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PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

MUELLER WATER PRODUCTS, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(UNAUDITED)

December 31 September 3C
2008 2008
(in millions)
Assets:
Cash and cash equivalel $ 151.¢ $ 183
Receivables, ne 209.t 298.2
Inventories 483.€ 459.¢
Deferred income taxe 48.7 48.2
Other current asse 66.1 60.€
Total current asse 959.7 1,050.:
Property, plant and equipment, | 348.¢ 356.¢
Goodwill 470.% 871.k
Identifiable intangible assets, r 782.5 789.¢
Other noncurrent asse 19.€ 21.¢
Total asset $ 2,581 $ 3,090.:
Liabilities and stockholde’ equity:
Current portion of lon-term debt $ 13.2 $ 9.7
Accounts payabl 97.€ 156.(
Other current liabilitie: 96.€ 129.(
Total current liabilities 207.¢ 294.%
Long-term debt 1,075.¢ 1,085.¢
Deferred income taxe 289.¢ 295.¢
Other noncurrent liabilitie 100.: 85.C
Total liabilities 1,673. 1,761.:
Commitments and contingencies (Note
Common stock
Series A: 400,000,000 shares authorized, 29,693%ha&s and 29,528,763 shares outstat
at December 31, 2008 and September 30, 2008, tésgg( 0.3 0.3
Series B: 200,000,000 shares authorized; 85,84488¢s outstanding at December 31, 2
and September 30, 20 0.9 0.9
Additional paic-in capital 1,430.¢ 1,428.¢
Accumulated defici (481.6 (81.6¢)
Accumulated other comprehensive | (41.9) (19.6)
Total stockholdel equity 908.2 1,328.¢
Total liabilities and stockholde’ equity $ 2,581.¢ $ 3,090.:

The accompanying notes are an integral part oftinelensed consolidated financial statements.
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MUELLER WATER PRODUCTS, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

Net sales
Cost of sale!

Gross profil

Operating expense
Selling, general and administrati
Goodwill impairment
Restructuring

Total operating expens:

Income (loss) from operatiol

Interest expense, n
Gain on repurchase of de

Loss before income tax
Income tax benefi

Net loss
Net loss per shal- basic
Weighted average shares outstanc

Dividends declared per she

(UNAUDITED)

Three months endec

December 31,
2008 2007

(in millions, except per share amounts)
$ 367.1 $ 412.3
292.7 317.¢
75.C 94.4
62.2 61.€

400.( —
(0.2) 16.2
462.] 78.C
(387.1) 16.2
17.c 19.2

(1.5) —
(402.9) (2.9)
(2.9 (1.2)
$ (400.0) $ (1.6)
$ (3.47) $ (0.01)
115.£ 114.¢€

$ 0.017¢ $ 0.017¢

The accompanying notes are an integral part oftinelensed consolidated financial statements.
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MUELLER WATER PRODUCTS, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
THREE MONTHS ENDED DECEMBER 31, 2008

(UNAUDITED)

Accumulated

Additional other
Common Accumulated comprehensive
paid-in
stock capital deficit loss Total
(in millions)
Balance at September 30, 2( $ 1.2 $1,428.¢ $ (8L % (19.6)  $1,328.¢
Net loss — — (400.0 — (400.0)
Dividends declare — (2.0 — — (2.0
Stock-based compensatic — 3.3 — — 3.3
Stock issued under stock compensation p — 0.2 — — 0.2
Net unrealized loss on derivativ — — — (11.0 (11.0
Foreign currency translatic — — — (12.7 (11.7
Minimum pension liability — — — (0.7) (0.7
Balance at December 31, 2C $ 12 $1,430. $ (4816 $ (41.¢) $ 908.Z

The accompanying notes are an integral part ofdnelensed consolidated financial statements.
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MUELLER WATER PRODUCTS, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(UNAUDITED)

Operating activities

Net loss

Adjustments to reconcile loss to net cash provige¢used in) operating activitie
Depreciatior
Amortization
Asset impairment
Gain on repurchase of de
Stock-based compensatic
Deferred income taxes (benef
Gain on sales of property, plant, and equipn
Other, ne

Changes in assets and liabiliti
Receivable:
Inventories
Other current asse
Accounts payable and other liabiliti

Net cash provided by (used in) operating activi

Investing activities
Capital expenditure
Proceeds from sales of property, plant and equip

Net cash used in investing activiti

Financing activities
Decrease in outstanding che
Debt paid and repurchas
Common stock issue
Dividends paic

Net cash used in financing activiti
Effect of currency exchange rate changes on

Net change in cash and cash equival
Cash and cash equivalents at beginning of pe

Cash and cash equivalents at end of pe

Three months ended December 3:

2008 2007
(in millions)

$  (400.0 $ (1.6)
15.5 16.2
7.3 74
400.( 14.¢

(1.5) —
3.3 2.7
1.1 (0.4)

(3.5) —
7.8 (0.9)
84.2 65.C
(34.6) (12.7)
(9.9) (4.2)
(87.6) (30.5)
(17.9) 55.¢
(10.0) (16.€)
3.6 7.1
(6.1) (9.7)
0.3 (5.9
(4.9) (1.4)
0.2 0.5
(2.0) (2.0)
(7.0 (8.3
(1.1) 0.1
(32.1) 38.(
183.¢ 98.¢
$ 151.¢ $ 136.¢

The accompanying notes are an integral part ofdnelensed consolidated financial statements.
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MUELLER WATER PRODUCTS, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
DECEMBER 31, 2008
(UNAUDITED)

Note 1. Organization and Basis of Presentation

Mueller Water Products, Inc., a Delaware corporgttogether with its consolidated subsidiaries afees in three business segments:
Mueller Co., U.S. Pipe and Anvil. Mueller Co. maactures and sells fire hydrants, valves and relateducts used in residential water and
systems. U.S. Pipe manufactures and sells a bimadfl ductile iron pipe, restrained joint prodydittings and other products. Anvil
manufactures and sells a variety of pipe fittirgmjplings, pipe hangers, pipe nipples and relatedyzts. The “Company,” “we,” “us” or “our”
refer to Mueller Water Products, Inc. and subsid&or their management. With regard to the Comjsasggments, “we,” “us” or “our” may
also refer to the segment being discussed or itagement.

On October 3, 2005, Walter Industries, Inc. (“Waltedustries”) acquired all outstanding shares pfedecessor company comprising the
current Mueller Co. and Anvil businesses (the “MereAcquisition”) and contributed them to its URpe business to form the Company as it
currently exists. We completed an initial publiéesing of our Series A common stock (NYSE: MWA) d&une 1, 2006, and on
December 14, 2006, Walter Industries distributédfabur then-outstanding Series B common stock §&YMWA .B) to the shareholders of
Walter Industries (the “Spin-off”). On January 2809, our stockholders approved the conversioraofiashare of Series B common stock into
one share of Series A common stock. The conversioarred on January 28, 2009 and the Series B constock was retired as of that date.

Our consolidated financial statements are preparednformity with accounting principles generadlgcepted in the United States of
America, which require us to make certain estimatesassumptions that affect the reported amodrassets, liabilities, sales and expenses
and the disclosure of contingent assets and liegsilfor the reporting periods. Actual results cbdiffer from those estimates. All significant
intercompany balances and transactions have beemaled. In our opinion, all normal and recurreddjustments that we consider necessary
for a fair financial statement presentation havenbmade. The condensed balance sheet data at $ept&@dn 2008 was derived from audited
financial statements, but does not include allld®ares required by accounting principles generatigepted in the United States.

Note 2. Goodwill Impairment

As a result of a deterioration of U.S. equity mask#uring the three months ended December 31, 200®erformed a preliminary
assessment of goodwill at December 31, 2008 andwded that the carrying values of our U.S. Pipa lslneller Co. segments exceeded their
estimated fair values. Accordingly, we estimategbadwill impairment charge of $59.5 million applida to U.S. Pipe, completely impairing
its goodwill, and we estimated a goodwill impairrheharge of $340.5 million applicable to Mueller.Bgrior goodwill balance of $718.4
million. We have not completed all of the necesshatailed fair value estimates. Any revision to éiséimated impairment charge will be
recorded during the three months ending March 8@92and we do not expect such revision to excaeblditional $200 million.
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Note 3. Restructuring Activities

In November 2007, we announced our intention teeéaS. Pipes ductile iron pipe manufacturing operations inlBiggton, New Jerse!
eliminating approximately 180 jobs. These manufaatuoperations ceased during the quarter endediMzit, 2008. We continue to use this
facility as a full-service distribution center foustomers in the Northeast. In connection with #tilon, we recorded total restructuring charges
of $18.1 million. During the three months ended &aber 31, 2008, we reversed $0.2 million of empdaydated restructuring charges. Dui
the three months ended December 31, 2007, we redaithrges of $16.2 million, consisting of $14.8iom of asset impairments and $1.4
million of employee-related and other charges. Waadt expect any future charges related to theuotosf manufacturing operations in
Burlington to be significant.

Note 4. Income Taxes

On October 1, 2007, we adopted the provisions méféial Accounting Standards Board Interpretation 48, Accounting for
Uncertainty in Income Taxesan interpretation of FASB Statement No. 188¢ounting for Income Tax€4%-IN 48"). As a result of the
adoption of FIN 48, we recorded a net increaseldd #illion in the liability for unrecognized incantax benefits, a $0.5 million increase in
accumulated deficit and an increase of $0.5 miltmgoodwill during the three months ended Decen3fie2007. Subsequent to December 31,
2007, we recorded additional effects of the adoptibFIN 48, which resulted in a total increas&0f6 million in the accumulated deficit and a
total increase of $0.4 million to goodwiill.

At December 31, 2008 and September 30, 2008, tesdiabilities for unrecognized income tax bermsefitere $20.2 million and $22.3
million, respectively. The decrease in gross ungeced tax benefits was primarily related to tHfeetfve resolution of certain state tax mati
If recognized, the gross liability for unrecognized benefits would decrease income tax provisimh@oodwill by $9.0 million and $11.2
million, respectively, at December 31, 2008.

We recognize interest related to uncertain taxtjpos as interest expense and would recognize anglfies that may be incurred as a
component of selling, general and administratiyeemses. At December 31, 2008 and 2007, we hadxipmtely $2.7 million and $2.0
million, respectively, of accrued interest relatedincertain tax positions. During the three momthded December 31, 2008, we reversed $0.3
million of such accrued interest, and we accrue@ #dillion of such interest during the three monghsled December 31, 2007.

Tax years dating back to 1999 generally remain apexxamination by various U.S. and foreign taauaghorities.
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Note 5. Borrowing Arrangements
The components of our long-term debt are presdvaémiv.

December 31 September 3C

2008 2008

(in millions)
2007 Credit Agreemen

Term Loan A $ 141¢ $ 141.¢
Term Loan B 525.¢ 526.1%
7 3/ 8% Senior Subordinated Notes 420.( 425.C
Other 2.C 2.2
1,089.( 1,095.t
Less current portio (13.2) (9.7)
$ 1,075.¢ $ 1,085.¢

2007 Credit Agreement- Our credit agreement (the “2007 Credit Agreempeathsists of a $300 million senior secured revajviredit
facility (the “Revolver”), a $150 million term loafiTerm Loan A”) and a $565 million term loan (“TrarLoan B”). The 2007 Credit Agreeme
contains customary covenants and events of defaaltiding covenants that limit our ability to incdebt, pay dividends and make investm
We believe we were in compliance with all applieatébt covenants at December 31, 2008. Substgrdiabf our real and personal property
has been pledged as collateral under the 2007 tQxgdéement.

The Revolver terminates in May 2012 and bearsésteat a floating rate equal to LIBOR plus a margimging from 1.0% to 1.75%
depending on our leverage ratio as defined in @0¥ Zredit Agreement. For any unused portion ofRbgolver, we also pay a commitment
fee, which ranges from 0.2% to 0.5% depending arlexerage ratio as defined in the 2007 Credit &grent. There were no outstanding
borrowings under the Revolver at December 31, 2008eptember 30, 2008.

Term Loan A matures in May 2012 and bears intexeatfloating rate equal to LIBOR plus a margingiag from 1.0% to 1.75% (1.5%
at December 31, 2008) depending on our leverageastdefined in the 2007 Credit Agreement. Thagipial balance at December 31, 2008 is
scheduled to be repaid in quarterly payments d $8llion commencing September 2009 with the reiimgialance paid at maturity. At
December 31, 2008, the weighted-average effeatitezast rate was 4.5%, including the margin anceffexts of interest rate swap contracts.
Since Term Loan A is not traded and has differerths and cash flows than Term Loan B, it is notticable to calculate a meaningful fair
value of Term Loan A.

Term Loan B matures in May 2014 and bears intexeatfloating rate equal to LIBOR plus a margirlaf5%. The principal balance is
being repaid in quarterly payments of approxima$dly3 million with the remaining balance paid attungly. At December 31, 2008, the
weighted-average effective interest rate was 6ifétuding the margin and the effects of interest wap contracts. Based on information
provided by an external source, we estimate thesédiie of Term Loan B was $357.9 million at DecemB1, 2008.

7 3/8% Senior Subordinated Notes The 73/ 8% Senior Subordinated Notes (the “Notes”) maturéuine 2017 and bear interest at
7.375%, paid semi-annually.

During the three months ended December 31, 200&cgeired $5.0 million in principal of the Notestire open market for $3.4 million
in cash. Net of writing off related deferred finamgfees of $0.1 million, this resulted in a gaimrepurchase of debt of $1.5 million. Based on
guoted market prices, the Notes had a fair valug286.6 million at December 31, 2008.
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The indenture securing the Notes contains custoemargnants and events of default, including coventirat limit our ability to incur
debt, pay dividends and make investments. We teelieywere in compliance with all applicable dehterants at December 31, 2008.
Substantially all of our United States subsidiagaarantee the Notes.

Note 6. Derivative Financial Instruments

Interest Rate Swap Contracts We used interest rate swap contracts with a cativel total notional amount of $425 million in ferat
December 31, 2008 to hedge against cash flow \ilityaérising from changes in LIBOR in conjunctievith our LIBOR-indexed variable rate
borrowings. We also had $200 million total notioaedount of forward-starting swap contracts that sejplace existing swap contracts upon
their expiration. All of these swap contracts waceounted for as effective hedges. During the threrths ended December 31, 2008, we
recorded an unrealized after-tax loss from thesgpswontracts of $10.5 million, which was reportecdhacomponent of accumulated other
comprehensive loss. These interest rate swap ctstrad a liability fair value of $28.8 million Becember 31, 2008, which was included in
other noncurrent liabilities.

Forward Foreign Currency Exchange ContraetsWe entered into Canadian dollar forward exchargygracts to reduce exposure to
currency fluctuations from Canadian-denominatedrodmpany loans. These instruments had a cumulatitienal amount of $21.9 million at
December 31, 2008. Gains and losses on theserimetits were included in selling, general and adrratise expenses. During the three
months ended December 31, 2008, we recorded regdad $1.1 million related to such contracts.

Natural Gas Swap Contracts We used natural gas swap contracts with a cumeléital notional amount of approximately 734,000
MMBtu at December 31, 2008 to hedge against cash ¥ariability arising from changes in natural gaEes in conjunction with our
anticipated purchases of natural gas. These swapacts were accounted for as effective hedgesigthave did record $0.3 million in hedge
ineffectiveness as a component of cost of saleésgltine three months ended December 31, 2008. Tiedseal gas swap contracts had a
liability fair value of $2.2 million at December 32008, which was included in other current ligls8.

On October 1, 2008, we adopted Statement of FiahAcicounting Standards No. 15air Value MeasurementsFAS 157”). As a
result, the fair values of our derivative instrurtsereported at December 31, 2008 include the implaatir credit ratings. These values were
calculated using marketbservable inputs, referred to as Level 2 in FAB. The adoption of FAS 157 had no effect on oursotidated result
of operations or consolidated cash flows and tfecebn our consolidated balance sheet was imnaédteri

Note 7. Retirement Plans
The components of net periodic benefit cost foirgf benefit pension plans and other postretirernenefit plans were as follows.

Three months ended December 3.

Pension plans Other plans
2008 2007 2008 2007
(in millions)
Components of net periodic benefit cc

Service cos $1C $1€ $01 $041
Interest cos 5.8 5.3 0.1 0.3

Expected return on plan ass (5.9 (6.9 — —
Amortization of prior service cost (gai 0.2 0.2 (0.) (0.6)
Amortization of net loss (gair 0.8 0.1 (0.9 (0.3
Net periodic benefit cost (gai $24 $023 $1.0 $0.5

During the three months ended December 31, 200amended the Mueller Water Products, Inc. Flex#aefits Plan, a retiree medi
coverage plan for U.S. Pipe employees, to elimittadegpayment of benefits beyond age 65. This amentidecreased our liability for the plan
by $8.8 million and resulted in an after-tax deseeen accumulated other comprehensive loss of
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$5.4 million. We also amended the Mueller Co. Ratient Plan for Employees at Selected Locationsrfgrloyees at our Decatur, lllinois
facility. This amendment provided additional emmeybenefits and as a result, we recorded a dedrette=funded status of the plan of $2.4
million and an after-tax increase in accumulatébotomprehensive loss of $1.5 million.

The amortization of unrecognized prior year sergigst and of actuarial net losses, net of taxrescerded as a component of accumul
other comprehensive loss. During the three momide@ December 31, 2008 and 2007, we recorded sesda accumulated other
comprehensive loss of $0.1 million and $0.3 millimspectively, for this amortization.

During the three months ended December 31, 2008nade $3.2 million of contributions to our defineehefit pension plans. We
estimate total pension plan contributions duringf@cal year ending September 30, 2009 will be 8&2%ion to $35 million. We also expect to
contribute $0.7 million to our other postretirembenefit plans in fiscal 2009.

Note 8. Stock-based Compensation Plans

During the three months ended December 31, 2008rared instruments under our Mueller Water Prigjunc. Amended and Resta
2006 Stock Incentive Plan Mueller Water Products, and 2006 Employee Stock Purchase Plan as fallow

Weighted
average fair
Number of value per Total
instruments instrument compensatior
(in millions except per instrument amounts)
Restricted stock unit 0.7 $ 5.4¢ $ 4.C
Non-qualified stock option 1.3 2.02 2.7
Employee stock purchase plan instrume 0.1 2.7¢ 0.2
2.1 $ 6.S

We recorded stockased compensation expense of $3.3 million and®illion for the three months ended December 30828nd 2007
respectively. At December 31, 2008, there was apmately $15.4 million of unrecognized compensatopense related to stock awards.

We recorded net losses for the three months enéedrbber 31, 2008 and 2007 and the effect of inetudbrmally dilutive securities in
the earnings per share calculation would have beédilutive. Accordingly, all stock-based competimainstruments were excluded from the
calculation of net loss per share for the threetmoended December 31, 2008 and 2007.
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Note 9. Supplemental Balance Sheet Information
Selected supplemental balance sheet informatipresented below.

December 31 September 3C
2008 2008
(in millions)
Inventories:
Purchased materials and manufactured | $ 74.1 $ 64.¢
Work in proces: 127.¢ 117.%
Finished good 282.1 276.¢
$ 483.¢ $ 459.
Property, plant and equipment, n
Land $ 25.2 $ 25.7
Buildings 96.C 97.4
Machinery and equipmel 627.3 623.(
Construction in progres 23.¢ 23.€
Other 6.1 6.1
778.t 776.1
Accumulated depreciatic (429.6) (419.9)
$__ 348¢ $__ 356¢
Other current liabilities
Compensation and benef $ 33.¢ $ 49.€
Cash discounts and reba 21.7 212
Taxes other than income tax 15.2 19.C
Interest 6.5 14.Z
Warranty 6.5 6.5
Severanci 2.0 14
Restructuring 0.3 0.9
Income taxe: 0.2 6.2
Environmenta 0.5 0.t
Other 9.9 9.4
$ 96 $ 129
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Note 10. Comprehensive Loss
Comprehensive loss is presented below.

Three months ended
December 31,

2008 2007
(in millions)
Net loss $ (400.0 $ (1.6)
Adjustments, net of ta;
Net unrealized loss on derivative instrume (11.0 (3.9
Foreign currency translatic (11.1 1.3
Minimum pension liability (0.7) 3.6
Comprehensive los $ (422.9) $ 0.6)
Accumulated other comprehensive loss is presergbxivb
December 31 September 3C
2008 2008
(in millions)
Net unrealized loss on derivativ $ (18.¢) $ (7.6)
Foreign currency translatic (3.7 7.4
Minimum pension liability (19.9 (19.9
Accumulated other comprehensive | $ (419 $ (19.9

Note 11. Noncash Investing and Financing Activities

During the three months ended December 31, 200amended a retiree medical coverage plan within Bijge and a defined benefit
pension plan within Mueller Co. These amendmendsthea following impact on our condensed consoliddtalance sheet at December 31,
2007 (in millions).

Decrease in noncurrent pension as $ (29
Decrease in noncurrent pension liabilit 6.2
Increase in accumulated other comprehensive inc (3.9

$ —

On October 1, 2007, we adopted FIN 48, which haddHowing impact, including reclassifications, oar condensed consolidated
balance sheet at December 31, 2007 (in millions).

Increase in goodwil $ 05
Increase in noncurrent taxes receive 4.7
Decrease in current taxes paya 6.7
Increase in noncurrent taxes paye (12.9
Increase in accumulated defi 0.5
$ —
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Note 12. Segment Information

Segment assets consist primarily of receivablegntories, property, plant and equipment, goodavilll identifiable intangible assets.
Summarized financial information for our segmestas follows.

Three months ended December 3.

2008 2007
(in millions)
Net sales, excluding intersegment sa
Mueller Co. $ 119.¢ $ 161.¢
U.S. Pipe 115.7 110.7
Anvil 132.¢ 140.(
$ 367.7 $ 412.%
Intersegment sale
Mueller Co. $ 4.3 $ 4.6
U.S. Pipe 0.3 0.4
Anvil 0.2 0.2
$ 4.8 $ 5.2
Income (loss) from operations
Mueller Co. $ (332.0 $ 24.¢
U.S. Pipe (65.€) (15.9)
Anvil 21.z 15.¢
Corporate (10.6) (9.0

$ (387.) $ 16.4

Depreciation

Mueller Co. $ 6.1 $ 6.3
U.S. Pipe 5.9 5.7
Anvil 3.3 4.1
Corporate 0.2 0.1
$ 15.5 $ 16.2
Amortization of identifiable intangible asse
Mueller Co. $ 6.2 $ 6.3
U.S. Pipe 0.2 0.2
Anvil 0.9 0.9
$ 7.3 $ 7.4
Capital expenditure:
Mueller Co. $ 3.3 $ 4.4
U.S. Pipe 3.4 9.1
Anvil 3.2 3.3
Corporate 0.1 —
$ 10.C $ 16.€

* Income (loss) from operations during the threenths ended December 31, 2008 includes goodwill imEnt of $340.5 million for
Mueller Co. and $59.5 million for U.S. Pif.
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Note 13. Commitments and Contingencies

We are involved in various legal proceedings tlateharisen in the normal course of operationsudinl the proceedings summarized
below. The effect of the outcome of these mattaereur future results of operations cannot be ptediwith certainty as any such effect
depends on future results of operations and theuatrand timing of the resolution of such matterthdd than the litigation described below,
do not believe that any of our outstanding litigativould have a material adverse effect on ountassies, operations or prospects.

EnvironmentalWe are subject to a wide variety of laws and refjuia concerning the protection of the environmboth with respect t
the construction and operation of many of our @amtd with respect to remediating environmentatidt@ms that may exist at our and other
properties. We believe that we are in substantiaiiance with federal, state and local environraklatws and regulations. We accrue for
environmental expenses resulting from existing damts that relate to past operations when thescaist probable and reasonably estimable.

In September 1987, we implemented an Administrafisasent Order (“ACQ”) for our Burlington plant theas required under the New
Jersey Environmental Cleanup Responsibility Aci(fkkmown as the Industrial Site Recovery Act). THe@\required soil and ground water
cleanup, and we have completed, and have receivaldaipproval on, the soil cleanup required byAl&0. We are continuing to address
ground water issues at this site. Further remexiatould be required. These remediation costsxqreated to be minimal. Long-term ground
water monitoring is also required to verify natuatenuation. We do not know how long ground waitenitoring will be required and do not
believe monitoring or further cleanup costs, if anill have a material adverse effect on our coigedéd financial condition or results of
operations.

In June 2003, Solutia Inc. and Pharmacia Corpardtiollectively “Solutia”) filed suit against U.®ipe and a number of co-defendant
foundry-related companies in the U.S. District Gdar the Northern District of Alabama for contriftan and cost recovery allegedly incurred
and to be incurred by Solutia in performing rem#draof polychlorinated biphenyls (“PCBs”) and hgawetals in Anniston, Alabama,
pursuant to a partial consent decree with the drifates Environmental Protection Agency (“EPA”)SUPipe and certain co-defendants
subsequently reached a settlement with EPA comugthieir liability for certain contamination in aadound Anniston, which was
memorialized in an Administrative Agreement and @ran Consent (“AOC”) that became effective in JagR006. U.S. Pipe has reached a
settlement agreement whereby Phelps Dodge Indsistnie., a co-defendant and co-respondent on thé, A@s assumed U.S. Pipabligatior
to perform the work required under the AOC.

U.S. Pipe and the other settling defendants cortteattcthe legal effect of the AOC extinguishes 8als claims and they filed a motion
for summary judgment to that effect. Discoveryhiistmatter has been stayed while the motion fomsam judgment was pending. The court
recently issued a summary judgment order, holdiag plaintiffs’ claims for contribution are barred by the AOC bivingg plaintiffs the right tc
seek to recover cleanup costs they voluntarilyirenh The court granted a motion for immediate appethe Eleventh Circuit Court of
Appeals, but the Eleventh Circuit declined to tie appeal. We currently have no basis to formeavwiith respect to the probability or
amount of liability in this matter.

U.S. Pipe and a number of co-defendant foundrytedlaompanies were named in a putative civil ces®n case originally filed in
April 2005 in the Circuit Court of Calhoun Counf(fabama, and removed by defendants to the U.Sri€i§ourt for the Northern District of
Alabama under the Class Action Fairness Act. Thatpe plaintiffs in the case filed an amended ctaimp with the U.S. District Court in
December 2006. The amended complaint alleged Istateort claims (negligence, failure to warn, wamiess, nuisance, trespass and outrage)
arising from creation and disposal of “foundry saalleged to contain harmful levels of PCBs andentfoxins, including arsenic, cadmium,
chromium, lead and zinc. The plaintiffs originafigught damages for real and personal property @nattier unspecified personal injury. In
June 2007, a Motion to Dismiss was granted to Bifge and certain co-defendants as to the claimsegligence, failure to warn, nuisance,
trespass and outrage. The remainder of the complaim dismissed with leave to file an amended camplOn July 6, 2007, plaintiffs filed a
second amended complaint, which dismissed priamslaelating to U.S. Pipe’s former facility locatati2101 West 10 Street in Anniston,
Alabama and no longer alleges personal injury daaintiffs filed a third amended complaint oty Ri7, 2007. U.S. Pipe and the other
defendants have moved to

13



dismiss the third amended complaint. In SeptembéB2the court issued an order on the motion, disimj the claims for trespass and
permitting the plaintiffs to move forward with th&laims of nuisance, wantonness and negligencealjfiement believes that numerous
procedural and substantive defenses are availabfresent, we have no reasonable basis to foriava with respect to the probability or
amount of liability in this matter.

In the acquisition agreement pursuant to whichegl@cessor to Tyco International Ltd. (“Tyco”) solakr Mueller Co. and Anvil
businesses to the prior owners of these busin@sgagyust 1999, Tyco agreed to indemnify the Conypand its affiliates, among other things,
for all “Excluded Liabilities”. Excluded Liabilitie include, among other things, substantially abilities relating to prior to August 1999. The
indemnity survives indefinitely and is not subjeztiny deductibles or caps. However, we may beoresple for these liabilities in the event
that Tyco ever becomes financially unable to oenthise fails to comply with, the terms of the indsty. In addition, Tyco’s indemnity does
not cover liabilities to the extent caused by utheroperation of our business after August 1998 does it cover liabilities arising with respect
to businesses or sites acquired after August 189Bune 2007, Tyco was separated into three sepamablicly traded companies. Should the
entity or entities that assume Tyco’s obligationder the acquisition agreement ever become finycinable or fail to comply with the terms
of the indemnity, we may be responsible for sudigations or liabilities.

Some of our subsidiaries have been hamed as defisndeasbestos-related lawsuits. We do not belieese lawsuits, either individually
or in the aggregate, are material to our consdilfinancial position or results of operations.

Other Litigation.We are parties to a number of other lawsuits agigirthe ordinary course of our businesses, inolgigiroduct liability
cases for products manufactured by us and by gartles. We provide for costs relating to thesetenstwhen a loss is probable and the am
is reasonably estimable. Administrative costs egldb these matters are expensed as incurred.ffHoe @& the outcome of these matters on our
future results of operations cannot be predictati eértainty as any such effect depends on fueselts of operations and the amount and
timing of the resolution of such matters. While thsults of litigation cannot be predicted withtaerty, management believes that the final
outcome of such other litigation is not likely tave a materially adverse effect on our consolidétethcial statements.

Walter Industries-related Income Tax&sich member of a consolidated group for federalrimetax purposes is severally liable for the
federal income tax liability of each other membgthe consolidated group for any year in whicksitimember of the group at any time during
such year. Each member of the Walter Industriesaatated group, which included the Company throDglhember 14, 2006, is also jointly
and severally liable for pension and benefit fugdamd termination liabilities of other group menmexs well as certain benefit plan taxes.
Accordingly, we could be liable under such provision the event any such liability is incurred, awed discharged, by any other member of
Walter Industries consolidated group for any pedadng which we were included in the Walter Indigest consolidated group.

A dispute exists with regard to federal income safce fiscal years 1980 through 1994 allegedly owgdhe Walter Industries
consolidated group, which included U.S. Pipe duthese periods. According to Walter Industries’rtgrdy report on Form 1@ for the perior
ended September 30, 2008, Walter Industries’ manageestimates that the amount of tax claimed byriternal Revenue Service is
approximately $34.0 million for issues currentlydispute in bankruptcy court for matters unreldateds. This amount is subject to interest and
penalties. In addition, the Internal Revenue Serhias issued a Notice of Proposed Deficiency asgeadditional tax of $82.2 million for the
fiscal years ended May 31, 2000, December 31, 20@0December 31, 2001. As a matter of law, the Gy jointly and severally liable f
any final tax determination, which means that ia éivent Walter Industries is unable to pay any artsoowed, we would be liable. Walter
Industries disclosed in the above mentioned Forr@1Bat it believes its filing positions have swgtal merit and that it intends to defend
vigorously any claims asserted.

Walter Industries effectively controlled all of owax decisions for periods during which we wereeamber of the Walter Industries
consolidated federal income tax group and certaimhined, consolidated or unitary state and loazbine tax groups. Under the terms of the
income tax allocation agreement between us andeMaltlustries dated May 26, 2006, we generally agmp
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our tax liability on a stand-alone basis, but Waltelustries has sole authority to respond to amdlact all tax proceedings (including tax
audits) relating to our federal income and combistadie returns, to file all such returns on ourdbiedind to determine the amount of our
liability to (or entitlement to payment from) Waltiendustries for such periods. This arrangement reault in conflicts between Walter
Industries and us. The Spin-off was intended tdifyuas a tax-free spin-off under Section 355 of thternal Revenue Code of 1986, as
amended. In addition, the tax allocation agreementides that if the Spin-off is determined nobmtax-free pursuant to Section 355 of the
Internal Revenue Code of 1986, as amended, we @neill be responsible for any taxes incurredWlter Industries or its shareholders if
such taxes result from certain of our actions orssians and for a percentage of any such taxestbatot a result of our actions or omissions
or Walter Industries’ actions or omissions or talzesed upon our market value relative to Walteustides’ market value. Additionally, to the
extent that Walter Industries was unable to pagdaif any, attributable to the Spin-off and forighhit is responsible under the tax allocation
agreement, we could be liable for those taxesrasudt of being a member of the Walter Industri@ssolidated group for the year in which the
Spin-off occurred.

Other.In our opinion, accruals associated with contingesicurred in the normal course of business @ffeceent. Resolution of
existing known contingencies is not expected tecifbur financial position or results of operatisignificantly.

Note 14. Subsequent Events

On January 28, 2009, we declared a dividend ofif&@er share on our Series A and Series B comtook,payable on February 20,
2009 to stockholders of record at the close ofrimss on February 10, 2009.

Also on January 28, 2009, our stockholders appréveaonversion of each share of Series B comnuak $hto one share of Series A
common stock. The conversion occurred on Januar@@® and the Series B common stock was retired tisat date.
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Note 15. Consolidating Guarantor and Non-Guarantor~inancial Information

The following information is included as a resultloe guarantee by certain of our wholly-owned Wdsidiaries, both direct and
indirect, (the “Guarantor Companies”) of the Notdene of our other subsidiaries guarantee the N&ash of the guarantees is joint and
several and full and unconditional. The Guarantem@anies at December 31, 2008 are as follows.

State of incorporation

Name or organization
Anvil 1, LLC Delaware
Anvil 2, LLC Delaware
Anvilstar, LLC Delaware
Anvil International, LF Delaware
Fast Fabricators, LLt¢ Delaware
Henry Pratt Company, LL! Delaware
Henry Pratt International, LL! Delaware
Hersey Meters Co., LL! Delaware
Hunt Industries, LLC Delaware
Hydro Gate, LLC Delaware
James Jones Company, LI Delaware
J.B. Smith Mfg. Co., LLC Delaware
MCO 1, LLC Alabama
MCO 2, LLC Alabama
Milliken Valve, LLC Delaware
Mueller Co. Ltd. Alabama
Mueller Financial Services, LL Delaware
Mueller Group, LLC Delaware
Mueller International, Inc Delaware
Mueller International, L.L.C Delaware
Mueller International Finance, In Delaware
Mueller International Finance, L.L.( Delaware
Mueller Service California, Inc Delaware
Mueller Service Co., LL(C Delaware
United States Pipe and Foundry Company, | Alabama
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Assets:

Cash and cash equivalel
Receivables, ne
Inventories
Deferred income taxe
Other current asse

Total current asse
Property, plant and equipme
Goodwill
Identifiable intangible assets, r
Other noncurrent asse
Investment in subsidiarie

Total asset

Liabilities and equity

Current portion of dek

Accounts payabl

Other current liabilitie:
Total current liabilities

Intercompany accoun

Long-term debt

Deferred income taxe

Other noncurrent liabilitie
Total liabilities

Equity

Total liabilities and equit

Mueller Water Products, Inc.
Consolidating Balance Sheet
December 31, 2008

Non-
Guarantor guarantor
Issuer companies companie Eliminations Total
(in millions)

$ 1497 $ (B0 $ 71 $ — $ 151.¢
— 185.5 24.C — 209.t
— 422.2 61.4 — 483.¢
48.7% — — — 48.7
25.1 38.7 2.3 — 66.1
223 641.. 94.¢ — 959.7
2.5 331.2 15.2 — 348.¢
— 470.7 — — 470.7
— 782.5 — — 782.%
17.¢ 0.5 1.5 — 19.¢
511.¢ 31.4 — (543.9) —
$ 755.5 $2,257." $ 1118 $ (543.7) $2,581.¢
$ 12/ $ 0.8 $ — $ — $ 13.:z
7.8 79.5 10.2 — 97.€
23.2 69.C 4.2 — 96.€
43,7 149.% 14.4 — 207.¢
(1,598.) 1,533.( 65.2 — —
1,074.¢ 1.C — — 1,075.¢
287.% 2.1 0.3 — 289.¢
39.¢ 60.4 0.1 — 100.:
(152.5) 1,745.¢ 80.1 — 1,673.
908.. 511.¢ 31.4 (543.%) 908..
$ 755.5 $2,257.’ $ 1118 $ (543.7) $2,581.¢
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Assets:

Cash and cash equivalel
Receivables, ne
Inventories
Deferred income taxe
Other current asse

Total current asse
Property, plant and equipme
Goodwill
Identifiable intangible assets, r
Other noncurrent asse
Investment in subsidiarie

Total asset

Liabilities and equity

Current portion of dek

Accounts payabl

Other current liabilitie:
Total current liabilities

Intercompany accoun

Long-term debt

Deferred income taxe

Other noncurrent liabilitie
Total liabilities

Equity

Total liabilities and equit

Mueller Water Products, Inc.
Consolidating Balance Sheet
September 30, 2008

Non-
Guarantor guarantor
Issuer companies companie Eliminations Total
(in millions)

$ 1791 $ (46 $ 94 $ — $ 183.¢
— 256.5 41.7 — 298.2
— 392.1 67.Z — 459.4
48.2 — — — 48.2
20.5 37.€ 2.5 — 60.€
247.¢ 681.€ 120.¢ — 1,050.:
2.€ 338.( 16.2 — 356.¢
— 871.t — — 871.t
— 789.¢ — — 789.¢
18.2 1.7 1.8 — 21.¢
901. 18.E — (919.9) —
$1,170.0 $2,701.. $ 138.¢ $ (919.9  $3,090.:
$ 8.¢ $ 0.8 $ — $ — $ 9.7
8.3 132.¢ 14.¢ — 156.(
39.t 82.2 7.3 — 129.(
56.7 215.¢ 22.2 — 294,
(1,616.9 1,519.( 97.¢ — —
1,084." 11 — — 1,085.¢
292.¢ 2.6 0.3 — 295.¢
23.7 61.2 0.1 — 85.(
(158.¢) 1,799.7 120.2 — 1,761.1
1,328.¢ 901.£ 18.E (919.9  1,328.¢
$1,170.. $2,701.. $ 138< $ (919.9  $3,090.:
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Mueller Water Products, Inc.
Consolidating Statement of Operations
Three Months Ended December 31, 2008

Non-

Guarantor guarantor
Issuer companies companie: Eliminations Total
(in millions)
Net sales $ — $ 3081 $ 59.6 $ = $ 367.1
Cost of sale: — 241.( 51.% — 292.7
Gross profil — 67.1 7. — 75.C
Operating expense
Selling, general and administrati 10.2 46.¢ 5.3 — 62.3
Goodwill impairment — 400.( — — 400.(
Restructuring — (0.2) — — (0.2
Total operating expens 10.2 446.¢ 5.3 — 462.]
Operating income (los (20.2 (379.5 2.€ — (387.0)
Interest expense, n 17.Z — — — 17.:
Gain on repurchase of de (1.5) — — — (1.5
Income (loss) before income tax (26.0) (379.5 2.€ — (402.9
Income tax expense (benel (11.9 7.4 1.1 — (2.9
Equity in income (loss) of subsidiari (385.9) 1. — 383.¢ —
Net income (loss $(400.0 $(38549H $ 1t $ 383.¢ $(400.0
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Net sales
Cost of sale:

Gross profil

Operating expense
Selling, general and administrati
Restructuring

Total operating expens:

Operating income (los:
Interest expense, n

Income (loss) before income tax
Income tax expense (benel
Equity in income of subsidiarie

Net income (loss

Mueller Water Products, Inc.

Consolidating Statement of Operations
Three Months Ended December 31, 2007

Non-
Guarantor guarantor
Issuer companies companie: Eliminations Total
(in millions)
$ — $ 345.1 $ 67z $ — $412.%
— 259.5 58.4 — 317.¢
— 85.¢€ 8.8 — 94.4
9.1 44t 8.2 — 61.€
— 16.2 — — 16.2
9.1 60.7 8.2 — 78.C
(9.2) 24.¢ 0.€ — 16.
19.2 — — — 19.2
(28.9) 24.¢ 0.€ — (2.9)
(11.7) 10.2 0.2 - (1.2)
15.C 0.4 — (15.4) —
$ (1.6) 15 $ 04 $ (154 $ (1.6
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Mueller Water Products, Inc.
Consolidating Statement of Cash Flows

Three months ended December 31, 2008

Operating activities
Net cash provided by (used in) operating activi

Investing activities
Capital expenditure
Proceeds from sales of property, plant and equip

Net cash provided by (used in) investing activi

Financing activities

Decrease in outstanding che

Debt paid and repurchas

Common stock issue

Dividends paic

Net cash used in financing activiti

Effect of currency exchange rate changes on
Net change in cash and cash equival
Cash and cash equivalents at beginning of p¢
Cash and cash equivalents at end of pe

Non-
Guarantor guarantor
Issuer companies companie: Eliminations Total
(in millions)

$(226 $ 80 $ (33 % $(17.9)
(0.1) (8.1) (1.9 (10.0)
— — 3.9 3.9
(0.1) (8.1) 2.1 (6.1)
— (0.3) — (0.3
(4.9 — — (4.9
0.2 — — 0.2
(2.0) — — (2.0)
(6.7) (0.3 — (7.0)
— — (1.1) (1.1)
(29.4) (0.4) (2.9 (32.1)
179.1 (4.6) 9.4 183.¢
$1497 $ GO $ 71 $ $151.¢
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Mueller Water Products, Inc.
Consolidating Statement of Cash Flows
Three months ended December 31, 2007

Non-
Guarantor guarantor
Issuer companies companie: Eliminations Total
(in millions)

Operating activities
Net cash provided by (used in) operating activi $ 39.¢ $ 19.€ $ (3.5 $ $ 55.¢

Investing activities
Capital expenditure — (16.0 (0.9 (16.9)
Proceeds from sale of property, plant and equipi — 7.1 — 7.1
Net cash used in investing activiti — (8.9 (0.9 (9.9

Financing activities
Decrease in outstanding che — (5.9 — (5.9
Debt paid (1.9 — — (2.9
Common stock issue 0.5 — — 0.5
Dividends paic (2.0 — — (2.0
Net cash used in financing activiti (2.9 (5.9 — (8.3
Effect of currency exchange rate changes on — — 0.1 0.1
Net change in cash and cash equival 36.¢ 5.3 4.2 38.C
Cash and cash equivalents at beginning of p¢ 90.2 (8.6) 17.2 98.€
Cash and cash equivalents at end of pe $127.1 $ (B3 $ 131 $ $136.¢
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ITEM 2. MANAGEMENT ’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

The following discussion should be read in conjiamctvith the audited consolidated financial statetseand notes thereto that appear in
the Company’s Annual Report on Form 10-K for tkedi year ended September 30, 2008 and with theecmed consolidated financial
statements that appear elsewhere in this repoiis féport contains certain statements that may éenged “forward-looking statements”
within the meaning of Section 21E of the Securtfieshange Act of 1934, as amended (the “Exchangj8, Aand Section 27A of the Securities
Act of 1933, as amended (I*Securities Act”). All statements, other than staents of historical fact, that address activitiegents or
developments that the Company’s management intergdscts, projects, believes or anticipates wiliray occur in the future are forward-
looking statements. Such statements are basedagrtain assumptions and assessments made by maaaigenight of their experience and
their perception of historical trends, current cétnehs, expected future developments and otheofachey believe to be appropriate. The
forward-looking statements included in this report areoadsibject to a number of material risks and undattes, including but not limited to
economic, competitive, governmental and technotdd@xctors affecting our operations, markets, prody services and prices, Such forward-
looking statements are not guarantees of futuréoperance, and actual results, developments anchbasidecisions may differ from those
envisaged by such forward-looking statements. Acasalts and the timing of events may differ digantly from those projected in such
forward-looking statements due to a number of factorduding those set forth in the section entitled ‘lRisactors” in Iltem 1A of the Annual
Report on Form 1-K and this Quarterly Report on Form 10-Q.

Mueller Water Products, Inc., a Delaware corporgtiogether with its consolidated subsidiaries afges in three business segments:
Mueller Co., U.S. Pipe and Anvil. Mueller Co. maactures and sells fire hydrants and various vawesrelated products used in residential
water and gas systems. U.S. Pipe manufacturesefiachsoroad line of ductile iron pressure pipstnaned joint products, fittings and other
products. Anvil manufactures and sells a varietpipé fittings, couplings, pipe hangers, pipe nggphnd related products. Management
believes the Company’s segments have leading Martérican positions in their principal product lisg(

The “Company,” “we,” “us” or “our” refers to MueltéNater Products, Inc and subsidiaries or theiragament. With regard to the
Company’s segments, “we,” “us” or “our” may alsdereto the segment being discussed or its managemen

Except as otherwise noted, all financial and ofegadata has been presented on a fiscal year sral fjuarter basis. Our fiscal year ends
on September 30, and our fiscal quarters end oemker 31, March 31 and June 30.

Business Developments and Trends

A significant portion of our net sales are diregtjated to residential construction, municipalevabfrastructure and non-residential
construction activity in the United States. Vari@xsernal sources forecast annualized housingsstalttdrop 20% to 36% in 2009 comparec
the prior year. We expect residential constructimremain at historically low levels for the nearm. In addition, we expect municipal water
infrastructure spending to decrease in the near &sra result of the relatively recent uncertaintedated to (a) credit market availability,

(b) the proposed federal economic stimulus bill &xy)dhe municipalities’ individual fiscal conditio We also expect non-residential
construction to decrease as a result of a slowdoweneral economic activity.

U.S. Pipe’s new operation in Bessemer, Alabamaygateith operations across all our operating segsyame operating significantly
below their optimal capacities. Since the end sfdl 2008, we have reduced headcount, reducedtmgen@urs and reduced overall spending
activities in response to lower demand for our patsl. We continually monitor our production acieétin response to evolving business
conditions and will take additional steps deemagtagpriate to best manage our available resources.

23



Our costs for raw materials and purchased compsenprihcipally scrap iron and brass ingot, havenbespecially volatile since the
beginning of fiscal 2008. During fiscal 2008 andkiag during the fourth quarter of the fiscal yehe cost of scrap iron purchased by U.S.
Pipe more than doubled compared to year-ago pr8iase the peak toward the end of fiscal 2008 glsesap prices have decreased
significantly and are comparable at December 30820 year-ago prices. Our intent has been to glasg higher raw material and purchased
component costs to our customers through highesgaices. There are also timing differences batwegen we purchase raw materials and
when we sell the related finished goods to ourausts. Therefore, since we use the first-in, finst-method for determining cost of sales, the
cost of finished goods flowing through cost of saleay not be representative of current costs fesdhelated raw materials. The price
increases implemented during fiscal 2008 by U.BeRiid not cover the higher costs of its raw matseri

We are dependent upon the construction industrichwis seasonal due to the impact of cold and vestther conditions. Net sales and
income from operations have historically been |avireshe three month periods ending December 31Mardh 31 when the northern United
States and all of Canada generally experience we#tht significantly restricts construction adivi

In addition to reduced demand by our end user ousts, we also believe our distributors have redticei inventory levels in response
to current economic conditions. This will furtheduce demand for our products as our distribut@g omly be ordering items for existing
projects that they cannot stock from goods alreadfziand. We do not expect our distributors to na@mlhigher inventory levels until their
confidence in an economic recovery improves.

As a result of a deterioration of U.S. equity mask#uring the three months ended December 31, 200®erformed a preliminary
assessment of goodwill at December 31, 2008 andwded that the carrying values of our U.S. Pipa lslneller Co. segments exceeded their
estimated fair values. Accordingly, we estimategbadwill impairment charge of $59.5 million applida to U.S. Pipe, completely impairing
its goodwill, and we estimated a goodwill impairrheharge of $340.5 million applicable to Mueller.Bgrior goodwill balance of $718.4
million. We have not completed all of the necesshatailed fair value estimates. Any revision to éiséimated impairment charge will be
recorded during the three months ending March 8@92and we do not expect such revision to excaetiditional $200 million.
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Results of Operations

Three Months Ended December 31, 2008 Compared to the Three Months Ended December 31, 2007

Net sales

Gross profil

Operating expense
Selling, general and administrati
Goodwill impairment
Restructuring

Total operating expens
Income (loss) from operatiol

Interest expense, n
Gain on repurchase of de

Loss before income tax
Income tax benef

Net loss

Net sales

Gross profil

Operating expense
Selling, general and administrati
Restructuring

Total operating expens:
Income (loss) from operatiol

Interest expense, n

Loss before income tax
Income tax benef

Net loss

Consolidated Analysis

Three months ended December 31, 2008

Mueller Co. U.S. Pipe Anvil Corporate Total
(in millions)

$ 119.¢ $115.% $1324 $ — $ 367.7
$ 31.2 $ 25 $41: $ — $ 75.C
22.7 9.C 20.C 10.€ 62.2
340.5 59.t — — 400.(
— (0.2) — — (0.2)
363.2 68.2 20.C 10.€ 462.1
$ (332.0 $(65.8 $21.5 $ (10.6  (387.)
17.:

1.5
(402.9)
(2.9
$(400.0)

Three months ended December 31, 20(
Mueller Co. U.S. Pipe Anvil Corporate Total
(in millions)

$ 161.¢ $110.% $140.C $ — $412.2
$ 45F $ 10.€ $377 $ 0.6 $ 94.4
20.7 9.7 21.¢ 9.6 61.€

— 16.2 — — 16.2
20.7 25.€ 21.8 9.6 78.C

$ 246 $(159 $15¢ $ (9.0 16.2
19.Z
(2.9)
(1.2)
$ (1.6

Net sales for the three months ended December0BB ®ere $367.7 million compared to $412.3 millinrthe prior year period. Net

sales decreased due principally to $80.0 milliolowfer shipment volumes and an unfavorable impaehfCanadian currency exchange rates.

Higher sales prices from price increases implentedteing fiscal 2008 contributed $43.8 million afjher net sales.



Gross profit for the three months ended Decembg2@0a8 was $75.0 million, a decrease of $19.4 amliompared to $94.4 million in
the prior year period. Of this decrease, $27.9ionillvas due to lower shipment volumes, partialfigef by cost savings of $10.0 million. Gross
margin decreased to 20.4% for the three monthsdeBdeember 31, 2008 compared to 22.9% in the gdar period. Gross margin decreased
due principally to a higher percentage of totalsaés coming from U.S. Pipe (31% in the first ¢hmeonths of fiscal 2009 compared to 27% in
the prior year period), whose gross margins aaively low (2.2% in the first three months of #6009 and 9.6% in the prior year period).

Selling, general and administrative expenses feithihee months ended December 31, 2008 and 20@r$62r3 million and $61.8
million, respectively. Foreign exchange losses weoegnized in the three months ended Decembet(®B compared to gains recognized in
the three months ended December 31, 2007. Anwlgrized a $3.5 million gain from the sale of a 8§ during the three months ended
December 31, 2008. Non-recurring professional &&&l.2 million were recognized during the threentis ended December 31, 2008 related
to the conversion of Series B common stock intaeSek common stock.

During the three months ended December 31, 2008ewa@ded an estimated goodwill impairment chafg®460.0 million related to
Mueller Co. and U.S. Pipe goodwill. This chargeiisliminary as we have not completed all of theassary estimates of fair value. We expect
to complete this process during our fiscal quagteting March 31, 2009.

During the year ended September 30, 2008, U.S.dMsed its manufacturing operations in Burlingtdew Jersey. In connection with
this closure, restructuring charges of $16.2 milkeere recorded during the three months ended Dieeegl, 2007.

During the three months ended December 31, 2008,r#blion in principal of the 7/ 8% Senior Subordinated Notes were repurchased
for a gain of $1.5 million.

Interest expense, net of interest income of $01Bomj was $17.3 million during the three monthsled December 31, 2008 compared to
interest expense, net of interest income of $114amj of $19.2 million during the three months eddDecember 31, 2007. Interest declined as
a result of lower interest rates and lower avedsf# outstanding.

The income tax benefit recorded during the threathended December 31, 2008 included a $1.2 mi#ltjustment to the valuation
allowance related to nondeductible compensation$nd million due principally to legacy state inoematters that were effectively resolved.
Excluding these items, the effective income tae mas comparable to the 41.5% effective incomeatxduring the three months ended
December 31, 2007.

Segment Analysis
Mueller Co.

Net sales for the three months ended December0BB ®ere $119.6 million compared to $161.6 millinrthe prior year period. Lower
shipment volumes of $49.0 million were partiallysaft by higher sales prices of $8.8 million. Lowhipment volumes occurred for iron gate
valves, hydrants and brass service products.

Gross profit for the three months ended Decembg2@08 was $31.2 million compared to $45.5 millinrihe prior year period. Gross
profit decreased $21.2 million due to lower shipmesiumes and $6.1 million due to higher raw matlecbsts, partially offset by higher sales
prices and cost savings of $4.6 million. Gross nmanas 26.1% for the three months ended Decemhe2®I8 compared to 28.2% in the prior
year period. Changes in product mix reduced graagim by approximately 6% and cost savings improyeds margin by approximately 4'
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During the three months ended December 31, 2008eeaded an estimated goodwill impairment charfgk340.5 million.

Excluding the goodwill impairment charge, incomenfroperations during the three months ended Dece®ih@008 was $8.5 million
compared to $24.8 million in the prior year peridtlis decline was primarily due to decreased gposft. Selling, general and administrative
expenses were $2.0 million higher in the three im®ended December 31, 2008 compared to the praorpegiod principally due to foreign
exchange gains and losses.

U.S. Pipe

Net sales for the three months ended December0BB ®ere $115.7 million compared to $110.7 millinrthe prior year period. Net
sales increased $22.8 million due to higher salieeq but decreased $17.8 million due to loweprsignt volumes of ductile iron pipe.

Gross profit for the three months ended Decembe2@a8 was $2.5 million compared to $10.6 milliarthe prior year period. Gross
profit decreased $30.4 million due to higher rawterial costs and $4.7 million due to lower shipmesitimes. These factors were partially
offset by $22.8 million of higher sales prices &4d4 million of cost savings. Gross margin was 2f@#%the three months ended December 31,
2008 compared to 9.6% in the prior year period.s&margin decreased due primarily to raw matedst increases exceeding sales price
increases.

During the three months ended December 31, 2008eearded an estimated goodwill impairment chafggs8.5 million.

Excluding the goodwill impairment charge and Bugtion-related restructuring items, the loss fromrapiens decreased $7.4 million
during the three months ended December 31, 200®a&m@d to the prior year period. This decrease waga $8.1 million of lower gross pro
partially offset by $0.7 million of lower sellingeneral and administrative expenses.

Anvil

Net sales for the three months ended DecemberOBB, ®ere $132.4 million compared to $140.0 durlmgprior year period. Net sales
decreased due to $13.2 million of lower shipmeramezs and $6.6 million due to unfavorable Canadiamency exchange rates. These factors
were partially offset by $12.2 million of higheriges.

Gross profit for the three months ended Decembg?@08 was $41.3 million compared to $37.7 millinrihe prior year period. Gross
profit increased due to higher sales prices, gridfset by higher raw material costs of $3.5Iraih, lower shipment volumes of $2.0 million
and higher per-unit overhead costs. Gross margm34&% in the three months ended December 31, @®®ared to 26.9% in the prior year
period. Gross margin increased due primarily toetkheess of sales price increases over higher raeriabcosts.

Income from operations for the three months endeceihber 31, 2008 was $21.3 million compared to%Hbllion in the prior year
period. This increase was due to $3.6 million ghleir gross profit and $1.8 million of lower selljrgeneral and administrative expenses. Lt
selling, general and administrative expenses weeetd a $3.5 million gain from the sale of a buitgiduring the three months ended
December 31, 2008, partially offset by a $1.8 wiildifference between foreign exchange lossesahiee months ended December 31, 2008
and foreign exchange gains in the prior year period
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Corporate

Corporate expenses were $10.6 million during theettmonths ended December 31, 2008 compared tav$lfigh during the prior year
period. During the three months ended Decembe?2@18, $1.2 million of professional fees were expehn®lated to the conversion of the
Series B common stock into Series A common stock.

Liquidity and Capital Resources

We had cash and cash equivalents of $151.8 miliddecember 31, 2008 and $262.3 million of borrgdapacity under the revolving
credit facility component of our 2007 Credit Agreamh Our operating activities used $17.9 milliorcash during the three months ended
December 31, 2008 and provided $55.9 million ohadisring the three months ended December 31, 2007.

Cash flows from operating activities are categatizelow.

Three months endec
December 31,

2008 2007
(in millions)
Collections from custome| $ 456.¢ $477.(
Disbursements, other than interest and income 1 (441.5 (393.9
Interest payments, n (24.9) (26.2)
Income tax payments, n (8.7) (1.5)
Cash provided by (used in) operating activi $ (17.9 $ 55.C

Collections of receivables were lower during theeéhmonths ended December 31, 2008 compared twitireyear period primarily due
to lower year over year net sales. There was s@raficant difference in collection patterns betmehese two periods.

Disbursements, other than interest and income t@dxesg the three months ended December 31, 2G@&t¢&ming differences and
higher per unit inventory prices in the currentipépartially offset by lower inventory volumes phased.

Capital expenditures were $10.0 million during theee months ended December 31, 2008 comparedt8 #iillion during the prior
year period and $88.1 million for fiscal 2008. Mo$the capital expenditures during fiscal 2008eviar construction of our new ductile ir
pipe manufacturing operation in Bessemer, Alabarogal capital expenditures during fiscal 2009 atpeeted to be between $40 million and
$50 million.

We anticipate that our existing cash, cash equigland borrowing capacity combined with our expeéaperating cash flows will be
sufficient to meet our anticipated operating expsnsapital expenditures, pension contributionssamheéduled debt service obligations as they
become due for at least the next twelve months.é¥ew our ability to make scheduled payments afgpal of, to pay interest on or to
refinance our debt and to satisfy our other debgations will depend upon our future operatingfpenance, which will be affected by gene
economic, financial, competitive, legislative, rigary, business and other factors beyond our obntr

The 2007 Credit Agreement includes Term Loan AnTepban B and a revolving credit facility. Term LoArwas $141.6 million at
December 31, 2008, accrues interest at LIBOR plusuayin of up to 175 basis points and is payabl8 #8llion per quarter beginning
September 2009 with the balance due May 2012. Texan B was $525.4 million at December 31, 2008r#es interest at LIBOR plus 175
basis points and is payable $1.3 million per quarith the balance due May 2014. The revolving itristility provides for borrowings of up
to $300 million, including letters of credit, aretninates in May 2012. At December 31, 2008, Isttércredit outstanding under the revolving
credit facility were $37.7 million. Borrowings undhe revolving credit facility bear interest aBOR plus a margin of up to 175 basis points.
The margin on Term Loan A borrowings and the revg\credit facility was 150 basis points at Decentie 2008.
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We pay a commitment fee on the unused portionefélolving credit facility. This fee is payableagterly in arrears and upon the
maturity or termination of the revolving credit fity. The fee is subject to adjustment based @nléverage ratio. The fee was 0.375% at
December 31, 2008.

The 2007 Credit Agreement is subject to mandatoepgyment with the net cash proceeds from thesad¢her disposition of any
property or assets, subject to permitted reinvestsnand other specified exceptions. All mandategppyment amounts are applied to the
prepayment of the term loans pro rata between Teram A and Term Loan B to reduce the remaining diagion payments of each term
loan.

All of our material direct and indirect U.S. restdd subsidiaries are guarantors of the 2007 Chggiikement. Our obligations under the
2007 Credit Agreement are secured by:

» afirst priority perfected lien on substantially aff our existing and aft-acquired personal property, a pledge of all ofstoek or
membership interest of all of our existing or fgtlt.S. restricted subsidiaries (including of eaahrgntor), a pledge of no more
than 65% of the voting stock of any first-tier nOS. restricted subsidiary held by us or a guarasmol a pledge of all
intercompany indebtedness in favor of us or anyantar;

» first-priority perfected liens on all of our material &ing and afte-acquired real property fee interests, subject staruary
permitted liens described in the 2007 Credit Agreetnanc

* anegative pledge on all of our assets, includingimtellectual property

The 2007 Credit Agreement contains customary negatvenants and restrictions on our ability tosgggin specified activities and
contains financial covenants requiring us to mandaspecified consolidated leverage ratio decngesver time and an interest charge cove
ratio on a quarterly basis. Borrowings under thehang credit facility are subject to significaodnditions, including compliance with the
financial ratios included in the 2007 Credit Agresmhand the absence of any material adverse change.

We believe we were in compliance with all applieatiebt covenants at December 31, 2008 and angaipaintaining such compliance.

We also owed $420.0 million of principal of37 8% Senior Subordinated Notes (“Notes”) at Decemtgi2B08. Interest on the Notes is
payable semi-annually and the principal is due R01. We may redeem any portion of the Notes gy 2012 at specified redemption
prices, or prior to June 2010 we may redeem ub% 8f the Notes at a redemption price of 107.375%e principal amount, plus accrued
and unpaid interest, with the net cash proceedséin equity offerings. Upon the occurrence ohange in control, we must offer to
repurchase the Notes at 101% of their principalamalus accrued and unpaid interest. The Notesecured by the guarantees of essentially
all of our U.S. subsidiaries, but are subordinatthe borrowings under the 2007 Credit Agreement.
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At December 31, 2008, our credit ratings issuetbpdy’s and Standard & Poor’s were as follows. Ehegings are unchanged from
those at September 30, 2008

Standard &
Moody’s Poor’s
Corporate credit ratin Bl BB-
2007 Credit Agreemet Ba3 BB+
Notes B3 B
Outlook Stable Stable®

(1) Changed t“Negativ¢’ at February 6, 200¢

A significant portion of the assets invested in defined benefit pension plans are invested intgagicurities. Equity markets have
generally declined in value between December 3@82hd September 30, 2008, the end of our previscal year. An analysis of the funded
status of our pension plans will be performed a%amifuary 1, 2009 for purposes of determining fugdimesholds under provisions of the
Pension Protection Act. We expect this analysiset@oncluded during our fiscal fourth quarter. Wierently anticipate total pension plan
contributions during fiscal 2009 will be approxiralgt$25 million to $35 million.

Off-Balance Sheet Arrangements

We do not have any relationships with unconsolid&tetities or financial partnerships, such as iestivften referred to as structured
finance or special purpose entities, which wouldehlaeen established for the purpose of facilitatifipalance sheet arrangements or other
contractually narrow or limited purposes. In adiitiwe do not have any undisclosed borrowings bt deany derivative contracts other than
those described in “Item 3. Qualitative and Quatitie Disclosure About Market Risk” or synthetiases. Therefore, we are not materially
exposed to any financing, liquidity, market or éteik that could arise if we had engaged in stethtionships.

We use letters of credit and surety bonds in tldénary course of business to ensure our performafhcentractual obligations. At
December 31 2008, we had $22.2 million of suretydsoand $37.7 million of letters of credit outstiaugd

Seasonality

Our business is dependent upon the constructiarstng which is seasonal due to the impact of eold wet weather conditions. Net
sales and operating income have historically beest in the three month periods ending Decemban@1March 31 when the northern
United States and all of Canada generally facehesatonditions that restrict significant constrantiactivity.

ITEM 3. QUALITATIVE AND QUANTITATIVE DISCLOSURE ABOUT MARKE T RISK
Interest Rate Swap Contracts

We used interest rate swap contracts with a cuimal&dtal notional amount of $425 million in foraé December 31, 2008 to hedge
against cash flow variability arising from change&IBOR in conjunction with our LIBOR-indexed vable rate borrowings. We also had
$200 million total notional amount of forwasdarting swap contracts that will replace exissmgp contracts upon their expiration. All of th
swap contracts were accounted for as effective dgedguring the three months ended December 31, 2698 corded an unrealized after-tax
loss from these swap contracts of $10.5 millioniclvtwas reported as a component of accumulated otimeprehensive loss. These interest
rate swap contracts had a liability fair value 288 million at December 31, 2008, which was ineldiéh other noncurrent liabilities.
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Forward Foreign Currency Exchange Contracts

We entered into Canadian dollar forward exchangeraots to reduce exposure to currency fluctuatfoore Canadian-denominated
intercompany loans. These instruments had a cuivelladtional amount of $21.9 million at December 2208. Gains and losses on these
instruments were included in selling, general aghahiaistrative expenses. During the three montheér@kcember 31, 2008, we recorded net
losses of $1.1 million related to such contracts.

Natural Gas Swap Contracts

We used natural gas swap contracts with a cumelaébial notional amount of approximately 734,000 BiiM at December 31, 2008 to
hedge against cash flow variability arising fronacfes in natural gas prices in conjunction withanticipated purchases of natural gas. These
swap contracts were accounted for as effective éedhough we did record $0.3 million in hedge fieetfveness as a component of cost of
sales during the three months ended December B8, ZBese natural gas swap contracts had a lyafalit value of $2.2 million at
December 31, 2008, which was included in otherenirfiabilities.

ITEM 4. CONTROLS AND PROCEDURES

We maintain disclosure controls and proceduresatetiesigned to ensure that information requindaetdisclosed in the reports we file
or submit under the Securities Exchange Act of 1834amended (the “Exchange Act”) is recorded,gssed, summarized and reported within
the time periods specified in the rules and forfthe Securities and Exchange Commission (the “§E@H that such information is
accumulated and communicated to our managemehiding the Chief Executive Officer and the Chiehdncial Officer as appropriate, to
allow timely decisions regarding required discl@sur

Our management, including the Chief Executive @ffiand Chief Financial Officer, does not expect tha disclosure controls can
prevent all errors and all fraud. A control systemm,matter how well conceived and operated, cawigeconly reasonable, not absolute,
assurance that the objectives of the control systenmet. There are inherent limitations in alltooinsystems, including the realities that
judgments in decisic-making can be faulty, and that breakdowns canrdoecause of simple error or mistake. Additionatigntrols can be
circumvented by the individual acts of one or mpeesons. The design of any system of controlsialbased in part upon certain assumptions
about the likelihood of future events, and, while disclosure controls and procedures are designbd effective under circumstances where
they should reasonably be expected to operatetiefc there can be no assurance that any desiigjsweceed in achieving its stated goals
under all potential future conditions. Becausehefinherent limitations in any control system, n@gsments due to error or fraud may occur
and not be detected.

Our Chief Executive Officer and Chief Financial O#r evaluated the effectiveness of the designagedation of our disclosure controls
and procedures (as defined in Rules 13a-15(e) addl%(e) of the Exchange Act) as of the end ofpireod covered by this annual report.
Based on this evaluation, those officers have eafed that our disclosure controls and procedures eigective at September 30, 2008.

There have been no significant changes in ourriatgarocedures that significantly affected, orr@@sonably likely to affect, our
disclosure controls during the three months endeckhber 31, 2008.
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PART Il OTHER INFORMATION
Item 1. Legal Proceedings

Refer to the information provided in Note 13 to titges to the condensed consolidated financiadrsiants presented in Item 1 of Part |
of this report.
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ltem 1A. Risk Factors

In addition to the other information set forth imstreport, you should carefully consider the fextdiscussed in Part [, “Item 1A. Risk
Factors” in our Annual Report on Form 10-K for trear ended September 30, 2008, all of which cowdtenally affect our business, financial
condition or future results. These described régiesnot the only risks facing us. Additional risisd uncertainties not currently known to us
that we currently deem to be immaterial also mayenielly adversely affect our business, financiahdition, and/or operating results.

Item 2. Unregistered Sales of Equity Securities and Use Bfoceeds
During the three months ended December 31, 2008epuierchased shares of our Series A common stoftklaws.

Maximum
number of
shares tha
OISy yer
purchased as
Average part of publicly purchased
Total price paid
number announced under the
of shares plans or plans or
Period purchasec per share programs programs
October -31, 2008 — $ — — —
November -30, 200€ 15,2751) 6.1€ — —
December -31, 2008 — — — —
Total 15,27¢ $ 6.1€ — —

(1) The total number of shares purchased cansfsthares surrendered to us to pay the tax wiltgoobligations of employees
in connection with the vesting of restricted stoclkts issued to then

ltem 6. Exhibits
(a) Exhibits

Exhibit No. Document

3.4 Second Restated Certificate of Incorporation of NMuwéVater Products, Inc. Incorporated by referetacExhibit 3.4 to
Mueller Water Products, Inc. Forn-K (file no. 002-32892) filed on January 29, 20(

10.13.2  Mueller Water Products, Inc. Amended and Restatggp@mental Defined Contribution Plan, effectiveohdanuary 1,

2009.
311 Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 2002
31.2 Certification of Chief Financial Officer pursuat $ection 302 of the Sarba-Oxley Act of 2002
32.1 Certification of Chief Executive Officer pursuant$ection 906 of the Sarba-Oxley Act of 2002
32.2 Certification of Chief Financial Officer pursuat $ection 906 of the Sarba-Oxley Act of 2002
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causisd¢iport to be signed on its behalf
by the undersigned thereunto duly authorized.

MUELLER WATER PRODUCTS, INC

Date: February 9, 2009 By: /s/ EvAN L. H ART
Evan L. Hart
Chief Financial Officel
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Exhibit 10.13.Z

MUELLER WATER PRODUCTS, INC.
SUPPLEMENTAL DEFINED CONTRIBUTION PLAN
Effective April 1, 2007

(As Amended and Restated Effective as of January 2009)



MUELLER WATER PRODUCTS, INC.
SUPPLEMENTAL DEFINED CONTRIBUTION PLAN

Mueller Water Products, Inc.
Supplemental Defined Contribution Plan
Effective April 1, 2007
(As Amended and Restated Effective as of January 2009)

Purpose

The purpose of this Plan is to provide specifieddsiés referred to in the Employment Agreement teetwvthe Company and
Gregory E. Hyland effective as of September 158204r. Hyland is considered part of a select grofimanagement or highly compensated
employees who contribute materially to the contthgeowth, development and future business sucddgsieller Water Products, Inc. and its
subsidiaries and affiliates. The Plan is intenaedanstitute an unfunded plan of deferred compénsétr a select group of management or
highly compensated employees. As such, the Plerempt from the application of Parts 2, 3 and Zité |, and from Title IV, of the
Employee Retirement Income Security Act of 1974amended (“ERISA”), and is further exempt from a@rtERISA reporting requirements
in accordance with Department of Labor Regulati@580.104-23. The Plan is not intended to be gedlifinder Section 401(a) of the Internal
Revenue Code. The Plan is intended to comply wattti8n 409A of the Internal Revenue Code and thesruegulations and guidance issued
thereunder. The Plan supersedes any prior agregarearigement or understanding with respect tdémefits provided under this Plan.
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MUELLER WATER PRODUCTS, INC.
SUPPLEMENTAL DEFINED CONTRIBUTION PLAN

ARTICLE 1
DEFINITIONS

For purposes hereof, unless otherwise clearly gmpdrom the context, the following phrases or teghall have the following
indicated meanings:

1.1  “Account Balance’ shall mean, with respect to the Participant, then@any Contribution Accoun

1.2  “Affiliate " shall mean all of the companies that are eithem@nbers of the same controlled group of corponatiaithin the
meaning of Code Section 414(b), or (b) under comomnirol, within the meaning of Code Section 414¢djh the Company.
Notwithstanding the foregoing, for purposes of daiaing whether the Participant has had a Separditon Service
“Affiliates” will be determined in accordance withe preceding sentence but substituting the plfeddeast 50 percent” in place
of the phras“at least 80 perce” each place it appears under the Code Section 4ad¢bCode Section 414(c) ruli

1.3 “Beneficiary” shall mean one or more persons, trusts, estataher entities, designated in accordance with kg that are
entitled to receive benefits under the Plan upendibath of the Participar

1.4  “Beneficiary Designation Forn” shall mean the form established from time to timehe Committee that the Particip:
completes, signs and returns to the Committee s@date one or more Beneficiari

1.5 “Board” shall mean the board of directors of the Comp.

1.6 “Cause’ shall mean termination of the Particig’s employment, whether by or at the request of thiag@any, in connectio
with the Participant’s (i) willful failure to perfa his assigned duties, and his failure to curd $aiture within thirty days
following written notice thereof from the Compamy,(ii) intentional engagement in dishonest orgéieconduct in connection
with his performance of his duties, or convictidradelony, or (iii) material breach of the termfshis Employment Agreement,
and failure to cure such breach within thirty dégtowing written notice thereof from the Compal

1.7 “Code” shall mean the Internal Revenue Code of 1986, anhded from time to time, and the rules, regulatems guidance
issued thereunde

1.8 “Committee” shall mean the Compensation and Human Resourcemta® of the Boarc
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MUELLER WATER PRODUCTS, INC.
SUPPLEMENTAL DEFINED CONTRIBUTION PLAN

1.9
1.10

111

1.12

1.13
1.14

1.15

1.16
1.17

“Company’ shall mean Mueller Water Products, Inc. and angessor theretc

“Company Contribution Account” shall mean the Particip¢ s Company Contribution Amount adjusted in accordamith
Sections 3.1 and 3.4 of the Plan, net of all distiobns from such account. This account shall beakkeeping entry only,
maintained by the Company, and shall be utilizddlg@s a device for the measurement and deterinimaf the amount to be
paid to the Participant pursuant to the P

“Company Contribution Amount” shall mean the initial amount allocated to the CamypContribution Account in accordar
with Section 3.1(a) of the Plan and thereaftemtimathly amount allocated to the Company Contribud@count in accordance
with Section 3.1(b) of the Pla

“Disability” shall mean (consistent with requirements of Codgi@e409A) either that the Participant is (a) ueab engage in
any substantial gainful activity by reason of angdically determinable physical or mental impairm&htch can be expected to
result in death or can be expected to last fomdilwoous period of not less than 12 months, obgbleason of any medically
determinable physical or mental impairment which ba expected to result in death or can be expéotiedt for a continuous
period of not less than 12 months, is receivingine replacement benefits for a period of not lkaa 8 months under an
accident and health plan covering employees o€Citrapany or its affiliates, or (c) determined totbially disabled by the
United States Social Security Administrati

“Disability Benefit” shall mean a benefit set forth in Section !

“Employment Agreemen” shall mean the Employment Agreement between thep@agnand Gregory E. Hyland effective a
September 15, 200

“ERISA” shall mean the Employee Retirement Income SecAdtyf 1974, as amended from time to time, andrégeilations
promulgated thereunde

“FICA Tax” shall mean the Federal Insurance Contributionst#@ctmposed under Code Sections 3101, 3121(a) 4R#i(3)(2).

“Hardship” shall mean a severe financial hardship to the éjaatit resulting from a sudden and unexpectedsfirer accider
of the Participant or of the ParticipamBeneficiary or a dependent (as defined in Cod#i®el152, without regard to subsectic
(b)(2), (b)(2) and (d)(1)(B) thereof), loss of tRarticipant’s property due to casualty, or othenilsir extraordinary and
unforeseeable circumstances arising as a resaltesfts beyond the control of the Participant. Haiiishall be determined by
the Committee on the basis of the facts of each, éasluding information supplied t
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MUELLER WATER PRODUCTS, INC.
SUPPLEMENTAL DEFINED CONTRIBUTION PLAN

1.18

1.19
1.20

1.21

1.22

the Participant in accordance with uniform guidetirprescribed from time to time by the Committe®e Participant will be
deemed not to have a Hardship to the extent ttedit sardship is or may be relieve

(@) through reimbursement or compensation by insuranctherwise; o
(b) by liquidation of the Participant’s assetsthe extent the liquidation of assets would notfitseuse severe financial
hardship

“Human Resources Office” shall mean the Vice President - Compensation amefge, or a successor officer of the Company
having overall responsibility for human resourcesters.

“Participant” shall mean Gregory E. Hylan

“Plan” shall mean th“Mueller Water Products, Inc. Supplemental Definemt@bution Pla”, which shall be evidenced by tt
instrument, as amended from time to tit

“Plan Year” shall mean the calendar year commencing each Jathuward ending on the next following December 3byjaled
that the first Plan Year shall be from the effeetdate, April 1, 2007, through December 31, 2

“Separation from Servic¢’ shall mean that the Participant separates fronicggras defined in Code Section 409A, with the
Company and all Affiliates. As a general overviefiSection 409A’s definition of “separation from g&e”, an employee or
director separates from service if the employeeahi@smination of employment or the director cedsgserform services (other
than for death) with the Company and all Affiligtdetermined in accordance with the followil

(@) Leaves of Absenci. The employment relationship is treated as coitmintact while the employee is on military leave,
sick leave, or other bona fide leave of absenteeifperiod of such leave does not exceed 6 moathi,longer, so long
as the employee retains a right to reemploymerit thit Company and all Affiliates under an applieadthtute or by
contract. A leave of absence constitutes a borel@ave of absence only while there is a reasoredgectation that the
employee will return to perform services for thengany or an Affiliate. If the period of leave exdsé months and tf
employee does not retain a right to reemploymedeuan applicable statute or by contract, the eympémnt relationship
is deemed to terminate on the first date immedidt#lowing such 6-month period. Notwithstanding tforegoing,
where a leave of absence is due to any medicalbrénable physical or mental impairment that carekpected to
result in




MUELLER WATER PRODUCTS, INC.
SUPPLEMENTAL DEFINED CONTRIBUTION PLAN

(b)

(€)

death or can be expected to last for a continuedsg of not less than 6 months, where such impaitroauses th
employee to be unable to perform the duties obhiser position of employment or any substantisityilar position of
employment, a z-month period of absence shall be substituted fon §-month period

Status Change. Generally, if an employee performs services laatlan employee and an independent contracto
employee must separate from service both as anogeghnd as an independent contractor pursuataridesds set
forth in Treasury Regulations to be treated asrtpgi Separation from Service. However, if an emgdogrovides
services as an employee and as a member of thel Bbarservices provided as a director are nontékt® account in
determining whether the employee has a Separatiom $ervice as an employee for purposes of this.

Termination of Employment . Whether a termination of employment has occuisetetermined based on whether
facts and circumstances indicate that the emplagdrthe employee reasonably anticipate that (furber services wi
be performed after a certain date, or (2) the le¥é&lona fide services the employee will perfortea$uch date (wheth
as an employee or as an independent contractdpevihanently decrease to no more than 20% of\theage level of
bona fide services performed (whether as an employan independent contractor) over the immedigtetceding 36-
month period (or the full period of services to @empany and all Affiliates if the employee hasrbpeoviding service
to the Company and all Affiliates for less thanm6nths). Facts and circumstances to be considemedking this
determination include, but are not limited to, wiegtthe employee continues to be treated as arogewpfor other
purposes (such as continuation of salary and jzation in employee benefit programs), whether ksiryi-situated
service providers have been treated consistemitywhether the employee is permitted, and readifiji@vailable, to
perform services for other service recipients mmshme line of business. For periods during whickraployee is on a
paid bona fide leave of absence and has not oteersrminated employment as described in subse@)above, for
purposes of this subsection, the employee is tlesgroviding bona fide services at a level etpéte level of service
that the employee would have been required to parfo receive the compensation paid with respestith leave of
absence. Periods during which an employee is ampaid bona fide leave of absence and has notwifeterminated
employment are disregarded for purposes of thisesttton (including for purposes of determining &pplicable 36-
month period)




MUELLER WATER PRODUCTS, INC.
SUPPLEMENTAL DEFINED CONTRIBUTION PLAN

1.23 “Termination Benefit” shall mean the benefit set forth in Section
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MUELLER WATER PRODUCTS, INC.
SUPPLEMENTAL DEFINED CONTRIBUTION PLAN

ARTICLE 2
ELIGIBILITY/PARTICIPATION

2.1  Eligibility; Effective Date . The Participant commenced participation in trenRffective as of April 1, 2007. The Plar
amended and restated effective as of January B, 20@omply with Code Section 409A. This Plan sapdes all prior
understandings and agreements with respect toesnpntal defined contribution benefit for the Rapant.

2.2 Change of Employer. If the Participant is employed by any subsidiaraffiliate of the Company, the Participant wié
considered as employed by the Company for purpofste Plan
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MUELLER WATER PRODUCTS, INC.
SUPPLEMENTAL DEFINED CONTRIBUTION PLAN

ARTICLE 3
CONTRIBUTIONS/VESTING/EARNINGS CREDITING

3.1 Company Contributions . Company Contribution Amounts will be creditedhe Participars Company Contribution Accou
as follows:

(a) as of April 1, 2007, the amount of $193,6

(b) commencing April 16, 2007 and as of the 16th afeeach calendar month thereafter through thikee af
(1) September 16, 2010 or (2) the Participant’slddaisability or Separation from Service for amason other than
Cause, an amount equal to 10% of the Participah&n current base salary paid for the monthljoddrom the 16th de¢
of the prior calendar month through the 15th dathefcurrent calendar month. In the event of ddaigrbility or
Separation from Service for any reason other thauns€, prior to September 16, 2010, a final credibse salary
through such event will be made as soon as prattidallowing such even

3.2 Leave of Absencc. If a Participant is authorized by the Companydoy reason to take a leave of absence from emgoion ¢
paid or unpaid basis, no Company Contribution Amalall be made for any full month during which &erticipant is on such
authorized leave of absen

3.3 Vesting. The Participant shall be one hundred percent¥d0&sted in the amount credited to his Companyti@nrtion
Account at all times. Notwithstanding the foregqiifighe Participant has a Separation from Serface€Cause, the Company
Contribution Account shall be forfeited in fu

3.4  Value of Account Balances. In accordance with, and subject to, the rulesmndedures that are established from time to time
by the Committee, in its sole discretion, the valfithe Participans Account Balance at any time and from time to tupeo the
date of payment shall be based upon the increabe iAccount Balance determined as of the 15thad@ach month at a rate
that is, on an annualized basis, 120% of the aglplécfederal londerm rate, with compounding on a monthly basigpfascribe:
under Code Section 1274(d




MUELLER WATER PRODUCTS, INC.
SUPPLEMENTAL DEFINED CONTRIBUTION PLAN

4.1

ARTICLE 4
HARDSHIP WITHDRAWAL PAYOUTS

Hardship Distributions . The Committee shall have the power in its disereto distribute all or a portion of the Partiait’'s
vested Account Balance on any date in the eventhieaParticipant, in the judgment of the Commitegeriences a Hardship.
The Committee shall have the authority to requirghsevidence as it deems necessary to determiaedfto what extent, a
distribution is warranted. Such distribution wi#t paid in a single-sum payment in cash within 9sd# the Committee’s
determination that the Participant has incurrechediship (provided that such Hardship continuesist ®n the date of the
Committee’s determination). The amount of suchlsksgm payment will be limited to the amount thet Committee
determines is reasonably necessary to meet thigipant’s requirements resulting from the HardsHipe amount of such
distribution will reduce the Participe s Account Balance

9
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SUPPLEMENTAL DEFINED CONTRIBUTION PLAN

5.1

5.2

5.3

5.4

ARTICLE 5
BENEFITS

Termination Benefit . If a Participant experiences a Separation fromi€e other than for Cause for any reason other theatl

or Disability, the Participant shall receive a Taration Benefit equal to his vested Account Balapai in a single lump sum
cash amount, less applicable tax withholdings henday that is 6 months and 1 day following the ddtsuch Separation from
Service.

Disability Benefit . If a Participar's employment with the Company terminates by rea$disability, then the Participant shi
receive a Disability Benefit equal to his Accoural@ce paid in a single lump sum cash amountdpgkcable tax withholding
on the day that is 60 days following his Disabil

Survivor Benefit .

(@) If a Participant dies while employed by the Qamy but before he otherwise has a Separation emice, the
Participant’s Beneficiary shall receive a survibenefit equal to the Participant’s Account Balapa& as if the
Company had terminated the employment of the Rpatit on the date of death and the Participantisefieiary will be
paid in a single lump sum cash amount on the dayist90 days following the Particip’s death

(b) If a Participant dies after his Separation fri8arvice for any reason other than for Cause aed payment of a lump
sum under this Plan, the benefit shall have be@hipdull and the Participa’s Beneficiary shall not receive any ben

Payment Subject to Compliance. Payment of any benefit under this Article 5 arbject to any applicable other requirement
legal compliance

10



MUELLER WATER PRODUCTS, INC.
SUPPLEMENTAL DEFINED CONTRIBUTION PLAN

6.1

6.2

6.3

6.4

6.5

6.6

ARTICLE 6
BENEFICIARY DESIGNATION

Beneficiary . The Participant shall have the right, at any titnedesignate a Beneficiary or Beneficiaries (hmimary as well a
contingent) to receive any benefits payable unideiPlan to a Beneficiary upon the death of theiéhaaint. The Beneficiary
designated under this Plan may be the same afferedit from the beneficiary designation under ather plan of the Company
in which the Participant participate

Beneficiary Designation; Change. The Participant shall designate his Beneficiargmpleting and signing the Beneficie
Designation Form, and returning it to the Compamjtenan Resources Officer, or his or her designatguht. The Participant
shall have the right to change a Beneficiary by pleting, signing and otherwise complying with teents of the Beneficiary
Designation Form and the rules and procedureslesiall by the Company’s Human Resources Officein affect from time to
time. Upon the acceptance by the Company’s Humaoutees Officer of a new Beneficiary Designatiomrfcall Beneficiary
designations previously filed shall be cancelldde Tommittee shall be entitled to rely on the Besteficiary Designation Form
filed by the Participant and accepted prior todgath.

Acceptance. No designation or change in designation of a Beiaey shall be effective until received, and gotesl by the
Compan’s Human Resources Officer, or his or her designateat.

No Beneficiary Designatior. If a Participant fails to designate a Beneficiasyprovided in Sections 6.1, 6.2 and 6.3 abovef or
all designated Beneficiaries predecease the Raatitior die prior to complete distribution of therfitipant’s benefits, then the
Participant’s Beneficiary shall be his beneficidgsignated under the basic group life insurance glahe Company or, in the
absence of such beneficiary designation, the Raati( s estate

Doubt as to Beneficiary. If the Committee has any doubt as to the propereficiary to receive payments pursuant to thisPla
the Committee shall have the right, exercisablésisole and absolute discretion, to cause the @ompo withhold such
payments until this matter is resolv

Discharge of Obligations. The payment of benefits under the Plan to a Beiae§ shall fully and completely discharge 1
Company and each of its subsidiaries and affiliatesthe Committee from all further obligations enthis Plan with respect to
the Participant

11
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SUPPLEMENTAL DEFINED CONTRIBUTION PLAN

7.1

7.2

7.3

ARTICLE 7
TERMS OF ALL PAYMENTS

Delay for Specified Employee:. Notwithstanding any contrary provision of thiaR| if (a) a distribution is scheduled to be rr

to an individual who is a “specified employee” (Wit the meaning of Code Section 409A, taking irdocoaint such elections as
are made from time to time and as are binding bafdhe Company’s deferred compensation plangj,(&@hthe distribution
event is a Separation from Service, then no susthildition shall be before the date that is 6 meiatfter the date of the
individual’'s Separation from Service (except in €vent of his or her death), and any amounts tloaidvhave been distributed
during the 6 months after the individual’s Sepamafrom Service (except in the event of death)ldf@bccumulated and
distributed on the date that is 6 months afterdidte of the individual's Separation from Servicec@pt in the event of his or her
death).

Deferral of Payment. The Participant may defer the commencement oflisisibution following Separation from Service eth
than for Cause to a later date by filing an electigth the Company’s Human Resources Officer. Sarclelection shall not take
effect until at least 12 months after the date dictvit is made and if made within 12 months betbes payment was scheduled
to be made under the previous payment terms, shtbe effective. Such election may not in any ¢aecelerate the timing or
payment schedule of any distribution and the payrdate shall be delayed to not less than 5 ye&es thfe date the distribution
would otherwise have been made without regard ¢b slection

Acceleration of Payments. Except as otherwise specifically provided herampayment scheduled to be made under this Plan
may be accelerated. Notwithstanding the foregdimg Committee, in its sole discretion, may accédeamy payment scheduled
to be made under this Plan in accordance with Gaation 409A (provided that the Participant mayeiett whether his
scheduled payment will be accelerated pursuartisosentence
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MUELLER WATER PRODUCTS, INC.
SUPPLEMENTAL DEFINED CONTRIBUTION PLAN

8.1

8.2

8.3

ARTICLE 8
TERMINATION, AMENDMENT OR MODIFICATION

Termination . The Board reserves the right to terminate the Btaany time. Upon the termination of the Plar, Barticipar's
Account Balance shall be maintained and paid im@znce with the terms of the Plan but no new Com2ontribution
Amounts of any kind will be permitted. Notwithstang the foregoing, earlier payment following termion of the Plan shall be
permitted in accordance with Code Section 409A.Uihe payment of the last amount from any AccowsdaBce, the Plan will
be closed

Amendment. No amendment or termination of the Plan sha#iatly or indirectly deprive any current or formearfcipant or
Beneficiary of all or any portion of any AccountiBiace accrued and vested prior to the effective dasuch amendment or
termination, without the consent of the affectediBipant or Beneficiary

Effect of Payment. The full payment of the applicable benefit undeticles 4 or 5 of the Plan shall completely disg®the
Company, its subsidiaries and affiliates and then@dtee for all obligations to a Participant anchBfciaries under this Pla
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SUPPLEMENTAL DEFINED CONTRIBUTION PLAN

9.1

9.2

9.3

9.4

ARTICLE 9
ADMINISTRATION

Committee Duties. This Plan shall be administered by the Commifiée Committee shall also have the discretion
authority to make, amend, interpret, and enforcaggropriate rules and regulations for the adntiai®n of this Plan and deci
or resolve any and all questions including intetgtiens of this Plan, as may arise in connecticth Wie Plan

Agents. In the administration of this Plan, the Committeay, from time to time, employ or designate agant$ delegate t
them such administrative duties as it sees fitraagl from time to time consult with counsel, actagyior accountants who may
be counsel, actuaries or accountants to the Com

Binding Effect of Decisions. The decision or action of the Committee with eetfo any question arising out of or in connec
with the administration, interpretation and apgiiza of the Plan and the rules and regulations ptgated hereunder shall be
final and conclusive and binding upon all persoasitg any interest in the Plan. Benefits underRtan shall be payable only if
the Committee determines that the Participant tisleth to them under the terms of the PI

Indemnity of Committee . The Company shall indemnify and hold harmlesatleenbers of the Committee against any and all
claims, losses, damages, expenses or liabilitisigrfrom any action or failure to act with resptthis Plan, except in the case
of willful misconduct by the Committee or any of inembers
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SUPPLEMENTAL DEFINED CONTRIBUTION PLAN

10.1

10.2

10.3

ARTICLE 10
CLAIMS PROCEDURES

Filing Of A Claim For Benefits . If the Participant or a Beneficiary (t“claiman”) believes that he or she is entitled to ben:
under the Plan which are not paid to him or whihreot being accrued for his benefit, the claingnall file a written claim
therefore with the Committe

Notification To Claimant Of Decision . Within 90 days after receipt of a claim by then@oittee (or within 180 days if speci
circumstances require an extension of time), then@iitee shall notify the claimant of its decisioittwregard to the claim. In tl
event of such special circumstances requiring &ansion of time, there shall be furnished to tlanchnt prior to expiration of
the initial 90-day period written notice of the emsion, which notice shall set forth the specialuwnstances and the date by
which the decision shall be furnished. If suchrolahall be wholly or partially denied, notice thafrehall be in writing and
worded in a manner calculated to be understoothidyglaimant, and shall set for

(@) the specific reason or reasons for the de
(b) specific reference to pertinent provisions of thenRon which the denial is base
(c) a description of any additional material omimhation necessary for the claimant to perfectthan and an explanation

of why such material or information is necessand

(d) an explanation of the procedure for reviewhaf tlenial and the time limits applicable therateluding a statement
regarding a claima’s right to bring a civil action under ERISA Sectiso2(a).

Procedure For Review. Within 60 days following receipt by the claimanitnotice denying his or her claim, in whole ompiart,
or, if such notice shall not be given, within 6¢/gdollowing the latest date on which such notioald have been timely given,
the claimant shall appeal denial of the claim tindia written application for review with the Corittee. Following such reque
for review, the Committee shall fully and fairlyiew the decision denying the claim. Prior to tleeidion of the Committee, the
claimant shall be provided, on request and freghafge, reasonable access to and copies of reldganinents and an
opportunity to submit issues and comments in wgit
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10.4

10.5

10.6

10.7

Decision on Review. The decision on review of a claim denied in whaién part by the Committee shall be made in
following manner:

(@) Within 60 days following receipt by the Comredtof the request for review (or within 120 dayspécial circumstances
require an extension of time), the Committee shatiify the claimant in writing of its decision witlegard to the claim.
In the event of such special circumstances requaimextension of time, written notice of the exten shall be
furnished to the claimant prior to the commencenoétihe extensior

(b) With respect to a claim that is denied in whalén part, the decision on review shall set fapiecific reasons for the
decision, shall be written in a manner calculateld understood by the claimant, and shall citeiipeeferences to the
pertinent Plan provisions on which the decisiobdased and provide that the claimant is entitledeguest and free of
charge, reasonable access to and copies of reldganments

The decision of the Committee shall be final andobasive.

Action By Authorized Representative Of Claimant. All actions set forth in this Article 10 to beken by the claimant me
likewise be taken by a representative of the claindaly authorized by the claimant to act in hider behalf on such matters.
The Committee may require such evidence as eitlgrreasonably deem necessary or advisable of therity to act of any
such representativ

Effect of Extensions. In the event that the Committee requests additioriormation necessary to determine the clairappea
from a claimant, the claimant shall have at leastidys in which to respond. The period for makirgeaefit determination or
deciding an appeal, as the case may be, shalllbd foom the date of the notification to the claint of the request for additional
information until the date the claimant respondsuoh request or, if earlier, the expiration of deadline provided by the
Committee

Disability Claims . If a claimant challenges the determination ofabifity under this Plan, then Section 10.2 shaltdead with
“45” instead of “90” and “90” instead of “180” ilné number of days in such section, and Section<ital be read with “45”
instead 060" and“9C” instead 0*12C" days in such sectio
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111

11.2

11.3

11.4

ARTICLE 11
MISCELLANEOUS

Unsecured General Creditor. The Participant and his Beneficiaries, heirsceasors and assigns shall have no leg
equitable right, interest or claim in any propestyassets of the Company, its subsidiaries antisadf. Any and all assets of the
Company shall be, and remain, the general, unptedgd unrestricted assets of the Company. The Cayigoabligation under
the Plan shall be merely that of an unfunded ars#cured promise to pay money in the future witpeesto the Participan

Company’s Liability . The Compar’s liability for the payment of benefits shall bdided only by the Plan. The Company st
have no obligation to the Participant under thenRtecept as expressly provided in the P

Taxes. If the whole or any part of the Participant’s Beneficiarys) Account Balance becomes subject to any estdtieritance
income, employment or other tax which the Compamat Affiliate) is required to pay or withhold glCompany (or Affiliate)
will have the full power and authority to withhadahd pay such tax out of any monies or other prgphet the Company (or
Affiliate) holds for the account of the Participdot Beneficiary) whose interests hereunder ardfegtad (other than any porti
of the Participant’s (or Beneficiary’s) Account Bate that is not then payable hereunder). Withioutihg the foregoing, if the
whole or any part of the Participant’s (or Benefigis) Account Balance becomes subject to FICA @iaany state, local or
foreign tax which the Company (or an Affiliate)required to pay or withhold, the Company (or A#tk) will have the full
power and authority to withhold and pay such tagether with any amounts required to be withhetdrfoome tax under Code
Section 3401 or under a corresponding state indamprovision, by reducing and offsetting the Raptint’s Account Balance,
without regard to whether any portion of the P@ptat’s (or Beneficiary’s) Account Balance is theayable hereunder. Prior to
making any payment, the Company (or Affiliate) mmagjuire such releases or other documents fromaamful taxing authority
as it deems necessa

Nonassignability . No interest of any person or entity in, or righteceive a benefit under, the Plan shall be stlrjeany

manner to sale, transfer, assignment, pledge, Ewcipation, attachment, garnishment, or othienakion or encumbrance of
any kind; nor may such interest or right to receivgenefit be taken, either voluntarily or involanily, for the satisfaction of the
debts of, or other obligations or claims againsthsperson or entity, including claims for alimosypport, separate maintenance
and claims in bankruptcy proceedin
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11.5 Domestic Relations Orders.

11.6

(@)

(b)

(€)

Distributions Generally . Notwithstanding Section 11.4, upon receipt oBidvdomestic relations order requiring

distribution of all or a portion of the Participmfccount Balance to an alternate payee, the Cai@enwill cause the
Company to pay a distribution to such alternateepaif he distribution will be paid in a single-suayment in cash. The
distribution will be completed as soon as adminisiely feasible after the Committee determines the order meets
the elements of a valid domestic relations ordeset forth in subsection (b) hereof, or if latehen the terms of the
order have been modified to meet such elementslidobution will be completed unless and until treer constitutes
a valid domestic relations ordt

Requirements of a Domestic Relations Orde. For purposes of this Section, a court order beéliconsidered a val

domestic relations order if it relates to the psta of child support, alimony payments or manedperty rights to a
spouse, former spouse, child or other dependethiedParticipant, and is made pursuant to the dacnesations law of
state. The order should clearly identify the narh#he Participant and the alternate payee, the, Rlath the amount or
percentage of the Participant’s Account Balandeetpaid to the alternate payee, or the manner ichaguch amount or
percentage is to be determined. The order mayenpitire payment of a type or form of benefit othent as provided in
subsection (a) hereof, payment of increased banafibenefits to which the Participant does noehavested right, or
payment of benefits required to be paid to ancditernate payee under another order previouslyméated to be a vali
domestic relations orde

Domestic Relations Order Review Authority. The Committee will have authority to review aretetmine whether
court order meets the conditions of this Sectiowl, ® issue and adopt procedures that may be hétpfalministering
this Section

The Company shall have no liability to any Plantiegrant or Beneficiary to the extent that an AcebBalance is reduced in
accordance with the terms of a domestic relatioderahat the Company applies in good faith.

Coordination with Other Benefits . The benefits provided for a Participant and Bgdint's Beneficiary under the Plan are in

addition to any other benefits available to suctii€ipant under any other plan or program for empks of the Compan
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11.7 Not a Contract of Employment. No Plan Participant or Beneficiary shall have &gt to a benefit under the Plan excep
accordance with the terms of the Plan. Nothing@ioet in the Plan shall be construed as a cortfaanhployment between the
Company and any Participant or to give any Paditifhe right to be retained in the service ofGloenpany.

11.8 Furnishing Information . A Participant or his Beneficiary will cooperaté&twthe Committee by furnishing any and
information requested by the Committee and také stlcer actions as may be requested in order tlitdide the administration
the Plan and the payments of benefits hereul

11.9 Terms. Whenever any words are used herein in the singule the plural, they shall be construed as ¢fiothey were used in
the plural or the singular, as the case may ball icases where they would so apj

11.10 Captions. The captions of the articles, sections and paggy of this Plan are for convenience only and siadlcontrol or
affect the meaning or construction of any of itsyisions.

11.11 Governing Law . The provisions of this Plan shall be construediegned and interpreted according to the laws e@fState o
Georgia, to the extent not preempted by UnitedeSteederal law

11.12 Notice . Any notice or filing required or permitted to gren to the Committee under this Plan shall béicgant if in writing anc
hanc-delivered, or sent by registered or certified mtail

Chair, Compensation and Human Resources Committee
Board of Directors

c/o Mueller Water Products, Inc.

1200 Abernathy Road, N.E.

Atlanta, GA 30328

Such notice shall be deemed given as of the dadelofery or, if delivery is made by mail, as oéttlate shown on the postmark
on the receipt for registration or certification.

Any notice or filing required or permitted to besgn to a Participant under this Plan shall be sigifit if in writing and hand-
delivered, or sent by mail, to the last known addref the Participant.
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11.13 Successor:. The provisions of this Plan shall bind and intar¢he benefit of the Company and its successatsaasigns and tr
Participant, the Participe’s Beneficiaries, and their permitted successorsaanijns

11.14 Validity . In case any provision of this Plan shall be #legr invalid for any reason, said illegality owalidity shall not affect
the remaining parts hereof, but this Plan shattdrestrued and enforced as if such illegal or irvpliovision had never been
inserted hereir

11.15 Incompetent. If the Committee determines in its discretiont #denefit under this Plan is to be paid to a miagersor
declared incompetent or to a person incapable mdlirey the disposition of that person’s properhg Committee may direct
payment of such benefit to the guardian, legalesgntative or person having the care and custodyasf minor, incompetent or
incapable person. The Committee may require prbofioority, incompetency, incapacity or guardiamstas it may deem
appropriate prior to distribution of the benefinyApayment of a benefit shall be a payment forateunt of the Participant and
the Participant’s Beneficiary, as the case mayahd,shall be a complete discharge of any liabilitder the Plan for such
payment amoun

11.16 Counterparts . This instrument may be executed in one or motmtparts each of which shall be legally binding
enforceable
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IN WITNESS WHEREOF , the Company has executed this amended and rk$tkte document as of , 2008.

MUELLER WATER PRODUCTS, INC.

By:
Donald N. Boyce

Its: Chairman, Compensation and Human Resources
Committee
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Exhibit 31.1

CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Gregory E. Hyland, certify that:

1.
2.

I have reviewed this Quarterly Report on Forr-Q of Mueller Water Products, Inc

Based on my knowledge, this report does notaiomny untrue statement of a material fact or améitate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this repor

Based on my knowledge, the financial statememd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operat and cash flows of the registrant as of, andtfe periods presented in this rep

The registrant’s other certifying officer(s) anare responsible for establishing and maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirg @defined in Exchange Act Rules
13&15(f) and 15-15(f)) for the registrant and hay

(@) Designed such disclosure controls and proceduregused such disclosure controls and proceduties tiesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa

(b) Designed such internal control over financial réjpgr or caused such internal control over finah@gaorting to be designed unc
our supervision, to provide reasonable assurargadang the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

(c) Evaluated the effectiveness of the registragisslosure controls and procedures and presenttsi report our conclusions about
the effectiveness of the disclosure controls andgulures, as of the end of the period coveredibyéport based on such
evaluation; ant

(d) Disclosed in this report any change in the regid’s internal control over financial reporting thatomed during the registre's
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the regast’ s internal control over financial reporting; e

The registrant’s other certifying officer(s) andave disclosed, based on our most recent evafuat internal control over financial
reporting, to the registrant’s auditors and theitacmnmittee of the registrant’s board of direct@yspersons performing the equivalent
functions):

(@) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmhcial information; ant

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin

Date: February 9, 20C By: /s/ GREGORYE. HYLAND

Gregory E. Hylanc
Chief Executive Office



Exhibit 31.2

CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

[, Evan L. Hart, certify that:

1.
2.

I have reviewed this Quarterly Report on Forr-Q of Mueller Water Products, Inc

Based on my knowledge, this report does notaiomny untrue statement of a material fact or améitate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this repor

Based on my knowledge, the financial statememd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operat and cash flows of the registrant as of, andtfe periods presented in this rep

The registrant’s other certifying officer(s) anare responsible for establishing and maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirg @defined in Exchange Act Rules
13&15(f) and 15-15(f)) for the registrant and hay

(@) Designed such disclosure controls and proceduregused such disclosure controls and proceduties tiesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa

(b) Designed such internal control over financial réjpgr or caused such internal control over finah@gaorting to be designed unc
our supervision, to provide reasonable assurargadang the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

(c) Evaluated the effectiveness of the registragisslosure controls and procedures and presenttsi report our conclusions about
the effectiveness of the disclosure controls andgulures, as of the end of the period coveredibyéport based on such
evaluation; ant

(d) Disclosed in this report any change in the regid’s internal control over financial reporting thatomed during the registre's
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the regast’ s internal control over financial reporting; e

The registrant’s other certifying officer(s) andave disclosed, based on our most recent evafuat internal control over financial
reporting, to the registrant’s auditors and theitacmnmittee of the registrant’s board of direct@yspersons performing the equivalent
functions):

(@) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmhcial information; ant

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin

Date: February 9, 20C By: /s/ EvaN L. H ART

Evan L. Hart
Chief Financial Officel



Exhibit 32.1

CERTIFICATION PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

The certification set forth below is being subndtta connection with the Quarterly Report on For®aQ of Mueller Water Products, In
(the “Report”) for the purpose of complying with Rl 3a-14(b) or Rule 15d-14(b) of the Securitiesiange Act of 1934 (the “Exchange

Act”) and Section 1350 of Chapter 63 of Title 1&toé United States Code.
I, Gregory E. Hyland, the Chief Executive Officéueller Water Products, Inc., certify that, teethest of my knowledge:

1. The Report fully complies with the requirementsSefiction 13(a) or 15(d) of the Exchange Act;

The information contained in the Report fairly mrets, in all material respects, the financial ctodiand results of operations of Muel
Water Products, In

Date: February 9, 20C By: /s/ GREGORYE. HYLAND
Gregory E. Hylanc
Chief Executive Office




Exhibit 32.2

CERTIFICATION PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

The certification set forth below is being subndtta connection with the Quarterly Report on For®aQ of Mueller Water Products, In
(the “Report”) for the purpose of complying with Rl 3a-14(b) or Rule 15d-14(b) of the Securitiesiange Act of 1934 (the “Exchange

Act”) and Section 1350 of Chapter 63 of Title 1&toé United States Code.
[, Evan L. Hart, the Chief Financial Officer of Miex Water Products, Inc., certify that, to the telsmy knowledge:

1. The Report fully complies with the requirementsSefiction 13(a) or 15(d) of the Exchange Act;

The information contained in the Report fairly mrets, in all material respects, the financial ctodiand results of operations of Muel
Water Products, In

Date: February 9, 20C By: /s/ EvaN L. H ART
Evan L. Hart
Chief Financial Officel




