstents reflect all adjustments necessary
to present a fair statement of the Company’s catesigld financial position and the consolidated ltesef operations and cash flow as of the
dates and for the periods presented.

The preparation of financial statements in confeymiith GAAP requires us to make estimates andrapsions that affect the reported
amounts of certain assets and liabilities and d&okes of contingent assets and liabilities atidite of the consolidated financial statements
the reported amounts of revenue and expense diméngeriod. Actual results could differ from thesgimates. Examples of such estimates
include, but are not limited to, revenue recognitimder the percentage-of-completion method anésteblishment of reserves related to
customer rebates, doubtful accounts, warrantiel-pay discounts, inventories, income taxes, ditign, self-insurance, and progress toward
achievement of performance criteria under the iticertompensation programs.

2.  Summary of Significant Accounting Polic

The significant accounting policies used in prepgthese consolidated financial statements areistens with the accounting policies
described in our Annual Report on Form 10-K for£201

Recently Issued Accounting Stande

In May 2014, the FASB issued ASU 2014-0Revenue from Contracts with Custom&SU 2014-09 requires entities to recognize reveénue
a way that depicts the transfer of promised goaod®rvices to customers in an amount that refibetsonsideration to which the entity expe
to be entitled in exchange for those goods or sesviASU 2014-09 will be effective for our fiscalay beginning October 1, 2018, including
interim periods within that reporting period, adidas for either full retrospective adoption or nifdel] retrospective adoption, with early
adoption permitted on October 1, 2017. We are otigevaluating the impact that ASU 2014-09 wilveaon our consolidated financial
statements.

In August 2014, the FASB issued ASU 2014-REsentation of Financial Statements - Going ConcaSU 2014-15 provides guidance about
management’s responsibility to evaluate whetheaetieesubstantial doubt about an entity’s abilitycontinue as a going concern or to provide
related footnote disclosures. ASU 2014-15 will Heative for our fiscal year beginning October D18, with early adoption permitted. We do
not expect the adoption of ASU 2014-15 to have teriad impact on our consolidated financial statatae
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In January 2015, the FASB issued ASU 2015t0¢pme Statement—Extraordinary and Unusual Iteh$t) 2015-01 eliminates from GAAP
the concept of extraordinary items. ASU 2015-01 kél effective for our fiscal year beginning Octolie 2016, with early adoption permitted.
We do not expect the adoption of ASU 2015-01 toehawnaterial impact on our consolidated finandiiesnents.

In February 2015, the FASB issued ASU 2015®@@nsolidation: Amendments to the Consolidation gsial The new standard amends the
consolidation guidance in ASC 810 and significactignges the consolidation analysis required uoalgent generally accepted accounting
principles. ASU 2015-01 will be effective for ousdal year beginning October 1, 2016, with earlgibn permitted. The Company is
currently evaluating the new guidance to deterrtfieeimpact it may have to its consolidated finahsiatements.

In April 2015, the FASB issued ASU 2015-08terest - Imputation of InteresASU 2015-03 simplifies the presentation of debt@xe costs.
The amendments in this ASU require that debt issmi@osts related to a recognized debt liabilitpiesented in the balance sheet as a direct
deduction from the carrying amount of that dehility, consistent with debt discounts. ASU 201540 be effective for our fiscal year
beginning October 1, 2016, with early adoption géed. We do not expect the adoption of ASU 2013eéBave a material impact on our
consolidated financial statements.

In April 2015, the FASB issued ASU 2015-08tangibles-Goodwill and Other - Internal-Use Sadte. ASU 2015-05 helps entities evaluate
the accounting for fees paid by a customer in acclmmputing arrangement by providing guidanceagitether an arrangement includes the
sale or license of software. ASU 2015-05 will bieefive for our fiscal year beginning October 118pwith early adoption permitted. We are
currently evaluating the impact that ASU 2015-08 ave on our consolidated financial statements.

In May 2015, the FASB issued ASU 2015-63jr Value MeasuremenASU 2015-07 permits a reporting entity, as a pcattexpedient, to
measure the fair value of certain investments ugiagiet asset value per share of the investntamimioves the requirement to categorize
investments for which fair values are measuredgugia net asset value per share practical expedieiso limits disclosures to investments
for which the entity has elected to measure thevidue using the practical expedient. ASU 2015Fbe effective for our fiscal year
beginning October 1, 2016, with early adoption pgad. We are currently evaluating the impact #h&t 2015-07 will have on our
consolidated financial statements.

3. Supplemental Balance Sheet Informa

June 30, September 30,
2015 2014

Trade accounts receivable reserves $ 19.C $ 19.2

Accumulated depreciation on property, plant, angigent $ 339.: $ 278.<

Accumulated amortization on intangible assets $ 139.: % 127.¢
Inventories:

Raw materials and components $ 447 % 53.2

Work in process 72.1 73.%

Finished goods 53.¢ 42.C

Total inventories $ 170.¢ $ 168.t
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4. Financing Agreemer

June 30, September 30,
2015 2014
$700 revolving credit facility, maturing Decemb&, 2019 $ 105.¢ $ 229.¢
$180 term loan, final maturity December 19, 2019 173.2 180.(
$150 senior unsecured notes, due July 15, 202@f miéscount 149.1 148.¢
$100 unsecured Series A Notes, due December 18, 202 100.( —
Other 2.2 —
Total debt 530.: 558.t
Less: current portion 11.2 15.C
Total long-term debt $ 519.1 $ 543.t

On February 18, 2015, we entered into an Amendiigréaement (the “Amendment Agreement”), amending r@&sthting our €150.0
Syndicated Letter of Guarantee Facility (as amentegd Facility”), dated as of June 3, 2013, unddrieh unsecured letters of credit, bank
guarantees, or other surety bonds may be issued.Afnendment Agreement extends the maturity dateeoEG Facility until at least
December 19, 2019, and, among other things, aneefidancial covenant contained in the LG Facil@yptovide the Company and its
subsidiaries greater flexibility to consummate asijons. The financial covenant amendment alléovsan increase in the Company’s
permitted maximum leverage ratio during the threarters subsequent to an acquisition valued inssxce$75.0 We are allowed this incree
up to two times during the term of the LG Faciligach, a “Leverage Holiday”).

On December 15, 2014, we issued $100.0 in 4.60%SArunsecured notes (“Series A Notes”) pursuaihé Private Shelf Agreement, dated
as of December 6, 2012 (as amended, the “Shelfekgeat”), among the Company, Prudential Investmesmagement, Inc. (“Prudentialdnd
each Prudential Affiliate (as defined therein) thatomes a purchaser thereunder. The Series A Biaasmsecured, mature on December 15,
2024, and bear interest at 4.60% payable samisally in arrears. The Company may at any timaypoviding notice, prepay all or part of
Series A Notes at 100% of the principal amount giegéplus a Make-Whole Amount (as defined thergdgnsistent with our revolving credit
facility, term loan, senior unsecured notes, andfa€lity, the Series A Notes are fully and uncdiudially guaranteed by certain of the
Company’s domestic subsidiaries (the “GuarantoB&ferred financing costs of $0.5 related to thBeSeA Notes are being amortized to
interest expense over the term of the Series Ad\ote

On December 15, 2014, the Company and the Guasaatdered into an amendment (the “First Amendmeatthe Shelf Agreement and on
December 19, 2014, entered into a separate amendimeriSecond Amendment” and, collectively witle thirst Amendment, the “Prudential
Amendments”) to the Shelf Agreement. The Prudedtrabndments, among other things, amend a finanolanant contained in the Shelf
Agreement to provide for Leverage Holidays simitathose discussed above regarding the LG FadilityLeverage Holiday is elected, in
addition to the interest accruing on the Seriesotel, the Company must pay to each holder of &SériNote a fee equivalent to 0.75% per
annum.

On December 19, 2014, the Company entered intcan@eAmendment (the “JPM Amendment”) to the Amenaed Restated Credit
Agreement, dated as of November 19, 2012, whictegm/our revolving credit facility and term loahdt‘Facility”), by and among the
Company and certain of its affiliates, the lendmagy thereto from time to time, and JPMorgan Clizesek, N.A., as administrative agent. The
JPM Amendment provides for revolving loans of u$7®0.0 and a term loan in the amount of $180xX@enels the maturity date of the Facility
to December 19, 2019, and, among other amendnamé&nds the Facility to provide for Leverage Holislaimilar to those discussed above
regarding the LG Facility. New deferred financirasts related to the JPM Amendment were $1.7 , wdlichg with existing costs of $2.0 , are
being amortized to interest expense over the tdreoFacility.

With respect to the Facility, as of June 30, 20d& had $15.8 in outstanding letters of creditésisand $578.4 of maximum borrowing
capacity, of which $444.1 of borrowing capacitynisnediately available based on our leverage covestaiune 30, 2015 , with additional
amounts available in the event of a qualifying asitjon. The weighted-average interest rates amdvangs under the Facility were 1.3284d
1.29% for the three and nine months ended Jun2@® , and 1.32% and 1.35% for the same periotieiprior year. The Facility carries a
leverage-based facility fee, assessed on the datility amount. The weighted average facility feas 0.23% for the three months and nine
months ended June 30, 2015 .

The weighted average interest rates on the termiaae 1.56% and 1.55% for the three and nine nsostided June 30, 2015, and 1.58% an
1.64% for the same periods in the prior year.
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In the normal course of business, the Process BwripGroup provides customers with bank guarargedother credit arrangements in
support of performance, warranty, advance paynaart,other contractual obligations. This form afife finance is customary in the industry
and, as a result, we maintain adequate capacjsotade the guarantees under the LG Facility aheémoarrangements. As of June 30, 2015,
we had guarantee arrangements with capacity tgt&@22.1 , of which $153.4 was utilized for thispose.

The availability of borrowings under the Facilitycathe LG Facility is subject to our ability to ni@ertain conditions including compliance
with covenants, absence of default, and contineedracy of certain representations and warrarfiesncial covenants include a maximum
ratio of Indebtedness to EBITDA (as such termsdafned in the relevant agreements) of 3.5 to hidaminimum ratio of EBITDA (as
defined in the agreements) to interest expensesab3l.0. As of June 30, 2015 , we were in conmgkawith all covenants.

We had restricted cash of $0.7 and $0.4 at Jun2(% and September 30, 2014 .

5. Retirement Benefi

Defined Benefit Plan

U.S. Pension Benefits Non-U.S. Pension Benefits
Three Months Ended June 30, Three Months Ended June 30,
2015 2014 2015 2014
Service costs $ 1.C $ 1.C $ 04 $ 0.4
Interest costs 3.€ 3.€ 0.7 11
Expected return on plan assets (3.9 (3.5 (0.3 (0.3
Amortization of unrecognized prior service costt, n 0.2 0.2 — —
Amortization of net loss 1.2 0.6 0.1 —
Net pension costs $ 27 % 232 % 0¢c $ 1.2
U.S. Pension Benefits Non-U.S. Pension Benefits
Nine Months Ended June 30, Nine Months Ended June 30,
2015 2014 2015 2014
Service costs $ 32 $ 3C $ 12 $ 1.2
Interest costs 10.¢ 10.¢ 2.1 3.2
Expected return on plan assets (10.€) (20.5) (0.9 (0.9
Amortization of unrecognized prior service costt, n 0.7 0.7 — —
Amortization of net loss 3.6 2.8 0.1 —
Net pension costs $ 8C $ 6 $ 27 % 3.€

Postretirement Healthcare Pla— Net postretirement healthcare costs were $(0d)$.1 for the three months ended June 30, 2045 an
2014 , and $0.1 and $0.3 for the nine months edded 30, 2015 and 2014 .

Defined Contribution Plan— Expenses related to our defined contribution plaese $2.4 and $2.3 for the three months ended 3002015
and 2014 , and $6.9 and $6.5 for the nine montdsedune 30, 2015 and 2014 .

6. Income Taxe

The effective tax rates for the three months erlded 30, 2015 and 2014 were 29.8% and 27.5% .ndhease in the effective tax rate during
the three months ended June 30, 2015 was printaréyto discrete tax benefits recognized in 2014. fffective tax rates for the nine months
ended June 30, 2015 and 2014 were 29.9% and 28T6%increase in the effective tax rate duringrtime months ended June 30, 2015 was
primarily due to discrete tax benefits recognize@914 and less favorable geographic mix of preista@me in 2015, partially offset by a
reduction in the reserve for uncertain tax posgionthe first quarter of 2015.
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7. Earnings Per She

The dilutive effects of performance-based stockrdwavere included in the computation of dilutech@ags per share at the level the related
performance criteria were met through the respedialance sheet date. At June 30, 2015 and 2fdténtial dilutive effects, representing
approximately 1,400,000 and 1,800,000 , shares eaieided from the computation of diluted earnipgsshare as the related performance
criteria were not yet met, although we expect tetwarious levels of criteria in the future.

Three Months Ended Nine Months Ended
June 30, June 30,
2015 2014 2015 2014

Net income(1) $ 321 % 328 $ 92.: % 86.1
Weighted average shares outstanding (basic - iions) 63.2 63.1 63.2 63.2
Effect of dilutive stock options and other unvestegity awards (in

millions) 0.€ 0.€ 0.€ 0.€
Weighted average shares outstanding (diluted -iliflons) 63.¢ 63.7 63.¢ 63.¢
Basic earnings per share $ 051 $ 05z $ 1.4 $ 1.3¢€
Diluted earnings per share $ 0.5C $ 051 $ 144 % 1.3t
Shares with anti-dilutive effect excluded from twmnputation of

diluted earnings per share (in millions) 0.7 0.4 0.7 0.4

(1) Net income attributable to Hillenbrand

8. Shareholder€£quity

During the nine months ended June 30, 2015 , we:g@proximately $37.8 of cash dividends. We atgmrchased approximately 305,000
shares of our common stock during the nine momhg@ June 30, 2015, for a total cost of approxefga9.2 . In connection with our share
based compensation plans discussed further in Ngteve also issued approximately 327,000 sharesrafnon stock, of which approximately
254,000 shares were treasury stock.

9. Other Comprehensive Income (Lc

Net Total
Unrealized Attributable
Gain (Loss) to
Pension and Currency on Derivative Hillenbrand, Noncontrolling
Postretirement Translation Instruments Inc. Interests Total
Balance at September 30, 2013 $ (33.0 $ 314 % 02 $ (1.9
Other comprehensive income before
reclassifications
Before tax amount 2.4 5.3 1.C 87 $ — $ 8.7
Tax expense (0.7) — (0.3 (2.0 — (2.0
After tax amount 1.7 5.3 0.7 7.7 — 7.7
Amounts reclassified from accumulated other
comprehensive income(1) 2.1 — (0.9 1.2 — 1.2
Net current period other comprehensive inca
(loss) 3.8 5.2 0.2 8¢ $ — $ 8¢
Balance at June 30, 2014 $ (29.2) $ 36.7 $ — 3 7.5

(1) Amounts are net of tax.

10
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Net Total
Unrealized Attributable
Gain (Loss) to
Pension and Currency on Derivative Hillenbrand, Noncontrolling
Postretirement Translation Instruments Inc. Interests Total
Balance at September 30, 2014 $ (46.00 $ 49 $ 1.3 % (52.2)
Other comprehensive income before
reclassifications
Before tax amount — (36.]) (6.3 (42.9) $ 0.2 $ (42.0)
Tax expense — — 1.¢ 1.6 — 1.¢
After tax amount — (36.7) (4.4 (40.5) (0.2 (40.%)
Amounts reclassified from accumulated other
comprehensive income(1) 2.7 — 2.€ 5.2 — 5.2
Net current period other comprehensive inca
(loss) 2.7 (36.7) (1.8 (35.2) $ 02 $ (359
Balance at June 30, 2015 $ (439 $ (410 s B $ (87.9
(1) Amounts are net of tax.
Reclassifications out of Accumulated Other Compnshe& Income include:
Three Months Ended June 30, 2014
Amortization of Pension and
Postretirement (1) (Gain)/Loss on
Net Loss Prior Service Costs Derivative
Recognized Recognized Instruments Total
Affected Line in the Consolidated Statement of @giens:
Net revenue $ — 3 — ¢ 0.) $ 0.3
Cost of goods sold 0.€ 0.1 (0.2) 0.€
Operating expenses 0.2 0.1 — 3
Other income (expense), net — — (0.7) (0.7
Total before tax $ 0 $ 0.2 $ 0.3 $ 0.7
Tax expense 0.9
Total reclassifications for the period, net of tax $ 04
Nine Months Ended June 30, 2014
Amortization of Pension and
Postretirement (1) (Gain)/Loss on
Net Loss Prior Service Costs Derivative
Recognized Recognized Instruments Total
Affected Line in the Consolidated Statement of @giens:
Net revenue $ — 3 — ¢ 05 $ (0.5
Cost of goods sold 1.¢ 0.4 (0.9 1.¢
Operating expenses 0.7 0.2 — 0.¢
Other income (expense), net — — (0.4) (0.9
Total before tax $ 2€ $ 0.€ $ 13 $ 1.¢
Tax expense (0.7)
Total reclassifications for the period, net of tax $ 1.2

11
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Three Months Ended June 30, 2015
Amortization of Pension and

Postretirement (1) (Gain)/Loss on
Net Loss Prior Service Costs Derivative
Recognized Recognized Instruments Total

Affected Line in the Consolidated Statement of @giens:

Net revenue $ — $ —  $ 0.€ % 0.€

Cost of goods sold 0.¢ 0.1 0.1 1.1

Operating expenses 0.2 0.1 — 0.4

Other income (expense), net = — 0.4 0.4
Total before tax $ 1.2 $ 02 % 1.1 % 2.t
Tax expense (0.7)
Total reclassifications for the period, net of tax $ 1.€

Nine Months Ended June 30, 2015
Amortization of Pension and

Postretirement (1) (Gain)/Loss on
Net Loss Prior Service Costs Derivative
Recognized Recognized Instruments Total

Affected Line in the Consolidated Statement of @giens:

Net revenue $ — $ —  $ 1¢ % 1.¢

Cost of goods sold 2.€ 0.4 0.1 3.1

Operating expenses 1.C 0.2 — 1.2

Other income (expense), net — — 1t 1kt
Total before tax $ 3€ $ 0.€ $ 38 % 7.7
Tax expense (2.4)
Total reclassifications for the period, net of tax $ 5.2

(1) These accumulated other comprehensive incomg@anents are included in the computation of neibdar pension cost (see Note 5).

10. ShareBased Compensati

Three Months Ended Nine Months Ended
June 30, June 30,
2015 2014 2015 2014
Share-based compensation costs $ 2€ $ 11 $ 8¢ % 6.2
Less impact of income tax benefit 1.C 0.4 3.2 2.2
Share-based compensation costs, net of tax $ 1€ $ 0.7 $ 56 $ 3.¢

We have share-based compensation with long-terforpesince-based metrics that are contingent upomedaitive total shareholder return and
the creation of shareholder value as measuredebguimulative cash returns and final period netajey profit after tax compared to the
performance-based targets for each grant oveea tyear period. For the performance-based aveamtingent upon the creation of
shareholder value, compensation expense is adjeatddquarter based upon actual results to datargndhanges to forecasted informatior
each of the separate grants.

During the nine months ended June 30, 2015 , weerttadfollowing grants:

Number of
Units
Stock options 360,90:
Time-based stock awards 68,131
Performance-based stock awards (maximum that caartned) 474,59¢

12
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Stock options granted during fiscal 2015 had a hteid-average exercise price of $32.66 and a welghterage grant date fair value of
$8.38 . Our time-based stock awards and perforerbased stock awards granted during fiscal 2015\@aghted-average grant date fair
values of $31.01 and $33.44 . Included in thegrerhnce-based stock awards granted during 201558rd64 units whose payout level is
based upon the Company'’s total shareholder retuitralates to the performance of companies indtapensation peer group over a three -
year measurement period. These units will be esgxon a straig-line basis over the measurement period and arsuiisequently adjusted
after the grant date.

11. Other Income (Expense), I

Three Months Ended Nine Months Ended
June 30, June 30,
2015 2014 2015 2014
Equity in net income (loss) of affiliates $ (0.e) $ — % 20 % 2.€
Foreign currency exchange loss, net (0.2 — 4.3 (0.6)
Gain on exercise of warrants — — — 5.2
Service agreement cancellation — — — 2.5
Other, net (0.5 0.1 — —
Other income and (expense), net $ 1.9 % 01 ¢ 6.9 $ 9.7

Following our spin-off from our former parent, welth warrants to purchase the common stock of Fougght Financial Group, Inc.
(“Forethought”).Forethought was acquired by a third party durirggecond quarter of 2014. In connection with tlegussition, these warrar
were exercised for $ 6.2, resulting in a gain 6f3.

We recognized a $ 2.5 gain related to the cancmilaf a service agreement at Batesville duringséaeond quarter of 2014.

12. Commitments and Contingenc

General— Like most companies, from time to time we areolred in claims, lawsuits, and government procegslirelating to our operations,
including environmental, patent infringement, besis practices, commercial transactions, producgeandral liability, workerstompensatior
auto liability, employment, and other matters. Tittenate outcome of these matters cannot be pretlieith certainty. An estimated loss fr
these contingencies is recognized when we belidgeprobable that a loss has been incurred andrtt@unt of the loss can be reasonably
estimated; however, it is difficult to measure #wtual loss that might be incurred related toditign. If a loss is not considered probable
and/or cannot be reasonably estimated, we arereshtt make a disclosure if there is at least aaeable possibility that a significant loss may
be incurred. Legal fees associated with claimslawduits are generally expensed as incurred.

Claims other than employment and related mattere Haductibles and self-insured retentions ranffimm $0.5 to $1.0 per occurrence or per
claim, depending upon the type of coverage andpgieriod. Outside insurance companies and thartlyclaims administrators assist in
establishing individual claim reserves, and an prashelent outside actuary provides estimates of atérprojected losses, including incurred
not reported claims, which are used to establisbrkes for losses. Claim reserves for employmelated matters are established based upon
advice from internal and external counsel and hitbsettlement information for claims and relateds when such amounts are considered
probable of payment.

The recorded amounts represent our best estimale absts we will incur in relation to such exp@s, but it is possible that actual costs will
differ from those estimates.

13. Fair Value Measuremet

Fair value is defined as the exit price, or the antidhat would be received to sell an asset or fzatcansfer a liability in an orderly transaction
between market participants as of the measurenaget d he authoritative guidance establishes atuby for inputs used in measuring fair
value that maximizes the use of observable inpudisnainimizes the use of unobservable inputs byirgqguthat the most observable inputs be
used when available. Observable inputs are fraimces independent of the Company. Unobservablésmeflect the Company’s
assumptions about the factors market participantddwse in valuing the asset or liability, deveddgpased upon the best information avail
in the circumstances. The categorization of fim@rassets and liabilities within the valuationraiehy is based upon the lowest level of input
that is significant to the fair value measuremerte hierarchy is broken down into three levels:
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Level 1: Inputs are quoted prices in active market identical assets or liabilities.

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

Level 3: Inputs are unobservable for the asséability.
Carrying
Value at Fair Value at June 30, 2015
June 30, Using Inputs Considered as:
2015 Level 1 Level 2 Level 3
Assets:
Cash and cash equivalents $ 45¢ % 45¢€¢ $ — 8 —
Investments in rabbi trust 4.€ 4.8 — —
Derivative instruments 1.6 — 1.€ —
Liabilities:
$150 senior unsecured notes 149.1 163.1 — —
Revolving credit facility 105.¢ — 105.¢ —
Term loan 173.2 — 173.2 —
$100 Series A Notes 100.( — 100.( —
Derivative instruments 6.€ — 6.€ —

The fair values of the revolving credit facilitgrtn loan, and Series A Notes approximated carryatge at June 30, 2015 . The fair values of
the revolving credit facility, term loan, and Seri& Notes are estimated based on internally deeelopodels, using current market interest
data for similar issues as there is no active middteour revolving credit facility, term loan, &eries A Notes.

The fair values of the Company’s derivative instams are based upon pricing models using inpufsetefrom third-party pricing services or
observable market data such as currency spot awdift rates. These values are periodically vadiddty comparing to third-party broker
guotes. The aggregate notional value of theseatares was $118.3 at June 30, 2015 . The deresiive included in other current assets anc
other current liabilities on the balance sheet.
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14. Segment and Geographical Informa

Three Months Ended June 30, Nine Months Ended June 30,
2015 2014 2015 2014
Net revenue
Process Equipment Group $ 253¢ $ 2740 % 750.8 % 755.7
Batesville 145.1 142.¢ 454.( 442.¢
Total $ 398.7 $ 416.¢ % 1,204.¢ $ 1,198t
Adjusted EBITDA
Process Equipment Group $ 437 % 441 % 116.2  $ 96.¢
Batesville 32.2 34.: 108.¢ 113.7
Corporate (9.7 (7.6 (30.7) (17.9)
Net revenue (1)
United States $ 226.¢ $ 2247 $ 679.: $ 643.(
International 172.1 192.1 525.t 555.k
Total $ 398.7 % 416.¢ % 1,204.¢ $ 1,198.!

(1) We attribute revenue to a geography based tipolocation of the business unit that consummtiiegxternal sale.

June 30, September 30,
2015 2014
Total assets assigned
Process Equipment Group $ 1,521 $ 1,632.¢
Batesville 216.¢ 237.¢
Corporate 66.7 47.¢
Total $ 1,804.¢ $ 1,918.!
Tangible long-lived assets, net
United States $ 95.1 % 93.7
International 60.4 65.¢
Total $ 1558 § 159.

The following schedule reconciles segment adjus8iT DA to consolidated net income.



Three Months Ended Nine Months Ended

June 30, June 30,
2015 2014 2015 2014

Adjusted EBITDA:
Process Equipment Group $ 437 % 4.1 $ 116.2  $ 96.¢
Batesville 32.2 34.2 108.¢ 113.7
Corporate (9.7 (7.€) (30.]) (7.9
Less:

Interest income — (0.3 (0.7) (0.6)

Interest expense 5.7 5.€ 17.¢ 17.5

Income tax expense 13.¢ 12.7 39.¢ 35.4

Depreciation and amortization 12.7 147 41.1 43.7

Business acquisition and integration 0.t 1.7 0.7 4.7

Restructuring 1.C 1.€ 2.4 2.8

Litigation — 1.4 0.t 1.4
Consolidated net income $ 328 § 334§ 934§ 88.c
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15. Condensed Consolidating Informat

Certain 100% owned subsidiaries of Hillenbrandyfalhd unconditionally, jointly and severally, agtde guarantee all of the indebtedness
relating to our obligations under our revolvingditdacility, term loan, senior unsecured notegjedeA Notes, and LG Facility. The following
are the condensed consolidating financial statesnamtluding the guarantors, which present theestants of income, balance sheets, and ca:s
flows of (i) the parent holding company, (ii) theagantor subsidiaries, (iii) the non-guarantor @libses, and (iv) eliminations necessary to
present the information for Hillenbrand on a coitaikd basis.

Condensed Consolidating Statements of Income

Three Months Ended June 30, 2015 Three Months Ended June 30, 2014

Non- Non-
Parent Guarantors Guarantors Eliminations Consolidated Parent Guarantors Guarantors Eliminations Consolidated

Net revenue $ — $ 225¢ $ 222/ $ (49.6) $ 3987 $ — $ 219¢€ $ 2407 $ (435 $ 416.¢
Cost of goods sold —  121c¢ 163.1 (25.2) 259.¢ — 113t 172.2 (18.2 267.5

Gross profit — 104.( 59.: (24.9) 138.¢ — 106.1 68.5 (25.9) 149.:
Operating expenses 9.7 60.¢ 39.4 (24.9 85.¢€ 8.¢ 63.C 51.1 (25.9) 97.%

Operating profit (9.7 43.1] 19.€ — 53.Z (8.9 43.1 17.4 — 51.¢
Interest expense 5.2 0.2 0.3 — 5.7 4.€ 0.1 0.6 — 5.€
Other income (expenst
net 1.€ (2.9 (0.7) — (1.9 — (0.7) 0.8 — 0.1
Equity in net income
(loss) of subsidiaries ~ 38.¢ 0.2 — (39.]) — 39.2 2.7 — (42.0 —

Income (loss) before

income taxes 25.€ 40.2 19.5 (39.]) 46.5 25.¢ 45.C 17.5 (42.0) 46.1
Income tax expense
(benefit) (6.5 15.C 5.3 — 13.¢ (7.0 15.¢€ 3.8 — 12.7

Consolidated net

income 32.1 25.2 14.2 (39.]) 32.t 32.¢ 29.1 13t (42.0) 33.¢

Less: Net income
attributable to

noncontrolling
interests — — 0.4 — 0.4 — — 0.€ — 0.€

Netincome (loss) (1$32.1 $ 25.2 $ 13¢& $ (39.) $ 321 $32¢6 $ 291 $ 12¢ $ (420 $ 32¢

Consolidated
comprehensive income
(loss)

Less: Comprehensive
income attributable

to noncontrolling

$65¢ % (644 $ 56z $297 $ 297 $ 9& $ (389 $ 30:

interests

Comprehensive income

(loss) (2)

.

$

$ (649 $

55.¢

$29.7 $ 29.7

$ 9.2

$

(38.9)

29.1
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Nine Months Ended June 30, 2015 Nine Months Ended June 30, 2014
Non- Non-
Parent Guarantors Guarantors Eliminations Consolidated Parent Guarantors Guarantors Eliminations Consolidated

Net revenue $ — $ 678: $ 675.¢ $ (1499 $1204¢% $ — $ 632 $ 69371 $ (126.9 $ 1,198t
Cost of goods sold — 355.¢ 498.1 (74.€) 778.¢ — 320.¢ 504.¢ (49.9) 775.¢

Gross profit — 322.¢ 177.¢ (74.¢) 425.¢ — 311.t 188.% (77.2) 423.1
Operating expenses 28.t 187.€ 127.2 (74.9) 268.t 29.7 188.2 150.¢ (77.7) 291.¢

Operating profit (28.5) 135.: 50.€ — 157.¢  (29.9) 123.: 37.¢ — 131t
Interest expense 15.¢ 0.€ 1.6 — 17.¢ 142 0.2 3.C — 17.t
Other income (expense
net 0.2 (3.4 (2.9 — (6.3 0.1 8.7 0.¢ — 9.7
Equity in net income
(loss) of subsidiaries 113.¢ 5.4 — (119.9) — 108.¢ 7.€ — (116.9 —

Income (loss) before

income taxes 70.C 136.7 45.¢ (119.9) 133.: 64.¢ 139.¢ 35.¢ (116.9) 123.7
Income tax expense
(benefit) (22.9) 49.1 13.1 — 39.¢ (219 49.C 7.€ — 35.4

Consolidated net

income 92.: 87.¢ 32.¢ (119.9) 93.4 86.1 90.4 28.2 (116.9) 88.%

Less: Net income
attributable to

noncontrolling
interests — — 11 — 1.1 — — 2.2 — 2.2

Netincome (loss) (1$92.c $ 87.€6 $ 317 $ (1199 $ 92 $86.1 $ 904 $ 26.C $ (11649 $ 86.1

Consolidated
comprehensive income
(loss) $71 $ 9.z $ 81 $ (974 $ 58.C $5C $ 9224 $ 351 $ (1259 $ 97.2

Less: Comprehensive
income attributable

to noncontrolling

interests — — 0.6 — 0.8 — — 2.2 — 2.2
Comprehensive income
(loss) (2) $71 $ 9.z $ 72 $ (974H $ 571 $95.0C $ 924 $ 32¢ $ (1259 $  95.C

(1) Net income attributable to Hillenbrand
(2) Comprehensive income attributable to Hillenlgran
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Condensed Consolidating Balance Sheets



June 30, 2015

September 30, 2014

Non- Non-
Parent  Guarantors Guarantors Eliminations Consolidated Parent Guarantors Guarantors Eliminations Consolidated

Cash and equivalents $ —$ 8t $ 371 $ — $ 45€¢ $ 04 % 10€ $ 47C % — $ 58(
Trade receivables, net — 96.: 69.1 — 165.¢ — 113.2 77.€ — 191.(
Unbilled receivables
from long-term

manufacturing

contracts — 12.2 126.2 — 138.4 — 4.C 145.: — 149.:
Inventories — 81t 91.¢ (2.7 170.¢ — 69.7 101.¢ (3.0) 168.k
Deferred income taxe 13.¢ 12.F 3.7 — 30.1 10.€ 17.3 2.6 — 30.t
Prepaid expense 3.t 6.7 11t — 21.7 2.t 4.9 11.€ — 19.C
Intercompany
receivables 300.¢ 1,168.° 50.¢ (1,520.) — 291.C 1,189.¢ 5.3 (1,486.) —
Other current assets 0.€ 1.8 17.5 0.4 20.1 1.2 2.1 17.¢ 0.4 21t

Total current assets  318.¢6 1,388.: 407.€  (1,522.) 591.¢ 305.7 1,411. 409.2  (1,488.9) 637.¢
Property, plant and
equipment, net 6.€ 65.¢ 83.1 — 155.¢ 6.7 65.4 87.4 — 159.k
Intangible assets, net 2.3 177.¢ 287.¢ — 467.7 2.t 186.1 321.¢ — 510.t
Goodwill — 211.7 337.2 — 548.¢ — 211.7 359.( — 570.%
Investment in
consolidated
subsidiaries 2,031.¢ 835.¢ — (2,867.9) — 2,000.: 644.( — (2,644.) —
Other assets 15.t 23.1 3.6 2.7 40.¢ 25.¢ 9.6 4.3 — 40.C

Total Assets $2,375.( $2,702.. $1,119.. $(4,391.9) $ 1,804.¢ $2,340.¢ $2,528.f $1,181.& $(4,133.() $ 1,918
Trade accounts
payable $ 0€9% 27¢ $ 87.C $ — $ 1152 $ 3C$ 32¢& $ 156.¢ % — $ 192«
Liabilities from long-
term manufacturing

contracts and

advances — 14.4 59.1 — 73.t — 20.4 55.7 — 76.1
Current portion of
long-term debt 9.€ — 1.€ — 11.2 15.C — — — 15.C
Accrued compensation  3.C 21.2 33.t — 57.7 5.C 55.2 9.3 — 69.€
Deferred income taxe — — 25.7 — 25.7 — 1.€ 19.1 — 20.7
Intercompany payable 1,229.: 293.7 — (1,523.) — 1,202.° 286.t — (1,489.) —
Other current liabilitie: 4.¢ 57.€ 50.4 0.4 113.2 4.1 61.€ 51.C 0.4 117.1

Total current

liabilities 1,247} 414 257.: (1,522.) 396.€ 1,229.¢ 458.2 291.¢ (1,488.9) 491.]
Long-term debt 519.] — — — 519.1 525.¢ — 17.€ — 543.t
Accrued pension and

postretirement

healthcare 1.1 96.5 91.C — 188.¢ 1.C 94.2 105.7 — 200.¢
Deferred income taxe — 19.1 30.7 (0.8 49.C 0.8 15.1 39.5 — 55.4
Other long-term
liabilities — 23.¢ 10.z (0.9 33.1 0.1 27.0 6.C — 33.¢

Total Liabilities 1,767. 553.¢ 389.2 (1,524.) 1,186.¢ 1,757.¢ 595.2 460.7  (1,488.9 1,324,
Total Hillenbrand
Shareholders’ Equity ~ 607.: 2,148.: 719.] (2,867.9) 607.: 583.2 1,933.¢ 710.¢ (2,644.) 583.:
Noncontrolling
interests — — 11.1 — 11.1 — — 10.k — 10.5

Total Equity 607.: 2,148. 730.2 (2,867.9) 618. 583.2 1,933.¢ 721.1 (2,644.) 593.¢

Total Liabilities and

Equity $2,375.( $2,702.. $1,119.. $(4,391.9) $ 1,804.¢ $2,340.¢ $2,528.f $1,181.& $(4,133.() $ 1,918
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Condensed Consolidating Statements of Cash Flow

Nine Months Ended June 30, 2015

Nine Months Ended June 30, 2014

Parent

Non-
Guarantors Guarantors Eliminations

Consolidated Parent

Non-
Guarantors  Guarantors

Eliminations Consolidated

Net cash provided b
(used in)

operating activities$ 55.¢

Investing activities:
Capital
expenditures

Proceeds from
sales of property,
plant,

and equipment —
Proceeds from

1.2)

investments —

Other, net —

$ 911 $ 141 $ (85.6

(12.7) (5.9) —

(0.9 —

$ 75F

(19.7)

0.7

(1.2)

$72.1

(1.0

$ 471 $ 65C $

(9.9) (7.6) —
0.8 _ _

5.t — —
0.2 0.8 —

479 $ 136

(17.9)

0.8

Net cash used in

investing activities (1.2

Financing activities:

Repayments on
term loan

Proceeds from
revolving credit
facilities
Repayments on
revolving credit
facilities
Proceeds from
unsecured Series A
Notes,

net of financing

costs
Proceeds from
other borrowings
Payment of
dividends on
common stock
Payment of
dividends -
intercompany —
Repurchases of
common stock

Net proceeds on
stock plans

Other, net

(6.9)

257.¢

(364.0)

99.€

0.€

(37.9)

(9.2)

35
1.2

(6.1) —

— 76.4 —

— (89.1) —

(80.9) (5.9) 85.¢

(20.2)

(6.9)

334.2

(453.))

99.€

2.2

(37.9

(9.2)

35

(1.0

(7.5)

196.¢

(221.9)

2.9)

— (87.9 —

(41.6)

— (0.9) —

(10.9)

(7.5)

247.]

(309.2)

13.t
0.2

Net cash (used in)
provided by

financing activities (55.1)

Effect of exchange
rates on cash and

cash equivalents —

(80.9  (16.9) 85.¢

— (1.5 —

(66.2)

(1.5

(41.6) (43.0 47.:

(108.9)



Net cash flow (0.9 (2.9 (9.9 (12.9 (0.5 2.7 16.¢ 19.C
Cash and equivalents
at beginning of

period 04 10.€ 47.C 58.C 0.€ 8.7 334 427
Cash and equivalen _
at end of period $ — % 85 $ 371 $ $ 45€¢ $ 01 $ 114 50.2 61.7
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16. Restructurin

The following schedule details the restructuringrges by segment and the classification of thoaegels on the income statement.

Three Months Ended June 30, 2015 Nine Months Ended June 30, 2015
Cost of goods Operating Cost of goods Operating
sold expenses Total sold expenses Total
Process Equipment Group $ 04 $ 01 $ 0t $ 0t $ 0.6 $ g
Batesville 04 0.1 0.t 1.€ 0.1 1.7
Corporate — 0.2 0.2 — 0.& 0.&
Total $ 08 ¢ 04 $ 1z % 21 % 1.7 % 3.8

These costs related primarily to severance costea®rocess Equipment Group as we continue tgriatie and streamline the business
operations within the segment, disposal of equigraeBatesville, and corporate compensation cadétad to changes in the Company’s
executive management team. At June 30, 2015 , 6fXestructuring costs were accrued and will bid pa2015 .
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Item 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS
FORWARD-LOOKING STATEMENTS AND FACTORS THAT MAY AFF ECT FUTURE RESULTS

Throughout this Form 10-Q, we make a number ofiimnd-looking statements” within the meaning of Brézate Securities Litigation Reform
Act of 1995. As the words imply, these are stat@sabout future plans, objectives, beliefs, arukesations that might or might not happel
the future, as contrasted with historical inforroati Forward-looking statements are based on adgumshat we believe are reasonable, but
by their very nature are subject to a wide rangesis.

Accordingly, in this Form 10-Q, we may say someghike:

“We expecthat future revenue associated with the Processagent Group will be influenced by order backlog.”

That is a forward-looking statement, as indicatedhe word “expect” and by the clear meaning ofghatence.

Other words that could indicate we are making fodalaoking statements include:

intend believe plan expect may goal would
become pursue estimate will forecast continue could
targeted encourage promise improve progress potential should

This is not an exhaustive list, but is intendedit@ you an idea of how we try to identify forwadabking statements. The absence of any of
these words, however, does not mean that the statémnot forward-looking.

Here is the key point: Forwardlooking statements are not guarantees of futurfpeance, and our actual results could differ maligrfrom
those set forth in any forwatdoking statements.

Any number of factors, many of which are beyond @umtrol, could cause our performance to diffendigantly from what is described in the
forward-looking statements. For a discussion ofdiacthat could cause actual results to differ ftbose contained in forward-looking
statements, see the discussions under the heddiskg Factors” in Item 1A of Part Il of this Form-TD. We assume no obligation to update ol
revise any forward-looking statements.

OPERATING PERFORMANCE MEASURES

The following discussion compares our results lierthree and nine months ended June 30, 201%5¢ tgaime periods in fiscal year 2014 . The
Company'’s fiscal year ends on September 30. Unltsswise stated, references to years relatstalfyears. We begin the discussion at a
consolidated level and then provide separate datailit the Process Equipment Group, Batesville Corgorate. These financial results are
prepared in accordance with accounting principkrsegally accepted in the U.S. (“GAAP”).

We also provide certain non-GAAP operating perfatoegameasures. These non-GAAP measures are referasd'adjusted” and exclude
expenses associated with backlog intangible anaitiz, inventory step-up, business acquisitioniatebration, restructuring, and certain
litigation costs. The related income tax for dltheese items is also excluded. This ®AAP information is provided as a supplement, st
substitute for, or as superior to, measures offife performance prepared in accordance with GAAP.

We use this non-GAAP information internally to makmerating decisions and believe it is helpfulneeistors because it allows more
meaningful period-to-period comparisons of our dng@perating results. The information can alsaged to perform trend analysis and to
better identify operating trends that may otherviisenasked or distorted by these types of items.b@lieve this information provides a hig
degree of transparency.

An important non-GAAP measure Hillenbrand usedljssted earnings before interest, income tax, dégien, and amortization (“adjusted
EBITDA”"). As previously discussed, a part of Hillmand'’s strategy is to selectively acquire compmttiat we believe can benefit from the
Hillenbrand Business System (HBS) to spur fasterranre profitable growth. Given that strategysiainatural consequence to incur related
expenses, such as amortization from acquired iititlngssets
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and additional interest expense from debt-fundeglia@tions. Accordingly, we use adjusted EBITDA,@rg other measures, to monitor
business performance.

Another important non-GAAP operational measure uséxhcklog. Backlog is not a term recognized ur@&AP; however, it is a common
measurement used in industries with extended lesakstfor order fulfillment (long-term contractskd those in which our Process Equipment
Group competes. Order backlog represents the anodepnsolidated revenue that we expect to reaizeontracts awarded related to the
Process Equipment Group. For purposes of calagldtacklog, 100% of estimated revenue attributtbtonsolidated subsidiaries is
included. Backlog includes expected revenue frargd systems, equipment, and to a lesser ext@facement parts, components, and ser
The length of time that projects remain in baclkdag span from days for replacement parts or seteid8 months or longer for larger system
sales. Backlog includes expected revenue fromeimaining portion of firm orders not yet completed,well as revenue from change orde
the extent that they are reasonably expected tedized. We include in backlog the full contrawtard, including awards subject to further
customer approvals, which we expect to resultwemee in future periods. In accordance with ingugtactice, our contracts may include
provisions for cancellation, termination or suspenst the discretion of the customer.

Future revenue for the Process Equipment Grougfliseinced by backlog because of the lead time irawin fulfilling engineered-to-order
equipment for customers. Although backlog can baditator of future revenue, it does not includejgcts and parts orders that are booked
and shipped within the same quarter. The timingrdér placement, size, extent of customization,arsfomer delivery dates can create
fluctuations in backlog and revenue. Revenue attathle to backlog is also affected by foreign exgleafluctuations for orders denominated in
currencies other than United States dollars.

We analyze net revenue, gross profit, and operatipgnses on a constant currency basis, whichas&AAP measure, in order to better
measure the comparability of results between psridée calculate constant currency by translatimgec year results at prior year foreign
exchange rates. This information is provided beedoeign currency exchange rates can distort fidenying change in results, either
positively or negatively. The cost structures far@rate and Batesville are generally not impabtethe fluctuation in foreign exchange rates
and we do not disclose constant currency metritsérOperations Review below where the impact tssigmificant.

See pages 28-29 for reconciliations of our non-GAwdasures to the most directly comparable GAAP oreas There is no GAAP financial
measure comparable to backlog; therefore, a gasiaétreconciliation of backlog is not provided.

CRITICAL ACCOUNTING ESTIMATES

For the three and nine months ended June 30, 20&5e, were no significant changes to our crite@ounting estimates, as outlined in our
Annual Report on Form 10-K for 2014 .

EXECUTIVE OVERVIEW
(financial amounts in millions, except share and gfeare data, throughout Management’s Discussioth Analysis)

Hillenbrand is a global diversified industrial coamy that makes and sells premium business-to-tesimmducts and services for a wide
variety of industries. We pursue profitable growttd meaningful dividends for our shareholdersdwetaging our leading brands and robust
cash generation capabilities, as well as our Hiltand Business System (HBS), which we utilize f@edresults across the enterprise by
deploying management practices including Lean,fiddevelopment, and Strategy Management. Hillendbiartomposed of two segments:
the Process Equipment Group and Bateswille

The Process Equipment Group has multiple markelihgabrands of process and material handling egeifirand systems serving a wide
variety of industries across the globe. The Pm&splipment Group’s businesses utilize HBS to ganad increase profitability for the
company. They manufacture and sell highly engirgeprecise mission critical process and materiatliag equipment and systems for a wide
variety of growth-oriented end markets. Batesvglla recognized leader in the North American deatle industry. Batesville performs severa
critical roles within the Company. It has a longtbry of providing strong annual operating caskwfipand as a source of HBS practices,
including Lean, Strategy Management, and Talentel@ment, it also provides talent to embed theseagement practices in acquired
companies.

Batesville’s performance has allowed managemeimvst in acquisitions like our Process Equipmerdup businesses that provide
diversification, with a focus on companies for whige perceive growth opportunities and an abititypénefit from HBS. We believe we can
most effectively continue to increase shareholdémer by leveraging our strong financial position &BS to continue to build a global
diversified industrial company with strong positsoin multiple growth-oriented industries.
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OPERATIONS REVIEW — CONSOLIDATED

Three Months Ended June 30, Nine Months Ended June 30,
2015 2014 2015 2014

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

Amount Revenue Amount Revenue Amount Revenue Amount Revenue
Net revenue $ 398.7 100.0 $ 416.¢ 100.0 $ 1,204.¢ 100.0 $ 1,198.! 100.0
Gross profit 138.¢ 34.8 149.% 35.8 425.¢ 35.4 423.] 35.3
Operating expenses 85.€ 215 97.7 234 268.t 22.3 291.€ 24.3
Operating profit 53.2 13.4 51.€ 12.4 157.¢ 13.1 131.t 11.0
Interest expense 5.7 1.4 5.€ 1.3 17.¢ 1.5 17.5 1.5
Other income (expense), net 1.3 0.3 0.1 — (6.9 0.5 9.7 0.8
Income taxes 13.¢ 3.5 12.7 3.0 39.€ 3.3 35.4 3.0
Net income(1) 32.1 8.1 32.¢ 7.9 92.2 7.7 86.1 7.2

(1) Net income attributable to Hillenbrand.
Three Months Ended June 30, 2015 Compared to Thkéenths Ended June 30, 2014
Net revenuedecreased $ 18.1 ( 4% ), although it increased % (13% ) on a constant currency basis.

° The Process Equipment Group’s net revenue decr&2@d! ( 7% ), although it increased $ 9.6 ( 486 p constant currency basis,
due to increased volume of equipment sales. Oraigklbg increased $20.2 (4%) at June 30, 2015 t0.854p from $520.0 at March 31,
2015. Order backlog decreased $ 190.9 ( 26% ) $@&1.1 on June 30, 2014 , to $540.2 on June 3@ 20h a constant currency basis
compared to June 30, 2014, backlog at June 30, 0L have been $ 608.1 , a decrease of $ 123/0%(). Order backlog at June 30,
2014 contained several individually significantjeit orders that have been delivered, which waptimeary driver of the decrease at June
30, 2015.

° Batesville’s net revenue increased $ 2.3 ( 1.686 $ 3.5 (2.0% ) on a constant currency basisagmily due to an increase in
volume ($2.0) and an increase in the average ggllice ($1.5). Higher volume was driven by incezhburial solution sales, despite what
management estimates to be a slight decrease th Norerican burial demand driven by the increased at which families opted for
cremation.

Gross profit decreased $ 10.4 (7% ) or $ 1.8 ( 1% ) on a cohstarency basis, and gross profit margin decika8@ basis points to 34.8% .

° The Process Equipment Group’s gross profit decce@e0 (10% ), or $ 0.6 ( 1%0n a constant currency basis, primarily drive
unfavorable equipment mix, which was partially effby an increase in volume of equipment saless&poofit margin decreased 80 basis

points to 33.6% in 2015, primarily driven by unfaable equipment mix.

° Batesville's gross profit decreased $1.4 ( 3% ) gnuss profit margin decreased 160 basis poind61©% . The decreased gross
profit was primarily due to higher costs associatétth operational inefficiencies at one of our highlume plants, caused by the

implementation of a new process, as well as restring charges from the disposal of equipment @gtédr raw material costs, which we
partially offset by lower fuel expenses. The lowesss profit margin was primarily driven by thesghter costs, partially offset by an
increase in volume and a higher average sellirgepri

Gross profit included restructuring charges ($3.8x@ense in 2015 and $0.1 reduction to cost ofig@wld in 2014 ). Excluding these items,
adjusted gross profit decreased $9.5 ( 6% ) andst]j gross profit margin decreased 80 basis pmrg5.0% .

Operating expenseslecreased $ 12.1 ( 12% ), or $ 5.9 ( 6% ) on atanhsurrency basis, primarily due to lower busin@squisition and
integration costs, restructuring charges, andditan expenses, as well as a decrease in indaeestbad debt
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expense, and intangible amortization expense. opkeating expenses to net revenue ratio improvetPBybasis points to 21.5% in 2015 .
Operating expenses included the following items:

Three Months Ended June 30,

2015 2014
Business acquisition and integration costs $ 0t $ 1.7
Restructuring charges 0.4 1.€
Litigation expenses — 1.4

On an adjusted basis, which excluded business sitiquiand integration costs, restructuring charges litigation expenses, operating
expenses decreased $ 8.3 (9% ), or $2.0 (2%)constant currency basis. The adjusted operatingresgs to net revenue ratio improved 110
basis points in 2015 to 21.2% . The decrease unstet] operating expenses and the improved ratie prémarily due to a decrease in indirect
taxes, bad debt expense, and intangible amortizatipense.

Interest expenseancreased $ 0.1 due to an increased proportioixed frate debt, which had a higher rate of intettesh the variable rate
borrowings. This increase was partially offset tmwér variable interest rates and a reduction inveighted-average outstanding borrowings.

Other income (expense), netecreased $ 1.4 to $1.3 of other expense in 2@hBpared to $0.1 of other income in 2014. The dear@as
driven primarily by increased losses on limitedtparship investments of $0.6 and foreign currenwhange losses of $0.2 in 2015.

The effective tax ratewas 29.8% in 2015 compared to 27.5% in 2014 . iitrease in the effective tax rate was primarile i discrete tax
benefits recognized in 2014. Our adjusted effedticeme tax rate was 30.4% in 2015 compared to?2 7162014 , which excludes the tax
impact of acquisition and integration costs, regtrting charges and litigation expenses.

Nine Months Ended June 30, 201Compared to Nine Months Ended June 30, 2014

Net revenueincreased $ 6.3 (1% ) or $ 80.4 ( 7% ) on a constarrency basis.

° The Process Equipment Group’s net revenue decr&4&d( 1% ), although it increased $ 65.8 ( 986 p constant currency basis,
due to increased volume of equipment sales anddal®mix for equipment and replacement parts andce.

° Batesville’s net revenue increased $ 11.2 ( 2.586 $,14.6 ( 3.3% ) on a constant currency basis)grily due to an increase in
volume ($20.0) offset by a decrease in averagimgedrice ($5.4). Higher volume was driven by whet estimate to be an increase in

North American deaths, partially offset by the gmsed rate at which families opted for cremation.

Gross profit increased $ 2.8 (1% ), or $ 24.0 ( 6% ) on a @misturrency basis, and gross profit margin in@edd® basis points to 35.4% .

° The Process Equipment Group’s gross profit incree&s@.8 ( 2% ), or $ 24.4 ( 10% ) on a constantenay basis, primarily driven
by increased volume of equipment sales and favenadt for equipment and replacement parts and aer@ross profit margin increased

70 basis points to 33.6% in 2015, primarily driy®nan increase in equipment and replacement pagtservice product mix.

° Batesville’s gross profit decreased $ 1.0 ( 1%d a@uoss profit margin decreased 120 basis poind812% . The decreases in gross
profit and gross profit margin were primarily dwedecreased average selling price, higher costisiemtructuring charges from the

disposal of equipment, partially offset by highetume.
Gross profit in 2015 included a $2.1 increase &t ob goods sold related to restructuring char@eess profit in 2014 included a $0.2

reduction to cost of goods sold due primarily te fale of real estate. Excluding these items, stjugross profit increased $5.1 ( 19 2015,
and adjusted gross profit margin increased 20 Ipasigs to 35.5% .
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Operating expenseslecreased $ 23.1 (8% ), or $ 7.8 (3% ) on a eohsurrency basis, primarily due to lower busiresguisition and
integration costs, restructuring charges and litgaexpenses, as well as a decrease in indirees tdad debt expense, and intangible
amortization expense, partially offset by an inseen variable compensation and corporate projesisc The operating expenses to net rev
ratio improved by 200 basis points to 22.3% in 20X8perating expenses included the following items

Nine Months Ended June 30,

2015 2014
Business acquisition and integration costs $ 0.7 $ 4.7
Restructuring charges 1.7 3.C
Litigation expenses 0.t 1.4

On an adjusted basis, which excluded business sitiquiand integration costs, restructuring chargesl litigation expenses, operating
expenses decreased $ 16.9 (6%), or $1.6 (1%) onstant currency basis. The adjusted operatingresgseto net revenue ratio improved 160
basis points in 2015 to 22.0% . The decrease unstet] operating expenses and the improved ratie prémarily due to a decrease in indirect
taxes, bad debt expense, and intangible amortizatipense, partially offset by an increase in \ei@ompensation and corporate project
costs.

Interest expenseancreased $ 0.3 primarily due to an increased ptapoof fixed rate debt, which had a higher raténterest than the variable
rate borrowings. This increase was partially offsetower variable interest rates and a reductiaur weighted-average outstanding
borrowings.

Other income (expense), nedecreased $16.0 to $6.3 of other expense in 2@bspared to $9.7 of other income in 2014. The deeresas
driven primarily by a decline in income on limitpdrtnership investments, from a $2.6 gain in 2@182.0 expense in 2015. The decrease als
reflects several one-time transactions that ocdun®014, including a $5.2 gain on the exerciseaifrants to purchase common stock of
Forethought and a $2.5 gain related to the carit®llaf a service agreement at Batesville. Thers also a $3.7 increase in foreign currency
exchange loss in 2015, largely driven by the rapidreciation of the Swiss Franc against other ogres after the Swiss National Bank
removed currency support tied to the Euro in Jan@ads.

The effective tax ratewas 29.9% in 2015 compared to 28.6% in 2014 . inbease in the effective tax rate was primarilg ¢l discrete tax
benefits recognized in 2014 and less favorable iggbgc mix of pre-tax income in 2015, which weretigdly offset by a reduction in the
reserve for uncertain tax positions in the firsader of 2015. Our adjusted effective income td& meas 30.2% in 2015 compared to 28.7% in
2014 and excluded the tax impact of acquisition iatefration costs, restructuring charges, andatelitigation costs.

OPERATIONS REVIEW — PROCESS EQUIPMENT GROUP

Three Months Ended June 30, Nine Months Ended June 30,
2015 2014 2015 2014

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

Amount Revenue Amount Revenue Amount Revenue Amount Revenue
Net revenue $ 253.¢ 100.0 $ 274.( 100.0 $ 750.¢ 100.0 $ 755.7 100.0
Gross profit 85.2 33.6 94.: 34.4 252.% 33.6 248.t 32.9
Operating expenses 51.C 20.1 63.4 231 164.¢ 21.9 187.: 24.8
Operating profit 34.c 135 30.€ 11.3 87.7 11.7 61.z 8.1

Three Months Ended June 30, 2015 Compared to Thkéenths Ended June 30, 2014

Net revenuedecreased $ 20.4 ( 7% ), although it increase® $ 8% ) on a constant currency basis, primarily thuincreased volume of
equipment sales. Order backlog increased $20.2 é4%)ne 30, 2015 to $540.2, up from $520.0 at M&dg 2015. Order backlog decreased ¢
190.9 (26% ) from $731.1 on June 30, 2014 , td0$54n June 30, 2015 . On a constant currency basiesmpared to June 30, 2014, backlog
at June 30, 2015 would have been $ 608.1 , a derrah 123.0 ( 17% ). Order backlog at June 3042®ntained several individually
significant project orders that have been delivevddch was the primary driver of the decreasauaeJ30, 2015.
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Gross profit decreased $ 9.0 (10% ), or $ 0.6 ( 1% ) on a eohsurrency basis, primarily driven by unfavoradtgiipment mix, which was
partially offset by an increase in volume of equ@minsales. Gross profit margin decreased 80 basitspgo 33.6% in 2015 , primarily driven
by unfavorable equipment mix.

Operating expenseslecreased $ 12.4 ( 20% ), or $ 6.3 ( 10% ) on ateohcurrency basis and the operating expensest t@venue ratio
improved by 300 basis points to 20.1% in 2015 e @hcrease in operating expenses and the impratiedarere primarily due to lower
business acquisition and integration costs, artduetsring charges, as well as a decrease in icidiaes.

Operating expenses in 2015 included restructurasgscof $0.1. Operating expenses in 2014 inclimesthess acquisition and integration cost
of $0.5 and restructuring costs of $1.5. Excludimgse items, adjusted operating expenses decrgd<®8 ( 17% ), or $4.4 (7%) on a constan
currency basis. The ratio of adjusted operatingeasps to net revenue improved 230 basis point8.id®@in 2015 . The decrease in adjusted
operating expenses and the improved ratio werdalaalecrease in indirect taxes.

Nine Months Ended June 30, 201Compared to Nine Months Ended June 30, 2014

Net revenuedecreased $ 4.9 ( 1% ), although it increased & 9% ) on a constant currency basis, primarily thuincreased volume of
equipment sales and favorable mix for equipmentrapthcement parts and service.

Gross profit increased $ 3.8 (2% ), or $ 24.4 ( 19%n a constant currency basis, primarily driveringyeased volume of equipment sales
favorable mix for equipment and replacement partsservice. Gross profit margin increased 70 haiists to 33.6% in 2015 , primarily
driven by favorable mix for equipment and replacehparts and service.

Operating expenseslecreased $ 22.7 ( 12% ), or $ 7.6 ( 4% ) on ataohsurrency basis, and the operating expensesttevenue ratio
improved by 290 basis points to 21.9% in 2015 e @hcrease in operating expenses and the impratiedarere primarily due to lower
business acquisition and integration costs anduesiring charges, as well as a decrease in indiages.

Operating expenses in 2015 included business atigmiand integration costs of $0.1 and restrucwigosts of $0.8. Operating expenses in
2014 included business acquisition and integratmsts of $1.5 and restructuring costs of $1.7.uging these items, adjusted operating
expenses decreased $20.4 ( 11% ), or $5.4 (3%)onstant currency basis. The ratio of adjustedatjmg) expenses to net revenue improved
260 basis points to 21.8% in 2015 . The decreaadjirsted operating expenses and the improvedwatie due primarily to a decrease in
indirect taxes.

OPERATIONS REVIEW —BATESVILLE

Three Months Ended June 30, Nine Months Ended June 30,
2015 2014 2015 2014

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

Amount Revenue Amount Revenue Amount Revenue Amount Revenue
Net revenue $ 145.] 100.0 $ 142.¢ 100.0 $ 454.( 100.0 $ 442.¢ 100.0
Gross profit 53.¢ 36.9 55.C 38.5 173.¢ 38.2 174.¢ 39.4
Operating expenses 24.¢ 17.0 25.2 17.7 74.% 16.4 74.2 16.8
Operating profit 29.C 20.0 29.7 20.8 99.1 21.8 100.4 22.7

Three Months Ended June 30, 2015 Compared to Thkéenths Ended June 30, 2014

Net revenueincreased $ 2.3 (1.6% ), or $ 3.5 ( 2.0% ) onrsstamt currency basis, primarily due to an incréas®lume ($2.0) and an
increase in the average selling price ($1.5). Higlsdume was driven by increased burial solutiolesadespite what management estimates t«
be a slight decrease in North American burial desdniven by the increased rate at which familieeedgor cremation.

Gross profit decreased $1.4 ( 3% ) and gross profit margin dsek 160 basis points to 36.9% . The decreased grofit was primarily due
to higher costs associated with operational inigfficies at one of our high volume plants, causetheymplementation of a new process, as
well as restructuring charges from the dispos@&amfipment and higher raw material
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costs, which were partially offset by lower fueperses. The lower gross profit margin was primatilyen by these higher costs, partially
offset by an increase in volume and a higher awesafjing price.

Gross profit included restructuring charges ($3.éx@ense in 2015 and $0.1 reduction to cost ofig@wld in 2014 ). Excluding restructuring
charges, adjusted gross profit decreased $ 0.9)(&@% adjusted gross profit margin decreased 42 Ipoints to 37.2% .

Operating expenseslecreased $ 0.7 to $ 24.6 primarily due to litigattosts in 2014 that did not recur in 2015 ancklolad debt expense,
which were partially offset by an increase in vhlgacompensation in 2015. The operating expensesttoevenue ratio decreased 70 basis
points to 17.0% .

Operating expenses included $0.1 of restructurdragges in 2015 and $1.4 of certain litigation cast8014 . Excluding these costs, adjusted
operating expenses in 2015 were $ 24.5, a $ @réase from 2014 , and the ratio of adjusted operaxpenses to net revenue increasedy
basis points to 16.9% . These increases were dar iftcrease in variable compensation, partialiyatfby lower bad debt expense.

Nine Months Ended June 30, 201Compared to Nine Months Ended June 30, 2014

Net revenueincreased $ 11.2 (2.5% ), or $ 14.6 ( 388t a constant currency basis, primarily due tinarease in volume ($20.0) offset b
decrease in the average selling price ($5.4). Highlime was driven by what we estimate to be areimse in North American deaths, parti
offset by the increased rate at which families dgite cremation.

Gross profit decreased $ 1.0 (1% ) to $ 173.6 and gross pnafigin decreased 120 basis points to 38.2% . €beedses in gross profit and
gross profit margin were primarily due to decreaseerage selling price, higher costs, and restringicharges from the disposal of equipm
partially offset by higher volume.

Gross profit included restructuring charges ($X.6x@ense in 2015 and $0.3 reduction to cost ofig@wld in 2014 ). Excluding restructuring
charges, adjusted gross profit increased $ 0.9 J 484 adjusted gross profit margin decreased 813 lp@ints to 38.6% .

Operating expensesncreased $ 0.3 to $ 74.5, primarily due to inseshvariable compensation, partially offset by lohad debt expense.
The ratio of operating expenses to net revenuesdsed 40 basis points to 16.4% .

Operating expenses included certain litigation£o0$t$0.5 in 2015 and $1.4 in 2014 and $0.1 ofwesiring charges in 2015. Excluding these
costs, adjusted operating expenses in 2015 weB9$, a4 $ 1.1 increase from 2014 , and the ratmdpisted operating expenses to net revenu
improved by 10 basis points to 16.3% . The incréasaljusted operating expenses was due to araseria variable compensation, partially
offset by lower bad debt expense.

REVIEW OF CORPORATE EXPENSES

Three Months Ended June 30, Nine Months Ended June 30,
2015 2014 2015 2014
% of % of % of % of

Amount Net Revenue Amount Net Revenue Amount Net Revenue Amount Net Revenue
Core operating expenses $ 9.2 23 % 7.7 18 $§ 28 23 $§ 25¢ 2.1
Business acquisition and integration
costs 0.5 0.1 1.2 0.3 0.€ — 3.2 0.3
Restructuring charges 0.2 0.1 0.1 — 0.8 0.1 1.3 0.1
Operating expenses $ 10.C 25 ¢ 9.C 21 $ 29.4 24 % 30.1 2.5

Core operating expenses represent operating experskiding restructuring costs and costs relatdmisiness acquisition and integration,
which we incur as a result of our strategy to gtbmugh selective acquisitions.
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Three Months Ended June 30, 2015 Compared to Thkéenths Ended June 30, 2014

Core operating expenses increased $1.6 ( R¥marily due to higher variable compensatiod an increase in corporate project costs. T
expenses as a percentage of revenue were 2.3%craase of 50 basis points from 2014 .

Nine Months Ended June 30, 201Compared to Nine Months Ended June 30, 2014

Core operating expenses increased $ 2.4 ( 9%mapty due to an increase in corporate projectant higher variable compensation. Thes
expenses as a percentage of revenue were 2.3%craase of 20 basis points from 2014 .

NON-GAAP OPERATING PERFORMANCE MEASURES

The following are reconciliations from the mosteditly comparable GAAP operating performance meastareur non-GAAP (adjusted)
performance measures.

Three Months Ended June 30,

2015 2014

GAAP Adjustments Adjusted GAAP Adjustments Adjusted
Cost of goods sold $ 259.¢ $ 0.8) (@ $ 259.( $ 267.t $ 01 (d) $ 267.¢
Operating expenses 85.¢€ (0.9) (b) 84.7 97.7 4.7 (e) 93.C
Income tax expense 13.¢ 0.8 (c) 14.€ 12.7 1.3 (o) 14.C
Net income(1) 32.1 0.9 33.C 32.¢ 3.3 36.1
Diluted EPS 0.5C 0.0z 0.52 0.51 0.0¢ 0.57
Ratios:
Gross margin 34.&% 0.2% 35.(% 35.&% —% 35.8%
Operating expenses as a % of ne
revenue 21.5% (0.3% 21.2% 23.2% (1.D)% 22.2%

Nine Months Ended June 30,
2015 2014

GAAP Adjustments Adjusted GAAP Adjustments Adjusted
Cost of goods sold $ 778.< $ 21 () $ 776.¢ $ 775. $ 02 (h) $ 775.¢
Operating expenses 268.t 2.9 (9) 265.¢ 291.¢ 9.2) () 282.t
Income tax expense 39.¢ 1.8 (c) 41.7 35.4 2.€ (o) 38.C
Net income(1) 92.c 3.2 95.t 86.1 6.3 92.¢
Diluted EPS 1.44 0.0¢ 1.5C 1.3¢ 0.1c 1.4F
Ratios:
Gross margin 35.4% 0.1% 35.5% 35.% — % 35.%
Operating expenses as a % of ne
revenue 22.5% (0.9% 22.(% 24.5% (0.7% 23.6%

(1) Netincome attributable to Hillenbra
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P = Process Equipment Group; B = Batesville; C #pGmte
(@) Restructuring ($0.4 P, $0.4 B)
(b) Restructuring ($0.2 C, $0.1 P, $0.1 B), ansiiess acquisition ($0.5 C)
(c) Tax effect of adjustments
(d) Restructuring ($0.1 credit B)
(e) Business acquisition and integration costs5($Q $1.2 C), litigation costs ($1.4 B), restruictg ($1.5 P, $0.1 C)
) Restructuring ($1.6 B, $0.5 P)
(9) Restructuring ($0.8 P, $0.8 C, $0.1 B), litiga ($0.5 B), and business acquisition and intégna$0.6 C, $0.1 P)
(h) Restructuring ($0.1 P, $0.3 credit B)
() Business acquisition and integration costsg¥, $3.2 C), litigation costs ($1.4 B), restruictg ($1.7 P, $1.3 C)

Three Months Ended June 30, Nine Months Ended June 30,

2015 2014 2015 2014
Consolidated net income $ 325 % 334 % 934 $ 88.2
Interest income — 0.3 (0.7) (0.6)
Interest expense 5.7 5.€ 17.¢ 17.5
Income tax expense 13.¢ 127 39.¢ 35.4
Depreciation and amortization 12.7 14.7 41.1 437
EBITDA $ 64.7 $ 66.1 $ 1915 % 184.:
Business acquisition and integration 0.t 1.7 0.7 4.7
Restructuring 1.C 1.€ 2.4 2.8
Litigation — 14 0.t 1.4
Adjusted EBITDA $ 66.2 $ 70.8 $ 1951 $ 193.:

Consolidated adjusted EBITDA decreased $ 4.6 ( 86 the three months ended June 30, 2015 , companhe same period in 2014 . On a
constant currency basis, consolidated adjusted BBIld@ecreased $2.1 (3%) primarily due to an incréadess on limited partnership
investments of $0.6 and increased corporate variedoinpensation.

For the nine months ended June 30, 2015 , consatidaljusted EBITDA increased $1.9 ( 1% ) compévetie same period in 2014 . On a
constant currency basis, consolidated adjusted BBlihcreased $8.5 (4%) driven primarily by increds®lume of equipment sales and
favorable mix for equipment and replacement partsservice at the Process Equipment Group and higiteme at Batesville. These
increases were partially offset by a decline irome on limited partnership investments from a $&i® in 2014 to $2.0 expense in 2015. Tl
were also two one-time transactions that occume2Dil4, a $5.2 gain on the exercise of warrangitohase common stock of Forethought
Financial Group, Inc. (“Forethought”) and a $2.inglated to the cancellation of a service agregraeBatesville. There was also a $3.7
increase in foreign currency exchange loss in 2015.

LIQUIDITY AND CAPITAL RESOURCES

We believe our ability to generate cash from opegaactivities is one of our fundamental finanatiengths. In this section, we discuss our
ability to generate and access cash to meet bssireesls. We describe actual results in generatidgitilizing cash by comparing the first
nine months of 2015 to the same period last y@&e.discuss how we see cash flow being affectethionext twelve months. While it is not a
certainty, we explain where we think the cash wdiine from and how we intend to use it. Finally,identify other significant matters that
could affect liquidity on an ongoing basis.

We believe the 12-month outlook for our businessaias strong. Although cash flow from operatiamshie Process Equipment Group
naturally experiences substantial fluctuationsefiby changes in working capital requirements ate@ion (due to the type of product and
geography of customer projects in process at aimt potime), we believe we have significant fleiity to meet our financial commitments
including working capital needs, capital expendifijrand financing obligations. Our debt finandimgudes long-term senior unsecured notes
including the Series A Notes, and our revolvingddréacility and term loan (the “Facility"as part of our overall financing strategy. We dé&d
we continue to have ready access to capital marketswe regularly review the optimal mix of fixeate and variable-rate debt. In addition to
cash balances and our ability to access additiongtterm financing, we had $ 578.4 of maximum bwiing capacity under the Facility as of
June 30, 2015, of which $ 444.1 of borrowing ciétyas immediately available based on our leverageenant at June 30,
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2015, with additional amounts available in thergvaf a qualifying acquisition. The available bmsing capacity reflects a reduction of $ 15.8
for outstanding letters of credit issued underRheility. The Company may request an increasgpdbub 300.0 to the total borrowing capacity
under the Facility, subject to the approval of ldreders.

In the normal course of business, the Process BeripGroup provides customers with bank guarargedsther credit arrangements in
support of performance, warranty, advance paynaart,other contractual obligations. This form affe finance is customary in the industry
and, as a result, we are required to maintain atequapacity to provide the guarantees. As of 30n€015 , we had guarantee arrangements
with capacity totaling $ 222.1 , under which $ ¥6®as utilized for this purpose. These arrangesmieictude a € 150.0 Syndicated Letter of
Guarantee Facility (as amended, “LG Facility”), andvhich unsecured letters of credit, bank guaemter other surety bonds may be issued.
The Company may request an increase to the tgtakcds under the LG Facility by an additional €F0Qsubject to approval of the lenders.

We have significant operations outside the U.Se iajority of foreign earnings is considered tarnukefinitely reinvested in foreign
jurisdictions where the Company has made, and distém continue to make, substantial investmenssipport the ongoing development ¢
growth of our international operations. Accordingio U.S. federal and state income taxes have desmed on the portion of our foreign
earnings that is considered to be indefinitelyvested in foreign jurisdictions. The cash at otierinational subsidiaries totaled $ 36.0 at
June 30, 2015 . We do not intend, nor do we fer@seeed, to repatriate these funds; however,riapamn of these funds under current
regulations and tax law for use in domestic openatiwould expose us to additional taxes.

Our anticipated contribution to our pension plan2015 is $16.0, of which $ 7.5 was made duringiihe months ended June 30, 2015 . We
will continue to monitor plan funding levels, pemitance of the assets within the plans, and ovecalhomic activity, and will make additional
discretionary funding decisions based on the npathof these factors. On April 1, 2015 we annodrare offer to provide former employees
who are participants in the Company’s U.S. defibedefit pension plan (the “Plan”) the opportuniyetect a lump sum distribution of their
earned Plan benefits. The Plan’s fiduciaries exfzentake the lump sum payments to electing eligdalgicipants in September 2015, funded
by the existing assets in the Plan. Based upomat#d participation rates, the Company expectsdord a one-time, non-cash income
statement settlement charge of approximately $Bghé-tax in September 2015. The actual amountct sharge will depend upon several
factors, including the number of participants efegthe lump sum option, trends in discount radées] the actual return on Plan assets. The
results of this offer will not impact the Companggjusted earnings, and the Company does not ettpdhe offer will have any material
effect on its cash flow or balance sheet position.

We currently expect to pay quarterly cash divideindfe future comparable to those we paid in 204Hich will require approximately $12.6
each quarter based on our outstanding common ataitkne 30, 2015 . We are currently authorizedusyBoard of Directors to purchase
additional shares of our common stock, and mayt &bego so, depending on market conditions andratbeds for cash consistent with our
growth strategy. We repurchased approximately@@bshares of our common stock for approximatedy2$as part of that plan during the
nine months ended June 30, 2015 .

We believe existing cash, cash flows from operatj@md the issuance of debt will continue to bédant to fund our operating activities and

cash commitments for investing and financing atiési Based on these factors, we believe our culiguidity position is strong and will
continue to meet all of our financial commitmerds the foreseeable future.

Nine Months Ended June 30,

2015 2014
Cash flows (used in) provided by:
Operating activities $ 755 $ 136.¢
Investing activities (20.2) (10.5)
Financing activities (66.2) (108.9
Effect of exchange rate changes on cash and casiaénts (1.5 1t
Net cash flows $ (12.9 $ 19.C

Operating Activities

Operating activities provided $75.5 of cash dutimg first nine months of fiscal year 2015 , in cast to providing $136.9 of cash during the
first nine months of fiscal year 2014 , a $ 61.4avorable swing. The first quarter of fiscal y@&l5 consumed $41.9 of operating cash flow,
while the second and third quarters of fiscal \&&t5 provided a total of $117.4 of operating cdstw.fThe consumption of cash in the first
guarter was driven in part by a litigation settlenat Batesville and
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increased annual incentive compensation paid duhiedirst quarter of the fiscal year, but it wasmarily driven by a significant change in
working capital balances at Coperion. During theose and third quarters, however, cash flow washstionger as working capital positions
began to rebound.

During the first half of fiscal 2014, Coperion exigaced a strong inflow of customer receipts otieastages of contracts in process. In
contrast, during the first quarter of fiscal ye@4.3, continued progress on compounding and exmusiders at Coperion required an increaset
outflow of supplier payments. In addition, advapegments on orders recently commencing manufagfwrere lower on a period over per
basis. Finally, payments on certain customer eatdérwere delayed due to the movement of delivatysd causing our net working capital
investment in those contracts to increase durieditht quarter of fiscal year 2015. Our net watkcapital investment in those contracts
decreased during the second and third quarters.

Working capital requirements for Coperion may fuate this way due primarily to the type of prodaicti geography of customer projects in
process at any point in time. Working capital reeack lower when advance payments from customensare heavily weighted toward the
beginning of the project. Conversely, working cabpiteeds are higher when a larger portion of tisé ¢ato be received in later stages of
manufacturing.

Investing Activities

The $9.7 increase in cash used in investing aietivit the first nine months of 2015 was a restim5 received in 2014 related to the exercis
of warrants to purchase common stock of Forethought

Financing Activities

Cash used in financing activities was largely intpddy net borrowing activity. Our general pragtis to utilize our cash to pay down debt
unless it is needed for an acquisition. Cash usédancing activities during the first nine moatbf 2015 was $66.2 , including $ 23.9 of debt
repayments , net of proceeds . These proceedslmthe issuance of $100.0 in 4.60% Series A Notes.

Cash used in financing activities in the first nmenths of 2014 was $108.9 primarily due to net depayments.

We returned approximately $ 37.8 to shareholdermguhe first nine months of 2015 in the form efagterly dividends. We increased our
quarterly dividend in 2015 to $ 0.2000 per commioare from $ 0.1975 per common share paid during 20th addition, we repurchased
approximately 305,000 shares of our common sto@Oitb , for a total cost of approximately $9.2 pag of an approved and publicly
announced program.

Off-Balance Sheet Arrangements

We have no significant off-balance sheet arrangésnen

Recently Adopted and Issued Accounting Standards

For a summary of recently issued and adopted aticgustandards applicable to us, see Item 1, NatePart | of this Form 10-Q.

ltem 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISKS

A discussion of quantitative and qualitative disciees about market risk may be found in Item 7Awf2014 Form 10-K filed with the SEC
on November 19, 2014. There have been no matdréaiges in this information since the filing of @@14 Form 10-K.

ltem 4. CONTROLS AND PROCEDURES
Our management, with the participation of our Riest and Chief Executive Officer and our SeniorefRresident and Chief Financial Officer
(the “Certifying Officers”), evaluated the effeativess of the design and operation of our disclosemérols and procedures (as defined in

Rules 13a-15(e) and 15d-15(e) of the Securitieh&mge Act of 1934, as amended (the “Exchange AcBgsed upon that evaluation, the
Certifying Officers concluded that our disclosumatrols and procedures as of the end of the pededred by this report are effective.
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There have been no changes in internal controlsfowencial reporting (as defined in Rules 13a-15¢fd 15d-15(f) of the Exchange Act) for
the period covered by this report that have madterdfected or are reasonably likely to materiadfyect the Company’s internal control over
financial reporting.

PART Il — OTHER INFORMATION
tem 1. LEGAL PROCEEDINGS

Information pertaining to legal proceedings cariduend in Note 12 to the interim consolidated finahstatements included in Part I, Item 1 of
this Form 10-Q.

Item 1A. RISK FACTORS

In this section of the Form 10-Q, we describe thksrwe believe are most important for you to thatlout when you consider investing in,
selling, or owning our stock or debt. This infotina should be assessed along with the other irdtion we provide you in this Form 10-Q.
Like most companies, our business involves riskse risks described below are not the only riskdage, but these are the ones we currently
think have the potential to significantly affecalstholders in our Company if they were to develdyessely (due to size, volatility, or both).
We exclude risks that we believe are inherentlibadinesses broadly as a function of simply béindpusiness.” Additional risks not
currently known or considered immaterial by ushé time and thus not listed below could also reisuhdverse effects on our business. We
have assigned the risks into categories to helpumierstand whether they emanate from the oveaaliany or a specific segment.

Risk Related to Hillenbrand

1. A key component of our growth strategy is madisignificant acquisitions, some of which may betside the industries in which we
currently operate. We may not be able to achiewms or all of the benefits that we expect to ackidrom these acquisitions. If an
acquisition were to perform unfavorably, it couldalve an adverse impact on our value.

All acquisitions involve inherent uncertainties,isthmay include, among other things, our ability to

e successfully identify targets for acquisiti

® negotiate reasonable teri

e properly perform due diligence and determine alshgnificant risks associated with a particulagasition:;
e successfully transition the acquired company intolusiness and achieve the desired performand

e where applicable, implement restructuring actigitigthout an adverse impact to business opera

We may acquire businesses with unknown liabilitestingent liabilities, internal control deficiaas, or other risks. We have plans and
procedures to review potential acquisition candiddibr a variety of due diligence matters, inclgdibompliance with applicable regulations
laws prior to acquisition. Despite these efforéglization of any of these liabilities or deficoées may increase our expenses, adversely affec
our financial position, or cause us to fail to meet public financial reporting obligations.

We generally seek indemnification from sellers amgethese matters; however, the liability of tledlers is often limited, and certain former
owners may be unable to meet their indemnificatesponsibilities. We cannot assure you that thesemnification provisions will fully
protect us, and as a result we may face unexpéatglities that adversely affect our profitabilignd financial position.

We may not achieve the intended benefits of theiiaitépn and our business could be materially intpdc In addition, any benefits we
anticipate from application of HBS may not be fuldalized. Under such circumstances, managemeid beuequired to spend significant
amounts of time and resources in the transitiah@fcquired business.

If we acquire a company that operates in an ingubk#t is different from the ones in which we cuitthg operate, our lack of experience with
that company’s industry could have a material aglv@mpact on our ability to manage that businedsrealize the benefits of that acquisition.

2. Global market and economic conditions, inclugjrthose related to the financial markets, could leaa material adverse effect on our
operating results, financial condition, and liquidiy.
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Our business is sensitive to changes in generalogcic conditions, both inside and outside the UABhough we have seen stability or growth
in some geographies since the global economic tiitirad began in 2008, we cannot assure you tresetimprovements will be sustainable or
predict when the next recession will occur. Iniadd, continuing uncertainties in the euro zoneyrdapress demand in the area and create
additional risk to our financial results.

Instability in the global economy and financial kets can adversely affect our business in seveagswincluding limiting our customers’
ability to obtain sufficient credit or pay for oproducts within the terms of sale. Competitionlddurther intensify among the manufacturers
and distributors with whom we compete for volumed amarket share, resulting in lower net revenuetdigteeper discounts and product mix-
down. In addition, if certain key or sole supgdievere to become capacity constrained or insolveculd result in a reduction or interruption
in supplies or a significant increase in the potsupplies.

Substantial losses in the equity markets could laavadverse effect on the assets of the Compaey'sign plans. Volatility of interest rates
and negative equity returns could require greatatributions to the defined benefit plans in theufa.

3. International economic, political, legal, andusiness factors could negatively affect our operatiresults, cash flows, financial conditiol
and growth.

We derived approximately 44% and 46% of our revednum@ our operations outside the U.S. for the mrenths ended June 30, 2015 and
2014 . This revenue was primarily generated iroper the Middle East, Asia, South America, and @ann addition, we have manufacturing
operations, suppliers, and employees located authel U.S. Since our growth strategy dependsringoeour ability to further penetrate
markets outside the U.S., we expect to continuedi@ase our sales and presence outside the biciding in emerging markets.

Our international business is subject to risks #natoften encountered in non-U.S. operationsydinb:

interruption in the transportation of materialauugand finished goods to our customers;
differences in terms of sale, including paymenttgr
local product preferences and product requirements;

changes in a country’s or regiarpolitical or economic condition, including witespect to safety and health iss

trade protection measures and import or expom$ic® requirements;

unexpected changes in laws or regulatory requirégsnercluding negative changes in tax laws;
limitations on ownership and on repatriation ofnéags and cash;

difficulty in staffing and managing widespread ag@ms;

differing labor regulations;

difficulties in enforcing contract and propertyhitg under local law;

difficulties in implementing restructuring actioas a timely or comprehensive basis; and
differing protection of intellectual property.

Such risks may be more likely in emerging marketsgre our operations may be subject to greaterrtainty due to increased volatility
associated with the developing nature of their eoun, legal, and governmental systems.

If we are unable to successfully manage the riske@ated with expanding our global business, adeguately manage operational
fluctuations, it could adversely affect our busgdmancial condition, or results of operations.

4. We rely upon our employees, agents, and busimestners to comply with laws in many differentwttries and jurisdictions. We
establish policies and provide training to assisemn in understanding our policies and the regulati® most applicable to our business;
however, our reputation, ability to do business,dfinancial results may be impaired by improper aturct by these individuals.

We cannot provide assurance that our internal otand compliance systems will always protectromfacts committed by our employees,
agents, or business partners that would violate &h8/or non-U.S. laws, including the laws govegnin
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payments to government officials, bribery, fraudtj-&ickback and false claims, competition, expamtl import compliance, money laundering,
and data privacy. In particular, the U.S. Fore@mrupt Practices Act, the U.K. Bribery Act, anthiar anti-bribery laws in other jurisdictions
generally prohibit companies and their intermeeé®ifrom making improper payments to governmentiaf for the purpose of obtaining or
retaining business, and we operate in many pattseofvorld that have experienced governmental ption to some degree. Any such
improper actions could subject us to civil or criadiinvestigations in the U.S. and in other jurisidins; could lead to substantial civil and
criminal, monetary and non-monetary penalties,r@hated shareholder lawsuits; could cause us wr isignificant legal fees; and could
damage our reputation.

5. We are subject to risks arising from currencyolange rate fluctuations, which may adversely aff@ur results of operations and
financial condition.

We are subject to currency exchange rate riska@#tent that our costs are denominated in cursrather than those in which we earn
revenues. In addition, since our financial stateimiare denominated in U.S. dollars, changes irenay exchange rates between the U.S.
dollar and other currencies have had, and will iometto have, an impact on our results of operatiohlthough we address currency risk
management through regular operating and finareitigities, and through the use of derivative ficiahinstruments, those actions may not
prove to be fully effective.

6. Increased prices for, or unavailability of, ramaterials used in our products could adverselyedff profitability.

Our profitability is affected by the prices of thev materials used in the manufacture of our prtsdu€hese prices fluctuate based on a nui
of factors beyond our control, including changesupply and demand, general economic conditiobsy leosts, fuel-related delivery costs,
competition, import duties, tariffs, currency exoba rates, and, in some cases, government regulasignificant increases in the prices of
materials that cannot be recovered through inceeiasthe price of our products could adverselydaféir results of operations and cash flows.

We cannot guarantee that the prices we are pagingoimmodities today will continue in the futuretbat the marketplace will continue to
support current prices for our products or thahguices can be adjusted to fully offset commogitigze increases in the future. Any increases
in prices resulting from a tightening supply ofgher other commodities could adversely affectgyafitability. We do not engage in hedging
transactions for raw material purchases, but werder into some fixed-price supply contracts.

Our dependency upon regular deliveries of supfilgaa particular suppliers means that interruptionstoppages in such deliveries could
adversely affect our operations until arrangemedits alternate suppliers could be made. Severtiefaw materials used in the manufacture
of our products currently are procured from a grggurce. If any of these sole-source suppliers weable to deliver these materials for an
extended period of time as a result of financi#fidlilties, catastrophic events affecting theirilities, or other factors, or if we were unable to
negotiate acceptable terms for the supply of matewith these sole-source suppliers, our busioeskl be adversely affected. We may not b
able to find acceptable alternatives, and any siliehnatives could result in increased costs. rided unavailability of a necessary raw mat
could cause us to cease manufacturing one or modaigts for a period of time.

7. The Company could face labor disruptions thabwid interfere with operations.

As of June 30, 2015 , approximately 40% of Hilleari’s employees work under collective bargainingaments. Although we have not
experienced any significant work stoppages in s @0 years as a result of labor disagreementsamwegot ensure that such a stoppage wi
occur in the future. Inability to negotiate saisbry new agreements or a labor disturbance abonere of our facilities could have a
material adverse effect on our operations.

8. Volatility in our investment portfolio could adrsely impact our operating results and financiebndition.

Hillenbrand has certain investments that were feared to us by our former parent company with ggragate carrying value of $8.4 as of
June 30, 2015 . Volatility in our investment polith impacts earnings. These investments coulddversely affected by general economic
conditions, changes in interest rates, equity maridatility, and other factors, resulting in anvadse impact on our operating results and
financial condition.

9. We are involved from time to time in claimswlauits, and governmental proceedings relating ta aperations, including environmental,
antitrust, patent infringement, business practicemmmercial transactions, and other matters. Thiéimate outcome of these claims,
lawsuits, and governmental proceedings cannot bedicted with certainty, but could have a materiahrse effect on our financial
condition, results of operations, and cash flows.
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We are also subject to other potential claimsuidiclg product and general liability, workers comgetion, auto liability, and employment-
related matters. While we maintain insurance fotaie of these exposures, the policies in placenagle-deductible policies.

10. We have historically used debt to finance aisifions. Increasing our debt could adversely afféehe Company and limit our ability to
respond to changes in our businesses. We expecbiinue to make acquisitions as a key componenbof growth strategy.

As of June 30, 2015, our outstanding debt was5363 This level of debt and additional debt weyrimeur in the future could have important
consequences to our businesses. For example:

¢ We may be more vulnerable to general adverse ecioraomd industry conditions because we have lowermlng capacity

¢ We may be required to dedicate a larger portioounfcash flow from operations to payments on odelitedness, thereby reducing the
availability of our cash flow for other purposes;luding business development efforts and acqoissti

e We will continue to be exposed to the risk of irsed interest rates because a portion of our borgaws at variable rates of inter

e We may be more limited in our flexibility in plamg for, or reacting to, changes in our businesadstze industries in which they operate,
thereby placing us at a competitive disadvantagepesed to competitors that have less indebtedness.

e We may be more vulnerable to credit rating downgsaevhich could have an impact on our ability touse future financing at attractive

interest rates.

11. Provisions in our Articles of Incorporation ahBy-laws and facets of Indiana law may preventd®lay an acquisition of the Company,
which could decrease the trading price of our commstock.

Our Articles of Incorporation and By-laws, as wadl Indiana law, contain provisions that could delagrevent changes in control if our Board
of Directors determines that such changes in cbatmnot in the best interests of our shareholdérhile these provisions have the effect of
encouraging persons seeking to acquire controliofCmmpany to negotiate with our Board of Directoingy could enable our Board of
Directors to hinder or frustrate a transaction thatBoard of Directors believes is not in the letgrests of shareholders, but which some, or
majority, of our shareholders might believe to tr¢hieir best interests.

These provisions include, among others:

° the division of our Board of Directors into thrdasses with staggered terms;
° the inability of our shareholders to act by lesmtlinanimous written consent;
. rules regarding how shareholders may present patgos nominate directors for election at sharefioideetings

the right of our Board of Directors to issue prederstock without shareholder approval; and
° limitations on the right of shareholders to remdirectors.

Indiana law also imposes some restrictions on mer@ed other business combinations between usrgnldadder of 10% or more of our
outstanding common stock.

We believe these provisions are important for diputompany and protect our shareholders from deeror otherwise potentially unfair
takeover tactics by requiring potential acquirera¢gotiate with our Board of Directors and by pding our Board of Directors with
appropriate time to assess any acquisition propoda¢se provisions are not intended to make oungamy immune from takeovers; however,
they may apply if the Board of Directors determittest a takeover offer is not in the best intere§isur shareholders, even if some
shareholders believe the offer to be beneficial.

Risk Related to the Process Equipment Group
1. A significant portion of our investments in therocess Equipment Group includes goodwill and intable assets that are subject to
periodic impairment evaluations. An impairment Ip®n these assets could have a material adversaanpn our financial condition anc

results of operations.
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We acquired intangible assets with the acquisitmiSoperion, K-Tron, and Rotex, portions of whigbare identified as either goodwill or
indefinite-lived assets. We periodically assegs¢hassets to determine if they are impaired. ifignt negative industry or economic trends,
disruptions to our business, inability to effectivmtegrate acquired businesses, unexpected gignifchanges, or planned changes in use of
the assets, divestitures, and market capitalizatémtines may impair these assets. Any chargasinglto such impairments could adversely
affect our results of operations in the period®gmized.

2. The Process Equipment Group operates in cydliodustries.

As an industrial capital goods supplier, the Predgguipment Group serves industries that are @jcliburing periods of economic expansion,
when capital spending normally increases, the BEguipment Group generally benefits from gredéenand for its products. During
periods of economic contraction, when capital spendormally decreases, the Process Equipment Ggenprally is adversely affected by
declining demand for new equipment orders, andaly tre subject to uncollectible receivables fromaugrs who become insolvent. There
can be no assurance that economic expansion @aised demand will be sustainable.

3. The Process Equipment Group derives significaatenues from the plastics industry. Any decreasel€mand for plastics could have a
material adverse effect on our business, financtaindition, and results of operations.

The Process Equipment Group sells extruders angh@onaing systems to the plastics industry. Itsssate tied to the consumption of plastic
products. The demand for plastics is dependent tippnonsumer’s choice. As a result, any downtroridisruption to the plastics industry or
decrease in the demand for plastics, could havatarial adverse effect on our business, finan@abion, and results of operations.

4. The Process Equipment Group derives significaawenues from the energy industry. Any decreasel@mand for electricity, natural gas,
or coal, or an increase in regulation of the energydustry could have a material adverse effect amr dusiness, financial condition, and
results of operations.

The Process Equipment Group sells dry materialragipa and size reduction equipment to the elegeiterating, natural gas, and coal mining
industries. A significant portion of its sales &esl to the consumption of natural gas and coal m®ans of generating electricity. The denr
for natural gas and coal is dependent upon théadifily and cost of alternative sources of enesnch as oil or nuclear power. Additionally,
the cost of compliance with federal, state, andllémvs and regulations on the energy industry imgpact the demand for our products. As a
result, any downturn in or disruption to the natgas or coal industries or decrease in the derf@amglectricity could have a material adverse
effect on our business, financial condition, arglites of operations.

Risk Related to Batesville

1. Continued fluctuations in mortality rates andi¢reased cremations may adversely affect, as theyehn recent years, the sales volume of
our burial caskets.

The life expectancy of U.S. citizens has increageddily since the 1950s and is expected to coatiowo so for the foreseeable future.
However, we do anticipate a modest increase irhdeatery year driven by the aging U.S. population.

Cremations as a percentage of total U.S. deaths inaveased steadily since the 1960s and are edgartontinue to increase for the
foreseeable future. The increase in the numbereshations in the U.S. has resulted in a contradgticghe demand for burial caskets. This has
been a contributing factor to lower burial caskdés volumes for Batesville in each of the last fiears. We expect these trends will continue
in the foreseeable future and will likely continioenegatively impact burial casket volumes.

Finally, the number of deaths can vary over sherigas of time and among different geographicahsrdue to a variety of factors, including
the timing and severity of seasonal outbreaksméslses such as pneumonia and influenza. Suddtieas could cause the sale of burial
caskets to fluctuate from quarter to quarter arat y@ year.

2. Batesville’s business is dependent on severagjomcontracts with large national funeral provider The relationships with these
customers pose several risks.

Batesville has contracts with a number of natidnaéral home customers that constitute a sizeaitiop of its overall sales volume. Any
decision by national funeral home customers toaffisnue purchases from Batesville could have a rigdte
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adverse effect on our financial condition, resafteperations, and cash flows. Also, while cortsarith national funeral service providers ¢
Batesville important access to purchasers of death products, they may obligate Batesville to pedtlucts at contracted prices for extended
periods of time, therefore limiting Batesville'silily, in the short term, to raise prices in respero significant increases in raw material prices
or other factors.

3. Batesville is facing competition from a numbef non-traditional sources and from caskets manufaoed abroad and imported into
North America.

Non-traditional death care product providers, suctaegel discount retail stores, casket stores, aednet casket retailers could present moi

a competitive threat to Batesville and its saleanciel than is currently anticipated. In additiariew foreign manufacturers, mostly from
China, import caskets into the U.S. and Canadat.tifeopast three years, sales from these nonitaditand Chinese providers have remained
relatively stable and represent a small percerégtal casket sales in North America, collectivielss than 5%. It is not possible to quantify
the financial impact that these competitors wik@an Batesville in the future. These competitord any new entrants into the funeral
products business may drive pricing and other caitiyeactions in an industry that already has hetvice the necessary domestic produc
capacity. Such competitive developments could fsanwegative impact on our results of operationscasth flows.

ltem 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
There were no unregistered sales of equity seesiritiiring the three months ended June 30, 2015 .
ltem 6. EXHIBITS

The exhibits filed with this report are listed dretExhibit Index, which is incorporated herein bference. In reviewing any agreements
included as exhibits to this report, please remertita they are included to provide you with infation regarding their terms and are not
intended to provide any other factual or disclosnofermation about us or the other parties to thheeaments. The agreements may contain
representations and warranties by the partiesetadineements, including us. Except where explisithted otherwise, these representation:
warranties have been made solely for the benethie@bther parties to the applicable agreement and:

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

®  may have been qualified by disclosures that werdenia the other party in connection with the negjatn of the applicable
agreement, which disclosures are not necessafigcted in the agreement;

®*  may apply standards of materiality in a way thatifferent from what may be viewed as material o pr other investors; and

* were made only as of the date of the applicableeagent or such other date or dates as may be isgeicithe agreement and are
subject to more recent developments.

Accordingly, these representations and warrantigg not describe the actual state of affairs ab®ffate they were made or at any other time
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

HILLENBRAND, INC.

Date: August 5, 2015 BY: /sl Kristina A. Cerniglia
Kristina A. Cerniglia
Senior Vice President and Chief Financial Officer

Date: August 5, 2015 /sl Theodore S. Haddad, Jr.
Theodore S. Haddad, Jr.
Vice President and Treasurer

38




Table of Contents

Exhibit 3.1

Exhibit 3.2

Exhibit 3.3
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Exhibit 31.1*
Exhibit 31.2*
Exhibit 32.1*

Exhibit 32.2*

Exhibit 101.INS

Exhibit 101.SCH
Exhibit 101.CAL
Exhibit 101.LAB
Exhibit 101.PRE
Exhibit 101.DEF

EXHIBIT INDEX

Restated and Amended Articles of Incorporation ieHbrand, Inc., effective March 31, 2008 (Incorgied by
reference to Exhibit 3.1 to Quarterly Report onrrdi0-Q filed August 12, 2008)

Articles of Correction of the Restated and Amendeitles of Incorporation of Hillenbrand, Inc., efftive March
31, 2008 (Incorporated by reference to Exhibitt8.Quarterly Report on Form 10-Q filed August 1208)

Articles of Amendment of the Restated and Amend#itiés of Incorporation of Hillenbrand, Inc., ettéere
February 27, 2015 (Incorporated by reference taltktxB.3 to Quarterly Report on Form 10-Q filed May,
2015)

Amended and Restated Code of By-laws of Hillenbrémel (Incorporated by reference to Exhibit 3.Ciarrent
Report on Form 8-K filed February 26, 2015)

Certification of Chief Executive Officer Pursuant$ection 302 of the Sarbanes-Oxley Act of 2002
Certification of Chief Financi@fficer Pursuant to Section 302 of the SarbanegpAkt of 2002

Certification of Chief Executive Officer Pursuant8 U.S.C. Section 1350, as Adopted Pursuant¢td®e906
of the Sarbanes-Oxley Act of 2002

Certification of Chief Financial Officer Pursuant18 U.S.C. Section 1350, as Adopted Pursuant¢td®e906 of
the Sarbanes-Oxley Act of 2002

Instance document

Schema document
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EXHIBIT 31.1

CERTIFICATIONS

Certification of Chief Executive Officer Pursuant$ection 302 of the Sarbanes-Oxley Act of 2002
I, Joe A. Raver , certify that:

1. | have reviewed this Quarterly Report on ForrQLOf Hillenbrand, Inc.;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or dmn#ttate a material fact necessary to mak
the statements made, in light of the circumstanoeer which such statements were made, not misigadih respect to the periods covered
by this report;

3. Based on my knowledge, the financial statemeamis,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, thegoks presented in this report;

4. The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contanld procedures (as define:
Exchange Act Rules 13a-15(e) and 15d-15(e)) ardriat control over financial reporting (as definedExchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a.) designed such disclosure controls and proceduresused such disclosure controls and procedures tesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to us by
others within those entities, particularly durimg tperiod in which this report is being prepared;

b.) designed such internal control over financial réipgr or caused such internal control over finah@porting to be designed under our
supervision, to provide reasonable assurance rieggiite reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles;

c.) evaluated the effectiveness of the registrant’sloésire controls and procedures and presentedsimgport our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation; and

d.) disclosed in this report any change in the regitsanternal control over financial reporting thatcurred during the registrant’s most
recent quarter that has materially affected, oedsonably likely to materially affect, the regisit’'s internal control over financial
reporting; and

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatiorernal control over financial reporting,
to the registrant’s auditors and the audit commitibthe registrant’s board of directors (or pessperforming the equivalent functions):

a.) all significant deficiencies and material weaknedsehe design or operation of internal contra¢iofinancial reporting which are
reasonably likely to adversely affect the regigfgability to record, process, summarize and refiwoancial information; and

b.) any fraud, whether or not material, that involvemnagement or other employees who have a signifiaémin the registrant’s internal
control over financial reporting.

Date: August 5, 2015
/sl Joe A. Raver

Joe A. Raver
President and Chief Executive Officer




EXHIBIT 31.2

CERTIFICATIONS

Certification of Chief Financial Officer Pursuant$ection 302 of the Sarbanes-Oxley Act of 2002
I, Kristina A. Cerniglia certify that:

1. | have reviewed this Quarterly Report on ForrQLOf Hillenbrand, Inc.;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or dmn#ttate a material fact necessary to mak
the statements made, in light of the circumstanoeer which such statements were made, not misigadih respect to the periods covered
by this report;

3. Based on my knowledge, the financial statemeamis,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, thegoks presented in this report;

4. The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contanld procedures (as define:
Exchange Act Rules 13a-15(e) and 15d-15(e)) ardriat control over financial reporting (as definedExchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a.) designed such disclosure controls and proceduresused such disclosure controls and procedures tesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to us by
others within those entities, particularly durimg tperiod in which this report is being prepared;

b.) designed such internal control over financial réipgr or caused such internal control over finah@porting to be designed under our
supervision, to provide reasonable assurance rieggiite reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles;

c.) evaluated the effectiveness of the registrant’sloésire controls and procedures and presentedsimgport our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation; and

d.) disclosed in this report any change in the regitsanternal control over financial reporting thatcurred during the registrant’s most
recent quarter that has materially affected, oedsonably likely to materially affect, the regisit’'s internal control over financial
reporting; and

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatiorernal control over financial reporting,
to the registrant’s auditors and the audit commitibthe registrant’s board of directors (or pessperforming the equivalent functions):

a.) all significant deficiencies and material weaknedsehe design or operation of internal contra¢iofinancial reporting which are
reasonably likely to adversely affect the regigfgability to record, process, summarize and refiwoancial information; and

b.) any fraud, whether or not material, that involvemnagement or other employees who have a signifiaémin the registrant’s internal
control over financial reporting.

Date: August 5, 2015
/sl Kristina A. Cerniglia

Kristina A. Cerniglia
Senior Vice President and Chief Financial Officer




EXHIBIT 32.1

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

In connection with the Quarterly Report of Hilleahd, Inc. (the “Company”) on Form 10-Q for the pdrended June 30, 2015, as filed with
the Securities and Exchange Commission on thelgatof (the “Report”), I, Joe A. Raver , Presidemd Chief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. Section01 3% adopted pursuant to Section 906 of the Sask@nley Act of 2002, that:

(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeoh 1934; and

(2) The information contained in the Report fairly mets, in all material respects, the financial ctodiand results of operations of the
Company.

/sl Joe A. Raver

Joe A. Raver

President and Chief Executive Officer
August 5, 2015

A signed original of this written statement required by Section 906 has been provided to Hillenbrandnc. and will be retained by
Hillenbrand, Inc. and furnished to the Securities @ad Exchange Commission or its staff upon request.




EXHIBIT 32.2

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

In connection with the Quarterly Report of Hilleahd, Inc. (the “Company”) on Form 10-Q for the pdrended June 30, 2015, as filed with
the Securities and Exchange Commission on thelsasof (the “Report”), |, Kristina A. Cerniglia h&f Financial Officer of the Company,
certify, pursuant to 18 U.S.C. Section 1350, aptatbpursuant to Section 906 of the Sarbanes-Oxtewf 2002, that:

(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeoh 1934; and

(2) The information contained in the Report fairly mets, in all material respects, the financial ctodiand results of operations of the
Company.

/sl Kristina A. Cerniglia

Kristina A. Cerniglia

Senior Vice President and Chief Financial Officer
August 5, 2015

A signed original of this written statement required by Section 906 has been provided to Hillenbrandnc. and will be retained by
Hillenbrand, Inc. and furnished to the Securities @ad Exchange Commission or its staff upon request.




