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Introductory Note

In this annual report on Form 10-K (the “annualof), the “Company,” “we,” “us” or “our” refer tdvlueller Water Products, Inc. and
subsidiaries or their management. With regard @cGbmpany’s segments, “we,” “us” or “ouriay also refer to the segment being discussi
its management.

Certain of the titles and logos of our product&reiiced in this annual report are our intellecuaperty. Each trade name, trademark or
servicemark of any other company appearing inahisual report is the property of its holder.

Unless the context indicates otherwise, wheneverefer in this annual report to a particular fisgahr, we mean the fiscal year ended
September 30 in that particular calendar year. \eage our businesses and report operations thtbrgg segments: Mueller Co., U.S. Pipe
and Anvil, based largely on the products sold dwedcustomers served.

Industry and Market Data

In this annual report, we rely on and refer to infation and statistics regarding economic condgtiand trends, the demand for our wi
infrastructure, flow control and piping componeystem products and the competitive conditions we fa serving our customers and end
users.

Most of the companies that compete in our particindustry segments are not publicly traded. Acoagly, other than certain trade data
with respect to fire hydrants, ductile iron pipalamater valves, no current public information isigable with respect to the size of such
markets or our relative strength or competitiveifpms. Our statements in this annual report abautrelative market strength and competitive
position with respect to other products are basedw beliefs, internal studies and our judgments.

Forward-Looking Statements

This annual report contains certain statementsntfagt be deemed “forward-looking statements” witthie meaning of Section 21E of the
Securities Exchange Act of 1934, as amended (thelf&nge Act”), and Section 27A of the Securitie$ #1933, as amended (the “Securities
Act”). All statements, other than statements ofdrisal fact, that address activities, events arettgpments that we intend, expect, project,
believe or anticipate will or may occur in the fidware forward-looking statements. Such statenametbased upon certain assumptions and
assessments made by us in light of our experienzeperception of historical trends, current candis and expected future developments.
Actual results and the timing of events may diffigmificantly from those projected in such forwdodking statements due to a number of
factors, including those set forth in the sectiatitieed “RISK FACTORY” in Item 1A of Part | of this annual repo
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PART I
Item 1. BUSINESS
Our Company

We are a leading North American manufacturer andketar of a broad range of water infrastructureyftontrol and piping component
system products for use in water distribution neks@and water treatment facilities. We also aa agolesale distributor, especially in
Canada, for products we manufacture and produatsatie manufactured by other companies. Our broadlpt portfolio includes engineered
valves, fire hydrants, pipe fittings, water metansl ductile iron pipe, which are used by municipedi as well as the residential and non-
residential construction for heating, ventilatiordair conditioning (“HVAC”), fire protection, inditrial, energy and oil & gas industries. Our
products enjoy leading positions due to their girbrand recognition and reputation for quality ardvice. We believe that we have one of the
largest installed bases of iron gate valves amdhfrdrants in the United States. At September 809 2our installed products included more
than three million fire hydrants and more thanr@hion iron gate valves. Because of our produdlgy and brand strength, we have products
that are specified for use in 99 of the largest i@fropolitan areas in the United States. Our largelled base, broad product range and well-
known brands have led to long-standing relatiorshijth the key distributors and end users of oodpcts. Approximately 75% of our net
sales during fiscal 2009 came from products forclwhie believe we have a leadership position inthiged States and Canada. For fiscal
2009, our net sales were $1,427.9 million.

We manage our businesses and report operationggthtbree business segments, based largely upgmdbects sold and the customers
served: Mueller Co., U.S. Pipe and Anvil.

Mueller Co.

Mueller Co. manufactures valves for water and gatemss, including iron gate, butterfly, tappingeck, plug and ball valves, as well as
dry-barrel and wet-barrel fire hydrants and a link of metering and pipe repair products suchlasps and couplings used to repair leaks in
water and gas distribution systems. The businesspabvides residential and commercial meter prizd&ales of Mueller Co. products are
driven principally by spending on water and wastewanfrastructure upgrade, repair and replacerardtconstruction of new water and
wastewater infrastructure, which is typically asatedd with new community residential constructidrdevelopments. We estimate that a
majority of Mueller Co.’s fiscal 2009 sales were iiofrastructure upgrade, repair and replacement.

U.S. Pipe

U.S. Pipe manufactures a broad line of ductile pigre, restraint joint products, fittings and otldeictile iron products. U.S. Pipe prodi
are sold primarily to waterworks distributors, aaators, municipalities, utilities and other govaental agencies. A substantial percentage of
ductile iron pipe orders result from contracts that bid by contractors or directly issued by mipailities or utilities. We estimate that a
majority of U.S. Pipe’s fiscal 2009 sales wereifdrastructure upgrade, repair and replacement.

Anvil

Anvil manufactures and sources a broad range afyats including a variety of fittings, couplingsirtgers, nipples, valves and related
pipe products for use in non-residential constorctor HVAC, fire protection, industrial, energydhail & gas applications. Anvil sells
primarily through a network of distributors to adsivariety of end users. These distributors andcst primarily through Anvil’s distribution
centers located in the United States and Canaddaélitve Anvil's network of distributors is the ¢gast such distribution network serving
similar end users.
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The table below illustrates each segment’s nessaleing fiscal 2009, major product lines, produasitions, selected brand names and
primary end users.

Mueller Co. U.S. Pipe Anvil
Net sales (in millions $547.1 $410.9 $ 469.9
Major product lines (product position Fire hydrants (#1) Ductile iron pipe (#1) Pipe fittings and
in U.S. and Canada*) Iron gate valves (#1) couplings (#1)
Butterfly and ball Grooved products (#2)
valves (#1) Pipe hangers (#2)

Plug valves (#2)
Brass water
products (#2

Selected brand nam Mueller® U.S. PIPE® Anvil ®
Pratt® TYTON © AnvilStar®
Milliken™ TYTON JOINT® SPFe
Jones® TR FLEX® Merit ©
Hersey® USIFLEX ® Gruvlok®
HydroGate® FIELD LOK @ Beck™
Canada Valve™ MJ FIELD LOK® Picoma™**
Mueller Service™ HP LOK® J.B. Smith™
U.S. PIPE® FAST FAB Catawissa™ Anvil-Strut®
TRIM TYTON @
Primary end use Water and wastewat Water and wastewat HVAC, fire protection,
infrastructure infrastructure industrial, energy and
oil & gas

* Product position information is based on our est@m®f our sales compared to the sales of ouripahcompetitors for these prodt
categories. Our estimates were based on interaysas and information from trade associationsandlistributor networks, where
available.

**  Certain assets of the Picoma business were divestédvember 200¢
The Public Offerings and the Spin-off

Mueller Water Products, Inc. is a Delaware corpgorathat was incorporated on September 22, 2008 mutheé name Mueller Holding
Company, Inc. It is the surviving corporation oé tmerger on February 2, 2006 of Mueller Water PetgjlLLC and Mueller Water Products
Co-Issuer, Inc. with and into Mueller Holding Compalnc. We changed our name to Mueller Water Petgjunc. on February 2, 2006. On
June 1, 2006, we completed an initial public offgrof 28,750,000 shares of Series A common stock.

On December 14, 2006, Walter Energy, Inc. (“Waliaergy”, formerly Walter Industries, Inc.) distriledl to its shareholders 85,844,920
shares of our Series B common stock (the “Spinyof@h January 28, 2009, each share of Series B aomstock was converted into one share
of Series A common stock.

On September 23, 2009, we completed a public offesf 37,122,000 shares of our Series A commorkstoc

Our principal executive offices are located at 12B@rnathy Road N.E., Suite 1200, Atlanta, GeoB§ida28, and our main telephone
number at that address is (770) 206-4200.
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Business Strategy

Our business strategy is to capitalize on the |aageactive and growing water infrastructure méskeorldwide. Key elements of this
strategy are as follows:

We will maintain our leadership positions with owwustomers and end users.

We will maintain our leadership positions with @mustomers and end users by leveraging our largallied base; the specification of our
products which includes use in 99 of the large§th@tropolitan areas in the United States; ourbtisteed and extensive distribution channels;
and our broad range of leading water infrastructilogr control and piping component system produasswell as by developing and
introducing additional products and services.

We will continue to enhance operational excellence.

We will continue to pursue superior product engimeg design and manufacturing by investing in tethgically advanced
manufacturing processes such as lost foam cagtihgatomated molding machinery. We will also segostunities to improve manufacturi
efficiency safely, such as through completing cenwrautomated ductile iron pipe operation, incregsiire use of our manufacturing facility in
China and continuing our other cost-reduction dfidiency initiatives. We will continue to expanhlé use of LEAN manufacturing and Six
Sigma business improvement methodologies whereopppte to capture higher levels of quality, seevamd operational efficiencies safely.
We will also continue to evaluate sourcing cerf@ioducts wherever doing so will lower our costsle/naintaining quality.

We will increase the breadth and depth of our pradsi and services.

We will continue to focus on delivering value tor@ustomers and end users by increasing the breadtllepth of our products and
services. Further, though acquisition and intedeaielopment of proprietary technologies and int&llal capital, we will continue to enhance
and develop products and services recognized &r gjuality and reliability for our customers amttlausers. For example, Mueller Co. has
introduced a product that blocks reverse flows afes-borne contaminants from a fire hydrant inteager main. We will continue to seek to
add value to our customers and end users throwglisitions and internal development.

We will expand internationally.

We will selectively pursue attractive internation@portunities, including potential acquisitiortsat may enable us to enter new markets
with growth potential, strengthen our current cotitpye positions, enhance our existing product niffgs, expand our technological capabili
or provide synergy opportunities.

Description of Products

We offer a full line of water infrastructure, flogontrol and piping component system products inthiged States and Canada. Our
principal products are ductile iron pipe, water gag valves, fire hydrants and a complete rangppef fittings, couplings, hangers and nipples.
Our products are generally designed, manufacturddested in compliance with industry standards.

Mueller Co.

Water and Gas Valves and Related Productdueller Co. manufactures valves for water and gagems, including iron gate, butterfly,
tapping, check, plug and ball valves. Water andvgd#es and related products accounted for apprataly $370.0 million, $470.5 million and
$503.5 million of our gross sales during fiscal 20P008 and 2007, respectively. All of our valvedurcts are used to control transmission of
potable (drinkable) water, non-potable water or. §éater valve products typically range in size fréfa inch to 36

3
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inches in diameter, but we also manufacture sicguifily larger valves as custom order work throughHbenry Pratt division. Most of these
valves are used in water distribution and wateatinent facilities.

We also produce small iron valves, meter bars sredstopper fittings for use in gas systems. Intamd we manufacture machines and
tools for tapping, drilling, extracting, installirapd stopping-off, which are designed to work vathi water and gas fittings and valves as an
integrated system.

Fire Hydrants. Mueller Co. manufactures dry-barrel and wet-bdirelhydrants. Sales of fire hydrants and fire flydrparts accounted
for approximately $114.4 million, $175.4 million&$193.1 million of our gross sales in fiscal 202008 and 2007, respectively. We sell fire
hydrants for new water infrastructure developmérg,protection systems and water infrastructupaneand replacement projects.

Our fire hydrants consist of an upper barrel anzzieosection and a lower barrel and valve sectiah¢onnects to a water main. In dry-
barrel hydrants, the valve connecting the barr¢hefhydrant to the water main is located belowgdbat or below the frost line, which keeps
the hydrant upper barrel “dry”. We sell dry-barfied hydrants with the Mueller and U.S. Pipe brasagnes in the United States and the Mueller
and Canada Valve brand names in Canada. We alse anlakited number of wet-barrel hydrants, wheeetalves are located in the hydrant
nozzles and the barrel contains water at all tindést-barrel hydrants are made for warm weatherati® in locations such as California and
Hawaii and sold under the Jones brand name.

Most municipalities have a limited number of hydrarands that are approved for installation witthiair system due to the desire to use
the same tools and operating instructions acrases shistem and to minimize inventories of sparéspak/e believe that our large installed base
of hydrants throughout the United States and Caaadabur reputation for superior quality and perfance, together with our incumbent
specification position, have contributed to thellag positions of our key products. Our large ilisthbase of more than three million fire
hydrants also leads to recurring sales as compsmdéian installed hydrant are replaced from timéne.

Other Products and ServicesMueller Co. manufactures a full line of meteringghcts for the water industry, marketed under the
Mueller Systems and Hersey Meters names. TheseipioHave the capability to measure water from lsrasidential flows to fire and master
meter applications. We also offer Automated Meteaéing and Advanced Meter Infrastructure meteraigt®ns. Other products include pipe
repair products, such as clamps and couplings tesexpair leaks in water and gas distribution systeand municipal castings, such as manhole
covers and street drain grates. We sell these ptedmder the Mueller and Jones brand names. \Wepadside installation, replacement and
maintenance services on new and existing valvedranys and service lines under the Mueller Serviead name. Services include wet taps,
dry installs, line stops and main-to-meter conmmediwith full excavation and refurbishment.

U.S. Pipe

U.S. Pipe manufactures a broad line of ductile pie, restraint joint products, fittings and otkeictile cast iron products. Ductile iror
a cast iron that is heat-treated to make it legebrU.S. Pipe’s net sales were $410.9 milliob46.0 million and $537.1 million during fiscal
2009, 2008 and 2007, respectively.

Our ductile iron pipe typically ranges from 4 inshte 64 inches in diameter and up to 20 feet igtlerDuctile iron pipe is used primarily
for potable water distribution systems, small watgstem grids, reinforcing distribution systemsliding looping grids and supply lines),
major water transmission mains, wastewater cotlactiystems, sewer force mains and water treatnamtsp We believe ductile iron pipe is
preferred for most municipal uses because ofiiength, ductility and long life.

Our Fast Fabricators business manufactures arglasbtload line of fabricated pipe, coated pipelaed pipe products used primarily in
wastewater treatment facilities.
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Anvil

Anvil products include a variety of fittings, coings, hangers, nipples, valves and related pipdymts for use in non-residential
construction for industrial, power, HVAC, fire peation and oil & gas applications. Anvil's net salgere $469.9 million, $595.2 million and
$555.8 million in fiscal 2009, 2008 and 2007, restjwely. Approximately $179.5 million, $229.7 main and $200.4 million, respectively, of
these net sales were of products manufactureditoyghrties.

The majority of Anvil products are not specified &y architect or an engineer, but are requirecetmbanufactured to industry
specifications, which could include material conipos, tensile strength and various other requinet®eMany products carry the Underwriters
Laboratory (“UL”"), Factory Mutual (“FM”) or othergproval rating.

Fittings and Couplings. Anvil manufactures threaded and grooved pipe fiirPipe fittings and couplings join two piecepipfe
together. Listed below are the four primary categgoof pipe fittings and couplings that we manufaet

. Cast Iron Fittings. Cast iron is the most economical threaded fittimggerial and is the standard used in the UnitetkSta
for low pressure applications such as sprinkletesgs and other fire protection systems. We belibaéethe substantial
majority of our cast iron products are used inftreeprotection industry, with the remainder usedtieam and other HYAC
applications

. Malleable Iron Fittings and Union. Malleable iron is a cast iron that is I-treated to make it stronger, allowing a thin
wall and a lighter product. Malleable iron is prinhaused to join pipe in various gas, plumbing atAC applications

. Grooved Fittings, Couplings and ValveiUnlike typical pipe connections where pipes arenemted by screwing them intc
fitting or welding them together, grooved producse a threadless pipe-joining method that doesenpiire welding. We
purchase products, such as grooved copper andestasteel fittings, that complement our groovestipct offerings to
enable us to serve our custon’ project requirements bette

. Threaded Steel Pipe CouplingThreaded steel pipe couplings are used by plumédninelectrical end users to join pipe
conduit and by pipe mills as threaded end protsc

Hangers. Anvil manufactures a broad array of pipe hangeid supports. Standard pipe hangers and suppertsed in fire sprinkler
systems and HVAC applications where the objectu® iprovide rigid support from the building stuet. Special order, or engineered, pipe
supports are used in nuclear power plants, fossiep plants, petrochemical plants and refineriesrertthe objective is to support a piping
system that is subject to thermal, dynamic or sieisnovement.

Nipples. Anvil manufactures pipe nipples, which are usedxpand or compress the flow between pipes of diffediameters. The pipe
nipple product line is a complementary product rirfig that is packaged with cast iron for fire patien products, malleable iron for industrial
applications and our forged steel products fo&ojlas and chemical applications and is also a gémpdumbing item.

Other Products. Anvil also distributes other products including fajged steel pipe fittings, hammer unions, buligd and swage
nipples used to connect pipe in oil & gas applaadiand (b) standard steel and polyvinyl chlori®®/C”) conduit couplings and elbows used
to carry wire and cable in electrical applications.
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Sales, Marketing and Distribution

We sell primarily to distributors. Our distributcaise generally non-exclusive, but we attempt tgratiurselves with key distributors in
every market we serve.

Mueller Co.

Mueller Co. sells its products, primarily througistdbutors, to a wide variety of end use customexduding municipalities, water and
wastewater utilities, gas utilities, and fire priten and construction contractors. Sales of oadpcts by distributors are heavily influenced by
the specifications for the underlying projects. Appmately 17%, 19% and 16% of Mueller Goriet sales were to Canadian customers in
2009, 2008 and 2007, respectively.

At September 30, 2009, Mueller Co. had 102 salpesentatives in the field and 95 inside marketind sales professionals, as well as
52 non-employee manufacturers’ representativeaddfition to calling on distributors, these repreatves also call on municipalities, water
companies and other end users to ensure thattdegs specified for their projects are our produstcomparable to our products,
Municipalities often require contractors to use shene products that have been historically usetidtymunicipality.

Mueller Co.’s large installed base, broad prodaoge and well-known brands have led to many loageshg relationships with the
leading distributors in the industries we serve. §&aerally ship our products directly to distritngtérom our plants. Our distribution network
covers all of the major locations for our produatshe United States and Canada. Although we harvg-term relationships with most of our
top distributors, we typically do not have longatecontracts with our distributors and we do noteéhewitten contracts with our two largest
distributors. These top two distributors togetheraaunted for approximately 31%, 36% and 41% of N&weTo.’s net sales in fiscal 2009, 2008
and 2007, respectively. The loss of either of thistibutors could have a material adverse efd@cbur business. See “Item 1A. RISK
FACTORS—We depend on a group of major distributors significant portion of our sales; any losste#se distributors could reduce our
sales and continuing consolidation among distritautould cause price pressure.”

U.S. Pipe

U.S. Pipe products are sold primarily to waterwatlgtributors, contractors, municipalities, utéi and other governmental agencies. A
substantial percentage of ductile iron pipe ordessilt from contracts that are bid by contractardiectly issued by municipalities or utilities.
An increasing portion of ductile iron pipe salesnade through independent waterworks distribuds.maintain numerous supply depots in
leased space throughout the United States in addii our owned facilities.

At September 30, 2009, U.S. Pipe had a sales @fr886 sales representatives in the field and inskand sales engineers who sell our
products throughout the United States. We haveldd/ithe United States into four geographic tefiggreach managed by a regional sales
manager. Our in-house sales personnel and thitg-pEpresentatives take our non-U.S. orders.

U.S. Pipe’s top customer, a distributor with whoma do not have a written contract, represented appedely 15%, 17% and 24% of
U.S. Pipes net sales in fiscal 2009, 2008 and 2007, respygtiWe believe the loss of this customer couldeha material adverse effect on
business. See “Iltem 1A. RISK FACTORS—We depend groap of major distributors for a significant gort of our sales; any loss of these
distributors could reduce our sales and contingimgsolidation among distributors could cause ppiessure.”
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Anvil

Approximately 71%, 71% and 72% of Anvil's net salesre to customers in the United States duringafi2009, 2008 and 2007,
respectively. Approximately 26% of Anvil’s net saleere to Canadian customers during fiscal 20098 2hd 2007.

Anvil's sales in the United States are primarilydistributors who then sell the products to a widgety of end users including
commercial contractors. At September 30, 2009, sgales force in the United States consisteds®f dales and customer service
representatives and 61 independent sales représesatainvil ships products primarily from four neajregional distribution centers, from
which we are generally able to provide 24-hour dwoonind.

In Canada, approximately 80% of Anvil's net salessdirectly to contractors and approximately 209%\ofil’s net sales are to
distributors. Canadian end users are similar tegho the United States. Anvil's Canadian salesd@onsists of approximately 114 sales and
customer service employees. Products sold to ardotiaare shipped from 17 branch locations throug@@nada. Each of Canada’s five major
provinces has at least one branch location fosdaléistributors.

Anvil generally does not have written contractshwiis distributors, although it has long-term riglaships with most of its top
distributors. Anvil's top three distributors togettaccounted for approximately 12% of Anvil's netes in fiscal 2009 and 13% of its net sales
in fiscal 2008 and 2007. The loss of any one o$ehdistributors could have a material adverse effeour businesses. See “ltem 1A. RISK
FACTORS—We depend on a group of major distribuforsx significant portion of our sales; loss of afythese distributors could reduce our
sales and continuing consolidation among distritsuéould cause price pressure.”

Backlog

Our backlog is not significant, except for U.S. &gnd the Henry Pratt division of Mueller Co. Othareller Co. divisions generally fill
customer orders within two to four weeks from reteif the order. Henry Pratt manufactures partddiaye projects that typically require
design and build specifications. The delivery l&atk for parts used for these projects can beras & nine months. Backlog for U.S. Pipe and
Henry Pratt is presented below.

September 30
2009 2008
(in millions)
U.S. Pipe $ 58.& $ 671
Henry Prati 63.€ 81.t

Manufacturing
See “Item 2. PROPERTIES” for a description of otingipal manufacturing facilities.

We will continue to expand the use of LEAN manufigicty and Six Sigma business improvement methodedoghere appropriate to
capture higher levels of quality, service and openal efficiencies safely.

Mueller Co.

At September 30, 2009, Mueller Co. operated 13 f@atwring facilities in the United States, Canadd €hina. Our manufacturing
operations include foundry, machining, fabricatiassembly, testing and painting operations. Ndallities perform each of these operations.
Our existing manufacturing capacity is sufficieot hear-term requirements. We have no current glaegpand capacity.

7



Table of Contents
Index to Financial Statements

Mueller Co. foundries use two casting techniquest, foam and green sand. We utilize lost foam teldgy for fire hydrant production in
our Albertville, Alabama facility and for iron gat@lve production in our Chattanooga, Tennessektyad he lost foam process has several
advantages over the green sand process for higimeoproducts, including a reduction in the numidenanual finishing operations, lower
scrap levels and the ability to reuse some of thterrals. The selection of the appropriate castiethod, pattern, comgaking equipment, sal
and other raw materials depends on the final prioglnd its complexity, specifications, function antended production volume.

U.S. Pipe

At September 30, 2009, U.S. Pipe operated threitifzcin the United States for manufacturing dieciron pipe. We utilize the
Delavaud centrifugal casting process, which cosgistntroducing molten iron into a rapidly turnisteel mold and relying on the centrifugal
force to distribute molten iron around the innerface of the mold to produce ductile iron pipe oifarm quality.

Fast Fabricators operates a small number of relgtemall facilities throughout the United Stateattprimarily fabricate, coat and line
ductile iron pipe.

Anvil

At September 30, 2009, Anvil operated 11 manufargufiacilities in the United States and Canada. @anufacturing operations include
foundry, heat treating, machining, fabricating,emsbling, testing and painting operations. Not aiilities perform each of these operations.
Our foundry operations employ automated vertical laorizontal green sand molding equipment. Our petglare made in a high volume
production environment using high-speed computatroied machines and other automated equipment.

Raw Materials and Purchased Components

Our products are made using several basic raw rasteincluding scrap steel, scrap iron, sandnrdsiass ingot, steel pipe, coke and
various purchased components. These materialsiiereand are expected to continue to be readifabl@and competitively priced.

Average scrap iron prices paid by U.S. Pipe dufiseal 2009 were $224 per ton compared to $392qreduring fiscal 2008. The
average price paid during the fourth quarter afdi£009 was $259 per ton. Approximately 95% ofrttegal content of U.S. Pipe’s ductile iron
pipe has been recycled.

Brass prices have moved directionally similar tapdron prices. The average price paid for bragetiat Mueller Co. in fiscal 2009 was
approximately 37% lower than the average price paftscal 2008.

We can give no assurance that the price of rawnmmagevill remain at current levels or that we Wik able to increase prices to our
customers to offset any future cost increases!18a 1A. RISK FACTORS— Our business is subjectisik of cost increases and fluctuations
and delays in the delivery of raw materials ancchased components.”

Research and Development

Our research and development (“R&D”) facilities &veated in Smithfield, Rhode Island for Mueller.@md Anvil and Bessemer,
Alabama for U.S. Pipe. The primary focus of thesmugs is to develop new products, improve and eefixisting products, and obtain and
assure compliance with industry approval certifaad or standards (such as American Water Worke@ason, UL, FM and The Public
Health and Safety Company). At September 30, 28@%mployed 37 people dedicated to R&D activitedsyhich 22 were degreed
engineers. We actively seek patent protection whessible to prevent copying of our proprietarydurcts.
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Ideas are generated by manufacturing, marketiRRdd personnel. In order for development of a projedegin, all three of these
disciplines must agree on the suitability of thejgct and determine an estimated return on investnAdter approval, it typically takes 6 to
12 months to tool, test and start production. TB&®Ream typically works on various products simuakausly.

R&D expenses were $6.9 million, $5.7 million and@bdillion during fiscal 2009, 2008 and 2007, redpely.
Patents, Licenses and Trademarks

We have active patents and trademarks relatiniget@ésign of our products and trademarks for camds and products. Most of the
patents for technology underlying our products hasen in the public domain for many years, and waat believe third-party patents
individually or in the aggregate are material to businesses. However, we consider the pool ofry information, consisting of expertise
and trade secrets relating to the design, manufaetud operation of our products to be particulamgortant and valuable. We generally own
the rights to the products that we manufacturesatidand we are not dependent in any material vipywany license or franchise to operate.

Seasonality

See “ltem 7. MANAGEMENT’S DISCUSSION AND ANALYSIS BFINANCIAL CONDITION AND RESULTS OF
OPERATIONS—Effect of Inflation; Seasonality.”

Competition

The U.S. and nott.S. markets for water infrastructure, flow contaold piping component system products are competitiowever, fo
most of our product offerings, there are only a ampetitors. Although many of our competitors wedl-established companies with strong
brand recognition, we believe that each of our gduct offerings has unique competitive advantagésconsider our installed base, product
quality, service level, brand recognition, pricieetiveness of distribution and technical suppgonbe primary competitive factors.

The competitive environment for Mueller Co. produist mature and most end users are slow to trangii brands other than their
historically preferred brand. It is difficult toénease market share in this environment. We betieaeMueller Co. fire hydrants and valves
enjoy strong competitive positions based largelyhair quality, dependability and strong brand nsimidne principal competitors for fire
hydrants and iron gate valves are McWane, Inc.Aandrican Cast Iron Pipe Company. The primary coitgrstfor our brass products are The
Ford Meter Box Company, Inc. and A.Y. McDonald Mép. Many brass valves are interchangeable amdfegatit manufacturers.

The ductile iron pipe industry is highly compet#iwith a small number of manufacturers of ductitmipipe and fittings. Our major
competitors are McWane, Inc., Griffin Ductile Ir@ipe Company and American Cast Iron Pipe Compaddit®nal competition for ductile
iron pipe comes from pipe composed of other mdtersaich as PVC, high-density polyethylene (“HDREY)ncrete, fiberglass, reinforced
plastic and steel. Although ductile iron pipe ipitally more expensive to purchase than most comgpé&rms of pipe, ductile iron pipe has the
advantages of longevity, strength, ease of insiafalack of maintenance problems and environmentstainability.

The competitive environment for Anvil's productshighly competitive, price sensitive and vulneratoléhe increased acceptance of
products produced in perceived lmost countries, such as China and India. We congétearily on the basis of availability, serviceige anc
breadth of product offerings. Our primary compestim the United States are Ward Manufacturing C.lfor cast iron and malleable iron
fittings, Victaulic Company and the Tyco EngineeRrdducts and Services segment of Tyco Interndticafor
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ductile grooved fittings and ERICO Internationalr@aration, NIBCO INC. and Carpenter & Paterson, foc pipe hangers. Our mechanical
and industrial customers have been slower to agrepiucts manufactured outside the United Statesrdhan our fire protection customers.

Environmental Matters

We are subject to a wide variety of laws and retjpda concerning the protection of the environmbnoth with respect to the operatior
many of our plants and with respect to remediatingronmental conditions that may exist at our @md other properties. We strive to corr
with federal, state and local environmental lawd segulations. We accrue for environmental expenssgdting from existing conditions that
relate to past operations when the costs are pl®hall reasonably estimable. These expenses we@tilon, $6.8 million and $8.0 million
during fiscal 2009, 2008 and 2007, respectively.d&fgitalize environmental expenditures that inceehe life or efficiency of property or that
reduce or prevent environmental contamination. ahpkpenditures for environmental requirementsaatécipated to be approximately $3.2
million during fiscal 2010. Capitalized environmahtelated expenditures were $3.7 million, $2.9ionland $16.2 million during fiscal 2009,
2008 and 2007, respectively.

In September 1987, we implemented an Administrafisasent Order (*“ACO”) for our Burlington, New Jeysplant that was required
under the New Jersey Environmental Cleanup ReslpititysiAct (now known as the Industrial Site Recoy@ct). The ACO required soil and
ground water cleanup, and we have completed, avel fegeived final approval on, the soil cleanupineg by the ACO. U.S. Pipe continues
to pump and treat ground water at this site. Funtamediation could be required. Long-term grouredenr monitoring is also required to verify
natural attenuation. We do not know how long growader monitoring will be required, and do not be& monitoring or further remediation
costs, if any, will have a material adverse effecour financial condition or results of operations

In June 2003, Solutia, Inc. and Pharmacia Corpmmgtiollectively “Solutia”) filed suit against U.Bipe 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 degree with the Bnwirental Protection Agency (“EPA”). U.S. Pipe aedtain co-defendants subsequently
reached a settlement with the EPA concerning ttaddility for certain contamination in and aroundiliston, which was memorialized in an
Administrative Order and Order on Consent (“AOQCiat became effective in January 2006. U.S. Pipedashed a settlement agreement
whereby Phelps Dodge Industries, Inc., a co-defetnalad co-respondent on the AOC, has assumed @p&sBbligation to perform the work
required under the AOC.

U.S. Pipe and the other settling defendants cortteatdthe legal effect of the AOC extinguishes 8als claims and they filed a motion
for summary judgment to that effect. Discoveryhistmatter was stayed while the motion for sumnjaaigment 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 Court of Appeddslined to take the appeal. We currently haveasisito form a view with 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€ti€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, wamtess, nuisance, trespass and outrage)
arising from the creation and disposal of “foundayd” alleged to contain harmful levels of PCBs
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and other toxins, including arsenic, cadmium, chitom lead and zinc. The plaintiffs originally sowgtamages for real and personal property
and for other unspecified personal injury. On Jan2007, a motion to dismiss was granted to U.Se Bnd certain co-defendants as to the
claims for negligence, failure to warn, nuisancespass and outrage. The remainder of the complaisidismissed with leave to file an
amended complaint. On July 6, 2007, plaintiffsdilesecond amended complaint, which dismissed plaims relating to U.S. Pipe’s former
facility located at 2101 West 20 Street in AnnistAtabama and no longer alleges personal injurindaPlaintiffs filed a third amended
complaint on July 27, 2007. U.S. Pipe and the odeéendants have moved to dismiss the third ameoadeglaint. On September 24, 2008,
court issued an order on the motion, dismissingtaiens for wantonness and permitting the plaistif move forward with their claims of
nuisance, trespass and negligence. We believatina¢rous procedural and substantive defenses ailalale. We currently have no reasons
basis to form a view with respect to the probapitit amount of liability in this matter.

Environmental advocacy groups, relying on standastiablished by California’s Proposition 65, areksgg to eliminate or reduce the
content of lead in water infrastructure producte@d for sale in California and other jurisdictsoisome of our subsidiaries previously entered
into settlement agreements with these environmathabcacy groups to modify products or offer subsds for sale in California. California
recently passed Assembly Bill No. 1953 that redefjras of January 1, 2010, the term “lead freeéter to a weighted average lead content of
the wetted surface area of the pipes, fittingsfatdres of not more than 0.25%. Mueller Co. ceaslgigments of brass products not complying
with this standard to customers in California scél 2009. Legislation to substantially restrietdeontent in water infrastructure products also
has been introduced in the U.S. Congress. Congrestate jurisdictions may enact similar legislatto restrict the content of lead in water
products, which could require us to incur additiawsts to modify production. Although Mueller Gaw produces “lead free” brass products,
most of Mueller Co.’s brass valve products consairall amounts of lead.

In March 2004, Anvil entered into a Consent Ordéhwthe Georgia Department of Natural Resourceandigg alleged hazardous waste
violations at Anvil's former foundry facility in 8tesboro, Georgia. Pursuant to the Consent Oradeagnreed to perform various investigatory
and remedial actions at our former foundry andfiin@he total estimated costs have been accrued.

Although no assurance can be given that we willk@otequired in the future to make material expeemes relating to environmental lar
or legally mandated site cleanup, we do not belawéis time that the compliance and cleanup ¢dsisy, associated with the current laws
and sites for which we have cleanup liability oy ather future sites will have a material adver$ect on our financial condition or results of
operations.

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

In the acquisition agreement pursuant to whicheal@cessor to Tyco International Ltd. (“Tyco”) solgr Mueller Co. and Anvil
businesses to the prior owners of these busin@sgagyust 1999, Tyco agreed to indemnify Mueller.Ganvil and their affiliates, among ott
things, for all “Excluded Liabilities.” Excluded &bilities include, among other things, substantiall liabilities relating to the time prior to
August 1999, including environmental liabilitiesh@ indemnity survives indefinitely. In addition, dgy/s indemnity does not cover liabilities of
Mueller Co., Anvil and their affiliates to the ertecaused by us or the operation of our businesf$esAugust 1999, nor does it cover liabilit
arising with respect to businesses or sites acgjaifter August 1999. In June 2007, Tyco was sepdiato three separate publicly traded
companies. Should Tyco’s successors become firljnaizable or fail to comply with the terms of thmelemnity, we may be responsible for
such obligations or liabilities.

See “ltem 3. LEGAL PROCEEDINGS".
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Safety

We continuously strive to improve on injury redoctito reduce recordable injuries and days away framk injuries. In fiscal 2009, our
total recordable injury rate decreased by 37% Tdrfjuries per 100 employees and our days away fromk rate decreased by 38% to 0.5 ¢
per 100 employees compared to fiscal 2008. Thidtexbin 134 fewer total cases and 25 fewer daysydwom work cases in fiscal
2009 compared to fiscal 2008.

Regulatory Matters

The production and marketing of our products igextito the rules and regulations of various feljetate and local agencies, including
laws governing our relationships with distributdRegulatory compliance has not had a material effeour results to date. We are not aware
of any pending legislation that is likely to havenaterial adverse effect on our operations. Searf'l8. LEGAL PROCEEDINGS,” and “Item
1A. RISK FACTORS—Our brass valve products contaad, which may be replaced in the future”.

Employees

At September 30, 2009, we employed approximat&@®people, of whom approximately 89% work in thated States. At
September 30, 2009, approximately 75% of our howdykforce was covered by collective bargainingeggnents. Our locations with
employees covered by such agreements are predezited.

Expiration of

Location current agreement(s)
Albertville, AL September 201
Bessemer, Al October 201(

North Birmingham, AL February 201.

Union City, CA January 201

Burlington, NJ March 2011

Aurora, IL August 2011

Decatur, IL June 201:

University Park, IL April 2010
Bloomington, MN March 2012

Columbia, PA April 2010 and May 201
Chattanooga, TI September 2010, October 2010 and July 2
Henderson, T December 201
Nanaimo, Canad December 200

St. Jerome, Cana¢ November 201
Simcoe, Canad November 200!
Montreal, Quebec, Cana November 200!

We believe that relations with our employees, idiig those represented by unions, are good.
Geographic Information

Geographical net sales information is presenteovhel

United
States Canada Other Total
(in millions)
Net sales
Year ended September 30, 2( $ 1,184.: $ 215.¢ $ 28.C $ 1,427.¢
Year ended September 30, 2( 1,543.¢ 292.: 23.2 1,859.!
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Item 1A. RISK FACTORS
Risks Relating to Our Business
Our businesses may suffer as a result of the downtin new residential construction.

New water and wastewater infrastructure spenditnchnvis dependent upon residential constructiommisortant to our businesses. Since
January 2006, there have been steep declines oottgruction of new homes, which have adversepaicted our sales volume in recent
periods. The disruption in the financial markets lim calendar 2008 exacerbated these declinemdusdtry experts generally do not expect
residential construction to improve until 2010l earliest. Our business activity is closely egdlab the development of residential land. We
believe existing developed land will be built ugmefore new land is developed. Therefore, we expectesidential construction related
business recovery to lag any recovery in new hoomstcuction. An extended downtown in residentialstauction activity will negatively
affect our sales, profitability and cash flows aodild impair our ability to conduct our businesasghey have historically been conducted.

A portion of our business relies on local, statecafederal spending related to infrastructure upgradrepair and replacement.

A portion of our business depends on local, statefaderal spending on water and wastewater iméretstre upgrade, repair and
replacement. A significant percentage of our préslace ultimately used by municipalities or othevernmental agencies in water transmis
and collection systems. As a result, our salesdcdatline as a result of decreases in the numbenojgcts planned by water agencies,
government spending cuts, general budgetary comstraifficulty in obtaining necessary permitstbe inability of customers or end users to
obtain financing. It is not unusual for water paigeto be delayed and rescheduled for a numbeyasbns, including changes in project
priorities and difficulties in complying with eneinmental and other government regulations.

The decline in economic conditions is causing mstayes and municipalities to collect lower tharic@pated revenues, which is resulting
in significant budget shortfalls. These shortfaltsild lead to reduced or delayed funding for watfastructure projects. Further, the
Emergency Economic Stabilization Act of 2009 arel American Recovery and Reinvestment Act of 2008vmended to cause an increase
in funds available for municipal spending. Theredsne evidence that these acts caused a freezemnipal spending as municipalities wai
to determine if they would benefit from the availiyp of federal funds. At September 30, 2009, ayvemall portion of stimulus-related funds
targeted for water infrastructure projects has ksemt. These acts and other future acts may soltiia a meaningful increase in water
infrastructure purchases and, in the short termldcoontinue to have a material adverse effectursales to state and local governments. If
state and local governments’ budgets remain neggtimpacted by downturns in the economy, then djpgngrowth in the infrastructure
upgrade, repair and replacement sector will coetiabe slow.

Some state and local governments have placed oiptaag significant restrictions on the use of watetheir constituents. These water
use restrictions have or may similarly lead to celwater revenues by municipalities or other gowvemtal agencies, which could similarly
affect funding decisions for water-related projects

Even if favorable economic conditions exist, statd local governments may choose not to addressrddfinfrastructure needs among
competing budget priorities. A decline in locagtstand federal spending on infrastructure cowd te a further decline in our sales,
profitability and cash flows.

A report of the U.S. Conference of Mayors estimétes state and local government funding genegalyides 99% and 95% of the
investment in drinking water and wastewater infiasture, respectively. Funds for water infrastroettepair and replacement typically come
from local taxes or water rates. The ability oteta
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and local governments to increase taxes or wates raay be limited. In addition, state and localeyaments that do not budget for capital
depreciation in setting tax rates and water ratag lbe unable to pay for water infrastructure repait replacement if they do not have other
funding sources.

A portion of our business relies on cyclical nongigential construction.

A portion of our business depends on non-resideectiastruction. Non-residential construction adgivs cyclical and may lag general
market downturns. Non-residential constructionvdigtihas declined, and independent forecasts encklr 2010 non-residential construction
activity indicate a decline of 16% compared to ndkr 2009. A continued reduction in non-residergdaistruction could result in a decline in
our sales, profitability and cash flows.

If we are unable to execute cost-control measurascessfully, our total operating costs may be gerahan expected, which may
adversely affect our profitability.

We have taken steps to lower our costs by redwstiff, compensation and employee benefits and imgiteing general cost-control
measures, and we expect to continue some of tlesseantrol efforts for the foreseeable futurevéf do not achieve the expected savings or if
our operating costs increase as a result of oategfic initiatives, our total operating costs maygbeater than anticipated. Although we believe
that appropriate steps have been and are being takeplement cost-control efforts while maintaigicustomer service and quality levels, if
not managed properly, such efforts may affect dilita to generate future net sales. Reductionst@if and employee compensation and
benefits could also adversely affect our abilityttyact and retain key employees. In additionpperate with significant operating leverage. A
significant portion of our expenses consists oédixcosts that neither increase nor decrease propately with net sales. As a result, we are
limited in our ability to reduce costs in the shierm. If we are not able to implement further ammttrol efforts or reduce our fixed costs
sufficiently in response to a further decline i aet sales, we may experience a higher perced@gjame in our income from continuing
operations.

Our business is subject to risk of cost increasasl fluctuations and delays in the delivery of rawaterials and purchased componer

Our business is subject to the risk of cost inareasd fluctuations and periodic delays in thelgirdelivery of raw materials and
purchased components that are beyond our contuslo@erations require substantial amounts of raterias or purchased components, such
as scrap steel and iron, brass ingot, sand, r&tsiel, pipe and coke as well as purchased components

The availability and cost of certain raw materialsch as brass ingot, scrap iron and scrap steelethas purchased components are
subject to economic forces largely beyond our adniincluding North American and international derdafreight costs, speculation and
foreign currency exchange rates. We generally @selaw materials at current market costs and tibetge our exposure to price changes.
We are not always able, and may not be able ifutiiee, to pass on increases in the cost of thesematerials to our customers. In particular,
when raw material costs increase rapidly or toificantly higher than normal levels, we may notdie to pass cost increases through to our
customers on a timely basis, if at all, which cdelad to reductions of our income from operatiamerating margins and cash flows. Any
increases in the cost of raw materials and purchesmponents or decreases in their availabilityacc@aupair our profitability.

We depend on a group of major distributors for asificant portion of our sales; any loss of thesésttibutors could reduce our sales
and continuing consolidation among distributors clilicause price pressure.

Approximately 31% of our fiscal 2009 net sales wiereur ten largest distributors, and approximagd9o of our fiscal 2009 net sales
were to our three largest distributors: HDS IP Hayd LLC (“HD Supply”),
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Ferguson Enterprises, Inc. and Mainline Supply CamypIn fiscal 2009, HD Supply accounted for 169d 46% of net sales for Mueller Co.
and U.S. Pipe, respectively. We do not have writiemtracts with any of our major distributors.

While our relationships with our ten largest distiiors have been long-lasting, distributors iniadustry have experienced consolidation
over the past five years. For example, The HomeoDépc. acquired National Waterworks Holdings,.limc2005 and then acquired Hughes
Supply, Inc. in 2006. These acquired businessegyalath the related business from The Home Depat, have been merged into one entity
operating as HD Supply, which became an indepermenpany in 2007. As a result, two of our threedmnisally largest distributors have been
combined under common control. In addition, outribstors could be acquired by other distributotsovibuy products from our competitors. If
consolidation among distributors continues, prigingssure may result, which could lead to a dedtirmur sales and profitability. The loss of
any one of our top distributors in any market caalduce our levels of sales and profitability.

While many distributors are large national compspnikey conduct business through local operatioatsvary in scope and effectiveness.
We attempt to align our businesses with the mostessful distributors in any market. For some affpoducts, we may have relationships
with multiple distributors in a single market, oaynuse a national distributor’s team in one masket a different national distributor in another
market.

Our industry is very competitive and some of ouppucts are similar to those manufactured by our coeatitors.

The U.S. and non-U.S. markets for water infrastmestflow control and piping component system paislare competitive. While there
are only a few competitors for most of our prodofferings, many of our competitors are well-estsiidid companies with strong brand
recognition. Anvil's products in particular compete the basis of quality, availability and breadttproduct and are sold in fragmented
markets with low barriers to entry. Also, compeititifor ductile iron pipe sold by U.S. Pipe comesamy from ductile iron pipe produced by
concentrated number of manufacturers, but also fsjp@ composed of other materials, such as polywhipride (“PVC”), high-density
polyethelyne (“HDPE”), concrete, fiberglass, reirted plastic and steel. Further, our ability taireour customers in the face of competition
generally depends on a variety of factors, inclgdhe quality and price of our products and sesveed our ability to market our products
effectively.

Competition from non-U.S. companies could increamed could harm our sales, profitability and cashofis.

In addition to competition from U.S. companies, faee the threat of competition from non-U.S. comeanThe intensity of competition
from non-U.S. companies is affected by fluctuationthe value of the U.S. dollar against their lanarencies, by the cost to ship competitive
products into North America and by the availabibfitrade remedies. Competition may also increase r@sult of U.S. competitors shifting
their operations or otherwise reducing their expersy utilizing non-U.S. facilities or suppliers.

The 2007 Credit Agreement imposes significant reftons on our operational flexibility.

The 2007 Credit Agreement, which was amended ie 2009, includes terms and financial covenantsritaat limit or delay our ability
to carry out our business plans effectively. Intigatar, the 2007 Credit Agreement includes reoits on investments that may prevent us
from taking advantage of significant business opputies or making investments in joint ventured acquisitions that we have targeted for
future growth. The 2007 Credit Agreement also dastéimitations on capital expenditures that magghude capital investment in our busin
or delay those investments.
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Interruption of normal operations at our key manuéuring facilities may impair our production capaliiies.

Some of our key products, including fire hydrantsdyes and ductile iron pipe, are manufacture@td manufacturing facilities. The
operations at our major manufacturing facilitiesyrba impaired by various operating risks, includibgt not limited to:

. catastrophic events such as fires, explosionsgfipearthquakes or other similar occurren
. interruptions in raw materials or other manufactgrinputs;

. adverse government regulatio

. equipment breakdowns or failure

. violations of our permit requirements or revocatidmpermits;

. releases of pollutants and hazardous substaneds swil, surface water or ground wat

. shortages of equipment or spare parts;

. labor disputes

The occurrence of any of these events could inpaicash flows and results of operations.
Our brass valve products contain lead, which mayrkplaced in the future.

Several states restrict the use of lead in wafeastructure products. In addition, California astter state legislatures have recently
enacted laws which impose further restrictions @dpcts used in water transmission and otherwisgidlation to substantially restrict lead
content in water infrastructure products also hsentintroduced in the U. S. Congress. Congresther gtates may enact similar legislation to
restrict the content of lead or other materialprioducts that come into contact with water. Mue@er. produces brass products that comply
with these existing standards.

Future legislation could further restrict the petted amount of lead or other materials in produassell. Complying with such
restrictions could adversely affect our costs tmuafacture products or influence our decisions réiggrwhich markets to serve.

We have limited experience operating as a standaal@ompany.

We became a stand-alone publicly traded compamyrasult of Walter Energy, Inc (“Walter Energy”riiwerly Walter Industries, Inc.)
distributing our Series B common stock to its shalgers on December 14, 2006 (the “Spin-off”). @perating as a stand-alone publicly
traded company may place significant demands omauragement, operational and technical resouragss@cessful future performance v
depend on our ability to function as a stand-alouglicly traded company, to finance our operatiand to adapt our information systems to
changes in our businesses. Some of the finand@iation included in this annual report for pesaatior to the Spin-off may not reflect what
the operating results would have been had we batmd-alone publicly traded company.

We are subject to certain risks inherent in managia decentralized organization.

We currently have three business segments andteperder a decentralized organizational strucfline. application of consistent
accounting policies, internal controls, procedwred compliance programs across all of our operativay enhance efficiency and operating
effectiveness and improve corporate informatiowfloWe continue to communicate such policies, asitprocedures and programs and it
could take time for such implementation to be catelFurther, we may need to modify existing coamgle programs and processes to
increase efficiency and operating effectivenessiamove corporate visibility into our decentralizeperations and it could take time for any
such modifications to be implemented across ouraijm®s. During the implementation periods, oureteralized operating approach could
result in inconsistent management practices ancegores, which could adversely affect our busiresse
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We may be unsuccessful in identifying, acquiring imtegrating suitable acquisitions.

A part of our growth strategy depends on expansitnich we expect to occur primarily through acdigsis of businesses that can be
integrated successfully into our existing business®l that will provide us with complementary mawatifiring capabilities, products, services,
customers or end users. However, we may be unalidiemtify targets that will be suitable for acqtie. In addition, if we identify a suitable
acquisition candidate, our ability to complete #oguisition will depend on a variety of factors;lirding our ability to finance the acquisition.
Our ability to finance our acquisitions is subject number of factors, including the availabilifyadequate cash, cash flows from operatiol
acceptable financing terms and the terms of oumalex 2007 Credit Agreement. In addition, there lmaynany challenges to integrating
acquired companies and businesses into our Compartyding eliminating redundant operations, fa@ and systems, coordinating
management and personnel, retaining key employemsaging different corporate cultures and achieewss reductions and cross-selling
opportunities. We may not be able to meet thesbertuges.

Our identifiable intangible assets are subject togsible impairment charges.

At September 30, 2009, we had $663.6 million oftdf@ble intangible assets on our balance sheleid@ntifiable intangible assets are
reviewed at least annually for possible impairménpairment may result from, among other thinggederation in our performance, adverse
market conditions, adverse changes in applicakle ta regulations, including changes that resthietactivities of or affect the products and
services sold by our businesses, and a varietthefr dactors. Any identified impairment must be exped immediately as a charge to results of
operations.

We have substantial debt and we may incur additibdabt in the future.

At September 30, 2009, our total debt was $740IRomicompared to total assets of $1,739.5 mill@m total stockholders’ equity of
$436.3 million. The level of our debt could havepmntant consequences, including:

. making it more difficult for us to satisfy our obétions under our debt instrumer

. limiting cash flow available for general corporaterposes, including capital expenditures and adupris, because a
substantial portion of our cash flows from openagionust be dedicated to servicing our d

. limiting our ability to obtain additional debt finaing in the future for working capital, capitalpenditures or acquisition

. limiting our flexibility to react to competitive @nother changes in our industry and economic camgitgenerally; an

. exposing us to risks inherent in interest ratetflations because a portion of our borrowings igagiable rates of interes
which could result in higher interest expense mdhkent of increases in interest ra

We may not be able to generate sufficient cashdovie all of our debt and may be forced to takéart actions to satisfy our
obligations under our debt, which may not be sucsfes.

Our ability to service or to refinance our debtlwig@pend upon our future operating performancechvhiill be affected by our ability to
succeed in carrying out our business plans ancehgrgl economic, financial, competitive, legislativegulatory, business and other factors
beyond our control. Our businesses may not genstdtieient cash flows from operations or futureresvings may not be available to us in an
amount sufficient to enable us to pay our indebgsdror to fund our other liquidity needs.

If our cash flows and capital resources are insigffit to fund our debt service obligations, we rhayorced to reduce investments,
dividends and capital expenditures, or to selltasseek additional capital or restructure or @aiite our indebtedness. However, we may n
able to accomplish these actions on
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satisfactory terms, or at all. In addition, thesgams, if accomplished, could affect the operatid growth of our businesses and may not
permit us to meet our debt service obligations.

We may not be able to satisfy our debt covenants.

Our amended 2007 Credit Agreement requires theterance of specified financial ratios. Our abitiysatisfy those requirements can
be affected by events beyond our control, and tiseaerisk that we will not meet those tests. Adoteof any of the financial or other covenants
could result in a default under the amended 20@diCAgreement and Senior Subordinated Notes (begehe “senior credit facilities”). If an
event of default were not remedied after the dejiwé notice of default and lapse of any relevanatcg period, the holders of our debt would be
able to declare it immediately due and payable.riipe occurrence of an event of default under enios credit facilities, the lenders could
also terminate all commitments to extend furthedir If we were unable to repay those amountslehders could proceed against the
collateral granted to them to secure the indebtesinader our amended 2007 Credit Agreement. We ladged substantially all of our assets
(including our intellectual property), other thdretassets of our foreign subsidiaries, as secumither the amended 2007 Credit Agreement. If
the lenders under our amended 2007 Credit Agreeardrdlders of our Senior Subordinated Notes acatdehe repayment of borrowings, we
may not have sufficient assets to repay our sametit facilities and our other indebtedness, wiichld negatively impact the value of our
common stock and our ability to operate as a goongern. Further, the covenants in our senior tfadilities limit our ability to engage in
certain transactions.

Changes in our credit ratings and macroeconomic ditions may affect our borrowing costs, limit ouinancing options and reduce
the flexibility of our financing in the future.

Our senior credit facilities are rated by Standarfdoor’'s and Moody’s Investors Service and we aneently rated below-investment
grade by both rating agencies. Any future borrowingll reflect the impact of these ratings, anditiddal reductions in our credit ratings col
further increase our borrowing costs, subject usdoe onerous terms and reduce our borrowing flixibSuch limitations on our financing
options may affect our ability to refinance exigtitebt or fund major acquisitions or capital-infeasnternal initiatives.

In addition, deteriorating economic conditions lirting a recession, market disruptions, tighterredit markets and significantly wider
corporate borrowing spreads, may make it moreddiffior costly for us to finance significant tran8ans or obtain replacement financing for
our existing debt.

Our business may be harmed by work stoppages ahdrdabor relations matters.

We are subject to a risk of work stoppages andrd#ier relations matters because a large porti@uohourly workforce is represented
by collective bargaining agreements. At SeptemBe2809, approximately 75% of our hourly workfomas covered by these agreements.
These employees are represented by locals frowlifé&ent unions, including the Glass, Molders,tBiot, Plastics and Allied Workers
International Union, which represents the largeshiber of our employees. Our labor agreements withégotiated as they expire at various
times through June 2012. Work stoppages for amegetd period of time could impair our businessebocaosts are a significant element of
the total costs involved in our manufacturing pssseand an increase in the costs of labor coulefime harm our businesses. In addition, the
freight companies that deliver our products to @ustomers generally use truck drivers representembliective bargaining agreements, and
businesses could suffer if these truck drivers faoek stoppages or support other work stoppages.

If the Employee Free Choice Act is adopted, our dayee related costs could increase

The Employee Free Choice Act (“EFCA”) or a variatiaf it could be enacted in the future and couldehan adverse impact on our
businesses. EFCA aims to amend the National Labtatigns Act, by making it easier for workers tdaib union representation and increa
the penalties employers may incur if they engage in
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labor practices in violation of the National LaliRelations Act. EFCA requires the National Labora®iehs Board (“NLRB”) to review
petitions filed by employees for the purpose obtireg a labor organization and to certify a bargajirepresentative without directing an
election if a majority of the bargaining unit emypées have authorized designation of the represesut&FCA also requires the parties to begin
bargaining within 10 days of the receipt of theitpat, or longer time if mutually agreed upon. ladition, if the union and employer cannot
agree upon the terms of a first collective bargajragreement within 90 days, which can be extebgadutual agreement, either party can
request federal mediation, which could lead to iigarbitration if an agreement still cannot becresd after an additional 30 days which can
be extended by mutual agreement. EFCA would algoire the NLRB to seek a federal injunction agaarsemployer whenever there is
reasonable cause to believe that the employeribalsadged or discriminated against an employe@atowage or discourage membership in
the labor organization, threatened to dischargetoerwise discriminate against an employee in om@nterfere with, restrain, or coerce
employees in the exercise of guaranteed collet@rgaining rights, or engaged in any other relatgfdir labor practice that significantly
interferes with, restrains, or coerces employedhédrexercise of such guaranteed rights. EFCA addgional remedies for such violations,
including back pay plus liquidated damages and pemalties to be determined by the NLRB not toeext$20,000 per infraction.

Our sales are influenced by weather conditions ahe level of construction activity at different ties of the year; we may not be able
to generate sales that are sufficient to cover @upenses during certain periods of the year.

Some of our products, including ductile iron pipelves and fire hydrants are moderately seasorithl l@wer sales in our first and sec«
fiscal quarters when weather conditions througmoost of North America tend to be cold resultingower levels of construction activity. This
seasonality in demand has resulted in fluctuatiomir sales and operating results. In order tsfyatemand during expected peak periods, we
may incur costs associated with inventory build-amqd there can be no assurance that our projea®tesfuture needs will be accurate. We
have a backlog of orders for some products for twhie have inadequate inventories, or which are rm@aeder. Because many of our
expenses are fixed, seasonal trends can causediogdua our income from operations and profit nimsgand deterioration of our financial
condition during periods affected by lower prodaotbr sales activity.

We may be subject to product liability or warrantiaims that could require us to make significant paents.

We are exposed to product liability, warranty, atiager claims in the event that the use of our petsltesults, or is alleged to result, in
bodily injury or property damage. There is a risttwe will experience product liability or warrgrnbsses in the future or that we will incur
expenses to defend such claims. Such losses aedspmay be material. While we currently have yrbliability insurance, our product
liability insurance coverage may not be adequataiy liabilities that may ultimately be incurredthe coverage may not continue to be
available on terms acceptable to us. A succeskfithdrought against us in excess of our availatdarance coverage could require us to n
significant payments or a requirement to parti@gata product recall may harm our reputation ofifability. Any such product claims can
include costs to access and repair installed ptsdudich can exceed our sales related to theshupts.

We rely on a predecessor to Tyco International L{dTyco”) to indemnify us for certain liabilities ad there is a risk that Tyco may
become unable or fail to fulfill its obligations.

Under the terms of the acquisition agreement regatth the August 1999 sale by Tyco of the Mueller &d Anvil businesses to the pr
owner of these businesses, we are indemnified lop Tor all liabilities arising in connection witheé operation of these businesses prior to
sale by Tyco, including with respect to productsinfactured or sold prior to the closing of thahsaction. The indemnity survives forever :
is not subject to any dollar limits. In the pasgc® has made substantial payments and/or assunfeasdenf claims
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pursuant to this indemnification provision. In atfth, Tyco’s indemnity does not cover product lldigis to the extent caused by our products
manufactured after that transaction. In June 209@p was separated into three separate publiatiettazompanies. Should Tyco’s successor
become financially unable or fail to comply witketterms of the indemnity, we may be responsiblesfah obligations or liabilities. For more

information about our potential product liabilitjeee “Item 3. LEGAL PROCEEDINGS”".

New governmental regulation relating to carbon diole emissions may subject us to significant newtsand restrictions on our
operations.

Certain of our manufacturing plants use significamiounts of electricity and natural gas and cex&iour plants emit significant amou
of carbon dioxide. Federal and state courts andrasirative agencies are considering the scopesaal® of carbon dioxide emission regula
under various laws pertaining to the environmenérgy use and development and greenhouse gas ensis§here are bills pending in
Congress that would regulate carbon dioxide emissibrough a cap-and-trade system under whichemittould be required to buy
allowances to offset emissions of carbon dioxideaddition, several states are considering varaulson dioxide registration and reduction
programs. Carbon dioxide regulation could increaseprice of the electricity we purchase, increassts for our use of natural gas, potentially
restrict access to or the use of natural gas aimreqs to purchase allowances to offset our owisgions. Federal, state and local governments
may also pass laws mandating the use of alternatieegy sources, such as wind and the sun, whighimaeease the cost of energy used in our
operations. While future emission regulation appdi&ely, it is too early to predict how this regtibn will affect our business, operations or
financial results.

We are subject to environmental, health and safletys and regulations that could subject us to liéityi for fines, cleanups and other
damages, require us to incur significant costs tadify our operations and increase our manufacturirgpsts.

We are subject to various laws and regulationgingjdo the protection of the environment and hurhaalth and safety and must incur
capital and other expenditures to comply with thesglirements. Failure to comply with any enviromtagé health or safety requirements cc
result in the assessment of damages, or impogifipenalties, suspension of production, a requinggtade or change to equipment or
processes or a cessation of operations at one & ofi@ur facilities. Because these laws are cormpenstantly changing and may be applied
retroactively, there is a risk that these requinetsien particular as they change in the futurey imgpair our businesses, profitability and res
of operations.

In addition, we incurred costs to comply with thatidnal Emissions Standards for Hazardous Air Patits issued by the Environmental
Protection Agency (“EPA”) for iron and steel fouiedr and for our foundries’ painting operations. Sesm 1. BUSINESS—Environmental
Matters”.We may be required to conduct investigations amtbpa remedial activities that could require usrtour material costs in the futu
Our operations involve the use of hazardous substaand the disposal of hazardous wastes. We maydosts to manage these substances
and wastes and may be subject to claims for darfieaigeersonal injury, property damage or damageatanal resources.

U.S. Pipe has been identified as a potentiallyogssible party liable under federal environmentalddor a portion of the cleanup costs
with regard to two sites, one in Alabama and on€alifornia, and is currently subject to an adnti@ive consent order requiring certain
monitoring and cleanup with regard to a New Jefaeility. Such cleanup costs could be substantidl @ould have a negative effect on our
profitability and cash flows in any given reportipgriod. For more information about our environnaéobmpliance and potential
environmental liabilities, see “Item 1. BUSINESS—i#onmental Matters.”
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Our businesses and ability to compete could suffewe fail to protect our intellectual property.

Our businesses depend upon our technology andtesgevhich is largely developed internally. While believe that none of our
operating units is substantially dependent on amyles patent, trademark, copyright or other formméllectual property, we rely on a
combination of patent protection, copyright andiémark laws, trade secrets protection, employedhardiparty confidentiality and
nondisclosure agreements and technical measupesterct our intellectual property rights. Theraigsk that the measures we take to protect
our intellectual property rights may not adequatiier infringement, misappropriation or independpeind-party development of our
technology or to prevent an unauthorized thirdypfrdm obtaining or using information or intelleaefyproperty that we regard as proprietary or
to keep others from using brand names similar toomn. The disclosure, misappropriation or infringgnt of our intellectual property could
harm our competitive position. In addition, ouriaes to enforce our rights may result in substactiats and diversion of management and
other resources. We may also be subject to intabéproperty infringement claims from time to tinwghich may result in our incurring
additional expenses and diverting our resourcesdpond to these claims.

Our ability to sell our products could suffer if insportation for our products becomes unavailableumeconomic for our customers.

Transportation costs are a critical factor in a@oer’'s purchasing decision. Increases in tranafiort costs could make our ductile iron
pipe and other products less competitive with haes or alternative products from competitors.

We typically depend upon rail, barge and truckipstems to deliver our products to customers. Wiiilecustomers typically arrange ¢
pay for transportation from our factory to the gaifuse, disruption of these transportation s@wvicecause of weather-related problems,
strikes, lock-outs or other events could tempoyanipair our ability to supply our products to aurstomers thereby resulting in lost sales and
reduced profitability.

Our expenditures for postretirement benefit and @on obligations are significant and could be matalty higher than we have
predicted if our underlying assumptions prove to ineorrect.

We provide a range of benefits to our employeesraticed employees, including pensions and postratnt healthcare. We record
annual amounts relating to these plans based ouolatibns specified by generally accepted accogrgiinciples, which include various
actuarial assumptions. At September 30, 2009, tur&et value of U.S. pension plan assets was appaigly $270.0 million. The investment
performance of our U.S. pension plans for the yealed September 30, 2009 was a gain of $0.2 million

Based on the requirements of the Pension Protedtgrwe contributed $23.7 million to our U.S. pemsplans in fiscal 2009. We
currently estimate contributing approximately $2ilion to $25 million to our U.S. pension plans dhg fiscal 2010. Assumed health care cost
trend rates, discount rates, expected return angsdaets and salary increases have a significiatt @h the amounts reported for the pension
and health care plans. Cash expenditures andtbastare incur could be materially higher. Furthibg current volatile economic environment
and the rapid deterioration in equity markets te 2008 and early 2009 have caused investmentrpafee to decline. As a result, we may be
required to increase the amount of cash contribatise make into our pension plans in the futurerdter to meet funding level requirements.

Compliance with the securities laws and regulatioisdikely to make it more difficult and expensiyer us to maintain directors and
officers liability insurance and to attract and rain qualified members of our Board of Directors.

We expect the Sarbanes-Oxley Act of 2002 and tles and regulations subsequently implemented bp#ueirities and Exchange
Commission and the Public Company Accounting OgétdBoard to continue to impose compliance burdemscosts on us. Those rules and
regulations may make it more difficult and
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expensive for us to maintain director and offigability insurance, and we may be required to atoeguced coverage or incur substantially
higher costs to maintain coverage. These rulegegdations could also make it more difficult far to attract and retain qualified members of
our Board of Directors, particularly to serve om audit committee, and executive officers.

Risks Relating to Our Relationship with Walter Enemy
We may have substantial additional liability forderal income tax allegedly owed by Walter Energy.

Each member of a consolidated group for federalrimestax purposes is severally liable for the feldeme tax liability of each other
member of the consolidated group for any year iicivit is a member of the group at any time dusngh year. Each member of the Walter
Energy consolidated group, which included us (iditlg our subsidiaries) through December 14, 209650 jointly and severally liable for
pension and benefit funding and termination lidiei of other group members, as well as certaiefitgplan taxes. Accordingly, we could be
liable under such provisions in the event any diaddility is incurred, and not discharged, by arnlyey member of the Walter Energy
consolidated group for any period during which weravincluded in the Walter Energy consolidated grou

A dispute exists with regard to federal income safae fiscal years 1980 to 1994 and 1999 to 20@patlly owed by the Walter Energy
consolidated group, which included U.S. Pipe duthese periods. According to Walter Energy’s Quérteeport on Form 1@ for the perioc
ended September 30, 2009, Walter Energy’s managessmates that the amount of tax claimed by therhal 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
Walter Energy tax years ended May 31, 2000, Dece®be2000 and December 31, 2001. As a mattenvafiee are jointly and severally
liable for any final tax determination, which medhat in the event Walter Energy is unable to pay amounts owed, we would be liable.
Walter Energy disclosed in the above mentioned FHBrQ that they believe their filing positions haswstantial merit and that they intend to
defend vigorously any claims asserted.

The tax allocation agreement between us and Wakleergy allocates to us certain tax risks associateith the Spin-off.

Walter Energy effectively controlled all of our tedecisions for periods during which we were a memalb¢he Walter Energy
consolidated federal income tax group and certamhined, consolidated or unitary state and loazbiime tax groups. Under the terms of the
income tax allocation agreement between us andéMatiergy dated May 26, 2006, we generally computeax liability on a stand-alone
basis, but Walter Energy has sole authority toagedpo and conduct all tax proceedings (includargaudits) relating to our federal income
and combined state returns, to file all such resumm behalf of us and to determine the amount ofiakility to (or entitlement to payment
from) Walter Energy for such periods. This arrangatrmay result in conflicts of interests betweermnd Walter Energy. In addition, the tax
allocation agreement provides that if the Spiniofietermined not to be tax-free pursuant to Se@kEb of the Internal Revenue Code of 1986,
as amended, we generally will be responsible fgrtares incurred by Walter Energy or its sharehsldesuch taxes result from certain of our
actions or omissions and for a percentage of aoly faxes that are not a result of our actions dssions or Walter Energy’s actions or
omissions or taxes based upon our market valuguel® Walter Energy’s market value. Additionaltg,the extent that Walter Energy was
unable to pay taxes, if any, attributable to thenSyf and for which it is responsible under oux dlocation agreement, we could be liable for
those taxes as a result of being a member of tHeeW\EeEnergy consolidated group for the year in whize Spin-off occurred.

Iltem 1B. UNRESOLVED STAFF COMMENTS
None.
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Item 2. PROPERTIES

Our principal properties are listed below.

Owned or
Size
Location Activity (sq. ft.) leased
Mueller Co.:
Albertville, AL Manufacturing 422,48: Lease:
Aurora, IL Manufacturing 146,88( Ownec
Decatur, IL Manufacturing and selling, general and administra 467,04 Ownec
Hammond, IN Manufacturing 51,16( Ownec
Cleveland, NC Manufacturing 190,00( Ownec
Bethlehem, P/ Manufacturing 104,00( Lease!
Chattanooga, TI Manufacturing 525,00( Ownec
Cleveland, TN Manufacturing 40,00( Ownet
Murfreesboro, TN Manufacturing 11,40( Ownec
Murfreesboro, TN Manufacturing 12,00( Lease!
Brownsville, TX Manufacturing 50,00( Lease:
Calgary, Alberte Distribution 11,00( Lease:
Barrie, Ontaric Distribution 50,00( Lease!
St. Jerome, Quebx Manufacturing 55,00( Ownec
Jingmen, Chini Manufacturing 154,37 Ownec
U.S. Pipe
Bessemer, Al Manufacturing 962,00( Ownec
Birmingham, AL Selling, general and administrati 66,00( Ownec
North Birmingham, AL Manufacturing 360,00( Ownec
Union City, CA Manufacturing 139,00( Ownec
Burlington, NJ Distribution 158,28 Ownec
Anvil:
Santa Fe Springs, C Distribution 37,81t Lease!
University Park, IL Distribution 192,00( Lease:
Sparks, NV Distribution 124,50( Lease!
Portsmouth, NF Selling, general and administrati 13,74( Lease:
Aurora, OH* Manufacturing 39,65( Lease:
Columbia, PA Manufacturing and distributio 663,11¢ Ownec
Greencastle, P, Manufacturing 132,74 Ownec
Pottstown, P2 Manufacturing 46,00( Ownec
Waynesboro, P/ Manufacturing 72,83¢ Ownec
North Kingstown, RI Manufacturing 156,11! Lease!
Henderson, TH Manufacturing 167,70( Ownet
Grand Prairie, T> Distribution 218,40( Lease!
Houston, TX Manufacturing 57,60( Ownec
Houston, TX Manufacturing 46,93¢ Ownec
Longview, TX Manufacturing 114,00( Ownec
Simcoe, Ontaric Distribution 126,09( Ownec
Montreal, Quebe Distribution 128,70( Lease!
Corporate
Atlanta, GA Corporate headquarte 24,72¢ Lease:

* Sold with divestiture of Picoma assets in Noven#i#)9.
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We consider our facilities to be well-maintained drelieve we have sufficient capacity to meet auicgpated needs through fiscal 2010.
All of our U.S. facility leases and leasehold iet&s are encumbered by liens securing our obligatimder our 2007 Credit Agreement. Our
leased properties have terms expiring at variotessdarough October 2017.

Item 3. LEGAL PROCEEDINGS

We are involved in various legal proceedings tlateharisen in the normal course of operationsudinh 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 ounassies, operations or prospects.

Environmental. We are subject to a wide variety of laws and retipia concerning the protection of the environmboth with respect
to the operation of many of our plants and witlpees to remediating environmental conditions thayrexist at our own and other properties.
We strive to comply with federal, state and logalisonmental laws and regulations. We accrue feirenmental expenses resulting from
existing conditions that relate to past operatiwhsn the costs are probable and reasonably esgimEfése expenses were $4.3 million, $6.8
million and $8.0 million during fiscal 2009, 2008c22007, respectively. We capitalize environmeesgenditures that increase the life or
efficiency of property or that reduce or preventimnmental contamination. Capital expenditureseiovironmental requirements are
anticipated to be approximately $3.2 million duriiggal 2010. Capitalized environmental-relatedengitures were $3.7 million, $2.9 million
and $16.2 million during fiscal 2009, 2008 and 20@8pectively.

In September 1987, we implemented an Administrafisasent Order (“ACQ”) for our Burlington, New Jeysplant that was required
under the New Jersey Environmental Cleanup RespitiysiAct (now known as the Industrial Site Recoyéct). The ACO required soil and
ground water cleanup, and we have completed, avel fegeived final approval on, the soil cleanupieg by the ACO. U.S. Pipe continues
to pump and treat ground water at this site. Fumbediation could be required. Long-term grouradex monitoring is also required to verify
natural attenuation. We do not know how long growatier monitoring will be required, and do not be& monitoring or further remediation
costs, if any, will have a material adverse effecour financial condition or results of operations

In June 2003, Solutia Inc. and Pharmacia Corpardtiollectively “Solutia”) filed suit against U.Ripe 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 remédiaof polychlorinated biphenyls (“PCBs”) and hgawetals in Anniston, Alabama,
pursuant to a partial consent degree with the Bnwirental Protection Agency (“EPA”). U.S. Pipe amdtain co-defendants subsequently
reached a settlement with the EPA concerning ttaddility for certain contamination in and arounailiston, which was memorialized in an
Administrative Order and Order on Consent (“AOGCiat became effective in January 2006. U.S. Pipedsshed a settlement agreement
whereby Phelps Dodge Industries, Inc., a co-defetnalad co-respondent on the AOC, has assumed @p&sBbligation 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. Discoveryhistmatter was stayed while the motion for sumnjagigment was pending. The court
recently issued a summary judgment order, holdiag plaintiffs’ claims for contribution are barred by the AOC bivirgy 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 Court of Appegdslined to take the appeal. We currently haveasisito form a view with respect to the
probability or amount of liability in this matter.
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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. Thatpue 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, wamtess, nuisance, trespass and outrage)
arising from the creation and disposal of “foundand’alleged to contain harmful levels of PCBs and otbgins, including arsenic, cadmiu
chromium, lead and zinc. The plaintiffs originaflgught damages for real and personal property @natfier unspecified personal injury. In
June 2007, a motion to dismiss was granted to Rifg and certain co-defendants as to the claimsegligence, failure to warn, nuisance,
trespass and outrage. The remainder of the complais dismissed with leave to file an amended camplOn July 6, 2007, plaintiffs filed a
second amended complaint, which dismissed priagmslaelating to U.S. Pipe’s former facility locatadi2101 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 dismiss the third ameoodegblaint. On September 24, 2008, the court issueorder on the motion, dismissing the
claims for wantonness and permitting the plaintiéfsnove forward with their claims of nuisancespass and negligence. We believe that
numerous procedural and substantive defenses atlalde. We currently have no reasonable basisro f view with respect to the
probability or amount of liability in this matter.

Environmental advocacy groups, relying on standastiablished by California’s Proposition 65, areké®g to eliminate or reduce the
content of lead in water infrastructure productem@d for sale in California and other jurisdictsoisome of our subsidiaries previously entered
into settlement agreements with these environmewhabcacy groups to modify products or offer substs for sale in California. California
recently passed Assembly Bill No. 1953 that redefjras of January 1, 2010, the term “lead freeéfer to a weighted average lead content of
the wetted surface area of the pipes, fittingsfatdres of not more than 0.25%. Mueller Co. ceasleipgments of brass products not complying
with this standard to customers in California stél 2009. Legislation to substantially restrietdecontent in water infrastructure products also
has been introduced in the U.S. Congress. Congrestate legislatures may enact similar legislatimrestrict the content of lead in water
products, which could require us to incur additiar@sts to modify production. Although Mueller Gmw produces “lead free” brass products,
most of Mueller Co.’s brass valve products consaimall amounts of lead.

In March 2004, Anvil entered into a Consent Ordéhwhe Georgia Department of Natural Resourceandigg alleged hazardous waste
violations at Anvil’s former foundry facility in &tesboro, Georgia. Pursuant to the Consent Ordehawe agreed to perform various
investigatory and remedial actions at our formenfiry and landfill. The total estimated costs hbgen accrued.

Although no assurance can be given that we willogotequired in the future to make material expienes relating to environmental lar
or legally mandated site cleanup, we do not belawéhis time that the compliance and cleanup cdsasly, associated with the current laws
and sites for which we have cleanup liability oy ather future sites will have a material adveri$ect on our financial condition or results of
operations.

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.

In the acquisition agreement pursuant to whichegl@cessor to Tyco International Ltd. (“Tyco”) solatr Mueller Co. and Anvil
businesses to the prior owners of these busin@sgagyust 1999, Tyco agreed to indemnify Mueller.Geanvil and their affiliates, among ott
things, for all “Excluded Liabilities.Excluded Liabilities include, among other thingshstantially all liabilities of Mueller Co., Anvand theil
affiliates relating to the time prior to August P99ncluding environmental liabilities. The indertynsurvives indefinitely. In addition, Tyco’s
indemnity does not cover liabilities to the exteatised by us or the operation of our businesses/Afigust 1999, nor does it cover liabilities
arising with respect to businesses or sites acgjuire
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after August 1999. In June 2007, Tyco was sepaiatedhree separate publicly traded companiesulBhbyco’s successors become
financially unable or fail to comply with the terraéthe indemnity, we may be responsible for sugligations or liabilities.

Other Litigation. We are parties to a number of other lawsuits agigirthe ordinary course of our businesses, inalgigiroduct liability
cases for products manufactured by us or thirdgsartVe provide for costs relating to these mattdren a loss is probable and the amount is
reasonably estimable. Administrative costs relédetthese matters are expensed as incurred. Tha effthe outcome of these matters on our
future results of operations cannot be predictetl eertainty 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, we believe that the final outcome of
such other litigation is not likely to have a méby adverse effect on our consolidated finanstaktements.

Item 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

No matters were submitted to a vote of securitgleid during the quarter ended September 30, 2009.

PART Il

Item 5. MARKET FOR REGISTRANT 'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND IS SUER
PURCHASES OF EQUITY SECURITIES

Our Series A common stock has been listed on the Yk Stock Exchange under the trading symbol M8idce May 26, 2006. The
shares of Series A common stock had identical sigbtshares of Series B common stock except th&dhes A common stock has one vote
per share and the Series B common stock had eigis per share. On January 28, 2009, each sh&eries B common stock was converted
into one share of Series A common stock.

Covenants contained in certain of the debt instnimeeferred to in Note 8 of “Notes to Consolidaf@gancial Statements” restrict the
amount we can pay in cash dividends. Future divddenill be declared at the discretion of our Boaf@directors and will depend on our futt
earnings, financial condition and other factors.

The range of high and low intraday sales pricesunfcommon stock and the dividends declared peesharesented below.

Series A Series B Dividends
High Low High Low per share
Year ended September 30, 20
4th quarte! $ 5.81 $ 2.52 $ NA $ NA $ 0.017¢
3rd quarte 5.17 3.0t NA NA 0.017¢
2nd quarte 8.47 1.4¢ 8.42* 6.2¢& 0.017¢
1st quarte 9.07 3.4C 8.44 3.3¢ 0.017¢
Year ended September 30, 20
4th quartel $ 12.71 $ 7.12 $ 11.71 $ 5.4¢ $ 0.017¢
3rd quarte 10.5¢ 7.5C 10.0¢ 7.32 0.017¢
2nd quarte 9.6( 6.64 10.1% 7.5C 0.017¢
1st quarte 14.1¢ 8.9¢ 11.9¢ 8.3t 0.017¢

* Through January 28, 200
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At September 30, 2009, there were 146 stockholoferscord for our Series A common stock.
Equity Compensation Plan Information

The information regarding our compensation plardgeanvhich equity securities are authorized forasme is set forth in “Item 12.
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS ANMANAGEMENT AND RELATED STOCKHOLDER MATTERS?

Sale of Unregistered Securities
We did not issue any unregistered securities duhing/ear ended September 30, 2009.
Issuer Purchases of Equity Securities
During the three months ended September 30, 200%epurchased shares of our Series A common stopkeaented below.

Total number Maximum

of shares number of
purchased as shares that may
part of publicly yet be purchase
Number of Average announced plan:

shares price paid under the plans

Period purchased (1) per share or programs or programs

July 1-31, 200¢ 84¢ $ 3.5¢ - -

August -31, 200¢ 904 3.94 - -

September-30, 200¢ - = - -

(1) Consists of shares surrendered to the Compmapsiyt the tax withholding obligations in connectigith the vesting of restricted stock units
issued to employees.
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Stock Price Performance Graphs

The following line graph compares the cumulativartgrly stock market performance of our Series Amimn stock with the Russell
2000 Stock Index (“Russell 2000") and the Dow JadeS. Building Materials & Fixtures Index (“DJ Bdihg Materials & Fixtures”). Our
Series A common stock first traded on June 1, 2006.

Total return values were calculated based on cumaaléotal return assuming (i) the investment 00&1n our common stock, the Russell
2000 and the DJ Building Materials & Fixtures oe thates indicated and (ii) reinvestment of all digvids.

Comparison of Cumulative Total Return
Assumes Initial Investment ol $ 100
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Item 6. SELECTED FINANCIAL DATA

On October 3, 2005, Walter Energy, Inc. (“WalteeEyy”, formerly Walter Industries, Inc.) acquirdtl@utstanding shares of capital
stock representing the Mueller Co. and Anvil busges and contributed its U.S. Pipe business to fleenCompany as it currently exists. U.S.
Pipe was deemed the acquirer of Mueller Co. andlAAgcordingly, U.S. Pipe’s historical financialformation is used for the Company prior
to October 3, 2005. The Company'’s results of oparatinclude Mueller Co. and Anvil beginning OctolBe 2005. The selected financial and
other data presented below should be read in cotigumwith, and are qualified by reference to, fiit€. MANAGEMENT’'S DISCUSSION
AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OFOPERATIONS” and the consolidated financial statetmamd notes
thereto included elsewhere in this annual report.

Fiscal year ended September 3(
2009 2008 2007 2006 2005 (a)
(in millions, except per share data

Statement of operations da

Net sales $ 1,427.¢ $ 1,859.! $ 1,849.( $ 1,933.¢ $ 456.¢
Cost of sales (k 1,171.( 1,420.! 1,385.¢ 1,525.7 402.2
Gross profit 256.¢ 439.( 463.2 407.7 54.%
Selling, general and administrative expense: 239.1 274.¢ 253.2 250.1 L&
Impairment charges (( 970.¢ - - - -
Restructuring charges ( 47.¢ 18.2 - 28.€ -
Income (loss) from operatiol (1,000.9 146.1 210.( 129.( 23.2
Interest expense, n 78.% 72.4 86.¢ 107.< 15.t
Loss on early extinguishment of d¢ 5.3 - 36.5 8.5 -
Gain on repurchase of de (1.5) - - - -
Income (loss) before income tax (1,083.0 73.7 86.7 13.1 7.8
Income tax expense (bene! (86.9) 31.7 38.5 8.0 2.8
Net income (loss $ (996.9) $ 42 $ 48.2 $ 5.1 $ 5.1
Net income (loss) per shal

Basic and dilute $ (85YH $ 03¢ $ 04z $ 0.0t $ 0.0€
Weighted average shares outstand

Basic (f) 116.¢ 115.1 114.7 95.5 85.¢

Diluted (f) 116.€ 115.¢ 115.3 95.5 85.¢

Other data
Depreciation and amortizatic $ 90.2 $ 931 $ 101« $ 96.€ $ 19.
Capital expenditure 39.7 88.1 88.: 71.1 16.t
Cash dividends declared per share 0.07 0.07 0.07 5.32 -
Balance sheet data (at September

Cash and cash equivalents 61.t 183.¢ 98.¢ 81.4 -
Working capital 525.% 755.€ 709.% 680.( 188.7
Property, plant and equipment, | 296.4 356.¢ 351.¢ 337.( 149.2
Total asset 1,739.! 3,090.: 3,009.: 2,989.¢ 514.5
Total debt 740.2 1,095.! 1,100. 1,127.3 -
Long-term obligations 902.< 1,170.¢ 1,150.¢ 1,229.: 560.¢
Total liabilities 1,303.: 1,761.: 1,698.: 1,762.¢ 669.¢
Total equity (deficit) 436.: 1,328.¢ 1,311.( 1,227.( (155.2)

(a) Effective September 30, 2005, we changed our figeal end to September 30. This change resultadiine month fiscal year in 20C
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(b)

(©)
(d)

(€)

(f)
(9)

(h)

The year ended September 30, 2006 includes $7Uidmuf adjustments related to valuing Mueller @ad Anvil inventory acquired ¢
October 3, 2005 at fair value and $21.3 millionimfentory writeeffs and higher per unit overhead costs resultiogifthe closure of U.
Pip€e's Chattanooga, Tennessee pl

Includes related party corporate charges from Watergy of $1.6 million, $8.0 million and $7.3 tiwh during the years endt
September 30, 2007, 2006 and 2005, respecti

In fiscal 2009, goodwill was determined to béyfimpaired resulting in charges of $717.3 mitiitor Mueller Co., $92.7 million for
Anvil and $59.5 million for U.S. Pipe. Mueller Cs.trademarks and trade names were determinedparbally impaired resulting in a
charge of $101.4 millior

The year ended September 30, 2009 includes $38i6muf charges resulting from actions related)t&. Pip’s North Birminghan
facility to lower costs and reduce capacity and$8illion of primarily severance costs related tngpany-wide workforce reductions in
response to lower demand for our products. The geded September 30, 2008 includes $18.3 millia@etsse manufacturing operations
at U.S. Pipe’s Burlington, New Jersey facility. Tyear ended September 30, 2006 includes $28.60omiiti close U.S. Pipe’s
Chattanooga, Tennessee plant and transfer the aatvére hydrant production of that plant to MeelCo.s Chattanooga, Tennessee
Albertville, Alabama plants

The 85,844,920 shares of Series B common stockldistd to Walter Energy in December 2006 were d&bthe only equity securiti
outstanding for the fiscal year ended Septembe2G05.

During the year ended September 30, 2006, tepany declared dividends of $456.5 million toogner at that time, Walter Energy.
The 85,844,920 shares of Series B common stockldistd to Walter Energy in December 2006 were d&bthe only equity securities
outstanding when these dividends were

Prior to October 3, 2005, the Comp’s cash and cash equivalents were transferred tdaitjalter Energy, effectively reducing t
Compan'’s cash to virtually zero on a daily basis. SubsetjteeOctober 3, 2005, daily cash transfers to @/dtinergy cease
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ltem 7. MANAGEMENT ’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

The following discussion should be read in conjiomctvith the audited consolidated financial statatseand notes thereto that appear
elsewhere in this annual report. This report congatertain statements that may be deemed “forwaoltihg statements” within the meaning
of Section 21E of the Securities Exchange Act 84,18s amended, and Section 27A of the SecuritiesfA933, as amended. All statements,
other than statements of historical fact, that aidr activities, events or developments that thep@oyis management intends, expects,
projects, believes or anticipates will or may ocauthe future are forwar-looking statements. Such statements are basedagrtain
assumptions and assessments made by managemight of their experience and their perception aftbrical trends, current conditions and
expected future developments. Actual results amditing of events may differ significantly fromgk projected in such forward-looking
statements due to a number of factors, includingehset forth in the section entitled “RISK FACTORStem 1A of Part | of this annual
report.

Overview
Organization

On October 3, 2005, Walter Energy, Inc. (“WalteeEy”, formerly Walter Industries, Inc.) acquirdtl@utstanding shares of capital
stock representing the Mueller Co. and Anvil busges and contributed them to its U.S. Pipe busioefssm the Company as it currently
exists. In December 2006, Walter Energy distributeits shareholders all of its equity interestshe Company, consisting of all of the
Company'’s outstanding shares of Series B commak s@n January 28, 2009, each share of Series Bnoonstock was converted into one
share of Series A common stock.

References to a fiscal year refer to the 12 moatitied September 30 of that calendar year.
Business

The Company is a leading North American manufactanel marketer of a broad range of water infrastine; flow control and piping
component system products for use in water digiobunetworks and water treatment facilities. Wenage our businesses and report
operations through three business segments, baggdy upon the products that they sell and théoouesrs that they serve: Mueller Co., U.S.
Pipe and Anvil.

Mueller Co. Mueller Co. manufactures and sells, primarilyotigh distributors, valves, fire hydrants and relgieoducts primarily to the
water and wastewater infrastructure markets. Mu@te’s sales are driven principally by spendingaater and wastewater infrastructure
upgrade, repair and replacement and constructioewfwater and wastewater infrastructure.

U.S. Pipe. U.S. Pipe manufactures ductile iron pipe, restraints and related products and sells theseymtsdand fittings to water
infrastructure and wastewater customers. U.S. piipducts are sold primarily to waterworks distridmgt contractors, municipalities, utilities
and other governmental agencies.

Anvil. Anvil manufactures and sources pipe, fittingpegphangers and pipe nipples and a variety of iklateducts and sells these
products, primarily through distributors, to a widsriety of end users, including non-residentiaistouction contractors, municipalities, water
and wastewater utilities and gas utilities.

Developments and Trends

The impact of the overall weakness of the U.S. engnon our end markets continues to affect ouratpms adversely. Net sales have
decreased significantly from fiscal 2008 levelsr @anufacturing

31



Table of Contents
Index to Financial Statements

operations include significant fixed costs. As sigmt volumes decline, these fixed costs represegiatively higher percentage of total costs
to manufacture our products and our profitabilityéduced. Reduced profitability consumes our alsél capital, weakens our financial
position and adversely affects compliance withfthencial covenants contained in our credit agregsand indentures. See “Liquidity and
Capital Resources” for a detailed description ekthfinancial covenants.

We are dependent upon residential and municipawafrastructure construction activities, whicle aeasonal due to the impact of cold
weather conditions. Net sales and operating rebakg historically been lowest in the three morgtiquls ending December 31 and March 31
when the northern United States and all of Canad&iglly experience weather that significantlyrietst construction activity.

A significant portion of our net sales is direatblated to residential construction, municipal watérastructure and non-residential
construction activity in the United States. Vari@xternal sources forecast annualized housingstamtease 12% to 40% in calendar 2010
compared to calendar 2009. We expect our related salag any recovery in the residential consgiomcmarket. In addition, we believe
municipal water infrastructure spending could Heienced by an increase in demand in the secorichfiscal 2010 primarily driven by
stimulus spending. We also expect mesidential construction to decrease in fiscal 284@ result of a slowdown in general economiwiygti
Independent forecasts of calendar 2010 non-resad@oinstruction activity indicate a decline of 1&#mpared to calendar 2009.

As a result, most of our manufacturing facilities aperating significantly below their optimal cajties. Since the end of fiscal 2008, we
have reduced headcount, consolidated facilitiekjaed operating days and reduced overall spendiigtes in response to lower demand for
our products. During the third and fourth quartafréiscal 2009, however, we increased productioMagller Co. and U.S. Pipe compared to
the second quarter due to a seasonal uptick in mignvele continually monitor our production activiti|em response to evolving business
conditions and expect to take additional stepsnijarove inventory turns. Restructuring actions &.URipe’s North Birmingham facility
resulted in lower fixed costs, reduced capacity a838.5 million noreash restructuring charge, primarily for impairmehproperty, plant ar
equipment, during the year ended September 30,.2009

In addition to reduced demand in water infrastrieetmarkets, we believe our distributors have atstuced their inventory levels in
response to current economic conditions. We expactlistributors to maintain lower inventory levés the near future.

We test our goodwill and other noncurrent assetpdssible impairment at least annually as of Septeg 1 and more frequently in the
event that certain conditions exist indicating ifnpeent may have occurred. The testing is a two-ptepess. Step 1 compares the fair value of
a reporting unit to its carrying value. We haveniifeed each of our segments as a reporting utélp 8 is a more detailed analysis of the fair
value of each reporting unit’s individual assetd Aabilities and is performed if Step 1 indicapesssible impairment. Our Step 1 testing as of
September 1, 2008 did not indicate possible impammSubsequent to September 1, 2008, equity nsairkéte United States and our stock
market capitalization in particular decreased digantly. We considered these decreases as sughdition to perform interim impairment
testing. Our valuation for the Company was based oombination of our estimate of our future cdstv$ and the market comparable
valuations of similar companies. Our estimate tdife cash flows extends a number of years intdiuthee. These estimates are complex,
subjective and uncertain and reflect our estimateebusiness conditions in the future, over whicghmay have very little control. Choosing
an appropriate discount rate to apply to thesenaséid cash flows is also complex and subjective ugéeour estimated future cash flows as the
best information of future cash flows availableto investors. We use the market comparable valugats a reasonable method to value the
risks investors perceive in companies like ours.Wéeght our cash flow estimates at least as heaslthe market comparable data. At
December 31, 2008, our Step 1 testing indicatediplesimpairment so we proceeded to Step 2 testing.
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At December 31, 2008, we reported estimated gobdiwilairment charges of $59.5 million for U.S. Ripempletely impairing its
goodwill, and $340.5 million against Mueller Copsor goodwill balance of $718.4 million, subjeotadditional fair value analysis. Any
additional impairment charge was not expected teed $200 million. During the three months endedcdd&1, 2009, however, our common
stock began trading at prices significantly lowart prior periods, especially beginning in Febru@mwyr lower market capitalization prompted
us to perform a second interim impairment assessatéviarch 31, 2009. This testing led to the cosidn that all of our remaining goodwill
was fully impaired. During the three months endestdh 31, 2009, we recorded additional goodwill impant charges of $376.8 million for
Mueller Co. and $92.7 million for Anvil.

In conjunction with the testing of goodwill for imjgment, we also compared the estimated fair vadfiesir identified other intangible
assets to their respective carrying values andmatied that the carrying amount of trademarks aadet names at Mueller Co. had been
impaired. At March 31, 2009, we recorded an impainhtharge against these assets of $101.4 miMaomeller Co.’s trademarks and trade
names have a remaining carrying value of $263.0amiat September 30, 2009.

A significant portion of our pension plan assetsigsted in equity securities. The overall detation of U.S. and international equity
markets in the latter part of 2008 and early 208%ed the fair market value of these assets tindedi equity markets continue to perform
poorly, we will reduce our estimated long-term rateeturn on these assets, which will cause pansipense to increase and require higher
levels of Company contributions to these plans.riiéy also allocate more of the pension plan assdigad income investments. Fixed incc
investments generally provide a lower rate of rethan equity investments. Therefore, we loweredeapected return on plan assets to 8.0%.
This change was less than 1%. Changes in pensfnsg and contribution requirements may be spreadnoany years. Our estimated long-
term rate of return on pension plan assets is baisdustorical data over many years, forward-logkimformation and the investment
allocations of the pension plan assets. The totakat value of our U.S. pension plan assets wa6.83villion and $270.9 million at
September 30, 2009 and September 30, 2008, regpgcDuring the year ended September 30, 2009nthestment performance of these
assets was a gain of $0.2 million. We currentlyneste contributing approximately $23 million to $&#llion to our U.S. pension plans during
fiscal 2010

We amended our 2007 Credit Agreement in June ZD#® amendment resulted in, among other thingseasad covenant flexibility and
increased interest rates. We prepaid $125 millidmoorowings under the 2007 Credit Agreement ineJuxs part of our ongoing efforts to
reduce leverage, we prepaid an additional $50amillin August 2009 and $168 million in September®00terest rate spreads are significa
higher under the amended 2007 Credit Agreemenbeftember 30, 2009, the applicable margin on audstg borrowings under the amended
2007 Credit Agreement, as 550 basis points, whiak 875 basis points higher than the applicable im&rgnediately prior to the date of the
amendment.

On November 24, 2009, we signed an agreementltdsel’s Mueller Flow Control (“MFC”) business fo€$48.8 million, subject to
post closing adjustments. This transaction is etgubto be completed in January 2010. MFC is a waadéedistributor in Canada and primarily
sells third party sourced products and productsufsatured by Anvil, Mueller Co. and their subsidigardirectly to contractors and other end
use customers. MFC'’s fiscal 2009 net sales wereoappately $107 million and operating results weog material. MFC had approximately
$42 million of net assets at September 30, 2008isting principally of $19.3 million of receivableb25.2 million of inventories, $4.7 million
of property, plant and equipment, $3.5 million @émtifiable intangible assets and $10.7 milliomo€ounts payable and accrued liabilities. In
connection with this agreement, Anvil will also eninto a supply agreement with the buyer requitivgbuyer to purchase products from
Anvil over a 31 f2year period.
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Results of Operations

Year Ended September 30, 2009 Compared to YeadEgigember 30, 2008

Net sales

Gross profit (loss

Operating expense
Selling, general and administrati
Impairment
Restructuring

Loss from operation

Interest expense, n
Loss on early extinguishment of de
Gain on repurchase of de

Loss before income tax
Income tax benefi

Net loss

Net sales

Gross profil

Operating expense
Selling, general and administrati
Restructuring

Income (loss) from operatiol
Interest expense, n
Income before income tax

Income tax expens

Net income

Year ended September 30, 20C

Mueller Co. U.S. Pipe Anvil Corporate Total
(in millions)
$ 547.1 $ 410.¢ $ 469.¢ $ = $ 1,427
$ 134.: $ (5.7 $ 128.C $ 0.1 $ 256.¢
84.z 35.€ 84.¢ 34.¢ 239.]
818.7 59.t 92.7 - 970.¢
2.C 41.€ 4.C 0.2 47.¢
904.¢ 136.7 181.¢ 34.€ 1,257.¢
$ (770.6) $ (1424 $ (539 $ (34.9 (1,000.9
78.<
5.2
(15
(1,083.()
(86.%)
$ (996.7)
Year ended September 30, 20C
Mueller Co. U.S. Pipe Anvil Corporate Total
(in millions)

$ 718.] $ 546.( $ 595.C $ = $ 1,859.C
$ 218.¢ $ 43.¢ $ 176.C $ 0.€ $  439.(
90.C 42.¢ 102.1 39.€ 274.¢
- 18.5 - - 18.2
90.C 61.2 102.] 39.€ 292.¢
$ 128.¢ $ (17.9 $ 74.1 $ 39.C 146.1
72.4
73.7
31.7
$ 42.C
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Consolidated Analysis

Net sales. Net sales for the year ended September 30, 2@08 $1,427.9 million compared to $1,859.3 milliarthie prior year. Net
sales decreased primarily due to $485.7 milliolowafer shipment volumes and $30.2 million due toawofable changes in Canadian currency
exchange rates partially offset by $84.5 milliorhagher prices.

Gross profit. Gross profit for the year ended September 3092@as $256.9 million compared to $439.0 milliorthie prior year. Gross
profit decreased $151.9 million due to lower shipinemlumes, $106.7 million due to higher per-uniehead costs due to lower production
and $48.9 million due to higher raw material co$tsese decreases were partially offset by highesgaices and $45.2 million of
manufacturing cost saving actions. Gross margimedsed to 18.0% for the year ended September 89, &@mpared to 23.6% in the prior
year. Gross margin decreased approximately 3 pergempoints due to lower shipments of relativelyhhinargin products and higher -unit
overhead costs at Mueller Co. and decreased appatedy 3 percentage points primarily due to highesrunit overhead costs at U.S. Pipe.

Selling, general and administrative expensgelling, general and administrative expenseshi®ryears ended September 30, 2009 and
2008 were $239.1 million and $274.6 million, regpedy. Anvil recognized a $3.5 million gain frorhd sale of a building during the year
ended September 30, 2009. We recognized bad dpbhse of $3.9 million related to a specific custoare nonrecurring professional fees
$1.2 million related to the conversion of Seriesdhmon stock into Series A common stock duringyer ended September 30, 2009. Other
decreases in selling, general and administratipereses for the year ended September 30, 2009 cethtmthe prior year were due to lower
shipment volumes and personnel related and otletrsewing actions.

Impairment. During the year ended September 30, 2009, wededampairment charges of $970.9 million.

Restructuring We suspended production throughout the Compamnyarying time periods during the year ended Saptr 30, 2009 in
response to reduced demand for our products, ingleed temporary wage reductions, furloughs andoediwork weeks for certain
employees and reduced headcount by approximatéty Reéstructuring charges recorded during the yeded September 30, 2009 totaled
$47.8 million. Restructuring activities at U.S. @pNorth Birmingham facility resulted in lower &r costs, reduced capacity and a $38.5
million non-cash restructuring charge, primarily impairment of property, plant and equipment. Regtiring charges of $18.3 million during
the year ended September 30, 2008 related to ¢sarel of manufacturing operation in Burlington, Nésvsey.

Interest Expense, NetThe components of interest expense, net foy¢laes ended September 30, 2009 and 2008 are prddmziow.

Year ended September 3(

2009 2008
(in millions)
2007 Credit Agreement interest, including swap @mis $ 37.€ $ 40.7
7 3/ 8% Senior Subordinated Notes inter 31.C 31.c
Recognition of deferred expense on termini
interest rate swap contras 6.2 -

Deferred financing fee amortizatic 2.2 1.7
Capitalized interes - (2.0
Other interest expen: 2.8 3.8
Interest incom 1.7 (4.7

$ 78.% $ 72.4
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Loss on early extinguishment of debthe loss on the early extinguishment of debtudebk write-offs of $5.3 million of unamortized
deferred finance fees in connection with the Jud@92amendment to our 2007 Credit Agreement andesuiesnt prepayments of amounts
outstanding under the amended 2007 Credit Agreecthgirtg the year ended September 30, 2009.

Gain on repurchase of debtin November 2008, we repurchased $5.0 millioprincipal of the 72 8% Senior Subordinated Notes
resulting in a gain of $1.5 million.

Income tax benefit. The income tax benefit of $86.3 million during thear ended September 30, 2009 represented atiweffancome
tax rate of 8.0%. There was very limited tax beressociated with the goodwill impairment. Excluggoodwill impairment, the effective tax
rate for the year ended September 30, 2009 wowld baen approximately 38% compared to the fedeatltery rate of 35%. The effective 1
rate for the year ended September 30, 2008 wasspmately 43%.

Segment Analysis
Mueller Co.

Net sales for the year ended September 30, 2009 $%47.1 million compared to $718.1 million in {méor year. Lower shipment
volumes of $196.1 million were partially offset bigher sales prices of $33.0 million. Lower shipteslumes occurred for iron gate valves,
fire hydrants and brass service products.

Gross profit for the year ended September 30, 2089$134.3 million compared to $218.4 million ie fbrior year. Gross profit
decreased $76.3 million due to lower shipment va@sn$44.5 million due to higher per-unit overheasts due to lower production and $12.9
million due to higher raw material costs, partialfyset by higher sales prices of $33.0 million ana@nufacturing cost saving actions of $21.5
million. Gross margin was 24.5% for the year en8egdtember 30, 2009 compared to 30.4% in the paar.\Higher per-unit overhead costs
reduced gross margin by approximately 5 percerpagés and changes in product mix reduced grosgimay approximately 3 percentage
points. Higher sales prices in excess of higherma#erial costs increased gross margin by apprdrimna percentage points.

During the year ended September 30, 2009, we reddrdpairment and restructuring charges of $820llfom

Excluding the impairment and restructuring chargesyme from operations during the year ended $eipte 30, 2009 was $50.1 million
compared to $128.4 million in the prior year. Técline was primarily due to decreased gross profit

U.S. Pipe

Net sales for the year ended September 30, 2008 $4410.9 million compared to $546.0 million in réor year. Net sales decreased
$149.8 million due to lower shipment volumes, mdareased $14.7 million due to higher prices.

Gross loss for the year ended September 30, 208%%&@ million compared to gross profit of $43.8lion in the prior year. Gross profit
decreased $38.0 million due to lower shipment vasn$30.7 million due to higher per-unit overheasts due to lower production and $15.5
million due to higher raw material costs. Thesereases were partially offset by $17.0 million ofrmaacturing cost saving actions and $14.7
million of higher sales prices. Gross margin wad)% for the year ended September 30, 2009 compargé®% in the prior year. Gross
margin decreased approximately 6 percentage pdirggo changes in product mix and decreased appatedy 3 percentage points due to
higher per-unit overhead costs.

During the year ended September 30, 2009, we redandpairment and restructuring charges of $10illiom
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Excluding the impairment and restructuring chargesults from operations decreased $42.2 milliotinduhe year ended September 30,
2009 compared to the prior year. This decreasedwago $49.5 million of lower gross profit partiaffset by $7.3 million of lower selling,
general and administrative expenses. Selling, géaead administrative expenses declined due todeWipment volumes and cost saving
actions.

Anvil

Net sales for the year ended September 30, 2008 $459.9 million compared to $595.2 during the pyiear. Net sales decreased $1.
million due to lower shipment volumes and $22.3lionl due to unfavorable changes in Canadian cuyrerchange rates. These factors were
partially offset by $36.8 million of higher prices.

Gross profit for the year ended September 30, 208¥9$128.2 million compared to $176.2 million ie fbrior year. Gross profit
decreased $37.6 million due to lower shipment vasn$31.5 million due to higher per-unit overheasts due to lower production and $20.5
million due to higher raw material costs. Theseréases were partially offset by $36.8 million dftér sales prices and $6.7 million of
manufacturing cost saving actions. Gross margin2va3% in the year ended September 30, 2009 comhpau29.6% in the prior year. Gross
margin increased approximately 1 percentage paiattd changes in product mix, increased approximatpercentage point due to higher
sales prices exceeding higher raw material costslanreased approximately 4 percentage pointsadigher per-unit overhead costs.

During the year ended September 30, 2009, we reddrdpairment and restructuring charges of $96lliomi

Excluding the impairment and restructuring chargesmyme from operations for the year ended Septe@®e2009 was $43.3 million
compared to $74.1 million in the prior year. Thectkase was due to $48.0 million of lower groséipppartially offset by $17.2 million of
lower selling, general and administrative expenkewer selling, general and administrative expense® primarily due to a $3.5 million gain
from the sale of a building during the year endegdt&mber 30, 2009, lower shipment volumes andsashg actions.

Corporate

Corporate expenses were $34.4 million during tter yaded September 30, 2009 compared to $39.@mdliring the prior year. During
the year ended September 30, 2009, $1.2 milliggrafessional fees were expensed related to theecsion of the Series B common stock into
Series A common stock. Corporate expenses othedeiseased due to personnel and other related@asig actions.
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Year Ended September 30, 2008 Compared to YeadEgigember 30, 2007

Net sales

Gross profil

Operating expense
Selling, general and administrati
Restructuring

Income (loss) from operatiol

Interest expense, n
Income before income tax
Income tax expens

Net income

Net sales

Gross profil

Operating expense
Selling, general and administrati
Restructuring

Income (loss) from operatiol

Interest expense, n
Loss on early extinguishment of de

Income before income tax
Income tax expens

Net income

Consolidated Analysis

Year ended September 30, 20C

Mueller Co. U.S. Pipe Anvil Corporate Total
(in millions)
$ 718.1 $ 546.( $ 595.C $ = $1,859.
$ 218.¢ $ 43.t $ 176.C $ 0.6 $ 439.(
90.C 42.¢ 102.1 39.€ 274.¢
- 18.2 - - 18.2
90.C 61.2 102.] 39.€ 292.¢
$ 128.2 $ (17.9 $ 74.1 $ 39.0) 146.1
72.4
73.7
31.7
$ 42«
Year ended September 30, 20C
Mueller Co. U.S. Pipe Anvil Corporate Total
(in millions)

$ 756.1 $ 537.1 $ 555.¢ $ = $1,849.(
$ 235.¢ $ 78.C $  149.¢ $ 0.2) $ 463.C
81.1 44.¢ 92.2 35.2 253.2
81.1 44.¢ 92.2 35.2 253.2
$ 154.7 $ 33.4 $ 57.4 $ (35.9 210.(
86.¢
36.5
86.7
38.t
$ 48.

Net Sales Net sales were $1,859.3 million for the yearash8eptember 30, 2008, an increase of $10.3 milinA.6%, from $1,849.0
million during fiscal 2007. Net sales increasedpipally due to
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approximately $82 million of higher pricing and appimately $21 million due to the favorable impa€Canadian foreign currency exchange
rates that essentially offset approximately $104ionidue to reduced volumes. We implemented séyeiee increases during fiscal 2008,
affecting all of our principal products, in resperte higher raw material and purchased componests cAs a whole, higher sales prices did
offset higher raw material and purchased compooests until the fourth quarter of fiscal 2008. Amgdmately 15% of our net sales during
fiscal 2008 and fiscal 2007 were denominated ingd&m dollars. The Canadian dollar was strongar tha U.S. dollar during fiscal 2008
compared to fiscal 2007. Sales volumes were lowend fiscal 2008 compared to fiscal 2007 prindipdue to continued weakness in
residential construction. Volume declines partidylaffected our Mueller Co. and U.S. Pipe busiesss

Gross Profit. Gross profit was $439.0 million for the year eddeptember 30, 2008, a decrease of $24.2 mitios,2%, compared to
$463.2 million during fiscal 2007. Gross margin 8s6% for fiscal 2008 compared to 25.1% for fis2@D7. Gross profit declined
approximately $41 million due to lower volumes. €asluctions of approximately $43 million more thafset approximately $35 million of
higher per unit overhead costs due to reduced ptamouvolumes. Gross margin was diluted to the mbdales price increases were offset by
increased costs for raw materials and purchasegaoents.

Selling, General and Administrative ExpenseSelling, general and administrative expenseg W& 4.6 million for the year ended
September 30, 2008, an increase of $21.4 millioB, 5%, compared to $253.2 million for fiscal 200hese expenses as a percentage of net
sales were 14.8% for fiscal 2008 compared to 13at%iscal 2007. Mueller Co. expenses increased@pmately $9 million, most of which
was due to higher compensation and other emplogleted expenses. Anvil expenses increased appatedyrb10 million due mostly to high
commissions and costs associated with a realignofé@anadian distribution operations.

Restructuring Charges In November 2007, we announced our intentiocldse U.S. Pipe’s manufacturing operations in Bigtin,
New Jersey while retaining the facility as a-service distribution facility for customers in thrtheast. In connection with this action, we
also announced our intention to record restructucimarges of approximately $19.0 million. Duringcl 2008, we recorded $18.3 million of
these restructuring charges, of which $14.8 millie@re asset impairment charges and $3.5 milliorewbarges related to employee severance
and other closure costs.

Interest Expense, NetThe components of interest expense, net foy¢laes ended September 30, 2008 and 2007 are prddmziow.

Year ended September 3(

2008 2007
(in millions)

2007 Credit Agreement interest, including swap @mis $ 40.7 $ 15.€
7 3/ 8% Senior Subordinated Notes inter 31.c 11.C
Prior credit agreements interest, including swaptrewts - 58.¢
Deferred financing fee amortizatic 1.7 2.t
Capitalized interes (2.0 (0.8)
Other interest expen 3.8 2.¢
Interest incomt (4. (3.2

$ 72.4 $ 86.¢

We benefited for the entirety of fiscal 2008 froor debt refinancing activities in May 2007. The tstioucture following this refinancing
had lower interest rates than the previous stracamd market interest rates were generally lowend fiscal 2008 than they were during fis
2007. Interest rates earned on invested cash
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were also lower in fiscal 2008 than fiscal 2007, the level of invested cash was higher duringali®908 than fiscal 2007. Other interest
expense includes interest on tax-related mattetsapitalized interest.

Loss on Early Extinguishment of DebLoss on early extinguishment of debt was from@ompany retiring our outstanding senior
subordinated notes and senior discount notes piynvaith the proceeds from the issuance of $425illian of 7 3/8% Senior Subordinated
Notes and amending our credit agreement in May 2

Income Tax Expenselncome tax expense was $31.7 million for the yrated September 30, 2008 compared to $38.5 mdliwimg
fiscal 2007. The effective tax rates for fiscal 2@hd fiscal 2007 were 43.0% and 44.4%, respeytiVdle effective tax rates differ from the
U.S. statutory rate of 35% primarily due to nondsihle interest, nondeductible compensation, mastufang production deductions and state
income taxes. In addition, fiscal 2007 includedi$illion of state income tax expense related taopks prior to fiscal 2007 with respect to
certain matters associated with the acquisitioMoéller Co. and Anvil.

Segment Analysis

Mueller Co. Net sales were $718.1 million for the year endegt&aber 30, 2008, a decrease of $38.0 million, @V compared to
$756.1 million during fiscal 2007. This decline wasmarily due to approximately $72 million of loweolumes partially offset by
approximately $27 million of higher prices and appmately $7 million due to the favorable impactQ@dnadian foreign currency exchange
rates. Lower volumes were principally due to camtith weakness in residential construction. Highexegrresulted from efforts to offset higher
raw material and purchased component costs.

Gross profit was $218.4 million for the year en@sptember 30, 2008, a decrease of $17.4 millioi,4%, compared to $235.8 million
during fiscal 2007. Gross margin was 30.4% duriagal 2008 compared to 31.2% during fiscal 200sSmprofit declined approximately $28
million due to lower volumes, approximately $24 it due to higher raw material and purchased campbcosts and approximately $18
million due to higher per unit overhead costs, Whiere partially offset by sales price increaseks et cost savings.

Income from operations was $128.4 million for tleayended September 30, 2008, a decrease of $#bad hor 17.0%, compared to
$154.7 million during fiscal 2007. In addition feetdecline in gross profit discussed above, seltyegeral and administrative expenses were
$8.9 million higher in fiscal 2008 than fiscal 20@¥pproximately $5 million of these costs were dodigher compensation and other
employee-related expenses.

U.S. Pipe. Net sales were $546.0 million for the year endeot&aber 30, 2008, an increase of $8.9 million,.@f4, compared to
$537.1 million during fiscal 2007. Net sales ina®ea primarily due to approximately $33 million aglher pricing, which was partially offset
by approximately $35 million of lower volumes. Higtprices resulted from efforts to offset signifitdg higher scrap iron costs during fiscal
2008 compared to fiscal 2007.

Gross profit was $43.8 million for the year endegtember 30, 2008, a decrease of $34.2 milliod3d8%, compared to $78.0 million
during fiscal 2007. Gross profit decreased appraxéty $18 million due to increased costs for ravtarials in excess of realized sales price
increases and decreased approximately $15 millientd lower volumes. Higher per unit overhead cdagsto lower production volumes were
offset by cost savings. Gross margin was 8.0% duigtal 2008 compared to 14.5% during fiscal 200 decrease in gross margin was
primarily attributable to increases in raw matecasts exceeding sales price increases. Exclutleggtincreases, gross margin for fiscal 2008
would have been 13.0%.

Loss from operations was $17.4 million for the yeaded September 30, 2008, a decrease of $50i8mmidbmpared to income from
operations of $33.4 million during fiscal 2007 .dddition to the $34.2 million decline in gross pirdiscussed above, $18.3 million of
restructuring charges were also recorded durirggfi2008 related to ceasing manufacturing operatiomurlington, New Jersey.
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Anvil. Net sales were $595.2 million for the year endegot&aber 30, 2008, an increase of $39.4 milliory.@86, compared to $555.8
million during fiscal 2007. This increase was duienarily to approximately $22 million of higher al prices and approximately $14 million
due to the favorable impact of Canadian currencharge rates. Higher prices resulted from effartsfiset higher raw material and purcha
component costs. Approximately 26% of Anvil's fis2@08 and fiscal 2007 net sales were denominatéhnadian dollars. The Canadian
dollar was stronger than the U.S. dollar duringdl2008 compared to fiscal 2007.

Gross profit was $176.2 million for the year en@sptember 30, 2008, an increase of $26.6 milliod,7d8%, compared to
$149.6 million during fiscal 2007. Gross margin 286% during fiscal 2008 compared to 26.9% dufiscal 2007. The increase in both gr
profit and gross margin was primarily attributatiehigher sales prices.

Income from operations was $74.1 million for thayended September 30, 2008, an increase of $lilignmor 29.1%, compared to
$57.4 million during fiscal 2007. This increase vadisibutable to increased gross profit of $26.8iam partially offset by $9.9 million of
higher selling, general and administrative expenBlese expenses were 17.2% of net sales duricey #9008 compared to 16.6% of net sales
during fiscal 2007. Higher selling, general and adstrative expenses during fiscal 2008 were aitdble to higher commissions and certain
administrative costs associated with a realignmé@anadian distribution operations.

Corporate. Corporate general and administrative expenses $33& million for the year ended September 30, 28@8ncrease of $4.3
million, or 12.2%, compared to $35.3 million durifigcal 2007. The increase was due to approxima&2Ignillion of additional compensation
expense attributable to stock-based awards anéh@terall costs associated with the Company estaby itself as a stand-alone publicly
traded company.

Financial Condition

Cash and cash equivalents were $61.5 million ateBdper 30, 2009 compared to $183.9 million at Sepss 30, 2008. Cash and cash
equivalents decreased during fiscal 2009 as atresoash used in investing activities and finagcaetivities of $42.9 million and $209.3
million, respectively, exceeding the cash proviblgdperating activities of $130.5 million.

Receivables, net were $216.3 million at SeptembBef809 compared to $298.2 million at Septembef808. Receivables at
September 30, 2009 represented approximately 5.6 shles compared to September 30, 2008 recesviagieesenting approximately 54.6
days sales. We consider this variation in daysssaleeceivables normal as this measure has bethe iow to mid-50s in recent periods.

Inventories were $342.8 million at September 3@PEompared to $459.4 million at September 30, 2B08chase prices of scrap iron
and brass ingot were significantly lower duringés2009 compared to fiscal 2008. There was appratély four months sales in inventory at
the end of fiscal 2009. Inventory turns near the efifiscal 2009 were generally at their highestleover the past year as we emphasized t
inventory management.

Property, plant and equipment, net was $296.4 aniltit September 30, 2009 compared to $356.8 méliddeptember 30, 2008. Capital
expenditures were $39.7 million during fiscal 2Q@¢h depreciation of $59.5 million. Capital expetutes for fiscal 2010 are expected to be
between $50 million and $54 million.

There was no goodwill at September 30, 2009 contpar§871.5 million at September 30, 2008. We dekgmdwill was impaired and
wrote it off during the year ended September 30920

Identifiable intangible assets were $663.6 millarseptember 30, 2009 compared to $789.8 milliddeptember 30, 2008. Finite-lived
intangible assets, $363.3 million of net book vat&eptember 30, 2009, are
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amortized over their estimated useful lives. Sutlorization expense was $30.7 million during fis2@09 and is expected to be a similar
amount for each of the next five years. Indefitived identifiable intangible assets, $300.3 miiliat September 30, 2009, are not amortized,
but tested at least annually for possible impaitméfe concluded from an interim review during fis2809 that the carrying amount of
indefinite-lived identifiable intangible assets Haekn impaired by $101.4 million. We concluded froon annual review at September 1, 2009
that no other impairments had occurred. We alsaloded that no events occurred during fiscal 2@2fuiring testing for possible additional
impairment at any date subsequent to March 31,.2009

Accounts payable and other current liabilities wg289.1 million at September 30, 2009 compared&6% million at September 30,
2008. Compared to quarterly spending activity, ¢hesiounts represented approximately 60 days ohpees at September 30, 2009 compared
to approximately 56 days of purchases at SepteBe2008, each of which is consistent with recestohical trends. Payment patterns for
various purchases vary significantly, ranging frpayroll which is paid very frequently to incentigempensation and customer rebates that
might only be paid once per year.

Outstanding borrowings were $740.2 million at Seyter 30, 2009 compared to $1,095.5 million at Saptr 30, 2008. The decrease of
$355.3 million during fiscal 2009 was due primatiyprepayments of $125 million of borrowings unter amended 2007 Credit Agreement
in June 2009, $50 million in August 2009 and $168ian in September 2009. Principal payments dugndufiscal 2010 are $11.7 million.

Deferred income taxes were net liabilities of $24@illion at September 30, 2009 compared to néfliiees of $247.6 million at
September 30, 2008. Deferred tax liabilities raldteproperty, plant and equipment, goodwill anehidfiable intangible assets were $251.1
million and $322.2 million at September 30, 2008 2008, respectively.

Liquidity and Capital Resources

We had cash and cash equivalents of $61.5 milliwh$1.54.7 million of unused capacity under the hang credit facility component of
our amended 2007 Credit Agreement at Septemb&08®,. The borrowing capacity of the revolving ctddcility is subject to the financial
covenants under the amended 2007 Credit Agreement.

Cash flows from operating activities are categatizelow.

Year ended
September 30,
2009 2008

(in millions)
Collections from custome! $ 1,496. $ 1,848.(
Disbursements, other than interest and income 1 (1,279.) (1,587.%)
Interest payments, n (74.¢) (70.5)
Income tax payments, n (12.9 (.7
Cash provided by operating activiti $ 130t $ 182.(

Collections of receivables were lower during tharyended September 30, 2009 compared to the prarprimarily due to lower year
over year shipment volumes.

Reduced disbursements, other than interest andnie¢axes, during the year ended September 30, r2@l@@t timing differences and
lower volumes of material, labor and overhead paseld. Capital expenditures
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were $39.7 million during the year ended Septen38e2009 compared to $88.1 million for fiscal 2008addition to these capital
expenditures, Mueller Co. purchased data colleatidated technology associated with its Hersey keapeoducts for $8.7 million.

We divested certain assets of Anvil's non-coreteiieal fittings and couplings business in Novemp@d9. We received $12.8 million
cash and certain assets of Seminole Tubular Comparigh complement our existing mechanical pipglagusiness. We believe this
transaction will generate cash and enhance ouaty®oduct offerings.

A significant portion of the assets invested in defined benefit pension plans is invested in gogatcurities. Equity markets generally
have been very volatile during the period betweept&nber 30, 2008 and September 30, 2009. An asalythe funded status of our U.S.
pension plans will be performed as of January 10Z0r purposes of determining funding thresholdder provisions of the Pension Protec
Act. If equity markets continue to perform poonlye will lower our estimated rate of return on thaseets, which will cause pension expen
increase and require higher levels of Company dmrttons to these plans. Changes in pension expargeontribution requirements may be
spread over many years. Pension contributions eygpeoximately $24.0 million during the year endegt®@mber 30, 2009 and we currently
estimate contributing approximately $23 million®B5 million to our U.S. pension plans during fisgall0.

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 contributionssaheéduled debt service obligations as they
become due for at least the next twelve months.é¥ew our ability to make scheduled payments afgipal, to pay interest or to refinance
debt and to satisfy our other debt obligations dépend upon our future operating performance, hwhid be affected by general economic,
financial, competitive, legislative, regulatory,diness and other factors beyond our control.

2007 Credit Agreement

The amended 2007 Credit Agreement includes Ternml29dl'erm Loan B and a revolving credit facilityoBowings under the amended
2007 Credit Agreement bear interest at a floatatg equal to LIBOR plus a margin ranging from 59@@®0 basis points depending on our
consolidated senior secured first lien leverageras defined in the 2007 Credit Agreement. TemarLA had a balance of $66.5 million at
September 30, 2009 and is payable approximatelyidillion per quarter with the balance due May 200€rm Loan B had a balance of
$252.0 million at September 30, 2009 and is payapfgoximately $0.8 million per quarter with thedree due May 2014. The revolving
credit facility provides for borrowings of up to @2 million, including letters of credit, and terrates in May 2012. At September 30, 2009,
letters of credit outstanding under the revolvinedit facility were $45.3 million. The margin onrowings under the amended 2007 Credit
Agreement was 550 basis points at September 3@, 206 expect this margin to decrease 50 basis poiftiovember 2009.

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 flity. The fee is subject to adjustment based endbnsolidated senior secured first lien
leverage ratio. The fee was 62.5 basis points pite&®er 30, 2009. We expect this margin to decréa€ebasis points in November 2009.

The amended 2007 Credit Agreement is subject talatany prepayments with excess cash flow, as defiméhe amended 2007 Credit
Agreement, and net cash proceeds from debt antyagsiiances and from the sale or other dispositfgroperty or assets, subject to
permitted reinvestments and other specified exoegti
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All of our material direct and indirect U.S. sulisiies are guarantors of the amended 2007 Cred#éekgent. Our obligations under the
amended 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 fietl.S. subsidiaries (including of each guarantod) a pledge of all intercompany
indebtedness in favor of us or any guarar

» first-priority perfected liens on all of our material gtkng and afte-acquired real property, subject to customary péeahiiens
described in the amended 2007 Credit Agreement

» restrictions on the sale of our assets, includingiatellectual property

The amended 2007 Credit Agreement contains custongyative covenants and restrictions on our ghiitengage in specified
activities, contains financial covenants requinirsgto maintain a specified consolidated leverage,reonsolidated senior secured first lien
leverage ratio and consolidated interest chargerege ratio and limits our capital expendituresr®wmings under the revolving credit facility
are subject to significant conditions, includingrg@iance with the financial ratios included in #fimmended 2007 Credit Agreement and the
absence of any material adverse change.

Senior Subordinated Notes

We also owed $420.0 million of principal of37 8% Senior Subordinated Notes (“Notes”) at Septen30e2009. Interest on the Notes is
payable semi-annually and the principal is due R01. We may redeem any portion of the Notes digy 2012 at specified redemption
prices, or prior to June 2010 we may redeem ufbt 8f the Notes at a redemption price of 107.375% @ 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 principal@amalus accrued and unpaid interest. The Notsecured by the guarantees of essentially
all of our U.S. subsidiaries, but are subordinatthe borrowings under the amended 2007 Creditégent.

Financial Ratio Covenants

The consolidated leverage ratio compares conselidainded indebtedness at any date of determintdioansolidated EBITDA for the
trailing four quarter period most recently reportalll as defined in the amended 2007 Credit Agregnt@onsolidated funded indebtedness is
defined generally as the sum of the outstandingcipal amount of all obligations for borrowed moraad capital leases. Consolidated
EBITDA is defined generally as the sum of (a) cdiasded net income as defined in the credit agregmpleis (b) net interest expense for the
period plus (c) income tax expense for the periog fd) depreciation and amortization expensegh®period plus (e) cash restructuring
expense up to a specified maximum amount plugttiranon-cash expenses less other non-cash gains.

The consolidated interest charge coverage ratigpaoes consolidated EBITDA for the trailing four giea period most recently reported
to consolidated cash interest charges, all asefimthe amended 2007 Credit Agreement. Conselidedsh interest charges are defined
generally as net interest expense during the peeiduding any prepayment or similar premiums paidonnection with any prepayment,
repurchase or redemption of outstanding debt amdéuhortization of deferred financing fees.

The consolidated senior secured first lien leveragje compares consolidated senior secured fastihdebtedness at any date of
determination to consolidated EBITDA for the tnaglifour quarter period most recently reported. ©bdated senior secured first lien
indebtedness is defined generally as all cons@iihtnded indebtedness secured by a first pribeityon any asset or property.
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The threshold ratios permitted under the amend@d Z¥edit Agreement at September 30, 2009 andh#ostibsequent four quarters and
our actual ratios at September 30, 2009 are preddmiow.

Maximum
Minimum Consolidated
Consolidated Senior Securel
Maximum Interest Coverage
Consolidated First Lien
Leverage Ratic Charge Ratio Leverage Ratic
Actual ratios at September 30, 2C 6.03:1.0( 1.76:1.0( 2.60:1.0¢
Threshold ratios for fiscal quarters endi
September 30, 20( 8.75:1.0( 1.25:1.0( 5.00:1.0¢
December 31, 200 9.50:1.0( 1.25:1.0( 5.25:1.0t
March 31, 201( 9.25:1.0( 1.25:1.0( 5.25:1.0(
June 30, 201 7.75:1.0( 1.45:1.0( 4.50:1.0(
September 30, 201 7.25:1.0( 1.55:1.0( 4.00:1.0(
We were in compliance with these financial covesattSeptember 30, 2009.
Our credit ratings issued by Moody’s and Standardo®r’s were as follows.
September 30, 200! September 30, 200:
Standard & Standard &
Moody’'s Poor’s Moody's Poor’s
Corporate credit ratin B2 B B1 BB-
2007 Credit Agreemel Bl BB- Ba3 BB+
Notes Caal B- B3 B
Outlook Stable Stable Stable Stable

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 facilitatifighalance sheet arrangements or other
contractually narrow or limited purposes. In adiuitiwe do not have any undisclosed borrowings bt deany derivative contracts other than
those described in “Item 7A. QUALITATIVE AND QUANTIATIVE DISCLOSURE ABOUT MARKET RISK” or syntheticdases.
Therefore, we are not materially exposed to angrfaing, liquidity, market or credit risk that cowddse if we had engaged in such
relationships.

We use letters of credit and surety bonds in tldénary course of business to ensure its performahcentractual obligations. At
September 30, 2009, we had $45.3 million of lettérsredit and $26.1 million of surety bonds outsliag.
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Contractual Obligations

Our contractual obligations at September 30, 2089eesented below.

Less than
1-3 4-5 After
1 year years years 5 years Total
(in millions)

Long-term debt:
Principal payment $ 11.7 $ 65.2 $ 243.2 $ 420.( $ 740.:
Interest (1 49.€ 96.1 85.4 92.¢ 324.(
Operating lease 10.€ 16.€ 7.9 9.9 45.C
Unconditional purchase obligations | 8.4 - - - 8.4
Other noncurrent liabilities (¢ 23.2 - - - 23.2
$ 103.t $ 178.C $ 336.¢ $ 522.1 $ 1,140.¢

(1) Interest on the amended 2007 Credit Agreensecdliculated using LIBOR of 0.29%, the rate in effen September 30, 2009 and
assumes only scheduled principal payments. Achietést payments will likely be different. Interestyments do not include any
amounts that will be paid or received under interate swap contracts. These amounts will be degr@rah future interest rates and the
extent to which we use interest rate swap contiadtse future. At September 30, 2009, we hadlalitg of $18.8 million related to
interest rate swap contracts. Each increase oedserin LIBOR of 0.125% would result in an increasdecrease in annual interest
payments under the amended 2007 Credit Agreemdas®than $1 millior

(2) Includes contractual obligations for purchasesaef materials and capital expenditur

(3) Other noncurrent liabilities consists of pemspdan and other postretirement benefit plan okiiga and represents the estimated
minimum payments required to meet funding obligaicActual payments may diffe

Effect of Inflation; Seasonality

We experience changing price levels related tohages of raw materials and purchased componergsavidrage purchase costs of st
iron at U.S. Pipe and brass ingot at Mueller Cdiscal 2009 were 43% and 37%, respectively, lotlian in fiscal 2008. We do not believe 1
changing prices for other goods had a material ahpa our financial position or results of operaso

Our water infrastructure businesses are depeng@m construction activity, which is seasonal duthtvimpact of cold weather
conditions on construction. Net sales and operatiogme have historically been lowest in the thremth periods ending December 31 and
March 31 when the northern United States and allarfada generally face weather conditions thaticestgnificant construction activity.

Critical Accounting Estimates

The preparation of financial statements in accordamith accounting principles generally acceptethenUnited States requires us to
make estimates and judgments that affect the regp@rhounts of assets, liabilities, revenues, exgseasd related disclosure of contingent
assets and liabilities. These estimates are bgsmuexperience and on various other assumptionsvihaelieve to be reasonable under the
circumstances. Actual results may differ from thestmates. We consider an accounting estimate twitical if changes in the estimate that
are reasonably likely to occur over time or the afseeasonably different estimates could have an@timpact on our financial condition or
results of operations. We consider the accountipgcs presented below to include our critical actimg estimates.
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Revenue Recognition

We recognize revenue when delivery of a productdtasirred and there is persuasive evidence ofes satangement, sales prices are
fixed and determinable and collectability from thestomers is reasonably assured. Sales are recoetiedl estimated discounts, returns and
rebates. Discounts, returns and rebates are estibased upon current offered sales terms andl &istarical return and allowance rates.

Receivables

The estimated allowance for doubtful receivabldsaised upon judgments and estimates of expecteesl@and specific identification of
problem accounts. Significantly weaker than anéitgd industry or economic conditions could imparttomers’ ability to pay such that actual
losses may be greater than the amounts provided this allowance. The periodic evaluation of #te2quacy of the allowance for doubtful
receivables is based on an analysis of prior cidleexperience, specific customer creditworthiress current economic trends within the
industries served. In circumstances where a speaiitomer’s inability to meet its financial obliga is known to us (e.g., bankruptcy filings
or substantial downgrading of credit ratings), weard a specific allowance to reduce the receivibtbe amount we reasonably believe will
be collected.

Inventories

We record inventories at the lower of cost usirgftrst-in, first-out method or market value. Int@ry cost includes an overhead
component that can be affected by levels of pradnand actual costs incurred. We evaluate the teestord adjustments for impairment of
inventory at least quarterly. This evaluation intda such factors as anticipated usage, inventonpver, inventory levels and ultimate product
sales value. Inventory that, in the judgment of aggament, is obsolete or in excess of our normaeusgawritten-down to its estimated market
value, if less than its cost. Significant judgmemisst be made when establishing the reserve faletesand excess inventory.

Income Taxes

We recognize deferred tax liabilities and deferteedassets for the expected future tax consequeriasents that have been included in
the financial statements or tax returns. Deferaadiabilities and assets are determined basetdedifferences between the financial
statements and the tax basis of assets and liefjlitsing enacted tax rates in effect for theyeawhich the differences are expected to
reverse. A valuation allowance is provided to dffsgy net deferred tax assets if, based upon thidasle evidence, it is more likely than not
that some or all of the deferred tax assets willh#orealized. If we were to reduce our estimatdatare taxable income, we could be required
to record additional valuation allowances againstdeferred tax assets. Our tax balances are logsedr expectations of future operating
performance, tax planning strategies, interpretatiothe tax regulations currently enacted andgdiin numerous tax jurisdictions.

We only record tax benefits for positions that vedidve are more likely than not of being sustaineder audit examination based solely
on the technical merits of the associated tax osiThe amount of tax benefit recognized for angifion that meets the more likely than not
threshold is the largest amount of the tax betledit we believe is greater than 50% likely of beiealized.

Accounting for the Impairment of Long-Lived Asselscluding Goodwill and Other Intangible Assets

We test longdived assets, including goodwill and intangibleetsghat have an indefinite life, for impairmennaally (or more frequentl
if events or circumstances indicate possible immpairt). Finite-lived intangible assets are amortiaeer their respective estimated useful lives
and reviewed if events or circumstances indicassibée impairment. We perform our annual impairntesting at September 1.
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We test goodwill for possible impairment by firgtdrmining the fair value of the related reportingt and comparing this value to the
recorded net assets of the reporting unit, incladjoodwill. Fair value is determined using a comakibn of a discounted cash flow model and
stock market comparable valuations for a peer godgmmpanies. Significant judgments and estimatest be made when estimating future
cash flows, determining the appropriate discoutg aad identifying appropriate stock market compkraompanies.

Litigation, Investigations and Claims

We are involved in litigation, investigations arndims arising out of the normal conduct of our basises. We estimate and accrue
liabilities resulting from such matters based oragety of factors, including outstanding legalicia and proposed settlements; assessments b
internal counsel of pending or threatened litigatiand assessments of potential environmentalitiabiand remediation costs. We believe we
have adequately accrued for these potential lt&slihowever, facts and circumstances may changeeuld cause the actual liability to
exceed the estimates, or may require adjustmeniteteecorded liability balances in the future.

Workers Compensation, Defined Benefit Pension anth€ Postretirement Benefits, Environmental and @thLong-term Liabilities

We are obligated for various liabilities that wiltimately be determined over what could be a Veng future time period. We
established the recorded liabilities for such itehSeptember 30, 2009 using estimates for whem amounts will be paid and what the
amounts of such payments will be. These estimagesubject to change based on numerous factotading among others, regulatory
changes, technology changes, the investment pesfarenof related assets, the lifespan of plan pgatits and other individuals and changes to
plan designs.
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ltem 7A.  QUALITATIVE AND QUANTITATIVE DISCLOSURE ABOUT MARKE T RISK

We are exposed to various market risks, which atential losses arising from adverse changes ilkebaates and prices, such as inte
rates and foreign exchange fluctuations. We daent#r into derivatives or other financial instrurtsefor trading or speculative purposes.

Our primary financial instruments are cash and eaglivalents. This includes cash in banks and higdiked, liquid money market
investments. We believe that those instrumentsi@rsubject to material potential near-term logsdature earnings from reasonably possible

near-term changes in market rates or prices.

Interest Rate Risl

At September 30, 2009, we had fixed rate debtudtiog the effect of interest rate swap agreemeft$695.2 million and variable rate
debt of $45.0 million. The pre-tax earnings anchdé®w impact resulting from a 100 basis point ese in interest rates on variable rate debt,
holding other variables constant, would be appretéty $0.5 million per year.

We use interest rate swap contracts to hedge agaigls-flow variability arising from changes in IOR rates in conjunction with our
LIBOR-indexed variable rate borrowings. We also h&lLl00 million total notional amount forward-siiagt swap contracts that will begin on
October 2010. These swap contracts were accouotexs feffective cash flow hedges. We recorded asalimed loss from our swap contracts,
net of tax, of $4.5 million during the year endegpmber 30, 2009 in accumulated other comprehehs$s. During the year ended
September 30, 2009, we prematurely settled ceiritenest rate swap contracts resulting in additiontarest expense of $6.3 million. The
outstanding swap contracts had a liability fairneabf $18.8 million at September 30, 2009, whicls waluded in other noncurrent liabilities.
Details regarding the outstanding swap contracB&atember 30, 2009 are presented below.

Hedged
amount Maturity date Receive Pay
$50 million June 2010 3 month LIBOR 3.3980%
$100 million October 2010 3 month LIBOR 4.8145%
$50 million October 2011 3 month LIBOR 4.9150%
$100 million May 2012’ 3 month LIBOR 5.0390%
$75 million September 201: 3 month LIBOR 4.9600%

* Denotes forward-starting interest rate swap awitrThis interest rate swap contract is also asea cash flow hedge of future interest
payments.

We regularly evaluate the desirability of enterintp additional interest rate swap contracts oepthterest rate hedging instruments to
protect against interest rate fluctuations on auiable rate debt.

Currency Risk

We maintain assets and operations in Canada aadntach lesser extent, China and Europe. The fumaiticurrency for these operations
is their local currency. The assets and liabilibéson-U.S. subsidiaries are translated into ddlars at currency exchange rates in effect at
the end of each period, with the effect of suchdtation reflected in other comprehensive incomgr. €bockholders’ equity will fluctuate
depending upon the weakening or strengtheningeotlts. dollar against these non-U.S. currenciesshles and expenses of non-U.S.
subsidiaries are translated into U.S. dollars eaerage currency exchange rate during the pekio8eptember 30, 2009, $102.3 million of
our net assets were denominated in non-U.S. cuegnmoostly Canadian dollars.
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We also have receivables and payables denomina@diiencies other than an entity’s functional enoy. Changes in currency
exchange rates between when these balances ogigindtwhen they are settled result in foreign exgbayains and losses.

We have entered into Canadian dollar forward exghamntracts to reduce our exposure to currencyuations from our Canadian
dollar-denominated intercompany loan. These cotg#fa@ve a cumulative notional amount of C$28.0iamland a total liability fair value of
$0.7 million at September 30, 2009. Gains and Bssethese contracts are included in selling, gdrerd administrative expenses. The net
on foreign currency exchange contracts was imnaterifiscal 2009.

Raw Materials Risk

Our products are made using several basic raw rateincluding scrap iron, brass ingot, scraplstagke, sand, resin, steel pipe and
various purchased components. Product marginshteniével of profitability can fluctuate if we donpass changes in raw material and
purchased component costs to our customers.

The average purchase costs of scrap iron at Up8.d?id brass ingot at Mueller Co. were 43% and R¥@ér in fiscal 2009 than in fiscal
2008, respectively. We expect these prices todhtetbased on marketplace demand.

Commodities Risk

We use natural gas to fuel some of our ductile pipe foundries. We generally purchase naturabgasices fixed each month based on
market rates for specified volumes. We are exptsgdice changes from month to month.

We use natural gas swap contracts to hedge agaisistflow variability arising from changes in naluyas prices for our anticipated
purchases of natural gas. These contracts fix orghgse price for a portion of our natural gas lpases at prices between $5.60 and $6.05 per
MMBtu through September 2010. All of the above swaptracts are accounted for as effective heddes tdtal liability fair value of gas swi
contracts was immaterial at September 30, 2009ra@rded an unrealized gain from our swap contraetsof tax, of $0.7 million during the
year ended September 30, 2009 in accumulated otimeprehensive los

Item 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Our consolidated financial statements and supplémgdata are filed as part of this annual repedibning on page F-1 and
incorporated by reference in this Item 8.

Index to financial statements Reference
Reports of Independent Registered Public Accourfings F-1
Consolidated Balance Sheets at September 30, 2@D2008 F-4
Consolidated Statements of Operations for the yeraded September 30, 2009, 2008 and : F-5
Consolidated Statements of Stockhol’ Equity for the years ended September 30, 20098 20d 200" F-6
Consolidated Statements of Cash Flows for the yeragled September 30, 2009, 2008 and : F-7
Notes to Consolidated Financial Stateme F-8

Iltem 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL DISCLOSURE
None
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ltem 9A. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedur

We maintain disclosure controls and proceduresatetiesigned to ensure that information requivdaetdisclosed 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 managemehigding the Chief Executive Officer and the Chiefidncial Officer as appropriate, to
allow timely decisions regarding required discl@sur

Our Chief Executive Officer and Chief Financial io#fr evaluated the effectiveness of the designogedation of our disclosure controls
and procedures (as defined in Rules 13a-15(e) addlB(e) of the Exchange Act) as of the end ofpiréod covered by this annual report.
Based on this evaluation, those officers have emted that our disclosure controls and procedures effective at September 30, 2009.

Changes in Internal Control over Financial Reportin

There were no changes in internal control ovemfiie reporting during the quarter ended SepterBbef009 that have materially
affected, or are reasonably likely to materiallfeef, our internal control over financial reporting

Managemen’s Report on Internal Control over Financial Repdrtg

Management is responsible for establishing and taigimg adequate internal control over financiglaoding (as defined in Rule 13&b(f)
of the Exchange Act). Internal control over finaalgeporting is designed to provide reasonablerasse regarding the reliability of financial
reporting and the preparation of financial statetméor external purposes in accordance with gelyeaatepted accounting principles. A
company'’s internal control over financial reportingludes those policies and procedures that (fppeto the maintenance of records that, in
reasonable detail, accurately and fairly refleettiiansactions and dispositions of the assetseoédmpany; (i) provide reasonable assurance
that transactions are recorded as necessary tatggaparation of financial statements in accor@éawith generally accepted accounting
principles, and that receipts and expendituree®tbmpany are being made only in accordance witioaizations of management and
directors of the company; and (iii) provide readdleaassurance regarding prevention or timely detecf unauthorized acquisition, use, or
disposition of the company’s assets that could lzareaterial effect on the financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or d¢t@isstatements. Also, projections of
any evaluation of effectiveness to future periodssabject to the risk that controls may becomdenaate because of changes in condition
that the degree of compliance with the policiepracedures may deteriorate.

We assessed the effectiveness of our internal@amter financial reporting at September 30, 20689naking this assessment, we used
the criteria set forth by the Committee of SponspiOrganizations of the Treadway Commission (“COS®Tnternal Control-Integrated
Framework. Management has concluded that, at Septembel089, ®ur internal control over financial reportiwgs effective.

Our assessment of the effectiveness of our intewratol over financial reporting at September 3009, has been audited by Ernst &
Young LLP, an independent registered public acdagrftrm, as stated in their report which is inchadin this Annual Report on Form 10-K.

Item 9B. OTHER INFORMATION
None
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PART IlI
tem 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE

The name, age at November 15, 2009 and positieadf of our executive officers and directors aes@nted below.

Name Age Position

Gregory E. Hyland 58 Chairman of the Board of Directors, President ah@fCExecutive
Officer

Robert Barke 52 Executive Vice President, General Counsel, Chigh@lance Officel
and Corporate Secreta

Robert D. Dunr 52 Senior Vice President, Human Resour

Thomas E. Fisl 55 President, Anvi

Evan L. Harl 44 Senior Vice President and Chief Financial Offi

Robert P. Keefi 55 Senior Vice President and Chief Information Offi

Robert G. Legge! 50 Executive Vice President and Chief Operating Off

Kevin G. McHugh 51 Vice President and Controll

Gregory S. Rogowst 50 President, Mueller Cc

Raymond P. Toro 63 President, U.S. Pig

Marietta Edmunds Zakz 50 Senior Vice President, Strategy, Corporate Devetygranc
Communication

Donald N. Boyce 71 Director

Howard L. Clark, Jr 65 Director

Jerry W. Kolb 73 Director

Joseph B. Leonar 66 Director

Mark J. C'Brien 66 Director

Bernard G. Rethor 68 Director

Neil A. Springer 71 Director

Lydia W. Thomas 65 Director

Michael T. Tokar:z 59 Director

Gregory E. Hylandhas served as Chairman of the Board of DirectorsesDctober 2005 and as President and Chief ExecOfificer
since January 2006. Mr. Hyland served as Chairfeesident and Chief Executive Officer of Walter Eyye Inc. (“Walter Energy”, formerly
Walter Industries, Inc.) a homebuilding, finandatvices and natural resources company, from SégeR05 to December 2006. Prior to |
time, Mr. Hyland served as President, U.S. Fleeh&g@ment Solutions of Ryder System, Inc. (“Rydeafansportation and logistics
company, from June 2005 to September 2005. He daxv&xecutive Vice President, U.S. Fleet Manageé®@elutions of Ryder from October
2004 to June 2005. Mr. Hyland earned Bachelor andtdt of Business Administration degrees from thivérsity of Pittsburgh.

Robert Barkeihas served as our Executive Vice President, Ge@enahsel, Corporate Secretary and Chief Compli@féieer since
November 2006. Previously, he was a partner wighidkw firm of Powell Goldstein LLP in Atlanta, Gege since August 2001. Mr. Bark
earned an A.B. in History and Political SciencenfrStanford University and earned a Juris Doctamftbe University of Virginia School of
Law.

Robert D. Dunrhas served as our Senior Vice President, HumanuResosince November 2007. Previously, he serv&knr Vice
President, Human Resources of Dean Foods Compamygéfly Suiza Foods Corporation), a dairy processar organic food manufacturer,
since 1999. Mr. Dunn earned a Bachelor of Scieecga® from Murray State University and a MasteBuasiness Administration degree from
Embry Riddle Aeronautical University.
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Thomas E. Fislhas served as President of our Anvil segment 2668. From January 2005 through November 2005M8h served as
Mueller Co.’s Interim Chief Financial Officer. MFish earned a Bachelor of Science degree in Acamyfriom the University of Rhode Island
and is a certified public accountant.

Evan L. Harthas served as our Senior Vice President and ChiafhEial Officer since July 2008, as our Controftem December 2007
to July 2008 and as Vice President of Financiahiitag and Analysis from September 2006 to Decerib87. Previously, Mr. Hart had been
Vice President, Controller and Treasurer for UnisedNorldwide, Inc., a marketer and distributocofmmercial printing & business imaging
papers, packaging systems and facility supplieseguipment from 2002 to 2006. Mr. Hart earned ahg#ar of Science degree in Accounting
and Economics from Birmingham-Southern College iaradcertified public accountant.

Robert P. Keeflas served as our Senior Vice President and Qffi@frhation Officer since March 2007. Previously,. Meefe was
Corporate Vice President and Chief Information €ffiat Russell Corporation, an athletic apparetyviear and equipment company, from
August 2002 to August 2006. Mr. Keefe is a directbthe Society for Information Management, Intéiorzal (SIM), a non-profit trade
organization. Mr. Keefe earned a Bachelor degrem fihe State University of New York at Oswego andaster of Business Administration
degree from Pace University.

Robert G. Leggettas served as our Chief Operating Officer sincee®eiper 2008. Mr. Leggett served from 2002 to 2098 &enior
Vice President for Armstrong World Industries, algfl leader in the design manufacture of floor8inmes and cabinets, primarily leading the
America’s Building Products business. Mr. Leggettned a Bachelor of Science degree in mechanicgheering from the Pennsylvania State
University.

Kevin G. McHugthas served as our Vice President and Controlleesinly 2008 and our Vice President, Financial Rémpfrom
January 2008 to July 2008. Previously, he was QGatpdController at Unisource Worldwide, Inc. fro®03 to 2007. Mr. McHugh earned a
Bachelor of Business Administration degree fromUméversity of Notre Dame and is a certified puldicountant.

Gregory S. Rogowskias been President of our Mueller Co. segment $itese2009. Previously he was President and Chietchtive
Officer of Performance Fibers, Inc., a privatelyread polyester industrial fibers business, sincel2®8. Rogowski earned a Bachelor of
Science degree from Virginia Polytechnic Institatel State University, a Master of Science degm@a the University of Akron, and a Master
of Business Administration degree from the Uniugrsi Richmond.

Raymond P. Torokas been President of our U.S. Pipe segment sitg@004. Mr. Torok earned a Bachelor degree frohmJCarroll
University and a Master of Business Administratitagree from Butler University.

Marietta Edmunds Zakasas been Senior Vice President, Strategy, Corp@ratelopment and Communications, since Novembe6200
Previously Ms. Zakas served in various positionRwdsell Corporation, an athletic apparel, footvwaeat equipment company from September
2001 to August 2006, culminating in her role aspgooate Vice President, Chief of Staff, Business&epment and Treasurer. Ms. Zakas
earned a Bachelor degree from Randolph-Macon Wasraallege (now known as Randolph College), a Madt®usiness Administration
degree from the Colgate-Darden Graduate Schoolsingss Administration at the University of Virgirand a Juris Doctor from the
University of Virginia School of Law.

Donald N. Boycédas been a member of our Board of Directors sinmél 2006. He was a director of Walter Energy, fréngust 1998 ti
April 2006. Mr. Boyce served as Chairman of the fiBloaf Walter Energy from November 2000 to March 2@@d as Chairman of the Board,
President and Chief Executive Officer of Walter Eyefrom August 2000 to November 2000. During tivise, Walter Energy owned U.S.
Pipe.
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Mr. Boyce was Chairman of the Board of Directors@EX Corporation, a proprietary engineered indasproducts manufacturing company,
from April 1999 to March 2000, Chairman of the Bibaf Directors and Chief Executive Officer of IDE2Orporation from March 1998 to
March 1999, and Chairman of the Board of DirectBrgsident and Chief Executive Officer of IDEX Caoration from January 1988 to March
1998.

Howard L. Clark, Jrhas been a member of our Board of Directors sirm@ 2006. He has been a director of Walter Enesigge March
1995. Mr. Clark has been a Vice Chairman in thestment Banking Division at Barclays Capital, arestment banking firm, since Septen
2008. He previously served as Vice Chairman of Lamfrothers Inc., an investment banking firm, fréebruary 1993 to September 2008
and, before that, as Chairman and Chief Executifie€d of Shearson Lehman Brothers Inc. Mr. Clarlaiso a director of United Rentals, Inc.,
an equipment rental company, and White Mountaisargince Group, Ltd., a financial services holdiagnpany. Mr. Clark is a director of
NIBCO Inc., a privately held company that providlesv control solutions

Jerry W. Kolbhas been a member of our Board of Directors sirp@ 2006. He has been a director of Walter Enesigge June 2003.
Mr. Kolb previously served as a Vice Chairman ofditee & Touche LLP, a registered public accountfingy, from 1986 to 1998.

Joseph B. Leonardas been a member of our Board of Directors sinm@l 2006. He was a director of Walter Energy frdome 2005 to
April 2007 and he rejoined that board in Februd@d@2® Mr. Leonard was Chairman of AirTran Holdinys;., from November 2007 to June
2008, Chairman and Chief Executive Officer of AafrHoldings, Inc. from January 1999 to November7280d President of AirTran
Holdings, Inc. from January 1999 to January 2004..IMonard is a director of Air Canada, a full seevairline company.

Mark J. O’Brienhas been a member of our Board of Directors sinm#l 2006. He was a director of Walter Energy frdome 2005 to
April 2009. Since March 2006, Mr. O'Brien has sehas Chairman and Chief Executive Officer of Waltetestment Management Corp
(formerly Walter Energy’s Homes Business.) Mr. Q&r has served as President and Chief Executivieedif Brier Patch Capital and
Management, Inc., a real estate investment firngesSeptember 2004. Mr. O’Brien served in variotecative capacities at Pulte Homes, Inc.,
a home building company, for 21 years, retirindgPessident and Chief Executive Officer in June 2003.

Bernard G. Rethorbas been a member of our Board of Directors sirpp@ 2006. He has been a director of Walter Enesigge March
2002. He has been Chairman of the Bdamkritusof Flowserve Corporation, a manufacturer of punvpd/es, seals and components, since
April 2000. From January 2000 to April 2000, heveeras Flowserve Corporation’s Chairman. He hadipusly served as Chairman, Chief
Executive Officer and President of Flowserve Coagion. Mr. Rethore is a director of Belden, Incmanufacturer of specialty signal-
transmission products, and Dover Corp., a divedifnanufacturer of a wide range of proprietary pobsl

Neil A. Springethas been a member of our Board of Directors sirnué 2006. He was a director of Walter Energy fréugust 2000 to
April 2006. Mr. Springer has been managing direofoBpringer & Associates LLC, a board consultimgl @xecutive recruitment company,
since 1994. Mr. Springer is also a director of IDE¥rporation, a proprietary engineered industiiabpicts manufacturing company.

Lydia W. Thomakas been a member of our Board of Directors sianeary 2008. She served as President and Chiefitxe©fficer o
Noblis, Inc., a public interest research and dgualent company, from 1996 to September 2007. Sheveasously with The MITRE
Corporation, Center for Environment, Resources@pace, serving as Senior Vice President and GeMenadger from 1992 to 1996, Vice
President from 1989 to 1992 and Technical Direfrttim 1982 to 1989. She is a director of Cabot Cration, a global performance materials
company.
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Michael T. Tokarhas been a member of our Board of Directors sinmél 2006. He has served as non-executive Chairofidime Board
of Walter Energy since December 2006. Since Febr2@02, he has been a member of the Tokarz Grdup, & venture capital investment
company. From January 1996 until February 2002, Tdkarz was a member of the limited liability compdhat serves as the general partner
of Kohlberg Kravis Roberts & Co. L.P., a privataugg company. Mr. Tokarz also is a director of IDEXrporation, a proprietary engineered
industrial products manufacturing company, Conshkum, an insurance provider, MVC Capital, Incregistered investment company, Dakota
Growers Pasta Company, Inc., a manufacturer anllatearof dry pasta products and Walter Investmeamndfement Corp., a mortgage
portfolio owner and mortgage servicer.

Additional Information

Except for the information disclosed above andwetbe information required by this item will bertained in our definitive proxy
statement issued in connection with the 2010 anmegiting of stockholders filed with the Securitesl Exchange Commission (“SEGH)thin
120 days after September 30, 2009 and is incorpatatrein by reference.

Our website addresswsvw.muellerwaterproducts.conYou may obtain free electronic copies of our aimaports on Form 10-K,
guarterly reports on Form 10-Q, current report§orm 8-K, and all amendments to those reports fifwgrinvestors section of our website.
These reports are available on our website as a®o@asonably practicable after we electronicdiytfiem with the SEC. These reports should
also be available through the SEC’s websitenatv.sec.gov

We have adopted a written code of conduct thatieppd all directors, officers and employees, idilg a separate code that applies only
our principal executive officer and senior finar@#icers in accordance with Section 406 of thelf@aes-Oxley Act of 2002 and the rules of
the SEC promulgated thereunder. Our Code of Busi@esduct and Ethics is available in the corpogateernance section of our website. In
the event that we make changes in, or provide waifrem, the provisions of this Code of Businessilat and Ethics that the SEC require
to disclose, we will disclose these events on tirparate governance section of our website.

We have adopted corporate governance guidelinesguitdelines and the charters of our board comestége available in the corporate
governance section of our website. Copies of théeGxf Business Conduct and Ethics, corporate geveeguidelines and board committee
charters are also available in print upon writtequest to the Corporate Secretary, Mueller Watedudrits, Inc., 1200 Abernathy Road N.E.,
Suite 1200, Atlanta, GA 30328.

ltem 11. EXECUTIVE COMPENSATION

The information required by this item will be cointed in our definitive proxy statement issued imection with the 2010 annual
meeting of stockholders and is incorporated hdgireference.

Item 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

Except for the information set forth below and ith@rmation set forth in Part II, tem 5. MARKET FOREGISTRANT'S COMMON
EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER PURMASES OF EQUITY SECURITIES, the information requirey this
item will be contained in our definitive proxy statent issued in connection with the 2010 annuatimgef stockholders and is incorporated
herein by reference.
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Securities Authorized for Issuance under Equity Cpensation Plan:

We have two compensation plans under which ourtggeturities are authorized for issuance. The Z0@floyee Stock Purchase Plan
was approved by our sole stockholder in May 20a6the 2006 Stock Incentive Plan was approved bysol#r stockholder in May 2006 and
amended by our stockholders in January 2008 angadn2009. The following table sets forth certaiformation relating to these equity
compensation plans at September 30, 2009.

Number of securities
Weighted average

to be issued exercise price of Number of securities
upon exercise of OUtStanding Options
outstanding options, remaining available
warrants and rights warrants and rights for future issuance
Equity compensation plans approved
stockholders
Mueller Water Products, In
2006 Stock Incentive Ple 5,118,4i (1) $ 9. 9,350,9: (2)
Mueller Water Products, Inc.
2006 Employee Stock Purchase F 96,86¢ (3) 3.7 3,248,68i (4)
Total 5,215,35. 12,599,63

Equity compensation plans not approved b
stockholders - - -

(1) Consists of shares to be issued upon exer€isetstanding options granted under the Mueller&v&roducts, Inc. 2006 Stock Incentive
Plan. Excludes phantom shares issuable to non-gegldirectors pursuant to the Mueller Water Pragluat. Directors’ Deferred Fee
Plan.

(2) The number of shares available for future issuameker the Mueller Water Products, Inc. 2006 Stodehtive Plan is equal
16,000,000 shares authorized for issuance undedindess the cumulative number of awards grantetdr the plan plus the cumulative
number of awards cancelled under the

(3) Consists of shares issued on October 31, 2009 Harhwemployee contributions in the form of payagiductions were made fro
August 1, 2009 to October 31, 20(

(4) The number of shares available for future issuameker the Mueller Water Products, Inc. 2006 StagicRase Plan is equal to 4,000,(
shares authorized for issuance under the plartHessumulative number of shares issued under trethkough October 31, 20C

Item 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The information required by this item will be coimiad in our definitive proxy statement issued imection with the 2010 annual
meeting of stockholders and is incorporated hegireference.

Item 14.  PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by this item will be coimiad in our definitive proxy statement issued immection with the 2010 annual
meeting of stockholders and is incorporated hegireference.
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PART IV
ltem 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(a) Financial Statements

Page
Index to financial statement: number
Reports of Independent Registered Public Accourfings F-1
Consolidated Balance Sheets at September 30, 2@D2008 F-4
Consolidated Statements of Operations for the yeaded September 30, 2009, 2008 and : F-5
Consolidated Statements of Stockhol’ Equity for the years ended September 30, 20098 20d 200" F-6
Consolidated Statements of Cash Flows for the yeragled September 30, 2009, 2008 and : F-7
Notes to Consolidated Financial Stateme F-8

(b) Financial Statement Schedule

Except for Schedule II, Valuation and Qualifyingodeints, the schedules for which provision is mawiiaé applicable accounting
regulations of the Securities and Exchange Comonisaie not required under the related instruct@rere inapplicable and, therefore, have
been omitted. The information required by Schedlueincluded in the notes to consolidated finahsitatements.
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(c) Exhibits

Exhibit
no.
2.1

211

2.2

3.1

3.11

3.2

4.1

41.1

4.1.2

4.1.3

4.2

Document
Agreement and Plan of Merger dated as of Junedd5 among Mueller Water Products, Inc., Walter Btdas, Inc., JW
MergerCo, Inc. and DLJ Merchant Banking Il, Incs,stockholderstepresentative. Incorporated by reference to ExRilii to
Mueller Water Products, Inc. Forn-K (File no. 33:-116590) filed on June 21, 20(

Letter Agreement dated as of February 23, 2006 datvWalter Industries, Inc. and Mueller Water Patsluinc. Incorporate
by reference to Exhibit 10.1 to Mueller Water ProguInc. Form -K (File no. 33:-131521) filed February 27, 20C

Agreement and Plan of Merger, dated as of Janugr2@6, by and among Mueller Holding Company,,IMueller Water
Products, LLC and Mueller Water Products Co-Isslrer, Incorporated by reference to Exhibit 2.1 MeeWater Products,
Inc. Form &K (File no. 33:--116590) filed on February 3, 20(

Second Restated Certificate of Incorporation of NeuéVater Products, Inc. Incorporated by referetacExhibit 3.4 tc
Mueller Water Products, Inc. Forn-K (File no. 00-32892) filed on January 29, 20(

Certificate of Merger, dated February 2, 2006, afe\fer Water Products, LLC and Mueller Water Pradu&x-Issuer, Inc
with and into Mueller Holding Company, Inc. Incorpted by reference to Exhibit 3.1.2 to Mueller Waeoducts, Inc.
Form ¢-K (File no. 33:-116590) filed on February 3, 20(

Amended and Restated Bylaws of Mueller Water Prtsduiac. Incorporated by reference to Exhibit & Mueller Wate!
Products, Inc. Form-K (File no. 00-32892) filed on August 22, 200

Indenture, dated as of April 29, 2004, between Muéloldings (N.A.), Inc. and Law Debenture Trugin@pany of New Yor
for the 14.75% Senior Discount Notes due 2014.rdpo@ted by reference to Exhibit 4.1 to Mueller ¥t&roducts, LLC
Registration Statement on Forr-1 (File no. 33-116590) filed on June 17, 20(

Supplemental Indenture, dated as of October 3, 200&nd among Mueller Water Products, LLC, MuelMater Products
Co-lssuer, Inc. and Law Debenture Trust Compariyef York. Incorporated by reference to Exhibit tbMueller Water
Products, Inc. Form -Q (File no. 33-131521) filed on February 22, 20(

Second Supplemental Indenture, dated as of FebR @906, between, by and among Mueller Holding Gany, Inc.,
Mueller Water Products, LLC, Mueller Water ProduCts-Issuer, Inc. and Law Debenture Trust Companyesf York.
Incorporated by reference to Exhibit 10.1 to MueWater Products, Inc. Form 8-K (File no. 3886590) filed on February
2006.

Third Supplemental Indenture, dated as of May D8,72to the Indenture dated as of April 29, 2004@agnMueller Wate
Products, Inc. and Law Debenture Trust Companyes Nork, as trustee. Incorporated by referencextult 4.1.3 to
Mueller Water Products, Inc. Forn-K (File no. 00:-32892) filed on May 17, 200

Indenture dated as of May 24, 2007 among MuelletéWaroducts, Inc., the guarantors named on theagige pages thereto
and The Bank of New York (including form of globadtes). Incorporated by reference to Exhibit 4.8teeller Water
Products, Inc. Form-K (File no. 00-32892) filed on May 30, 200°
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10.1

10.1.1

10.1.2

10.2

10.3**

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.11.:

10.11.;

Amended and Restated Credit Agreement among Mual&er Products, Inc., as Borrower, Mueller GrdupC, as prior
borrower, Bank of America, N.A., as Administratikgent, Swing Line Lender, and an L/C Issuer, JPMarGhase Bank,
N.A., as Syndication Agent, and an L/C Issuer dmedliénders named on the signature pages theretwplorated by referent
to Exhibit 10.17 to Mueller Water Products, Incrirc-K (File no. 00-32892) filed on May 30, 200

Amendment No. 1 to Amended and Restated Creditégent, dated as of June 21, 2007, among MuelleeMPabducts, Inc
Bank of America, N.A., and each of the guarant@mmed on the signature pages thereto. Incorporateeférence to
Exhibit 10.20 to Mueller Water Products, Inc. FatG-Q (File no. 00-32892) for the quarter ended June 30, 2

Amendment No. 2 to Amended and Restated Creditégent, dated as of June 18, 2009, among MuelleeMPabducts, Inc.,
Bank of America, N.A., and each of the guarant@sied on the signature pages thereto. Incorporateeférence to Exhibit
10.1.2 to Mueller Water Products, Inc. For-K (File no. 00:-32892) filed on June 18, 20C

Income Tax Allocation Agreement by and among Waheustries, Inc., the Walter Affiliates (as defitherein), Muelle
Water Products, Inc. and the Mueller Affiliates (edined therein). Incorporated by reference toikiki0.2 to Mueller Water
Products, Inc. Form-K (File no. 00-32892) filed on May 30, 2001

Mueller Water Products, Inc. Amended and Resta®&b Btock Incentive Plai

Mueller Water Products, Inc. Form of Notice of $t@@ption Grant. Incorporated by reference to ExHii.5.2 to Mueller
Water Products, Inc. Form -Q for the quarter ended December 31, 2007 (Fil®84-32892) filed on February 11, 20(

Mueller Water Products, Inc. Form of RestrictedcBtonit Award Agreement. Incorporated by referet@&xhibit 10.5.3 tc
Mueller Water Products, Inc. Form 10-Q for the germended December 31, 2007 (File no. 001-328%&]) fin February 11,
2008.

Mueller Water Products, Inc. 2006 Employee StocicRase Plan, as amended September 27, 2006. Imategdy reference
to Exhibit 10.5 to Mueller Water Products, Inc. Fot(-K (File no. 00-32892) filed on December 21, 20(

Mueller Water Products, Inc. Directors’ DeferreceFdan. Incorporated by reference to Exhibit 10.Kitieller Water
Products, Inc. -K (File no. 00--32892) filed on May 30, 200!

Form of Mueller Water Products, Inc. Director Indefication Agreement. Incorporated by referenc&xtibit 99.2 to Muelle
Water Products, Inc.-K (File no. 00:-32892) filed on October 31, 20C

Executive Incentive Plan of Mueller Water Produtts, Incorporated by reference to Exhibit 10.64oeller Water
Products, Inc. -K (File no. 00:-32892) filed on May 30, 2001

Mueller Water Products, Inc. Executive Deferred @ensation Plan. Incorporated by reference to ExB®i3 to Mueller
Water Products, Inc.-K (File no. 00:-32892) filed on October 31, 20C

Employment Agreement, dated September 15, 2008deetWlueller Water Products, Inc. and Gregory EaHgl Incorporated
by reference to Exhibit 99.1 to Mueller Water Prodyinc. Form -K (File no. 00--32892) filed on October 6, 20C

Amendment, dated as of March 2, 2006, to ExeclEiveloyment Agreement dated September 9, 2005 batwlksdter
Industries, Inc. and Gregory E. Hyland. Incorpodédtyg reference to Exhibit 10.1 to Mueller Water dRrots, Inc. Form 8-K
(File no. 33-131521) filed on March 3, 200

Amended and Restated Mueller Water Products, lnpp@mental Defined Contribution Plan, effectiveoddanuary 1, 2009.
Incorporated by reference to Exhibit 10.13.2 to MaréNater Products, Inc. Form 8-K (File no. 082892) filed on February
2009.
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10.12

10.12.:

10.12.;

10.13

10.14

10.15

10.15.:

10.16

10.17

10.18

10.19

12.1**
14.1

21.1%
23.1%
23.2%*
31.1%
31.2%*
32.1%
32.2%*

Executive Employment Agreement, dated January @36 2between Mueller Holding Company, Inc. and D&l&mith.
Incorporated by reference to Exhibit 10.2 to MueWater Products, LLC Form 8-K (File no. 333-116p8d on January 27,
2006.

Amendment dated as of November 1, 2007 to Employmgreement with Dale B. Smith dated January 28620ncorporated
by reference to Exhibit 99.2 to Mueller Water Progyinc. Form -K (File no. 00--32892) filed on November 2, 20C

Amendment No. 2 dated as of October 1, 2008 to Bympént Agreement with Dale B. Smith dated Janu&ry2P06.
Incorporated by reference to Exhibit 99.1 to MueWater Products, Inc. Form 8-K (File no. 001-3288i2d on October 31,
2008.

Employment Agreement, dated as of September 18,2@8ween Mueller Water Products, Inc. and Robeggett.
Incorporated by reference to Exhibit 99.1 to MueWater Products, Inc. Form
8-K (File no. 00:-32892) filed on September 30, 20!

Executive Employment Agreement, dated as of Jul\2068, between Mueller Water Products, Inc. ananBv. Hart.
Incorporated by reference to Exhibit 10.18 to MeieWater Products, Inc. Form 10-Q for the quanteteel June 30, 2008
(File 001-32892) filed on August 11, 200

Employment Agreement, dated as of July 31, 2006yd=en Mueller Water Products, Inc. and Thomas g&h.Hncorporated by
reference to Exhibit 10.2 to Mueller Water Produtits. Form
8-K (File no. 00--32892) filed on August 3, 200

Mueller Water Products, Inc. Special Bonus, IncenfAward and Termination Protection Program. Inooagped by reference
Exhibit 10.18 to Mueller Water Products, Inc. F®-K (File no. 00:-32892) filed on December 14, 20(

Employment Agreement, dated September 15, 200@/geet Mueller Water Products, Inc and Raymond PoR.dncorporated
by reference to Exhibit 99.2 to Mueller Water Produ Inc. Form -K (File no. 00:-32892 filed on October 6, 200

Joint Litigation Agreement dated December 14, 2086veen Walter Industries, Inc. and Mueller WaterdRcts, Inc.
Incorporated by reference to Exhibit 10.3 to MueWater Products, Inc. Form 8-K (File no. 001-328fi2d on December 19,
2006.

Form of Executive Chan-in-Control Severance Agreement. Incorporated by rateréo Exhibit 99.3 to Mueller Wat
Products, Inc. Form-K (File no. 00:-32892) filed on October 6, 200

Form of Amendment to Executive Employment Agreembrttorporated by reference to Exhibit 99.1 to MereWater
Products, Inc. Form-K (File no. 00:-32892) filed on February 6, 20C

Computation of Ratio of Earnings to Fixed Charg

Code of Business Conduct and Ethics for Muellera/Broducts, Inc. Incorporated by reference to Ek#id.1 to Mueller
Water Products, Inc. Form -K (File no. 00:-32892) for the year ended September 30, 2

Subsidiaries of Mueller Water Products, |

Consent of Ernst & Young LLF

Consent of PricewaterhouseCoopers L

Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 2002
Certification of Chief Financial Officer pursuat $ection 302 of the Sarba-Oxley Act of 2002
Certification of Chief Executive Officer pursuant$ection 906 of the Sarba-Oxley Act of 2002
Certification of Chief Financial Officer pursuat $ection 906 of the Sarba-Oxley Act of 2002

**  Filed with this repor
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, as amentiedRegistrant has duly caused
this report to be signed on its behalf by the usidgeed, thereunto duly authorized.

Date: November 24, 2009

MUELLER WATER PRODUCTS, INC

By: /s/ Gregory E. Hylan
Name: Gregory E. Hylan
Title: Chairman, President and Chief Executive
Officer

Pursuant to the requirements of the SecuritiesoA&034, as amended, this report has been signéuetfpllowing persons on behalf of
the registrant and in the capacities and on thesdatlicated.

Signature Title Date
/s/ Gregory E. Hyland Chairman of the Board of Directors, President ahafC November 24, 2009
Gregory E. Hylanc Executive Officer (principal executive officer)
/s/ Evan L. Hart Senior Vice President and Chief Financial Offigenir{cipal November 24, 200
Evan L. Harl financial officer)
/s/ Kevin G. McHugh Vice President and Controll November 24, 200
Kevin G. McHugh (principal accounting officer)
/s/ Donald N. Boyce Director November 24, 200
Donald N. Boyce
/s/ Howard L. Clark Director November 24, 200
Howard L. Clark
/sl Jerry W. Kolb Director November 24, 200
Jerry W. Kolb
/s/ Joseph B. Leonard Director November 24, 200
Joseph B. Leonat
/s/ Mark J. CBrien Director November 24, 200
Mark J. C'Brien
/s/ Bernard G. Rethore Director November 24, 200
Bernard G. Rethor
/s/ Neil A. Springer Director November 24, 2009
Neil A. Springer
/sl Lydia W. Thomas Director November 24, 2009

Lydia W. Thomas

/s/ Michael T. Tokarz Director November 24, 2009
Michael T. Tokar:z
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Report of Independent Registered Public Accountindrirm
The Board of Directors and Stockholders of MuelMater Products, Inc.

We have audited the accompanying consolidated balsimeets of Mueller Water Products, Inc. and dligrsés as of September 30, 2(
and 2008, and the related consolidated stateménfzeoations, stockholders’ equity, and cash fléevseach of the two years in the period
ended September 30, 2009. These financial statsraemthe responsibility of the Company’s managén@ur responsibility is to express an
opinion on these financial statements based oaodit.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamliqUnited States). Those
standards require that we plan and perform thet &mdbtain reasonable assurance about whethdinthecial statements are free of material
misstatement. An audit includes examining, on alasis, evidence supporting the amounts and disis in the financial statements. An a
also includes assessing the accounting principged and significant estimates made by managenewntelhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements referre@love present fairly, in all material respedts,¢onsolidated financial position of
Mueller Water Products, Inc. and subsidiaries gt&aber 30, 2009 and 2008, and the consolidatedtsesf their operations and their cash
flows for each of the two years in the period en8egtember 30, 2009, in conformity with U.S. geteccepted accounting principles.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@inited States), Mueller
Water Products, Inc.’s internal control over finahceporting as of September 30, 2009, based iterier established imternal Control—
Integrated Frameworissued by the Committee of Sponsoring Organizatidrike Treadway Commission and our report datedeNwer 24,
2009 expressed an unqualified opinion thereon.

/sl Ernst & Young LLP

Atlanta, Georgia
November 24, 200
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Report of Independent Registered Public Accountindrirm
The Board of Directors and Stockholders of MuelMater Products, Inc.

We have audited Mueller Water Products, Inc.’srimecontrol over financial reporting as of Septem80, 2009, based on criteria established
in Internal Control — Integrated Framewoissued by the Committee of Sponsoring Organizatidriee Treadway Commission (the COSO
criteria). Mueller Water Products, Inc.’'s managetigmesponsible for maintaining effective internahtrol over financial reporting, and for its
assessment of the effectiveness of internal cootret financial reporting included in the accomgagyManagement’s Report on Internal
Control over Financial Reporting. Our responsipilg to express an opinion on the comparigternal control over financial reporting basex
our audit.

We conducted our audit in accordance with the stedgdof the Public Company Accounting Oversightfg&@nited States). Those standards
require that we plan and perform the audit to obtaasonable assurance about whether effectivenaiteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal cordwar financial reporting, assessing the risk
that a material weakness exists, testing and etiagutine design and operating effectiveness ofiiatiecontrol based on the assumed risk, and
performing such other procedures as we considezeéessary in the circumstances. We believe thadadit provides a reasonable basis for our
opinion.

A company’s internal control over financial repogiis a process designed to provide reasonableaagsuregarding the reliability of financial
reporting and the preparation of financial statetséor external purposes in accordance with gelyeaacepted accounting principles. A
company'’s internal control over financial reportingludes those policies and procedures that (&tajpeto the maintenance of records that, in
reasonable detail, accurately and fairly refleettiiansactions and dispositions of the assetseofdmpany; (2) provide reasonable assurance
that transactions are recorded as necessary tatggaparation of financial statements in accor@awith generally accepted accounting
principles, and that receipts and expendituree®tbmpany are being made only in accordance witioaizations of management and
directors of the company; and (3) provide reasanabburance regarding prevention or timely deteaffainauthorized acquisition, use or
disposition of the company'’s assets that could lzareaterial effect on the financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or detisstatements. Also, projections of any
evaluation of effectiveness to future periods agjext to the risk that controls may become inadégjbecause of changes in conditions, or
the degree of compliance with the policies or pdoces may deteriorate.

In our opinion, Mueller Water Products, Inc. maingad, in all material respects, effective interoahtrol over financial reporting as of
September 30, 2009, based on the COSO criteria.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States), the consolidated
balance sheets of Mueller Water Products, Incf &eptember 30, 2009 and 2008 and the related idatal statements of operations,
stockholders’ equity and cash flows for each oftthe years in the period ended September 30, 2008ueller Water Products, Inc. and our
report dated November 24, 2009 expressed an ufigdadipinion thereon.

/sl Ernst & Young LLP

Atlanta, Georgia
November 24, 200
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Report of Independent Registered Public Accountindrirm

To the Stockholders and Board of Directors of
Mueller Water Products, Inc.

In our opinion, the consolidated statement of ofp@na, of stockholders’ equity and of cash flowstfte year ended September 30, 2007
present fairly, in all material respects, the ressaf operations and cash flows of Mueller WaterdRicts, Inc. and its subsidiaries for the year
ended September 30, 2007, in conformity with actiagrprinciples generally accepted in the Unitedt& of America. These financial
statements are the responsibility of the Compamgdsagement. Our responsibility is to express aniopion these financial statements based
on our audits. We conducted our audits of thederstnts in accordance with the standards of théidP@bmpany Accounting Oversight Boz
(United States). Those standards require that e ghd perform the audits to obtain reasonablaasse about whether the financial
statements are free of material misstatement. Alit mcludes examining, on a test basis, evidenpparting the amounts and disclosures in
the financial statements, assessing the accouptingiples used and significant estimates made dgagement, and evaluating the overall
financial statement presentation. We believe thatodits provide a reasonable basis for our opinio

As discussed in Note 11 to the consolidated firdrstatements, the Company changed the manneriahlaccounts for defined benefit
pension and other postretirement benefit pland &sptember 30, 2007.

/sl PricewaterhouseCoopers LLP
Atlanta, Georgia
November 28, 200
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Assets:

Cash and cash equivalel
Receivables, ne
Inventories

Deferred income taxe
Assets held for sal
Other current asse

Total current asse

MUELLER WATER PRODUCTS, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

Property, plant and equipment, |

Goodwill

Identifiable intangible asse

Other noncurrent asse
Total noncurrent asse
Total asset

Liabilities and stockholde’ equity:
Current portion of lon-term debt

Accounts payabl
Other current liabilitie:

Total current liabilities

Long-term debt
Deferred income taxe

Other noncurrent liabilitie

Total liabilities

Commitments and contingencies (Note

Common stock

Series A: 600,000,000 shares authorized, 153,79G;B8res outstanding at September 30,
2009; 400,000,000 shares authorized and 29,528fT&&s outstanding at September 30,

2008

Series B: 200,000,000 shares authorized and 893d4hares outstanding at September

2008

Additional paic-in capital
Accumulated defici

Accumulated other comprehensive |
Total stockholder equity
Total liabilities and stockholde’ equity

September 30
2009 2008
(in millions)
$ 61.5 $ 183.¢
216.: 298.2
342.¢ 459.¢
30.¢ 48.2
13.¢ -
80.¢ 60.€
746.1 1,050.:
296.< 356.¢
- 871.t
663.¢ 789.¢
33.4 21.¢
993.< 2,039.¢
$ 1,739! $ 3,090.:
$ 11.7 $ 9.7
111.7 156.(
97.4 129.(
220.¢ 294,
728.t 1,085.¢
180.( 295.¢
173.¢ 85.(
1,303.: 1,761.C
15 0.2
- 0.¢
1,599.( 1,428.¢
(1,078.9) (81.6€)
(85.9 (19.9)
436.% 1,328.¢
$ 1,739! $ 3,090.

The accompanying notes are an integral part o€timsolidated financial statements.
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MUELLER WATER PRODUCTS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

Net sales
Cost of sale!

Gross profil
Operating expense
Selling, general and administrati

Impairment
Restructuring

Total operating expens

Income (loss) from operatiol

Interest expense, n
Loss on early extinguishment of de
Gain on repurchase of de

Income (loss) before income tax
Income tax expense (benel

Net income (loss
Basic and diluted net income (loss) per st

Weighted average shares outstand
Basic
Diluted

Dividends declared per she

Year ended September 3(

2009 2008 2007
(in millions, except per share amounts
$ 1,427 $ 1,859. $ 1,849.(
1,171 1,420.: 1,385.¢
256.¢ 439.( 463.7
239.1 274.¢ 253.2
970.¢ - -
47.¢ 18.2 -
1,257.¢ 292.¢ 253.2
(1,000.9 146.1 210.(
78.% 72.4 86.¢
5.3 - 36.t
(1.9 - -
(1,083.0) 73.1 86.7
(86.9) 3179 38.t
$  (996.9) $ 42.C $ 48.2
$ (8.55) $ 0.3¢ $ 0.42
116.€ 115.1 114.7
116.¢ 115. 115.:
$ 0.07 $ 0.07 $ 0.07

The accompanying notes are an integral part o€dmsolidated financial statements.
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MUELLER WATER PRODUCTS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

Balance at September 30, 2C

Net income

Dividends declare

Stock-based compensatic

Stock issued under stock compensa
plans

Net unrealized loss on derivativ

Foreign currency translatic

Minimum pension liability

Adjustment to recognize the funded sta
of pension and other postretirement
plans

Balance at September 30, 2C

Adjustment related to uncertain income
positions
Balance at October 1, 201

Net income

Effect of changing pension ple' and
other postretirement benefit plans’
measurement dates to Septembe

Dividends declare

Stock-based compensatic

Stock issued under stock compensa
plans

Net unrealized loss on derivativ

Foreign currency translatic

Minimum pension liability

Balance at September 30, 2(

Net loss

Sale of common stock in public offeril

Dividends declare

Stock-based compensatic

Stock issued under stock compensa
plans

Net unrealized loss on derivativ

Foreign currency translatic

Minimum pension liability

Balance at September 30, 2(

Additional
Common
paid-in
capital
$ 1.1 $ 1,417
- (8.0
- 10.7
- 1.8
1.1 1,422.(
1.1 1,422.(
- (8.2)
- 13.2
0.1 1.8
1.2 1,428.¢
0.3 165.7
- (8.7
- 11.€
- 0.9
$ 1.t $ 1,599.(

Accumulated
Accumu- other
comprehensivi

lated
deficit income (loss)
(in millions)
$ (173.0 $ (18.¢)
48.2 -
- (2.3
- 8.2
- 10.C
- 15.7
(124.9 12.7
0.6 -
(124.7) 12.7
42.C -
0.6 -
- (6.5)
- 2.7
- (23.7)
(81.6) (19.6)
(996.7) -
- (3.9
- (3.9)
- (59.7)
$(1,078.9) $ (85.9)

The accompanying notes are an integral part o€dimsolidated financial statements.
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Total

$ 1,227.(

48.2
(8.0)
10.7

1.8
2.
8.2

10.C

15.2
1,311.(

0.€
1,311.¢

42.C

0.6
(8.1)
13.2

1.8
(6.5

2.7)

(23.1)

1,328.¢

(996.7)
166.(

(8.3
11.€

0.9
(3.9)
(3.9

(59.1)

$ 436.
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MUELLER WATER PRODUCTS, INC. AND SUBSIDIARIES CONSO LIDATED STATEMENTS OF CASH FLOWS

Operating activities
Net income (loss
Adjustments to reconcile net income (loss) to rehcprovided b
operating activities
Depreciatior
Amortization
Provision for doubtful receivable
Write-off of premium on note
Write-off of deferred financing fee
Impairments and nc¢-cash restructurin
Stock-based compensation expel
Accretion on deb
Gain on repurchase of de
Deferred income taxe
Other, ne
Changes in assets and liabilities, net of acqaissti
Receivable:
Inventories
Other current assets and other noncurrent a
Accounts payable and other liabiliti
Net cash provided by operating activit
Investing activities
Capital expenditure
Acquisition of technolog!
Proceeds from sale of property, plant and equipi
Acquisitions of businesses, net of cash acqt

Net cash used in investing activiti

Financing activities
Increase (decrease) in outstanding chu
Debt borrowings
Debt paid or repurchast
Common stock issue
Payment of deferred financing fe
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

Cash and cash equivalents at end of"

Year ended September 3C

2009

$  (996.7)

(122.9)
183.¢

$ 61.5

2008
(in millions)

$ 42.C

63.€
29.t
3.7

14.¢
13.2

.2
2.0

(11.9)
(18.2)

11.4
35.5

182.C
(88.1)

9.6

(18.1)
(0.9)

85.C
98.€

$ 183.¢

The accompanying notes are an integral part o€dimsolidated financial statements.

2007

$ 48.2

17.5
81.c
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MUELLER WATER PRODUCTS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
SEPTEMBER 30, 2008

Note 1. Organization

Mueller Water Products, Inc., a Delaware corporgttogether with its consolidated subsidiaries rafes in three business segments:
Mueller Co., U.S. Pipe and Anvil. Mueller Co. maactures valves for water and gas systems, inclulintigrfly, iron gate, tapping, check,
plug and ball valves, as well as dry-barrel and-bagtel fire hydrants and a full range of metenmgducts for the water infrastructure industry.
U.S. Pipe manufactures a broad line of ductile pigre, restraint joint products, fittings and otldeictile iron products. Anvil produces and
sources a broad range of products including a tyaoiEfittings, couplings, hangers, nipples anatetl pipe products. The “Company,” “we,”
“us” or “our” refer to Mueller Water Products, Inend subsidiaries or their management. With regatbe Company’s segments, “we,” “usf’
“our” may also refer to the segment being discugsdts management.

On October 3, 2005, Walter Energy, Inc. (“WalteeEyy”, formerly Walter Industries, Inc.) acquirdti@utstanding shares of a
predecessor company comprising the current Mu€lterand Anvil businesses (the “Mueller Acquisitipahd contributed them to its U.S. P
business to form the Company as it currently exists completed an initial public offering of ourrigs A common stock (NYSE: MWA) on
June 1, 2006 and, on December 14, 2006, Waltergiridstributed all of our then-outstanding SeriesdBhmon stock to its shareholders (the
“Spin-off”). On January 28, 2009, each share of€3eB common stock was converted into one shaBedés A common stock.

Our consolidated financial statements are prepiarednformity with accounting principles generadlgcepted in the United States of
America (“GAAP"), which require us to make cert@istimates and assumptions that affect the repartesints of assets, liabilities, sales and
expenses and the disclosure of contingent assétiadlities for the reporting periods. Actual vds could differ from those estimates. All
significant intercompany balances and transacti@ve been eliminated. Certain reclassificationshmen made to previously reported
amounts to conform to the current period preseniati

Note 2. Summary of Significant Accounting Policies

Revenue Recognitier-Revenue is recognized when delivery of productsdwzurred or services have been rendered andithere
persuasive evidence of a sales arrangement, selliogs are fixed or determinable and collectipifiom the customer is reasonably assured.
Revenue is recorded net of estimated discountsnetind rebates.

Shipping and Handling—€osts to ship products to customers are includedsh of sales. Amounts billed to customers, if,aaycover
shipping and handling costs are included in netssal

Stock-based Compensatior=empensation expense for stock-based awards gramerdployees and directors is based on the faieva
at the grant dates. Stock-based compensation exjeascomponent of selling, general and adminigg&xpenses.

Cash and Cash EquivalentsA# highly liquid investments with original matuidéts of 90 days or less when purchased are cladsifie
cash equivalents. Outstanding checks are nettédsagash when there is a sufficient balance dfi @asilable in the Company’s accounts at
the bank to cover the outstanding checks and ¢ of offset exists. Where there is no right dsef against cash balances, outstanding cf
are included in accounts payable. At Septembe2309 and 2008, checks issued but not yet pres¢mtibe banks for payment (i.e., the net
dollar value of bank checks outstanding) were $ilBon and $6.2 million, respectively, and wereluded in accounts payable.
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Receivables—Receivables relate primarily to amounts due frostamers located in North America. To reduce cnaslit, credit
investigations are generally performed prior toegtitng orders from new customers and, when neggedséters of credit are required to ensure
payment.

The estimated allowance for doubtful receivabldsaised upon judgments and estimates of expecteeda@nd specific identification of
problem accounts. Significantly weaker than angitéd industry or economic conditions could imparstemers’ ability to pay such that actual
losses may be greater than the amounts provided this allowance. The periodic evaluation of #teequacy of the allowance for doubtful
receivables is based on an analysis of prior ciidle@xperience, specific customer creditworthiress current economic trends within the
industries served. In circumstances where we knfoavspecific customer’s inability to meet its firtgal obligations (e.g., bankruptcy filings or
substantial downgrading of credit ratings), we rd@ specific allowance to reduce the receivablaeécamount management reasonably
believes will be collected.

The following table summarizes information concegiour allowance for doubtful receivables.

Year ended September 3C

2009 2008 2007
(in millions)
Balance at beginning of ye $ 6.7 $ 4.¢ $ 4.8
Provision charged to expen 6.4 3.7 0.8
Balances written off, net of recoveri (8.9 (1.9 (0.7)
Balance at end of ye: $ 4.7 $ 6.7 $ 4.8

Inventories—nventories are recorded at the lower of costtfirsfirst-out method) or market value. Additiohalwe evaluate our
inventory in terms of excess and obsolete exposiités evaluation includes such factors as antieghaisage, inventory turnover, inventory
levels and ultimate product sales value. Inventast includes an overhead component that is affdnydevels of production and actual costs
incurred. Management periodically evaluates theatsfof production levels and costs capitalizegaatsof inventory.

The following table summarizes information concegnour reserves for excess and obsolete inventanégo reduce inventory balances
to the lower of cost or market.

Year ended September 3C

2009 2008 2007
(in millions)
Balance at beginning of ye 27.€ $ 28.1 $ 29.C
Provision charged to expen 5.2 3.3 9.4
Amounts written off 4.7 3.9 (20.7)
Other adjustment (0.7) (0.9 (0.2)
Balance at end of ye: $ 27.t $ 27.€ $ 28.1

Prepaid Expenses-Rrepaid expenses include maintenance supplieatidg inventory costs. Costs for perishable t@old
maintenance items are expensed when put into gei@ists for more durable items are amortized thaar estimated useful lives, ranging
from 3 to 10 years.

Property, plant and equipmentProperty, plant and equipment is recorded at éess,accumulated depreciation and amortization.
Depreciation is recorded using the straight-linehoé over the estimated useful lives of the as&atimated useful lives are 10 to 20 years for
land improvements, 10 to 40 years for buildings
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and 3 to 15 years for machinery and equipment. dlezld improvements are amortized using the strdightmethod over the lesser of the
useful life of the improvement or the remainingsiederm. Gains and losses upon disposition arectefl in operating results in the period of
disposition.

Interest costs associated with large asset comistnygrojects are capitalized. Capitalized inteissteated as a component of the related
asset’s cost and depreciated accordingly.

Direct internal and external costs to implement potar systems and software are capitalized asredu€apitalized costs are
depreciated over the estimated useful life of {etesn or software, generally 3 to 5 years, begmpmihen site installation or module
development is complete and ready for use.

Liabilities are recognized at fair value for agsgirement obligations related to plant and lahdfbsures in the period in which they are
incurred and the carrying amounts of the related{lived assets are correspondingly increased. @wey; the liabilities are accreted to their
estimated future values. At September 30, 20092808, asset retirement obligations were $3.1 mildad $3.0 million, respectively.

Accounting for the Impairment of Long-Lived Assetddanagement tests long-lived assets, including gabend intangible assets that
have an indefinite life, for impairment annually (oore frequently if events or circumstances intigaossible impairments). Finite-lived
intangible assets are amortized over their resgeestimated useful lives and reviewed if eventsimumstances indicate possible impairm
We perform our annual impairment testing at Septmib

Management tests goodwill for possible impairmgnfitst determining the fair value of the relategborting unit and comparing this
value to the recorded net assets of the reportiitgincluding goodwill. Fair value is determineding a combination of a discounted cash flow
model and stock market comparable valuations foeex group of companies. Significant judgmentsestonates must be made when
estimating future cash flows, determining the appede discount rate and identifying appropriatektmarket comparable companies. At
December 31, 2008, we reported estimated goodwphirment charges of $59.5 million for U.S. Pipempletely impairing its goodwill, and
$340.5 million against Mueller Co.’s prior goodwhilalance of $718.4 million, subject to additioreil value analysis. At that time, any
additional impairment charge was not expected teed $200 million. During the three months endedd&1, 2009, our common stock
began trading at prices significantly lower thaioipperiods, especially beginning in February. @uver market capitalization prompted us to
perform a second interim impairment assessmentaativi31, 2009. This testing led to the concluskat &ll of our remaining goodwill was
fully impaired. During the three months ended Masth 2009, we recorded additional goodwill impainineharges of $376.8 million for
Mueller Co. and $92.7 million for Anvil. In perfoing these analyses, we relied upon both Level & ¢(faiblicly observable data such as
market interest rates, our stock price, the stoep of peer companies and the capital strucirpser companies) and Level 3 data (internal
data such as our operating and cash flow projegtion

In conjunction with the testing of goodwill for imjgment, we also compared the estimated fair vadfiesir identified other intangible
assets to their respective carrying values andmated that the carrying amount of trade nameswaIMr Co. had been impaired. At
March 31, 2009, we recorded an impairment chargiagthese assets of $101.4 million. In perforniinig analysis, we relied upon both Le
2 data, most notably market interest rates andatipgrmargins of peer companies, and Level 3 datéyding our projections of Mueller Co.
net sales and operating margins. Mueller Co.'satr@@imes have a remaining carrying value of $263lmat September 30, 2009.

Workers Compensation-©Qur exposure to workers compensation claims isgdipdimited to $1 million per incident. Liabiliés,
including those related to claims incurred butmemorted, are recorded principally using annualatibns based on discounted future expected
payments and using historical data combined wishiriance industry data when historical data is &ohiWWe are indemnified by a predecessor
to Tyco International Ltd. (“Tyco”) for all Muelle€o. and Anvil workers compensation liabilitiesateld to incidents
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that occurred prior to August 16, 1999. See Note(Dan undiscounted basis, workers compensatbilities were $27.2 million and $25.4
million at September 30, 2009 and 2008, respegtiveh a discounted basis, workers compensatioflitiab were $23.7 million and $22.2
million at September 30, 2009 and 2008, respegtivel

We apply a discount rate at a risk-free interetst, igenerally a U.S. Treasury bill rate, for eaohqy period. The rate used is one with a
duration that corresponds to the weighted averageated payout period for each policy period. Oackscount rate is applied to a policy
period, it remains the discount rate for that poperiod until all claims are paid.

Warranty Costs—We accrue for warranty expenses that can includeomer costs of repair and/or replacement, inclyitibor,
materials, equipment, freight and reasonable oweflcests. We accrue for the estimated cost of ptodarranties at the time of sale if such
costs are determined to be reasonably estimaliastime. Warranty cost estimates are reviseduittout applicable warranty periods as b
information regarding warranty costs becomes abkila

Activity in accrued warranty, reported as part tfey current liabilities, is presented below.

Year ended September 3C

2009 2008 2007
(in millions)
Balance at beginning of ye $ 6.5 $ 3.7 $ 2.7
Warranty expens 4.7 8.2 6.3
Warranty payments/settlemel (7.2) (5.9 (5.9
Balance at end of ye: $ 4.C $ 6.5 $ 3.7

Deferred Financing Fees-Costs of debt financing are charged to expensetbedife of the related financing agreements, Wwhiznge
from 5 to 10 years. Remaining costs and the fyteréd over which they would be charged to expemegeassessed when amendments to the
related financing agreements or prepayments occur.

Derivative Instruments and Hedging Activitie&shanges in the fair value of derivative instrumehtg are accounted for as effective
hedges are recorded to accumulated other compiigkdass and changes in the fair value of derivainstruments that are not accounted for
as effective hedges are recorded to operatingtsessiiincurred.

We use interest rate swap contracts, natural gap sentracts and foreign currency forward contrecteedge against certain risks. The
interest rate and natural gas contracts are aceddiot as effective cash flow hedges.

Income Taxes-Beferred tax liabilities and deferred tax asse¢sracognized for the expected future tax conseaseotevents that have
been included in the financial statements or téxrns. Such liabilities and assets are determimsad on the differences between the financial
statement basis and the tax basis of assets dnilitigs, using tax rates in effect for the yearsuhich the differences are expected to reverse. A
valuation allowance is provided if, based uponateilable evidence, it is more likely than not teame or all of the deferred tax assets will
be realized.

We only record tax benefits for positions that vedidwve are more likely than not of being sustainader audit based solely on the
technical merits of the associated tax positiore &amount of tax benefit recognized for
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any position that meets the more likely than no¢ghold is the largest amount of the tax benédit the believe is greater than 50% likely of
being realized. We include any related intereshsest expense and any penalties as selling ralesied administrative expense.

Environmental ExpendituresWe capitalize environmental expenditures that iaseethe life or efficiency of property or that redwr
prevent environmental contamination. We accrueefarironmental expenses resulting from existing @tk that relate to past operations
when the costs are probable and reasonably esgmatd are indemnified by Tyco for certain enviromtaé liabilities that existed at
August 16, 1999. See Note 20.

Research and DevelopmenResearch and development costs are expensed asthcu
Advertising—Advertising costs are expensed as incurred.

Translation of Foreign Currency-Assets and liabilities of our businesses whosetfonal currency is other than the U.S. dollar are
translated into U.S. dollars using year end cuyenchange rates. Revenues and expenses are tedrei@verage currency exchange rates
during the year. Foreign currency translation gaimg losses are reported as a component of accieadwther comprehensive loss. Gains and
losses resulting from foreign currency transactarsincluded in operating results as incurred.

Related Party Transactions¥e purchase foundry coke from Sloss Industries, (ff8loss”), which was our affiliate prior to thei®-off.
Purchases from Sloss were $4.5 million during thetign of the year ended September 30, 2007 throlugldate of the Spin-off.

Sloss also provided us other services includingltiery of electrical power to one of our fadds, rail car switching and the leasing of
a distribution facility. Income from operations indes expenses of $0.3 million for the portionted year ended September 30, 2007 through
the date of the Spin-off.

Walter Energy allocated $0.5 million for the yeaded September 30, 2007 for certain costs suahsasance, executive salaries,
professional service fees, human resources, tratasiom, healthcare and other centralized busifgsgions to U.S. Pipe. Walter Energy
allocated other indirect costs of $1.6 million agrithe year ended September 30, 2007 to U.S. Ripef these allocations from Walter Ener
were recorded in selling, general and administeagixpenses. Subsequent to the Spin-off, Walterggneas no longer a related party and the
allocation of these costs to us ceased.

Certain of our employees were granted Walter Eneggiricted stock units and stock options undertgv&nergy’s share-based
compensation plans. We had $0.6 million in expenskated to this stock-based compensation allodated Walter Energy for the year ended
September 30, 2007. In connection with the Spin\aflter Energy cancelled these instruments andeplaced them with restricted stock
units and options to acquire shares of our SeriesrAmon stock under a predecessor plan to the Bfualater Products, Inc. Amended and
Restated 2006 Stock Incentive Plan.

Note 3. Acquisitions

On January 4, 2007, we acquired the net assetastfHabricators, Inc. (“Fast Fabricators”), a dadtbn pipe fabricator based in
Connecticut, for $23.0 million in cash, net of caslquired. See Note 18 for the allocation of thecpase price. The purchase price was subject
to an earnout adjustment based on calendar 200@topgeresults. None of the earnout amount waseshrfihe acquisition of Fast Fabricators
included identifiable intangible assets of customedationships, which are amortized over ayk2r life, and a trade name and trademark, w
have indefinite lives.
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As part of the January 2004 acquisition of StaePipc. (“Star”), the purchase price was subjeatrt@arnout adjustment based on a
target gross profit amount. During the year endegk&nber 30, 2007, $3.7 million was paid as thal firmyment for the earnout adjustment,
which was allocated to goodwiill.

Note 4. Goodwill and Identifiable Intangible Assets

Goodwill activity is presented below.

Year ended September 3(C

2009 2008
(in millions)
Balance at beginning of ye $ 871.k $ 871.1
Impairment (869.5 -
Income tax related adjustme (2.0) 0.4
Balance at end of ye: $ - $ 871.
Identifiable intangible assets are presented below.
September 30
2009 2008
(in millions)
Cost:
Finite lived intangible asset
Technology $ 71 $ 63.(
Customer relationshiy 409.2 409.2
Indefinite-lived intangible asset:
Trade names and tradema 300.: 404.t
781.2 876.1
Accumulated amortizatiot
Technology 29.5 20.¢
Customer relationshig 88.2 66.(
117.€ 86.¢
Net book value $ 663.¢ $ 789.¢

At September 30, 2009, the remaining weighted-ayeeamortization period for the finite-lived intablg assets was 17.0 years.
Amortization expense related to finite-lived intérlg assets was $30.7 million, $29.5 million an®$2million for the years ended
September 30, 2009, 2008 and 2007, respectivelarfkmation expense for each of the next five yearding September 30 is scheduled to be
$31.3 million in 2010, $31.1 million in 2011, $2%8llion in 2012, $29.9 million in 2013 and $28.7llion in 2014.

Note 5. Assets Held for Sale

We divested certain assets of Anvil's non-coreteiieal fittings and couplings business in Novemp@d9. We received $12.8 million
cash and certain assets of Seminole Tubular Comparigh complement our
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existing mechanical pipe nipple business. We belibis transaction will generate cash and enhaaceerall product offerings.

Assets held for sale are presented below.

2009
(in millions)
Receivables, ne $ 5.2
Inventories 4.7
Property, plant and equipment, | 2.7
Identifiable intangible asse 1.3
$ 13.¢
Note 6. Restructuring Activities
Activity in accrued restructuring is presented belo
Year ended September 3C
2009 2008 2007
(in millions)
Balance at beginning of ye $ 0.¢ $ 0.¢ $ 3.1
Provisions charged against operati 47.¢ 18.c -
Reductions credited against operati - (0.9 (0.€)
Reductions credited against as (38.5 (14.9) -
Payment: (6.9 (3.9 (1.9
Balance at end of ye: $ 3.4 $ 0.¢ $ 0.¢

We have experienced significant declines in theatehfor our products since September 30, 2008ltiregin most of our manufacturir
facilities operating significantly below their optal capacities. We have responded by reducing loemticreducing operating hours and
reducing overall spending activities. During thalyended September 30, 2009, we suspended prodtict@mughout the Company for varying
time periods; consolidated facilities; implementechporary wage reductions, furloughs and reducett weeks for certain employees; and
reduced headcount by approximately 700 people riRetating charges to be paid in cash, mostly sexeraelated to headcount reductions,
during the year ended September 30, 2009 werer§@i8n of which $3.4 million had yet to be paid &&ptember 30, 2009. At U.S. Pipe’s
North Birmingham facility, restructuring activitiessulted in lower fixed costs, reduced capacity a$38.5 million no-cash restructuring
charge, primarily for impairment of property, plamd equipment. These assets were written dowstitma&ted scrap value.

In November 2007, we announced our intention tee&aS. Pipes ductile iron pipe manufacturing operations inlBigton, New Jerse
eliminating approximately 180 jobs. These manufaatuoperations ceased during the three monthscelt@ech 31, 2008. We continue to use
this facility as a full-service distribution cenfier customers in the Northeast. In connection whik action, we recorded total restructuring
charges of $18.3 million. We do not expect any rieittharges related to the closure of manufactwpegations in Burlington to be significant.
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Note 7. Income Taxes

The components of income (loss) before taxes arsepted below.

U.S.
Non-U.S.

Income (loss) before tax

Income tax expense (benefit) is presented be

Current:
u.S.:
Federal
State and loce
Non-U.S.

Deferred:
Uu.S.:
Federal
State and loce
Non-U.S.

Income tax expense (benel
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Year ended September 3(

2009 2008 2007
(in millions)
$ (1,082)) $ 68.7 $ 83.¢
(0.7) 5.C 3.2
$ (1,083.0 $ 73.7 $ 86.7
Year ended September 3C
2009 2008 2007
(in millions)
$ (27.9) $ 25.¢ $ 54
0.9 4.8 2.2
(0.4 5.8 1.2
(28.9 35.¢ 8.¢
(42.3) 4.9 24
(15.9) 2.€ 4.¢
0.2 (2.9 -
(57.9 (4.9 29.€
$ (86.9) $ 31.7 $ 38.t
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The reconciliation between the U.S. federal stayuittcome tax rate and the effective tax rate espnted below.

Year ended September 3C

2009 2008 2007
U.S. federal statutory income tax ri 35.(% 35.(% 35.(%
Adjustments to reconcile to the effective tax ri
Nondeductible goodwill impairmel (27.7) - -
State income taxes, net of federal ber 0.¢ 6.5 5.3
Nondeductible intere: - - 1.6
Nondeductible compensatit (0.2 2.C 3.1
U.S. manufacturing deductic - 2.3 (0.6)
Foreign income taxe - 1.€ 04
Other nondeductible expens - 1.C -
Other (0.7) (0.8) (0.9
Effective tax rate 8.C% 43.(% 44.£%

Deferred income tax assets (liabilities) are prestbelow.

September 30

2009 2008
(in millions)
Deferred income tax asse

Allowances for losses on receivab $ 1.8 $ 3.7
Inventories 13.€ 16.C
Accrued expense 23.2 24.¢
Pension and other postretirement ben: 44.¢ 16.:
Stock compensatic 6.1 8.7
State net operating loss 6.S 3.3
All other 6.3 6.8
103.c 79.4
Valuation allowanct (1.9 (4.9
Total deferred income tax ass 102.( 75.1

Deferred income tax liabilitie:
Identifiable intangible asse (228.€) (282.0)
Property, plant and equipme (22.5) (40.2)
Other 0.7) (0.9
Total deferred income tax liabilitie (251.9) (322.%)
Net deferred income tax liabilitie $ (149.9) $ 247 .

A valuation allowance is provided on deferred tageds at September 30, 2009 since managementdseiies more likely than not that a
portion of the our deferred tax assets will notdalized due primarily to a limitation on dedudiilyiof executive compensation provided in
Internal Revenue Code Section 162(m). Manageméiates that it will be able to recover all othefeteed tax assets through taxable earn
from operations.
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Activity in the valuation allowance for deferrectassets is described below.

September 30
2009 2008
(in millions)
Balance at beginning of ye $ 4.3 $ =
Additions 0.4 4.3
Deductions applicable to restricted shares ve (3.9 -
Balance at end of ye: $ 1.3 $ 4.3

We were included in the consolidated federal inctemereturns of Walter Energy and its subsidiatimeugh December 15, 2006. The
income tax provision for the year ended SeptemBeRB07 has been presented as if we filed on a<stlome basis for the period included in
the Walter Energy return.

We have state net operating loss carryforwardppfaimately $148.5 million expiring beginning 20Ithese loss carryforwards are
subject to limitations in certain jurisdictions wrdSection 382 of the Internal Revenue Code. Sigteperating loss carryforwards of $148.1
million expire after 2011, and management belighias these net operating loss carryforwards willtikzed before they expire.

The cumulative amount of undistributed earning®odign subsidiaries for which United States incdmees have not been provided was
approximately $95.0 million at September 30, 2008 not currently practical to estimate the amioofrunrecognized United States income
taxes that might be payable on the repatriatiotn@$e earnings.

On October 1, 2007, we adopted a new accountimglatd related to uncertain income tax positionsaAssult, we recorded a net
increase of $1.0 million in the liability for unregnized income tax benefits, a $0.6 million inceesthe accumulated deficit and an increase
of $0.4 million to goodwill.

A reconciliation of the beginning and ending amauritgross unrecognized tax benefits is presergémhb

Year ended September 3C

2009 2008
(in millions)

Balance at beginning of ye $ 22.% $ 22.%
Increases related to prior year positi 14 3.4
Decreases related to prior year positi (1.9 (0.2)
Increases related to current year positi 0.2 0.7
Payments, settlemer (4.6) (4.0
Adjustment to reduce intangible assets and goo (1.9 -

Balance at end of ye: $ 16.2 $ 22.%

After September 30, 2009, all unrecognized tax fisneould, if recognized, impact the effective tate.

We expect to settle certain state and foreign tahts within the next 12 months and believe itdasonably possible that these audit
settlements will reduce the gross unrecognizedéanefits by approximately $3 million within the né&2 months.
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We recognize interest related to uncertain taxtjpos as interest expense and would recognize anglies that may be incurred as a
component of selling, general and administrativeemses. At September 30, 2009, we had $2.7 mififactcrued interest related to
unrecognized tax benefits.

Mueller Co. and Anvil were under audit by the Im@rRevenue Service for tax years ended Septenfh@0B5 and October 3, 2005. At
September 30, 2009, we effectively settled thoseeis for $1.8 million and paid the tax to Walteefgy in accordance with our tax sharing
agreement. Federal income tax returns for Mueltera®d Anvil are closed for years prior to 20055 LRipe is not currently under audit by the
Internal Revenue Service, but remains subjectaiutst extension agreements that may be applicaéalter Energy. See Note 20.

Our state income tax returns are generally closegtdars prior to 2005. Our Canadian income taxrnstare generally closed for years
prior to 2003.

Note 8. Borrowing Arrangements

In June 2009, we amended the 2007 Credit Agreeroanprimary credit facility. Among other thingbetamendment resulted in reste
and new covenants and higher interest rates. Wad&100.0 million of borrowings under the agreehiertonnection with the amendment,
and we subsequently prepaid another $243.0 milAdiprepayments were made on a pro-rata basisd@tiferm Loan A and Term Loan B.
We incurred a loss on early extinguishment of @él§t5.3 million in connection with this amendmentaubsequent prepayments. See Note
10.

The components of our long-term debt are presdvaémiv.

September 30
2009 2008
(in millions)
2007 Credit Agreemen
Term Loan A $ 66.5 $ 141.¢
Term Loan B 252.( 526.7
7 3/ 8% Senior Subordinated Not 420.( 425.(
Other 1.7 2.2
740.2 1,095.!
Less current portio (11.%) (9.9
Long-term debt $ 728.k $ 1,085.¢

2007 Credit Agreement At September 30, 2009, our amended credit ageae(the “2007 Credit Agreement”) consisted of %2
million senior secured revolving credit facilitthé “Revolver”), a $66.5 million term loan (“Term &pn A”) and a $252.0 million term loan
(“Term Loan B”). The 2007 Credit Agreement contatustomary covenants and events of default, inotmdovenants that limit our ability to
incur debt, pay dividends and make investmentsstaatially all of our real and personal propertg baen pledged as collateral under the :
Credit Agreement.

Borrowings under the 2007 Credit Agreement bear@dt at a floating rate equal to LIBOR plus a rimargnging from 500 to 600 basis
points depending on our consolidated senior sedinsdien leverage ratio, as defined in the 2@¥édit Agreement. At September 30, 2009,
the applicable margin was 550 basis points.

The Revolver terminates in May 2012 and there wereutstanding borrowings under the Revolver at&eper 30, 2009. For any
unused borrowing capacity under the Revolver, wegaommitment fee, which
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ranges from 50 to 75 basis points depending ortounsolidated senior secured first lien leverage réit September 30, 2009, the applicable
fee was 62.5 basis points. The borrowing capacitienthe Revolver is subject to the financial carga and is reduced by outstanding letters
of credit, which totaled $45.3 million at SeptemB8&r 2009.

Term Loan A matures in May 2012. The principal balat September 30, 2009 is being repaid in glyagayments of approximately
$2.0 million with the remaining balance paid at on&y. At September 30, 2009, the weighted-aveffgctive interest rate was 8.9%,
including the margin and the effects of interest avap contracts. Based on information providedrbgxternal source, we estimate the fair
value of the outstanding borrowings for Term Loawas $65.5 million at September 30, 2009.

Term Loan B matures in May 2014. The principal batais being repaid in quarterly payments of apipnately $0.8 million with the
remaining balance paid at maturity. At September2B09, the weightedverage effective interest rate was 10.4%, inciyidire margin and tt
effects of interest rate swap contracts. Basecdhfmmrnation provided by an external source, we estiinthe fair value of the outstanding
borrowings for Term Loan B was $248.2 million ap&smber 30, 2009.

7 3/ 8% Senior Subordinated NotesThe 73 /g% Senior Subordinated Notes (the “Notes”) maturgune 2017 and bear interest at
7.375%, paid semi-annually. Based on quoted markests, the outstanding Notes had a fair value3é6$4 million at September 30, 2009.

During the year ended September 30, 2009, we adj$%.0 million in principal of the Notes in thesspmarket for $3.4 million in cash.
This resulted in a gain on repurchase of debt d #dillion after writing off related deferred finaimg fees of $0.1 million.

The indenture securing the Notes contains custoemrgnants and events of default, including coventimat limit the Companyg’ability
to incur debt, pay dividends and make investmeévigsiagement believes the Company was complianttivéke covenants at September 30,
2009 and expects to remain in compliance for thesieeable future. Substantially all of the Compsitnited States subsidiaries guarantee the
Notes.

Future maturities of outstanding borrowings at 8eyiter 30, 2009 for each of the years ending SemeBthare $11.7 million for 2010,
$11.6 million for 2011, $53.7 million for 2012, $3million for 2013, $240.1 million for 2014 and $12 million after 2014.

Note 9. Derivative Financial Instruments

We are exposed to certain risks relating to oungrmgbusiness operations that we manage to soreataxsing derivative instruments.
These are interest rate risk, commodity price aisét foreign exchange risk. We enter into interatd swap contracts to manage interest rate
risk associated with our variable-rate borrowingyg enter into natural gas swap contracts to matregprice risk associated with future
purchases of natural gas used in our manufactipriogesses. We enter into foreign currency forwaahange contracts to manage foreign
currency exchange risk associated with our Canadiddlar denominated intercompany loan.

We have designated our interest rate swap con@actsiatural gas swap contracts as cash flow hedges future interest payments &
purchases of natural gas, respectively. As a rebateffective portion of the gain or loss on theentracts is reported as a component of other
comprehensive loss and reclassified into earnimglsé same periods during which the hedged traiosscaffect earnings. Gains and losses on
those contracts representing either hedge ineffaatiss or hedge components excluded from the assessf effectiveness are recognized in
current earnings.

Our interest rate swap contracts result in paymefitsterest at fixed rates ranging from 3.4% 10%.and expire at various dates through
September 2012. Our outstanding interest rate seapacts at September 30,
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2009 and 2008 are presented below. We also ha8@nillion total notional amount of forward-siag interest rate swap contract that will
begin at a future date. This interest rate swaraonhis also used as a cash flow hedge of fuhterést payments.

During the year ended September 30, 2009, we presipatsettled certain interest rate swap contragalting in additional interest
expense of $6.3 million. Our outstanding interast swap contracts at September 30, 2009 and Sept&®, 2008 are presented below.

Hedged loan principal

September 30,
Rate benchmark 2009 2008
(in millions)
9C-day LIBOR $ 275.( $ 475.(

The effects of our interest rate swap contractgherconsolidated statements of operations are pexséelow.

Year ended September 3C

2009 2008 2007
(in millions)
Gain (loss) recognized in other comprehensive $ 4.5 $ (14.0 $ (1.2
Gain (loss) reclassified from accumulated o
comprehensive loss into incor (7.7 4.7 2.2

Our natural gas swap contracts result in fixed r@igas purchase prices ranging from $5.60 per MMBt$6.05 per MMBtu through
September 2010. Our outstanding natural gas swatpawts at September 30, 2009 and September 38,&2@0resented below.

Hedged MMBtu

September 30,
Commodity index 2009 2008
NYMEX natural gas 434,00( 669,00(

The effects of the Company’s natural gas swap act#ron the consolidated statements of operati@ngrasented below.

Year ended September 3C

2009 2008 2007
(in millions)
Gain (loss) recognized in other comprehensive $ 0.7 $ (1.9 $ (0.2
Gain (loss) reclassified from accumulated o
comprehensive income into incor 3.6 0.¢ -
Ineffectiveness gain (loss) recognized in incc 04 (0.2) -
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Our outstanding foreign currency forward contrattSeptember 30, 2009 and 2008 are presented below.

Hedged Canadian dollars

September 30,
Rate benchmark 2009 2008
(in millions)
Canadian dolla 28.C 28.C

Gains and losses on our foreign currency forwardreats are included in selling, general, and adstrative expenses where they offset
the transaction losses and gains recorded in ctinnegith the intercompany loan. The effects of @areign currency forward contracts on the
consolidated statements of operations are preséeted:.

Year ended September 3C
2009 2008 2007
(in millions)

Gain (loss) recognized in incor $ = $ 1.3 $ (3.2

Our derivative contracts were recorded at fair ®alging publicly observable data such as marketést rates, and market natural gas
prices. The fair values of our derivative contrats presented below (in millions).

September 30, 200! September 30, 200!
Fair Fair
Balance sheet locatiot value Balance sheet locatiot value
Asset derivatives
Derivatives not designated
hedging instrument:
Foreign currency forwarc Other noncurrent asse $ = Other noncurent asse $ 1.2
Liability derivatives:
Derivatives designated as hedgini
instruments
Interest rate sway Other noncurrent liabilitie $ 18. Other noncurrent liabilitie $ 11€
Natural gas swar. Other noncurrent liabilitie - Other noncurrent liabilitie 1.2
18.¢ 12.¢
Derivatives not designated as hedgit
instruments
Foreign currency forwar Other noncurrent liabilitie 0.7 Other noncurrent liabilitie -

&
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Note 10. Deferred Financing Fees

In connection with the amendment of the 2007 Cradieement discussed in Note 8 and subsequenpdeayments, we wrote off
unamortized deferred financing fees of $5.3 milliefated to the 2007 Credit Agreement and capédlihe incremental costs of the
amendment of $10.1 million. Deferred financing feés
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$13.2 million at September 30, 2009 are scheduexahtortize as follows: $3.4 million related to fRevolver amortize on a straight-line basis;
$0.8 million related to the Term A Loan amortizéngsthe effective-interest rate method; $3.2 millielated to the Term B Loan amortize
using the effective-interest rate method; and $&lBon related to the Notes amortize using theefifve-interest rate method. All such
amortization is over the remaining term of the exdjwe indebtedness.

Note 11. Retirement Plans

We have various pension and profit sharing plangiing substantially all employees (the “PensicenBt). We fund our retirement and
employee benefit plans in accordance with the requénts of the Pension Plans and, where applicabenounts sufficient to satisfy the
minimum funding requirements of applicable law. Hension Plans provide benefits based on yeamraite and compensation or at stated
amounts for each year of service.

We also provide certain postretirement benefitgeiothan pensions, primarily healthcare, to eligiefirees. Our postretirement benefit
plans are funded as benefits are paid.

During the year ended September 30, 2009, shutdatvmanufacturing operations at U.S. Pipe and Amgllted in a postretirement
benefit curtailment gain of $1.1 million and a penscurtailment expense of $0.4 million, respedtiv&he curtailment expense at Anvil of
$0.3 million was included in restructuring chard@sthe year ended September 30, 2009.

During the year ended September 30, 2008, the eivatdf manufacturing operations at U.S. Pipe’s Bagtbn facility resulted in a
decrease in the funded status of the plan of $7libmand an after-tax decrease in accumulate@rotomprehensive loss of $4.6 million. We
recorded pension plan curtailment expense of $lllbmand an other postretirement benefit plantailment gain of $0.8 million, which were
included in restructuring charges for the year enSieptember 30, 2008.

During the three months ended December 31, 200amended a retiree medical coverage plan for Ugg &mployees to eliminate the
payment of benefits beyond age 65. This amendmesrtedsed our liability to the plan by $8.8 milliand resulted in an after-tax increase in
accumulated other comprehensive income of $5.4anilWe also amended another plan for Mueller @apleyees at its Decatur, lllinois
facility. This amendment provided additional emm@eybenefits and, as a result, we recorded a decireéize funded status of the plan of $2.4
million and an after-tax decrease in accumulatbérotomprehensive loss of $1.5 million.

For the years ended September 30, 2009 and 2@®&)easurement date for all Pension Plans and ptséretirement plans was
September 30. For the year ended September 30, #@0mheasurement date for the U.S. Pipe pensans@nd other non-pension
postretirement benefit plans was June 30, and tasarement date for all other pension plans wate®dger 30. For the year ended
September 30, 2008, we recorded an adjustmentamee earnings of $0.6 million to account for thenge in measurement dates to
September 30.

Information for pension plans with accumulated bigrdligations in excess of plan assets is presgbelow.

September 30
2009 2008
(in millions)
Projected benefit obligatior $ 390.: $ 307.(
Accumulated benefit obligatior 382.( 300.1
Fair value of plan asse 276.1 271.¢
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Information for pension plans with accumulated Higrbligations less than plan assets is preseinédolv.

September 30
2009 2008
(in millions)
Projected benéefit obligatior $ 5.4 $ 10.¢
Accumulated benefit obligatior 5.4 9.€
Fair value of plan asse 7.C 12.7
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Amounts recognized for our Pension Plans and gqtbstretirement benefit plans are presented below.

Projected benefit obligation
Beginning of yea
Service cos
Interest cos
Amendments
Actuarial loss (gain
Benefits paic
Employee contribution
Currency translatio
Settlement paymen
Special termination benefi
Decrease in obligation due to curtailm

End of yeal
Accumulated benefit obligations at end of y

Plan asset:
Beginning of yea
Actual return on plan asse
Employer contribution
Employee contribution
Currency translatio
Benefits paic
Settlement paymen
Other

End of yeal

Accrued benefit cost at end of ye
Unfunded statu

Recognized on balance she
Other noncurrent asse
Other current liabilitie:
Other noncurrent liabilitie

Recognized in accumulated other comprehensive ia

before taxes
Prior year service cost (cred
Net actuarial loss (gair

Year ended September 3C

Pension Plans

2009

$ 317¢
3.8
23.1

78.1
(25.7)
(0.5)

(1.0)

$ 395.5
$ 387«
$ 284.¢

0.8
24.C
(0.6)

(25.7)
(0.1)

$ 283.1

$ (112.6

g114-.z)

$ (112.€

$ 2.9
145.5

$ 148
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Other plans
2008 2009 2008
(in millions)
$ 350.% $ 8.C $ 20«
5.2 0.2 0.4
24.¢ 0.€ 1.C
2.6 - (8.6)
(32.9) (1.4) (3.9
(26.1) (0.4) (1.6
0.1 - -
(0.5) - -
(2.4) - -
0.8 - -
4.9 (0.7) -
$ 317.¢ $ 6.8 $ 8.C
$ 309.% $ 6.8 $ 8.C
$ 328.( $ - $ -
(50.2) - -
35.¢ 0.4 1€
0.1 - -
(0.€) - -
(26.2) (0.9 (1.6
(2.4) - -
0.7 - -
$ 284.¢ $ - $ -
$ (339 $ (6.9 $ (8.0
$ 2.C $ - $ -
- (0.7) (0.7)
(35.9 (6.9 (7.9

$ (339 $ 6.8 $ 8.C

$ 43 $ (85 $  (12.9
51.c (15.9) (15.5)
$ 55.E $ (23 $ (289
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The components of net periodic benefit cost (gaie)presented below.

Year ended September 3C

Pension Plans Other Benefit Plans
2009 2008 2007 2009 2008 2007
(in millions)

Service cost (gair $ 3.8 $ 4.¢ $ 6.1 $ 0.2 $ 04 $ (0.5
Interest cost (gair 23.1 21.c 20.€ 0.€ 0.8 (1.9

Expected return on plan ass (21.¢ (27.2) (23.9) - - -
Amortization of prior service cost (gai 0.8 0.8 0.3 3.3 (3.2 2.t
Amortization of net loss (gair 3.3 0.7 2.1 (1.€) (2.0 1.€

Curtailment / special settlement loss (gz 0.4 14 (0.9 (1.7 (0.9 -

Other 0.1 0.1 0.2 - - -
Net periodic benefit cost (gai $ 9¢ $ 2C $ 52 $ (5.9 $ (3.9 $ 23

Pension and other postretirement benefits actimigccumulated other comprehensive loss, beforestaxthe year ended September 30,
2009, is presented below.

Other post-
Pension retirement
benefits benefits
(in millions)
Balance at beginning of ye $ 55.E $ (28.9)
Amounts reclassified as amortization of net pedaxist:
Gain (loss) amortizatio 4.9 1.€
Prior year service gain (loss) amortization andaibment (1.9 4.4
Loss (gain) during the ye 98.7 (1.9
Balance at end of ye: $ 148.¢ $ (23.9)

The components of accumulated other comprehenssgerélated to pension and other postretiremergfliethat management expects to
be reclassified into income in the year ending Sajper 30, 2010 are presented below.

Other post-
Pension retirement
benefits benefits
(in millions)
Amounts expected to be amortized out of accumulatiedr comprehensive loss ir
net periodic benefit cost in fiscal 201

Amortization of unrecognized prior year servicetc $ 0.7 $ (3.0
Amortization of unrecognized gain/lo 9.7 (1.7
$ 10.4 $ (4.7
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The discount rates were selected using a “yielde€uapproach, which management believes to appratdrthe construction of a
hypothetical bond portfolio that matches the Pamsitans’ cash flows. The discount rates are thévatant rates that produce the same present
value as discounting the projected cash flows ttipated market rates for each future payment.ddiese anticipated market rates are based
on yields for high quality fixed income investmerite Company relies on the Pension Plans’ invastadvisors to assist in the development
of the discount rate model.

Separate discount rates were selected for diffé?ension Plans due to differences in the timinfytfre cash flows. The discount rate
model for plans covering participants in Canadieotéd yields available investments in Canada,evpldns covering participants in the Uni
States reflected yields available on investmenteénUnited States.

Management'’s expected returns on plan assets andhad healthcare cost trend rates were determiitbdhe assistance of the plans’
investment consultants.

A summary of key assumptions for the Company’s wenand other postretirement benefit plans is below

Plan measurement date

Pension plans Other plans
2009 2008 2007 2009 2008 2007
(in millions)
U.S. Pipe pension plan

Weighted average used to

determine benefit obligation

Discount rate 5.45% 7.6(% 6.25%

Rate of compensation increas 3.5(% 3.5(% 3.5(%
Weighted average used

determine net periodic co:

Discount rate 7.6(% 6.25% 6.25%

Expected return on plan ass 8.25% 8.9(% 8.9(%

Rate of compensation increa: 3.5(% 3.5(% 3.5(%

Mueller Co. and Anvil pension plan

Weighted average used

determine benefit obligation

Discount rate 5.45% 7.4%% 6.27%

Rate of compensation increas 3.5(% 3.5(% 3.5(%
Weighted average used to

determine net periodic co:

Discount rate 7.4% 6.27% 5.6&%

Expected return on plan ass 7.88% 8.55% 8.55%

Rate of compensation increa: 3.5(% 3.5(% 3.5(%

Other plans
Weighted average used
determine benefit obligation
Discount rate 5.45% 7.6(% 6.25%
Weighted average used
determine net periodic co:

Discount rate 7.6(% 6.25% 6.25%
Assumed healthcare cost tre

rates:

Next year- pre-65 8.9(% 9.9(% 9.0(%
Next yeal- pos-65 N/A N/A 11.00%
Ultimate trend rat— pre-65 4.9(% 5.5(% 5.0(%
Ultimate trend rat— pos-65 N/A N/A 7.0(%
Year ultimate trend rai

achievec 201¢ 201¢% 201k
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Assumed healthcare cost trend rates, discount, tpscted return on plan assets and salary iresdas/e a significant effect on the

amounts reported for the pension and healthcares pkaone-percentage-point change in the trendfoatdnese assumptions would have the
following effects.

1 Percentage 1 Percentage
point increase point decrease
(in millions)
Pension plans
Discount rate
Effect on pension service and interest cost comipisi $ 0.t $ (0.8
Effect on pension benefit obligatio (40.9) 49.4
Effect on current year pension expe (2.7) 3.2
Expected return on plan ass¢
Effect on current year pension expe (2.9 2.8
Rate of compensation increa
Effect on pension service and interest cost comipisi 0.3 (0.9
Effect on pension benefit obligatio 2.7 (2.5
Effect on current year pension expe 0.t (0.5

Other plans
Health care cost tren
Effect on total of service and interest cost congots - -
Effect on postretirement benefit obligatic 0.2 (0.2)
Discount rate
Effect on postretirement service and interest cost

component: - -
Effect on postretirement benefit obligatic (0.5 0.€
Effect on current year postretirement benefits asp (0.2 0.1

We maintain a single trust to hold all of the PendPlans’ assets. This trust’s strategic assetatlons, tactical range at September 30,
2009 and actual asset allocations at Septemb&089, September 30, 2008, September 2007 and Dy2037 are presented below.

Actual asset allocations

Strategic Tactical September 30 June 30
asset
allocations range 2009 2008 2007 2007
Equity investments
Large capitalization stoc}t 45% 40-50%
Mid capitalization stock 10% 8-12%
Small capitalization stock 0% 0%
International stock 15% 12-18%
70% 65-75% 69% 61% 68% 72%
Fixed income investmen 30% 25-35% 26% 35% 27% 28%
Cash 0% 0-5% 5% 4% 5% 0%
100% 100% 10C% 100% 10C%

These ranges are targets and deviations may awgurtime to time due to market fluctuations. Pditfassets are typically rebalanced to
the allocation targets at least annually.

We currently estimate contributing approximatel $2illion to $25 million to our U.S. pension plagsring the year ending
September 30, 2010. We also expect to contribyteoapmately $1 million to our other
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postretirement benefit plans during the year en@iegtember 30, 2010. The estimated benefit paymehtsh reflect expected future service,
as appropriate, are presented below.

Other post-
retirement

benefits

before

Pension Medicare

benefits subsidy

(in millions)
Year(s) ending September :

2010 $ 24.¢ $ 0.8
2011 24.4 0.6
2012 24.¢ 0.€
2013 25.1 0.6
2014 25.F 0.5
2015-2019 135.(C 2.8

Of the total pension plan obligations at Septen®@er2009, 97% relates to plans for participanth@éUnited States.

Defined Contribution Retirement Plan€ertain U.S. employees participate in defined ébation 401(k) plans. We make matching
contributions as a function of employee contribmsioMatching contributions were $4.4 million, $élion and $6.3 million during the years
ended September 30, 2009, 2008 and 2007, respgctidatching contributions for the year ended Sepier 30, 2009 generally ceased after
March 31, 2009.

Note 12. Capital Stock

On January 28, 2009, each share of Series B comstook was converted into one share of Series A comstock. Holders of Series A
common stock are entitled to one vote per shartdede of Series B common stock were entitled theigtes per share.

Holders of Series A common stock and Series B comstack otherwise had identical ownership rights.

We completed a follow-on public offering of 37,12Q0Q shares of our Series A common stock at $4.75hmre on September 23, 2009.
Net proceeds from this offering were $166.0 milli
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Series A common stock and Series B common stodle flwdivity is presented below.

Series A Series B
Shares outstanding at September 30, : 28,750,00 85,844,92
Exercise of stock optior 50,79¢ -
Exercise of employee stock purchase plan instrusr 141,46" -
Vesting of restricted stock units, net of sharethiaeld 64,00 -
Shares outstanding at September 30, : 29,006,26 85,844,92
Exercise of stock optior 12,47( -
Exercise of employee stock purchase plan instrusr 210,29:. -
Vesting of restricted stock units, net of sharethield 299,73 -
Shares outstanding at September 30, : 29,528,76 85,844,92
Conversion of Series B common stock into Serieo#mon stoct 85,844,92 (85,844,92)
Exercise of employee stock purchase plan instrusr 302,69: -
Vesting of restricted stock units, net of sharethiaeld 992,51: -
Sale of common stock in public offeril 37,122,00 -
Shares outstanding at September 30, : 153,790,88 -

Note 13.  Stock-based Compensation Plan

The Mueller Water Products, Inc. Amended and Redta006 Stock Incentive Plan (the “2006 Plan”) atites an aggregate of
16 million shares of our Series A common stock thay be granted through the issuance of stock-basadds. Any awards cancelled are
available for reissuance. Generally, all of our Eappes and members of our Board of Directors dgié to participate in the 2006 Plan.

An award granted under the 2006 Plan becomes sabiteiat such times and in such installments dsysiite Compensation and Human
Resources Committee of the Board of Directors nouaward will be exercisable after the tenth amsi&ey of the date on which it is granted.
Stock option exercise prices generally equal theieh stock price on the grant date.

Outstanding stock options generally vest on eaclivarsary date of the original grant on a pro tstais based on the total number of
years until all awards are vested, generally tygsgs. Outstanding restricted stock units genevagt either on each anniversary date of
original grant on a pro rata basis based on tfa totmber of years until all awards are vestedegaly three years, or cliff vest after either
three years or seven years from the grant daterdsathat cliff vest after seven years generallyjate for an acceleration of vesting if certain
stock price performance targets are met.

Certain of our employees held Walter Energy redstock units or stock options when the Spinecffurred. After the Spin-off, Walter
Energy cancelled these outstanding awards and plecesl them with restricted stock units or stockans to acquire shares of our Series A
common stock under the 2006 Plan. These equitydsuaere designed to provide relative value andserquivalent to the Walter Energy
awards that were cancelled.
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Stock option activity under the 2006 Plan is sumnear below.

Outstanding at September 30, 2(
Granted

Exercisec

Cancellec

Outstanding at September 30, 2(
Granted

Exercisec

Cancellec

Outstanding at September 30, 2(
Granted
Cancellec

Outstanding at September 30, 2(

Vested or expected to vest af
September 30, 20(

Exercisable at September 30, 2(

Shares

112,60
946,97
(50,799
(12,610

996,26(
1,147,41¢
(12,470

(180,42

1,950,78!
1,542,28

(89,079
3,403,991
3,343,61!

1,151,70:
F-30

Weighted

average
exercise
price

per share

$

16.11
14.1¢

5.81
15.2%

14.7¢
10.3¢

3.65
13.72

12.3i
5.6(

9.9¢
9.3¢

9.34

13.2¢

Weighted
average
remaining

contractual

term (years)
9.7

8.€

8.2

7.1

Aggregate
intrinsic
value
(millions)

$ -
0.t
0.7
0.1
0.4
$ 0.2
$ 0.2
$ 0.1
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The exercise prices for stock options outstandtrigeptember 30, 2009 range from $2.05 to $20.568Imeme. Restricted stock and
restricted stock unit activity under the 2006 Feaummarized below.

Weighted Weighted
average average Aggregate
grant date remaining intrinsic
fair value contractual value
Shares per share term (years; (millions)
Outstanding at September 30, 2( 1,165,111 $ 16.0Z 2.8 $ 17.C
Granted 909,27! 15.0¢
Vested (84,230 14.9¢ 1.2
Cancellec (93,599 15.8¢
Outstanding at September 30, 2( 1,896,56! 15.61 2.¢ 23.t
Granted 645,27: 10.4:
Vested (311,86% 14.8¢ 2.7
Cancellec (234,050 15.0C
Outstanding at September 30, 2( 1,995,92. 14.12 2.C 17.¢
Granted 834,79« 6.1C
Vested (1,071,20) 15.0%
Cancellec (45,029 10.0¢
Outstanding at September 30, 2( 1,714,49. $ 9.7: 2.3 $ 9.4
Expected to vest after September 30, 2 1,682,17: $ 9.71 2.3 $ 9.2

Compensation expense attributed to stock awaroiasisd on the fair value of the awards on the dateted. Compensation expense is
recognized between the grant date and the vestitegah a straight-line basis for each individuahedshare granted with cliff-vesting
provisions, and on an accelerated basis for eatitidual award granted with ratable vesting pramis. Fair values of stock option awards are
determined using a Black-Scholes model. The wethaterage grant-date fair values of stock optioastgd and the weighted average
assumptions used to determine these fair valueisdieated below.

Year ended September 3C

2009 2008 2007
Gran-date fair value $ 2.07 $ 3.7¢ $ 3.6(C
Risk-free interest rat 2.21% 3.54% 4.54%
Dividend yield 0.74% 0.48% 0.43%
Expected life (years 6.0C 6.0C 5.44
Expected annual volatilit 0.378¢ 0.323! 0.326:

The risk-free interest rate is based on the U.8adury zero-coupon yield in effect at the grane déth a term equal to the expected life.
The expected dividend yield is based on our eséthahnual dividend and stock price history at ttasgdate. The expected term represent
period of time the awards are expected to be mdstg. Expected volatility was calculated usingad@m comparable companies because we
have limited historical price information for ouwvo shares going back only to our initial publicesfhg of common stock.
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The number of instruments expected to vest isthess the number outstanding because managemendtexqoene instruments will be
forfeited by employees prior to vesting. Grantsntembers of our Board of Directors are expectecesi fully. We expect grants to others to be
forfeited at an annual rate of 2.0%.

The Mueller Water Products, Inc. 2006 Employee IStearchase Plan (the “ESPP”) authorizes the salg &b 4 million shares of our
Series A common stock to employees. Employees rasigidate up to the lesser of $25,000 or 20% of #r@iual compensation for the
purchase of stock. An employee’s purchase duriyglaree-month offering period is limited to 1,00tages of Series A common stock. Any
excess payroll withholdings are returned to the leyge. The price for shares purchased under théESthe lower of 85% of closing price
the first day or the last day of the offering periGenerally, all full-time, active employees aligible to participate in the ESPP.

Compensation expense under the ESPP is equal suthef (1) 15% of the fair value of Series A conmstock on the first day of the
offering period and (2) the fair value of 85% dbaries A common stock call option at the first d&yhe offering period and 15% of a Series A
common stock put option at the first day of theedffg period. Fair values of these call and putomstwere determined using a Black-Scholes
model. The weighted average grant-date fair vaii€sSPP instruments granted and the assumptiomstogketermine these fair values are
indicated below.

Year ended September 3C

2009 2008 2007
Gran-date fair value $ 2.3¢ $ 2.7: $ 3.2t
Risk-free interest rat 0.34% 1.96% 5.05%
Dividend yield 0.98% 0.58% 0.43%
Expected life (months 3.0C 3.0C 3.0C
Expected annual volatilit 1.477:¢ 0.687¢ 0.464(

The risk-free interest rate is based on the U.8adury zero-coupon yield on the first day of tHeririg period with a term equal to the
expected life. The expected dividend yield is basmedur estimated annual dividend and stock pris®ty at the grant date. The expected t
of the instruments represents the period of tineg tire expected to be outstanding. The expectedilitylis deemed to be equal to the
historical volatility over a three month period émglon the date of grant.

Under the ESPP, employees purchased 339,440 sRaf:804 shares and 154,420 shares of our Semesvnon stock during the years
ended September 30, 2009, 2008 and 2007, respgcihteSeptember 30, 2009, 3,248,688 shares weadadle for issuance under the ESPP,
which includes 96,864 shares issued at Octobe?(319.

We recorded stock-based compensation expense df #iillion, $13.2 million and $11.0 million durirte years ended September 30,
2009, 2008 and 2007, respectively. This includkxations of stock-based compensation expense Wadter Energy of $0.6 million for the
year ended September 30, 20

At September 30, 2009, there was approximately 88lon of unrecognized compensation expense edl& stock awards not yet
vested. We expect to recognized this expense owetighted average life of approximately 1.90 years.
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The effect of stock-based compensation on our izuperformance is presented below.

Decrease in income from operatic
Decrease in net incon
Decrease in basic and diluted net income per ¢

Year ended September 3C
2009 2008 2007
(in millions, except per share data

$ 11.€ $ 13.2 $ 11.C
7.2 7.5 6.1
0.0¢€ 0.07 0.0
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Note 14.  Supplemental Balance Sheet Informatiot

Selected supplemental balance sheet informatipresented below.

September 30
2009 2008
(in millions)
Inventories:
Purchased materials and manufactured | $ 56.7 $ 64.¢
Work in procest 83.¢ 117.5
Finished good 202.2 276.¢
$ 342.¢ $ 459.¢
Other current asset
Income taxe: $ 42.C $ 19.C
Maintenance and repair toolil 31.: 35.8
Other 7.5 6.3
$ 80.¢ $ 60.€
Property, plant and equipme!
Land $ 24.¢ $ 25.¢
Buildings 97.¢ 98.¢
Machinery and equipme 633.¢ 627.5
Construction in progres 17.2 23.¢
773.¢ 776.1
Accumulated depreciatic (477.9 (419.9
$ 296.4 $ 356.¢
Other current liabilities
Compensation and benef $ 40.5 $ 49.€
Cash discounts and reba 14.2 212
Taxes other than income tax 10.1 19.C
Interest 14.7 14.2
Warranty 4.C 6.5
Severanci 0.2 14
Restructuring 34 0.¢
Income taxe: 0.3 6.2
Environmenta 0.5 0.t
Other 9.5 9.4
$ 97.4 $ 129.(
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Note 15.  Supplemental Income Statement Informatior

Selected supplemental income statement informagipresented below.

Included in selling, general and administrati
Research and developme
Advertising

Interest expense, ne
2007 Credit Agreement interest, including swap it
7 3/ 8 Senior Subordinated Notes inter
Recognition of deferred expense on terminated st
swap contract
Prior credit agreements interest, including swaptreets
Deferred financing fee amortizatit
Capitalized interes
Other interest expen:
Interest incom:

Interest expense, n

Note 16. Comprehensive Income (Loss

Comprehensive income (loss) is presented below.

Net income (loss
Adjustments
Net unrealized loss on derivative instrume
Less tax effec

Foreign currency translatic

Minimum pension liability
Less tax effec

Comprehensive income (los

Year ended September 3(

2009 2008 2007
(in millions)

$ 6.6 $ 5.7 $ 4.€
5.1 7-3 6.S
$ 37.¢ $ 40.7 $ 15.€
31.C 31 11.C

6.2 - -
- - 58.¢
2.2 1.7 2.k
- (1.0 0.9
2.¢ 3.8 2.¢
(1.7 (4.7 (3.9
$ 78.% $ 72.4 $ 86.¢

Year ended September 3C
2009 2008 2007
(in millions)

$  (996.7) $ 42.C $ 48.2
(6.2 (10.¢) (3.5
24 4.3 1.4
(3.9 (6.5) (2.7
(3.9 (2.7 8.2
(97.7) (38.0 16.5
38.€ 14.¢ (6.5
(59.0) (23.7) 10.C
$ (1,063.0 $ 9.7 $ 64.°
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Accumulated other comprehensive loss is presergkhb

September 30
2009 2008
(in millions)
Net unrealized loss on derivativ $ (11.9 $ (7.6
Foreign currency translatic 4.0 7.4
Minimum pension liability (78.5) (19.9
Accumulated other comprehensive i $ (85.9 $ 19.€

Note 17.  Net Income (Loss) Per Shar

Net income (loss) per share information is preskébtdow.

Year ended September 3C
2009 2008 2007
(in millions, except per share amounts

Net income (loss $  (996.%) $ 42.C $ 48.2
Weighted average common shares outstan 116.¢ 115.1 114.5
Effect of dilutive stock options and restrictedctanits - 0.4 0.€

116.€ 115.F 115.C
Net income (loss) per share (basic and dilu $ (8.55) $ 0.3€ $ 0.4Z

We recorded a net loss for the year ended SepteB@h@009. Because the effect of including normdilytive securities in the earnings
per share calculation would have been antidilutallestock-based compensation instruments wereudrd from the calculation of diluted net
loss per share for the year ended September 30, Z0@ effect of dilutive stock options and resg&itstock units is determined using the
treasury stock method. During the years ended 8#y@e30, 2008 and 2007, 1.8 million and 1.0 milladroutstanding stock options,
respectively, were excluded from the determinatibthe weighted average outstanding shares simieititiusion would have been
antidilutive.

Note 18. Supplemental Cash Flow Information

During the year ended September 30, 2008, we ardemdetiree medical coverage plan and a definedfligrension plan, as well as
recorded noncash activity by changing our penslang) and other postretirement benefit plans’ measent dates to September 30 (see Note
11). Effective October 1, 2007, we recorded anstdjent related to uncertain income tax positiors (dote 7). In the year ended
September 30, 2007, we recognized the funded sthpesnsion and other postretirement plans, acduire assets of Fast Fabricators and r
an earnout payment as part of the January 2004siogiu of Star (see Note 3).
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The impact of these transactions on our consolitlatdance sheets is presented below.

Effects of accounting standards related to penai@hothe
postretirement
plans:
Increase in current asst
Decrease in other noncurrent ast
Increase in other current liabilitis
Increase in other noncurrent liabiliti
Decrease in accumulated other comprehensive ini

Recognize funded status and change in measure@es of pensio
and
other postretirement plar
Increase (decrease) in other noncurrent a
Decrease (increase) in other current liabili
Decrease (increase) in other noncurrent liabil
Decrease in retained earnir
Decrease (increase) in accumulated other comprfeeinsome

Effect of accounting standard related to uncelitaiome tax positions

Increase in current asst

Increase (decrease) in goodv
Decrease in identifiable intangible ass
Increase in other noncurrent ass
Decrease in other current liabiliti
Decrease in deferred income ta
Increase in other noncurrent liabiliti
Increase in accumulated defi

Acquisition of Fast Fabricator
Increase in current asst
Increase in identifiable intangible ass
Increase in goodwi
Increase in property, plant and equipm
Increase in current liabilitie
Purchase price paid, net of cash acqu

Acquisition of Star
Increase in goodwi
Purchase price paid, net of cash acqu

Cash paid, net of cash receiv:
Interest
Income taxe:

Year ended September 3C

2009 2008 2007
(in millions)
- $ 31 $ -
- 2.3 -

0.7 - -

(58.7) .5 -

58.¢ 0.7 -
- $ - $ -
> $ (5.9 $ 28
- 1.2 (1.9
- (15.9 14t
- (0.6) -
- 20.€ (15.2)
- $ - $ -

Year ended September 3C
2009 2008 2007
(in millions)

1.C $ - $ -
(2.0 04 -
(1.5 - -

- 8.7 -

2.t 4.3 -

- 3.7 -

- (16.5) -

- 0.6 -

- $ - $ -

- $ - $ 10.t

- - 13.1

- - 0.t

- - 1.8

- - (2.9

- - (23.9

- $ - $ -

- $ - $ 3.7

- - (3.7

- $ - $ -
74.¢ $ 70.t $ 69.£
12.2 7.7 45.C
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Note 19.  Segment Information

Our operations consist of three business segmigtstier Co., U.S. Pipe and Anvil. These segmentsoaganized based on products |
sell and customers they serve and are consistémthweiv the segments are managed, how resourcedi@ated and how information is used
by the chief operating decision maker. Mueller @anufactures valves for residential water and gstems including butterfly, iron gate,
tapping, check, plug and ball valves, dry-barrel eret-barrel fire hydrants, meters and related petsland services. U.S. Pipe manufactures a
broad line of ductile iron pipe, restraint joinbglucts, fittings and other ductile iron productlrdugh Fast Fabricators, U.S. Pipe manufactures
a broad line of fabricated pipe, coated pipe amedipipe products. Anvil manufactures and sourde®ad range of products including a
variety of fittings, couplings, hangers, nipplealwes and related pipe products.

Intersegment sales and transfers are made atishbintersegment selling prices generally intendecover costs. The determinatior
segment earnings does not reflect allocations éicecorporate expenses not directly attributablsegment operations and intersegment
eliminations, which are designated as Corporaterdst and income taxes are not allocated to bssisegments. Corporate expenses include
those costs incurred by our corporate functionhsagfinance, treasury, risk management, humamress, legal, tax and other administrative
functions. Therefore, segment earnings are nactdie of their results on a stand-alone basisp@uaite assets include cash, income tax assets
and deferred financing fees. Segment assets cqamiisdrily of accounts receivable, inventories,gdy, plant and equipment and identifiable
intangible assets.
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Summarized financial information for our segmestpriesented below.

Mueller Co. U.S. Pipe

Net sales, excluding intercompa

Year ended September 30, 2( $ 547.1 $ 410.¢

Year ended September 30, 2( 718.1 546.(

Year ended September 30, 2( 756.] 537.1
Intercompany sale!

Year ended September 30, 2( $ 18.¢ $ 2.2

Year ended September 30, 2( 21.¢ 2.8

Year ended September 30, 2( 18.¢ 6.4
Income (loss) from operation

Year ended September 30, 2( $ (770.6) $ (1424

Year ended September 30, 2( 128.4 (17.9)

Year ended September 30, 2( 154.7 33.4
Depreciation and amortizatio

Year ended September 30, 2( $ 50.¢ $ 21.1

Year ended September 30, 2( 50.1 22.1

Year ended September 30, 2( 51.¢ 24.C
Restructuring and impairmer

Year ended September 30, 2( $ 820.7 $ 101.1

Year ended September 30, 2( - 18.5

Year ended September 30, 2( - -
Capital expenditure:

Year ended September 30, 2( $ 16.2 $ 11.2

Year ended September 30, 2( 17.¢ 58.t

Year ended September 30, 2( 217 47.5

Mueller Co. U.S. Pipe

Total assets

September 30, 20( $ 945.¢ $ 287.¢

September 30, 20( 1,841.: 471.¢
Goodwill:

September 30, 20( $ - $ -

September 30, 20( 719.2 59.t
Identifiable intangible assets, n

September 30, 20( $ 578.2 $ 10.4

September 30, 20( 697.: 11.4

F-39

Anvil

(in millions)
$ 469.¢
595.2
555.¢

$ 0.t
0.7

0.8

$ (539
74.1
57.

$ 17.€
19.7%

23.¢

$ 96.7
$ 11.€
11.5

15.C

Anvil

(in millions)
$ 368.¢
517.(

$ -
92.¢

$ 75.C
81.1

Corporate Total
$ - $ 1,427.¢
- 1,859.!
- 1,849.(
$ - $ 21.:
- 25.%
- 26.1
$ (34.5) $ (1,000.9
(39.0 146.1
(35.5 210.(
$ 0.€ $ 90.2
0.€ 93.1
1.8 101.¢
$ 0.2 $ 1,018
- 18.2
$ 0.4 $ 39.7
0.2 88.1
4.1 88.%
Corporate Total
$ 137.2 $ 1,739
260.2 3,090.:
$ = $ =
- 871.t
$ - $ 663.¢
- 789.¢
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Geographical area information is presented below.

United
States Canada Other Total
(in millions)
Net sales
Year ended September 30, 2( $ 1,184.: $ 215.¢ $ 28.C $ 1,427.¢
Year ended September 30, 2( 1,543.¢ 292.: 23.2 1,859.¢
Year ended September 30, 2( 1,560. 265.4 23.2 1,849.(
Property, plant and equipment, n
September 30, 20( $ 280.¢ $ 12.C $ 3.5 $ 296«
September 30, 20( 340.¢ 13.7% 2.5 356.¢

Sales to HDS IP Holding, LLC (“HD Supply”) compriapproximately 12%, 15% and 19% of our total mé¢sduring the years ended
September 30, 2009, 2008, and 2007, respectiveld year ended September 30, 2009, HD Supplyuated for 16%, 15% and 3% of net
sales for Mueller Co., U.S. Pipe and Anvil, respedy. Receivables from HD Supply totaled $33.1limil and $41.7 million at September 30,
2009 and 2008, respectively.

Note 20. Commitments and Contingencies

We are involved in various legal proceedings tlateharisen in the normal course of operationsudinh the proceedings summarized
below. We provide for costs relating to these miattghen a loss is probable and the amount is reépestimable. Administrative costs
related to these matters are expensed as incUinedeffect of the outcome of these matters on wiuré results of operations cannot be
predicted with certainty as any such effect depemduture results of operations and the amounttamidg of the resolution of such matters.
Other than the litigation described below, we dobw®ieve that any of our outstanding litigationwmahave a material adverse effect on our
businesses, operations or prospects.

Environmental. We are subject to a wide variety of laws and reiipiia concerning the protection of the environmbnth with respect
to the operation of many of our plants and wittpezs to remediating environmental conditions thayrexist at our and other properties. We
strive to comply with federal, state and local eaninental laws and regulations. We accrue for emnrental expenses resulting from existing
conditions that relate to past operations wherctss are probable and reasonably estimable.

In September 1987, we implemented an Administrafisasent Order (“ACO”) for our Burlington plant thaas required under the New
Jersey Environmental Cleanup Responsibility Act(tkmown 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. U.S. Pipe continues to pump and
treat ground water at this site. Further remedfatiould be required. Long-term ground water moimpis also required to verify natural
attenuation. We do not know how long ground watenitering will be required and do not believe moniitg or further remediation costs will
have a material adverse effect on our consolidi@teadicial condition or results of operations.

In June 2003, Solutia Inc. and Pharmacia Corpardtiollectively “Solutia”) filed suit against U.Ripe 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 driftiates Environmental Protection Agency (“EPA”)SUPipe and certain co-defendants
subsequently reached a settlement with the EPAerairg their liability for certain
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contamination in and around Anniston, which was meatized in an Administrative Agreement and OrderConsent (“AOC”) that became
effective in January 2006. U.S. Pipe has reactssttement agreement whereby Phelps Dodge Indsisine., a co-defendant and co-
respondent on the AOC, has assumed U.S. Pipe'gatioih to perform the work required under the AOC.

U.S. Pipe and the other settling defendants cortteatdthe legal effect of the AOC extinguishes 8als claims and they filed a motion
for summary judgment to that effect. Discoverytirstmatter was stayed while the motion for sumnjagdgment was pending. The court
recently issued a summary judgment order, holdiag plaintiffs’ claims for contribution are barred by the AOC bivirgy plaintiffs the right tc
seek to recover cleanup costs they voluntarilyfiredi The court granted a motion for immediate appethe Eleventh Circuit Court of
Appeals, but the Eleventh Circuit Court of Appesdslined to take the appeal. We currently haveasisito form a view with respect to the
probability or amount of liability in this matter.

U.S. Pipe and a number of co-defendant foundrnitedlaompanies were named in a putative civil cies®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. Thatjue 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 Rifg and certain co-defendants as to the claimsdgligence, failure to warn, nuisance,
trespass and outrage. The remainder of the complais dismissed with leave to file an amended camplOn July 6, 2007, plaintiffs filed a
second amended complaint, which dismissed prigmeslaelating to U.S. Pipe’s former facility locatati2101 West 10 Street in Anniston,
Alabama and no longer alleges personal injury daiftaintiffs filed a third amended complaint otyX2i7, 2007. U.S. Pipe and the other
defendants have moved to dismiss the third ameodglaint. In September 2008, the court issuedrdaran the motion, dismissing the
claims for wantonness and permitting the plaintiéfsnove forward with their claims of nuisancesprass and negligence. Management
believes that numerous procedural and substangéifendes are available. We currently have no bastmn a view with respect to the
probability or amount of liability in this matter.

In the acquisition agreement pursuant to whicheal@cessor to Tyco sold our Mueller Co. and Anvdibesses to the prior owners of
these businesses in August 1999, Tyco agreed &rinily Mueller Co., Anvil and their affiliates, amg other things, for all “Excluded
Liabilities”. Excluded Liabilities include, amondteer things, substantially all liabilities of Muetl Co., Anvil and their affiliates relating to
prior to August 1999. This indemnity survives indé€ly. In addition, Tyco’s indemnity does not @niabilities to the extent caused by us or
the operation of our businesses after August 1888does it cover liabilities arising with respazbusinesses or sites acquired after
August 1999. In June 2007, Tyco was separatedtimée separate, publicly traded companies. Shoytt'$ successors become financially
unable or fail to comply with the terms of the int@ty, we may be responsible for such obligationbatilities.

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, inalgigiroduct liability
cases for products manufactured by us and by garties. The effect of the outcome of these matiersur future results of operations cannot
be predicted with certainty as any such effect ddpen future results of operations and the amandttiming of the resolution of such
matters. While the results of litigation cannotdvedicted with certainty, we believe that the finatcome of such other litigation is not likely
have a material adverse effect on our consolidiedcial statements.
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Walter Energy-related Income Taxe&€ach member of a consolidated group for fedadre tax 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 Energy cattesteld group, which included the Company throughelbdzer 14, 2006, is also jointly and
severally liable for pension and benefit fundingl &rmination liabilities of other group members veell 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 Energy consolidated group for any periodrduwhich we were included in the Walter Energy smidated group.

A dispute exists with regard to federal income safce fiscal years 1980 through 1994 allegedly owgdhe Walter Energy consolidated
group, which included U.S. Pipe during these pevidtcording to Walter Energy’s Quarterly Reportform 10-Q for the quarter ended
September 30, 2009, Walter Energy’s managememhat&d that the amount of tax claimed by the IntdRevenue Service was approximately
$34.0 million for issues currently in dispute imkeuptcy court for matters unrelated to us. Thi®ani is subject to interest and penalties. In
addition, the Internal Revenue Service has issuddtiwe of Proposed Deficiency assessing addititaabf $82.2 million for the fiscal years
ended May 31, 2000, December 31, 2000 and DeceBih@001. As a matter of law, the Company is jgiathd severally liable for any final
tax determination, which means that in the eventt&/&nergy is unable to pay any amounts owed, weldvbe liable. Walter Energy
disclosed in the above mentioned Form 10-Q thaglieves its filing positions have substantial rmarid that it intends to defend vigorously
any claims asserted.

Walter Energy effectively controlled all of our tdrcisions for periods during which we were a manati¢he Walter Energy
consolidated federal income tax group and certaihined, consolidated or unitary state and loczbiime tax groups. Under the terms of the
income tax allocation agreement between us andéMatiergy dated May 26, 2006, we generally computdax liability on a stand-alone
basis, but Walter Energy has sole authority togedo and conduct all tax proceedings (includargdudits) relating to our federal income
and combined state returns, to file all such retunm our behalf and to determine the amount ofiability to (or entitlement to payment from)
Walter Energy for such previous periods. This ageanent may result in conflicts between Walter Epengd us. The Spin-off was intended to
qualify as a tax-free spin-off under Section 35%haf Internal Revenue Code of 1986, as amendeatidition, the tax allocation agreement
provides that if the Spin-off is determined nobtax-free pursuant to Section 355 of the InteRelenue Code of 1986, as amended, we
generally will be responsible for any taxes incdrby Walter Energy or its shareholders if such $evesult from certain of our actions or
omissions and for a percentage of any such taxtsith not a result of our actions or omissiond/atter Energy’s actions or omissions or
taxes based upon our market value relative to WElergy’s market value. Additionally, to the extdmat Walter Energy was unable to pay
taxes, if any, attributable to the Spiff-and for which it is responsible under the tdreation agreement, we could be liable for thasess as
result of being a member of the Walter Energy cbdated group for the year in which the Spin-oftorred.

In accordance with the income tax allocation ageeiWalter Energy used certain tax assets of degessor to the Company in its
calendar 2006 tax return for which payment to ugdgiired. The income tax allocation agreement cedyiires Walter Energy to make the
payment upon realization of the tax benefit by hdng a refund or otherwise offsetting taxes dueli Energy currently owes us $10.9
million that is payable pending completion of atehmal Revenue Service audit of Walter Energy’s&2@X year and the related refund of tax
from that year. We do not expect payment duringyttee ending September 30, 2010.

Operating Leases.We maintain operating leases primarily for equiptreamd facilities. Rent expense was $14.0 milliot.@ million
and $9.0 million for the years ended SeptembeB809, 2008 and 2007, respectively. Future minimagyngents under non-cancelable
operating leases are $10.6 million, $9.6 million,Gmillion, $4.6 million and $3.3 million duringé years ending September 30, 2010, 2011,
2012, 2013 and 2014, respectively. Minimum paymedntsbeyond September 30, 2014 are $9.9 million.
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Other. In our opinion, accruals associated with contingesincurred in the normal course of business affecent. Resolution of
existing known contingencies is not expected tecafbur financial position or results of operatisignificantly.

Note 21.  New Accounting Pronouncement:

The Financial Accounting Standards Board recestiyéd a new codification of accounting standardsshperseded all existing non-
SEC accounting and reporting standards (“GAAP")JsTtew codification was not intended to changeathglication of GAAP, but it changes
the way accounting and reporting guidance is omgahand presented. We began using this new catfificen preparing our September 30,
2009 financial statements.

Note 22.  Subsequent Event:

We have evaluated these financial statements fmsesjuent events through the filing of these finalrstiatements with the Securities and
Exchange Commission on November 24, 2009.

On October 28, 2009, we declared a dividend of bQoer share on the Company’s Series A commoik,gp@yable on November 20,
20009 to stockholders of record at the close ofrirss on November 10, 2009.

We divested certain assets of Anvil's non-coreteiieal fittings and couplings business in Novemp@d9. We received $12.8 million
cash and certain assets of Seminole Tubular Compérigh complement our existing mechanical pipglépusiness. We believe this
transaction will generate cash and enhance ouaty®oduct offerings.

On November 24, 2009, we signed an agreementltdsel’s Mueller Flow Control (“MFC”) business fo€$48.8 million, subject to
post closing adjustments. This transaction is etgqubto be completed in January 2010. MFC is a waaddéedistributor in Canada and primarily
sells third party sourced products and productsufatured by Anvil, Mueller Co. and their subsidardirectly to contractors and other end
use customers. MFC'’s fiscal 2009 net sales wereoappately $107 million and operating results weot material. MFC had approximately
$42 million of net assets at September 30, 2008isting principally of $19.3 million of receivableb25.2 million of inventories, $4.7 million
of property, plant and equipment, $3.5 million @émtifiable intangible assets and $10.7 milliomo€ounts payable and accrued liabilities. In
connection with this agreement, Anvil will also eninto a supply agreement with the buyer requitivgbuyer to purchase products from
Anvil over a 31 f2year period.

Note 23.  Quarterly Consolidated Financial Information (Unaudited)

Quarter ended
September 3! June 3( March 31 December 3.
(in millions, except per share amounts

Year ended September 30, 20

Net sales $ 374.¢ $ 363.: $ 322. $ 367.7
Gross profit 69.2 57.¢ 54.¢ 75.C
Income (loss) from operatiol 12.€ (8.5 (618.2) (387.7)
Net loss (20.9 (29.0 (566.¢) (400.0
Net loss per shar

Basic and diluted (1 (0.09) (0.1¢) (4.90) (3.47)

Year ended September 30, 20

Net sales $ 496.¢ $ 528.t $ 421.¢ $ 412
Gross profit 122.¢ 123.¢ 98.¢ 94.£
Income from operation 48.1 53.€ 28.C 16.4
Net income (loss 17.€ 20.2 5.7 (1.6
Net income (loss) per shai

Basic and diluted (1 0.1t 0.1¢ 0.0t (0.01)

(1) The sum of quarterly earnings per share amoumi$fezent from annual amounts due to roundi
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Note 24.  Consolidating Guarantor and Nor-Guarantor Financial Information

The following information is included as a resuitlve guarantee by certain of the Company’s whollyred U.S. subsidiaries
(“Guarantor Companies”) of the Notes. None of tlemPany’s other subsidiaries guarantee the Notegh Bithe guarantees is joint and
several and full and unconditional. Guarantor Congare listed below.

State of
incorporation

Name or organization
Anvil 1, LLC Delaware
Anvil 2, LLC Delaware
Anvil International, LF Delaware
AnvilStar, LLC 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
J.B. Smith Mfg. Co., LLC Delaware
James Jones Company, LI 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 Group C-Issuer, Inc 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
Mueller Technologies, LL( Delaware
United States Pipe and Foundry Company, | Alabama
U.S. Pipe Valve & Hydrant, LL( Delaware
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Assets:

Cash and cash equivalel
Receivables, ne
Inventories
Deferred income taxe
Assets held for sal
Other current asse
Total current asse
Property, plant and equipme
Goodwill
Identifiable intangible asse
Other noncurrent asse
Investment in subsidiarie
Total noncurrent asse
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. and Subsidiaries

Consolidating Balance Sheet

September 30, 2009

Issuer

30.4

44.7
116.€
2.4

25.%
(90.6)
(62.5)

$ 53¢

$ 111
4.7

29.E

457
(1,367.9)
727.7
179.¢

32.7
(382.9)
436.

$ 53¢

Guarantor

companies

$ (0.2)
183.1
295.7

13.¢
33.€
526./
278.%

663.¢

6.2

217

970.C

$ 1,496

$ 0.6
95.2
62.5

158.1
1,287.:
0.8

140.¢
1,587.(

(90.6)
$  1,496.

F-45

Non-
guarantor
companies Eliminations Total
(in millions)
$ 20.C $ - $ 61.
33.2 - 216.%
47.1 - 342.¢
0.4 - 30.¢
- - 13.€
2.2 - 80.¢
102.¢ - 746.1
15t - 296.4
- - 663.€
1.9 - 33.2
- 68.¢ -
17.4 68.¢ 993.¢
$ 120.: $ 68.¢ $ 1,739.
$ = $ - $ 11.7
11.¢ - 111.7
5.6 - 97.£
17.4 - 220.¢
80.2 - -
- - 728.t
0.6 - 180.(
0.4 - 173.¢
98.€ - 1,303.:
217 68.¢ 436.:
$ 120.: $ 68.¢ $ 1,739.
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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 asse
Other noncurrent asse
Investment in subsidiarie

Total asset

Liabilities and equity

Current portion of det
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. and Subsidiaries

Consolidating Balance Sheet

September 30, 2008

Guarantor

Issuer companies
$ 179.1 $ (4.€)
- 256.5

- 392.1

47.¢ -

20.5 37.€
247k 681.¢

2.6 338.(

- 871.t

- 789.¢

18.: 1.7
901./ 18.F

$ 1,169.¢ $ 2,701.
$ 8.9 $ 0.8
8.3 132.¢

39.F 82.2

56.7 215.¢
(1,619.) 1,521.¢
1,084.° 11
295 -
23.7 61.2
(159.0) 1,799.
1,328.¢ 901./
$ 1,169. $ 2,701.

F-46

Non-
guarantor
companies Eliminations Total
(in millions)
$ 9.4 $ - $ 183.¢
4175 - 298.2
67.2 - 459.¢
0.3 - 48.2
2.5 - 60.€
121.2 - 1,050.
16.2 - 356.¢
- - 871.t
- - 789.¢
1.8 - 21.¢
- (919.9 -
$ 139.2 $ (919.9 $ 3,090.:
$ - $ - $ 9.7
14.¢ - 156.(
7.3 - 129.(
222 - 294.5
98.1 - -
- - 1,085.¢
0.3 - 295.¢
0.1 - 85.(
120.% - 1,761.
18.t (919.9 1,328.¢
$ 139.2 $ (919.9 $ 3,090.:
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Net sales
Cost of sale!

Gross profil

Operating expense
Selling, general and administrati
Impairment
Restructuring

Total operating expens

Income (loss) from operatiol
Interest expense (income), 1

Loss on early extinguishment of d¢
Gain on repurchase of de

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

Net income (loss

Mueller Water Products, Inc. and Subsidiaries
Consolidating Statement of Operations
Year Ended September 30, 2009

Issuer

33.7
0.2

33.¢

(33.9

78.4
52

(1.5

(116.))
(39.6)

(920.7)
$  (996.)

Guarantor

companies

$ 1,190.c
963.(

227.2

179.¢
970.¢
44.¢
1,195.

(968.7)
(0.1)

(968.7)
(47.7)
0.8

$  (920.)
F-47

Non-
guarantor
companies

(in millions)
$ 237.7%
208.(

29.7

1.2
0.4

Eliminations

Total

$ =

$ 1,427.¢
1,171.(

256.¢

239.1
970.¢
47.¢

1,257.¢

(1,000.9)
78.%

5.3
(LE)

919./

(1,083.0)
(86.9)

$ 919.¢

$  (996.))
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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 (income), 1
Loss on early extinguishment of de

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

Net income

Mueller Water Products, Inc. and Subsidiaries
Consolidating Statement of Operations
Year Ended September 30, 2008

Issuer

37.7

37.7

(37.7)
72.E

(110.9)
(47.9)

104.¢

$ 42.C

Non-

Guarantor guarantor
companies companies
(in millions)

$ 1,555." $ 303.¢
1,160.: 260.1
395.F 43.5

200.7 36.2

18.2 -

219.( 36.2

176.5 7.3
0.2 (0.9

176.2 7.7

75.¢ 3.3

4.4 -

$ 104.¢ $ 4.4

F-48

Eliminations

$ =

42.C
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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 (income), 1
Loss on early extinguishment of de

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

Net income

Mueller Water Products, Inc. and Subsidiaries
Consolidating Statement of Operations
Year Ended September 30, 2007

Issuer

33.€
33.€

(33.6)
87.:
36.

(157.9)
(69.9)
135.7

Guarantor

companies

$ 1,564.(
1,135.¢

428.5

190.¢

190.¢

237.¢
0.2)

238.1

105.7

3.2

$ 135.7

F-49

Non-
guarantor

companies
(in millions)
$ 285.(
250.Z

34.7

29.C

29.C

$ 3.3

Eliminations

$ =

Total

$ 1,849.(
1,385.¢

463.2
253.%
253.2
210.(
86.¢
36.5

86.17
38.t
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Operating activities
Net cash provided by
operating activitie:

Investing activities
Capital expenditure
Acquisition of technolog!
Proceeds from sales of propel
plant and equipmet
Net cash provided by (used |
investing activities

Financing activities
Decrease in outstanding che
Debt borrowings
Debt paid and repurchas
Payment of deferred financit
fees
Common stock issue
Dividends paic
Net cash provided by (used |
financing activities

Effect of currency exchange rate
changes on cas

Net change in cash and ce
equivalents

Cash and cash equivalents at
beginning of perioc

Cash and cash equivalents at en
period

Mueller Water Products, Inc. and Subsidiaries
Consolidating Statement of Cash Flows
Year Ended September 30, 2009

Issuer

$ 68.C

(0.4)

(0.9

539.
(893.9)

(10.1)
166.¢
(8.1)

(205.0)

(137.9)

179.1

$ 41.7

Guarantor

companies

$ 51.¢

(35.€)
(8.7)

1.6

(42.9

4.4
(4.6)

M)
F-50

Non-
guarantor

companies
(in millions)

0.7)
10.€

9.4

$ 20.C

Eliminations

Total

$

130.f

(39.7)
(8.7)

5.8

(42.9)

4.9
539.
(893.1)

(10.1)
166.¢
(8.1)

(209.9)

(0.7)

(122.9)

183.¢

$

61.5
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Operating activities
Net cash provided by (used
in) operating activitie:

Investing activities
Capital expenditure
Proceeds from sale of proper
plant and equipmet
Net cash used in investing
activities

Financing activities
Decrease in outstanding che«
Debt payment
Common stock issuan
Dividend payment
Net cash used in financing
activities

Effect of currency exchange rate
changes on cas

Net change in cash and ce
equivalents

Cash and cash equivalents at
beginning of yea

Cash and cash equivalents at en
year

Mueller Water Products, Inc. and Subsidiaries
Consolidating Statement of Cash Flows
Year Ended September 30, 2008

Issuer

$ 100.

(0.2)

(0.9

(5.0
1.9
(8.1)

(11.2)

88.¢

90.2

$ 1791

Guarantor
companies
$ 86.°
(85.0
9.6
(75.9
(6.9
6.9)
4.C
(8.6)
$ 4.€)

F-51

Non-
guarantor

companies
(in millions)

(0.4)
(7.9)

17.2

Eliminations

Total

$ 182.(

(88.1)

9.€

(78.5)

(6.9)
(5.0

1.9

(8.1)

(18.7)

85.C

98.¢

$ 183«



Table of Contents

Index to Financial Statements

Operating activities
Net cash provided by
operating activitie:

Investing activities

Capital expenditure

Proceeds from sale of proper
plant and equipmet

Acquisition of businesses, net
cash acquire
Net cash used in investit

activities

Financing activities
Increase in outstanding chec
Debt borrowings
Debt payment
Common stock issuant
Deferred financing fee paymel
Dividend payment

Net cash provided by (ust
in) financing activities

Effect of currency exchange r¢
changes on cas

Net change in cash and ce
equivalents

Cash and cash equivalents
beginning of yea

Cash and cash equivalents at en
year

Mueller Water Products, Inc. and Subsidiaries
Consolidating Statement of Cash Flows
Year Ended September 30, 2007

Issuer

$ 40.€

(4.7

(4.1)

1,140.(
(1,151.)

(11.4)
(8.0)

(28.7)

7.8

82.4

Guarantor

companies

$ 106.4

(81.6)

0.8
(26.2)
(107.0)

Non-
guarantor

companies
(in millions)

$ 81

(2.6)

1.7

7.2

10.1

Eliminations

Total

$ 155.1

(88.9)
0.8

26.2

(113.%)



Exhibit 10.3
MUELLER WATER PRODUCTS, INC.
AMENDED AND RESTATED 2006 STOCK INCENTIVE PLAN
Restatement Approved by the Board of Directors oméwnber 30, 2007
Restatement approved by Stockholders on Janua3088 and amended on January 28, 2009
Effective Date: May 25, 2006
Termination Date: May 23, 2016
I. PURPOSE.

1.1. The purpose of this Plan is to aid the Compamy/its Affiliates in recruiting and retaining kEBynployees (including officers),
Directors, and Consultants of outstanding ability 0 motivate such persons to exert their besttsfbn behalf of the Company and its
Affiliates by providing incentives through the gtiag of Stock Awards. The Company expects thatlitlvenefit from the added interest which
such key Employees, Directors and Consultantshaile in the welfare of the Company as a resul@if fproprietary interest in the Compasy’
success.

[I. DEFINITIONS.

2.1. “Affiliate” means, with respect to the Compaayy entity directly or indirectly controlling, ntrolled by, or under common control
with, the Company or any other entity designatedhieyBoard in which the Company or any Affiliatesten interest.

2.2. “Applicable Law” means the legal requiremenatisiting to the administration of an equity compios plan under applicable U.S.
federal and state corporate and securities lawsCtde, any stock exchange rules or regulatiorstrenapplicable laws of any other countr
jurisdiction, as such laws, rules, regulations eggliirements shall be in place from time to tii

2.3. “Beneficial Owner” means the definition givienRule 13d-3 promulgated under the Exchange Act.
2.4. “Board” means the board of directors of thenpany.

2.5. “Cause” means any of the following: (1) thetlegant’s theft, dishonesty, or falsification afly documents or records related to the
Company or any of its Affiliates; (2) the Participa improper use or disclosure of the Company’'ary of its Affiliate’s confidential or
proprietary information; (3) any action by the Raptant which has a material detrimental effectlom reputation or business of the Compar
any of its Affiliates; (4) the Participant’s faikior inability to perform any reasonable assignatied, if such failure or inability is reasonably
capable of cure, after being provided with a reab@opportunity to cure, such failure or inabilify) any material breach by the Participant of
any employment or service agreement between theipant and the



Company or any of its Affiliates or applicable myliof the Company or any of its Affiliates, whickelch is not cured pursuant to the terms of
such agreement; or (6) the Participant’s indictnwerglea of guilty or nolo contendere with respecany criminal act which impairs the
Participant’s ability to perform his or her dutigh the Company or any of its Affiliates. Notwitsding the foregoing, the definition of
“Cause” in an individual written agreement betwéss Company or any of its Affiliates and the Pédpamt shall supersede the foregoing
definition with respect to Stock Awards subjecsth individual agreement to the extent expresslyiged for in such individual written
agreement (it being understood, however, that dlefinition of the term “Cause” is set forth in fuan individual written agreement, the
foregoing definition shall apply).

2.6. “Change of Control” means , unless otherwisided in a Stock Award Agreement, the occurresfcany of the following events:

(i) The sale, exchange, lease or other dispositioane or a series of related transactions, adrafubstantially all of the assets of
the Company to a person or group of related persmnsuch terms are defined or described in Sexc8@)(9) and 13(d)(3) of the
Exchange Act;

(i) A merger or consolidation or similar transactiinvolving the Company if the stockholders of @@mmon Stock of the
Company immediately prior to such transaction dbaven a majority of the outstanding common stockhef surviving company or its
parent immediately after the transaction in suligtty the same proportions relative to each otteimmediately prior to such
transaction;

(iif) Any person or group becomes the Beneficialr@w directly or indirectly, of more than 50% oéttotal voting power of the
voting stock of the Company, including by way ofrger, consolidation or otherwise (for the purposiethis clause (iii), a member of a
group will not be considered to be the Beneficialrn@r of the securities owned by other membersefjtioup other than in response to a
contested proxy or other control battle); or

(iv) During any period of two (2) consecutive yeamslividuals who at the beginning of such periotistituted the Board (together
with any new Directors whose election by such Baardlhose nomination for election by the stockhaddaf the Company was approv
by a vote of a majority of the Directors of the GQuany then still in office, who were either Directat the beginning of such period or
whose election or nomination for election was poasly so approved) cease for any reason to cotestittnajority of the Board then in
office.

2.7. “Code” means the Internal Revenue Code of 188&mended from time to time.

2.8. “Committee’means the Board, or a committee of one or more reesrdf the Board (or other individuals who are metmbers of th
Board to the extent allowed by law) duly appointgdhe Board in accordance with the Plan and Applie Law. At any time that no such
committee has been appointed, the Board shall itotesthe “Committee” hereunder.
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2.9. “Common Stock” means the Series A common std¢ke Company, par value $0.01 per Share.
2.10. “Company” means Mueller Water Products, ladelaware corporation.

2.11. “Consultant” means any person (i) engagethbyCompany or an Affiliate to render consultingadrisory services and who is
compensated for such services or (ii) who is a merobthe board of directors of an Affiliate. Farrposes of determining eligibility to
participate in the Plan, the term Consultant dhaltlarified pursuant to the provisions of Sectoh

2.12. “Continuous Service” means that the Partitigaservice with the Company or an Affiliate, whet as an Employee, Director, or
Consultant, as applicable, is not interrupted onieated. Unless otherwise expressly provided nStock Award, the ParticipastContinuou
Service shall be deemed to have terminated wheRdhté&ipant “separates from service” within theamieg of Code Section 409A.

2.13. “Covered Employee” means a “covered employsedetermined for purposes of Section 162(m)efade.
2.14. “Director” means a member of the Board ofeiors of the Company.

2.15. “Disability” (a) means with respect to altbmtive Stock Options, the permanent and totabdisaof a person within the meaning
of Section 22(e)(3) of the Code, (b) for all otperposes, has the meaning under Section 409A(E)&) of the Code, that is, the Participant
(a) is unable to engage in any substantial gasudtiVity by reason of any medically determinablggbal or mental impairment which can be
expected to result in death or can be expecteastddr a continuous period of not less than 12thmoar (b) is, by reason of any medically
determinable physical or mental impairment which ba expected to result in death, or can be exgeatkast for a continuous period of not
less than 12 months, receiving income replacememefits for a period of not less than three (3) themnder an accident and health plan
covering employees of the Participant's employer.

2.16. “Employee” means any person employed by tmgany or an Affiliate. Compensation by the Compangn Affiliate solely for
services as a Director or as a Consultant shabeaufficient to constitute “employment” by ther@many or an Affiliate.

2.17. “Exchange Act” means the Securities Exchahgeof 1934, as amended from time to time.
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2.18. “Fair Market Value” means, as of any date,whlue of the Common Stock determined as follows:

(i) If the Common Stock is listed on any establgtock exchange or traded on the Nasdaq Natioaské or the Nasdaq
SmallCap Market, the Fair Market Value of a shdr€@mmon Stock shall be the closing sales pricesfmh stock (or the closing bid, if
no such sales were reported) as quoted on suclaregetor market (or the exchange or market withgteatest volume of trading in the
Common Stock) on the date of determination, asrtedan The Wall Street Journal or such other seaxthe Board deems reliable;

(i) If the Common Stock is regularly quoted byegaognized securities dealer but selling pricesateeported, the Fair Market
Value of a share of Common Stock shall be the niegween the high bid and low asked prices for thm@on Stock on the day of
determination, as reported in The Wall Street Jaluon such other source as the Board deems reliable

(iii) In the absence of such markets for the Comi8totk, the Fair Market Value shall be determimedaod faith by the Board.

(iv) Notwithstanding the foregoing, to the exteejuired to comply with Section 409A of the Cod@ider to avoid the imposition
of penalties or interest in respect thereof, tHaevaf the Common Stock shall be determined in amaaconsistent with Section 409A
(and the regulations and guidance promulgated tineler).

2.19. “Full-Value Stock Award” shall mean any oRastricted Stock Bonus, Restricted Stock Unitsndra Stock Units, Performance
Share Bonus, or Performance Share Units.

2.20. “Incentive Stock Option” means an Option irtted to qualify as an incentive stock option witthia meaning of Section 422 of the
Code and the regulations promulgated thereunder.

2.21. “Nonstatutory Stock Option” means an Optiotintended to qualify as an Incentive Stock Option
2.22. “Option” means an Incentive Stock Option d&tanstatutory Stock Option granted pursuant toRtaa.

2.23. “Optionholder” means a person to whom an @pis granted pursuant to the Plan or, if applieablich other person who holds an
outstanding Option.

2.24. “Participant” means an Employee, Directo€onsultant to whom a Stock Award is granted purst@the Plan or, if applicable,
such other person who holds an outstanding Stockréw

2.25. “Performance Share Bonus” means a grantaresiof the Company’s Common Stock not requiriff@eicipant to pay any amount
of monetary consideration (other than par valuthéoextent required by Applicable Law), and subjedhe provisions of Section 8.2 of the
Plan.



2.26. “Performance Share Unit” means the righeteive the value of one (1) share of the Compa@gi®mmon Stock at the time the
Performance Share Unit vests, with the furthertrigtelect to defer receipt of that value othervdseéiverable upon the vesting of an award of
Performance Share Units to the extent permittetderParticipant’s agreement. These Performancee3Jwits are subject to the provisions of
Section 8.2 of the Plan.

2.27. “Phantom Stock Unit” means the right to reedhe value of one (1) share of the Company’s ComBtock, subject to the
provisions of Section 8.2 of the Plan.

2.28. “Plan” means this Mueller Water Products, R@06 Stock Incentive Plan, as amended and icteffien time to time.

2.29. “Retirement” means the voluntary terminatdm Participant’s Continuous Service at such tilha the Participant’s age and years
of service equal or exceed 70, but only after theleyee’s 60h birthday.

2.30. “Restricted Stock Bonus” means a grant ofeshaf the Company’s Common Stock not requiringdi€lpant to pay any amount of
monetary consideration (other than par value teettient required by Applicable Law), and subjedti® provisions of Section 8.2 of the Plan.

2.31. “Restricted Stock Purchase Right” meansitite to acquire shares of the Company’s CommonkStipon the payment of the
agreed-upon monetary consideration, subject tptbeisions of Section 8.2 of the Plan.

2.32. “Restricted Stock Unit” means the right toei@e the value of one (1) share of the Compangis@on Stock at the time the
Restricted Stock Unit vests, with the further righelect to defer receipt of that value othervdeverable upon the vesting of an award of
restricted stock to the extent permitted in thdiBigant’s agreement. These Restricted Stock Units are dubjéhe provisions of Section 8.2
the Plan.

2.33. “Rule 16b-3" means Rule 16b-3 promulgatedenrtide Exchange Act or any successor to Rule 163, effect from time to time.
2.34. “Securities Act” means the Securities Ac1883, as amended from time to time.

2.35. “Stock Appreciation Right” means the rightégeive an amount equal to the Fair Market Valuene (1) share of the Company’s
Common Stock on the day the Stock Appreciation Righedeemed, reduced by the deemed exercise@rlzase price of such right, subject
to the provisions of Section 8.1 of the Plan.



2.36. “Stock Award” means any award of an OptioestRcted Stock Bonus, Restricted Stock PurchagbtRstock Appreciation Right,
Phantom Stock Unit, Restricted Stock Unit, PerfatoeaShare Bonus, Performance Share Unit, or otbek-based award.

2.37. “Stock Award Agreement” means a written agreet between the Company and a holder of a Stockrévsetting forth the terms
and conditions of an individual Stock Award grae@ch Stock Award Agreement shall be subject tdghms and conditions of the Plan.

2.38. “Subsidiary” means a subsidiary corporatamdefined in Section 424(f) of the Code.

2.39. “Ten Percent Shareholder” means a personomims (or is deemed to own pursuant to Section 42#(the Code) stock possessing
more than ten percent (10%) of the total combingtthg power of all classes of stock of the Companyf its parent or subsidiary corporation.

IIl. ADMINISTRATION.

3.1. Administration The Plan shall be administered by a Committesisting of two or more directors, each of whom kbala “non-
employee director” within the meaning of Rule 16bf®l an “outside director” within the meaning oten 162(m) of the Code, unless
otherwise determined by the Board. The Committedl sldminister the Plan and shall have the powsdsjest to, and within the limitations of,
the express provisions of the Plan:

(i) To determine from time to time which of the pens eligible under the Plan shall be granted Stocérds; when and how each
Stock Award shall be granted; what type or comlmadf types of Stock Awards shall be granted;tdrens and conditions of each Stc
Award granted (which need not be identical), ingtlgdhe time or times when a person shall be péeahiio receive cash and/or Common
Stock pursuant to a Stock Award; the number ofeshaf Common Stock with respect to which a Stoclafdashall be granted to each
such person; and whether a Stock Award will be stdflito account for dividends paid with respe¢htoCompany’s Common Stock
(subject to the requirements of Code Section 409A).

(i) To construe and interpret the Plan and Stowakafds granted under it, and to establish, amenderake rules and regulations
for the administration of the Plan. The Commitieehe exercise of this power, may correct any ctef@mission or inconsistency in the
Plan or in any Stock Award Agreement, in a manmekta the extent it shall deem necessary or expethbemake the Plan and the terms
of the Stock Award fully effective (but only to tlestent consistent with the requirements of Coddi&e 409A, where applicable).

(iii) To amend the Plan or a Stock Award as prodidethe Plan.
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(iv) Generally, to exercise such powers and toguerfsuch acts as the Committee deems necessaingldesconvenient or
expedient to promote the best interests of the Gmypponsistent with the provisions of the Plan jsctito the requirements of Code
Section 409A, where applicable).

(v) To adopt sub-plans and/or special provisiordiagble to Stock Awards regulated by the laws pfrasdiction other than and
outside of the United States. Except with respe&ection 4 of the Plan and such other sectiomeqsred by Applicable Law, the sub-
plans and/or special provisions may take precedeweeother provisions of the Plan to the extemiressly set forth in the terms of such
sub-plans and/or special provisions.

(vi) To authorize any person to execute on behati®@ Company any instrument required to effectttaegrant of a Stock Award
previously granted by the Committee.

(vii) To impose such restrictions, conditions anitiations as it determines appropriate as to thentj and manner of any resales by
a Participant or other subsequent transfers by#récipant of any shares of Common Stock issuedrasult of or under a Stock Award,
including, without limitation, (A) restrictions ued an insider trading policy and (B) restrictiossta the use of a specified brokerage firm
for such resales or other transfers.

(viii) To provide, either at the time a Stock Awasdgranted or by subsequent action, that a Staelird shall contain as a term
thereof, a right, either in tandem with the othights under the Stock Award or as an alternatieeetto, of the Participant to receive,
without payment to the Company, a number of shaf€ommon Stock, cash or a combination thereofatheunt of which is determin
by reference to the value of the Stock Award.

(ix) To assume, or provide for the issuance of 8ulte Stock Awards that will substantially presetiie otherwise applicable terms
of, stock options and other stock-based awardsqusly granted by an Affiliate to an award holddronis or becomes eligible to
participate in the Plan, as determined by the Cdtemin its sole discretion; provided, howevert #ray such assumption or substitution
shall comply with Applicable Law, including but niimhited to Sections 409A and 424 of the Code, amgl such substitute Stock Awards
may be granted at a price below Fair Market Valoly to the extent that such grants would otherwim@ply with the terms of this Plan,
including but not limited to Section 10.10 hereof.



3.2. Delegation by the Committeén no way limiting any other provision of the RJahe Committee may delegate its duties and powers
hereunder in whole or in part to any subcommittegeof consisting solely of at least two individuaiho are intended to qualify as “Non-
Employee Directors” within the meaning of Rule 1®Bbmnder the Exchange Act and “outside directovihin the meaning of Section 162(m)
the Code.

3.3. Stock Pool The Committee may, by resolution, authorize theeCExecutive Officer or another director to granStock Award, to
the extent permitted by Delaware law, to any Emeéwho is not a Covered Employee or expected torbe@ Covered Employee or is not a
named executive officer, in accordance with thetétions established by the Committee includingrtteximum number of shares of Common
Stock subject to all such Stock Awards made irsealiyear of the Company, the maximum Shares suigjed! Stock Awards made to any one
person at any one time, the requirement that nokSdward be made at less than Fair Market Valud,sarbject to any other restrictions
required by law. Any Stock Awards made pursuartht® delegation shall be reported periodicallyjte Committee.

3.4. Effect of the Committes Decision All determinations, interpretations and constiared made by the Committee or its duly
authorized sub-committee(s) in good faith shalllmsubject to review by any person and shall e, fbinding and conclusive on all persons.

IV. SHARES SUBJECT TO THE PLAN.

4.1. Share ReserveSubject to the provisions of Section 11 of thenRelating to adjustments upon changes in ComntaeckSthe
maximum aggregate number of shares of Common S$tatknay be issued pursuant to Stock Awards sbakxceed 16,000,000 shares of
Common Stock (“Share Reserve”), provided that esare of Common Stock issued pursuant to an Optidtestricted Stock Purchase Right
shall reduce the Share Reserve by one (1) shareantdshare of Common Stock subject to the redegartion of a Stock Appreciation Right
(whether the distribution upon redemption is madeash, stock or a combination of the two) shaluce the Share Reserve by one (1) share.
Each share of Common Stock issued pursuant tola/Blde Stock Award shall reduce the Share Resbkyvene (1) share. To the extent that a
distribution pursuant to a Stock Award is madeaslt, the Share Reserve shall be reduced by theetrwhbhares of Common Stock subject to
the redeemed or exercised portion of the Stock Awdotwithstanding any other provision of the Plarthe contrary, the maximum aggregate
number of shares of Common Stock that may be issoddr the Plan pursuant to Incentive Stock Optieris250,000 shares of Common
Stock (“ISO Limit"), subject to the adjustments pigted for in Section 11 of the Plan.

4.2. Reversion of Shares to the Share Resdfamny Stock Award granted under this Plan sfallany reason (i) expire, be cancelled or
otherwise terminate, in whole or in part, withoaving been exercised or redeemed in full, (ii) égcqguired by the Company prior to vesting,
or (iii) be repurchased at cost by the Companyrpgdwesting, the shares of Common Stock not aedquinder such Stock Award shall revel
be added to the Share Reserve and become avdibaldsuance under the Plan; provided, howevet,gheh shares of Common Stock shall
be available for issuance pursuant to the exedfisecentive Stock Options.
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4.3. Source of Share§ he shares of Common Stock subject to the Planbreainissued shares or reacquired shares (whatherased
on the market or otherwise reacquired).

V. ELIGIBILITY.

5.1. Eligibility for Specific Stock Awardsincentive Stock Options may be granted only tpkyees. Stock Awards other than Incentive
Stock Options may be granted to Employees, Dirsctond Consultants. Nonstatutory Stock OptionsStodk Appreciation Rights may be
granted only with respect to “service recipientcktaas such term is used in Code Section 409A.

5.2. Ten Percent StockholderA Ten Percent Shareholder shall not be grantdd@mtive Stock Option unless the exercise pricguch
Option is at least one hundred ten percent (11G%jeoFair Market Value of the Common Stock atdige of grant and the Option is not
exercisable after the expiration of five (5) yefoen the date of grant, except as provided in $ac3i.1(ix) above.

5.3. Annual Limitation Subject to the provisions of Section 11 of th@nRielating to adjustments upon changes in theeslarCommon
Stock, no Employee shall be eligible to be gra@@tions and other Stock Awards covering more th@0d,000 shares of Common Stock
(with respect to Stock Awards payable in sharesyitir a value in excess of $5,000,000 (with respe&tock Awards payable in cash) during
any fiscal year; provided that in connection witk &r her initial service, an Employee may be gedr®ptions and other Stock Awards
covering not more than an additional 300,000 shaf€ommon Stock (with respect to Stock Awards [g/én shares) or with a value in
excess of $5,000,000 (with respect to Stock Awaadsble in cash), which shall not count againstithi set forth in the preceding sentence.

5.4. ConsultantsA Consultant shall not be eligible for the grahta Stock Award if, at the time of grant, a Fors8 Kegistration
Statement under the Securities Act (“Form S-8Has available to register either the offer or tafesof the Company’s securities to such
Consultant because of the nature of the serviggghl Consultant is providing to the Company, erduse the Consultant is not a natural
person, or as otherwise provided by the rules gungrthe use of Form S-8, unless the Company détestboth (1) that such grant (A) shall
be registered in another manner under the SecAte (e.g., on a Form S-3 Registration Stateman{B) does not require registration under
the Securities Act in order to comply with the regments of the Securities Act, if applicable, #2yithat such grant complies with the
securities laws of all other relevant jurisdictions



VI. OPTION PROVISIONS.

6.1. Form of Options Each Option shall be in such form and shall dordach terms and conditions as the Committee sleain
appropriate. All Options shall be separately desiigd Incentive Stock Options or Nonstatutory Stogkions at the time of grant, and, if
certificates are issued, a separate certificatedificates will be issued for shares of CommoocEtpurchased upon exercise of each type of
Option. The provisions of separate Options needadtlentical, but each Option shall include (tlyloincorporation of provisions hereof by
reference in the Option or otherwise) the substafieach of the following provisions:

6.2. Term. In the absence of a provision to the contrathaindividual Optionholder’s Stock Award Agreemegmid subject to the
provisions of Section 5.2 of the Plan regardingitgg@f Incentive Stock Options to Ten Percent Stotders, the term of the Option shall be
(10) years from the date it was granted.

6.3._Incentive Stock Option $100,000 Limitatioho the extent that the aggregate Fair Market ¥ étletermined at the time of grant) of
Common Stock with respect to which Incentive StOgkions are exercisable for the first time by arpti@hholder during any calendar year
(under all plans of the Company and its Affiliategreeds one hundred thousand dollars ($100,008)o0h other limit as may be set by
Applicable Law, the Options or portions thereof elhexceed such limit (according to the order inchitthey were granted) shall be treated as
Nonstatutory Stock Option

6.4. Exercise Price of an Incentive Stock Optidine exercise price of each Incentive Stock Opgioall be not less than one hundred
percent (100%) of the Fair Market Value of the Camnnstock subject to the Option on the date thedds granted (or less than one hundred
and ten percent (110%) in the case of a Ten PeBteareholder), except as provided in Section 3. hfove.

6.5. Exercise Price of a Nonstatutory Stock Opti@he exercise price of each Nonstatutory Stockddhall be not less than one
hundred percent (100%) of the Fair Market Valuéhef Common Stock subject to the Option on the the@ption is granted, except as
provided in Section 3.1(ix) above.

6.6. Consideration

(i) The purchase price of Common Stock acquiredyamt to an Option shall be paid, to the extenhjiged by applicable statutes
and regulations, either (a) in cash or by chedkatime the Option is exercised or (b) at therdion of the Committee (in the case of
Incentive Stock Options, at the time of the grérthe Option): (1) by delivery to the Company ofiet shares of Common Stock (subject
to such requirements as may be imposed by the Ce®hi(2) if there is a public market for the CoomStock at such time, and to the
extent permitted by Applicable Law, pursuant tesartie day sale” program that results in eithereleipt of cash (or check) by the
Company or the receipt of irrevocable instructitmpay the aggregate exercise price to the Company
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from the sales proceeds, (3) reduction of the Catyigdiability to the Optionholder, (4) by any othierm of consideration permitted by
law, but in no event shall a promissory note oeoflorm of deferred payment constitute a permissibim of consideration for an Opti
granted under the Plan, or (5) by some combinatfdhe foregoing. In each such case, the combinatf@any cash and property used to
pay the purchase price shall have a Fair Marketi®/ah the exercise date equal to the applicableiseeprice.

(ii) Unless otherwise specifically provided in tBeock Award Agreement, the purchase price of ComBtogk acquired pursuant
a Stock Award that is paid by delivery to the Comypaf other Common Stock, which Common Stock wagiaed, directly or indirectly
from the Company, shall be paid only by sharehief@ommon Stock that have been held for more tixaf®smonths (or such longer or
shorter period of time required to avoid a suppletalecharge to earnings for financial accountingopses).

(iii) Whenever a Participant is permitted to pag #xercise price of a Stock Award and/or taxegingdo the exercise of a Stock
Award by delivering Common Stock, the Participamtymsubject to procedures satisfactory to the Cdtamisatisfy such delivery
requirements by presenting proof of beneficial ohig of such Common Stock, in which case the Comgaall treat the Stock Award
as exercised or redeemed without further paymeshshall withhold such number of shares of CommariSfrom the Common Stock
acquired under the Stock Award. When necessarydi & supplemental charge to earnings for findragaounting purposes, any such
withholding for tax purposes shall be made at tagugory minimum rate of withholding.

6.7. Transferability of an Incentive Stock Optiofin Incentive Stock Option shall not be transfégadxcept by will or by the laws of

descent and distribution and shall be exercisabiig the lifetime of the Optionholder only by tBptionholder.

6.8. Transferability of a Nonstatutory Stock Optidexcept as otherwise provided in the Stock Awagie®ment, a Nonstatutory Stock

Option shall not be transferable except by wilbgrthe laws of descent and distribution and shalkkkercisable during the lifetime of the
Optionholder only by the Optionholder.

6.9. Vesting GenerallyOptions granted under the Plan shall be exeri@satsuch times and upon such terms and condiéismsay be

determined by the Committee. The vesting provismfiadividual Options may vary. The provisionstbis Section 6.9 are subject to any
Option provisions governing the minimum number ledres of Common Stock as to which an Option magdeecised.

6.10. Termination of Unvested Option&ny Option or portion thereof that is not ves&tdhe time of termination of Continuous Service

shall lapse and terminate, and shall not be exastdsy the Optionee or any other person, unldssrwise provided for in the Stock Award
Agreement.
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6.11. Termination of Continuous Servick the event an Optionholder's Continuous Sertécminates (other than upon the
Optionholder’s death, Disability or Retirement emhination for Cause), the Option shall remain eisable for three (3) months following the
date of termination (to the extent that the Opti@s exercisable at that time), or such other pespmtified in the Stock Award Agreement. In
no event may the Option be exercised after theratiph of the term of the Option as set forth ia 8tock Award Agreement. If the
Optionholder does not exercise his or her Optiathiwithe specified time, the Option shall terminate

6.12. Extension of Termination Datén Optionholder’'s Stock Award Agreement may gisovide that if the exercise of the Option
following the termination of the Optionholder’s Gomous Service (other than upon the Optionholdéeath or termination for Cause) would
be prohibited at any time solely because the issiahshares of Common Stock would violate thestegfion requirements under the
Securities Act or other applicable securities ldven the Option shall terminate on the earlier)athg expiration of the term of the Option set
forth in the Stock Award Agreement or (ii) the exgpion of a period of three (3) months after theni@eation of the Optionholder’s Continuous
Service during which the exercise of the Option ldoot be in violation of such registration requirents or other applicable securities law.
The provisions of this Section 6.12 notwithstandinghe event that a sale of the shares of Com&took received upon exercise of his or her
Option would subject the Optionholder to liabililpder Section 16(b) of the Exchange Act, then thadd will terminate on the earlier of
(2) the fifteenth (1% ) day after the last daterupdnich such sale would result in liability, or 8o hundred ten (210) days following the date
of termination of the Optionholder's employmentobiner service to the Company (and in no event taign the expiration of the term of the
Option).

6.13. Disability or Retirement of Optionholdeln the event an Optionholder’'s Continuous Sertécminates upon the Optionholder’s
Disability or Retirement, the Option shall remakeecisable for two (2) years following the dateeimination (to the extent that the Option
was exercisable at that time), or such other pespetified in the Stock Award Agreement. In no éweay the Option be exercised after than
the expiration of the term of the Option as setifam the Stock Award Agreement. If the Optionhaldees not exercise his or her Option
within the specified time, the Option shall terntma

6.14. Death of Optionholdern the event (i) an Optionholder’'s Continuousv&ss terminates as a result of the Optionholdegatl or
(i) the Optionholder dies after the terminationhig or her Continuous Service but within the pestrination exercise period applicable to the
Option, then, except as otherwise provided in tleelSAward Agreement, the Option shall remain eisatale for two (2) years following the
date of death (to the extent that the Option wasasable at that time). In no event may the Oplierexercised after the expiration of the term
of the Option as set forth in the Stock Award Agneat. If the Option is not exercised by the persititled to do so within the specified time,
the Option shall terminate.

6.15. Termination for CausdJnless otherwise provided in the applicable Stéalard Agreement, the Option shall cease to be
exercisable as to all unexercised shares of Conhack (including any vested shares) immediatelynupe termination of the Optionholder’s
Continuous Service for Cause.
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6.16. Early Exercise Generally Not Permittéthe Company may grant Options which permit théiddholder to exercise the Option as
to any part or all of the shares of Common Stodijestt to the Option prior to the vesting of the iOpt If a Stock Award Agreement does
permit such early exercise, any unvested shar€®afmon Stock so purchased may be subject to aategse option in favor of the Company
or to any other restriction the Committee determittebe appropriate.

6.17. No Repricing of OptionsThe Committee shall have no authority to makeadjustment or amendment (except as provided in
Section 3.1(ix) or Article XI of this Plan), and sach adjustment or amendment shall be made,@bates or would have the effect of
reducing the exercise price of an Option previogshnted under the Plan, whether through amendroantellation or replacement grants, or
other means, unless the Company'’s stockholderstsdzg approved such adjustment or amendment.

VII. NON-DISCRETIONARY STOCK AWARDS FOR ELIGIBLE CRECTORS.

7.1 Stock Awards for Eligible Directordn addition to any other Stock Awards that Dioestmay be granted on a discretionary basis
under the Plan, each Director of the Company whisan Employee of the Company or any Affiliatadle, an “Eligible Director”) shall be
automatically granted, without the necessity ofaacby the Committee, the following Stock Awards:

(i) Initial Grant. On the first day following the date that a Die@atommences service on the Board and satisfieddfieition of an
Eligible Director, an initial grant of a Stock Awh(the “Initial Grant”) shall automatically be mattethat Eligible Director. The type of
Stock Award, the number of shares subject to thitgal Grant and other terms governing this Initedant shall be as determined by the
Committee in its sole discretion. If the Committiees not establish the terms and conditions oftitial Grant for a given newlglectec
Eligible Director prior to the date of grant, thiere Stock Award shall be of the same type, andhifeisame number of shares, as the |i
Grant made to the immediately preceding newly-ekk&ligible Director. If at the time a Directordircommences service on the Board,
the Director does not satisfy the definition ofEigible Director, such Director shall not be eletit to an Initial Grant at any time, even if
such Director subsequently becomes an Eligibledbire

(i) Annual Grant. An annual Stock Award grant (the “Annual Grarghall automatically be made to each Director whdgte-
elected to the Board, (2) is an Eligible Directartbe relevant grant date, and (3) has serveddaeator for a period of at least six
(6) months on the relevant grant date. The typgtoék Award, the number of shares subject to theuahGrant and other terms
governing the Annual Grant shall be as determinethe Committee in its sole discretion. If the Coitte@ does not establish the terms
and conditions of the Annual Grant prior to theedatt grant,
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then the Annual Grant shall be of the same type fanthe same number of shares of Common Stodhea8nnual Grants made for the
immediately preceding year. The date of grant oAanual Grant is the date on which the Directareislected to serve on the Board.

(i) Vesting . Notwithstanding the foregoing, if the vestingtieé Stock Award is based solely on the Directoidmtthuous Service,
the Stock Award will not fully vest in less tharrek (3) years.

(iv) Vesting on RetirementAll Initial Grants and Annual Grants held by aligible Director shall become fully vested and
exercisable upon the termination of the Eligibleddtor's Continuous Service by reason of Retirenamiess otherwise expressly set
forth in the applicable Stock Award Agreement(s).

VIIl. PROVISIONS OF STOCK AWARDS OTHER THAN OPTIONS

8.1. Stock Appreciation RightEach award of Stock Appreciation Rights (“SARgtanted under the Plan shall be subject to suahster
and conditions as the Committee shall deem ap@tEpMhe terms and conditions of SAR agreements neebe identical, but each SAR
agreement shall include the substance of eacheddgplicable provisions of this Section 8.1. The types of SARs that are authorized for
issuance under this Plan are:

(i) StandAlone SARs. The following terms and conditions shall govera grant and redeemability of stand-alone SARSs:

(A) The stand-alone SAR shall cover a specified peinof underlying shares of Common Stock and sfetedeemable upon
such terms and conditions as the Committee maplediaUpon redemption of the stand-alone SAR hiieer shall be entitled to
receive a distribution from the Company in an amt@gual to the excess of (i) the aggregate Faikbtavalue (on the redemption
date) of the shares of Common Stock underlyingd¢deemed right over (ii) the aggregate base pniedfect for those shares.

(B) The number of shares of Common Stock underlgiach stand-alone SAR and the base price in dffettose shares
shall be determined by the Committee in its soderdition at the time the staatbne SAR is granted. In no event, however, ma
base price per share be less than one hundredchpét&8%) of the Fair Market Value per underlyifge of Common Stock on t
grant date.

(C) The distribution with respect to any redeemtatid-alone SAR may be made in shares of Commork $tdoed at Fair
Market Value on the redemption date, in cash, othpin shares and partly in cash, as the Commatesdl in its sole discretion
deem appropriate.
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(i) Stapled SARs The following terms and conditions shall govdra grant and redemption of stapled SARs:

(A) Stapled SARs may only be granted concurrenith &n Option to acquire the same number of shafr€&ommon Stock &
the number of such shares underlying the stapleRsSA

(B) Stapled SARs shall be redeemable upon suctstarmd conditions as the Committee may establistshalligrant a holder
the right to elect among (i) the exercise of theatorently granted Option for shares of Common IStadhereupon the number of
shares of Common Stock subject to the stapled ShBK be reduced by an equivalent number, (ii)rdtemption of such stapled
SARs in exchange for a distribution from the Comypianan amount equal to the excess of the Fair Btavlalue (on the redempti
date) of the number of vested shares which theehalleems over the aggregate base price for fsthd/shares, whereupon the
number of shares of Common Stock subject to thewwently granted Option shall be reduced by anyvadent number, or (iii) a
combination of (i) and (ii).

(C) The distribution to which the holder of stap®8Rs shall become entitled upon the redempticstagiled SARs may be
made in shares of Common Stock valued at Fair Mafkie on the redemption date, in cash, or pamtshares and partly in cash,
as the Committee shall in its sole discretion deppropriate.

(iii) Limitations . The total number of shares of Common Stock stibjea SAR may, but need not, vest in period itsiahts that
may, but need not, be equal. The Committee shtdriene the criteria under which shares of CommimeiSunder the SAR may vest. If
the Stock Award Agreement does not provide fordfarability, then the shares subject to the SAR! siod be transferable except by will
or by the laws of descent and distribution.

(iv) No Repricing of Stock Appreciation RightThe Committee shall have no authority to make ajystment or amendment
(except as provided in Section 3.1(ix) or Articledf this Plan), and no such adjustment or amendrsieall be made, that reduces or
would have the effect of reducing the base prica 8fock Appreciation Right previously granted urtie Plan, whether through
amendment, cancellation or replacement grantsth@r oneans, unless the Company’s stockholders lsaedl approved such adjustment
or amendment.

8.2. Other StociBased Awards The Committee, in its sole discretion, may g@nsell an award of a Restricted Stock Bonus, Rastt
Stock Purchase Right, Phantom Stock Unit, ResttiSteck Unit, Performance Share Bonus, Perform&ese Unit, or other stock-based
award that is valued in whole or in part by refeeto, or is otherwise based on, the Fair Markéti&/af the Compang Common Stock (eac
an “Other Stock-Based Award”). Each Other Stockdgia&ward shall be subject to a Stock Award Agreenadrich shall contain such terms
and conditions as the Committee shall
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deem appropriate, including any provisions fordeéerral of the receipt of any shares of Commori§toash or property otherwise
distributable to the Participant in respect of 8teck Award. The terms and conditions of Other ltBased Awards may change from time to
time, and the terms and conditions of separaterCBtuek-Based Awards need not be identical, bub €ber Stock-Based Award shall be
subject to the following provisions (either throughkorporation of provisions hereof by referencéhia applicable Stock Award Agreement or
otherwise):

(i) Purchase PriceOther StockBased Awards may be granted in consideration fet pervices actually rendered to the Compa
an Affiliate. The purchase price (if any) underte&ther Stock-Based Award shall be such amourit@€bmmittee shall determine and
designate in the applicable Stock Award AgreemBatthe extent required by Applicable Law, the pasa price shall not be less than
one hundred percent (100%) of the Fair Market Valuthe Common Stock subject to the Other StockeBasward on the date such
award is made or at the time the purchase is comsied, as applicable.

(ii) Consideration

(A) The purchase price (if any) of Common Stockuaieg pursuant to Other Stock-Based Awards shafidie either: (1) in
cash or by check, or (2) as determined by the Cdteen{and to the extent required by Applicable Latthe time of the grant):
(v) by delivery to the Company of other shares ofm@non Stock (subject to such requirements as méaypesed by the
Committee), (w) if there is a public market for iemmon Stock at such time, and to the extent gerdhby Applicable Law,
pursuant to a “same day sale” program that regukither the receipt of cash (or check) by the @any or the receipt of
irrevocable instructions to pay the aggregate esernarice to the Company from the sales proceagisefuction of the Company’s
liability to the Participant, (y) by any other forofi consideration permitted by law, but in no evelmll a promissory note or other
form of deferred payment constitute a permissiblenfof consideration, or (z) by some combinatiothef foregoing.

(B) Unless otherwise specifically provided in thec Award Agreement, the purchase price of Com®tmtk acquired
pursuant to any Other Stock-Based Award that id pgiidelivery to the Company of other Common Stedkich Common Stock
was acquired, directly or indirectly from the Compashall be paid only by shares of the CommonStbat have been held for
more than six (6) months (or such longer or shgrégiod of time required to avoid a supplementalrgk to earnings for financial
accounting purposes). To the extent required bylidgiple Law, the Participant shall pay the CommatocE's “par value” solely in
cash or by check.

(C) Whenever a Participant is permitted to payekercise price of any Other Stock-Based Award artdées relating to the
exercise thereof by delivering Common Stock, theiépant may, subject to procedures satisfactory
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to the Committee, satisfy such delivery requireradayt presenting proof of beneficial ownership afts€Common Stock, in which
case the Company shall treat the Other Stock-BAsexd as exercised or redeemed without further gatrand shall withhold
such number of shares of Common Stock from the Cam&tock acquired under the Other Stock-Based Avi&@iten necessary to
avoid a supplemental charge to earnings for firdragcounting purposes, any such withholding femarposes shall be made at
the statutory minimum rate of withholding.

(i) Vesting . The total number of shares of Common Stock stibpeeach Other Stock-Based Award may, but neegdvest and/or
become redeemable in periodic installments that, imatyneed not, be equal. The Committee shall oeter the criteria under which
shares of Common Stock under the each Other StaskdAward may vest. The criteria may or may nduohe performance criteria or
Continuous Service. Shares of Common Stock acquineér each Other Stock-Based Award may, but netda subject to a share
repurchase right or similar forfeiture featureawdr of the Company in accordance with a vestitngdale to be determined by the
Committee.

(iv) Distributions. The distribution with respect to any Other St@#sed Award may be made in shares of Common Staicled
at Fair Market Value on the redemption or exerdist, in cash, or partly in shares and partly sh¢cas the Committee shall in its sole
discretion deem appropriate.

(v) Termination of Participatg Continuous Serviceln the event a Participant’s Continuous Servecentnates, the Company may
repurchase or reacquire, and/or the Participart feingeit (as applicable), any or all of the shaui Common Stock held by the
Participant that have not vested as of the daterofination on such terms and conditions as sét forthe Stock Award Agreement.

(vi) Transferability. Rights to acquire shares of Common Stock undbeBtock-Based Award shall be transferable by the
Participant only upon such terms and conditionarasset forth in the applicable Stock Award Agreetnas the Committee shall
determine in its discretion. If the Stock Award Agment does not provide for transferability, tHenghares subject to Other Stdgkse
Award shall not be transferable except by will grthe laws of descent and distribution.

IX. ISSUANCE OF SHARES.

9.1. Availability of Shares During the terms of the outstanding Stock Awatls,Company shall keep available at all timesimaber
of shares of Common Stock required to satisfy stttk Awards.

9.2. Securities Law Complianc& he grant of Stock Awards and the issuance of i @omStock pursuant to Stock Awards shall be su
to compliance with all applicable requirementseaidral, state and foreign law with respect to sgéear The Company shall use commercially
reasonable efforts to obtain from each regulatory
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commission or agency having jurisdiction over thenPsuch authority as may be required to grantkSfagards and to issue and sell shares of
Common Stock upon exercise, redemption or satisfacf the Stock Awards; provided, however, thés timdertaking shall not require the
Company to register under the Securities Act orearaohy foreign law of similar effect the Plan, @tpck Award or any Common Stock issued
or issuable pursuant to any such Stock Award fiéra@ommercially reasonable efforts, the Companyriable to obtain from any such
regulatory commission or agency the authority whiochnsel for the Company deems necessary for wfelléssuance and sale of Common
Stock under the Plan, the Company shall be reliésgad any liability for failure to issue and selb@mon Stock related to such Stock Awards
unless and until such authority is obtained.

9.3. ProceedsProceeds from the sale of Common Stock purswaBtdck Awards shall constitute general funds ef@ompany.

X. MISCELLANEOUS.

10.1. Vesting Generallylf the vesting of a Stock Award is based soleitle Participans Continuous Service, the Stock Award will
fully vest in less than three (3) years and ifihsting of a Stock Award is based on the achievéwfgperformance criteria, the Stock Award
will not fully vest in less than one (1) year.

10.2. Acceleration of Exercisability and Vestinfhe Committee shall have the power to accelenatecisability and/or vesting of any
Stock Award only in the case of death, disabiligtirement or Change of Control. Subject to themsentence, the Committee shall have the
power to accelerate the time at which a Stock Awaag first be exercised or the time during whicBtack Award or any part thereof will vest
in accordance with the Plan, notwithstanding thevgsions in the Stock Award stating the time atebhit may first be exercised or the time
during which it will vest.

10.3. Clawback The Company may provide in any Stock Award Agreetithat, upon the Committee’s discovery of falstg tvould be
grounds for a termination for Cause of a Particijsa@ontinuous Service, and regardless of whetheh sliscovery is made prior to or
following a termination of Continuous Service foiyaeason, the Committee may (in its sole discretimut acting in good faith) direct that the
Company recover all or a portion of the Stock Awamndluding any shares of Common Stock then helthkyParticipant as well as any gain
recognized by the Participant upon any sale ostismes of Common Stock issued pursuant to the $taekd. In no event shall the amount to
be recovered by the Company be less than any ameguited to be repaid or recovered as a mattewmafThe Committee shall determine
whether the Company shall effect any such recowergpayment (i) by seeking recovery or repaymenmnfthe Participant, (ii) by reducing
(subject to Applicable Law and the terms and caoiét of the applicable plan, program or arrangejrtéietamount that would otherwise be
payable to the Participant under any compensatary, program, agreement or arrangement maintaipedeoCompany or any of its Affiliate
(i) by withholding payment of future compensatipncluding the payment of any discretionary boaosunt) or grants of compensatory
awards that would otherwise have been made in dance with the otherwise applicable compensatiantjmes of the Company or any
Affiliate, or (iv) by any combination of the foreng.
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10.4. Compliance of Performance Awardsotwithstanding anything to the contrary herainy Stock Award granted under this Plan
may, but need not, be granted in a manner whichlmeajeductible by the Company under Section 162frtf)e Code and, as applicable,
compliant with the requirements of Section 409Ahef Code (such awards, “Performance-Based AwardsParticipant’s Performance-Based
Award shall be determined based on the attainmfentitien performance goals approved by the Coneaifor a performance period
established by the Committee, which goals are agor¢i) while the outcome for that performance peris substantially uncertain and
(i) during such period of time as permitted by Aipable Law. The performance goals, which must byedive, shall be based upon one or
more of the following criteria: (i) consolidatedreimgs before or after taxes (including earning®i@eone or more of the following: interest,
taxes, depreciation and amortization); (ii) nebime; (iii) operating income; (iv) earnings per hdw) book value per share; (vi) return on
stockholders’ equity; (vii) expense managementi)(réturn on investment; (ix) improvements in dapstructure; (x) profitability of an
identifiable business unit or product; (xi) mairdene or improvement of profit margins; (xii) stqukce; (xiii) market share; (xiv) revenues or
sales; (xv) costs and/or cost reductions or savifxy$) cash flow; (xvii) working capital; (xviiiyeturn on invested capital or assets;

(xix) consummations of acquisitions or sales ofaiarCompany assets, subsidiaries or other busispésx) funds from operations and

(xxi) pre-tax income . The foregoing criteria m&jate to the Company, one or more of its Affiliabesone or more of its divisions or units, or
any combination of the foregoing, and may be appdie an absolute basis and/or be relative to omeooe peer group companies or indices, or
any combination thereof, all as the Committee sthetiérmine. In addition, to the degree consistétit &ection 162(m) of the Code (or any
successor section thereto) and/or Section 409Ae€bde, the performance goals may be calculatéddutiregard to extraordinary items. The
Committee shall determine whether, with respeet performance period, the applicable performanedsgrmave been met with respect to a
given Participant and, if they have, to so cerifd ascertain the amount of the applicable Perfoce@8ased Award. No Performance-Based
Awards will be paid for such performance periodilich certification is made by the Committee. EHmeount of the Performance-Based
Award actually paid to a given Participant may é&slthan the amount determined by the applicabferpgance goal formula, at the discretion
of the Committee. The amount of the PerformancesBasvard determined by the Committee for a perfaroegperiod shall be paid to the
Participant at such time as determined by the Cdteenin its sole discretion after the end of suetfggmance period; provided, however, th
Participant may, if and to the extent permittedhsy Committee and consistent with the provisionSedtion 162(m) and/or Section 409A of
the Code, elect to defer payment of a Performarase& Award.

10.5. Stockholder RightsNo Participant shall be deemed to be the holflesrdo have any of the rights of a holder witspect to, any
shares of Common Stock subject to a Stock Awarégio the extent that the Company has issuedhdmes of Common Stock relating to
such Stock Award or except as expressly provided$tock Award Agreement.
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10.6. No Employment or Other Service Righiothing in the Plan or any instrument execute&tock Award granted pursuant thereto
shall confer upon any Participant any right to oo to serve the Company or an Affiliate in thpagity in effect at the time the Stock Award
was granted or shall affect the right of the Conypanan Affiliate to terminate (i) the employmeritam Employee with or without notice and
with or without cause, (ii) the service of a Cotant pursuant to the terms of such Consultant’eegent with the Company or an Affiliate or
(iii) the service of a Director pursuant to the 8yk of the Company, and any applicable provisidriikecorporate law of the state or other
jurisdiction in which the Company is domiciled,tae case may b

10.7. Investment Assuranceshe Company may require a Participant, as a tionddf exercising or redeeming a Stock Award or
acquiring Common Stock under any Stock Award,qijitve written assurances satisfactory to the Caompa to the Participant’s knowledge
and experience in financial and business mattetfoato employ a purchaser representative reaspmsalisfactory to the Company who is
knowledgeable and experienced in financial andriass matters and that he or she is capable ofairaiyalone or together with the purche
representative, the merits and risks of acquifreg@ommon Stock; (i) to give written assurancesfetory to the Company stating that the
Participant is acquiring Common Stock subject ®$tiock Award for the Participant's own account antlwith any present intention of
selling or otherwise distributing the Common Staail (iii) to give such other written assurancethasCompany may determine are
reasonable in order to comply with Applicable La&ke foregoing requirements, and any assurances giwesuant to such requirements, shall
be inoperative if (1) the issuance of the shargSahmon Stock under the Stock Award has been ergidtunder a then currently effective
registration statement under the Securities A¢2pes to any particular requirement, a determameit made by counsel for the Company that
such requirement need not be met in the circumetauander the then applicable securities laws, mrithier case otherwise complies with
Applicable Law. The Company may, upon advice ofrsml to the Company, place legends on stock aeatés issued under the Plan as such
counsel deems necessary or appropriate in ordembply with Applicable Laws, including, but not lited to, legends restricting the transfe
the Common Stock.

10.8. Designation of a Beneficiarf'he Committee may establish rules pertainindiéodesignation by the Participant of a beneficiary
who is to receive any shares of Common Stock aradigrcash, or have the right to exercise or reddatParticipant’'s Stock Award, in the
event of such Participant’s death.

10.9. Withholding ObligationsTo the extent provided by the terms of a StockafdvAgreement, the Participant may satisfy anyriade
state, local, or foreign tax withholding obligatiozlating to the grant, exercise, acquisition aleraption of a Stock Award or the acquisition,
vesting, distribution or transfer of Common Stockler a Stock Award by any of the following meamsg@dition to the Company’s right to
withhold from any compensation paid to the Partaipby the Company) or by a combination of suchmaeg) tendering a cash payment;
(i) authorizing the Company to withhold sharesCefmmon Stock from the shares of Common Stock otiserigsuable to the Participant,
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provided, however, that no shares of Common Stoekv@thheld with a value exceeding the minimum antaf tax required to be withheld |
law (where withholding in excess of the minimum amiowill result in a supplemental charge to earsifay financial accounting purposes); or
(iii) delivering to the Company owned and unencurelleshares of Common Stock; provided, however,ithdite case of the tender of shares,
that any such shares have been held by the Pariidipr not less than six (6) months (or such opfegiod as established from time to time by
the Committee in order to avoid a supplementalgd&o earnings for financial accounting purposes).

10.10._Section 409ANotwithstanding anything in the Plan to the cantr it is the intent of the Company that the adstration of the
Plan, and the granting of all Stock Awards undés FHan, shall be done in accordance with Sect@g?dof the Code and the Department of
Treasury regulations and other interpretive guidassued thereunder, including any guidance orlagiguns that may be issued after the
effective date of this Plan, and shall not caugeaitceleration of, or the imposition of the addi#ib taxes provided for in Section 409A of the
Code. Any Stock Award shall be granted, deferred] put or modified under this Plan in a mannet gall be intended to avoid resulting in
the acceleration of taxation, or the impositiorpehalty taxation, under Section 409A upon a Padiai. In the event that it is reasonably
determined by the Committee that any amounts payiatiespect of any Stock Award under the Plan lv@ltaxable to a Participant under
Section 409A of the Code prior to the payment andédivery to such Participant of such amounts atlde applicable Stock Award Agreem
or will be subject to the acceleration of taxatarthe imposition of penalty taxation under Secd@A of the Code, the Company may either
(i) adopt such amendments to the Plan and relatek @ward, and appropriate policies and procedunetuding amendments and policies
with retroactive effect, that the Committee deteresi necessary or appropriate to preserve the ietietadk treatment of the benefits providec
the Plan and Stock Awards hereunder, and/or {g s&uch other actions as the Committee determieesssary or appropriate to comply with
the requirements of Section 409A of the Code. Nibistanding anything to the contrary herein, if Rgrant is a “specified employee” under
Section 409A of the Code, then any payment(s)edPtarticipant described herein upon his or heriteation of continuous service that
(A) constitute “deferred compensation” to a Papiggit under Section 409A; (B) are not exempt fromtiSe 409A and (C) are otherwise
payable within 6 months after Participant’s terntima of continuous service, shall instead be maudthe date 6 months and 1 day after such
termination of continuous service, and such pay(sgshall be increased by an amount equal to ist@msuch payment(s) at a rate of interest
equal to the Federal Funds Rate in effect as ofi#tte of termination of continuous service fromdlage on which such payment(s) would have
been made in the absence of this provision angalment date described in this sentence.

10.11. Market Standoff Provisianf required by the Company (or a representativihe underwriter(s)) in connection with the first
underwritten registration of the offering of anyuiéy securities of the Company under the Securifiets for a specified period of time, the
Participant shall not sell, dispose of, transfeskenany short sale of, grant any option for thelpase of, or enter into any hedging or similar
transaction with the same
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economic effect as a sale, any shares of the Con8tank acquired by the Participant pursuant tooglSAward, and shall execute and deliver
such other agreements as may be reasonably redumystee Company and/or the underwriter(s) thataresistent with the foregoing or that
are necessary to give further effect thereto. ttepto enforce the foregoing covenant, the Compaay impose stop transfer instructions with
respect to such shares until the end of such period

10.12. De Minimis Cap Notwithstanding any other provision of the Pldre Committee may grant Stock Awards that do nafamn to
the requirements of the Plan so long as such Steacds do not exceed 10% of the shares authormeidguance under the Plan.

Xl. ADJUSTMENTS UPON CHANGES IN STOCK.

11.1. Capitalization Adjustmentdn the event of any change in the Common Stoblestito the Plan or subject to or underlying any
Stock Award, by reason of any stock dividend, steplit, reverse stock split, reorganization, retaj#ation, merger, consolidation, spin-off,
combination, exchange of shares of Common Stodtlar corporate exchange, or any distribution eideéind to stockholders of Common
Stock (whether paid in cash or otherwise) or aaggaction similar to the foregoing, the Committealls without liability to any person, make
such substitution or adjustment, if any, as it deéonbe equitable to (i) the type, class(es) ankiimam number of securities or other property
subject to the Plan pursuant to the Share ResreéSO Limit, and Section 5.3, (ii) the type, d@s) and number of securities subject to
option grants to Eligible Directors under Sectioof The Plan, (iii) the type, class(es) and numdfesecurities or other property subject to, as
well as the exercise price, base price, redemtitm@ or purchase price applicable to, outstan@itogk Awards or (iv) any other affected te
of any outstanding Stock Awards. Any determinatsufystitution or adjustment made by the Committedeu this Section 11.1, shall be final,
binding and conclusive on all persons. The conwersi any convertible securities of the Companylistat be treated as a transaction that
cause the Committee to make any determinationfisutisn or adjustment under this Section 11.1. Agyions taken under this Section 11.1
shall be made in accordance with the applicableictiens of Code Section 409A, including withoimitation such restrictions with regard to
the adjustment of stock options and stock apprieciaights that are considered exempt from CodeiG@ed09A.

11.2. Adjustments Upon a Change of Control the event of a Change of Control, then the @dttee or the board of directors of any
surviving entity or acquiring entity may providerequire that the surviving or acquiring entity kh@) assume or continue all or any part of
the Stock Awards outstanding under the Plan os\iB}stitute substantially equivalent stock awandsl(iding an award to acquire substantially
the same consideration paid to the stockholdetiseitransaction by which the Change of Control egxcfor those Stock Awards outstanding
under the Plan. In the event any surviving entitpayuiring entity refuses to assume or continustanding Stock Awards or to substitute
similar stock awards for those outstanding undemRtan, then with respect to Stock Awards
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held by Participants whose Continuous Service basenminated, the Committee in its sole discretiod without liability to any person may:
(1) provide for the payment of a cash amount irhexge for the cancellation of a Stock Award egodhe product of (x) the excess, if any, of
the Fair Market Value per share of Common Stoduah time over the exercise or redemption pricanyf, and (y) the total number of shares
then subject to such Stock Award; (2) continueSteck Awards upon such terms as the Committeemétes in its sole discretion; (3) prov
for the issuance of substitute awards that willssaititially preserve the otherwise applicable teofreny affected Stock Awards (including any
unrealized value immediately prior to the Chang€oftrol) previously granted hereunder, as detezthioy the Committee in its sole
discretion; or (4) notify Participants holding Stoswards that they must exercise or redeem anyigrodf such Stock Award (including, at the
discretion of the Committee, any unvested portibsuzch Stock Award) at or prior to the closing loé transaction by which the Change of
Control occurs and that the Stock Awards shall teate if not so exercised or redeemed at or pdadhé closing of the transaction by which
Change of Control occurs. With respect to any o8teck Awards outstanding under the Plan, suchkSA@eards shall terminate if not
exercised or redeemed with respect to the vestambpmf the Stock Award (and, at the discretiorthed Committee, any unvested portion of
such Stock Award) at or prior to the closing of thensaction by which the Change of Control occlrshe event of the dissolution or
liquidation of the Company, unless the Board deteech otherwise, all outstanding Stock Awards vahnhinate immediately prior to the
dissolution or liquidation of the Company. In alses, the Committee shall not be obligated to &k&tock Awards, even those that are of the
same type, in the same manner. Any actions takdaruhis Section 11.2 shall be made in accordarittetie applicable restrictions of Code
Section 409A.

XIl. AMENDMENT OR TERMINATION OF THE PLAN OR STOCKAWARDS.

12.1. Term and Termination of the Plafihe Committee may suspend or terminate the Rlanyatime. Unless sooner terminated, the
Plan shall terminate on the day before the terh(lanniversary of the earlier of the date thatRken is approved by the stockholders of the
Company or the date the Plan is adopted by thedBd&r Stock Awards may be granted under the Platewhe Plan is suspended or after it is
terminated.

12.2. Amendment of the Plan and Stock Awarilke Committee at any time, and from time to timay amend the Plan, subject to the
approval of the Company’s stockholders to the ebdanh approval is necessary under Applicable Lais cequired by the terms of
Section 6.17 or Section 8.1(iv) of the Plan. Then@uttee at any time, and from time to time, may adthe terms of one or more Stock
Awards. It is expressly contemplated that the Cotte@imay amend the Plan and Stock Awards in arpectshe Committee deems necessary
or advisable (i) to provide eligible Participantghwthe maximum benefits provided or to be provideder the provisions of the Code and the
regulations promulgated thereunder relating toritige Stock Options and deferred compensation arfdydo bring the Plan and/or Stock
Awards granted under the Plan into compliance Wjtblicable Law.
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12.3. No Material Impairment of RightdNotwithstanding anything to the contrary in tHarR? the amendment, suspension or termination
of the Plan and the amendment of outstanding SAegdrds, shall not materially impair rights and ghliions under any Stock Award granted
while the Plan is in effect except with the writtemnsent of the Participant unless such amendmerg@dessary pursuant to Section 10.10
hereof, in which case the Participant will be degiteehave consented to the amendment by virtueading the grant of the Stock Award.

Xlll. EFFECTIVE DATE OF PLAN.

13.1. Effective Date The Plan shall become effective as of the daeBthard approves the Plan, or such later datedesignated by the
Board (such date, as set forth on the first paghisfPlan, the “Effective Date”), subject to tigpeoval of the Plan by the stockholders of the
Company within twelve (12) months before or after tlate the Plan is adopted by the Board.

XIV. CHOICE OF LAW.

14.1. Choice of Law The law of the State of Delaware shall goverrga#stions concerning the construction, validitg anerpretation
of this Plan, without regard to such state’s canfhf laws rules.
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Exhibit 12.1

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
The following table sets forth the ratio of earrsng fixed charges for the periods indicated. Téaryended September 30, 2005 is
unaudited and is for a nine month fiscal periode Tompany changed its fiscal year to end on SegeBthat September 30, 2005. The year
ended September 30, 2005 is a nine month year.

Year ended September 3(

2009 2008 2007 2006 2005
(in millions)
Income (loss) before income tax $(1,083.0 $ 73 $ 86.7 $ 131 $ 7.8
Fixed charges
Total interest including amortization of
debt discount and issue costs and
amounts capitalize $ 80.C $ T77E $ 90.t $ 123.5 $ 15kt
Estimated interest within rent exper 4.6 4.1 3.C 3.3 -
Total fixed charge $ 84 $ 81k $ 93¢ $ 127.(C $ 15t
Earnings (a $ (998.9 $ 155.: $ 180t $ 140.1 $ 23«
Ratio of earnings to fixed charges - 1.9 1.9 1.1 1.5

(a) Forthese ratio¢*earning” represents income (loss) before income taxes plad tharges

(b) Due to a loss during the year ended Septenthe2®9, the ratio of earnings to fixed chargedtiat year was less than 1.0. The
deficiency of earnings to total fixed charges wa®83.0 million for fiscal 200¢



Entity

Subsidiaries of Mueller Water Products, Inc.

State of
incorporation or
organization

Doing business as

Exhibit 21.1

Anvil 1, LLC

Anvil 2, LLC

Anvil International, LLC
Anvil International, LF

Anvil Star, LLC

Fast Fabricators, LL!

Henry Pratt Company, LL!
Henry Pratt International, LL!
Hersey Meters Co., LL¢

Hunt Industries, LLC

Hydro Gate, LLC

J.B. Smith Mfg Co., LLC
James Jones Company, LI
Jingmen Pratt Valve Co. Lt
MCO 1, LLC

MCO 2, LLC

Millikin Valve, LLC

Mueller Canada Holdings Cor
Mueller Canada Ltc

Mueller Co. Ltd.

Mueller Financial Services, LL
Mueller Group C-Issuer, Inc
Mueller Group, LLC
Mueller International, Inc
Mueller International, L.L.C
Mueller International Finance, In
Mueller International Finance, L.L.(
Mueller Service California, Inc
Mueller Service Co., LL(C
Mueller Technologies, LL(
United States Pipe and Foundry
Company, LLC
U.S. Pipe Valve & Hydrant, LL(

Delaware
Delaware
Delaware
Delaware

Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
China
Alabama
Alabama
Delaware
Canade
Canade

Alabama

Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware

Alabama
Delaware

NA
NA
Anvil International (N.H.)

Anvil Int’l Ltd Partnership of Delawal

Anvil International LP of Delawar
NA

NA

NA

NA

Hersey Meters Co. of Delaware, L1
NA

NA

NA

James Jones Company of Delaware, |

NA

NA

NA

NA

NA

Mueller Flow Contro
Canvil

Anvil Canade
Mueller Co. Ltd., L.P
Mueller Co. Ltd. (LP;
Mueller Flow, LLC
NA

NA

NA

NA

NA

NA

Mueller International Finance (N.K
NA

NA

NA

NA
NA



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED ACCOUNTING FIRM

We consent to the incorporation by reference irtl{@)Registration Statement (Form S-8 No. 333-13%p8rtaining to the 2006 Employee
Stock Purchase Plan of Mueller Water Products, (Ricthe Registration Statement (Form S-8 No. 38321.8) pertaining to the Second
Amended and Restated 2006 Stock Incentive Plar{3ritie Registration Statement (Form S-3 No. 333845) of our report dated
November 24, 2009, with respect to the consolidétethcial statements of Mueller Water Products, bnd the effectiveness of interi

control over financial reporting of Mueller Wateroucts, Inc. included in this Annual Report (Fdt6iK) for the year ended September 30,
20009.

/sl Ernst & Young LLP
Atlanta, Georgia
November 24, 200



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED ACCOUNTING FIRM

We hereby consent to the incorporation by referém¢#) the Registration Statement on Form S-8 (388-134737) (2) the Registration
Statement on Form S-8 (No. 333-157218) and (3Remgistration Statement on Form S-3 (No. 333-15984B)ueller Water Products, Inc. of
our report dated November 28, 2007 relating tdfitiencial statements which appear in this Form 10-K

/sl PricewaterhouseCoopers LLP
Atlanta, Georgia
November 24, 200



Exhibit 31.1

CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBAN ES-OXLEY ACT OF 2002

I, Gregory E. Hyland, certify that:

1.
2.

| have reviewed this annual report on Forr-K of Mueller Water Products, Inc

Based on my knowledge, this report does notaiorny untrue statement of a material fact or en#ttate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to
the period covered by this repc

Based on my knowledge, the financial statement$ aéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amdthe periods presented in this
report;

The registrar's other certifying officer(s) and | are responsifoleestablishing and maintaining disclosure cdstemd procedure
(as defined in Exchange Act Rules 13a-15(e) and1Bgd)) and internal control over financial repogtias defined in Exchange
Act Rules 13-15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and proceduresused such disclosure controls and procedutes tiesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made
known to us by others within those entities, paftidy during the period in which this report isifige prepared

b) Designed such internal control over financial reéjpgr, or caused such internal control over finah@gorting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataroece with generally accepted accounting princjj

C) Evaluated the effectiveness of the registragigsslosure controls and procedures and presentiisineport our conclusions
about the effectiveness of the disclosure conantsprocedures, as of the end of the period cougrehis report based on
such evaluation; an

d) Disclosed in this report any change in the tegig’s internal control over financial reportingat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaff, the registra’s internal control over financial reporting; &

The registrar's other certifying officer(s) and | have discloskdsed on our most recent evaluation of internatrobover financia
reporting, to the registrant’s auditors and theiteemmmittee of registrant’s board of directors p@rsons performing the equivalent
functions):

a) All significant deficiencies and material weagses in the design or operation of internal cortvelr financial reporting
which are reasonably likely to adversely affectrbgistrant’s ability to record, process, summaard report financial
information; anc

b) Any fraud, whether or not material, that invavaanagement or other employees who have a signifiole in the
registran’s internal control over financial reportir

Dated: November 24, 2009

/s| Gregory E. Hylan

Gregory E. Hyland
Chief Executive Office



Exhibit 31.2

CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBAN ES-OXLEY ACT OF 2002

I, Evan L. Hart, certify that:
1. | have reviewed this annual report on Forr-K of Mueller Water Products, Inc

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or angttate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to
the period covered by this repc

3. Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amdthe periods presented in this
report;

4. The registrar's other certifying officer(s) and | are responsiioleestablishing and maintaining disclosure cdstemd procedure
(as defined in Exchange Act Rules 13a-15(e) and1Bgd)) and internal control over financial repogtias defined in Exchange
Act Rules 13-15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and proceduresused such disclosure controls and procedutes tiesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made
known to us by others within those entities, paftidy during the period in which this report isifige prepared

b) Designed such internal control over financial reéjpgr, or caused such internal control over finah@gorting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataroece with generally accepted accounting princjj

C) Evaluated the effectiveness of the registragigsslosure controls and procedures and presentiisineport our conclusions
about the effectiveness of the disclosure conantsprocedures, as of the end of the period cougrehis report based on
such evaluation; an

d) Disclosed in this report any change in the tegig’s internal control over financial reportingat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaff, the registra’s internal control over financial reporting; &

5.  The registrar's other certifying officer(s) and | have discloskdsed on our most recent evaluation of internafrobover financia
reporting, to the registrant’s auditors and theittemmmittee of registrarg’Board of Directors (or persons performing theivajant
functions):

a) All significant deficiencies and material weagses in the design or operation of internal cortvelr financial reporting
which are reasonably likely to adversely affectrbgistrant’s ability to record, process, summaard report financial
information; anc

b) Any fraud, whether or not material, that invavaanagement or other employees who have a signifiole in the
registran’s internal control over financial reportir

Dated: November 24, 2009

/s/ Evan L. Har

Evan L. Hart,
Senior Vice Presider
and Chief Financial Office



Exhibit 32.1
CERTIFICATION PURSUANT TO SECTION 906 OF THE SARBAN ES-OXLEY ACT OF 2002 (18 U.S.C. SECTION 1350)

In connection with the accompanying annual reporEorm 10-K of Mueller Water Products, Inc. (theot@pany”) for the fiscal year
ended September 30, 2009 (the “Report”), I, Gredorifyland, Chief Executive Officer of the Compangrtify, pursuant to 18 U.S.C. 81350,
as adopted pursuant to 8906 of the Sarbanes-OxdegfAR002, that:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof1934; anc

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

Dated: November 24, 2009

/sl Gregory E. Hylan

Gregory E. Hyland,
Chief Executive Office



Exhibit 32.2

CERTIFICATION PURSUANT TO SECTION 906 OF THE SARBAN ES-OXLEY ACT OF 2002
(18 U.S.C. SECTION 1350)

In connection with the accompanying annual reporEorm 10-K of Mueller Water Products, Inc. (theof@pany”) for the fiscal year
ended September 30, 2009 (the “Report”), |, EvaHart, Chief Financial Officer of the Company, dgrtpursuant to 18 U.S.C. 81350, as
adopted pursuant to 8906 of the Sarbanes-OxlepA2002, that:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof1934; anc

(2) The information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operations of
the Company

Dated: November 24, 2009

/s/ Evan L. Har

Evan L. Hart,
Chief Financial Office



