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PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

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

December 31 September 3C
2009 2009
(in millions)
Assets:
Cash and cash equivale $ 124.( $ 61.t
Receivables, ne 140.¢ 216.:
Inventories 303.( 342.¢
Deferred income taxe 29.C 30.¢
Assets held for sal 35.¢€ 13.¢
Other current asse 57.¢ 80.¢
Total current asse 690.1 746.1
Property, plant and equipment, | 286.¢ 296.4
Identifiable intangible assets, r 656.2 663.€
Other noncurrent asse 32.¢ 33.4
Total noncurrent asse 975.¢ 993.4
Total asset $ 1,665.¢ $ 1,739.!
Liabilities and stockholde’ equity:
Current portion of lon-term debt $ 11.7% $ 11.7%
Accounts payabl 74.% 1115
Other current liabilitie: 74.1 97.4
Total current liabilities 160.1 220.¢
Long-term debi 725.% 728.%
Deferred income taxe 180.¢ 180.(
Other noncurrent liabilitie 169.¢ 173.¢
Total liabilities 1,236.( 1,303.:
Commitments and contingencies (Note
Series A common stock: 600,000,000 shares authihrizet,295,036 shares and
153,790,887 shares outstanding at December 31, &td%$eptember 30, 2009,
respectively 1t 1kt
Additional pait-in capital 1,598.¢ 1,599.(
Accumulated defici (1,089.0 (1,078.9)
Accumulated other comprehensive I (81.9 (85.9)
Total stockholder equity 429.¢ 436.:
Total liabilities and stockholde’ equity $ 1,665.¢ $ 1,739.!

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

Three months endec
December 31,
2009 2008
(in millions, except
per share amounts)

Net sales $ 3131 $ 367.7
Cost of sale 257.2 292.]
Gross profi 55.¢ 75.C
Operating expense
Selling, general and administrati 55.2 62.2
Impairment - 400.(
Restructuring 0.4 (0.2
Total operating expens: 55.€ 462.]
Income (loss) from operatiol 0.3 (387.))
Interest expense, n 16.€ 17.c
Gain on repurchase of de - (1.5)
Loss before income taxi (16.5 (402.9
Income tax benef (5.9 (2.9)
Net loss $ (10.9 $ (400.0
Basic and diluted net loss per sh $ (0.07) $ (3.49)
Weighted average basic and diluted shares outsig 154.( 115.¢
Dividends declared per she $ 0017t $ 0.017¢

The accompanying notes are an integral part oftinelensed consolidated financial statements.
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MUELLER WATER PRODUCTS, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
THREE MONTHS ENDED DECEMBER 31, 2009

(UNAUDITED)

Accumulated

other
Common Additional Accumu- comprehensive
paid-in lated
stock capital deficit loss Total
(in millions)
Balance at September 30, 2( $ 15 3 1599.( $ (1,078.9) $ (859 $ 436.:
Net loss - - (10.9) - (10.7)
Dividends declare - (2.7 - - (2.7)
Stock-based compensatic - 2.4 - - 2.4
Stock issued under stock compensation p - 0.1 - - 0.1
Net unrealized gain on derivativ - - - 1.1 1.1
Foreign currency translatic - - - 2.5 2.3
Minimum pension liability - - - 0.9 0.¢
Balance at December 31, 2C $ 1! $ 1598 $ (1,089.) $ 814 % 429.

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

Three months ended December 3:
2009 2008
(in millions)

Operating activities
Net loss $ (10.7; $ (400.0
Adjustments to reconcile loss to net cash proviaed
(used in) operating activitie

Depreciatior 13.0 15.5
Amortization 7.8 7.3
Impairment - 400.0
Gain on repurchase of de - (1.5
Stoclk-based compensatic 2.4 3.3
Deferred income taxe (1.2) 1.1
Other, ne (0.4) 4.3
Changes in assets and liabiliti

Receivable: 62.6 84.2
Inventories 20.0 (34.6]
Other asset 25.2 (9.9
Accounts payable and other liabiliti (58.7 (87.6
Net cash provided by (used in) operating activi 60.1 (17.9

Investing activities
Capital expenditure (8.7) (10.0
Proceeds from sales of ass 14.0 3.9
Net cash provided by (used in) investing activi 5.3 (6.1)

Financing activities
Increase (decrease) in outstanding chu 1.8 (0.3)
Debt paid and repurchas (2.8) (4.9
Common stock issue 0.1 0.2
Dividends paic (2.7) (2.0
Net cash used in financing activiti (3.6) (7.0)
Effect of currency exchange rate changes on 0.7 (1.1)
Net change in cash and cash equival 62.5 (32.1
Cash and cash equivalents at beginning of p¢ 61.5 183.9
Cash and cash equivalents at end of pe $ 124.0 $ 151.8

The accompanying notes are an integral part ofdnelensed consolidated financial statements.
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MUELLER WATER PRODUCTS, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
DECEMBER 31, 2009
(UNAUDITED)

Note 1. Organization and Basis of Presentation

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, incluglinigrfly, 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 e, joint restraint products, fittings and otldeictile iron products. Anvil produces and
sources a broad range of products including a aoifittings, 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 discussdts 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, Waltergigridstributed all of our then-outstanding SeriesdBhmon stock to its shareholders (the
“Spin-off”). On January 28, 2009, each share ofe€3elB common stock was converted into one shaBedés A common stock. On
September 23, 2009, we completed a public offepingur Series A common stock.

Our consolidated financial statements are preparednformity with accounting principles generadlgcepted in the United States of
America, which require us to make certain estimatesassumptions that affect the reported amodrassets, liabilities, sales and expenses
and the disclosure of contingent assets and liegsliActual results could differ from those estiesa All significant intercompany balances and
transactions have been eliminated. In our opirddimormal and recurring adjustments that we carsigtcessary for a fair financial statement
presentation have been made. The condensed catsdlidalance sheet data at September 30, 2009anmsdifrom audited financial
statements, but does not include all disclosurgsired by accounting principles generally acceptetthe United States. Certain
reclassifications have been made to previouslyrted@amounts to conform to current period presamtat

Note 2. Goodwill and other identifiable intangibleassets

Goodwill. As a result of a deterioration of U.S. equity keds during the three months ended December 3B, 208 performed a
preliminary assessment of goodwill at December2BD8 and concluded that the carrying values oflb@:. Pipe and Mueller Co. segments
exceeded their estimated fair values. Accordingly reported estimated goodwill impairment losse$48f0.0 million. During the three months
ended March 31, 2009, our common stock began geatiprices significantly lower than prior perio@ur lower market capitalization
prompted us to perform a second interim impairnaassessment at March 31, 2009. This testing ldldetednclusion that all of our remaining
goodwill was fully impaired and during the threemttts ended March 31, 2009, we recorded additionadigill impairment losses of $469.5
million. In performing these analyses, we reliedmniboth Level 2 data (publicly observable data sagimarket interest rates, our stock price,
the stock prices of peer companies and the cagiitattures of peer companies) and Level 3 daterfiat data such as our operating and cash
flow projections).



The changes in the carrying amount of goodwilhi@ year ended September 30, 2009 are presentesl. belo

Mueller Co. U.S. Pipe Anvil Total
(in millions)
Gross goodwill at October 1, 20 $ 719.. $ 59.! $ 92. $ 871.
Impairment recognized at December 31, 2 (340.5) (59.5 - $ (400.0
Adjustment related to preacquisition tax continges@t December 3
2008 (0.7) - (0.2) (0.9
Impairment recognized at March 31, 2( (376.9 - (92.7) (469.5
Adjustment related to preacquisition tax contingesi@t March 31, 200 (1.2 - - (1.2
Balances at September 30, 20
Gross goodwil 717.2 59.k 92.7 869.t
Accumulated impairment loss (717.9) (59.5) (92.7) (869.5)
$ = $ = $ = $ =

Other identifiable intangible assets. conjunction with the testing of goodwill for impment, we also compared the estimated fair vi
of our identified other intangible assets to thespective carrying values and determined thatdne/ing amount of trade names at Mueller
had been impaired. At March 31, 2009, we recordetirgairment charge against these assets of $h@illidn. In performing this analysis, v
relied upon both Level 2 data, most notably maitkietrest rates and operating margins of peer corapaand Level 3 data, including our
projections of Mueller Co. net sales and operatiaggins. Mueller Co.’s trade names have a remaicamgying value of $263.0 million at
December 31, 2009.

We expense legal and other costs associated vetrettewal or extension of our recognized intangiisigets as incurred. Such expenses
were not material in the three months ended Decethe2009 or 2008.
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Note 3. Divestitures, Assets Held for Sale, and Auisition

Anvil sold certain of the assets of Picoma, its&leal fittings business, in November 2009 in exatye for cash and certain assets of
Seminole Tubular Company that complement our exgstiechanical pipe nipple business. These Picosasawere classified as held for sale
at September 30, 2009. We recorded a pre-tax g&ih.6 million to selling, general and administvatiexpenses in connection with this
transaction. The estimated values of assets diedsi§ held for sale at September 30, 2009, thk baloes of the assets sold and the fair ve
of assets received during the three months endedrblger 31, 2009 are presented below.

December 31 September 3C

2009 2009
(in millions)
Assets sold
Receivable: $ 5. $ 5.
Inventories 4.4 4.7
Other current asse 0.3 -
Property, plant, and equipment, | 2.t 2.7
Identifiable intangible asse 1.3 1.3
$ 13.F $ 13.¢
Severance liability incurre $ 0.€
Assets acquirec
Cash $ 12.2
Receivable: 1.€
Inventories 1.3
Identifiable intangible asse 0.t
$ 15.7

In January 2010, we sold Anvil's Mueller Flow Cait(“MFC") business for $46.4 million, subject tog closing adjustments. The
assets of MFC were classified as held for saleegeinber 31, 2009. MFC is a wholesale distribut@@amada and primarily sells third party
sourced products and products manufactured by Alikller Co. and their subsidiaries directly toitactors and other end use customers.
MFC's fiscal 2009 net sales were approximately $10illion and its operating income was not matetgathe Company’s operating income. In
connection with this transaction, we also ententd & 31 £ year supply agreement with the buyer requiringhtinger to purchase at least a
specified amount of products from Anvil. The estiethfair values of MFC'’s net assets are preseraémib

December 31 September 3C

2009 2009
(in millions)

Receivable: $ 15.€ $ 19.2
Inventories 22.€ 25.2
Prepaid expenses and other current a: 0.3 -
Property, plant, and equipment, | 4.9 4.7
Identifiable intangible asse - BE
Accounts payable and accrued liabilit (8.0 (10.7)

$ 35.1 $ 42.




Note 4. Income Taxes

At December 31, 2009 and September 30, 2009, thesdiabilities for unrecognized income tax bemsefiere $13.4 million and $16.2
million, respectively. The decrease in gross ungeced tax benefits was primarily related to thfeetfve settlement of certain state tax
matters, including payments of $2.0 million.

We recognize interest related to uncertain incamepbsitions as interest expense and would recegriy penalties that may be incurred
as selling, general and administrative expenseBesember 31, 2009 and September 30, 2009, weh&dllion and $2.7 million,
respectively, of accrued interest related to uradertax positions. In the three months ended Deeer@b, 2009, we reversed to income $0.2
million of tax-related accrued interest, primaidlye to state tax settlements. We reversed to in&h8million of such accrued interest in the
three months ended December 31, 2008.

Tax years dating back to 2003 generally remain dpexxamination by various U.S. and foreign taauaghorities.

The effective income tax rate applied to our opegaloss in the three months ended December 319 2@3 35.2%, which included state
income tax benefits of 4.9% offset by the unfavegaifect of nondeductible expenses and miscellanether items totaling 4.7%. Our
effective income tax rate on the operating lossteethe impact from the goodwill impairment was 100 in the three months ended
December 31, 2008 due primarily to the release&if.2 million valuation allowance related to nondetible compensation and a $0.4 million
favorable resolution of state tax matters.

Note 5. Borrowing Arrangements

The components of our long-term debt are presdvdémiv.

December 31 September 3C

2009 2009
(in millions)
2007 Credit Agreemen
Term Loan A $ 64.c $ 66.5
Term Loan B 251.2 252.(
7 3/ 8% Senior Subordinated Not 420.( 420.(
Other 1.7 1.7
737.¢ 740.2
Less current portio (11.7) (11.7)
$ 725. $ 728.

2007 Credit AgreementAt December 31, 2009, our amended credit agree(tten“2007 Credit Agreementtonsisted of a $200 millic
senior secured revolving credit facility (the “Réxer”), a $64.5 million term loan (“Term Loan A"nd a $251.2 million term loan (“Term
Loan B”). The 2007 Credit Agreement contains custgntovenants and events of default, including naws that limit our ability to incur
debt, pay dividends and make investments. Subatiyrdil of our real and personal property has bgledged as collateral under the 2007
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 December 31, 2009,
the applicable margin was 500 basis points.

The Revolver terminates in May 2012, and there wereutstanding borrowings under the Revolver atdbeber 31, 2009. For any
unused borrowing capacity under the Revolver, wegaommitment fee, which ranges from 50 to 759pseints depending on our
consolidated senior secured first lien leveragie.rét December 31, 2009, the applicable fee wabdsfis points. The borrowing capacity ur
the Revolver is subject to the financial covenamtd is reduced by outstanding letters of crediictvkotaled $39.8 million at December 31,
2009.



In January 2010, we settled an interest rate swapact with a notional value of $50 million withpayment of $4.0 million and made
principal payments of $8.2 million on our Term Loarand $31.8 million on our Term Loan B. As a réstiie required quarterly principal
payments declined.

Term Loan A matures in May 2012. The 2007 Credite®gnent requires quarterly payments of $1.8 miliad payment of the remaini
balance at maturity. At December 31, 2009, the tteidraverage effective interest rate was 8.4%udioh the margin and the effects of
interest rate swap contracts. Based on informatiomided by an external source, we estimate theséie of the outstanding borrowings for
Term Loan A was $64.1 million at December 31, 2009.

Term Loan B matures in May 2014. The 2007 Crediteggnent requires quarterly payments of $0.7 miliad payment of the remaini
balance at maturity. The weightedlerage effective interest rate was 9.9%, includlirgmargin and the effects of interest rate swatracts a
December 31, 2009. Based on information providedrbgxternal source, we estimate the fair valub@butstanding borrowings for Term
Loan B was $248.2 million at December 31, 2009.

7 3/ 8% Senior Subordinated Noté&he 7 3 /8 % Senior Subordinated Notes (the “Notes”) maturéune 2017 and bear interest at
7.375%, paid semi-annually. Based on quoted markes, the outstanding Notes had a fair value3@0$6 million at December 31, 2009.

In the three months ended December 31, 2008, waradg$5.0 million in principal of the Notes in tbpen market for $3.4 million in
cash. This resulted in a gain on repurchase of afe®t.5 million after writing off related deferréhancing fees of $0.1 million.

The indenture securing the Notes contains custoemargnants and events of default, including coventirat limit our ability to incur
debt, pay dividends and make investments. Subatyrdil of our United States subsidiaries guararite Notes.

We were in compliance with all applicable debt atarsts at December 31, 2009.

Note 6. 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, foreign exchangeaigkcommodity price risk. We enter into inter@derswap 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 manufactpriogesses. We enter into foreign currency forwaahange contracts to manage foreign
currency exchange risk associated with our Canadiidlar 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 earninglsé same periods during which the hedged traiosscaffect earnings. Gains and losses on
those contracts representing either hedge ineffaatiss or hedge components excluded from the assesesf effectiveness are recognized in
current earnings.

Interest Rate Swap ContracBur interest rate swap contracts result in paymefitsterest at fixed rates ranging from 3.4% t@%.and
expire at various dates through September 2012o0kstanding interest rate swap contracts at DeeeBih 2009 and September 30, 2009 are
presented below. We also had a $100.0 million tetéibnal amount forward-starting interest rate gwantract that will begin at a future date.
This interest rate swap contract is also designaseal cash flow hedge of future interest payments.
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Hedged loan principal
December 31 September 30
Rate benchmark 2009 2009
(in millions)

9C-day LIBOR $ 275. % 275.
The effects of our interest rate swap contractgherconsolidated statements of operations are pexsdéelow.

Three months
ended December 31,

2009 2008
(in millions)
Gain (loss) recognized in other comprehensive $ 11 % (10.€)
Loss reclassified from accumulated other comprekiersss into incomu (3.0 (1.1

In January 2010, we settled a $50.0 million notiaadue interest rate swap contract with a paynoéi$i4.0 million and made
principal payments of $40.0 million on term loamtoavings, including $7.8 million that had been hedg

Natural Gas Swap Contract€ur natural gas swap contracts result in fixetinad gas purchase prices ranging from $5.60 per
MMBtu to $6.05 per MMBtu through September 2010r Outstanding natural gas swap contracts at Dece81he€2009 and
September 30, 2009 are presented below.

Hedged MMBtu
December 31 September 30
Rate benchmark 2009 2009

NYMEX natural gas 348,00( 434,00(
The effects of our natural gas swap contracts erctinsolidated statements of operations are peséeiow.

Three months endec
December 31,

2009 2008
(in millions)
Gain (loss) recognized in other comprehensive $ = $ (0.9
Gain (loss) reclassified from accumulated other p@hensive loss into incon 0.1 (0.4)
Ineffectiveness loss recognized in inca (0.3 (0.3

Foreign Currency Forward ContractOur outstanding foreign currency forward contratt®ecember 31, 2009 a
September 30, 2009 are presented below.

Hedged Canadian dollars
December 31 September 30
Rate benchmark 2009 2009
(in millions)

Canadian dolla 28.C 28.C
10



Gains and losses on our foreign currency forwardrects are included in selling, general, and adtrative expenses, where they offset
transaction losses and gains recorded in connegfitbrintercompany loans. The effects of our foreairrency forward contracts on the
consolidated statements of operations are preséeted:.

Three months endec
December 31
2009 2008
(in millions)

Gain (loss) recognized in incor $ 0.) 3 (3.

In January 2010, we settled our outstanding foreigmency forward contracts with a payment of $tillion.

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 contreats presented below.

December 31, 200! September 30, 200!
Fair Fair
Balance sheet locatiot value Balance sheet locatiol value
(in millions)
Liability derivatives:
Derivatives designated as
hedging instrument:
Interest rate sway Other noncurrent liabilities $ 17.C Other noncurrent liabilities $ 18.¢
Natural gas swar Other current liabilitie 0.1  Other current liabilitie -
17.1 18.¢
Derivatives not designated as hedg
instruments
Foreign currency forwarc Other current liabilitie 1.3  Other noncurrent liabilitie 0.7
$ 18.« $ 19!

Note 7. Retirement Plans

The components of net periodic benefit cost foirgef benefit pension plans and other postretirerenefit plans are as follows.

Three months ended December 3:

Pension plans Other plans
2009 2008 2009 2008
(in millions)
Components of net periodic benefit cc

Service cos $ 11 $ 1.C $ - $ 0.1
Interest cos 5.2 5.8 0.1 0.1

Expected return on plan ass (5.5 (5.9 - -
Amortization of prior service cost (gai 0.2 0.2 (0.7) (0.9
Amortization of net loss (gair 2.4 0.8 (0.9 (0.9
Net periodic benefit cost (gai $ 3. $ 2. $ 0) % (2.9

The amortization of unrecognized prior service @t of actuarial net losses, net of tax, are demas components of accumulated
other comprehensive loss. We recorded a decreastonulated other comprehensive
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loss of $0.9 million during the three months enBedember 31, 2009 and an increase to accumulated @mprehensive loss of $0.1 million
during the three months ended December 31, 2008.

During the three months ended December 31, 200¢owgibuted $2.6 million to our defined benefins®n plans. We estimate we will
contribute $23 million to $25 million to our pensiplans during the year ending September 30, 2/E0also expect to contribute $0.7 million
to our other postretirement benefit plans in therynding September 30, 2010.

Note 8. Stock-based Compensation Plans

We granted equity awards under our Mueller WatedBcts, Inc. Amended and Restated 2006 Stock liveeRtan and Mueller Water
Products, Inc. 2006 Employee Stock Purchase Plangithe three months ended December 31, 2009 lasvfo

Weighted
average fair
Number of value per Total
instruments instrument fair value

(in millions, except per instrument value)

Three months ended December 31, 2(

Restricted stock unit 0.8 $ 5.0 $ 4.1
Non-qualified stock option 1.3 1.7C 2.3
Employee stock purchase plan instrume 0.1 1.51 0.1

2. $ 6.

We recorded stock-based compensation expensedfififion in the three months ended December 30926t December 31, 2009,
there was approximately $12.0 million of unrecogdizompensation expense related to stock awards.

We recorded net losses in the three months endeedniteer 31, 2009 and 2008. Because the effect bdimg normally dilutive
securities in the earnings per share calculationldvbave been antidilutive, all stock-based comagas instruments were excluded from the
calculation of diluted net loss per share for time¢ months ended December 31, 2009 and 2008.
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Note 9. Supplemental Balance Sheet Information

Selected supplemental balance sheet informatipresented below.

December 31 September 3C

2009 2009
(in millions)
Inventories:
Purchased materials and manufactured | $ 55.¢ $ 56.7
Work in procest 83.¢ 83.¢
Finished good 163.: 202.:
$ 303.( $ 342.¢
Other current asset
Income taxe: $ 19.2 $ 42.C
Maintenance and repair toolil 31.t 31.c
Other 7.2 7.5
$ 57.¢ $ 80.¢
Property, plant and equipment, n
Land $ 24 .4 $ 24.¢
Buildings 91.5 97.¢
Machinery and equipme 601.7 633.¢
Construction in progres 18.2 17.2
735.¢ 773.¢
Accumulated depreciatic (448.5) (477.9)
$ 286. $ 296.
Other current liabilities
Compensation and benef $ 27.7 $ 40.5
Cash discounts and reba 15.¢ 14.2
Taxes other than income tax 5.5 10.1
Interest 6.6 14.7
Warranty 3.7 4.C
Severanci 0.2 0.2
Restructuring 2.5 3.4
Income taxe! 0.2 0.3
Environmenta 0.3 0.t
Foreign currency swap contrai 1.3 -
Other 10.z 9.t
$ 74.1 $ 97.L
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Note 10. Comprehensive Loss

Comprehensive losses in the three months endedchibexe31 are presented below.

Three months ended December 3:

2009 2008
(in millions)
Net loss $ (20.7) $ (400.0)
Adjustments, net of tax, ti
Net unrealized gain (loss) on derivative instrurss 1.1 (11.0
Foreign currency translatic 2.5 (11.1
Minimum pension liability 0.9 (0.7)
Comprehensive los $ (6.) $ (422.)
Accumulated other comprehensive loss is presergkhb
December 31 September 30
2009 2009
(in millions)
Net unrealized loss on derivativ $ (0.9 $ (11.9
Foreign currency translatic 6.5 4.C
Minimum pension liability (77.€) (78.5)
Accumulated other comprehensive i $ (81.9 $ (85.9)

Note 11. Non-cash Transactions

In connection with the Picoma transaction describddote 3, we acquired receivables with a faiueadf $1.6 million, inventories with
fair value of $1.3 million and identifiable intamdg assets with a fair value of $0.5 million in@rcash transaction.

During the three months ended December 31, 2008e8aved certain tax matters relating to Mueller &d Anvil involving periods
prior to the Mueller Acquisition. The resolution thiese matters had the effect of decreasing gobdmdl accrued liabilities by $0.8 million
each.
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Note 12. Segment Information

Segment assets consist primarily of receivablegritories, property, plant and equipment and intdegssets. Summarized financial
information for our segments is as follows.

Three months ended December 3:

2009 2008
(in millions)
Net sales, excluding intersegment sa
Mueller Co. $ 133 % 119.¢
U.S. Pipe 79.7% 115.7
Anvil 100.7 132.¢
$ 313. $ 367.
Intersegment sale
Mueller Co. $ 3¢ % 4.3
U.S. Pipe 0.4 0.3
Anvil 0.2 0.2
$ 45  $ 4.8
Income (loss) from operations
Mueller Co. $ 15¢ % (332.0
U.S. Pipe (12.2) (65.€)
Anvil 4.t 21.c
Corporate (7.9) (10.6)
$ 02 $ (387.))
Depreciation
Mueller Co. $ 57 % 6.1
U.S. Pipe 4.2 5.9
Anvil 3.C 3.3
Corporate 0.1 0.2
$ 13.C % 15.5
Amortization of identifiable intangible asse
Mueller Co. $ 6.7 $ 6.2
U.S. Pipe 0.2 0.2
Anvil 0.S 0.S
$ 78 % 7.3
Capital expenditure:
Mueller Co. $ 37 % 3.3
U.S. Pipe 4.C 3.4
Anvil 1.C 3.2
Corporate - 0.1
$ 87 $ 10.C

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

We are involved in various legal proceedings tlateharisen in the normal course of operationsudinf the proceedings summarized
below. We accrue expenses relating to these mattezs a loss is probable and the amount is reajoratimable. We expense administrative
and defense costs related to these matters asedciihe effect of the outcome of these matterswrfuture 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 doledieve that any of our outstanding litigationuahave a material adverse effect on our
businesses, operations or prospects.

EnvironmentalWe are subject to a wide variety of laws and reijuia concerning the protection of the environmboth with respect t
the operation of many of our plants and with respecemediating environmental conditions that reaist at our and other properties. We
strive to comply with federal, state and local @animental laws and regulations. We accrue for emnrental expenses resulting from existing
conditions that relate to past operations wherctists 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 Aci(fkmown as the Industrial Site Recovery Act). THe@\required soil and ground water
cleanup, and we have completed, and have receivaldapproval on, the soil cleanup required byAl0. We are continuing to address
ground water issues at this site. Further remexdiatould be required. Long-term ground water mainitpis also required to verify natural
attenuation. We do not know how long ground watenitoring will be required and do not believe monitg or further remediation costs will
have a material adverse effect on our consolidiwadicial 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 decree with the driftiates Environmental Protection Agency (“EPA”)SUPipe and certain co-defendants
subsequently reached a settlement with the EPAerairg their liability for certain contamination @md around Anniston, which was
memorialized in an Administrative Agreement and @ron Consent (“AOC”) that became effective in JagR006. U.S. Pipe has reached a
settlement agreement whereby Phelps Dodge Indsistnie., a co-defendant and co-respondent on thé, A@s assumed U.S. Pipabligatior
to perform the work required under the AOC.

U.S. Pipe and the other settling defendants cortteattcthe legal effect of the AOC extinguishes 8als claims and they filed a motion
for summary judgment to that effect. Discoveryhistmatter had been stayed while the motion forreamy judgment was pending. In June
2008, the court issued a summary judgment ordédjrgthat plaintiffs’ claims for contribution atsarred by the AOC but giving plaintiffs the
right to seek to recover cleanup costs they votilptaacurred. The court granted a motion for imrisgd appeal to the Eleventh Circuit Cour
Appeals, but the Eleventh Circuit declined to ttie appeal. The parties engaged in fact discovePp09, and U.S. Pipe has moved for
reconsideration of the June 2008 summary judgmelgrpthat order permitted plaintiffs to proceedhatheir claims to seek recovery of clean
up costs under Section 107(a) of CERCLA. We culydrdve no basis to form a view with respect togghebability or amount of liability in
this matter.

U.S. Pipe and a number of co-defendant foundnitedlaompanies were named in a putative civil cées®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. 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 sSaalleged to contain harmful levels of PCBs andeottoxins, 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 claimsegligence, failure to warn, nuisance,
trespass and outrage. The remainder of the complaim dismissed with leave to file an amended camplOn July 6, 2007, plaintiffs filed a
second amended complaint, which dismissed 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 otyXi7, 2007. U.S. Pipe and the other
defendants have moved to dismiss the third ameodegblaint. In September 2008, the court
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issued an order on the motion, dismissing the ddonwantonness and permitting the plaintiffs tove forward with their claims of nuisance,
trespass and negligence. Management believesuhanous procedural and substantive defenses aifeldgaWe currently have no basis to
form a view with respect to the probability or amoof liability in this matter.

In the acquisition agreement pursuant to whicheal@cessor to Tyco International Ltd. (“Tyco”) soladr 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 Liabilities include, among other thingshstantially all liabilities of Mueller Co., Anvand theil
affiliates prior to August 1999. The indemnity swes indefinitely and is not subject to any deduiets or caps. However, we may be
responsible for these liabilities in the event thato ever becomes financially unable to or othsexails to comply with, the terms of the
indemnity. In addition, Tyco’s indemnity does noter liabilities to the extent caused by us ordperation of our businesses after
August 1999, nor does it cover liabilities arisingh respect to businesses or sites acquired Aftgust 1999. In June 2007, Tyco was
separated into three separate, publicly traded eomep. Should the entity or entities that assunmEyobligations under the acquisition
agreement ever become financially unable or fadladmply with the terms of the indemnity, we mayresponsible for such obligations or
liabilities.

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

Other Litigation.We are parties to a number of other lawsuits agigirthe ordinary course of our businesses, inolgigiroduct liability
cases for products manufactured by us and by 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 cannotdsedicted with certainty, management believesttihafinal outcome of such other litigation is
not likely to have a materially adverse effect am consolidated financial statements.

Walter Energy-related Income Tax&ach member of a consolidated group for federairimetax 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 catfest@ldl group, which included the Company throughelrdser 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 smlidated 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 pexiddtcording to Walter Energy’s Quarterly Reportform 10-Q for the quarter ended
September 30, 2009, Walter Energy’s managememat&d that the amount of tax claimed by the InfdRevenue 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 issuddt@e of Proposed Deficiency assessing addititavabf $82.2 million for the fiscal years
ended May 31, 2000, December 31, 2000 and Dece®ih@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 mand that it intends to defend vigorously
any claims asserted.

Walter Energy effectively controlled all of our tdecisions for periods during which we were a memalb¢he Walter Energy
consolidated group for federal income tax purp@sebscertain combined, consolidated or unitary saatélocal income tax groups. Under the
terms of the income tax allocation agreement betweseand Walter Energy dated May 26, 2006, we gdigerompute our tax liability on a
standalone basis, but Walter Energy has sole autharitg$pond to and conduct all tax proceedings (dintyutax audits) relating to our fede
income and combined state returns, to file all sethrns on our behalf and to determine the amofiatr liability to (or entitlement to
payment from) Walter Energy for such previous p#sidrhis arrangement may result in conflicts betw&lter Energy and us. The Spin-off
was intended to qualify as a tax-free spin-off urlection 355 of the Internal Revenue Code of 188@&mended. In addition, the tax
allocation agreement provides that if the Spinifietermined not to be tax-free
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pursuant to Section 355 of the Internal RevenueeQ§d 986, as amended, we generally will be resptanfor any taxes incurred by Walter
Energy or its shareholders if such taxes resuthfeertain of our actions or omissions and for apetage of any such taxes that are not a resul
of our actions or omissions or Walter Energy’s@usi or omissions or taxes based upon our markee velative to Walter Energy’s market
value. Additionally, to the extent that Walter Egyervas unable to pay taxes, if any, attributabltheoSpin-off and for which it is responsible
under the tax allocation agreement, we could ledifor those taxes as a result of being a memfdsedNalter Energy consolidated group for
the year in which the Spin-off occurred.

In accordance with the income tax allocation ageeiWalter Energy used certain tax assets of depgessor to the Company in its
calendar 2006 tax return for which payment to ugdgiired. The income tax allocation agreement oedyires Walter Energy to make the
payment upon realization of the tax benefit by idng 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 duringyttes ending September 30, 2010.

Note 14. Subsequent Events

We have evaluated these financial statements fmsesjuent events through the filing of these finalrstiatements with the Securities and
Exchange Commission on February 9, 2010.

In January 2010, we sold Anvil's Mueller Flow Cait(“MFC"”) business for $46.4 million, subject togt closing adjustments. MFC is a
wholesale distributor in Canada and primarily s#ilsd party sourced products and products manufadtby Anvil, Mueller Co. and their
subsidiaries directly to contractors and other @&l customers. See Note 3 for more information.

In January 2010, we settled a $50 million notioredlie interest rate swap contract with a payme®4dd million and made principal
payments of $8.2 million on our Term Loan A and 83hillion on our Term Loan B. As a result, theuigd quarterly principal payments
declined to $1.8 million for Term Loan A and $0.#limn for Term Loan B.

In January 2010, we settled our outstanding foreigmency forward contracts with a payment of $tillion.

On January 28, 2010, we declared a dividend ofif&@er share on our Series A common stock, payabfeebruary 22, 2010 to
stockholders of record at the close of businesBedruary 10, 2010.

In February 2010, we announced our intent to cld& Pipe’s ductile iron pipe manufacturing plantNorth Birmingham, Alabama by
March 31, 2010, eliminating approximately 260 posis. Production from the North Birmingham plantllwe managed using existing capat
at U.S. Pipe’s Bessemer, Alabama and Union Citjif@@aia facilities. In connection with this cloginwe expect to record a restructuring
charge of approximately $15 million, consistingapproximately $9 million of employee-related andestcharges and approximately $6
million of asset impairment charges.
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Note 15. Consolidating Guarantor and Non-Guarantor~inancial Information

The following information is included as a resultloe guarantee by certain of our wholly-owned W$bsidiaries, both direct and
indirect, (the “Guarantor Companies”) of the Nofdene of our other subsidiaries guarantee the N&ash of the guarantees is joint and
several and full and unconditional. The Guarantom@anies at December 31, 2009 are as follows.

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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Mueller Water Products, Inc. and Subsidiaries
Consolidating Balance Sheet
December 31, 2009

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

Cash and cash equivale! $ 92t % 21 3 33.€ $ - $ 124.(
Receivables, ne - 115.¢ 24.¢ - 140.¢
Inventories - 261.€ 41.£ - 303.(
Deferred income taxe 28.€ - 04 - 29.C
Assets held for sal - 35.¢€ - - 35.¢€
Other current asse 22.2 33.¢ 2.1 - 57.¢

Total current asse 143.5 444.F 102.¢ - 690.1
Property, plant and equipme 2.3 269.( 5.5 - 286.¢
Goodwill - - - - -
Identifiable intangible assets, r - 656.2 - - 656.2
Other noncurrent asse 27.: 3.8 1.7 - 32.¢
Investment in subsidiarie (79.5) 19.1 - 60.4 -

Total noncurrent asse (49.9) 948.1 17.2 60.£ 975.¢

Total asset $ 934 $ 1,392.t $ 1195 $ 60.2 $ 1,665.¢

Liabilities and equity

Current portion of det $ 111 % 0€ $ - $ - $ 11.7
Accounts payabl 5.2 59.€ 9.t - 74.%
Other current liabilitie: 17.C 53.7 3.4 - 74.1

Total current liabilities 33.2 113.¢ 12.¢ - 160.1
Intercompany accoun (2,305.9) 1,218." 86.¢ - -
Long-term debt 724.¢ 0.8 - - 7255
Deferred income taxe 179.¢ - 0.t - 180.¢
Other noncurrent liabilitie 30.7 138.7 0.4 - 169.¢

Total liabilities (336.5) 1,472.. 100.¢ - 1,236.(
Equity 429.¢ (79.5) 19.1 60.4 429.¢

Total liabilities and equit $ 93. % 1,392. $ 119. $ 60.. $ 1,665.
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Mueller Water Products, Inc. and Subsidiaries
Consolidating Balance Sheet
September 30, 2009

Non-
Guarantor guarantor
Issuer companies companies Eliminations Total
(in millions)
Assets:
Cash and cash equivale! $ 41. % 02 % 20.C $ - $ 61.t
Receivables, ne - 183.1 33.2 - 216.:
Inventories - 295.% 47.1 - 342.¢
Deferred income taxe 30.4 - 04 - 30.¢
Assets held for sal - 13.¢ - - 13.¢
Other current asse 447 33.€ 2.2 - 80.¢
Total current asse 116.¢ 526.¢ 102.¢ - 746.]
Property, plant and equipme 2.4 278.t 5.5 - 296.4
Identifiable intangible assets, r - 663.¢ - - 663.¢
Other noncurrent asse 25.2 6.2 1.6 - 33.4
Investment in subsidiarie (90.6) 21.7 - 68.¢ -
Total noncurrent asse (62.9) 970.( 17.2 68.¢ 993.¢
Total asset $ 53¢ § 1,496.c $ 1201 $ 68.¢ $ 1,739.!
Liabilities and equity
Current portion of det $ 111 $ 0€ % - $ - $ 11.7
Accounts payabl 4.7 95.2 11.¢ - 1117
Other current liabilitie: 29.F 62.5 5.€ - 97.4
Total current liabilities 45.: 158.1 17.4 - 220.¢
Intercompany accoun (1,367.9 1,287.: 80.2 - -
Long-term debi 727.5 0.8 - - 728.%
Deferred income taxe 179.¢ - 0.€ - 180.(
Other noncurrent liabilitie 32.7 140.¢ 0.4 - 173.¢
Total liabilities (382.9) 1,587.( 98.€ - 1,303.:
Equity 436.% (90.6) 21.7 68.¢ 436.:
Total liabilities and equit $ 53¢ § 1,496. $ 120. $ 68.¢ $ 1,739.
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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, n

Income (loss) before income tax

Income tax expense (benel
Equity in income of subsidiarie

Net income (loss

Mueller Water Products, Inc. and Subsidiaries

Consolidating Statement of Operations
Three Months Ended December 31, 2009

Guarantor Non-
guarantor
Issuer companies companies Eliminations Total
(in millions)
$ = $ 258.1 % 54t % = $ 313.
- 209.¢ 47.: - 257.2
- 48.7 7.2 - 55.¢
7.8 40.7 6.7 - 55.2
- 04 - - 0.4
7.8 41.1 6.7 - 55.€
(7.9 7.6 0.t - 0.2
16.¢ - - - 16.¢
(24.¢) 7.6 0.t - (16.5
(8.6) 2.7 0.1 - (5.9
5.3 04 - (5.9 -
$ (10. $ 53 §$ 0« $ 579 $ (10.9)
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Net sales
Cost of sale!

Gross profi

Operating expense
Selling, general and administrati
Goodwill impairment
Restructuring

Total operating expens
Operating income (los:
Interest expense, n
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

Three Months Ended December 31, 2008

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

$ = $ 308. $ 59.0 $ = $ 367.
- 241.( 51.7 - 292.5

- 67.1 7.9 - 75.C

10.2 46.¢ 5.3 - 62.%

- 400.( - - 400.(
- (0.2 - - (0.2)

10.2 446.¢ 5.3 - 462.]
(10.2) (379.9 2.6 - (387.))
17.2 - - - 17.2
1.5 - - - (1.5
(26.0 (379.9) 2.6 - (402.9)
(11.9 74 1.1 - (2.9
(385.9 1.5 - 383.¢ -

$ (4000 $ (38549 % 15 $ 383.¢ $ (400.0)
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Mueller Water Products, Inc. and Subsidiaries
Consolidating Statement of Cash Flows
Three Months Ended December 31, 2009

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

Investing activities
Capital expenditure
Proceeds from sales of ass
Net cash provided by (used in) investing
activities

Financing activities
Increase in outstanding chec
Debt paid and repurchas
Common stock issue
Dividends paic
Net cash provided by (used in) financing
activities

Effect of currency exchange rate changes on

Net change in cash and cash equival
Cash and cash equivalents at beginning of p¢

Cash and cash equivalents at end of pe

Non-
guarantor
Guarantor
Issuer companies companie: Eliminations Total

(in millions)
$ 56.2 $ (9.1 $ 13.C $ - $ 60.
- (8.€) (0.7 - (8.7
- 14. - - 14.C
- 5.4 (0.7) - 5.3
- 1.8 - - 1.8
(2.9 - - - (2.9)
0.1 - - - 0.1
(2.7) - - - (2.7
(5.9 1.8 - - (3.€)
- - 0.7 - 0.7
50.¢ (1.9 13.€ - 62.t
417 (0.2 20.C - 61.F
$ 92. $ (2.7) $ 33.! $ - $ 124.(
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Mueller Water Products, Inc. and Subsidiaries

Consolidating Statement of Cash Flows

Three Months Ended December 31, 2008

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

Investing activities
Capital expenditure
Proceeds from sales of ass

Net cash provided by (used in) investing activi

Financing activities
Decrease in outstanding che
Debt paid and repurchas
Common stock issue
Dividends paic
Net cash used in financing activiti

Effect of currency exchange rate changes on

Net change in cash and cash equival
Cash and cash equivalents at beginning of p¢

Cash and cash equivalents at end of pe

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

$ (22.6) $ 8. $ 33 $ - $ (17.9)
0.7 (8.1 (1.9 - (10.0

- - 3.9 - 3.¢
(0.2) (8.9) 2.1 - (6.7

- 0.9 - - 0.9

4.9 - - - 4.9

0.2 - - - 0.2

(2.0 - - - (2.0

6.7 0.9 - - (7.0

- - (1.1) - )

(29.9) 0.9 (2.3 - (32.3)

179.1 (4.9 94 - 183.¢

$ 149. $ 50 $ 7. $ - $ 151.¢
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ITEM 2. MANAGEMENT ’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

The following discussion should be read in conjiamctvith the audited consolidated financial statamseand notes thereto that appear in
the Company’s Annual Report on Form 10-K for tharynded September 30, 2009 and with the condersesblidated financial statements
that appear elsewhere in this report. This repamt@ins certain statements that may be deemed doivooking statements” within the
meaning of Section 21E of the Securities Exchamy@fAL934, as amended (the “Exchange Act”), anctiSe 27A of the Securities Act of
1933, as amended. All statements, other than statenof historical fact, that address activitiegeets or developments that the Company’s
management intends, expects, projects, believaataipates will or may occur in the future arevi@rd-looking statements. Such statements
are based upon certain assumptions and assessmeuwls by management in light of their experiencethadt perception of historical trends,
current condition and, expected future developmeittual results and the timing of events may d#fgnificantly from those projected in st
forward-looking statements due to a number of factorduting those set forth in the section entitled “RIBACTORS” in Item 1A of the
Annual Report on Form -K.

Mueller Water Products, Inc., a Delaware corporgtiogether with its consolidated subsidiaries afeex in three business segments:
Mueller Co., U.S. Pipe and Anvil. Mueller Co. maactures and sells fire hydrants and various vawekrelated products used in residential
water and gas systems. U.S. Pipe manufactureseiachdroad line of ductile iron pressure pip@tjoestraint products, fittings and other
products. Anvil manufactures and sells a varietpipé fittings, couplings, pipe hangers, pipe ngsphnd related products.

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

Except as otherwise noted, all financial and oegadata has been presented on a fiscal year sral fjuarter basis. Our fiscal year ends
on September 30, and our interim fiscal quarteds@nDecember 31, March 31 and June 30.

Business Developments and Trends

The impact of the overall weakness of the U.S. eognon our end markets continues to affect our atpmrs adversely. Net sales have
decreased significantly from fiscal 2008 levelsr @anufacturing operations include significant éhaosts. As shipment volumes decline,
these fixed costs represent a relatively highecgreage of total costs to manufacture our prodarctisour profitability is reduced. Reduced
profitability consumes our available capital andergdely affects compliance with the financial cosets contained in our credit agreement and
indentures. See “Liquidity and Capital Resources’d detailed description of these financial covesa

We are dependent upon residential and municipawafrastructure construction activities, whicle aeasonal due to the impact of cold
weather conditions. Net sales and operating rekakg historically been lowest in the three morgtiquls ending December 31 and March 31
when the northern United States and all of Canatheglly 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@xsernal sources forecast annualized housingsdtaiicrease 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.
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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 productiomMagller Co. and U.S. Pipe compared to
the second quarter of fiscal 2009 due to a seasgntitk in demand. We continually monitor our pucton activities in response to evolving
business conditions and expect to take additideaksto improve financial results. Restructurinjicars at U.S. Pipe’s North Birmingham
facility resulted in lower fixed costs, reduced aaity and a $38.5 million non-cash restructuringrge, primarily for impairment of property,
plant and equipment, in the three months ended Mat¢ 2009.

In February 2010, we announced our intent to cld& Pipe’s ductile iron pipe manufacturing plantNorth Birmingham, Alabama by
March 31, 2010, eliminating approximately 260 posis. Production from the North Birmingham plantllve managed using existing capau
at U.S. Pipes Bessemer, Alabama and Union City, Californialitées. In connection with this action, we expezxtécord a restructuring chau
of approximately $15 million, consisting of appnmtely $9 million of employee-related and otherrglea and approximately $6 million of
asset impairment charges.

In addition to reduced demand in water infrastreestmarkets, we believe our distributors have redudbeir inventory levels in response
to current economic conditions. We expect our itistors to maintain lower inventory levels for thear future.

An analysis of the funded status of our U.S. pempian will be performed as of January 1, 2010plamposes of determining funding
thresholds under provisions of the Pension Pratediict. A significant portion of the assets investe our defined benefit pension plans is
invested in equity securities. Equity markets galyghave been very volatile during the period begw September 30, 2008 and December 31,
2009. We may lower our estimated rate of returth@se assets, which would cause pension expefirseréase and require higher levels of
Company contributions to these plans. The totaketaralue of our U.S. pension plan assets was $2#8lion and $270.0 million at
December 31, 2009 and September 30, 2009, resplctidvuring the three months ended December 319.20@ investment performance of
these assets was a gain of $7.3 million. We cugrestimate contributing $23 million to $25 millida our pension plans during fiscal 2010.

We amended our primary credit agreement in Jun® @ “2007 Credit Agreement”). The amendmentlteduin, among other things,
increased covenant flexibility and increased irgerate spreads. At December 31, 2009, the apjdicahrgin on outstanding borrowings un
the 2007 Credit Agreement was 500 basis pointschwvias 325 basis points higher than the applicafalegin immediately prior to the date of
the amendment.

In January 2010, we sold Anvil's Mueller Flow Cait(“MFC"”) business for $46.4 million, subject togt closing adjustments. MFC is a
wholesale distributor in Canada and primarily s#ilsd party sourced products and products manufadtby Anvil, Mueller Co. and their
subsidiaries directly to contractors and other @sel customers. MFC'’s fiscal 2009 net sales wereoappately $107 million, and its operating
income was not material to the Company’s operatingme. MFC had approximately $35.6 million of astets at December 31, 2009
consisting principally of $15.8 million of receivals, $22.6 million of inventories, $0.3 million pfepaid expenses and other current assets,
$4.9 million of property plant and equipment andd$illion of accounts payable and accrued liab#it In connection with this transaction,
Anvil also entered into a 3 2/ear supply agreement with the buyer requiringhtinger to purchase at least a specified amountazfumts
from Anvil.
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Results of Operations

Three Months Ended December 31, 2009 Compared to the Three Months Ended December 31, 2008

Three months ended December 31, 20(

Mueller Co. U.S. Pipe Anvil Corporate Total
(in millions)
Net sales $ 133.¢ $ 79. $ 100. $ > $ 313.]
Gross profit (loss $ 36.¢ $ (4.0 $ 23.C % - $ 55.¢
Operating expense

Selling, general and administrati 20.¢ 7.9 18.t 7.9 55.2

Impairment - - - - -
Restructuring 0.1 0.3 - - 0.4
Total operating expens 21.C 8.2 18.F 7.9 55.€
Income (loss) from operatiol $ 15.¢ $ (129 $ 45 % (7.9 0.2
Interest expense, n 16.¢
Loss before income taxi (16.5)
Income tax benefi (5.9
Net loss $ (10.9)

Three months ended December 31, 20(
Mueller Co. U.S. Pipe Anvil Corporate Total
(in millions)
Net sales $ 119. $ 115 $ 132+  $ > $ 367.
Gross profil $ 31.2 $ 2.5 $ 410 % - $ 75.C
Operating expense

Selling, general and administrati 22.1 9.C 20.C 10.€ 62.%
Goodwill impairment 340.t 59.t - - 400.(
Restructuring - (0.2 - - (0.2)
Total operating expens 363.2 68.3 20.C 10.( 462.1
Income (loss) from operatiol $ (332.0 $ (65.9) $ 2. $  (10.6) (387.)
Interest expense, n 17.5
Gain on repurchase of de (1.5
Loss before income tax (402.9
Income tax benef (2.9
Net loss $ 400.(

Consolidated Analysis

Net sales in the three months ended December 89, @6re $313.1 million compared to $367.7 milliarthe prior year period. Net sal
decreased $38.7 million due to lower shipment vasmand $22.3 million due to lower sales pricings.WRipe and Anvil experienced shipment
volume declines, partially offset by higher shipmesiumes at Mueller Co. Lower sales pricing ocedrprimarily at U.S. Pipe. Favorable
changes in Canadian currency exchange rates imctems sales by $6.4 million.
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Gross profit in the three months ended Decembe2@19 was $55.9 million compared to $75.0 milliarthie prior year period. Gross
profit decreased $22.3 million due to lower salésgs, $22.5 million due to higher per-unit overtheasts on products sold due to lower
production and $10.9 million due to lower shipmeoiumes. These decreases were partially offse2By5dmillion of lower raw material costs
and $12.4 million of manufacturing cost savingsjuding personnel-related cost savings. Gross matgtreased to 17.9% in the three months
ended December 31, 2009 compared to 20.4% in theywar period. Gross margin decreased primarily @ higher per-unit overhead costs
on products sold, especially at Anvil and U.S. Pifies decrease was partially offset by lower shépta of lower margin U.S. Pipe products.

Selling, general and administrative expenses inhthee months ended December 31, 2009 and 2008%&&r2 million and $62.3 millio
respectively. Selling, general and administratixpezses declined primarily due to lower shipmethawes, cost saving actions and lower
professional fees. The three months ended DeceBih@008 included $1.2 million of fees relatedhe tonversion of Series B common stock
into Series A common stock.

In the three months ended December 31, 2009, veeded restructuring charges of $0.4 million relgteidharily to headcount reductiol

Interest expense, net was $16.8 million in theahm®nths ended December 31, 2009 compared to $iilfiéh in the three months end
December 31, 2008. The components of interest eeperet in the three months ended December 31, 2002008 are detailed below.

Three months endec
December 31,

2009 2008
(in millions)
2007 Credit Agreement, including swap contr: $ 7.€ $ 9.t
7 3/ 8% Senior Subordinated Not 7.7 7.8
Deferred financing fee amortizatic 0.8 0.t
Other interest expen 0.7 0.2
Interest incom - (0.8)
$ 16. $ 17.

Interest expense declined primarily due to lowéngpal balances partially offset by higher inténeges. Interest income declined due to
lower interest rates and lower invested cash bakicthe three months ended December 31, 2009.

The effective income tax rate applied to our opegalibss for the three months ended December 319 2as 35.2%, which includes st
income tax benefits of 4.9% offset by the unfavteaifect of nondeductible expenses and miscellanether items totaling 4.7%. Our
effective income tax rate on the operating lossteethe goodwill impairment was 100.0% for the ¢hneonths ended December 31, 2008 due
primarily to the release of a $1.2 million valuatiallowance related to nondeductible compensatimhea$0.4 million favorable resolution of
state tax matters.

Segment Analysis
Mueller Co.

Net sales in the three months ended December 89, @6re $133.3 million compared to $119.6 milliarthie prior year period. Net sal
increased $13.6 million primarily due to of higlshipment volumes of iron gate valves, hydrantstaads service products.

Gross profit in the three months ended Decembe2@19 was $36.9 million compared to $31.2 milliarthe prior year period. Gross
profit increased $4.9 million due to higher shipmesiumes, $4.9 million due to lower raw materiakts and $4.4 million due to
manufacturing cost savings. These increases wetialpaoffset by $7.0 million due to higher peritinverhead costs on products sold due to
lower production. Gross margin was 27.7% in theehr
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months ended December 31, 2009 compared to 26.18¢ iprior year period. Gross margin increased aniijndue to lower raw material cos

Excluding impairment and restructuring chargespime from operations in the three months ended Dbeeefi, 2009 was $16.0 million
compared to $8.5 million in the prior year peridtiis increase was primarily due to increased gpos8t. Selling, general and administrative
expenses were $1.8 million lower in the three meetided December 31, 2009 compared to the priompgeed primarily due to lower
personnel expenses.

U.S. Pipe

Net sales in the three months ended December 89, @6re $79.7 million compared to $115.7 milliorttie prior year period. Net sales
decreased $20.3 million due to lower prices andBfdllion due to lower shipment volumes.

Gross loss in the three months ended Decembel0B9, ®as $4.0 million compared to gross profit o5hillion in the prior year perio
Gross profit decreased $20.3 million due to lovedes prices, $8.2 million due to higher per-uniédwead costs on products sold due to lower
production and $4.2 million due to lower shipmeolivmes. These factors were partially offset by $2gillion of lower raw material costs and
$6.6 million of manufacturing cost savings. Grassslmargin was 5.0% in the three months ended De=eB1, 2009 compared to a gross
profit margin of 2.2% in the prior year period. Gsanargin decreased primarily due to higher petrawgrhead costs on products sold in the
current period and lower shipments of higher mapgoducts.

In the three months ended December 31, 2009, wignced to reduce headcount in response to reduemduad for our products. We
recorded restructuring charges of $0.3 millionmanily for severance.

Excluding impairment and restructuring charges,dise from operations was $11.9 million in the éhneonths ended December 31, 2009
compared to a loss from operations of $6.5 milliothe prior year period. This decrease was du#6t6 million of lower gross profit partially
offset by $1.1 million of lower selling, generaldaadministrative expenses.

Anvil

Net sales in the three months ended December 89,@6re $100.1 million compared to $132.4 milliarthie prior year period. Net sal
decreased due to $36.6 million of lower shipmeuwes partially offset by $4.2 million due to faabte changes in Canadian currency
exchange rates.

Gross profit in the three months ended Decembe2@19 was $23.0 million compared to $41.3 milliarthie prior year period. Gross
profit decreased $11.6 million due to lower shipmesiumes and $7.3 million due to higher per-uniédead costs on products sold due to
lower production. These decreases were partiafsebby $1.4 million of manufacturing cost savinGsoss margin was 23.0% in the three
months ended December 31, 2009 compared to 31.28€ iprior year period. Gross margin decreasedagrifyndue to higher peunit overhea
costs on products sold.

Income from operations in the three months endezeBéer 31, 2009 was $4.5 million compared to $&ilBon in the prior year perioi
This decrease was due to $18.3 million of lowesgnorofit, partially offset by $1.5 million of lowselling, general and administrative
expenses. Selling, general and administrative esgeeim the three months ended December 31, 200@latta gain of $1.6 million from the
sale of Picoma assets. The three months ended Dec&@h, 2008, included a gain of $3.5 million frtime sale of a building.

Corporate

Selling, general and administrative expenses weér@ fillion in the three months ended Decembe2809 compared to $10.6 million
the prior year period. Lower corporate expensdsatetost savings actions, and the three montheceBécember 31, 2008 included $1.2
million of fees related to the conversion of SeBBesommon stock into Series A common stock.
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Liquidity and Capital Resources

We had cash and cash equivalents of $124.0 mifliddecember 31, 2009. Our available borrowing ciypaader the revolving credit
facility component of our 2007 Credit Agreement \$460.2 million at December 31, 2009. In Januard20ve received $46.4 million from
the sale of MFC and we paid $40.0 million of terebd

We expect cash provided by operating activitiesegositive in the fiscal year ending Septembe28d0. Cash flows from operating
activities are categorized below.

Three months endec
December 31,

2009 2008
(in millions)
Collections from custome! $ 376. $ 456.
Disbursements, other than interest and income 1 (318.¢) (441.%)
Interest payments, n (24.9) (24.7)
Income tax refunds (payments), | 26.7 (8.7)
Cash provided by operating activiti $ 60.1 $ (17.9)

Collections of receivables were lower in the thmenths ended December 31, 2009 compared to they@@w period primarily due to
lower year over year shipment volumes.

Disbursements, other than interest and income taixéise three months ended December 31, 2009 e compared to the prior year
period due to timing differences, lower per-unitteril costs and lower volumes of material, labwd averhead purchased.

Capital expenditures were $8.7 million in the thneenths ended December 31, 2009 compared to $1ili@mmn the prior year period
and $39.7 million in fiscal 2009. Total capital exglitures in fiscal 2010 are expected to be betv@d&million and $50 million.

An analysis of the funded status of our U.S. pangian will be performed as of January 1, 2010pianposes of determining funding
thresholds under provisions of the Pension Pratediict. A significant portion of the assets investe our defined benefit pension plans is
invested in equity securities. Equity markets galyghave been very volatile during the period begw September 30, 2008 and December 31,
2009. We may lower our estimated rate of returth@se assets, which would cause pension expefrseréase and require higher levels of
Company contributions to these plans. We currezgtimate contributing $23 million to $25 million ¢air pension plans during fiscal 2010.

We anticipate that our existing cash, cash equitaland borrowing capacity combined with our expéaperating 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, vid be affected by general economic,
financial, competitive, legislative, regulatory,diness and other factors beyond our control.
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2007 Credit Agreement

The 2007 Credit Agreement includes Term Loan AnTepan B and a revolving credit facility. Borrowimgnder the 2007 Credit
Agreement bear interest at a floating rate equilB®R plus a margin ranging from 500 to 600 bgmists depending on our consolidated
senior secured first lien leverage ratio, as defiimethe 2007 Credit Agreement. Term Loan A hadlamce of $64.5 million at December 31,
2009 and is payable $1.8 million per quarter with balance due May 2012. Term Loan B had a baleih$251.2 million at December 31,
2009 and is payable $0.7 million per quarter with balance due May 2014. The revolving credit itggdrovides for borrowings of up to $200
million, including letters of credit, and terminate May 2012. At December 31, 2009, letters oflitreutstanding under the revolving credit
facility were $39.8 million. The margin on borrows under the 2007 Credit Agreement was 500 bagispat December 31, 2009.

We pay a commitment fee on the unused portioneférolving credit facility. This fee is payableagterly in arrears and upon the
maturity or termination of the revolving credit fity. The fee is subject to adjustment based endbnsolidated senior secured first lien
leverage ratio. The fee was 50 basis points at Mbee 31, 2009.

The 2007 Credit Agreement is subject to mandatoepgyments with excess cash flow, as defined ir2@9F Credit Agreement, and net
cash proceeds from debt and equity issuances amdtfre sale or other disposition of property oetsssubject to permitted reinvestments and
other specified exceptions.

All of our material direct and indirect U.S. suliaiies are guarantors of the 2007 Credit Agreent@uat.obligations under the 2007
Credit Agreement are secured by:

— a first priority perfected lien on substantially @ff our existing and after-acquired personal prope pledge of all of the stock or
membership interest of all of our existing or f@lw.S. subsidiaries (including of each guarantod @ pledge of all intercompany
indebtedness in favor of us or any guarar

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

— restrictions on the sale of our ass

The 2007 Credit Agreement contains customary negatvenants and restrictions on our ability toagggin specified activities, conta
financial covenants requiring us to maintain a #fgetconsolidated leverage ratio, consolidatedaresecured first lien leverage ratio and
consolidated interest charge coverage ratio anidsliour capital expenditures. Borrowings underréhelving credit facility are subject to
significant conditions, including compliance witietfinancial ratios included in the 2007 Credit &gment 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 Decemlgi2B09. Interest on the Notes is
payable semi-annually and the principal is due R01&. We may redeem any portion of the Notes Mgy 2012 at specified redemption
prices, or prior to June 2010 we may redeem ub% 8f the Notes at a redemption price of 107.375%e principal amount, plus accrued
and unpaid interest, with the net cash proceedséin equity offerings. Upon the occurrence ohange in control, we must offer to
repurchase the Notes at 101% of their principalamalus accrued and unpaid interest. The Notesecured by the guarantees of essentially
all of our U.S. subsidiaries, but are subordinatéhe borrowings under the 2007 Credit Agreement.
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Financial Ratio Covenants

The consolidated leverage ratio compares conselid@ainded indebtedness at any date of determintdioonsolidated EBITDA, all as
defined in the 2007 Credit Agreement. Consolidétedied indebtedness is defined generally as theafuhe outstanding principal amount of
all obligations for borrowed money and capital &sad-or financial covenant ratio purposes, conat#d EBITDA is defined generally as the
sum, for the trailing four fiscal quarter period shoeecently reported, of (a) consolidated net inegrus (b) net interest expense for the period
plus (c) income tax expense for the period plugépreciation and amortization expenses for thgglus (e) cash restructuring expense up
to a specified maximum amount plus (f) other noghcaxpenses less other non-cash gains.

The consolidated interest charge coverage ratiqpeoes consolidated EBITDA to the trailing four isquarter period consolidated cash
interest charges, as defined in the 2007 Credieg&ent, at the close of each fiscal quarter. Categed cash interest charges are defined
generally as net interest expense during the peeixaduding any prepayment or similar premiums paidonnection with any prepayment,
repurchase or redemption of outstanding debt amémhmortization of deferred financing fees.

The consolidated senior secured first lien leveragje compares consolidated senior secured festindebtedness at any date of
determination to consolidated EBITDA. Consolidasedior secured first lien indebtedness is defiretberlly as all consolidated funded
indebtedness secured by a first priority lien oy asset or property.

The threshold ratios permitted under the 2007 Csgiieement at December 31, 2009 and for the sulesegdour quarters and our actual
ratios at December 31, 2009 are presented below.

Consolidated

Consolidated Senior Secured
Consolidated Interest Charge First Lien

Leverage Ratio Coverage Ratio Leverage Ratio

Actual Actual Actual
December 31, 200 7.00:1.00 1.53:1.00 3.00:1.00
Maximum Minimum Maximum
Threshold ratios for fiscal quarters endi

December 31, 200 9.50:1.00 1.25:1.00 5.25:1.00
March 31, 201( 9.25:1.00 1.25:1.00 5.25:1.00
June 30, 201 7.75:1.00 1.45:1.00 4.50:1.00
September 30, 201 7.25:1.00 1.55:1.00 4.00:1.00
December 31, 201 7.00:1.00 1.60:1.00 4.00:1.00

We were in compliance with these financial covesattDecember 31, 2009.
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Our credit ratings issued by Moody’s and Standardo®r’s were as follows.

December 31, 200! September 30, 200!
Standard & Standard &
Moody’'s Poor’s Moody's Poor’s
Corporate credit ratin B2 B B2 B
2007 Credit Agreemel Bl BB- Bl BB-
Notes Caal B- Caal B-
Outlook Stable Stable Stable Stable

On February 8, 2010, Moody’s raised their ratingtfee 2007 Credit Agreement to Ba3 and their ratorghe Notes to B3.

Off-Balance Sheet Arrangements

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

We use letters of credit and surety bonds in tldénary course of business to ensure our performahcentractual obligations. At
December 31, 2009, we had $39.8 million of lettdrsredit and $27.8 million of surety bonds outsiiag.

Seasonality

Our business is dependent upon the constructiarstng which is seasonal due to the impact of e@dther conditions. Net sales and
operating income have historically been loweshimthree month periods ending December 31 and Makahhen the northern United States
and all of Canada generally face weather conditibasrestrict significant construction activity.

ITEM 3. QUALITATIVE AND QUANTITATIVE DISCLOSURE A BOUT MARKET RISK

Interest Rate Swap Contracts

We used interest rate swap contracts with a cuimal&dtal notional amount of $275 million in foraé December 31, 2009 to hedge
against cash flow variability arising from change&IBOR in conjunction with our LIBOR-indexed vabile rate borrowings that expire at
various dates through September 2012. We also ba@ @illion total notional amount forward-startisgiap contracts that will hedge against
cash flow variability beginning with the forwardasting date. These swap contracts fix the intewss on a portion of our borrowings to rates
ranging from 3.4% to 5.0%. All of these swap cotiisavere accounted for as effective hedges. Weadedaafter tax-gain of $1.1 million for
the three months ended December 31, 2009 andeamtaftioss of $10.5 million for the three montinsled December 31, 2008, which were
reported as components of accumulated other corapséle loss. Interest expense associated with #veap contracts was $3.0 million and
$1.1 million for the three months ended Decembe2B09 and 2008, respectively. These interestsnatg contracts had a liability fair value
$17.0 million at December 31, 2009, which was idelthin other noncurrent liabilities.

In January 2010, we settled a $50 million notioredle interest rate swap contract with a payme®4dd million and made principal
payments of $40.0 million on term loan borrowinigeluding $7.8 million that had been hedged.
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Natural Gas Swap Contracts

We used natural gas swap contracts with a cumel#tital notional amount of approximately 348,000 BiiM at December 31, 2009 to
hedge against cash flow variability arising fronacbes in natural gas prices in conjunction withanticipated purchases of natural gas
through September 2010. These swap contractsdixates on portions of our natural gas purchasestés ranging from $5.60 per MMBtu to
$6.05 per MMBtu for various periods through Septem®010. These swap contracts were accounted fffextive hedges, although we did
record a loss of $0.3 million related to hedgefiatfveness as a component of cost of sales fathtiee months ended December 31, 2009.
Additional cost of sales associated with settlemenider these swap contracts was $(0.1) million&ind million for the three months ended
December 31, 2009 and 2008, respectively. Thesgalajas swap contracts had a liability fair vabi§0.1 million at December 31, 2009,
which was included in other current liabilities.

Foreign Currency Forward Contracts

We used foreign currency forward contracts to redexposure to currency fluctuations from Canad@addenominated intercompany
loans. Gains and losses on these instruments neteled in selling, general and administrative eiges. Net losses associated with these
contracts were $0.6 million and $3.3 million foetthree months ended December 31, 2009 and Dec&hp2008, respectively. These
instruments had a liability fair value of $1.3 naith at December 31, 2009, which was included iroturrent liabilities, and were settled in
January 2010 with a payment of $1.7 million.

ITEM 4. CONTROLS AND PROCEDURES

We maintain disclosure controls and proceduresatetiesigned to ensure that information requindaetdisclosed in the reports we file
or submit under the Securities Exchange Act of 1834amended (the “Exchange Act¥recorded, processed, summarized and reportédh
the time periods specified in the rules and forfthe Securities and Exchange Commission and tiet mformation is accumulated and
communicated to our management, including the Cikefcutive Officer and the Chief Financial Offices appropriate, to allow timely
decisions regarding required disclosure.

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

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) addl%(e) of the Exchange Act) as of the end ofpiieod covered by this quarterly report.
Based on this evaluation, those officers have eafed that our disclosure controls and procedures effective at December 31, 2009.

There have been no significant changes in ourriatgarocedures that significantly affected, orr@@sonably likely to affect, our
disclosure controls during the three months endeckbhber 31, 2009.
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PART Il OTHER INFORMATION
ltem 1. Legal Proceedings

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

Item 1A. Risk Factors
In addition to the other information set forth mstreport, you should carefully consider the fexdiscussed in Part |, “Item 1A. Risk
Factors” in our Annual Report on Form 10-K for trear ended September 30, 2009, all of which cowdtenally affect our business, financial

condition or future results. These described régiesnot the only risks facing us. Additional risitsd uncertainties not currently known to us
that we currently deem to be immaterial also mayeniely adversely affect our business, financmhdition, and/or operating results.

Item 2. Unregistered Sales of Equity Securitiesnal Use of Proceeds

During the three months ended December 31, 2009em&rchased shares of our Series A common stoftklag's.

Maximum
Total number number of
of shares shares that
purchased as may yet be
part of publicly purchased
Total number Average announced under the
of shares price paid plans or plans or
Period purchased (1) per share programs programs
October -31, 200¢ - $ = = =
November -30, 200¢ 27,258 5.13 - -
December -31, 200¢ 23,316 5.18 - -
Total 50,574 $ 5.1¢F - -

(1) The total number of shares purchased consistsapéstsurrendered to us to pay the tax withholdbigyations of employees i
connection with the vesting of restricted stockisilssued to then
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Iltem 6. Exhibits

(a) Exhibits

Exhibit

No. Document

10.20 Mueller Water Products, Inc. 2010 Management IrigerRlan.

10.21 Mueller Water Products, Inc. 2006 Second AmendetiRestated 2006 Stock Incentive Plan Notice of iE@gtion
Grant.

10.22 Mueller Water Products, Inc. Amended and Resta®&i6 Stock Incentive Plan Restricted Stock Unit AdvAgreemen
Effective November 30, 200

31.1 Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 2002

31.2 Certification of Chief Financial Officer pursuat $ection 302 of the Sarba-Oxley Act of 2002

32.1 Certification of Chief Executive Officer pursuant$ection 906 of the Sarba-Oxley Act of 2002

32.2 Certification of Chief Financial Officer pursuant $ection 906 of the Sarba-Oxley Act of 200z

SIGNATURES

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

MUELLER WATER PRODUCTS, INC

Date: February 9, 2010 By: /s/ Evan L. H ART

Evan L. Hart
Chief Financial Officel
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EXHIBIT 10.20

MUELLER WATER PRODUCTS, INC.
2010 MANAGEMENT INCENTIVE PLAN

Adopted by the Compensation and Human Resources Committee
on December 1, 2009

Adopted by the Stockholders on January 28, 2010

l. Purpose

This Management Incentive Plan (the “Plan”), ieimted to promote the interests of Mueller Wated&ets, Inc. by offering an incentive
opportunity to certain officers, key executivesgd ather employees. Certain bonus awards underl#medpe intended to qualify as
“performance-based compensation” under Sectionmpaf the Internal Revenue Code of 1986, as amended

II.  Definitions
As used in this Plan, the terms below shall haedfdHowing meanings ascribed to them:

A. “ Administrator” shall mean the Committee, with respect to the Gev@articipants and with respect to all other eyggs, the
Chief Executive Officer or his designe

B. “ Base PaY shall mean base salary as of the beginning dayeoFiscal Year, before taxes, Social Security ahdradeductions

C. “ Board of Directore” shall mean the Board of Directors of the Comp:

D. *“ Code” shall mean the Internal Revenue Code of 1986, anded

E. “ Committee” shall mean a committee of two or more members stingisolely of members of the Compensation and &h
Resources Committee of the Board, or in the absehsech a Committee, the Board, who qualify agSmle directors” under
Section 162(m) of the Cod

F. “ Company” shall mean Mueller Water Products, Inc., includisgubsidiaries and affiliate

“ Covered Participaritmeans a Participant who is a “covered employas,tefined in Section 162(m) of the Code and the
regulations or other guidance promulgated by therival Revenue Service under Section 162(m) oCibide, or any successor
statute, and such other key executives as the Ctieenshall determine

H. “ Disability " shall mean a permanent disability which wouldittnthe employee to benefits under the Compargrg/iterm
disability plan.

I.  “Fiscal Year’ shall mean the Company’s then current fiscal yadnich currently commences on October 1 and ends o
September 3(

J.  “ Participant” shall mean any employee who has been selectedtioipate in the Plan for the Performance Per
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K. “PerformanceBased Compensatidrshall mean compensation that qualifies for thediified performance-based compensation
exceptiol” under Section 162(m) of the Code, or any succqssmisions.

L. “ Performance Go¢ shall mean such goals as are identified as suSkedtion V of this Plar
M. “ Performance Peric” shall mean the Compa'’s Fiscal Year, or such shorter period as determiiyettie Committee

I, Administration

The Plan shall be administered by the Committeenamber of which serving shall be eligible to reeehn award under the Plan. The
Committee shall have the authority to amend, modlifgt interpret the Plan and to make all deternonatielating to the Plan as it may deem
necessary or advisable for the administration efRfan. Decisions of the Committee on all mattelsting to the Plan shall be binding and
conclusive on all parties, including the Compang Hre Participants. The Chief Executive Officer nagyninister the Plan for employees who
are not Covered Participants.

IV. Participation

The Committee shall determine the Covered Partidgpaligible to participate in the Plan for eachf®enance Period. The Chief
Executive Officer shall determine the eligibility @her employees in the Plan for each Perform&wed.

V. Operation of the Plan
A. Establishment of Performance Go

No later than ninety (90) days after the starhefftiscal Year (or such shorter period as shaleqaired by the Code in the event a
Performance Period is shorter than a Fiscal Y&arpdministrator shall establish in writing certaierformance goals for each Participant.
Each Participant will be assigned performance gibasare selected from the performance meas.stesl Ibelow. Performance goals may be
based on a combination of individual performanciecives and/or financial and operational objedjvexcept that performance goals upon
which the payment or vesting of a bonus award@mweered Participant that is intended to qualiffPasformance-Based Compensation shall be
limited to the financial and operational performamgmals in V.B.

In the event that a Participant’s position is sabgally tied to one or more business segmentssidigties or divisions of the Company,
then the performance goals may relate, in whole part, to the performance of such segments, digyg#s or divisions rather than to the
Company as a whole.

B. Financial and Operational Performance Go:i

Any one or more of the following performance measunay be used by the Administrator as a performgoal for all or part of a bonus
award, based on the relative or absolute attainofespiecified levels of one or any combinationted performance measures:

(@) Net sales or growth in net sali



(b) Earnings, as determined by GAAP or before terafiscontinued operations, interest, taxes, prat@ation and/or
amortization “EBITDA"),

(c) Earnings per share (including diluted earningssbare).
(d) Netincome
(e)  Operating income before or after discontinued djara and/or taxe:
® Cash flow (including free cash flow) or cash pasiti
(g) Gross or operating margi
(h)  Stock price appreciatiol
0] Market share
()] Return (before or after taking into account taxatio tax rates) on sales, assets, equity, investareénvested capita
(k)  Cost reductions
)] Improvement of financial rating
(m)  Working capital or working capital relative to sowiher measure (e.g., as a percent of net salesurn on net asset:
(n)  Days of working capital, an
(o) Total stockholder returt
The selected levels may be absolute in their tennrmseasured against or in relationship to net saiesher companies comparably,

similarly or otherwise situated. Wherever feasilihe, Administrator will establish target, thresh¢dg hereinafter defined) and maximum
objectives for each performance goal.

C. Individual Performance Goa

The Administrator may establish individual performe goals for all Participants. All such goals khalset with target, minimum (or
threshold) and maximum objectives for each perforreegoal.

D. General Matters

As to each performance goal, the relevant measureofi@erformance shall be computed in accordarite generally accepted
accounting principles, if applicable, except thaha time the Committee establishes the relevarfbpmance goal, the Committee may specify
that any performance goal shall be adjusted tadebr exclude, as applicable, any one or more of

i. Extraordinary, unusual or n-recurring items



ii. Gains or losses on dispositions or the effect s€ahitinued operations, or mergers or acquisiti

iii. The cumulative effects of changes in accouptminciples or changes in laws or regulationsdiifieg GAAP results
(including tax laws and regulation:

iv. The writedown of asset

V. Charges for reorganization and restructur
Vi. Material litigation, claims, judgments or settlerteeranc
vii.  Cash pension funding in excess of predetermineglde

In the case of a bonus award to a Covered Pantitipat is intended to qualify as Performance-BaSethpensation, a performance goal must
be objective, such that a third party having knalgke of the relevant facts could determine whetheigoal is met. All adjustments exercised
under this Section V shall be made in a mannerdbiplies with Section 162(m) of the Code and ajaplie regulations such that an otherwise
available exemption of the award under Section t§ 2 the Code will not be lost. In making any detaation under this paragraph, the
Committee shall be entitled to rely on the adviteaunsel.

E. Assignment of Bonus Awa

No later than ninety (90) days after the starheffiscal Year (or such shorter period as shaleqaired by the Code in the event a
Performance Period is shorter than a Fiscal Yé#ag)Administrator shall assign in writing each Rasant with a target bonus. The
Administrator shall determine the relative percgetaveight to be assigned to the achievement of féa@hcial, operational or individual
performance goal by the Participant. Each Partigighall then be notified of his/her respectivefgmnance goals and the percentage assigned
to each such performance goal.

F. Means of Earning Bont

If the Participant achieves the target assignedpgerformance goal, the Participant will receive blonus award assigned to the target. If
the Participant achieves the lowest assigned tétiget'threshold”) assigned to any performance giba Participant will be entitled to the
minimum bonus award assigned to the performanck Boaperformance less than the target but grehger the threshold, the Participant will
receive a bonus award that is proportionately giads determined by the Administrator. If the R#tint receives less than the threshold
assigned to any performance goal, the Participdhhet receive any bonus award under this Plan.

If the Participant achieves more than 100% of &nget assigned to a performance goal, then theiparit will be eligible to receive an
additional bonus up to a total of 200% of the petage weight allocated to such bonus goal, up 6826f a Participant’s target bonus
percentage on a graduated or other basis, as deéetioy the Administrator.

Notwithstanding the foregoing, all bonus awardsraped by the Committee with respect to Coveredi€pants will be subject to the
negative discretion of the Committee, or adjustnignthe Committee to reflect the relative perforcanf the Participant against a
performance goal.

G. Maximum Bonus Awar



Notwithstanding any calculation made above, theimarm amount of any bonus award that a Participaayt be awarded for a Fiscal
Year shall be Four Million Dollars ($4,000,000).

VI. Determination and Payment of Bonus Awarc

As soon as practicable after the receipt of auditexhcial statements for the Fiscal Year (or theeipt of the relevant financial
information in the event a Performance Period @teh than a Fiscal Year), the Administrator skdallermine and certify in writing the amount
of the bonus awards for each Participant baseti@extent to which such Participant has attainedfiplicable performance goals.

With respect to Covered Participants, the Committeg, in its sole discretion, decrease the actmalent of the bonus awarded to a
Covered Participant from the amount calculated thetCommittee may not increase the actual amduetxercising its discretion, the
Committee may take into account the attainmenhdividual goals, as well as other factors thatGoenmittee deems appropriate.

After the Administrator’s certification, the bonawards shall be paid to the Participants in cass, &pplicable taxes.

VII. Miscellaneous
A. Time of Payment; Retirement, Death, Disability, @in Control, or Other Terminatic

Any payments which may be made to a Participaneuntite terms of this provision shall be made atstirae time as payments are made
to the other Participants in accordance with thevigions of Article VI hereof. A Participant shalbt be entitled to receive a bonus award
unless actively employed by the Company or on¢safubsidiaries on the day the bonus award is stéedo be paid as provided above. The
Administrator may make exceptions to the requirensenforth in the preceding sentence in the césetioement, death, or disability as
determined in its sole discretion at the time &f Brarticipant’s termination of employment.

Additionally, the Committee shall have sole disineto determine payments up to the pre-approvegtdevels for the Performance
Period in the event of a change of more than 50#hebwnership or control of the Company, or a geaof more than 50% of the directors of
the Company in a single year.

Payments made hereunder shall be made by theld of the third month following the end of any fBemance Period or at a time the
permissible under Section 409A of the Code, undketsrmined otherwise by the Committee for any Bigdit, provided that no such
determination shall be made in such a manner eause any payment under this Plan to fail to comyitly the “short-term deferred exception”
under Section 409A of the Code and the regulajiwomulgated thereunder.

B. Tax Withholding
The Company shall deduct from all awards any fddstate, or local taxes required by law to be htld with respect thereto.

C. Claim to Awards and Employee Rig

No employee or other person shall have any rigbetgranted an award under the Plan. Neither tais Bor any action taken hereunder
shall be construed as giving any employee any tigbe retained by the Company, nor shall any ada&ien hereunder be construed as
entitling the Company to the services of any Pandict for any period of time. All payments shalltbhade from the general funds of the
Company or its applicable subsidiary and nothingtaimed in this Plan or any action taken pursuauitst

5



provisions shall create or be construed to cre#tesa or fiduciary relationship of any kind betwethe Company and any Participant,
beneficiary, legal representative of other person.

D. Nontransferability

A persons rights and interests under this Plan, includimgpants payable, may not be assigned, pledgedamsferred, except as requil
by law.

E. Applicable Lawn

This Plan shall be construed and governed in aaomelwith the laws of the State of Delaware. Thés s not intended to be subject to
the Employee Retirement Security Income Act of 1@&lamended.

F.  Stockholder Approve

The Plan is subject to approval by vote of theldtotders of the Company at the next annual or spewteting of stockholders following
adoption by the Board or the Committee. Any amendmbereto requiring stockholder approval are suligeapproval by vote of the
stockholders of the Company at the next annugpecial meeting of stockholders following adoptidrihee amendment by the Board or the
Committee.

G. Amendment, Modification and Terminati

Subiject to the terms of the Plan, the Committee atany time and from time to time, alter, amengpend, or terminate the Plan
in whole or in part; provided that unless the Cottesi specifically provides otherwise, any revistsramendment that would cause the Plan to
fail to comply with any requirement of applicabd, regulation, or rule if such amendment wereapgroved by the stockholders of the
Company shall not be effective unless and untildtolder approval is obtained.

H. Section 409/

To the extent a bonus award would be subject toetgairements of Code Section 409A and the regudatthereunder, the Plan shall be
construed and administered so that the bonus aveemnglies with Code Section 409A.

l. Clawback Policy

(a) In addition to any other remedies availablethedyCompany, if the Board or the Committee of tloaf8l determines that any
bonus award or other payment made to any persoeruhid program resulted from (1) illegal condugtthat person or another person
acting in concert with such person, (2) a matetigation of any Company policy or (3) financial pmopriety by such person that results
in (a) a restatement of the financial statementh®Company for any period within the last threarg, or (b) a material breach of
Company policy or laws or regulations that coulsutein a termination for cause (whether or notgieeson’s employment is terminated),
then the Company may recover from such person gaction of the bonus award or other payment asrisitlers appropriate under the
circumstances. The Board has the sole discretiomatce any and all determinations under this poliey,such authority may be delegs
to the Committee.

(b) The Company shall have the right to offset featcompensation to any person — including at is discretion compensation in
the form of stock awards or proceeds of the saleafipany securitieste recover any amounts that may be recovered bZtmepany ¢
any



subsidiary hereunder, provided that such right bexgeferred and limited as necessary to comply Séittion 409A of the Code.
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EXHIBIT 10.21

Mueller Water Products, Inc.
Second Amended and Restated 2006 Stock IncentiveaRl
Notice of Stock Option Grant

Unless otherwise defined herein, all capitalizechtein this Notice of Stock Option Grant (“NoticeE@rant”) shall have the meanings ascribed
to them in the Mueller Water Products, Inc. SecAntended and Restated 2006 Stock Incentive Plar'ittae”).

[Participant Name]

[Address Line 1]

[Address Line 2]

The person named above (the “Optionholder”) has lgeanted an option (the “Option”) to purchase sharf Series A Common Stock of

Mueller Water Products, Inc. (the “Company”), subje the terms and conditions of the Plan, thisidéoof Grant, and the Stock Option
Agreement (attached hereto as Exhibit A), as fadlow

Date of Grant

Exercise Price per Shat $

Total Number of Shares Grante

Total Exercise Price $

Type of Option (check one O  Incentive Stock Option Nonstatutory Stock Optic
Term/ Expiration Date Not later than [insert date that is 10 years fratedf grant
Paymen:

By one or a combination of the following items ¢(gesscribed in greater detail in the Stock Optione&gnent and the Plan):
» By cash or chec
By a“same day s&” arrangemen
» By delivery of other shares of Common St

Vesting Schedule
This Option may be exercised, in whole or in parfccordance with the following schedule:

1/3dof shares of Common Stock subject to the Optiofl skat on each of the first three anniversariethefDate of Grant, subject to t
Optionholder’s Continuous Service with the Companysuch dates. If, on any vesting date, this Vgssiahedule would result in the
vesting of a fraction of a share, such fractionldierounded to the nearest whole share in a maaweptable to management or any
independent third party administering any termthefPlan for the Company. This Option will vest ngbe Optionholder’s death,
Disability or Retirement.

The undersigned Optionholder acknowledges recéjgtnal understands and agrees to, this Notice afitGthe Stock Option Agreement,
and the Plan, both of which are made a part ofdb@iment. The Optionholder has reviewed the RhenNotice of Grant and the Stock Opt
Agreement in their entirety, has had an opportuttitgbtain the advice of counsel prior to executimg Notice of Grant. Optionholder further
acknowledges that as of the Date of Grant, thisddaif Grant, the Stock Option Agreement, and tla@ Bet forth the entire understanding
between Optionholder and the Company regardingutiqeisition of stock in the Company and supersédeiar oral and written agreements
on that subject with the exception of (i) optiomeygously granted and delivered to Optionholded éi) the following agreements only:
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Other Agreements (if any):

The Optionholder acknowledges that if no other egrents are listed above, no other agreements ssubiject hereof exist. By signing the
Notice of Grant, the Optionholder agrees to acesgiinding, conclusive and final all decisionsrdgeipretations of the Board of Directors

any Committee to whom the Board has delegated astm@tion of the Plan) upon any questions relatmthe Plan, the Notice of Grant and the
Option Agreement.

OPTIONHOLDER: MUELLER WATER PRODUCTS, INC

/s GREGORYE. H YLAND
(Signature (Signature;

Gregory E. Hyland, Chairman of the Board of Direst
President and Chief Executive Offic

(Date)



EXHIBIT A

MUELLER WATER PRODUCTS, INC.
SECOND AMENDED AND RESTATED 2006 STOCK INCENTIVE PL AN

STOCK OPTION AGREEMENT

1. Grant of Option . The Company hereby grants to the Optionholder nared in the Notice of Grant attached to this Agreemen
(the “Optionholder”) an option (the “Option”) to pu rchase the number of shares of Series A Common Sto€¢'Shares”) of the Company
as set forth in the Notice of Grant, at the exercesprice per share set forth in the Notice of Granfthe “Exercise Price”), subject to the
terms and conditions of the Plan, which is incorpaated by reference into this Stock Option Agreementthe “Option Agreement”), the
Option Agreement and the Notice of Grant. In the egent of a conflict between the terms and conditionsf the Plan and the terms and
conditions of this Option Agreement, the terms anaonditions of the Plan shall prevail.

If designated in the Notice of Grant as an Incen®¥ock Option (“1ISO”), this Option is intendeddoalify as an Incentive Stock Option under
Section 422 of the Code. However, if this Optiomiended to be an Incentive Stock Option, to tkterg that the aggregate Fair Market Value
of the Common Stock subject to the Option (as detezd at the time of grant) exceeds the $100,0@0aiuCode Section 422(d), it shall be
treated as a Nonstatutory Stock Option (“NSO”).

2. Exercise of Option.

(a) Right to ExerciseThis Option is exercisable during its term in@cance with the Vesting Schedule set out in théddmf
Grant and the applicable provisions of the PlantaielOption Agreement.

(b) Method of ExerciseThis Option is exercisable by delivery of an eis notice, in the form attached hereto (the “Ebser
Notice”), which shall state the election to exeedise Option, the number of Shares in respect aftwine Option is being exercised (the
“Exercised Shares”), and such other representatindsigreements as may be required by the Compaeyant to the provisions of the
Plan and the Option Agreement. The Exercise Natiad be completed by the Optionholder and delid¢oethe Company’s Stock Plan
Administrator, as designated by the Company franetto time. The Exercise Notice shall be accommhijepayment of the aggregate
Exercise Price as to all Exercised Shares. Theo®pdilder shall also be required to make adequatggion for all withholding taxes
relating to the exercise of the Option as a cooditd the exercise of the Option. This Option shaldeemed to be exercised only upon
receipt by the Company of such fully executed Eser®lotice accompanied by the payment of such ggteeExercise Price and
arrangement for the adequate provision for theheaiiing taxes relating to the exercise.

(c) Compliance No Shares shall be issued pursuant to the exen€ithis Option unless such issuance, exercisetrmethod of
payment of consideration for such Shares compli#s Applicable Law. This Option may not be exerdider a fraction of a share.
Assuming such compliance, for income tax purpolsesEixercised Shares shall be considered transferitse Optionholder on the date
the Option is exercised with respect to such EsertiShares. Notwithstanding the foregoing, the Gamghall not be liable to the
Optionholder for damages relating to any delayissning the certificates for the Exercised Shavahé Optionholder, any loss of the
certificates, or any mistakes or errors in theasse f the certificates or in the certificates thelves.

3. Method of Payment. Payment of the aggregate Exercise Price shall by any of the following, or a combination thereofat the
election of the Optionholder:
(a) cash or check;

(b) consideration received by the Company undesaane day sale” program implemented by the Compangrninection with the
Plan; or




(c) by delivery to the Company of other shares @ff@on Stock of the Company; provided, however, ifhthie Exercise Price of
Shares acquired pursuant to this Option is paidddiyery to the Company of other Common Stock aagljidirectly or indirectly from
the Company, the Exercise Price shall be paid bylghares of the Common Stock of the Company tinat been held by the
Optionholder for more than six (6) months (or slaiger or shorter period of time required to avaicharge to earnings for financial
accounting purposes). The Optionholder may, suljeptocedures satisfactory to the Board, satisghglelivery requirement by
presenting proof of beneficial ownership of suchr@mon Stock.

4. Period for Exercise. Subject to the provisions of the Plan, the Noticef Grant and this Option Agreement, the Optionholdr
may exercise this Option as to any vested Sharesaaty time prior to the earliest to occur of the fdowing:
(a) the Term/Expiration Date set forth in the Notie of Grant;

(b) two (2) years following the date of the Optionblder’s termination of Continuous Service as a result afeath, Disability or
Retirement;

(c) three (3) months following the date of the @ptiolder’s termination of Continuous Service by @@mmpany without Cause (and
other than as a result of death, Disability or Retient) or by the Optionholder for any reason; and

(d) the date of the Optionholder’s termination @n@nuous Service by the Company for Cause.

5. NonTransferability of Option . This Option may not be transferred in any mannerother than by will or by the laws of descent
or distribution and may be exercised during the litime of the Optionholder only by the Optionholder.The terms of the Plan and this
Option Agreement shall be binding upon the executar;, administrators, heirs, successors and assignstbé Optionholder.

6. Natice of Disqualifying Disposition of ISO Shardf the Optionholder sells or otherwise disposkany of the Shares acquired
pursuant to an ISO (“ISO Shares”) on or beforelditer of (i) two years after the grant date, ordiie year after the exercise date, the
Optionholder shall immediately notify the Companyniriting of such disposition. The Optionholder erstands and agrees that he or she may
be subject to income tax withholding by the Companythe compensation income recognized from sudi dsposition of ISO Shares by
payment in cash or out of the current earnings fmttie Optionholder.

7. Lock-Up . By exercising the Option, the Optionholder agreethat the Company (or a representative of the undevriter(s)) may,
in connection with the first underwritten registration of the offering of any equity securities of theCompany under the Securities Act
(and/or any underwritten registration of any securties of the Company prior to that time), require that the Optionholder not sell,
dispose of, transfer, make any short sale of, grarmsny option for the purchase of, or enter into anyhedging or similar transaction with
the same economic effect as a sale, any shares ofi@non Stock or other securities of the Company heltly the Optionholder, for a
period of time specified by the underwriter(s) (hotto exceed one hundred eighty (180) days) followinge effective date of the
registration statement of the Company filed under e Securities Act. The Optionholder further agreeso execute and deliver such othe
agreements as may be reasonably requested by therfmany and/or the underwriter(s) that are consistenwith the foregoing or that are
necessary to give further effect thereto. In ordeto enforce the foregoing covenant, the Company magnpose stop transfer instructions
with respect to Shares of Common Stock until the ehof such period. The underwriters of the Company’stock are intended third
party beneficiaries of this section and shall havthe right, power and authority to enforce the provsions hereof as though they were a
party hereto.

8. Entire Agreement; Governing Law. The Plan and the Notice of Grant are incorporatecherein by reference. Except as express
set forth in the Notice of Grant, the Plan, the Ndte of Grant and this Option Agreement constitute lhe entire agreement of the parties
with respect




to the subject matter hereof and supersede in theintirety all prior undertakings and agreements othe Company and Optionholder
with respect to the subject matter hereof. The Comginy may amend the terms of the Option; provided thathe rights under any Option
shall not be materially impaired by any such amendrant except by means of a writing signed by the Conapy and the Optionholder.
The Option is governed by the law of the State of &aware, without regard to the principles of conflcts of law.

9. NO GUARANTEE OF CONTINUED SERVICE . THE OPTIONHOLDER ACKNOWLEDGES AND AGREES THAT THE
VESTING OF SHARES PURSUANT TO THE VESTING SCHEDULE HEREOF IS EARNED ONLY BY CONTINUING AS AN
EMPLOYEE, DIRECTOR, OR CONSULTANT AT THE WILL OF TH E COMPANY (AND NOT THROUGH THE ACT OF BEING
HIRED, BEING GRANTED AN OPTION OR PURCHASING SHARES HEREUNDER). THE OPTIONHOLDER FURTHER
ACKNOWLEDGES AND AGREES THAT THIS OPTION AGREEMENT, THE TRANSACTIONS CONTEMPLATED
HEREUNDER AND THE VESTING SCHEDULE SET FORTH HEREIN DO NOT CONSTITUTE AN EXPRESS OR IMPLIED
PROMISE OF CONTINUED ENGAGEMENT AS AN EMPLOYEE, DIR ECTOR, OR CONSULTANT FOR THE VESTING
PERIOD, FOR ANY PERIOD, OR AT ALL, AND SHALL NOT IN TERFERE WITH THE OPTIONHOLDER'’S RIGHT OR THE
COMPANY'’S RIGHT TO TERMINATE OPTIONHOLDER'’S RELATIO  NSHIP (I) AS AN EMPLOYEE AT ANY TIME, WITH OR
WITHOUT CAUSE; (II) AS A CONSULTANT PURSUANT TO THE TERMS OF OPTIONHOLDER'S AGREEMENT WITH THE
COMPANY OR AN AFFILIATE; OR (lll) AS A DIRECTOR PUR SUANT TO THE BYLAWS OF THE COMPANY, AND ANY
APPLICABLE PROVISIONS OF THE CORPORATE LAW OF THE S TATE OR OTHER JURISDICTION IN WHICH THE
COMPANY IS DOMICILED, AS THE CASE MAY BE.




MUELLER WATER PRODUCTS, INC.
SECOND AMENDED AND RESTATED 2006 STOCK INCENTIVE PL AN
EXERCISE NOTICE

Mueller Water Products, Inc.
1200 Abernathy Road
Atlanta, GA 30328

Attention: Stock Plan Administrator

1. Exercise of Option. Effective as of today , 20, the undersigned (“Purchaser”) hereby elects to piehase
shares (the “Shares”) of the Common Stock of MueltleWater Products, Inc. (the “Company”) under and pursuant to the
Second Amended and Restated 2006 Stock IncentiveaRl(the “Plan”) and the Notice of Stock Option Grarn and Stock Option
Agreement dated ___,20__ (the “Optidgreement”) with the Grant Number . Thedtal purchase price for
the Shares shall be $ , as required by the Option Agreement.

2. Delivery of Payment. Purchaser herewith delivers to the Company the flipurchase price for the Shares in the form of:

O Cash or check in the amount o , With any checks made payable to Mueller Watediets, Inc

O Irrevocable instructions to sell shares acquireahugxercise in accordance with the terms of the @oy' s “same day sa”
program.

O shares of Common Stock, with a fair market valué , as to which | am attesting ownership pursuarié

form of Tender of Already-Owned Shares by Attestatif Share Ownership Rather than Physical Delieéi§hares attached
hereto as Attachment 2 (as further described iadhtinent 1, Exercise via Attestatiojwhere are these attachments

3. Tax Withholding . Purchaser has contacted the Company’s Stock Plakdministrator to confirm that the tax withholding d ue
upon exercise of the Option is $

4. Representations of Purchaser

(a) Purchaser has received, read and understood tt#an, the Notice of Grant and the Option Agreemenand agrees to abid
by and be bound by their terms and conditions.

(b) Purchaser agrees: (i) to provide such additidoauments as the Company may require pursuahetterms of the Plan, (i) to
provide for the payment by Purchaser to the Comgenthe manner designated by the Company) of th@@any’s withholding
obligation, if any, relating to the exercise ofstl@ption, and (iii) if this exercise relates tol8®, to notify the Company in writing
promptly after the date of any disposition of afiyhe Shares of Common Stock issued upon exeré€iggsoOption that occurs within
two (2) years after the date of grant of the Optiowithin one (1) year after such Shares of Comi®tmtk are issued upon exercise of
the Option.

(c) Purchaser hereby makes the following certiitcet and representations with respect to the Shatésh are being acquired by
the Purchaser for his or her own account (or otlsenm compliance with applicable law) upon exexa$ the Option as set forth above:

(i) If Purchaser is an officer and/or director bé tCompany, Purchaser has contacted the Compatogk Blan Administrator
to determine whether he or she is subject to Sedttoof the Securities Exchange Act of 1934, asnateé (the “Exchange Act”),
and if so:



» Purchaser has reviewed his or her transactionsvel® Section 16 of the Exchange A" Section 1");

» The Company has informed the Purchaser that the gfahe Option is exempt from Section 16(b) af #xchange
Act either because (i) it was approved by the CamjzaBoard of Directors or a committee duly autked by the
Board pursuant to the rules issued under Sectiporl@) Purchaser has held the Option for sixr@nths or more,
and, therefore, this transaction may not be matekittda not-exempt purchase; ai

» Purchaser understands that the filing of a Fornitd the U.S. Securities and Exchange Commission Ineaequired
because of this transactic

(if) Purchaser understands that if he or she igficer and/or director of the Company, Purchasay fne deemed an “affiliate
of the Company and is therefore subject to cedéthe conditions set forth in Rule 144 of the Séms Act.

(iii) Purchaser further acknowledges that all dedtes representing any of the Shares subjettet@tovisions of the Option
shall have endorsed thereon appropriate legenkistief) the foregoing limitations, as well as aagénds reflecting restrictions
pursuant to Applicable Law. Purchaser agrees leafShares are being acquired in accordance witls@nject to the terms,
provisions and conditions of his or her option doents and the Plan, to all of which the Purchaseelfy expressly assents. This
agreement shall inure to the benefit of and beibidpon the Purchaser’s heirs, executors, admatist, successors and assigns.

(iv) If Purchaser is selling some or all of thesaf®s in accordance with the terms of the Compdsgme day salefirogram
Purchaser does not have access to, nor is Purchaaes of, any nonpublic, material information netiiag the Company that could
or has influenced his or her decision to sell tHgisares.

(v) Purchaser hereby agrees to notify the Compaoy the transfer or sale or other disposition ef$inares acquired under
any ISO exercise and agrees to hold harmless thgp&ay regarding the reporting of income subje¢hédisposition of these
Shares.

(vi) Purchaser further acknowledges that he ortstsereceived a copy of the prospectus preparekded@€ompany, which
provides information regarding the Company, thenRlad the Shares.

(vii) Purchaser represents that he or she is edtith exercise the Option with respect to the nurnb&hares that the
Purchaser wishes to purchase hereby.

(d) Purchaser agrees that, if required by the Comfar a representative of the underwriters) inreaion with the first
underwritten registration of the offering of anyuég securities of the Company under the Securitiets(or any underwritten registration
of the offering of any securities of the Companippto that time), or the similar laws of a foreigmisdiction, Purchaser will not sell,
dispose of, transfer, make any short sale of, gzaptoption for the purchase of, or enter into heglging or similar transaction with the
same economic effect as a sale, any Shares orsshbaerities of the Company held by Purchaser, foeréod of time specified by the
underwriter(s) (not to exceed one hundred eigh®@)Hays) following the effective date of the réxgiion statement of the Company
filed under the Securities Act. Purchaser furtlggeas to execute and deliver such other agreerasmtsgy be reasonably requested b
Company and/or the underwriter(s) that are consistéth the foregoing or that are necessary to fiivther effect thereto. In order to
enforce the foregoing covenant, the Company maysgetopransfer instructions with respect to the Shares the end of such perior

4. Rights as Stockholder Until the issuance (as evidenced by the appropti&entry on the books of the Company or of a duly
authorized transfer agent of the Company) of the Sdires, no right to vote or receive dividends or angther rights as a stockholder shall
exist with respect to the




Shares of the Companys Common Stock subject to the Option, notwithstandaig the exercise of the Option. The Shares so acqei shall
be issued to the Optionholder as soon as practicabhfter exercise of the Option. No adjustment wilbe made for a dividend or other
right for which the record date is prior to the date of issuance, except as provided in the Plan.

5. Tax Consultation. Purchaser understands that Purchaser may sufferdverse tax consequences as a result of Purchaser’s
purchase or disposition of the Shares. Purchaser peesents that Purchaser has consulted with any tasonsultants Purchaser deems
advisable in connection with the purchase or dispdson of the Shares and that Purchaser is not relyig on the Company for any tax
advice.

6. Entire Agreement; Governing Law. The Plan, the Notice of Grant and Option Agreemetnare incorporated herein by reference
This agreement, the Plan, the Notice of Grant anche Option Agreement constitute the entire agreemertf the parties with respect to
the subject matter hereof and supersede in their ainety all prior undertakings and agreements of theCompany and Purchaser with
respect to the subject matter hereof, and may notédomodified adversely to the Purchaser’s interest eept by means of a writing signed
by the Company and Purchaser. This agreement is gekned by the law of the State of Delaware.

Submitted by Accepted by

PURCHASER: MUELLER WATER PRODUCTS, INC
(Signature (Signature;

(Print Name; (Print Name]

Address:

(Date Executed (Date Received



EXHIBIT 10.22

Amended and Restated 2006 Stock Incentive Plan
Restricted Stock Unit Award Agreement
Effective November 30, 2009

THIS AGREEMENT , effective as of the Date of Grant set forth be(thve “Date of Grant”), represents a grant of ietd stock units
(“RSUs") by Mueller Water Products, Inc., a Delawaorporation (the “Company”), to the Participaatmed below, pursuant to the provisions
of the Mueller Water Products, Inc. Amended andt&ed 2006 Stock Incentive Plan (the “Plan”). Tlagtiipant has been selected to receive
a grant of RSUs pursuant to the Plan, as spedifééalv.

The Plan provides a description of terms and c@mditgoverning the grant of RSUs. If there is argonsistency between the terms of
this Restricted Stock Unit Award Agreement (thiggtAement”) and the terms of the Plan, the Plamfageshall completely supersede and
replace the conflicting terms of this Agreement. ddpitalized terms shall have the meanings asgtibe¢hem in the Plan, unless specifically
forth otherwise herein.

Participant:

Date of Grant:

Number of RSUs Granted:
Purchase Price: None

The parties hereto agree as follows:

1. Employment with the Company.Except as may otherwise be provided in Sectioh&RSUs granted hereunder are granted on the
condition that the Participant remains in Contirai@ervice from the Date of Grant by the Compangugh (and including) the vesting date
set forth in Section 2 (referred to herein as theriod of Restriction”).

This grant of RSUs shall not confer any right te Brarticipant (or any other participant) to be ggdrRSUs or other Awards in the future
under the Plan.

2. Normal Vesting.One-third of the RSUs shall vest on each of tret three anniversaries of the Date of Grant, stiltjethe
Participant’'s Continuous Service on such datesnfany vesting date, this vesting schedule woesdlt in the vesting of a fraction of an RSU,
such fraction shall be rounded to the nearest wR&H in a manner acceptable to management or @epéndent third party administering
terms of the Plan for the Company.

3. Timing of Payout.Payout of RSUs shall, with respect to the numbdr®8s vesting on each vesting date as set forfeation 2, be
made on or before the thirtieth (80 ) day followswgh vesting date, or as soon as administratpedgible thereafter; provided that, in the
event of the Participant’s termination of Contina&ervice by reason of death, Disability or

1



Retirement, or after a Change in Control, prioaty such normal vesting date, payout of all RSl &ke made on or before the thirtieth (30
) day following the date of such termination of @puous Service, or as soon as administrativelysipies thereafter.

4. Form of Payout.Vested RSUs will be paid out solely in the formshfres of Series A Common Stock of the Companydain sther
security as Series A Common Stock shall be condente in the future.

5. Voting Rights and Dividends.Until such time as the RSUs are paid out in shaf€&ompany Stock, the Participant shall not have
voting rights. Further, no dividends shall be paidany RSUs.

6. Termination of Continuous Serviceln the event of the Participant’s termination ofnouous Service for any reason other than the
Participant’s death, Disability or Retirement dgrihe Period of Restriction (and except as otherwi®vided in Section 7 with respect to
RSUs that become nonforfeitable upon a Change mr@k, all RSUs held by the Participant at thediof his or her termination of Continuc
Service and still subject to the Period of Redtiicshall be forfeited by the Participant to then@@any. All RSUs that have not previously
vested shall vest upon the Participant’s deathalilisy, or Retirement.

7. Change in Control.Notwithstanding anything to the contrary in thisrAgment, in the event of a Change in Control ofGbenpany
during the Period of Restriction and prior to tretRipant’'s termination of Continuous Service, Beriod of Restriction imposed on the RSUs
shall immediately lapse, with all such RSUs becgminnforfeitable, subject to applicable federal atade securities laws. Such RSUs shall be
paid out at the time(s) they would have been paiduader Section 3 as if the Change in Controlmadoccurred (.e., such RSUs shall be
paid following each normal vesting date as desdribeSection 2, or earlier upon the Participangatth, Disability, Retirement or other
termination of Continuous Service). Notwithstandihg foregoing, a transaction or series of transastin which the Company separates one
or more of its existing businesses, whether by, sqi@-off or otherwise, and whether or not anyhstiansaction or series of transactions
requires a vote of the stockholders, shall notdresiclered a “Change in Control.”

8. Restrictions on Transfer.Unless and until actual shares of stock of the Gongare received upon payout, RSUs granted pursoiant
this Agreement may not be sold, transferred, plddgssigned, or otherwise alienated or hypothedaté@iransfer”), other than by will or by
the laws of descent and distribution, except asigea in the Plan. If any Transfer, whether voluptar involuntary, of RSUs is made, or if
attachment, execution, garnishment, or lien stelsbued against or placed upon the RSUs, thecharrti’s right to such RSUs shall be
immediately forfeited by the Participant to the Guany, and this Agreement shall lapse.

9. Recapitalization.In the event of any change in the capitalizatiothef Company such as a stock split or corporats#etion such as
any merger, consolidation, separation, or othervtieenumber and class of RSUs subject to this égent shall be equitably adjusted by the
Committee, as set forth in the Plan, to preventtidih or enlargement of rights.
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10. Beneficiary DesignationThe Participant may, from time to time, name anydfieiary or beneficiaries (who may be named
contingently or successively) to whom any benefiler this Agreement is paid in case of his or leatll before he or she receives any or all of
such benefit. Each such designation shall revdiqerialr designations by the Participant, shall @ iform prescribed by the Company, and
shall be effective only when filed by the Participan writing with the Secretary of the Companyidgrhis or her lifetime. In the absence of
any such designation, benefits remaining unpatteaParticipant’'s death shall be paid to his ordstate.

11. Continuation of Employment.This Agreement shall not confer upon the Partidigany right to continue employment with the
Company or its Subsidiaries, nor shall this Agreenieterfere in any way with the Company’s or itghSidiaries’ right to terminate the
Participant’s employment at any time. For purpaxfahis Agreement, “Termination of Employmersfiall mean termination or cessation of
Participant’s employment with the Company or itbSidiaries for any reason (or no reason), whethetdrmination of employment is
instituted by the Participant or the Company ouastdiary, and whether the termination of employtmevith or without cause.

12. Noncompetition.Upon termination other than involuntary terminatiwt for cause, the Participant agrees that, feryaar following
such termination, he or she will not engage in atiee or management services for a company thaljrmvihe 12 months prior to the
termination, sold products that compete with thedpcts of the Company or its Subsidiaries (a “Cadiitgre” and such products being a
“Competitor’'s Products”) within 25 miles of any ktgn in the United States where the Company dsutssidiaries had sales of products (the
“Restricted Area”) at the time of such termination.

The Participant acknowledges and agrees that:

(@) The Participant is familiar with the businessethe Company and its Subsidiaries and the corialeand competitive nature of the
industry and recognizes that the value of the Camygabusiness would be injured if the Participant grenied Competitive Servici
for a Competing Busines

(b) This covenant not to compete is essential to tiéimoed good will and profitability of the Compar

(c) Inthe course of employment with the Company o6iibsidiaries, the Participant will become familiath the trade secrets a
other Confidential Information (as defined beloviftte Company and its Subsidiaries, affiliates, atiter related entities, and that
the Participar's services will be of special, unique, and extra@n value to the Company; a

(d) The Participant’s skills and abilities shoutthble him or her to seek and obtain similar empleytin a business other than a
Competing Business, and the Participant posses$isesskills that will serve as the basis for empheyt opportunities that are not
prohibited by this covenant not to compete. Folluyvihe Participa’s Termination of Employment with the Company, heloe
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expects to be able to earn a livelihood withoutating the terms of this Agreemel

13. Nonsolicitation of EmployeesDuring the term of the Participant's employmenthwitie Company or its Subsidiaries and for a period
of twelve (12) months following the Participant’srfination of Employment, the Participant shall, mither on his or her own account or for
any person, entity, business or enterprise withénRestricted Area: (a) solicit any employee ofGmenpany or its Subsidiaries with whom the
Participant had contact during the two (2) yearsrgo his or her Termination of Employment to leavs or her employment with the
Company or its Subsidiaries; or (b) induce or afieta induce any such employee to breach any emptoy agreement with the Company.

14. Nonsolicitation of CustomersDuring the term of the Participant’s employmenthwtite Company or its Subsidiaries and for a period
of two (2) years following the ParticipaatTermination of Employment, the Participant shall directly or indirectly solicit or attempt tolszit
any current customer of the Company or any of itiss®liaries with which the Participant had MateGaintact (as defined below) during the
two (2) years prior to his or her Termination of loyment: (a) to cease doing business in whol@& gairt with or through the Company or ¢
of its Subsidiaries; or (b) to do business with ather person, entity, business or enterprise whaforms services competitive to those
provided by the Company or any of its Subsidiaridss restriction on post-employment conduct shpply only to solicitation for the purpose
of selling or offering products or services that aimilar to or which compete with those productservices offered by the Company or its
Subsidiaries during the period of the Participastigployment. For purposes of this Section, “MateZiantact” shall be defined as any
communication intended or expected to develop kdhéu a business relationship and customers abbigtvthe employee learned confidential
information as a result of his or her employment.

15. DevelopmentsThe Participant agrees that all inventions, impmogets, trade secrets, reports, manuals, compuigrgns, systems,
tapes and other ideas and materials developed/ented by him or her during the period of his or é@ployment with the Company or its
Subsidiaries, either solely or in collaborationiwithers, which relate to the actual or anticipdtesiness or research of the Company or its
Subsidiaries, which result from or are suggestedryywork the Participant may do for the CompanitooBubsidiaries, or which result from
use of the Company’s or its Subsidiaries’ prem@ethie Company’s or its Subsidiaries’ or their onseérs’ property (collectively, the
“Developments”) shall be the sole and exclusivepprty of the Company and its Subsidiaries. Thei¢pant hereby assigns to the Company
his or her entire right and interest in any Develepts and will hereafter execute any documentsiimection therewith that the Company n
reasonably request. This Section does not ap@ynydanventions that the Participant made priorisodn her employment by the Company o
Subsidiaries, or to any inventions that he or gheetbps entirely on his or her own time withoutngsany of the Company’s equipment,
supplies, facilities or the Company’s or its Sulgi@s’ or their customers’ confidential informatiand which do not relate to the Company’s
or its Subsidiaries’ businesses, anticipated rebeand Developments or the work he or she has ieeft for the Company or its Subsidiaries.
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16. Non-DisparagementThe Participant agrees that neither during hiseoremployment nor following his or her Terminatioh
Employment and continuing for so long as the Comparany Subsidiary, affiliate, successor or assitpereof carries on the name or like
business within the Restricted Area, the Partidigaall not, directly or indirectly, for himself @erself or on behalf of, or in conjunction with,
any other person, persons, company, partnershiporation, business entity or otherwise make aatestents that are inflammatory,
detrimental, slanderous, or materially negativarg way to the interests of the Company or its Blidnses or other affiliated entities.

17. Confidentiality and Nondisclosure.

(@)

(b)

The Participant agrees that he or she will oibter than in performance of his or her dutiegtierCompany or its Subsidiaries,
disclose or divulge to Third Parties (as definelb§ or use or exploit for his or her own benefitfor the benefit of Third Parties
any Confidential Information, including trade sesrd-or the purposes of this Agreement, “Confidantiformation” shall mean
confidential and proprietary information, tradere¢s, knowledge or data relating to the Companyisn8ubsidiaries and their
businesses, including but not limited to informatitisclosed to the Participant, or known by theiBigant as a consequence of or
through employment with the Company or its Subsidia where such information is not generally knowthe trade or industry,
and where such information refers or relates inrmayner whatsoever to the business activities gas®s, services, or products of
the Company or its Subsidiaries; business and dpuant plans (whether contemplated, initiated oongleted); mergers and
acquisitions; pricing information; business corgasburces of supply; customer information (inahgdcustomer lists, customer
preferences, and sales history); methods of operatesults of analysis; customer lists (includimtyertising contacts); business
forecasts; financial data; costs; revenues; inftionanaintained in electronic form (such as e-maitsmputer files, or information
on a cell phone, Blackberry, or other personal datace); and similar information. Confidential dnfnation shall not include any
data or information in the public domain, othentlzs a result of a breach of this section of thise&ment. The provisions of this
paragraph shall apply to the Participant at an titaring his or her employment with the Companito8ubsidiaries and for a
period of two (2) years following his or her Terrafion of Employment or, if the Confidential Infortian is a trade secret, such
longer period of time as may be permitted by cdligtrade secret law:

The Participant acknowledges and agrees that théidemtial Information is necessary for the Comy’s ability to compete wit
its competitors. The Participant further acknowkesignd agrees that the prohibitions against disdosnd use of Confidential
Information recited herein are in addition to, ad in lieu of, any rights or remedies that the @amy or ¢
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Subsidiary may have available pursuant to the laftke State of Delaware to prevent the disclostiteade secrets or proprietary
information, including but not limited to the Delave Uniform Trade Secrets Act, 6 Del. Code Ann.(82@t seq The Participant

agrees that this non-disclosure obligation mayrektenger than two (2) years following his or herfination of Employment as
to any materials or information that constitutasaale secret under the Delaware Uniform Trade $eére.

(c) For purposes of this Agreement, “Third Party™®hird Parties” shall mean persons, sole propritips, firms, partnerships,
limited liability partnerships, associations, camions, limited liability companies, and all otHmrsiness organizations and entities,
excluding the Participant and the Compe

(d) The Participant agrees to take all reasonable ptiecs to safeguard and prevent disclosure of @ential Information tc
unauthorized persons or entiti

18. Intellectual Property. The Participant agrees that he or she has notaglde for the benefit of the Participant or anyotieer than
the Company or its Subsidiaries, any of the copysgtrademarks, service marks, patents, and iforenbf the Company or its Subsidiaries.

19. Injunctive Relief. The Participant and the Company recognize thatcbre&the provisions of this Agreement restrictthg
Participant’s activities would give rise to immetgiand irreparable injury to the Company that &lequately compensable in damages. In the
event of a breach or threatened breach of theatsitrs contained in this Agreement regarding nomgetition, nonsolicitation of employees,
nonsolicitation of customers, Developments, nopaliagement, confidentiality and nondisclosure ofif@ential Information, and intellectual
property (collectively, the “Covenants”), the Peigiant agrees and consents that the Company shehtitled to injunctive relief, both
preliminary and permanent, without bond, in additio reimbursement from the Participant for alls@@able attorneys’ fees and expenses
incurred by the Company in enforcing these provisjshould the Company prevail. The Participard atgees not raise the defense that the
Company has an adequate remedy at law. In additienCompany shall be entitled to any other leg&quitable remedies as may be available
under law. The remedies provided in this Agreenséatl be deemed cumulative and the exercise otbak not preclude the exercise of any
other remedy at law or in equity for the same ewgrany other event.

20. Dispute Resolution; Agreement to Arbitrate.

(&) The Participant and the Company agree that findlkamding arbitration shall be the exclusive reméxtyany controversy, disput
or claim arising out of or relating to this Agreamhe

(b) This Section covers all claims and actions of wtaature, both at law and in equity, includingt bot limited to, any claim fc
breach of contract (including this Agreement), ardudes claims against the Participant and clageinst the Company, its
Subsidiaries and/or any parents, affilia



owners, officers, directors, employees, agentseggpartners or limited partners of the Compaoyhe extent such claims invol
in any way, this Agreement. This Section coversgualicial claims that could be brought by eithertpao this Agreement, but does
not cover the filing of charges with governmentrages that prohibit waiver of the right to file harge.

(c) The arbitration proceeding will be administeredabsingle arbitrator (th“ Arbitrator”) in accordance with the Commerc
Arbitration Rules of the American Arbitration Assaiton, taking into account the need for speed@ndidentiality. The Arbitrator
shall be an attorney or judge with experience imtiat litigation and selected pursuant to the iapple rules of the American
Arbitration Association

(d) The place and situs of arbitration shall be Wilntamg Delaware (or such other location as may beualiyt agreed to by the partie
The Arbitrator may adopt the Commercial Arbitrati®oles of the American Arbitration Association, Bhall be entitled to deviate
from such rules in the Arbitrator’s sole discretiarthe interest of a speedy resolution of any alisr as the Arbitrator shall deem
just. The parties agree to facilitate the arbitratby (a) making available to each other and toAthwtrator for inspection and revie
all documents, books and records as the Arbitsttall determine to be relevant to the disputepr(aking individuals under their
control available to other parties and the Arbdratnd (c) observing strictly the time periods bshed by the Arbitrator for the
submission of evidence and pleadings. The Arbitrsita@ll have the power to render declaratory judgmes well as to award
monetary claims, provided that the Arbitrator simalt have the power to act (i) outside the prescribcope of this Agreement, or
(i) without providing an opportunity to each pattybe represented before the Arbitra

(e) The Arbitrato’s award shall be in writing. The Arbitrator shdlbeate the costs and expenses of the proceedetgsebn the partie
and shall award interest as the Arbitrator deenpsagiate. The arbitration judgment shall be fiaatl binding on the parties.
Judgment on the Arbitrat's award may be entered in any court having jurigiic

The Participant and the Company agree and undertahby executing this Agreement and agreeirthitoArbitration provision, they
are giving up their rights to trial by jury for anyspute related to this Agreement.

(the Participant’s initials)
(the Company Representative’s initials)

21. Clawback.



(a) In the event of a breach of this Agreementh@yRarticipant or a material breach of Companycgadr laws or regulations that could
result in a termination for cause (whether or hetParticipant is terminated), then the RSUs gthh&zeby shall be void and of no effect,
unless the Committee determines otherwise.

(b) In the event of financial impropriety by therfR@pant that results in a restatement of therfgial statements of the Company for any
applicable period (the “Applicable Period”), asatatined by the Audit Committee or the Company’sjpehdent registered public accounting
firm; then, if the award granted hereby is maderduthe Applicable Period or within 90 days aftee £nd of such Applicable Period, the
number of RSUs granted hereunder shall be redugedtaction:

(i) The numerator of which is the amount of opergtincome decline for the Applicable Period causgduch restatement or
breach, and

(i) The denominator of which is the amount of ggierg income previously determined for the ApplieaBeriod,
or if the financial impropriety does not resultardecrease in the amount of operating income rétitidn shall be 50%.

If RSUs have already vested under this Agreembat) the reduction contemplated by this Section)2difall be applied first to the remaining
RSUs that have not vested, pro rata, and secotie teested shares and the Participant shall réa@€ompany by forfeiting to the Company a
number of excess shares received that would haseedrd the amount granted hereby, to be takentfrermost recent vesting of RSUs or, if
such shares have been sold, the proceeds recedradtfe sale of such shares that would otherwige haen forfeited.

As an example of the foregoing, assume the Paatitijs granted an award of 300 RSUs on Decemi®20d9, which vest equally on
December 1, 2010, December 1, 2011 and Decem|26x12,

If the Company discovers a breach or financial mppiety by the Participant on June 30, 2011, wieetds to a 50% decrease in
operating income for the 2009 fiscal year and witichld not result in termination for cause, them @lward granted would be reduced to
150 RSUs, and the reduction would be applied egtafihe remaining RSUs, which would mean thatlib@ RSUs vesting on
December 1, 2011 would be reduced by 75 to 25 Rfsidghe 100 remaining RSUs vesting on Decembed 112 ould be reduced by
to 25 RSUs.

If the Company discovers a breach or financial mppiety by the Participant on June 30, 2012, wiéetdls to a 50% decrease in
operating income for the 2009 fiscal year and witichld not result in termination for cause, them alwvard granted would be reduced to
150 RSUs, which would be applied to the remaini®iJR, which would mean that the 100 RSUs vestinBecember 1, 2012 would be
reduced by 100 RSUs to 0 RSUs and the Participantdiforfeit 50 shares to the Company, taken frbmrhost recent
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vesting on December 1, 2011, or if such shareskad sold, the Participant would pay to the Comphayproceeds received from the
sale of those 50 shares.

(c) In addition to the foregoing, if the Participdnas realized any profits from the sale of othem@any securities during the 12-month
period prior to the discovery of breach or finahaigpropriety referred to above, the Participardlsheimburse the Company for those profits
to the extent required by the Company’s Clawbadici?o

(d) The Company shall have the right to offset featcompensation — including at its sole discresimtk compensation — to recover any
amounts that may be recovered by the Company héeeun

22. Miscellaneous.

(@)

(b)
(©)

This Agreement and the rights of the Particiremeunder are subject to all the terms and comgditof the Plan, as the same may be
amended from time to time, as well as to such ratesregulations as the Committee may adopt foiirsdiration of the Plan. The
Committee shall have the right to impose suchi&gtns on any shares acquired pursuant to thie&mgent, as it may deem
advisable, including, without limitation, restriatis under applicable federal securities laws, utfteerequirements of any stock
exchange or market upon which such shares arditfied and/or traded, under any blue sky or stateisties laws applicable to
such shares. It is expressly understood that tmen@itiee is authorized to administer, construe, rma#le all determinations
necessary or appropriate to the administratiomefRlan and this Agreement, all of which shall imeling upon the Participar

The Committee may terminate, amend, or modify tla@ Bnd this Agreement under the terms of andtaf®rhb in the Plan

The Participant may elect, subject to any pdacal rules adopted by the Committee, to satiséwtithholding requirement, in
whole or in part, by having the Company withhold a@ell shares having an aggregate Fair Market Vatughe date the tax is to be
determined, equal to the amount required to behslth subject to the restrictions imposed by ajpplie securities laws and
Company policies regarding trading in its sha

The Company shall have the power and the righettudt or withhold from the Participant’s compenmatior require him or her to
remit to the Company, an amount sufficient to $afisderal, state, and local taxes (including tlaetigipant’s FICA obligation),
domestic or foreign, required by law to be withheith respect to any payout to him or her undes fgreement.
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(d)
(€)
(f)

(9)

(h)

The Participant agrees to take all steps nacg$s comply with all applicable provisions of &gdl and state securities laws in
exercising his or her rights under this Agreem

This Agreement shall be subject to all applicabied, rules, and regulations, and to such apprdya#ny governmental agencies
national securities exchanges as may be reqt

This Agreement and the Plan constitute the enticetstanding between the Participant and the Coyngarding the RSL
granted hereunder. This Agreement and the Plarrseghe any prior agreements, commitments or negwtgatoncerning the RSUs
granted hereunde

All rights and obligations of the Company untie Plan and this Agreement, shall inure to theefieof and be binding on any
successor to the Company, whether the existenseabf successor is the result of a direct or intlpacchase, merger,
consolidation, or otherwise, of all or substamgialll of the business and/or assets of the Comg

To the extent not preempted by the laws ofdhged States, the laws of the State of Delawaad le the controlling law in all
matters relating to this Agreement without givirifget to principles of conflicts of law:

The Participant acknowledges and agrees tla€Cthvenants and other provisions contained hereineasonable and valid and do
not impose limitations greater than those thainaeessary to protect the business interests anfid€otial Information of the
Company. The Company and the Participant agredttbahvalidity or unenforceability of any one oora of the Covenants, other
provisions, or parts thereof of this Agreement lshal affect the validity or enforceability of tlther Covenants, provisions, or
parts thereof, all of which are inserted conditibnan their being valid in law, and in the evemtsoor more Covenants, provisions,
or parts thereof contained herein shall be invalit Agreement shall be construed as if such idv@bvenants, provisions, or parts
thereof had not been inserted. The Participantl@c€ompany agree that the Covenants and otheispros contained in this
Agreement are severable and divisible, that norsioli Covenants or provisions depend on any otbeeitant or provision for
their enforceability, that each such Covenant andipion constitutes an enforceable obligation leetwthe Company and the
Participant, that each such Covenant and provighatl be construed as an agreement independenyafther Covenant or
provision of this Agreement, and that the existeofcany claim or cause of action by one party ie &kgreement against another
party to this Agreement, whether predicated onAlgieeement or otherwise, shall not constitute a&deé to the enforcement by any
party to this Agreement of any such Covenant ovigion.
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(k)

o

If any of the provisions contained in this Agraent relating to the Covenants or other provisammgained herein, or any part
thereof, are determined to be unenforceable beazubke length of any period of time, the size oy area, the scope of activities
similar term contained therein, then such periotimé€, area, scope of activities or similar terralshe considered to be adjusted to
a period of time, area, scope of activities or Enterm which would cure such invalidity, and si@bvenant or provision in its
reduced form shall then be enforced to the maxireutant permitted by applicable la

This Agreement is intended to satisfy the requineimef Section 409A of the Code and shall be coestiaccordingly. To th
extent that any amount or benefit that constitat@squalified deferred compensation under Secti®@P4dr the Code, and that is 1
exempt under Section 409A, is otherwise payablisiributable to the Participant on account of safian from service (within the
meaning of Section 409A of the Code) while he @& isha specified employee (within the meaning afti®a 409A of the Code),
such amount or benefit shall be paid or distributedhelater oftime for payment described in Section 3 of thiséggnent and that
date which is six (6) months after such separdtiom service

The parties agree that the mutual promises andhemie contained in this Agreement constitute gowthvealuable consideratio

IN WITNESS WHEREOF, the parties have caused thissAment to be executed effective as of the Darafht.

ATTEST:

Mueller Water Products, In

By:
Gregory E. Hylanc
Chairman, President, ai
Chief Executive Office

Participant
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EXHIBIT 31.1

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

I, Gregory E. Hyland, certify that:
1. I have reviewed this Quarterly Report on Forr-Q of Mueller Water Products, Inc

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

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

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

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

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

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

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

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

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

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

Date: February 9, 201 By: /s/ GREGORY E. HYLANL
Gregory E. Hylanc
Chief Executive Office




EXHIBIT 31.2

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

[, Evan L. Hart, certify that:

1.
2.

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

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

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

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

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

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

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

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

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

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

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

Date: February 9, 201 By: /s/ EvaN L. H ART

Evan L. Hart
Chief Financial Officel



EXHIBIT 32.1

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

The certification set forth below is being subndtta connection with the Quarterly Report on For®aQ of Mueller Water Products, In
(the “Report”) for the purpose of complying with Rl 3a-14(b) or Rule 15d-14(b) of the Securitiesiange Act of 1934 (the “Exchange
Act”) and Section 1350 of Chapter 63 of Title 1&toé United States Code.

I, Gregory E. Hyland, the Chief Executive Officéueller Water Products, Inc., certify that, teethest of my knowledge:

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

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

Date: February 9, 201 By: /s/ GREGORYE. HvLAND
Gregory E. Hylanc
Chief Executive Office



EXHIBIT 32.2

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

The certification set forth below is being subndtta connection with the Quarterly Report on For®aQ of Mueller Water Products, In
(the “Report”) for the purpose of complying with Rl 3a-14(b) or Rule 15d-14(b) of the Securitiesiange Act of 1934 (the “Exchange
Act”) and Section 1350 of Chapter 63 of Title 1&toé United States Code.

[, Evan L. Hart, the Chief Financial Officer of Miex Water Products, Inc., certify that, to the telsmy knowledge:

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

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

Date: February 9, 201 By: /s/ EvaN L. H ART
Evan L. Har

Chief Financial Officel



