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Introductory Note

In this annual report on Form 10-K (the “annualof), (1) the “Company,” “we,” “us” or “our” refeto Mueller Water Products, Inc.
and its subsidiaries, including Mueller Co., U.gePand Anvil International or their managemeny;“(dueller Co.” refers to Mueller Co. Ltd.,
our subsidiary; (3) “U.S. Pipe” refers to Unitec@s Pipe and Foundry Company, LLC, our subsideamg; (4) “Anvil International” refers to
Anvil International, L.P., our subsidiary. With iagl to the Company’s segments, “we,” “us” or “ooray also refer to the segment being
discussed or its management.

Certain of the titles and logos of our producterefced in this annual report are our intellegwaperty. Each trade name, trademark or
servicemark of any other company appearing inahizual report is the property of its holder.

Unless the context indicates otherwise, wheneverefer in this annual report to a particular yeee,mean the fiscal year ended or
ending September 30 in that particular calendar. yW¥& manage our businesses and report operatiomsgh three business segments: Mueller
Co., U.S. Pipe and Anvil, based largely on the potsisold and the customers served.

Industry and Market Data

In this annual report, we rely on and refer to infation and statistics from third-party sourcesarding economic conditions and trends,
the demand for our water infrastructure produdtsy tontrol and piping component system products sarvices and the competitive
conditions we face in serving our customers andumaids. We believe that these sources of informatia estimates are reliable and accurate,
but we have not independently verified them.

Most of our primary competitors are not publiclgded. Accordingly, other than certain trade dath wéspect to fire hydrants, ductile
iron pipe and valves, no current public informatismvailable with respect to the size of such ratslor our relative strength or competitive
position. Our statements in this annual report abourelative market strength and competitive fosiwith respect to other products are bt
on our beliefs, studies and judgments concernidgstry trends.

Forward-Looking Statements

This annual report contains certain statementsntfagt be deemed “forward-looking statements” withie meaning of the Private
Securities Litigation Reform Act of 1995. All statents, other than statements of historical faet éludress activities, events or developments
that we intend, expect, plan, project, believerdicgpate will or may occur in the future are fongddooking statements. Examples of forward-
looking statements include, but are not limitedstafements we make regarding general economidtomr ] spending by municipalities, the
outlook for the residential and non-residentialstamction markets and the recovery, if any, of @ud markets and the impact of these factors
on our businesses. Forward-looking statementsagedion certain assumptions and assessments madeérblyght of our experience and
perception of historical trends, current conditiamsl expected future developments. Actual resulfdstiae timing of events may differ
materially from those contemplated by the forwkroking statements due to a number of factorsuifiolg regional, national or global politic
economic, business, competitive, market and regylatonditions and the following:

. the spending level for water and wastewater infuastire;

. the demand level of manufacturing and construdcictivity;

. our ability to service our debt obligations; &

. the other factors that are described under théoseentitled*RISK FACTORS in Item 1A of Part | of this annual repo

Undue reliance should not be placed on any fori@o#ling statements. We do not have any intentioobdigation to update forward-
looking statements except as required by
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PART I
Item 1. BUSINESS
Our Company

Mueller Water Products, Inc. is a leading North Aiten manufacturer and marketer of a broad rangeafucts and services that are
used in the transmission and distribution of dmiigkivater and in water treatment facilities. Ourduret portfolio includes engineered valves,
fire hydrants, pipe fittings, water meters and deiéton pipe, which are used by municipalitiesya| as the residential and non-residential
construction industries, for heating, ventilatiordair conditioning (“HVAC”),fire protection, industrial, energy and oil & ggspécations. Ou
products enjoy leading positions due to their girbrand recognition and reputation for quality ardvice. We believe that we have one of the
largest installed bases of iron gate valves amdhiydrants in the United States. At September 800 2our installed products included more
than 10 million iron gate valves and more thanehrgllion fire hydrants. Our valve or fire hydrgmmbducts are specified for use in the 100
largest metropolitan areas in the United States.l@ge installed base, broad product range antdkmelwn brands have led to long-standing
relationships with the key distributors and endrsigé our products. Approximately 77% of our ndesaluring 2010 came from products for
which we believe we have a leadership positiom@énited States and Canada. For 2010, our net & $1,337.5 million.

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

Mueller Co.

Mueller Co. manufactures valves for water and gatesns, including iron gate, butterfly, tappingeck, plug and ball valves, as well as
dry-barrel and wet-barrel fire hydrants and a bro@el of metering and pipe repair products sucblasmps and couplings used to repair leaks.
The business also provides residential and comalerater products. Sales of Mueller Co. produatsdaiven principally by spending on
water and wastewater infrastructure upgrade, regalireplacement and construction of new watemeaglewater infrastructure, which is
typically associated with construction of new resitlal community developments. Mueller Co. prodagts sold primarily to waterworks
distributors. We estimate that a substantial mgjarf Mueller Co.’s 2010 net sales were for infrasture upgrade, repair and replacement.

U.S. Pipe

U.S. Pipe manufactures a broad line of ductile pie, restraint joint products and other ductimiproducts. U.S. Pipe products are
primarily to waterworks distributors, contractomsynicipalities, utilities and other governmenta¢ngies. A substantial percentage of ductile
iron pipe orders result from contracts that arellyiccontractors or directly issued by municipatita utilities. We estimate that a substantial
majority of U.S. Pipe’s 2010 net sales were fordsfructure upgrade, repair and replacement.

Anvil

Anvil manufactures and sources a broad range afymts including a variety of fittings, couplinggrygers, nipples, valves and related
pipe products for use in all forms of non-residaintonstruction for HVAC, fire protection, industkj energy and oil & gas applications. Anvil
sells primarily to distributors who then sell thgucts to a wide variety of end users. Theseibigtrs are serviced primarily through Anvil's
distribution centers. We believe Anvil's networkdistributors is the largest such distribution nativserving similar end users.

1
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Major products and selected brand names

The table below illustrates each segment’s nesshleing 2010, major product lines, product posegicselected brand names and primary

end users.

Net sales (in millions

Mueller Co.

$612.8

Major product lines (product position in

Fire hydrants (#1)

U.S. Pipe

Anvil

$377.8

$346.9

Ductile iron pipe

Pipe fittings and

U.S. and Canada*) Iron gate valves (#1) (#1) couplings (#1)
Butterfly and ball Grooved products (#
valves (#1)
Plug valves (#2) Pipe hangers (#2)
Brass water
products (#2
Selected brand names Mueller® U.S. Pipe® Anvil ®
Pratt® Tyton® AnvilStar®
Milliken™ Tyton Joint® SPF®
Jones® TR Flex® Merit ®
Hersey® Usiflex ® Gruvlok®
HydroGate® Field Lok® J.B. Smith™
Canada Valve™ MJ Field Lok® Anvil-Strut ®
Mueller Service™ HP Lok® Catawissa™
Mueller Systems™ Fast Falp
Mi.Net™ Trim Tyton®
Mi.Hydrant™
Primary end usel Water and wastewat Water anc HVAC, fire
infrastructure wastewater protection,
infrastructure industrial, energy and

oil & gas

* Product position information is based on our estia®af our net sales compared to the net salesrgirincipal competitors for the:
product categories. Our estimates were based emaltanalyses and information from trade assaciatand our distributor networks,
where available

The Public Offerings and the Spin-off

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

On December 14, 2006, Walter Energy, Inc. (“Waleergy”, formerly Walter Industries, Inc.) distriied to its shareholders 85,844,920
shares of our Series B common stock (the “Spinyofh January 28, 2009, each share of Series B constock was converted into one share
of Series A common stock.

On September 23, 2009, we completed a public offesf 37,122,000 shares of Series A common stock.

Our principal executive offices are located at 12@@rnathy Road N.E., Suite 1200, Atlanta, Geo8&§ia28, and our main telephone
number at that address is (770) 206-4200.
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Business Strategy

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

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

We will maintain our leadership positions with @mustomers and end users by leveraging our largallied base; the specification of our
products (valves or fire hydrants) in all of thegiast 100 metropolitan areas in the United Statesestablished and extensive distribution
channels; and our broad range of leading wateastfucture, flow control and piping component sysfgoducts, as well as by developing and
introducing additional products and services.

We will continue to enhance operational excellence.

We will continue to pursue superior product engimeg design and manufacturing by investing in tedthgically advanced
manufacturing processes such as lost foam cagtihgatomated molding machinery. We will also segostunities to improve manufacturi
efficiency safely by increasing the use of automatectile iron pipe processes and the use of ouwnufaaturing facility in China and continui
our other cost-reduction and efficiency initiativége will continue to expand the use of LEAN mamtifiaing and Six Sigma business
improvement methodologies where appropriate toysa#gpture higher levels of quality, service an@igional efficiency. We will also
continue to evaluate sourcing certain products etardoing so will lower our costs while maintagigquality and service.

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

We will continue to focus on delivering value tor@ustomers and end users by increasing the breadtllepth of our products and
services. Further, though acquisition and intedesielopment of proprietary technologies and intéllal capital, we will continue to enhance
and develop products and services that will begeized for their quality and reliability.

We will expand internationally.

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

Description of Products and Services

We offer a broad line of water infrastructure, floantrol and piping component system products éndhited States and Canada. Our
principal products are ductile iron pipe, water giag valves, fire hydrants, water meters and systerd a broad range of pipe fittings,
couplings, hangers and nipples. Our products amergly designed, manufactured and tested in camgd with industry standards.

Mueller Co.

Water and Gas Valves and Related Productdueller Co. manufactures valves for water and gagess, including iron gate, butterfly,
tapping, check, plug and ball valves. Water andvgdges and related products accounted for $411ll&m $370.0 million and $470.5 million
of our gross sales during 2010, 2009 and 2008entisely. All of our valve products are used to tohtransmission of potable (drinkable)
water, non-potable water or gas. Water valve prtdiypically range in size frord 4/inch to 36 inches in diameter, but we also martufac
significantly larger valves as custom order wonlotlgh our Henry Pratt division. Most of these valage used in water distribution and water
treatment facilities.
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We also produce small valves, meter bars and toygper fittings for use in gas systems. In addjtiwa manufacture machines and tools
for tapping, drilling, extracting, installing antbpping-off, which are designed to work with ourteraand gas fittings and valves as an
integrated system.

Fire Hydrants. Mueller Co. manufactures dry-barrel and wet-bdirelhydrants. Sales of fire hydrants and fire flydrparts accounted
for $137.6 million, $114.4 million and $175.4 milli of our gross sales in 2010, 2009 and 2008, ctisply. We sell fire hydrants for new
water infrastructure development, fire protectigatems and water infrastructure repair and replaceprojects.

Our fire hydrants consist of an upper barrel anzzteosection and a lower barrel and valve sectiahd¢onnects to a water main. In dry-
barrel hydrants, the valve connecting the barréhefhydrant to the water main is located belowgtbat or below the frost line, which keeps
the hydrant upper barrel dry. We sell dry-barned fiydrants with the Mueller and U.S. Pipe branthesiin the United States and the Mueller
and Canada Valve brand names in Canada. We alse wetkbarrel hydrants, where the valves are locatéite hydrant nozzles and the barrel
contains water at all times. Wet-barrel hydranesraade for warm weather climates in locations sicalifornia and Hawaii and sold under
the Jones brand name.

Most municipalities have a limited number of fingdinant brands that are approved for installatiothiwitheir system due to the desire to
use the same tools and operating instructions athed system and to minimize inventories of sgemgs. We believe that our large installed
base of fire hydrants throughout the United StatesCanada and our reputation for superior quality performance, together with our
incumbent specification position, have contribui@the leading positions of our fire hydrants. Quge installed base of more than three
million fire hydrants also leads to recurring saescomponents of an installed hydrant are replaced

Other Products and ServicesMueller Co. manufactures a broad line of meterirgdpcts for the water industry, marketed under the
Mueller Systems and Hersey Meters names. ThesaipioHave the capability to measure water from lsrasidential flows to large fire and
master meter applications. We also offer Automaetier Reading and Advanced Meter Infrastructureenieg solutions. Other products
include pipe repair products, such as clamps anglo@s used to repair leaks and municipal casfisagsh as manhole covers and street drain
grates. We sell these products under the MuellerJanes brand names. We also provide installatigiiacement and maintenance services on
new and existing valves, fire hydrants and serliies under the Mueller Service brand name. Sesvitelude wet taps, dry installs, line stops
and main-to-meter connections with full excava@mm refurbishment.

U.S. Pipe

U.S. Pipe manufactures a broad line of ductile pgre, restraint joint products, fittings and otldeictile cast iron products. Ductile iror
a cast iron that is heat-treated to make it legebrU.S. Pipe’s net sales were $377.8 millioA18.9 million and $546.0 million during 2010,
2009 and 2008, respectively.

Our ductile iron pipe typically ranges from 4 inshte 64 inches in diameter and up to 20 feet igtlerDuctile iron pipe is used primarily
for potable water distribution systems, small watgstem grids, reinforcing distribution systemsliding looping grids and supply lines),
major water transmission mains, wastewater cotlactystems, sewer force mains and water treatnbemisp We believe ductile iron pipe is
preferred for most municipal uses because of itigdwity, strength, ease of installation, lack ofimtenance problems and environmental
sustainability.

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



Table of Contents
Index to Financial Statements

Anvil

Anvil products include a variety of fittings, coings, hangers, nipples, valves and related pipdymts for use in non-residential
construction for industrial, power, HVAC, fire peation, energy and oil & gas applications. Anvilst sales were $346.9 million, $469.9
million and $595.2 million in 2010, 2009 and 2088spectively, of which $100.3 million, $179.5 nolti and $229.7 million, respectively, were
of products manufactured by third parties.

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

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

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

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

. Grooved Fittings, Couplings and Valve:Grooved products use a threadless -joining method that does not requ
welding.

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

Hangers. Anvil manufactures a broad array of pipe hang@is supports. Standard pipe hangers and suppertsed in fire protection
sprinkler systems and HVAC applications where thedive is to provide rigid support from the builg structure. Special order, or
engineered, pipe supports are used in power plpatxychemical plants and refineries where theabbje is to support a piping system that is
subject to thermal, dynamic or seismic movement.

Nipples. Anvil manufactures pipe nipples, which are usedxpand or compress the flow between pipes of diffediameters. The pipe
nipples product line is a complementary productiofig that is packaged with cast iron fittings fioe protection products, malleable iron
fittings for industrial applications and our forgstel products for oil & gas and chemical appiared. Pipe nipples are also general plumbing
items.

Other Products. Anvil also distributes other products, includingged steel pipe fittings, hammer unions, bull plagd swage nipples
used to connect pipe in oil & gas applications.

Sales, Marketing and Distribution

We sell primarily to distributors. Our distributaglationships are generally non-exclusive, but Wenapt to align ourselves with key
distributors in every market we serve. We beliewehave the most recognized brands in the watastrfrcture industry.

5
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Mueller Co.

Mueller Co. sells its products, primarily througistdbutors, to a wide variety of end user custasnarcluding municipalities, water and
wastewater utilities, gas utilities, and fire piten and construction contractors. Sales of oadpcts are heavily influenced by the
specifications for the underlying projects. Approztely 22%, 17% and 19% of Mueller Co.’s net salege to Canadian customers in 2010,
2009 and 2008, respectively.

At September 30, 2010, Mueller Co. had 108 salpesentatives in the field and 113 inside marketing sales professionals, as well as
88 non-employee manufacturers’ representativeaddfition to calling on distributors, these repreatves also call on municipalities, water
companies and other end users to ensure thatadegis specified for their projects are our produetcomparable to our products.
Municipalities often require contractors to use shene products that have been historically usetidtymunicipality.

Mueller Co.’s large installed base, broad prodaage and well-known brands have led to many loageshg relationships with the
leading distributors in the industries we server @istribution network covers all of the major Itioas for our products in the United States
and Canada. Although we have long-term relatiorsshiith most of our top distributors, we typicallg dot have long-term contracts with
them. Distributors are generally able to carry cetitpr products and we do not have written consragth our two largest distributors. These
top two distributors together accounted for apprately 31%, 31% and 36% of Mueller Gogross sales in 2010, 2009 and 2008, respect
The loss of either of these distributors could haveaterial adverse effect on our business. Sem“BA. RISK FACTORS—We depend on a
small group of major distributors for a significgurtion of our sales.”

U.S. Pipe

U.S. Pipe sells primarily to waterworks distribitocontractors, municipalities, utilities and otgervernmental agencies. A substantial
percentage of ductile iron pipe orders result fimmtracts that are bid by contractors or directued by municipalities or utilities. An
increasing portion of ductile iron pipe sales isdmghrough independent waterworks distributors.ridééntain numerous supply depots
throughout the United States to better serve ostotoers.

At September 30, 2010, U.S. Pipe had a sales @fr86 sales representatives.

U.S. Pipe’s top customer, HDS IP Holding, LLC (“HEipply”) with whom we do not have a written contraepresented approximately
14%, 15% and 17% of U.S. Pipe’s gross sales in 22009 and 2008, respectively. The loss of thisauer could have a material adverse
effect on our business. See “Iltem 1A. RISK FACTORSe-depend on a small group of major distributorsafsignificant portion of our
sales.”

Anvil

Anvil sells primarily to distributors who then séfle products to a wide variety of end users, idicig commercial contractors. At
September 30, 2010, Anvil's sales force consisfel3@ sales and customer service representative@&aimdependent sales representatives.
Anvil ships products primarily from four major regial distribution centers, from which we are gelig@ble to provide 24-hour turnaround.
Approximately 14%, 26% and 26% of Anvil's net saleesre to Canadian customers during 2010, 2009 @68,2espectively.

Anvil generally does not have written contractswis distributors, although it has long-term riglaships with most of its top
distributors. Anvil's top three distributors togettaccounted for approximately 14%, 12% and 13%rufil’s gross sales in 2010, 2009 and
2008, respectively. The loss of any one of thes#ildutors could have a material adverse effeaurbusiness. See “ltem 1A. RISK
FACTORS—We depend on a small group of major distdks for a significant portion of our sales.”

6
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Backlog

Our backlog is not significant, except for U.S.&and the Henry Pratt division of Mueller Co. HeRratt manufactures parts for large
projects that typically require design and builédfications. The delivery lead time for parts ugadthese projects can be as long as nine
months. Backlog for U.S. Pipe and Henry Pratt espnted below.

September 30
2010 2009
(in millions)
U.S. Pipe $ 27 $ 58.:C
Henry Prati 61.: 63.€

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

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

Mueller Co.

At September 30, 2010, Mueller Co. operated 13 @atwring facilities in the United States, Canadd €hina. Our manufacturing
operations include foundry, machining, fabricatiassembly, testing and painting operations. Nd&allities perform each of these operations.
Our existing manufacturing capacity is sufficient hear-term requirements. We have no current ftaegpand capacity.

Mueller Co. foundries use lost foam and green sasting techniques. We utilize lost foam technolfayyfire hydrant production in our
Albertville, Alabama facility and for iron gate wa production in our Chattanooga, Tennessee ficiltie lost foam technique has several
advantages over the green sand technique for kighme products, including a reduction in the numdfenanual finishing operations, lower
scrap levels and the ability to reuse some of thterals. The selection of the appropriate cadtabnique, pattern, core-making equipment,
sand and other raw materials depends on the fiodlugt and its complexity, specifications, functenmd production volume.

U.S. Pipe

At September 30, 2010, U.S. Pipe operated twoifi@silin the United States for manufacturing dectibn pipe. We utilize the DeLava
centrifugal casting process, which consists obiticing molten iron into a rapidly turning steellchand relying on the centrifugal force to
distribute molten iron around the inner surfacéhef mold to produce ductile iron pipe of unifornickness. Our Bessemer facility uses more
automated machinery to improve manufacturing efficy.

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

Anvil

At September 30, 2010, Anvil operated nine manufaung facilities in the United States and Canadar. @anufacturing operations
include foundry, heat treating, machining, fabiiitgt assembling, testing and painting
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operations. Not all facilities perform each of ta@perations. Our foundry operations employ autechaertical and horizontal green sand
molding equipment. Our products are made in a tsa@jbme production environment using high-speed agiempcontrolled machines and other
automated equipment.

Raw Materials and Purchased Components

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

The average scrap iron price paid by U.S. Pipendu2D10 was $317 per ton compared to $224 peruangl2009. The average price
paid during the fourth quarter of 2010 was $325tper Approximately 95% of the metal content of LP$e’s ductile iron pipe has been
recycled.

The average price paid for brass ingot at Muelleri@ 2010 was approximately 48% higher than treragye price paid in 2009.

We can give no assurance that the price of rawnmmatgevill remain at current levels or that we Wik able to increase prices to our
customers to offset any future cost increases!|fa 1A. RISK FACTORS—The costs of our raw mateyiar purchased components can be
volatile.”

Research and Development

Our research and development (“R&D”) facilities &eated in Smithfield, Rhode Island for Mueller.@md Anvil and Bessemer,
Alabama for U.S. Pipe. The primary focus of thesmugs is to develop new products, improve and eefixisting products and obtain and
assure compliance with industry approval certifarad or standards (such as American Water Workedason, UL, FM and The Public
Health and Safety Company). At September 30, 2@&0mployed 31 people dedicated to R&D activiti¥e. actively seek patent
protection where possible to prevent copying of pmaprietary products.

In order for an R&D project to begin, manufactutingarketing and R&D personnel must agree on thalsility of the project and
determine an estimated return on investment. Adipgroval, it typically takes six to 12 months toltdest and start production. The R&D team
typically works on various products simultaneously.

R&D expenses were $8.0 million, $6.9 million and#fillion during 2010, 2009 and 2008, respectively
Patents, Licenses and Trademarks

We have active patents and trademarks relatiniget@ésign of our products and trademarks for camds and products. Most of the
patents for technology underlying our products hasen in the public domain for many years, and waat believe third-party patents
individually or in the aggregate are material to businesses. However, we consider the pool ofrapy information, consisting of expertise
and trade secrets relating to the design, manufaetud operation of our products to be particulamigortant and valuable. We generally own
the rights to the products that we manufacturesatidand we are not dependent in any material vipywany license or franchise to operate.
U.S. Pipe has granted numerous trademark licemeaadthe world with respect to its ductile irop@iaccessories, such as joint restraint
systems. See “ltem 1A. RISK FACTORS—We may not adégly prevent others from using our intellectuaigerty.”

Seasonality

See “ltem 7. MANAGEMENT’S DISCUSSION AND ANALYSIS BFINANCIAL CONDITION AND RESULTS OF
OPERATIONS—Effect of Inflation; Seasonality” ande¢ 1A. RISK FACTORS—Sales of certain of our praduare seasonal.”
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Competition

The U.S. and Canadian markets for water infrastirectflow control and piping component system patsare competitive. See “ltem
1A. RISK FACTORS—Our industry is very competitivedasome of our products are similar to those marufad by our competitors.”
However, there are only a few competitors for nudsiur product offerings. Many of our competitors avell-established companies with
strong brand recognition. We consider our installede, product quality, customer service levelhdrzcognition, price, effectiveness of
distribution and technical support to be competittrengths.

The competitive environment for Mueller Co. produist mature and most end users are slow to trangii brands other than their
historically preferred brand. It is difficult toénease market share in this environment. We betieaeMueller Co. fire hydrants and valves
enjoy strong competitive positions based largelytair quality, dependability, installed base atvdrgg brand names. Our principal competi
for fire hydrants and iron gate valves are McWdne, and American Cast Iron Pipe Company. The prynecampetitors for our brass products
are The Ford Meter Box Company, Inc. and A.Y. McBldrMfg. Co. Many brass valves are interchangeabieng different manufacturers.

The ductile iron pipe industry is highly compet#iwith a small number of manufacturers of ductitmipipe and fittings. Our major
competitors are McWane, Inc., Griffin Pipe Produ€ts, Inc. and American Cast Iron Pipe Company.i#altal competition for ductile iron
pipe comes from pipe composed of other materiatsh as PVC, high-density polyethylene (“HDPE”), crete, fiberglass reinforced plastic
and steel. Existing pipes may also be re-linedhaalternative to replacing the pipe. Although diedtion pipe is typically more expensive to
purchase than most competing forms of pipe, duittie pipe has the advantages of longevity, stterggise of installation, lack of maintena
problems and environmental sustainability.

The environment for Anvil's products is highly coetjtive, price sensitive and vulnerable to the éased acceptance of products
produced in perceived low-cost countries, sucht@eaand India. We compete primarily on the bassvailability, service, price and breadth
of product offerings. Our primary competitors ir tbnited States are Ward Manufacturing L.L.C. fastdron and malleable iron fittings,
Victaulic Company and Tyco International Ltd. farafile grooved fittings and ERICO International Goration, NIBCO INC. and Carpente!
Paterson, Inc. for pipe hangers. Our mechanicairadhgstrial customers have been slower to acceptymts manufactured outside the United
States other than our fire protection customers.

Environmental Matters

We are subject to a wide variety of laws and reijpiia concerning the protection of the environmbenth with respect to the operations
at many of our properties and with respect to réate) environmental conditions that may existat own or other properties. We strive to
comply with federal, state and local environmetdels and regulations. We accrue for environmentpéases resulting from existing
conditions that relate to past operations wherctiss are probable and reasonably estimable. Exganses were $4.5 million, $4.3 million
and $6.8 million during 2010, 2009 and 2008, retipely. We capitalize environmental expendituresttincrease the life or efficiency of long-
term assets or that reduce or prevent environmeatdbmination. Capital expenditures for environtakrequirements are anticipated to be
$1.8 million during 2011. Capitalized environmentalated expenditures were $1.8 million, $3.7 milland $2.9 million during 2010, 2009
and 2008, respectively.

In September 1987, we implemented an Administrafisasent Order (“ACO"jor our Burlington property, which was required enthe
New Jersey Environmental Cleanup Responsibility (hotv known as the Industrial Site Recovery Act)eTACO required soil and groui
water cleanup, and we have completed, and haveveecBnal approval on, the soil cleanup requirgdte ACO. We are continuing to moni
ground water at this site. Further remediation ddod required. Long-term ground water monitoringlg required to verify natural
attenuation. We do not know how long ground watenitoring will be required and do not
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believe monitoring or further remediation costsl Wwdve a material adverse effect on our consoliifiteincial 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 Gdiar the Northern District of Alabama for contriimn 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 drifiates Environmental Protection Agency (“EPA”)SUPipe and certain co-defendants
subsequently reached a settlement with the EPAeramy 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 Hals claims and they filed a motion
for summary judgment to that effect. Discoverytistmatter had been stayed while the motion forreany judgment was pending. In June
2008, the court issued a summary judgment ordédjrgpthat plaintiffs’ claims for contribution atsarred by the AOC but giving plaintiffs the
right to seek to recover cleanup costs they votilgtaacurred. The court granted a motion for imrisgd appeal to the Eleventh Circuit Cour
Appeals, but the Eleventh Circuit declined to titkeappeal. The parties engaged in fact discovePP09, and U.S. Pipe has moved for
reconsideration of the June 2008 summary judgmmlgtrahat permitted plaintiffs to proceed with thelaims to seek recovery of cleanup ct
under Section 107(a) of the Comprehensive Enviranaidkesponse, Compensation, and Liability Act.JOly 2, 2010, the court granted
summary judgment on the cost recovery claims uBaetion 107(a) and dismissed those remaining cagast U.S. Pipe. On July 30, 2010,
plaintiffs moved to clarify or amend the cosrluly 2, 2010 order to permit the plaintiffs togue a claim under Section 107(a) to recover «
that were not incurred under any removal orderetttesnent. On October 29, 2010, the district cdertied plaintiffs’ motion. The deadline for
plaintiffs to appeal that order is November 29,204 e continue to have no basis to form a view wépect to the probability or amount of
liability in this matter.

U.S. Pipe and a number of co-defendant foundnitedlaompanies were named in a putative civil cies®n case originally filed in
April 2005 in the Circuit Court of Calhoun Counf{fabama, and removed by defendants to the U.Sri€i§ourt for the Northern District of
Alabama under the Class Action Fairness Act. Thatjue plaintiffs in the case filed an amended ctaimp with the U.S. District Court in
December 2006. The amended complaint alleged Istateort claims (negligence, failure to warn, wamiess, nuisance, trespass and outrage)
arising from creation and disposal of “foundry saalleged to contain harmful levels of PCBs andentfoxins, including arsenic, cadmium,
chromium, lead and zinc. The plaintiffs originafigught damages for real and personal property @nattier unspecified personal injury. In
June 2007, a motion to dismiss was granted to Rifg and certain co-defendants as to the claimsdgligence, failure to warn, nuisance,
trespass and outrage. The remainder of the complais dismissed with leave to file an amended camplOn July 6, 2007, plaintiffs filed a
second amended complaint, which dismissed prigmeslaelating to U.S. Pipe’s former facility locatati2101 West 10 Street in Anniston,
Alabama and no longer alleges personal injury daiftaintiffs filed a third amended complaint otyXi7, 2007. U.S. Pipe and the other
defendants have moved to dismiss the third ameodglaint. In September 2008, the court issuedrdaran the motion, dismissing the
claims for wantonness and permitting the plaintiéfsnove forward with their claims of nuisancesprass and negligence. The court has
ordered the parties to mediate the dispute. Thieegdrave reached an agreement in principle tdwesbe matter and submitted the settlement
agreement to the court for approval on Octobe2R&0. On October 27, 2010, the court entered aargmekliminarily approving the settlement
and setting the settlement fairness hearing fordgel 17, 2011. The anticipated settlement amoastieen accrued at September 30, 2010.
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On July 13, 2010, Rohcan Investments Limited (“Reotig, the former owner of property leased by Mueanada Ltd. and located in
Milton, Ontario, filed suit against Mueller Canald@a. and its directors seeking C$10 million in dayes arising from the defendants’ alleged
environmental contamination of the property andabheof lease. Mueller Canada Ltd. leased the ptpfrem 1988 through 2008. We have
tendered potential liabilities that might arisenfrehis lawsuit to a former owner responsible fabllities arising prior to the sale of Mueller
Canada Ltd. to the Company and its predecessosgedBan the allegations stated in the complaintfdhaer owner has denied the tender. We
have no basis to form a view with respect to tlebability or amount of liability in this matter.

Environmental advocacy groups, relying on standastablished by California’s Proposition 65, areksgg to eliminate or reduce the
content of lead in water infrastructure producteiafd for sale in California and other jurisdictioisome of our subsidiaries previously entered
into settlement agreements with environmental adepgroups to modify products or offer substititgssale in California. California
Assembly Bill No. 1953 redefined, as of Januarg2@1.0, the term “lead free” to refer to a weightedrage lead content of the wetted surface
area of the pipes, fittings and fixtures of not emntitan 0.25%. Mueller Co. ceased shipments of masicts not complying with this standard
to customers in California in 2009. Legislatiorstdostantially restrict lead content in water infinasture products also has been introduced in
the U.S. Congress. Congress or state jurisdictizeng enact similar legislation to restrict the contef lead in products, which could require us
to incur additional costs to modify our productsthaugh Mueller Co. now produces “lead free” brpesducts, most of Mueller Co.’s brass
products contain small amounts of lead.

In March 2004, Anvil entered into a Consent Ordéhwhe Georgia Department of Natural Resourceandigg alleged hazardous waste
violations at Anvil's former foundry facility in &tesboro, Georgia. Pursuant to the Consent Oraeagreed to perform various investigatory
and remedial actions at our former foundry andfiindthese costs have been accrued at Septemh&030.

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 consamiinancial position or results of operations.

No assurance can be given that we will not be redun the future to make material expenditureatied) to environmental laws or
legally mandated site cleanup. Except for the foieg, we are not aware of compliance or cleanupscassociated with the current laws and
sites for which we have cleanup liability or anhet future sites that are likely to have a matexthlerse effect on our financial condition or
results of operations.

In the acquisition agreement pursuant to whichegl@cessor to Tyco International Ltd. (“Tyco”) solar Mueller Co. and Anvil
businesses to the prior owners of these busin@sgagyust 1999, Tyco agreed to indemnify us andaifiliates, among other things, for all
“Excluded Liabilities.” Excluded Liabilities incluiel among other things, substantially all liabiitielating to the time prior to August 1999,
including environmental liabilities. The indemnguyrvives indefinitely. In addition, Tyco’s indemyidoes not cover liabilities to the extent
caused by us or the operation of our businessesAfigust 1999, nor does it cover liabilities argsiwvith respect to businesses or sites acquirec
after August 1999. In June 2007, Tyco was separatedhree separate publicly traded companiesulshbyco’s successors become
financially unable or fail to comply with the terraéthe indemnity, we may be responsible for sugligations or liabilities.

See “ltem 3. LEGAL PROCEEDINGS".
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Safety

We continuously strive to reduce injuries at owparties. In 2010, our total recordable injury rdéereased by 13% to 2.3 injuries per
100 employees and our days away from work rateedserd by 15% to 0.4 cases per 100 employees, eagaced to 2009. This resulted in
fewer injuries and two fewer days away from workesin 2010 compared to 2009.

Regulatory Matters

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

Employees

At September 30, 2010, we employed approximaté&l@@people, of whom approximately 93% work in thateld States. At
September 30, 2010, approximately 69% of our howdykforce was covered by collective bargainingeggnents. Our locations with
employees covered by such agreements are prederited.

Location Expiration of current agreement(s’
Albertville, AL September 201
Bessemer, Al October 2010’
Union City, CA December 201
Aurora, IL August 2011
Decatur, IL June 201:
University Park, IL April 2014
Burlington, NJ March 2011
Columbia, PA May 2011
Chattanooga, T! September 2013 and September 2
Henderson, T December 201
St. Jerome, Canat November 201
Simcoe, Canad November 201.

We believe that relations with our employees, idiig those represented by collective bargainingements, are good.

*  As of the date of this annual report, employeethia location continue to work under the termshaf expired agreement while
negotiations are ongoin

Geographic Information

Geographical net sales information is presenteovhel

United
States Canada Other Total
(in millions)
Net sales
2010 $1,109.C $186.3 $42.2 $1,337.5
2009 1,184.1 215.8 28.0 1,427.S
2008 1,543.8 292.3 23.2 1,859.3

12



Table of Contents

Index to Financial Statements

Item 1A. RISK FACTORS
Risks Relating to Our Businesses
Our end markets are subject to economic cycles.

Our primary end markets in 2010 were the repairrapthcement of municipal water distribution arghtment systems, non-residential
construction and new water and wastewater infragtra, which is dependent on residential constacdissociated with new community
developments. Sustained uncertainty about thesenankiets could cause our distributors and our esedcustomers to delay purchasing, or
determine not to purchase, our products. For exanopir distributors and end customers may have dpgproaching their near-term spending
decisions with caution given the uncertain econattimoate. In addition, other factors, including higvels of unemployment and foreclosures,
interest rate fluctuations, fuel and other energsts labor and healthcare costs, the state oit enedlkets (including mortgages, home equity
loans and consumer credit), weather, natural disasind other factors beyond our control, coulceegbly affect our sales, profitability and
cash flows.

Water and wastewater infrastructure spending conattion activity may further decline.

A portion of our business depends on local, statefaderal spending on water and wastewater iméretsire upgrade, repair and
replacement. A significant percentage of our préglace ultimately used by municipalities or othevgrnmental agencies in water
transmission, distribution, collection and treatirgystems.

A February 2010 report of the U.S. Conference ofdfa estimates that state and local governmenirigngenerally provides 98% of tl
total investment in public water and wastewatetesys. Funds for water infrastructure repair andaegment typically come from local taxes
or water rates and the ability of state and localegnments to increase taxes or water rates méyntied. In addition, state and local
governments that do not budget for capital expenektin setting tax rates and water rates may hblario pay for water infrastructure repair
and replacement if they do not have other fundmgees. It is not unusual for water projects talblyed and rescheduled for a number of
reasons, including changes in project prioritied difficulties in complying with environmental aither governmental regulations.

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

Economic conditions may cause states and munitigstio receive lower than anticipated revenuesghvimay lead to reduced or dela
funding for water infrastructure projects. Evelfeiforable economic conditions exist, state andllgosernments may choose not to address
deferred infrastructure needs among competing $pgudiorities.

As a result, our sales, profitability and cash #ovould decline as a result of decreases in thébaunf projects undertaken by water
agencies, government spending cuts, general bugigsiastraints, difficulty in obtaining necessasrmits or the inability of customers or end
users to obtain financing.

Non-residential construction activity may face camtied reductions in demand.

A portion of our business depends on non-residecdiastruction, which is cyclical. Non-residenttainstruction activity has declined
significantly in 2010 and a continued reductiomon-residential construction could result in a olexin our sales, profitability and cash flows.
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New residential construction activity may face conted reductions in demand.

A portion of our business depends on new watenvestewater infrastructure spending, which in tuepehds on residential constructi
which is cyclical, and has historically represergegignificant portion of our profitability and daflows. Since January 2006, there have been
steep declines in the construction of new homekerUnited States, which has adversely affectedalas, profitability and cash flows. The
disruption in the financial markets late in calen#@08 exacerbated these declines. Independemafsteof housing starts do not project a
substantial near-term recovery in residential aoesion. Our residential construction related bassirecovery may lag any recovery in new
home construction. A continued reduction in nevid@stial construction activity or a failure of thisarket to recover substantially may
continue to affect our sales, profitability andltlews adversely.

We depend on a small group of major distributors fo significant portion of our sales.

We sell our products primarily to distributors angt success depends on these outside parties iogettatir businesses profitably and
effectively. Their effectiveness can vary signifilg from company to company and among regionaligscserved by the same company.
Further, our distributors generally also carry cetimg products. We may fail to align our businessil the most successful distributors in
any market. For some of our products, we may hakaionships with multiple distributors in a singlearket, or may use a national distributor
in one market and a different national distributoanother market.

Approximately 33% of our 2010 gross sales wereutold largest distributors, and approximately 24%w 2010 gross sales were to
three largest distributors: HD Supply, Fergusoregmises, Inc. and Mainline Supply Company. In 2D Supply accounted for 15% and
14% of gross sales for Mueller Co. and U.S. Piespectively.

While our relationships with our 10 largest distiiirs have been long-lasting, distributors in maluistry have experienced consolidation
in recent years. If such consolidation continues,distributors could be acquired by other distriiva who buy products from our competitors.
Pricing pressure may also result if consolidatiororg distributors continues, which could lead tiealine in our sales, profitability and cash
flows. The loss of any one of our major distribstor any market could also reduce our sales, piufity and cash flows.

Sales of certain of our products are seasonal.

Sales of some of our products, including ductitaipipe, valves and fire hydrants are seasona, laiter sales in our first and second
guarters when weather conditions throughout mobtasth America tend to be cold resulting in lowevels of construction activity. In gener
approximately 45% of a year’s net sales occurbéfirst half of the year with 55% occurring in thecond half of the year. This seasonality in
demand has resulted in fluctuations in our salesogerating results. In order to satisfy demandnduexpected peak periods, we may incur
costs associated with inventory build-up, and cojgetions as to future needs may not be accuBateause many of our expenses are fixed,
seasonal trends can cause reductions in our gridtiggand profit margins and deterioration of dimancial condition during periods affected
lower production or sales activity.

Our business strategy partly depends upon executingent and future cost-control measures succedifu

Part of our business strategy is to enhance odiitgdndity by realizing cost savings. We have talgeaps in recent years to lower our c
by reducing staff, compensation and employee bsnafid implementing general cost-control measamed we expect to continue some of
these cost-control efforts for the foreseeablertut@ur total operating costs may be greater tinéicipated if we do not achieve the expected
savings from, or if our operating costs increasa eesult of, these initiatives. Reductions infsadmpensation and benefits could
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also adversely affect our ability to attract anthirekey employees and directors. In addition, werate with significant operating leverage. A
significant portion of our expenses consists oédixcosts. As a result, we are limited in our aptlit reduce costs in the short term. If we are
unable to execute our current and future cost obriteasures successfully, our total operating cestdd be greater than expected, which
would adversely affect our profitability and cashwfs.

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

The U.S. and Canadian markets for water infragtrectflow control and piping component system paigl@re very competitive. While
there are only a few competitors for most of odefigs, many of our competitors are well-estal@dglsompanies with strong brand
recognition. We compete on the basis of a variéfactors, including the quality and price of oungucts and services. Anvil's products in
particular also compete on availability and breaafthroduct and are sold in fragmented markets l@ithbarriers to entry. Our ability to retain
our customers in the face of competition dependgusrability to market our products and servicesuocustomers effectively. Also,
competition for ductile iron pipe sold by U.S. Pig@ames not only from ductile iron pipe producedabgoncentrated number of other
manufacturers, but also from pipe composed of atieerials, such as PVC, HDPE, concrete, fibergkisgorced plastic and steel.

In addition to competition from U.S. companies, faee the threat of competition from companies fatirer countries. The intensity of
competition from these companies is affected bgtflations in the value of the U.S. dollar agaihsirtlocal currencies, by the cost to ship
competitive products into North America and by @vailability of trade remedies. Competition mayodlscrease as a result of U.S. competi
shifting their operations to low-cost countriesotinerwise reducing their costs.

Our competitors may reduce the prices of their potglor services, improve their quality, improveitiunctionality or enhance their
marketing or sales activities. Any of these potdrdevelopments could adversely affect our saleditability and cash flows.

The costs of our raw materials and purchased comeots can be volatile.

Our operations require substantial amounts of ratenals or purchased components, such as scralpsteap iron, sand, resin brass
ingot, steel pipe and coke. The cost and avaitgholi these materials are subject to economic ®lamgely beyond our control, including No
American and international demand, foreign currezxghange rates, freight costs and speculationg&¥erally purchase raw materials at
current market costs and any hedging activitiesarall in relation to total purchases. We may reable to pass on the entire cost of price
increases for raw materials and purchased compsteoiur customers or offset fully the effectshige higher costs through productivity
improvements. In particular, when raw material pndchased component costs increase rapidly ogtofisiantly higher than normal levels, '
may not be able to pass cost increases throughrtoustomers on a timely basis, if at all, whichwdoreduce our profitability and cash flows.
In addition, if raw materials or purchased compasevere not available, that would reduce our sglexfjtability and cash flows. Our
competitors could operate better under such chgngirket conditions than we do, which would giventha cost advantage compared to us.

We partially rely on the labor of individuals repsented by collective bargaining agreements to progland distribute our goods.

We are subject to a risk of work stoppages andrd#ier relations matters because a large porti@uohourly workforce is represented
by collective bargaining agreements. At SeptemBe2810, approximately 69% of our hourly workfomas covered by these agreements.
These employees are represented by locals fromiiféent unions, including the Glass, Molders,tBot, Plastics and Allied Workers
International Union, which represents the largeshiber of our employees. If we are unable to netptaceptable new agreements
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with the unions representing our employees upotiraign of existing contracts, we could experiestrékes, work stoppages or other forms of
labor slowdowns. Such actions could cause a s@amifidisruption of operations at our facilities,igthcould have an adverse impact on us.
New agreements with unions representing our emplogeuld call for higher wages or benefits paidrimn members, which would incree

our operating costs. Labor costs are a signifietarhent of the total costs involved in our manufeing process, and an increase in the costs of
labor could reduce sales, profitability and cashv.

In addition, the freight companies that deliver ptwducts to our customers generally use truckedsivepresented by collective
bargaining agreements, and our businesses couldribeed if these truck drivers face work stoppagesipport other work stoppages.

Normal operations at our key manufacturing facilés may be interrupted.

Some of our key products, including fire hydrantsdyes and ductile iron pipe, are manufacture@atd manufacturing facilities that
depend on critical pieces of heavy equipment thatot be economically moved to other locations.anetherefore limited in our ability to
shift production between locations. The operatiminsur manufacturing facilities may be interruptedmpaired by various operating risks,
including, but not limited to:

. catastrophic events, such as fires, explosionsyaladisasters or other similar occurrenc
. interruptions in the delivery of raw materials ¢her manufacturing input:

. adverse government regulatio

. equipment breakdowns or failure

. information systems failure

. violations of our permit requirements or revocatifrpermits;

. releases of pollutants and hazardous substaneds swil, surface water or ground wat
. shortages of equipment or spare pe

. labor disputes; an

. terrorist acts

The occurrence of any of these events may impaipoduction capabilities and adversely affect sales, profitability and cash flows.
Some of our brass products contain lead, which nieg/replaced in the future.

Several states restrict the use of lead in wafeastructure products. In addition, California astter state legislatures have in recent
years enacted laws that impose further restrictiomproducts used in water transmission and otlserviiegislation to substantially restrict l¢
content in water infrastructure products also heenipassed by the U.S. House of Representativestaoduced in the U. S. Senate.

Future legislation could further restrict the peted amount of lead or other materials in produassell. Complying with new
restrictions could increase our manufacturing cosiafluence our decisions regarding which maritetserve.

Transportation costs are relatively high for most our products.

Transportation costs are an important factor instamer’s purchasing decision. Increases in trategan costs could make our products
less competitive with the same or alternative pobslfrom competitors.

We typically depend on rail, barge and truckingteyss to deliver our products to customers. Whileaustomers typically arrange and
pay for transportation from our factory to the gahuse, disruption of these
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transportation services because of weather-refatglems, strikes, lock-outs or other events caoadporarily impair our ability to supply our
products to our customers, thereby resulting ibdates, profitability and cash flows.

We manage our business as a decentralized orgaionat

We have three business segments and operate uddeemtralized organizational structure. Our op@nathave different business
practices, accounting policies, internal contrplecedures and compliance programs. We contingertanunicate such policies, controls,
procedures and programs and it could take timsdoh implementation to be complete. Further, we nesd to modify existing programs and
processes to increase efficiency and operatingtefmess and improve corporate visibility into decentralized operations. We also regularly
update compliance programs and processes to conmibl\existing laws, new interpretations of existiagvs and new laws, and we may not
implement those modifications effectively. It cotiédke time for any such modifications to be impleted across our operations. During the
implementation periods, our decentralized operagimgroach could result in inconsistent managemeatioes and procedures, which could
adversely affect our businesses. Once achievathytalso be difficult to maintain operational catency across our businesses.

We may be unsuccessful in identifying, acquiring imtegrating suitable acquisitions.

A part of our growth strategy depends on expangiosugh acquisitions of businesses that can bgriated successfully into our existing
businesses and that will provide us with complemgnmanufacturing capabilities, products, servicaestomers or end users. Any future
growth through acquisitions will depend on the &lality of suitable acquisition candidates at featale prices and on satisfactory terms and
conditions. In addition, if we identify a suitatdequisition candidate, our ability to complete #oguisition will depend on a variety of factors,
including our ability to finance the acquisitionuability to finance an acquisition is subjecataumber of factors, including the availability
adequate cash, cash flows from operations or aakptinancing terms and the availability of finargcunder our existing debt agreements.
Moreover, other companies, some of which may habstantially greater financial resources, may campéth us for the right to acquire su
businesses, and these companies may be able tdefter terms for an acquisition than we can offeaddition, there may be many
challenges to integrating acquired businessesomtcCompany, including eliminating redundant opiera, facilities and systems, coordinating
management and personnel, retaining key employessaging different corporate cultures and achieeirgf reductions and cross-selling
opportunities. We may not be able to meet thesbertuges.

We may not adequately prevent others from using ouellectual property.

Our businesses depend on our technology and es@erthich is largely developed internally and ndijsct to statutory protection. We
rely on a combination of patent protection, coplgtignd trademark laws, trade secrets protectiop/@rae and third party confidentiality and
nondisclosure agreements and technical measupgstiect our intellectual property rights. The measuhat we take to protect our intellectual
property rights may not adequately deter infringetnmisappropriation or independent third-partyelepment of our technology, and they
may not prevent an unauthorized third party frortaisting or using information or intellectual propethat we regard as proprietary or keep
others from using brand names similar to our owre disclosure, misappropriation or infringemenoof intellectual property could harm our
competitive position. In addition, our actions td@ce our rights may result in substantial cosis diversion of management and other
resources. We may also be subject to intellecttegdgrty infringement claims from time to time, whimay result in our incurring additional
expenses and diverting our resources to respotise claims.
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We have a significant amount of debt and we may hetable to increase our borrowings.

At September 30, 2010, our total debt was $6921@omicompared to total assets of $1,568.2 millgor total stockholders’ equity of
$405.3 million. We may have a need or desire tarisggnificant additional debt from time to timehd level of our debt could limit our ability
to obtain additional debt financing in the futuoe Yvorking capital, capital expenditures, acquisisi or other purposes.

We may not be able to generate sufficient cash 8dwom operating activities to service all of ouebt.

There is a risk that our businesses will not geteesafficient cash flows from operating activitiéisat anticipated revenue growth and
operating improvements will not be realized or tldtire borrowings may not be available to us iraarount sufficient to enable us to pay our
debt or to fund our other liquidity needs. We may maintain a level of liquidity from operating agties sufficient to permit us to pay the
principal and interest on our debt.

If our cash flows and capital resources are insigffit to fund our debt service obligations, we rhayforced to reduce investments and
capital expenditures, sell assets, seek additicayaital, restructure or refinance our debt. Howewer may not be able to accomplish these
actions on satisfactory terms, or at all. In additithese actions, if accomplished, could adverat#ct the operation and growth of our
businesses and may not permit us to meet our @elits obligations.

Certain of our debt instruments contain restrictiv@venants.

Our debt instruments contain various covenantslittniéttour ability to engage in certain transacgoffhe indentures governing our notes
restrict our ability to, among other things, borromeney or issue preferred stock, pay dividends,ent@ktain types of investments and other
restricted payments, create liens, restrict divideayments or other payments from subsidiariesceghin assets or merge with or into other
companies, engage in sale and leaseback transaetiohenter into certain transactions with affd&atOur asset based lending agreement also
requires the maintenance of a specified finaneitib when the excess availability is below a spedifevel.

Our ability to satisfy the financial ratio or othesvenants can be affected by events beyond odradpand we may not meet those tests.
A breach of any of these covenants could resiwdtdefault under our debt instruments. If an evédiedault were not remedied timely, the
holders of our applicable debt would be able tdateadhe debt immediately due and payable; cegteémts of default cannot be remedied.
Upon the occurrence of an event of default undeageet based lending agreement, the lenders atadderminate all commitments to extend
further credit. If we were unable to repay thoseants, the lenders could proceed against the ecdlbgranted to them to secure the debt u
our asset based revolving credit agreement. We pladged all of our U.S. receivables, inventoried eertain other assets as security under
our asset based lending agreement. If any lendattided to accelerate the repayment of borrowimgsmay not have sufficient assets to re
these obligations.

Our ability to borrow money may be impacted by clyas in our credit ratings or macroeconomic conditie

Our cost of borrowing and ability to access theitehmarkets are affected not only by market candg but also by the short- and long-
term debt ratings assigned to our debt by majdalitrating agencies. These ratings are basedgmifiiant part, on our performance as
measured by credit metrics, such as interest cgeeaad leverage ratios. Our Senior Unsecured NatésSenior Subordinated Notes are each
rated by Standard & Poor’s and Moody’s Investony/i8e and both series of notes are rated belowstmvent grade by both rating agencies.
Any future borrowings will reflect the impact ofdbe ratings, and additional reductions in our ¢redi
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ratings could reduce our access to credit marked&e new borrowings more expensive, subject usoie mnerous terms and reduce our
borrowing flexibility. Such limitations on our fimaing options may affect our ability to refinancéséing debt or fund major acquisitions or
capital-intensive internal initiatives.

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

Our expenditures for postretirement benefits andhgén obligations are significant and could be maitaly higher than we have
predicted if our underlying assumptions prove to ineorrect.

We provide a range of benefits to our current atiled employees, including pensions and postragre healthcare. In determining our
future payment obligations under the plans, werasstertain rates of return on the plan assets eowitly rates of certain costs. We contribt
$23.0 million, $24.0 million and $20.3 million f@010, 2009 and 2008, respectively, to our pensiansp At September 30, 2010, the market
value of our pension plan assets was approxim&®@I3.1 million. The Pension Protection Act of 2@UBPA") generally targets U.S. plans to
be fully funded by 2015. At September 30, 2010, PRA-defined funded status was approximately 87%.

Assumed discount rates, expected return on plataexpected compensation increases and estitmadditicare cost trend rates have a
significant effect on the amounts reported forgkeasion and healthcare plans. We expect that leaaétltosts will increase generally at a rate
above the rate of inflation. Our actual cost grovettes could be materially higher than projectedtHer, significant adverse changes in credit
and capital markets could result in actual ratetfrn on plan assets being materially lower thiajected. As a result, we may be required to
increase the amount of cash contributions we matikedur pension plans and other plans in the futugeder to meet funding level
requirements. If adverse changes in credit andalapirkets are particularly significant and sugdi our overall liquidity could be materially
reduced, which could force us to reduce investmandscapital expenditures, sell assets, seek additcapital or restructure or refinance our
debt.

We are subject to the newly adopted healthcaredkion.

We provide a range of benefits to our current atisled employees, including healthcare coverag®drch 2010, the Patient Protection
and Affordable Care Act and a reconciliation meastite Health Care and Education Act of 2010 (ctilely, the “Healthcare Reform
Legislation”) were signed into law in the Unitechf&s. Provisions of the Healthcare Reform Legistatiecome effective at various dates over
the next several years and a number of additidepksare required to implement these requiremarttisiding further guidance and clarificat
in the form of implementing regulations. Due to twnplexity of the Healthcare Reform Legislatidme pending status of implementing
regulations and lack of interpretive guidance, gratlual implementation, the higher costs resultiom the Healthcare Reform Legislation on
our business are not yet fully known and may ndtrmavn for several years.

We may be subject to product liability or warrantiaims.

We are exposed to product liability, warranty aftfteo claims in the event that the use of our prégltesults, or is alleged to result in,
bodily injury or property damage. We could incuoghuct liability or warranty losses in the futurégrag with the related expenses to defend
such claims, and such losses and expenses maytbgahand completely independent of the valuehefunderlying product or service. In
some cases, replacement of our products can insawdficant excavation and labor costs.

While we maintain product liability insurance, qaroduct liability insurance coverage may not becadéde for liabilities that may
ultimately be incurred or the coverage may not icaet to be available on terms
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acceptable to us. A successful product liabiligirol brought against us in excess of our availaigarance coverage could require us to make
significant payments or a requirement to parti@gata product recall may harm our reputation.

We rely on successors to Tyco to indemnify us fertain liabilities and they may become financialljnable or fail to comply with the
terms of the indemnity.

Under the terms of the acquisition agreement regatth the August 1999 sale by Tyco of the Mueller &d Anvil businesses to the pr
owner of these businesses, we are indemnified lop Tor all liabilities arising in connection witheé operation of these businesses prior to
sale by Tyco, including with respect to productsnfactured or sold prior to the closing of thahsaction. The indemnity survives forever :
is not subject to any dollar limits. In the pasgcd has made substantial payments and/or assunfeasdenf claims pursuant to this
indemnification provision. In addition, Tyco’s inaaity does not cover product liabilities to theemttcaused by our products manufactured
after the date of that transaction. In June 20§€pTwas separated into three separate publiclett@dmpanies. Should any of Tyco’s
successors become financially unable or fail toggrwith the terms of the indemnity, we may be @sgible for such obligations or liabilities.
See “Item 3. LEGAL PROCEEDINGS” for more informatiabout our potential product liabilities.

We are subject to complex corporate governance,lipufisclosure and accounting requirements.

We are subject to changing rules and regulatioriedgral and state government, as well as the schkange on which our common
stock is listed. These entities, including the RuBlompany Accounting Oversight Board (“PCAOB”)etBecurities and Exchange
Commission (“SEC”) and the New York Stock Exchartgye issued a significant number of new and irgingdy complex requirements and
regulations over the course of the last severaisyaad continue to develop additional regulatioms @equirements in response to laws enacted
by the U.S. Congress. For example, the Sarb@xésy Act of 2002 and the rules and regulationsssgbiently implemented by the SEC and
PCAOB imposed and may impose compliance burdengeastd on us. Also, in July 2010, the Dodd-Frankl\&teet Reform and Protection
Act (the “Dodd-Frank Act”) was signed into law. TBedd-Frank Act includes significant corporate goace and executive compensation-
related provisions that require the SEC to adogitihal rules and regulations in these areas, sscday-on-pay and proxy access. Our efforts
to comply with new requirements of law and regalatare likely to result in an increase in experseba diversion of managementime fror
other business activities. Also, those laws, raled regulations may make it more difficult and engiee for us to attract and retain key
employees and members of our Board of Directorstamdaintain director and officer liability insureg, and we may be required to accept
reduced coverage or incur substantially highersctistnaintain coverage.

We may be subject to any new governmental legistatir regulation relating to carbon dioxide emissis.

Certain of our manufacturing plants use significamiounts of electricity and natural gas and cex&iour plants emit significant amoul
of carbon dioxide. Federal and state courts andrasirative agencies are considering the scopesaal® of carbon dioxide emission regula
under various laws pertaining to the environmenérgy use and development and greenhouse gas ensisBor example the EPA has begun
promulgating regulations governing carbon emissidaslitionally, the U.S. House of Representativas passed legislation that would
regulate carbon dioxide emissions through a captaut system, under which emitters would be requinebuy allowances to offset emissi
of carbon dioxide. Similar legislation has beemddticed in the U.S. Senate. In addition, sevesdéstare considering various carbon dioxide
registration and reduction programs. Final carbiomide legislation or regulation could increase piige of the electricity we purchase,
increase costs for our use of natural gas, restooess to or the use of natural gas or requite psrchase allowances to offset our own
emissions. Further, federal, state and local gowents may also pass laws mandating the use ohattee energy sources, such as wind and
solar, which may increase the cost of energy usedii operations. The final details and scope e$¢hegislative and regulatory measures are
unclear, and their potential to increase our castsins uncertain.
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The potential physical impacts of climate chang®onoperations are highly uncertain. The EPA lbasidl that global climate change
could increase the severity and possibly the fraquef severe weather patterns, such as hurricadiugh the financial impact of these
potential changes is not reasonably estimableistithe, our operations in certain locations armséhof our customers and suppliers could
potentially be adversely affected. These effectdccadversely affect our financial performance.

We are subject to environmental, health and saflstys and regulations.

We are subject to various laws and regulationgingldo the protection of the environment and hurhealth and safety and must incur
capital and other expenditures to comply with thesglirements. Failure to comply with any enviromtagé health or safety requirements cc
result in the assessment of damages, the imposifipanalties, suspension of production, changegtépment or processes or a cessation of
operations at our facilities. Because these lawsamplex, subject to change and may be appliedaetvely, these requirements, in partict
as they change in the future, may impair our sglesijtability and cash flows.

In addition, we incurred costs to comply with thatidnal Emissions Standards for Hazardous Air Patits issued by the EPA for iron
and steel foundries and for our foundripainting operations. We may be required to conthwestigations and perform remedial activities
could require us to incur material additional castthe future. Our operations involve the use afdrdous substances and the disposal of
hazardous wastes. We may incur additional costsatimage these substances and wastes, and we malyjde 0 claims for damage for
personal injury, property damage or damage to abtasources.

U.S. Pipe has been identified as a potentiallyaesible party liable under federal environmentelddor a portion of the cleanup costs
with regard to two sites and is currently subjecan administrative consent order requiring cemagmitoring and cleanup with regard to a
property in New Jersey. Such cleanup costs couklibstantial and could adversely affect our prbfity and cash flows in any given
reporting period. For more information about ouvimnmental compliance and potential environmeliddilities, see “ltem 1. BUSINESS—
Environmental Matters.”

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

Each member of a consolidated group for federalrimestax purposes is severally liable for the feldeme tax liability of each other
member of the consolidated group for any year iicivit is a member of the group at any time dusngh year. Each member of the Walter
Energy consolidated group, which included us (idirlg our subsidiaries) through December 14, 2096|50 jointly and severally liable for
pension and benefit funding and termination lidiei of other group members, as well as certairfitgplan taxes. Accordingly, we could be
liable under such provisions in the event any diaddility is incurred, and not discharged, by arnljey member of the Walter Energy
consolidated group for any period during which weravincluded in the Walter Energy consolidated grou

A dispute exists with regard to federal income $afor years 1980 to 1994 and 1999 to 2001 allegediyd by the Walter Energy
consolidated group, which included U.S. Pipe duthese periods. As a matter of law, we are joiatig severally liable for any final tax
determination, which means that in the event Wéddtegrgy is unable to pay any amounts owed, we woeltiable.

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

Walter Energy effectively controlled all of our tdecisions for periods during which we were a memalb¢he Walter Energy
consolidated federal income tax group and certaihined, consolidated or unitary state and
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local income tax groups. Under the terms of theiine tax allocation agreement between us and Walftergy dated May 26, 2006, we
generally compute our tax liability on a stand-&drasis, but Walter Energy has sole authority $paad to and conduct all tax proceedings
(including tax audits) relating to our federal im® and combined state returns, to file all suchrnston our behalf and to determine the anm
of our liability to (or entitlement to payment frotwalter Energy for such periods. This arrangennegy result in conflicts of interests betwe
us and Walter Energy. In addition, the tax allamatigreement provides that if the Spin-off is deteed not to be tax-free pursuant to
Section 355 of the Internal Revenue Code of 198@&naended, we generally will be responsible fortamgs incurred by Walter Energy or its
shareholders if such taxes result from certainunfaztions or omissions and for a percentage ofsaiah taxes that are not a result of our
actions or omissions or Walter Energy’s actionsmissions or taxes based on our market value vel&di Walter Energy’s market value.
Additionally, to the extent that Walter Energy wasable to pay taxes, if any, attributable to then&f and for which it is responsible under
our tax allocation agreement, we could be liabteliose taxes as a result of being a member diMhker Energy consolidated group for the
year in which the Sp-off occurred. Walter Energy’s income tax returasthe year in which the Spin-off occurred ard siilen for federal
examination.

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

Our principal properties are listed below.

Size Owned or
Location Activity (sq. ft.) leased
Mueller Co.:
Albertville, AL Manufacturing 422,48: Lease!
Ontario, CA Distribution 72,99« Lease!
Aurora, IL Manufacturing 146,88( Ownec
Decatur, IL Manufacturing and selling, general and adminigtre 467,04 Ownec
Hammond, IN Manufacturing 51,16( Ownec
Cleveland, NC Manufacturing 190,00( Ownec
Bethlehem, P/ Manufacturing 104,00( Lease!
Chattanooga, TI Manufacturing 525,00( Ownec
Cleveland, TN Manufacturing 40,00( Ownec
Murfreesboro, TN Manufacturing 11,40( Ownec
Murfreesboro, TN Manufacturing 12,00( Lease!
Brownsville, TX Manufacturing 50,00( Lease!
Calgary, Alberte Distribution 11,00( Lease!
Barrie, Ontaric Distribution 50,00( Lease!
St. Jerome, Quebx Manufacturing 55,00( Ownec
Jingmen, Chini Manufacturing 154,37" Ownec
U.S. Pipe
Bessemer, Al Manufacturing 962,00( Ownec
Birmingham, AL Selling, general and administrati 66,00( Ownec
Union City, CA Manufacturing 139,00( Ownec
Burlington, NJ Distribution 158,28t Ownec
Anvil:
University Park, IL Distribution 192,00( Lease!
Sparks, NV* Distribution 124,50( Lease!
Portsmouth, NF Selling, general and administrati 13,74( Lease!
Columbia, PA Manufacturing 663,11¢ Ownec
Greencastle, P, Manufacturing 132,74 Ownec
Pottstown, PA* Manufacturing 46,00( Ownec
Waynesboro, P/ Manufacturing 72,83¢ Ownec
North Kingstown, RI Manufacturing 170,82: Lease!
Henderson, TH Manufacturing 167,70( Ownec
Houston, TX Manufacturing and distributio 57,60( Ownec
Houston, TX Manufacturing 46,93¢ Ownec
Irving, TX Distribution 218,40( Lease!
Longview, TX Manufacturing 114,00( Ownec
Simcoe, Ontaric Distribution 126,09( Ownec
Montreal, Quebe Distribution 36,55¢ Lease!
Corporate
Atlanta, GA Corporate headquarte 24,72¢ Lease!

* Subsequent to September 30, 2010, the facili§patrks, NV was combined with the facility at OrdaCA. The facility at Pottstown, PA

was combined with the facilities at Greencastle, a8 Waynesboro, P/
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We consider our facilities to be well maintained &elieve we have sufficient capacity to meet auicgated needs through 2011. Our
leased properties have terms expiring at variotessdarough August 2019.

Item 3. LEGAL PROCEEDINGS

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

Environmental. We are subject to a wide variety of laws and reiipiia concerning the protection of the environmbnth with respect
to the operations at many of our properties ant vaspect to remediating environmental conditidrag tay exist at our own or other
properties. We strive to comply with federal, statel local environmental laws and regulations. \8&xwee for environmental expenses
resulting from existing conditions that relate &spoperations when the costs are probable andnally estimable. These expenses were $4.5
million, $4.3 million and $6.8 million during 201@P09 and 2008, respectively. We capitalize envitental expenditures that increase the life
or efficiency of longterm assets or that reduce or prevent environmeatahmination. Capital expenditures for environtakrequirements a
anticipated to be approximately $1.8 million dur2@l1. Capitalized environmental-related expendgwrere $1.8 million, $3.7 million and
$2.9 million during 2010, 2009 and 2008, respedtyive

In September 1987, we implemented an Administrafisasent Order (“ACO"jor our Burlington property, which was required enthe
New Jersey Environmental Cleanup Responsibility (hotv known as the Industrial Site Recovery Act)eTACO required soil and groui
water cleanup, and we have completed, and haveveecBnal approval on, the soil cleanup requirgdie ACO. U.S. Pipe continues to pump
and treat ground water at this site. Further reateh could be required. Long-term ground water iteoimg is also required to verify natural
attenuation. We do not know how long ground watenitoring will be required, and do not believe ntoring or further remediation costs, if
any, will have a material adverse effect on ouafiicial 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 Gdiar the Northern District of Alabama for contriimn and cost recovery allegedly incurred
and to be incurred by Solutia in performing remédiaof polychlorinated biphenyls (“PCBs”) and hgawetals in Anniston, Alabama,
pursuant to a partial consent degree with the Bnwirental Protection Agency (“EPA”). U.S. Pipe aedtain co-defendants subsequently
reached a settlement with the EPA concerning tladdility for certain contamination in and aroundiiston, which was memorialized in an
Administrative Order and Order on Consent (“AOGCiat became effective in January 2006. U.S. Pipedsshed a settlement agreement
whereby Phelps Dodge Industries, Inc., a co-defetnalad co-respondent on the AOC, has assumed ip&Ss®bligation to perform the work
required under the AOC.

U.S. Pipe and the other settling defendants cortteatdthe legal effect of the AOC extinguishes 8als claims and they filed a motion
for summary judgment to that effect. Discoverytirstmatter was stayed while the motion for sumnjagdgment was pending. The court
recently issued a summary judgment order, holdiag plaintiffs’ claims for contribution are barred by the AOC bivirgy plaintiffs the right tc
seek to recover cleanup costs they voluntarilyfiredi The court granted a motion for immediate appethe Eleventh Circuit Court of
Appeals, but the Eleventh Circuit Court of Appeddslined to take the appeal. The parties engaggtirdiscovery in 2009, and U.S. Pipe has
moved for reconsideration of the June 2008 sumruglyment order that permitted plaintiffs to proceeth their claims to seek recovery of
cleanup costs under Section 107(a) of the CompsdeiEnvironmental Response, Compensation, andlityafct. On July 2, 2010, the court
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granted summary judgment on the cost recovery slainder Section 107(a) and dismissed those rengadoiunts against U.S. Pipe. On

July 30, 2010, plaintiffs moved to clarify or ametheé court’s July 2, 2010 order to permit the gifimto pursue a claim under Section 107(a)
to recover costs that were not incurred under ampowal order or settlement. On October 29, 20J®dtktrict court denied plaintiffs’ motion.
The deadline for plaintiffs to appeal that ordeN®vember 29, 2010. We continue to have no badisrto a view with respect to the
probability or amount of liability in this matter.

U.S. Pipe and a number of co-defendant foundrnitedlaompanies were named in a putative civil 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 the creation and disposal of “foundand”alleged to contain harmful levels of PCBs and otbrins, including arsenic, cadmiu
chromium, lead and zinc. The plaintiffs originadigught damages for real and personal property @natfier unspecified personal injury. On
June 4, 2007, a motion to dismiss was granted $o Ripe and certain co-defendants as to the cl@imeegligence, 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 daaintiffs filed a third amended complaint oty Ri7, 2007. U.S. Pipe and the other
defendants have moved to dismiss the third ameodegblaint. On September 24, 2008, the court isgmeorder on the motion, dismissing the
claims for wantonness and permitting the plaintiéfsnove forward with their claims of nuisancesprass and negligence. The court has
ordered the parties to mediate the dispute. Thigepdrave reached an agreement in principle tduesbe matter and submitted the settlement
agreement to the court for approval on Octobe2R&0. On October 27, 2010, the court entered aargmetliminarily approving the settlement
and setting the settlement fairness hearing foruael 17, 2011.

On July 13, 2010, Rohcan Investments Limited (“Reotiy, the former owner of property leased by Mueanada Ltd. and located in
Milton, Ontario, filed suit against Mueller Canald@l. and its two directors seeking C$10 milliondamages arising from the defendants’
alleged environmental contamination of the propartg breach of lease. Mueller Canada Ltd. leasegrbperty from 1988 through 2006 and
paid rent until the lease expired in 2008. We hawelered potential liabilities that might arisenfrthis lawsuit to a former owner responsible
for liabilities arising prior to the sale of Mueall€anada Ltd. to the Company and its predecesBased on the allegations stated in the
complaint, the former owner has denied the tendierhave no basis to form a view with respect topttedability or amount of liability in this
matter.

Environmental advocacy groups, relying on standastiablished by California’s Proposition 65, areké®g to eliminate or reduce the
content of lead in water infrastructure producter@d for sale in California and other jurisdictsoisome of our subsidiaries previously entered
into settlement agreements with environmental adepgroups to modify products or offer substitdtassale in California. California
Assembly Bill No. 1953 redefined, as of Januarg@10, the term “lead free” to refer to a weightedrage lead content of the wetted surface
area of the pipes, fittings and fixtures of not mxtitan 0.25%. Mueller Co. ceased shipments of mashicts not complying with this standard
to customers in California in 2009. Legislatiorstdostantially restrict lead content in water infinasture products also has been introduced in
the U.S. Congress. Congress or state legislatuagsemact similar legislation to restrict the contefilead in water products, which could
require us to incur additional costs to modify pusducts. Although Mueller Co. now produces “lesgkf brass products, most of Mueller
Co.’s brass products contain small amounts of lead.

In March 2004, Anvil entered into a Consent Ordéhwthe Georgia Department of Natural Resourceandigg alleged hazardous waste
violations at Anvil's former foundry facility in &tesboro, Georgia. Pursuant to the Consent Ordehawe agreed to perform various
investigatory and remedial actions at our formemfiry and landfill. These costs have been accru&egptember 30, 2010.
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Some of our subsidiaries have been named as defisnideasbestos-related lawsuits. We do not belieese lawsuits, either individually
or in the aggregate, are material to our consdilfinancial position or results of operations.

No assurance can be given that we will not be redun the future to make material expenditureatir to environmental laws or
legally mandated site cleanup. Except for the foiag, we are not aware of compliance or cleanupscassociated with the current laws and
sites for which we have cleanup liability or anhet future sites that are likely to have a matexiblerse effect on our financial condition or
results of operations.

In the acquisition agreement pursuant to whicheal@cessor to Tyco sold our Mueller Co. and Anvdibesses to the prior owners of
these businesses in August 1999, Tyco agreed &rinily us and our affiliates, among other things, il “Excluded Liabilities.” Excluded
Liabilities include, among other things, substdhtiall liabilities relating to the time prior to dgust 1999, including environmental liabilities.
The indemnity survives indefinitely. In additionydo’s indemnity does not cover liabilities to thaent caused by us or the operation of our
businesses after August 1999, nor does it coveilitias arising with respect to businesses orssitequired after August 1999. In June 2007,
Tyco was separated into three separate publicfiettaompanies. Should Tyco’s successors becomecfally unable or fail to comply with
the terms of the indemnity, we may be responsitilesfich obligations or liabilities.

Other Litigation. We are parties to a number of other lawsuits agigirthe ordinary course of our businesses, inalgigiroduct liability
cases for products manufactured by us or thirdggatVe provide for costs relating to these matigren a loss is probable and the amount is
reasonably estimable. Administrative costs relébettiese matters are expensed as incurred. That effehe outcome of these matters on our
future results of operations cannot be predictetl eertainty as any such effect depends on fueselts of operations and the amount and
timing of the resolution of such matters. While tesults of litigation cannot be predicted withtagérty, we believe that the final outcome of
such other litigation is not likely to have a ma&bly adverse effect on our consolidated finanstatements.
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Item 5. MARKET FOR REGISTRANT 'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND IS SUER
PURCHASES OF EQUITY SECURITIES

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

Covenants contained in certain of the debt instntseferred to in Note 7 of “Notes to Consolidaf@tlancial Statements” restrict the
amount we can pay in cash dividends. Future divddenill be declared at the discretion of our Boaf@directors and will depend on our futt
earnings, financial condition and other factors.

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

Dividends
Series A Series B
High Low High Low per share
Year ended September 30, 20
4th quarte! $ 4.1¢ $ 2.21 $ NA $ NA $ 0.017¢
3rd quarte 5.9¢ 3.3¢ NA NA 0.017¢
2nd quarte 5.8C 4.2¢ NA NA 0.017¢
1st quarte 5.9¢ 4.2€ NA NA 0.017¢
Year ended September 30, 20
4th quarte! $ 5.81 $ 2,52 $ NA $ NA $ 0.017¢
3rd quarte 5.17 3.0t NA NA 0.017¢
2nd quarte 8.41 1.4¢ 8.4 6.2&* 0.017¢
1st quarte 9.07 3.4C 8.44 3.3¢ 0.017¢

* Through January 28, 200
At September 30, 2010, there were 137 stockholoferscord for our Series A common stock.
Equity Compensation Plan Information

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

Sale of Unregistered Securities
We did not issue any unregistered securities du2ip.
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Issuer Purchases of Equity Securities

During the three months ended September 30, 2040@epurchased shares of our Series A common sfopkeaented below.

Total number Maximum
of shares number of
purchased as shares that may
Number of Average part of publicly yet be purchase!
shares price paid announced plan: under the plans
Period purchased (1) per share or programs or programs

July 1-31, 201C 1,31( $ 3.8C - -
August -31, 201C -
September-30, 201C - - -

(1) Consists of shares surrendered to the Companyytthpaax withholding obligations in connection lwthe vesting of restricted sto
units issued to employee
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Stock Price Performance Graphs

The following graph compares the cumulative quértetock market performance of our Series A commstock with the Russell 2000
Stock Index (“Russell 2000”) and the Dow Jones B@lding Materials & Fixtures Index (“DJ Buildingaterials & Fixtures”). Our Series A
common stock first traded on May 26, 2006.

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

Comparnson of Cumulative Togal Retum
Assumes Initial Tnvestment of 5100
Total Return smee May 26, 2006
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Item 6. SELECTED FINANCIAL DATA

On October 3, 2005, Walter Energy acquired alltamiding shares of capital stock representing thelluCo. and Anvil businesses and
contributed its U.S. Pipe business to form the CamypU.S. Pipe was deemed the acquirer of Muelbera@id Anvil. The selected financial ¢
other data presented below should be read in cotigumwith, and are qualified by reference to, fiit€. MANAGEMENT’'S DISCUSSION
AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OFOPERATIONS” and the consolidated financial statetmamd notes
thereto included elsewhere in this annual report.

2010 2009 2008 2007 2006
(in millions, except per share data

Statement of operations da

Net sale: $ 1,337t $ 1,427.¢ $ 1,859. $ 1,849.( $ 1,933.¢
Cost of sales (1 1,101.. 1,171.( 1,420.! 1,385.¢ 1,525,
Gross profil 236.2 256.¢ 439.( 463.2 407.5
Selling, general and administrative expense: 219.: 239.1 274.¢ 253.2 250.1
Impairment (3 - 970.¢ - - -
Restructuring (4 13.1 47.¢ 18.5 - 28.€
Income (loss) from operatiol 4.0 (1,000.9 146.1 210.( 129.(
Interest expense, n 68.C 78.% 72.4 86.¢ 107.4
Loss on early extinguishment of d¢ 4.6 3.8 - 36.5 8.5

Income (loss) before income tax (68.€) (1,083.0 73.7 86.7 13.1
Income tax expense (bene (23.9) (86.%) 31.7 38.t 8.C
Net income (loss $ (45.9) $ (996.9) $ 42 $ 48.2 $ 5.1
Net income (loss) per shal

Basic and diluter $  (0.29 $ (8.55) $ 03¢ $ 047 $ 0.0f
Weighted average shares outstand

Basic 154.: 116.¢ 115.1 114.7 95.t

Diluted 154.: 116.€ 115t 115.¢ 95.t

Other data
Depreciation and amortizatic $ 84.¢ $ 90.2 $ 931 $ 101« $ 96.C
Capital expenditure 32.¢ 39.7 88.1 88.2 71.1
Cash dividends declared per share 0.07 0.07 0.07 0.07 5.32
Balance sheet data (at September

Cash and cash equivalel 83.7 61.t 183.¢ 98.¢ 81.4
Working capital 4527 525.2 755.€ 709.% 680.(
Property, plant and equipment, | 264.¢ 296.4 356.¢ 351.¢ 337.C
Total asset 1,568.: 1,739.! 3,090.: 3,009.: 2,989.¢
Total debt 692.2 740.2 1,095.! 1,100.t 1,127.1
Long-term obligations 813.7 902.4 1,170.¢ 1,150.¢ 1,229.:
Total liabilities 1,162.¢ 1,303.: 1,761. 1,698.. 1,762.¢
Stockholder’ equity 405.: 436.% 1,328.¢ 1,311.( 1,227.(

(1) 2006 includes $70.4 million of adjustments reldtestaluing Mueller Co. and Anvil inventory acquired October 3, 2005 at fair val
and $21.3 million of inventory write-offs and highger unit overhead costs resulting from the clesafrU.S. Pipe’s Chattanooga,
Tennessee plar
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(2)
3)

(4)

(5)

Includes related party corporate charges from Waltergy of $1.6 million and $8.0 million during@Dand 2006, respectivel

In 2009, goodwill was determined to be fullypaired resulting in charges of $717.3 million foudller Co., $92.7 million for Anvil and
$59.5 million for U.S. Pipe. Mueller Co.’s traderksiand trade names were determined to be parimafigired resulting in a charge of
$101.4 million.

2010 includes $12.0 million resulting from acts to close U.S. Pipe’s North Birmingham facilityd $1.1 million related to severance
and other closing activities. 2009 includes $38illian resulting from actions related to U.S. Pip@&orth Birmingham facility to lower
costs and reduce capacity and $9.3 million of pritnaeverance costs related to Company-wide woddaeductions in response to
lower demand for our products. 2008 includes $181Bon to cease manufacturing operations at UiSeB Burlington, New Jersey
facility. 2006 includes $28.6 million to close URpe’s Chattanooga, Tennessee plant and tramsferalve and fire hydrant production
of that plant to Mueller C’s Chattanooga, Tennessee and Albertville, Alabdarzts

During 2006, the Company declared dividend$4%6.5 million to Walter Energy. The 85,844,920rskaof Series B common stock
distributed to Walter Energy in December 2006 wagemed the only equity securities outstanding vthese dividends were pal
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ltem 7. MANAGEMENT ’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

The following discussion should be read in conjiomctvith the audited consolidated financial statatseand notes thereto that appear
elsewhere in this annual report. This report congatertain statements that may be deemed “forwaoltihg statements” within the meaning
the Private Securities Litigation Reform Act of 298ll statements, that address activities, eventdevelopments that the Company’s
management intends, expects, plans, projects Meslier anticipates will or may occur in the futame forward-looking statements. Examples
of forward-looking statements include, but are limoited to, statements we make regarding generahemic conditions, spending by
municipalities, the outlook for the residential amoin-residential construction markets and the reegyif any, of our end markets and the
impact of these factors on our businesses. Forvieolling statements are based on certain assump#odsaissessments made by managemen
in light of their experience and their perceptioirhéstorical trends, current conditions and expelcteture developments. Actual results and the
timing of events may differ materially from thosatemplated by the forwaddoking statements due to a number of factorsptioly regional
national or global political, economic, businesenpetitive, market and regulatory conditions ane fibllowing:

the spending level for water and wastewater infracttire;

the demand level of manufacturing and construcgictivity;

our ability to service our debt obligations; a

the other factors that are described in the secéntitled” RISK FACTOR” in Item 1A of this annual repol

Undue reliance should not be placed on any forwaaking statements. The Company does not havengemntion or obligation to upda
forward-looking statements except as required by law.

Overview
Organization

On October 3, 2005, Walter Energy acquired alltamiding shares of capital stock representing thelluCo. and Anvil businesses and
contributed them to its U.S. Pipe business to fitenCompany. In December 2006, Walter Energy tisteid to its shareholders all of its eq
interests in the Company, consisting of all of @@nmpany’s outstanding shares of Series B commark s@n January 28, 2009, each share of
Series B common stock was converted into one sifé@eries A common stock.

Unless the context indicate otherwise, wheneverefgr to a particular year, we mean the fiscal ysated or ending September 30 in
particular calendar year. We manage our busineswkseport operations through three business sagnmidoeller Co., U.S. Pipe and Anvil,
based largely on the products sold and the cuswsseved.

Business

The impact of the overall weakness of the U.S. engnon our end markets continues to affect ouratpmrs adversely. Net sales have
decreased significantly from 2008 levels, thougiprsient volumes in 2010 were higher than 2009. Canufacturing operations include
significant fixed costs. With relatively low shipmtevolumes, these fixed costs represent a relgtivigher percentage of the total cost to
manufacture our products and our profitabilityeduced.

In August 2010, we entered into two new credit agrents. See “Liquidity and Capital Resources” fiaigonal information regarding
these new credit agreements.

A significant portion of our net sales is direatglated to municipal water infrastructure, non-desitial construction and residential
construction activity in the United States. We estp®n-residential construction to
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decrease in calendar 2010 as a result of a slowdogeneral economic activity. Independent forexastcalendar 2011 non-residential
construction activity indicate a small increase paned to calendar 2010. Annualized housing star&eptember 2010 were approximately
60% lower than the 50-year average of about 1.Bamilinits per year. Based on independent forecddisusing starts, we do not expect
substantial near-term recovery in residential aoiesion, and we expect our related sales growtadany recovery in the residential
construction market.

As a result, most of our manufacturing facilitiee aperating significantly below their optimal cajties. Since the end of 2008, we have
reduced headcount, consolidated facilities, redwgentating days and reduced overall spending detvin response to lower demand for our
products. Capacity utilization increased in 201@lirthree business segments and is expected teaise further in 2011. We continually
monitor our production activities in response tolging business conditions and expect to take ailit steps to improve financial results.

U.S. Pipe closed its manufacturing facility in NoBirmingham, Alabama and recorded a restructuchmyge of $12.0 million during
2010, consisting of $4.4 million of asset impairmeimarges and $7.6 million of employee-related atheér charges. We expect to record
additional restructuring charges related to thiste of $1 million to $2 million in 2011.

In January 2010, Anvil sold its Canadian wholesdtribution business for $40.3 million, includipgst-closing adjustments. This
business had 2009 net sales of approximately $ilidmrand its operating income was not materialite Company’s operating income. We
recorded a préax gain of $2.8 million to selling, general andradistrative expenses in connection with this tearion. Anvil also entered in
a 31 /2year supply agreement with the buyer requiringtiimger to purchase at least a specified amountarfymts from Anvil.

U.S. Pipe experienced a 12% decline in the duictle pipe average per ton sale price in 2010 cosgpsr 2009. The average scrap iron
price paid by U.S. Pipe during 2010 was 42% higiegrton than was paid during 2009. However, dumtssually high scrap iron prices in
inventory at the end of 2008, scrap iron pricestperreflected in cost of sales were lower in 2€1ah 2009.

An analysis of the funded status of our U.S. pempian as of January 1, 2011 will be performeddlamposes of determining funding
thresholds under provisions of the Pension Pratedict. A significant portion of the assets invelsie our defined benefit pension plans is
invested in equity securities. If we lower our estied rate of return on these assets, this woulsecpension expense to increase and require
higher levels of Company contributions to thesagla he total market value of our U.S. pension pissets was $301.9 million and $270.0
million at September 30, 2010 and 2009, respegtialiring 2010, the investment performance of thressets was a gain of $32.0 million. We
currently estimate contributing between $16 millaoxd $20 million to our U.S. pension plan durind 20
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Results of Operations

Year Ended September 30, 2010 Compared to YeadEgigember 30, 2009

Net sales

Gross profit (loss

Operating expense
Selling, general and administrati
Restructuring

Income (loss) from operatiol

Interest expense, n
Loss on early extinguishment of de

Loss before income tax
Income tax benefi

Net loss

Net sales

Gross profit (loss

Operating expense
Selling, general and administrati
Impairment
Restructuring

Loss from operation

Interest expense, n

Loss on early extinguishment of debt,
Loss before income tax

Income tax benef

Net loss

Year ended September 30, 201

Mueller Co. U.S. Pipe Anvil Corporate Total
(in millions)
$ 612.¢ $ 377.¢ $ 346 $ = $ 1,337
$ 170.: $ 22.7 $ 88.¢ $ - $ 236.¢
89.2 30.t 66.2 33.¢ 219.:
0.1 12.F 0.5 - 13.1
89.Z 43.C 66.7 33.4 232.¢
$ 81.C $ (65.7) $ 22.1 $ (33.9 4.C
68.C
4.€
(68.€)
(23.9
$ 45.2
Year ended September 30, 20C
Mueller Co. U.S. Pipe Anvil Corporate Total
(in millions)

$ 547.1 $ 410.¢ $  469.¢ $ = $ 1,427
$ 134.: $ (5.9 $ 128.C $ 0.1 $ 256.¢
84.z 35.€ 84.¢ 34.¢ 239.]
818.7 59.t 92.7 - 970.¢
2.C 41.€ 4.C 0.2 47.¢
904.¢ 136.7 181.¢ 34.€ 1,257.¢
$ (770.6) $ (1429 $ (539 $ (34.9 (1,000.9
78.<
3.8
(1,083.()
(86.9)
$ (996.9)
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Consolidated Analysis

Net sales for 2010 decreased to $1,337.5 milliomf$1,427.9 million in 2009. Net sales decreasdd@primarily due to the divestiture
of two Anvil businesses and $35.8 million due teéw pricing at U.S. Pipe. These decreases weralharffset by $20.5 million due to high
shipment volumes and $14.9 million due to favoraiblanges in Canadian currency exchange rates.

Gross profit for 2010 decreased to $236.4 milliemnf $256.9 million in 2009. Gross profit decrea$88.8 million due to lower sales
prices and $15.7 million due to the divestiturévad Anvil businesses. These decreases were partitiet by $17.2 million of manufacturing
and other cost savings. Gross margin decreased T8clfor 2010 from 18.0% for 2009.

Selling, general and administrative expenses fa02fecreased to $219.3 million from $239.1 millinr2009 primarily due to the
divestiture of two Anvil businesses.

During 2009, we suspended production throughouCiiapany for varying time periods in response tluced demand for our products,
implemented temporary compensation reductionspfigths and reduced work weeks for certain emplogadglirectors and reduced headci
by approximately 17%. Restructuring activities atrt Birmingham resulted in lower fixed costs, reeld capacity and a $38.5 million non-
cash restructuring charge, primarily for impairmehproperty, plant and equipment. 2009 restruntudharges also included $9.3 million of
mostly severance and other charges.

We closed U.S. Pipe’s North Birmingham facility amdorded a restructuring charge of $12.0 millianing 2010, consisting of $4.4
million of asset impairment charges and $7.6 milladd employee-related and other charges. We expeetord additional restructuring
charges of $1 million to $2 million in 2011 relatedthis closure.

During 2009, we recorded impairment charges of $®7dllion relating to goodwill and other intanggbssets.

Interest expense, net was $68.0 million for 201fypared to $78.3 million in 2009. The componentttdrest expense, net are detailed
below.

2010 2009
(in millions)
2007 Credit Agreement, including interest rate se@ptracts $ 20.¢ $ 37.€
7 3/ 8% Senior Subordinated Not 31.C 31.C
8 3/ 4% Senior Unsecured Not 2.C -
Terminated interest rate swap contra
Costs deferre 4.7 -
Costs recognize 12.7 6.3
Deferred financing fees amortizati 2.¢ 2.2
Other interest expen: 3.€ 2.¢
Interest incom 0.9 (1.9
$ 68.( $ 78.%

Net interest expense for 2010 declined from 200®amily due to lower borrowing levels under the 2@@redit Agreement resulting frc
principal prepayments in June 2009, August 2008te3eber 2009, January 2010 and the terminatiohisfagreement in August 2010. Some
of these prepayments led to the cancellation of
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interest rate swap contracts. All deferred inteeapiense under interest rate swap contracts attsnek was either immediately charged to
expense or scheduled to be expensed over the réenaifithe original term of the contracts.

Loss on early extinguishment of debt representsngroff deferred financing fees pursuant to delepayments. A net gain of $1.5
million from repurchasing $5.0 million of our ¥ g Senior Subordinated Notes on the open marketdsiatsuded in 2009.

The income tax benefit for 2010 included a $2.2iatilexpense related to the repatriation of earmiingm Canada. After the divestiture
of a Canadian business early in 2010, we deterntinre@€anadian operations no longer needed appreedyrs21 million of cash, which we
repatriated. Excluding this item, income tax beniaf2010 would have resulted in an effective taberof 37%. There was very limited income
tax benefit associated with the goodwill impairmesdorded in 2009. Excluding goodwill impairmeihig ieffective tax rate for 2009 was 38%.
In 2010 and 2009, the other differences betweeonmectaxes and that expected using the U.S. federtaitory rate of 35% related primarily to
state income taxes and non-deductible compensation.

Segment Analysis
Mueller Co.

Net sales for 2010 increased to $612.8 million f®Bd 7.1 million in 2009. Net sales increased prilpaue to $55.7 million in higher
shipment volumes.

Gross profit for 2010 increased to $170.3 millioonfi $134.3 million in 2009. Gross profit increa®.3 million due to higher shipme
volumes and $16.8 million due to manufacturing atitér cost savings. Gross margin was 27.8% in 20hipared to 24.5% in 2009. Gross
margin increased primarily due to manufacturing atheer cost savings.

Selling, general and administrative expenses irD20dreased to $89.2 million from $84.2 million2609. These expenses increased
primarily due to additional development of our MaelSystems meter and metering technology business.

We recorded in 2009 impairment and restructurirgrgés of $820.7 million. The impairment chargesen®17.3 million against
goodwill and $101.4 against other intangible assets

U.S. Pipe
Net sales for 2010 decreased to $377.8 million ftoi$410.9 million in 2009. Net sales decreased38&#llion due to lower prices.

Gross loss for 2010 increased to $22.7 million fi®Br7 million in 2009. Gross loss increased pritgatue to $36.3 million of lower
sales prices. This increase was partially offses®y million of lower raw material costs and $1#lion of manufacturing and other cost
savings.

Selling, general and administrative expenses fa02ecreased to $30.5 million from $35.6 millior2i®09. The amount in 2009 incluc
$3.2 million of bad debt expense for a specifictooer. The decrease in these expenses is otheattigrited primarily to lower headcount.

We closed our North Birmingham facility and recatderestructuring charge of $12.0 million durindl@0consisting of $4.4 million of
asset impairment charges and $7.6 million of emgerelated and other charges. We expect to reciliti@nal restructuring charges of $1
million to $2 million in 2011.
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In 2009, we recorded impairment and restructurimarges of $101.1 million, which included goodwitipairment of $59.5 million and a
non-cash restructuring charge of $38.5 millionrariily for impairment of property, plant and equigm, at our North Birmingham facility.

Anvil

Net sales for 2010 decreased to $346.9 million f##®9.9 million in 2009. Net sales decreased $&0libon due to divested businesses

and $38.4 million due to lower shipment volumes.

Gross profit for 2010 decreased to $88.8 millianir$128.2 million in 2009. Gross profit decreas&d.$ million due to divested
businesses, $13.5 million due to lower shipmenawas and $10.4 million due to higher manufactuand other costs. Gross margin was
25.6% in 2010 compared to 27.3% in 2009. Gross imakecreased primarily due to higher per-unit oeaxhcosts, partially offset by
eliminating the lower margin divested businesses.

Selling, general and administrative expenses fa02afecreased to $66.2 million from $84.9 millior2®09. These expenses declined
$16.3 million related to the divested businesség. dmount in 2010 included gains totaling $4.4iomlfrom the sale of divested businesses.
The amount in 2009 included a $3.5 million gaimirthe sale of a building.

We recorded impairment and restructuring chargeg®6f7 million in 2009.

Corporate

Selling, general and administrative expenses fa02fecreased to $33.4 million from $34.4 millior2®09. This decrease was primarily

due to $1.2 million of fees incurred in 2009 rethte the conversion of Series B common stock irtneS A common stock.

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

Net sales

Gross profit (loss

Operating expense
Selling, general and administrati
Impairment
Restructuring

Loss from operation

Interest expense, n
Loss on early extinguishment of debt,

Loss before income tax
Income tax benef

Net loss

Year ended September 30, 20C

Mueller Co.

$ 547.1

$ 134.2

84.2
818.7
2.C

904.¢
$ (7706

U.S. Pipe

$ 410.¢

$ (5.9

35.¢
59.t
41.€

136.7
$ (14229

Anvil
(in millions)

$  469.¢

$ 128.C

84.¢
92.7
4.C
181.¢

$ (539

Corporate Total
$ = $1,427.¢
$ 0.1 $ 256.C

34.4 239.]

- 970.¢

0.2 47.¢

34.€ 1,257.¢

$ (849 (1,000.9
78.<

3.8

(1,083.()

(86.9)

$ (996.7)
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Year ended September 30, 20C

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

Net sales $ 718.1 $ 546.( $ 595.2 $ > $1,859.1

Gross profil $ 218.2 $ 43.¢ $ 176.C $ 0.€ $ 439.(
Operating expense

Selling, general and administrati 90.C 42.¢ 102.1 39.€ 274.¢

Restructuring - 18.2 - - 18.2

90.C 61.2 102.1 39.€ 292.¢

Income (loss) from operatiol $ 128. $ (17.9 $ 74.1 $ (39.0 146.1

Interest expense, n 72.4

Income before income tax 73.7

Income tax expens 31.7

Net income $ 42.C

Consolidated Analysis

Net sales for 2009 decreased to $1,427.9 milliomf$1,859.3 million in 2008. Net sales decreasadamly due to $485.7 million of
lower shipment volumes and $30.2 million due toawofable changes in Canadian currency exchangepatéally offset by $84.5 million of
higher prices.

Gross profit for 2009 decreased $256.9 million careg to $439.0 million in 2008. Gross profit decezh$151.9 million due to lower
shipment volumes, $106.7 million due to higher peit-overhead costs due to lower production and%#d8llion due to higher raw material
costs. These decreases were partially offset dyehigales prices and $45.2 million of manufactudast savings. Gross margin decreased to
18.0% for 2009 from 23.6% in 2008. Gross margirrel@sed approximately 3 percentage points due terlshipments of relatively high
margin products and higher per-unit overhead castdueller Co. and decreased approximately 3 pé&agerpoints primarily due to higher per-
unit overhead costs at U.S. Pipe.

Selling, general and administrative expenses f002fecreased to $239.1 million from $274.6 millinr2008. Anvil recognized a $3.5
million gain from the sale of a building during ZDO0Ne recognized bad debt expense of $3.9 milliated to a specific customer and fees of
$1.2 million related to the conversion of Seriesdhmon stock into Series A common stock during 2@8er decreases in selling, general
and administrative expenses for 2009 from 2008 wereto lower shipment volumes and personnel rlatel other cost saving actions.

We recorded impairment charges of $970.9 millio2009.

We suspended production throughout the Companydiying time periods during 2009 in response tauced demand for our products,
implemented temporary compensation reductionsofigths and reduced work weeks for certain emplogadglirectors and reduced headci
by approximately 17%. Restructuring charges reabrtiiging 2009 totaled $47.8 million. Restructurawgivities at U.S. Pipe’s North
Birmingham facility resulted in lower fixed costeduced capacity and a $38.5 million non-cashuestring charge, primarily for impairment
of property, plant and equipment. Restructuringgba of $18.3 million during 2008 related to thestire of manufacturing operation in
Burlington, New Jersey.
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The components of interest expense, net are pexséptow.

2009 2008
(in millions)
2007 Credit Agreement, including interest rate swaiptracts $ 37.¢ $ 40.7
7 3/ 8% Senior Subordinated Not 31.C 31.2
Terminated interest rate swap contra
Costs recognize 6.3 -

Deferred financing fees amortizati 2.2 1.7
Capitalized interes - (1.0
Other interest expen: 2.¢ .8
Interest incomt (1.7 (4.7

$ 78.% $ 72.4

Loss on the early extinguishment of debt includesenoffs of $5.3 million of unamortized deferreddncing fees in connection with the
June 2009 amendment to our 2007 Credit Agreemehsalbsequent prepayments of amounts outstandirey timel amended 2007 Credit
Agreement during 2009. In November 2008, we repasel $5.0 million in principal of the % 8% Senior Subordinated Notes resulting in a
gain of $1.5 million.

The income tax benefit of $86.3 million during 20@presented an effective income tax rate of 8 D8ére was very limited tax benefit
associated with the goodwill impairment. Excludgapdwill impairment, the effective tax rate for 20@ould have been 38% compared to the
federal statutory rate of 35%. The effective tae far 2008 was 43%.

Segment Analysis
Mueller Co.

Net sales for 2009 decreased to $547.1 million f#118.1 in 2008. Lower shipment volumes of $196illian were partially offset by
higher sales prices of $33.0 million. Lower shiptmesiumes occurred for iron gate valves, fire hydssand brass service products.

Gross profit for 2009 decreased to $134.3 milliammf $218.4 million in 2008. Gross profit decrea$&6.3 million due to lower shipme
volumes, $44.5 million due to higher per-unit owveat costs due to lower production and $12.9 milioa to higher raw material costs,
partially offset by higher sales prices of $33.0lion and manufacturing cost savings of $21.5 miili Gross margin was 24.5% for 2009
compared to 30.4% in 2008. Higher per-unit overhazads reduced gross margin by approximately Sgpegage points and changes in product
mix reduced gross margin by approximately 3 peagaipoints. Higher sales prices in excess of highematerial costs increased gross
margin by approximately 2 percentage points.

We recorded impairment and restructuring chargek8a0.7 million in 2009.

Excluding the impairment and restructuring chargesyme from operations during 2009 was $50.1 aniléompared to $128.4 million
2008. This decline was primarily due to decreasedgyprofit.

U.S. Pipe

Net sales for 2009 decreased to $410.9 million f&&#6.0 million in 2008. Net sales decreased $148ll&n due to lower shipment
volumes, but increased $14.7 million due to higtriges.
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Gross loss for 2009 was $5.7 million compared tsgmprofit of $43.8 million in 2008. Gross profgaeased $38.0 million due to lower
shipment volumes, $30.7 million due to higher peit-overhead costs due to lower production and%dllion due to higher raw material
costs. These decreases were partially offset byo$tillion of manufacturing cost savings and $l#illion of higher sales prices. Gross
margin was (1.4)% for 2009 compared to 8.0% in 2@®ss margin decreased approximately 6 percem@igés due to changes in product
mix and decreased approximately 3 percentage pdirgso higher per-unit overhead costs.

We recorded impairment and restructuring charge&l 6.1 million in 2009.

Excluding the impairment and restructuring chargesults from operations decreased $42.2 millioingu2009 compared to 2008. This
decrease was due to $49.5 million of lower grosditgpartially offset by $7.3 million of lower séflg, general and administrative expenses.
Selling, general and administrative expenses dettldue to lower shipment volumes and cost savitigrec

Anvil

Net sales for 2009 decreased to $469.9 million ff&%95.2 in 2008. Net sales decreased $139.8 miliento lower shipment volumes
and $22.3 million due to unfavorable changes ingd&m currency exchange rates. These factors veetialty offset by $36.8 million of
higher prices.

Gross profit for 2009 decreased to $128.2 milliammf $176.2 million in 2008. Gross profit decrea$8d.6 million due to lower shipme
volumes, $31.5 million due to higher per-unit owveat costs due to lower production and $20.5 miltioa to higher raw material costs. These
decreases were partially offset by $36.8 milliorhigfher sales prices and $6.7 million of manufdntucost savings. Gross margin was 27.3%
in 2009 compared to 29.6% in 2008. Gross margireased approximately 1 percentage point due togasaim product mix, increased
approximately 1 percentage point due to higherssalices exceeding higher raw material costs antedsed approximately 4 percentage
points due to higher per-unit overhead costs.

We recorded impairment and restructuring chargeg®6f7 million in 2009.

Excluding the impairment and restructuring chargesyme from operations for 2009 was $43.3 millkmmpared to $74.1 million in
2008. This decrease was due to $48.0 million oflogross profit, partially offset by $17.2 milliari lower selling, general and administrative
expenses. Lower selling, general and administratiyeenses were primarily due to a $3.5 million dedm the sale of a building during 2009,
lower shipment volumes and cost saving actions.

Corporate

Corporate expenses in 2009 decreased to $34.4mittbm $39.6 million in 2008. During 2009, $1.2llion of professional fees were
expensed related to the conversion of the Seriesnimon stock into Series A common stock. Corpagatenses otherwise decreased due to
personnel and other related cost saving actions.

Financial Condition

Cash and cash equivalents were $83.7 million ateBaper 30, 2010 compared to $61.5 million at Septar80, 2009. Cash and cash
equivalents increased during 2010 as a resultsif peovided by operating activities and investiontivities of $63.0 million and $23.6 million,
respectively, offset by cash used in financingwvitatis of $65.9 million. Cash and cash equivalentseased $1.5 million during 2010 due to
changes in currency exchange rates.

Receivables, net were $202.5 million at Septembef810 compared to $216.3 million at Septembef809. Receivables at
September 30, 2010 represented approximately 382 met sales compared to
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September 30, 2009 receivables representing appabdely 52.5 days net sales. We consider this vanid days net sales in receivables
normal as this measure has been in the low to &b recent periods.

Inventories were $268.4 million at September 3Q,®Eompared to $342.8 million at September 30, 2009 continue improving our
processes to minimize inventory levels. Inventoasw459.4 million at September 30, 2008. The diwegstof Anvil's Canadian distribution
business also contributed to the decrease in ioveduring 2010. Inventory turns per year at thd eh2010 were approximately 3.6, which
was about half a turn faster than at the end 09200

Property, plant and equipment, net was $264.4aniltit September 30, 2010 compared to $296.4 métdeptember 30, 2009. Capital
expenditures were $32.8 million during 2010 witlpidiation of $53.6 million.

Identifiable intangible assets were $632.4 millaarseptember 30, 2010 compared to $663.6 milliddeptember 30, 2009. Finite-lived
intangible assets, $332.2 million of net book vat&eptember 30, 2010, are amortized over themated useful lives. Such amortization
expense was $31.0 million during 2010 and is exgektd be a similar amount for each of the next figars. Indefinite-lived identifiable
intangible assets, $300.3 million at Septembe28Q0, are not amortized, but tested at least ahynigailpossible impairment.

Accounts payable and other current liabilities wgt83.0 million at September 30, 2010 compared?@9$L million at September 30,
2009. Payment patterns for various purchases vanjfisantly, ranging from payroll which is paid iefrequently to incentive compensation
and customer rebates that might only be paid oecggar.

Outstanding borrowings were $692.2 million at Seyter 30, 2010 compared to $740.2 million at Sep&r8b, 2009. The decrease of
$48.0 million during 2010 was due primarily to pagments of $40 million of borrowings under the adexh2007 Credit Agreement in Jant
2010.

Deferred income taxes were net liabilities of $23%illion at September 30, 2010 compared to néfliiees of $149.2 million at
September 30, 2009. Deferred tax liabilities reldteproperty, plant and equipment and identifiabtangible assets were $247.9 million and
$251.1 million at September 30, 2010 and 2009 aesely.

Liquidity and Capital Resources

We had cash and cash equivalents of $83.7 milliwh$1.51.6 million of excess availability under asset based lending agreement (the
“ABL Agreement”) at September 30, 2010.

Cash flows from operating activities are categatikelow.

2010 2009
(in millions)
Collections from custome! $ 1,339.: $ 1,496.
Disbursements, other than interest and income 1 (1,227.9 (1,279.)
Interest payments, n (77.5) (74.¢)
Income tax refunds (payments), | 29.2 (12.9
Cash provided by operating activiti $ 63 $ 130t
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Collections of receivables were lower during 20@éhpared to 2009. 2010 net sales were $90.4 miltiaser than 2009. 2009 collections
also benefited from relatively high net sales ptothe end of 2008.

Reduced disbursements, other than interest andne¢axes, during 2010 reflect timing differenced kwer volumes of material, labor
and overhead purchased. 2009 disbursements wategt smaller compared to sales activity than@0ae to larger inventory reductions
occurring during 2009 than during 2010.

Interest payments include $18.3 million and $6.8Biom to cancel interest rate swap contracts in®8dd 2009, respectively. Interest
payments do not include approximately $10 millioreach of 2010 and 2009 that were capitalized &sree financing fees.

An income tax refund was received in 2010 by cagyback the 2009 losses to earlier years.

Capital expenditures were $32.8 million during 2@bénpared to $39.7 million during 2009. Also duri2@p9, Mueller Co. purchased
data collection-related technology associated usthiersey Meters products for $8.7 million. 20Hpital expenditures are estimated to be
between $38 million and $42 million.

An analysis of the funded status of our U.S. pangian as of January 1, 2011 will be performedpiamposes 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. If we lower our exstted rate of return on these assets, this woulsecpension expense to increase and require
higher levels of Company contributions to thesagplaVe currently estimate contributing between $iléon and $20 million to our pension
plans during 2011.

We anticipate that our existing cash, cash equigland borrowing capacity combined with our expeéaperating cash flows will be
sufficient to meet our anticipated operating expsnsapital expenditures, pension contributionsdcedat service obligations as they become
due through September 30, 2011. However, our phidimake these payments will depend partly uparfuture operating performance, whi
will be affected by general economic, financialgaetitive, legislative, regulatory, business artteofactors beyond our control.

In August 2010, we issued $225.0 million principadount of 8% 4% Senior Unsecured Notes maturing September 1, @d20Senior
Unsecured Notes”) at 98.37% of their principal amtdo yield approximately 9%. Concurrently with ttlesing of this agreement, we entered
into the ABL Agreement. We used the net proceeats fihe offering of the Senior Unsecured Notes, ttogrewith amounts borrowed under the
ABL Agreement and cash on hand to repay all amooutstanding under the 2007 Credit Agreement.

ABL Agreement

The ABL Agreement consists of a revolving creddility of up to $275 million of revolving credit bmwings, swing line loans and
letters of credit. The ABL Agreement also permistalincrease the size of the credit facility byaaditional $150 million. We may borrow up
to $25 million through swing line loans and haveta$60 million of letters of credit outstanding.

Borrowings under the ABL Agreement bear interest fibating rate equal to LIBOR plus a margin raaggirom 275 to 325 basis points,
or a base rate as defined in the ABL Agreement @loeargin ranging from 175 to 225 basis pointsSéptember 30, 2010, the applicable rate
was LIBOR plus 300 basis points.

The ABL Agreement terminates in August 2015 and tnatdtanding borrowings of $49.0 million at Septem80, 2010. We pay a
commitment fee of 50 basis points for any unusedowang capacity under the ABL Agreement. The bairgg capacity under the ABL
Agreement is not subject to any financial mainteearovenants unless excess availability is less e greater of $34 million and 12.5% of
the aggregate commitments under the ABL Agreentertess availability has been reduced by outstanoimgpwings, outstanding letters of
credit and accrued fees and expenses.
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The ABL Agreement is subject to mandatory prepaymériotal outstanding borrowings under the ABLrAgment are greater than the
aggregate commitments under the revolving creditifia or if we dispose of overdue accounts recblean certain circumstances. The
borrowing base under the ABL Agreement is equahéosum of (a) 85% of the value of eligible accguetceivable and (b) the lesser of
(i) 65% of the value of eligible inventory or (Bp% of the net orderly liquidation value of thewabf eligible inventory, less certain reserves.
Prepayments can be made at any time with no penalty

Substantially all of our U.S. subsidiaries are baers under the ABL Agreement and are jointly aenksally liable for any outstanding
borrowings. Our obligations under the ABL Agreemard secured by a first-priority perfected lienadiof our U.S. inventory, accounts
receivable, certain cash and other supporting atitigs.

The ABL Agreement contains customary negative cam&and restrictions on our ability to engagepiectfied activities, such as:
« limitations on other debt, liens, investments andrgntees
» restrictions on dividends and redemptions of opitehstock and prepayments and redemptions of; deilol
» restrictions on mergers and acquisition, salesséts and transaction with affiliat

8 3/4% Senior Unsecured Notes

We owed $225 million of principal of 8 486 Senior Unsecured Notes at September 30, 20X eBiton the Senior Unsecured Notes is
payable semi-annually and the principal is due &aper 2020. We may redeem up to $22.5 million efSkenior Unsecured Notes at a
redemption price of 103% plus accrued and unpaéteést once in each year ending September 1, 2012, and 2013. We may also redeem
up to $78.8 million of the originally issued pripel amount of the Senior Unsecured Notes at a rptiemprice of 108.75%, plus accrued and
unpaid interest, with net cash proceeds from aedquity offerings prior to September 2013, proditleat at least $146.2 million in principal
amount of the Senior Unsecured Notes remains autistg immediately after such redemption. After AegR015, the Senior Unsecured Notes
may be redeemed at specified redemption pricesgaicraied and unpaid interest. Upon a “Change otrébr{as defined in the indenture
securing the Senior Unsecured Notes), we are redjtir offer to purchase the outstanding Senior timeel Notes at a purchase price of 101%,
plus accrued and unpaid interest. The Senior Umedduotes are essentially guaranteed by all ofb8t subsidiaries, but are subordinate to
borrowings under the ABL Agreement.

7 3/8% Senior Subordinated Notes

We also owed $420.0 million of principal of37 8% Senior Subordinated Notes (“Senior Subordinatetel) at September 30, 2010.
Interest on the Senior Subordinated Notes is paysdrhi-annually and the principal is due June 281tér May 2012, we may redeem any
portion of the Senior Subordinated Notes at spettifedemption prices plus accrued and unpaid sttegpon a “Change of Control” (as
defined in the indenture securing the Senior Subatdd Notes), we are required to offer to purchhseoutstanding Senior Subordinated N
at a purchase price of 101%, plus accrued and dript@rest. The Senior Subordinated Notes are sdduwy the guarantees of essentially all of
our U.S. subsidiaries, but are subordinate to treolvings under the ABL Agreement and the Seniosédared Notes.
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Credit Ratings

Our credit ratings issued by Moody’s and Standarfda®r’'s were as follows.

September 30, 201! September 30, 200!
Standard & Standard &
Moody's Poor’s Moody’s Poor’s
Corporate credit ratin B2 B B2 B
ABL Agreement Not rated Not rated n/a n/a
2007 Credit Agreemel n/a n/a Bl BB-
8 3/ 4% Senior Unsecured Not Bl B+ n/a n/a
7 3/ 8% Senior Subordinated Not B3 CCC+ Caal B-
Outlook Stable Stable Stable Stable

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

We use letters of credit and surety bonds in tldénary course of business to ensure the performahcentractual obligations. At
September 30, 2010, we had $39.2 million of lettérsredit and $26.8 million of surety bonds outsliag.

Contractual Obligations

Our contractual obligations at September 30, 20&(peesented below.

Less than 1-3 4-5 After
1 year years years 5 years Total
(in millions)
Long-term debt:
Principal payments (1 $ 0.7 $ 0.8 $ 49.1 $ 645.2 $ 695.¢
Interest (2 52.¢ 104.% 104.( 160.4 421.¢
Operating lease 9.4 11.€ 5.2 5.8 32.C
Unconditional purchase
obligations (3] 46.2 0.1 - - 46.3
Other noncurrent liabilities (¢ 16.¢ - - - 16.¢
$ 125.¢ $ 117.C $ 158.¢ $ 811.4 $ 1,212.¢

(1) The principal payments on lo-term debt include $3.6 million of discount on th3/ 4 % Senior Unsecured Note

(2) Interest on the ABL Agreement is calculatedhgdilBOR of 0.29% at September 30, 2010. Actuariest payments will likely be
different.

(3) Includes contractual obligations for purchasesaaf materials and capital expenditur

(4) Consists of obligations for pension plans alesents the estimated minimum payments requrgteet funding obligations. Actual
payments may differ. We have not estimated thegmpats beyond 201
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Effect of Inflation; Seasonality

We experience changing price levels related tohages of raw materials and purchased componergsavidgrage purchase price per ton
of scrap iron at U.S. Pipe. in 2010 was 42% highan in 2009. The average purchase price per tbnask ingot at Mueller Co. in 2010 was
48% higher than in 2009. We do not believe thahgivag prices for other goods had a material impaocbur financial position or results of
operations in 2010 compared to 2009.

Our water infrastructure businesses are depengamt construction activity, which is seasonal duthtsimpact of cold weather
conditions on construction. Net sales and operatiogme have historically been lowest in the thmemth periods ending December 31 and
March 31 when the northern United States and allasfada generally face weather conditions thaticestgnificant construction activity. In
general, approximately 45% of a year’s net salesiacin the first half of the year with 55% occogiin the second half of the year. See “Item
1A. RISK FACTORS—Sales of certain of our produats seasonal.”

Critical Accounting Estimates

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

Revenue Recognition

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

Receivables

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

Inventories

We record inventories at the lower of first-insfiout method cost or market value. Inventory aodtides an overhead component that
can be affected by levels of production and aatoats incurred. We evaluate the need to recordsadgnts for impairment of inventory at le
quarterly. This evaluation includes such factoramicipated usage, inventory turnover, inventesels and ultimate product sales value.
Inventory that, in the judgment of managementhisotete or in excess of our normal usage is wrttenwn to its estimated market value, if |
than its cost. Significant judgments must be mallerestablishing the reserve for obsolete and exngsntory.
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Income Taxes

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

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

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

We test longdived assets, including goodwill and intangibleetsghat have an indefinite life, for impairmennaally (or more frequentl
if events or circumstances indicate possible immpairt). Finite-lived intangible assets are amortiaeer their respective estimated useful lives
and reviewed if events or circumstances indicassibée impairment. We perform our annual impairntesting at September 1.

We test goodwill for possible impairment by firgtdrmining the fair value of the related reportingt and comparing this value to the
recorded net assets of the reporting unit, inclgdjoodwill. Fair value is determined using a conation of a discounted cash flow model and
stock market comparable valuations for a peer godugmmpanies. Significant judgments and estimatest be made when estimating future
cash flows, determining the appropriate discoutg aad identifying appropriate comparable companies

Litigation, Investigations and Claims

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

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

We are obligated for various liabilities that wiltimately be determined over what could be a Veng future time period. We
established the recorded liabilities for such itemSeptember 30, 2010 using estimates for whem aoounts will be paid and what the
amounts of such payments will be. These estimagesubject to change based on numerous factotading among others, regulatory
changes, technology changes, the investment pesfarenof related assets, the lifespan of plan pgatits and other individuals and changes to
plan designs.
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ltem 7A.  QUALITATIVE AND QUANTITATIVE DISCLOSURE ABOUT MARKE T RISK

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

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

Interest Rate Risl

At September 30, 2010, we had fixed rate debt dB&Bmillion and variable rate debt of $49.0 millid’he pre-tax earnings and cash
flow impact resulting from a 100 basis point in@ean interest rates on variable rate debt, holdthgr variables constant, would be
approximately $0.5 million per year.

Currency Risk

We maintain assets and operations in Canada aadntach lesser extent, China and Europe. The fumadticurrency for these operations
is their local currency. The assets and liabilibésaon-U.S. subsidiaries are translated into ddllars at currency exchange rates in effect at
the end of each period, with the effect of suchglation reflected in other comprehensive loss. €bockholders’ equity will fluctuate
depending upon the weakening or strengtheningeotils. dollar against these non-U.S. currenciessiles and expenses of non-U.S.
subsidiaries are translated into U.S. dollars atatverage currency exchange rate during the pekioBeptember 30, 2010, $70.6 million of our
net assets were denominated in non-U.S. currencies.

We also have relatively small amounts of receivaled payables denominated in currencies otherahamtity’s functional currency.
Changes in currency exchange rates between whea tizdances originate and when they are settledt irgoreign exchange gains and los
that are recognized as they occur.

We settled our outstanding foreign currency forwasdtracts during 2010 with a cash payment of &iillfon.
Raw Materials Risk

Our products are made using several basic raw rasteincluding scrap steel, scrap iron, sandnrdsiass ingot, steel pipe, coke and
various purchased components. Product marginstenigvel of profitability can fluctuate if we donpass changes in raw material and
purchased component costs to our customers.

We experience changing price levels related tolmsges of raw materials and purchased componergsavidrage purchase price per ton
of scrap iron at U.S. Pipe. in 2010 was 42% highan in 2009. The average purchase price per tbnast ingot at Mueller Co. in 2010 was
48% higher than in 2009. We do not believe thahgiveg prices for other goods had a material impaocbur financial position or results of
operations in 2010 compared to 2009. We expecethadses to fluctuate based on marketplace dengealItem 1A. RISK FACTORS—The
costs of our raw materials and purchased compowantbe volatile.”

Commodities Risk

We use natural gas to fuel our ductile iron pipenidries. We generally purchase natural gas atpfieed each month based on market
rates for specified volumes. We are exposed temi@anges from month to month.
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We use natural gas swap contracts to hedge agaisistflow variability arising from changes in naluyas prices. These contracts fix our
purchase price for a portion of our anticipateduredtgas purchases at a price of $4.43 per MMBiouph September 2011 and are accounted
for as effective hedges. The fair value of gas skedgility contracts was $0.1 million at SeptemB€r 2010. We recorded in 2010 an
immaterial unrealized loss from our swap contrawgs,of tax, in accumulated other comprehensive. los

Item 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

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

Index to financial statements Referenc
Reports of Independent Registered Public Accourfingy F-1
Consolidated Balance Sheets at September 30, 2@{l20DS F-3
Consolidated Statements of Operations for the yeraded September 30, 2010, 2009 and : F-4
Consolidated Statements of Stockhol’ Equity for the years ended September 30, 20109 200 200¢ F-5
Consolidated Statements of Cash Flows for the yeragled September 30, 2010, 2009 and : F-6
Notes to Consolidated Financial Stateme F-7

Item 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL DISCLOSURE

None

Item 9A. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedur

We maintain disclosure controls and proceduresatetiesigned to ensure that information requivdattdisclosed in the reports we file
or submit under the Securities Exchange Act of 1834amended (the “Exchange Act”) is recorded, ggsed, summarized and reported within
the time periods specified in the rules and forfnthe SEC and that such information is accumulatedl communicated to our management,
including the Chief Executive Officer and the Chiéfiancial Officer as appropriate, to allow timelgcisions regarding required disclosure.

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 ofpiréod covered by this annual report.
Based on this evaluation, those officers have emted that our disclosure controls and procedures effective at September 30, 2010.

Changes in Internal Control over Financial Reportin

There were no changes in internal control ovemfiie reporting during the quarter ended Septeribef010 that have materially
affected, or are reasonably likely to materiallfeef, our internal control over financial reporting
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Managemen’'s Report on Internal Control over Financial Repdrtg

Management is responsible for establishing and taiaiing adequate internal control over financiglaging (as defined in Rule 13&(f)
of the Exchange Act). Internal control over finaalgieporting is designed to provide reasonablerasse regarding the reliability of financial
reporting and the preparation of financial statetméor external purposes in accordance with gelyesaktepted accounting principles. A
company'’s internal control over financial reportingludes those policies and procedures that (fapeto the maintenance of records that, in
reasonable detail, accurately and fairly refleettitansactions and dispositions of the assetseofdmpany; (ii) provide reasonable assurance
that transactions are recorded as necessary tatgegaparation of financial statements in accor@awih generally accepted accounting
principles, and that receipts and expenditureb®itbmpany are being made only in accordance withoaizations of management and
directors of the company; and (iii) provide readdleassurance regarding prevention or timely detecf unauthorized acquisition, use, or
disposition of the company’s assets that could lrareterial effect on the financial statements.

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

We assessed the effectiveness of our internal@amter financial reporting at September 30, 20@Gnaking this assessment, we used
the criteria set forth by the Committee of Sponmspi®rganizations of the Treadway Commissiombernal Control-Integrated Framework
Management has concluded that, at September 30, 206 internal control over financial reportingsveffective.

The effectiveness of our internal control over fio@l reporting at September 30, 2010, has beeitealioly Ernst & Young LLP, an
independent registered public accounting firm,taged in their report which is included in this aahreport.

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

The name, age at November 15, 2010 and positieadf of our executive officers and directors aes@nted below.

Name Age Position
Gregory E. Hylanc 58 Chairman of the Board of Directors, President ah@fCExecutive Officel
Robert Barke 53  Executive Vice President, General Counsel, Chigh@l@ance Officer and Corporate Secret
Robert D. Dunr 53  Senior Vice President, Human Resour
Thomas E. Fisl 56  President, Anvi
Evan L. Harl 45  Senior Vice President and Chief Financial Offi
Robert P. Keefi 56  Senior Vice President and Chief Information Offi
Robert G. Legge! 51 Executive Vice President and Chief Operating Off
Kevin G. McHugh 52  Vice President and Controll
Gregory S. Rogowst 51 President, Mueller Cc
Paul Ciolino 49  President, U.S. Pig
Marietta Edmunds Zake 51  Senior Vice President, Strategy, Corporate Devetygrand Communicatior
Donald N. Boyce 72  Director
Howard L. Clark, Jr 66  Director
Shirley C. Franklir 65  Director
Jerry W. Kolb 74  Director
Joseph B. Leonat 67  Director
Mark J. C Brien 67  Director
Bernard G. Rethor 68  Director
Neil A. Springer 72  Director
Lydia W. Thomas 66  Director
Michael T. Tokar:z 60  Director

Gregory E. Hylandhas served as Chairman of the Board of DirectorsesDctober 2005 and as President and Chief ExecOfificer
since January 2006. Mr. Hyland served as ChairfAgsident and Chief Executive Officer of Walter By a homebuilding, financial servic
and natural resources company, from September 20D&cember 2006. Prior to that time, Mr. Hylandsed as President, U.S. Fleet
Management Solutions of Ryder System, Inc. (“Ryfjex'transportation and logistics company, fromeJ2005 to September 2005. He served
as Executive Vice President, U.S. Fleet Managei8ehitions of Ryder from October 2004 to June 2005.Hyland earned Bachelor and
Master of Business Administration degrees fromUheéversity of Pittsburgh.

Robert Barkehas served as our Executive Vice President, Ge@enahsel, Chief Compliance Officer and Corporater&tary since
November 2006. Previously, he was a partner wighdkv firm of Powell Goldstein LLP in Atlanta, Gega since August 2001. Mr. Bark
earned an A.B. in History and Political SciencenfrStanford University and earned a Juris Doctamftbe University of Virginia School of
Law.

Robert D. Dunrhas served as our Senior Vice President, HumanuResosince November 2007. Previously, he serv&enmr Vice
President, Human Resources of Dean Foods Compamyéfly Suiza Foods Corporation), a food and dednypany since 1999. Mr. Dunn
earned a Bachelor of Science degree from Murrate &taiversity and a Master of Business Administratiegree from Embry Riddle
Aeronautical University.
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Thomas E. Fislhas served as President of our Anvil segment 2668. From January 2005 through November 2005M8h served as
Mueller Co.’s Interim Chief Financial Officer. MFish earned a Bachelor of Science degree from ttieetsity of Rhode Island and is a
certified public accountant.

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

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

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

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

Gregory S. Rogowskias served as President of our Mueller Co. segsiece May 2009. Previously he was President andfChi
Executive Officer of Performance Fibers, Inc., &ypster industrial fibers business, since 2004. Rirgowski earned a Bachelor of Science
degree from Virginia Polytechnic Institute and 8tliiversity, a Master of Science degree from thévérsity of Akron and a Master of
Business Administration degree from the UniversityRichmond.

Paul Ciolinohas served as President of our U.S. Pipe segnrexg August 2010. Previously, he served as Presadatiffin Pipe
Products Co. Inc. (“Griffin”)a ductile iron pipe manufacturer. Mr. Ciolino joth&riffin in 2002 as Vice President of marketinglamas name
President of Griffin later that year. Prior to jwig Griffin, Mr. Ciolino served as managing directd ASF-Keystone Europe, an engineered
products and metals manufacturing business. Mii@@arned a Bachelor of Science degree from Qlddmeversity and a Master of Busine
Administration degree from Rutgers University.

Marietta Edmunds Zakdsas served as Senior Vice President, Strategy,oate Development and Communications, since Novembe
2006. Previously Ms. Zakas served in various pmsitiat Russell Corporation, from September 2004ugust 2006, culminating in her role as
Corporate Vice President, Chief of Staff, Businesselopment and Treasurer. Ms. Zakas earned a RaakfeArts degree from Randolph-
Macon Woman'’s College (now known as Randolph Celleg Master of Business Administration degree ftbenUniversity of Virginia
Darden School of Business and a Juris Doctor fitmentniversity of Virginia School of Law.

Donald N. Boycédnas been a member of our Board of Directors sirp@ 2006. He was a director of Walter Energy, fréwngust 1998 ti
April 2006. Mr. Boyce served as Chairman of the fBloaf Walter Energy from November 2000 to March 2@@d as Chairman of the Board,
President and Chief Executive Officer of
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Walter Energy from August 2000 to November 2000cigithis time, Walter Energy owned U.S. Pipe. Bloyce was Chairman of the Board
of Directors of IDEX Corporation, a proprietary émegered industrial products manufacturing compémym April 1999 to March 2000,
Chairman of the Board of Directors and Chief ExaeuOfficer of IDEX Corporation from March 1998 karch 1999 and Chairman of the
Board of Directors, President and Chief Executifio®r of IDEX Corporation from January 1988 to Mar1998.

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

Shirley C. Franklirhas been a member of our Board of Directors simmeelhber 2010. Ms. Franklin served as mayor of ityeof
Atlanta, Georgia from 2002 to 2009. She has seoved special task force for the Department of HameISecurity and serves on the board of
directors of the United Nations Institute for Tiaigp and Research. In addition, Ms. Franklin is@weChair of the Atlanta Regional
Commission on Homelessness, Co-Chair of the bdaddectors of the National Center for Civil and tdan Rights and Senior Advisor to the
Alliance for Digital Equality.

Jerry W. Kolbhas been a member of our Board of Directors sirmd 2006. He has been a director of Walter Enesigge June 2003.
Mr. Kolb previously served as a Vice Chairman ofditée & Touche LLP, a registered public accountfirg), from 1986 to 1988.

Joseph B. Leonarkas been a member of our Board of Directors sinmd 2006. He was a director of Walter Energy frdome 2005 to
April 2007 and he rejoined that board in Februad92 In March 2010, he became Interim Chief Exeeu®fficer of Walter Energy.
Mr. Leonard was Chairman of AirTran Holdings, Ine full service airline company, from November 2@0dune 2008, Chairman and Chief
Executive Officer of AirTran Holdings, Inc. fromdaary 1999 to November 2007 and President of AirHaldings, Inc. from January 199¢
January 2001. Mr. Leonard is a director of Air Gaenaa full service airline company.

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

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

Neil A. Springethas been a member of our Board of Directors sirm@ 2006. He was a director of Walter Energy fréwgust 2000 to
April 2006. Mr. Springer has been managing direcfoBpringer & Associates LLC, a board consultimgl &xecutive recruitment company,
since 1994. Mr. Springer is a director of IDEX Caoration.
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Lydia W. Thomahkas been a member of our Board of Directors sianeary 2008. She served as President and Chieliixe©fficer o
Noblis, Inc., a public interest scientific resear@thnology and strategy company, from 1996 tor2@bhe was previously with The MITF
Corporation, Center for Environment, Resources@pakce, serving as Senior Vice President and GeMeradger from 1992 to 1996, Vice
President from 1989 to 1992 and Technical Direfrttim 1982 to 1989. She is a director of Cabot Cation, a global performance materials
company, and Washington Mutual Investors Fundgestered investment company.

Michael T. Tokarhas been a member of our Board of Directors sinm#l 2006. He has served as non-executive Chairofidime Board
of Walter Energy since December 2006. Since Febr2@02, he has been a member of the Tokarz Grdup, & venture capital investment
company. From January 1996 until February 2002, Tdkarz was a member of the limited liability compdhat serves as the general partner
of Kohlberg Kravis Roberts & Co. L.P., a privataugg company. From 2004 until 2010, he served @nlibard of directors of Dakota Growers
Pasta Company, Inc., a manufacturer and marketnygdasta products. Mr. Tokarz is a director oEMOCorporation, Conseco, Inc., an
insurance provider, MVC Capital, Inc., a registeiragestment company, and Walter Investment Managéeerp.

Additional Information

Additional information required by this item wilelcontained in our definitive proxy statement issureconnection with the 2011 annual
meeting of stockholders filed with the SEC withi20ldays after September 30, 2010 and is incorpibtetesin by reference.

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

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

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

ltem 11. EXECUTIVE COMPENSATION

The information required by this item will be cointed in our definitive proxy statement issued imection with the 2011 annual
meeting of stockholders is incorporated hereindfgnence.

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

Except for the information set forth below and ithi@rmation set forth in Part II, tem 5. MARKET FOREGISTRANT'S COMMON
EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER PURMASES OF EQUITY SECURITIES, the information requirey this
item will be contained in our definitive proxy statent issued in connection with the 2011 annuatimgef stockholders and is incorporated
herein by reference.
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Securities Authorized for Issuance under Equity Cpensation Plan:

We have two compensation plans under which ourtggeturities are authorized for issuance. The Mu&/ater Products, Inc. 2006
Employee Stock Purchase Plan was approved by teisgirkholder in May 2006 and the Mueller Watesdricts, Inc. 2006 Stock Incentive
Plan was approved by our sole stockholder in Ma&362&nd amended by our stockholders in January 28@8anuary 2009. The following
table sets forth certain information relating tesl equity compensation plans at September 30, 2010

Number of securities

to be issued Weighted average
upon exercise of exercise price of Number of securities
outstanding options, outstanding options remaining available
warrants and rights warrants and rights for future issuance
Equity compensation plans
approved by stockholder
Mueller Water Product:
Inc. 2006 Stock $
Incentive Plar 6,820,25' (1) - 7,109,32. (2)
Mueller Water Product:
Inc. 2006 Employee
Stock Purchase Pl¢ - - 2,913,58! (3)
Total 6,820,25! 10,022,91

Equity compensation plans |
approved by stockholde - - -

(1) Consists of shares to be issued upon exer€igetstanding options granted under the Mueller&v&roducts, Inc. 2006 Stock Incentive
Plan.

(2) The number of shares available for future issuameker the Mueller Water Products, Inc. 2006 Stodehtive Plan is 16,000,000 sha
less the cumulative number of awards granted utideplan plus the cumulative number of awards déedtender the plar

(3) The number of shares available for future issuameker the Mueller Water Products, Inc. 2006 StaaicRase Plan is 4,000,000 she
less the cumulative number of shares issued uhdgplan.

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

The information required by this item will be coimiad in our definitive proxy statement issued imection with the 2011 annual
meeting of stockholders is incorporated hereindfgnence.

Item 14.  PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by this item will be coimiad in our definitive proxy statement issued imection with the 2011 annual
meeting of stockholders is incorporated hereindfgnence.
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PART IV
ltem 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(a) Financial Statements

Page
Index to financial statement: number
Reports of Independent Registered Public Accourfing F-1
Consolidated Balance Sheets at September 30, 2012003 F-3
Consolidated Statements of Operations for the yeaded September 30, 2010, 2009 and : F-4
Consolidated Statements of Stockhol’ Equity for the years ended September 30, 20109 200 200¢ F-5
Consolidated Statements of Cash Flows for the yeragled September 30, 2010, 2009 and : F-6
Notes to Consolidated Financial Stateme F-7

(b) Financial Statement Schedule

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

Exhibit
no.
2.1

211

2.2

3.1

3.11

3.2

4.1

41.1

4.1.2

4.1.3

4.2

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

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

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

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

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

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

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

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

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

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

Indenture dated as of May 24, 2007 among MuelletéWaroducts, Inc., the guarantors named on theagige pages thereto
and The Bank of New York (including form of globadtes). Incorporated by reference to Exhibit 4.8teeller Water
Products, Inc. Form-K (File no. 00-32892) filed on May 30, 200°
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4.3 Indenture, dated August 26, 2010, among MuelleravBtoducts, Inc., the guarantors named on thesign pages thereto a
The Bank of New York Mellon Trust Company, N.A. tasstee (including form of global notes). Incorgi@d by reference to
Exhibit 4.6 to Mueller Water Products, Inc. For-K (File no. 00:-32892) filed on August 27, 201

10.1 Amended and Restated Credit Agreement among Mudlier Products, Inc., as Borrower, Mueller GrdupC, as prior
borrower, Bank of America, N.A., as Administratikgent, Swing Line Lender, and an L/C Issuer, JPMarGhase Bank, N.A.,
as Syndication Agent, and an L/C Issuer and theédennamed on the signature pages thereto. Inaigubby reference to
Exhibit 10.17 to Mueller Water Products, Inc. F#-K (File no. 00-32892) filed on May 30, 200°

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

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

10.2 Income Tax Allocation Agreement by and among Wadldustries, Inc., the Walter Affiliates (as defihtherein), Mueller Wate
Products, Inc. and the Mueller Affiliates (as defirtherein). Incorporated by reference to ExhiBi2to Mueller Water
Products, Inc. Form-K (File no. 00--32892) filed on May 30, 2001

10.3 Mueller Water Products, Inc. Amended and Resta®&$ Stock Incentive Plal

104 Mueller Water Products, Inc. Form of Notice of St@ption Grant. Incorporated by reference to Exhii.5.2 to Mueller Wate
Products, Inc. Form -Q for the quarter ended December 31, 2007 (Fil®04d-32892) filed on February 11, 20(

10.5 Mueller Water Products, Inc. Form of RestrictedcBtonit Award Agreement. Incorporated by referet@&xhibit 10.5.3 to
Mueller Water Products, Inc. Form-Q for the quarter ended December 31, 2007 (Fil®©01-32892) filed on February 11, 20(

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

10.7 Mueller Water Products, Inc. Direct’ Deferred Fee Plan. Incorporated by reference tatiixt0.7 to Mueller Wate
Products, Inc. -K (File no. 00-32892) filed on May 30, 2001

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

10.9 Executive Incentive Plan of Mueller Water Produtits, Incorporated by reference to Exhibit 10.8/oeller Water Products, Inc.
8-K (File no. 00--32892) filed on May 30, 2001

10.10 Mueller Water Products, Inc. Executive Deferred @ensation Plan. Incorporated by reference to ExBi3 to Mueller Water
Products, Inc. -K (File no. 00-32892) filed on October 31, 20C

10.11 Employment Agreement, dated September 15, 2008deetWlueller Water Products, Inc. and Gregory EaHgl Incorporated by

reference to Exhibit 99.1 to Mueller Water Produtits. Form K (File no. 00:-32892) filed on October 6, 200
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10.11.1

10.11.2

10.11.3

10.12

10.12.1

10.12.2

10.13

10.13.1

10.14

10.14.1

10.15

10.15.1

10.15.2

10.15.3

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

Amended and Restated Mueller Water Products, lnpp@mental Defined Contribution Plan, effectiveoddanuary 1, 2009.
Incorporated by reference to Exhibit 10.13.2 to MareNater Products, Inc. Form 8-K (File no. 001892) filed on February 9,
2009.

Amendment, dated December 1, 2009, to Executivel&ment Agreement, dated September 9, 2005, betierstler Water
Products, Inc. and Gregory E. Hyland. Incorpordtedeference to Exhibit 99.1 to Mueller Water Protdy Inc. Form 8-K (File
no. 00:-32892) filed on December 4, 20(

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

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

Amendment No. 2 dated as of October 1, 2008 to Bympént Agreement with Dale B. Smith dated Janu&r\2P06.
Incorporated by reference to Exhibit 99.1 to MueWater Products, Inc. Form 8-K (File no. 001-3288I2d on October 31,
2008.

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

Amendment, dated December 1, 2009, to Executivel&ment Agreement, dated September 15, 2008, betWeeller Watel
Products, Inc. and Robert Leggett. Incorporatedeligrence to Exhibit 99.2 to Mueller Water Produbits. Form 8-K (File no.
001-32892) filed on December 4, 20(

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

Amendment, dated December 1, 2009, to Executivel@®ment Agreement, dated September 6, 2006, betMemtler Watet
Products, Inc. and Evan L. Hart. Incorporated grence to Exhibit 99.3 to Mueller Water Produdts, Form 8-K (File no.
001-32892) filed on December 4, 20(

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

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

Employment Agreement, dated as of February 22, 2040veen Mueller Water Products, Inc. and Thomdsidh. Incorporated
by reference to Exhibit 99.1 to Mueller Water ProguInc. Form
8-K (File no. 00-32892) filed on February 26, 201

Executive Chanc-in-Control Severance Agreement, dated February 22),2istween Mueller Water Products, Inc. and Thao
E. Fish. Incorporated by reference to Exhibit @®.RMueller Water Products, Inc. Form 8-K (File ©01-32892) filed on
February 26, 201(
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10.16

10.16.1

10.16.2

10.17

10.18

10.19

10.20

10.21

10.22

10.23

10.23.1

10.24

10.25

10.26**
10.27**

10.28**

12.1%*

Employment Agreement, dated September 15, 2008eleet Mueller Water Products, Inc and Raymond PoH
Incorporated by reference to Exhibit 99.2 to MueWater Products, Inc. Form 8-K (File no. 001-328&81 on October 6,
2008.

Amendment, dated December 1, 2009, to Executivel@&ment Agreement, dated July 12, 2004, betweenllgtue/ater
Products, Inc. and Raymond P. Torok. Incorporateceference to Exhibit 99.4 to Mueller Water Praguénc. Form 8-K
(File no. 00:-32892) filed on December 4, 20(

Second Amendment to Employment Agreement, datedistu@, 2010, between Mueller Water Products, Ind.Raymond P.
Torok. Incorporated by reference to Exhibit 10. Muoeller Water Products, Inc. Form 8-K (File no1682892) filed on
August 6, 2010

Joint Litigation Agreement dated December 14, 2086veen Walter Industries, Inc. and Mueller WaterdRcts, Inc
Incorporated by reference to Exhibit 10.3 to MueWater Products, Inc. Form 8-K (File no. 001-3288I12d on
December 19, 200!

Form of Executive Change-in-Control Severance Agied. Incorporated by reference to Exhibit 99.8teeller Water
Products, Inc. Form-K (File no. 00:-32892) filed on October 6, 200

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

Mueller Water Products, Inc. 2010 Management IrigerRlan. Incorporated by reference to Exhibit Da@ Mueller Wate
Products, Inc. Form -Q (File no. 00-32892) filed on February 9, 201

Second Amended and Restated 2006 Stock Incentare Picorporated by reference to Exhibit 10.21 toeNer Watel
Products, Inc. Form -Q (File no. 00-32892) filed on February 9, 201

Amended and Restated 2006 Stock Incentive Plaorpocated by reference to Exhibit 10.22 to Mueléaiter Products, Inc.
Form 1(-Q (File no. 00-32892) filed on February 9, 201

Employment Agreement, dated August 9, 2010, betveeller Water Products, Inc. and Paul Ciolino.drporated by
reference to Exhibit 10.20 to Mueller Water Progdubtc. Form 1-Q (File no. 00-32892) filed on August 9, 201

Executive Change-in-Control Severance Agreemem¢ddaugust 9, 2010, between Mueller Water Produnts,and Paul
Ciolino. Incorporated by reference to Exhibit 10tdMueller Water Products, Inc. Form 10-Q (File 661-32892) filed on
August 9, 2010

Purchase Agreement, dated August 19, 2010, betieefier Water Products, Inc. and the Guarantorsetatherein and
Banc of America Securities LLC. Incorporated byerehce to Exhibit 10.22 to Mueller Water Produbrts, Form 8-K (File
no. 00:-32892) filed on August 20, 201

Credit Agreement, dated August 26, 2010, among Mu@ater Products, Inc. and the borrowing subsigsanamed on th
signature pages thereto, each as a Borrower, méittaincial institutions, as Lenders, JPMorgan @Haank, N.A., as
Syndication Agent, Wells Fargo Bank, National Asation and SunTrust Bank, as Co-Documentation AgjeBank of
America, N.A. as Administrative Agent and Banc ghérica Securities LLC and J.P. Morgan Securities, las Joint Lead
Arrangers and Joint Bookrunners. Incorporated fgremce to Exhibit 10.23 to Mueller Water Produbits, Form 8-K (File
no. 00:-32892) filed on August 27, 201

Employment Agreement, dated April 10, 2009, betwegleieller Water Products, Inc. and Gregory Rogow

Amendment to Employment Agreement, dated Decemh2009, between Mueller Water Products, Inc. angb@Gry
Rogowski.

Executive Change-in-Control Severance Agreemem¢ddslay 4, 2009, between Mueller Water Products, &md Gregory
Rogowski.

Computation of Ratio of Earnings to Fixed Charg
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14.1

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

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

Subsidiaries of Mueller Water Products, |

Consent of Ernst & Young LLF

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

**  Filed with this annual repo
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SIGNATURES

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

Date: November 23, 2010

MUELLER WATER PRODUCTS, INC

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

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

Signature Title Date
/s/ Gregory E. Hyland Chairman of the Board of Directors, President ahtfC November 23, 2010
Gregory E. Hylanc Executive Officer (principal executive officer)
/s/ Evan L. Hart Senior Vice President and Chief Financial Offiqanir{cipal November 23, 201
Evan L. Harl financial officer)
/sl Kevin G. McHugh Vice President and Controller November 23, 2010
Kevin G. McHugh (principal accounting officer)
/s/ Donald N. Boyce Director November 23, 201
Donald N. Boyce
/sl Howard L. Clark Director November 23, 201
Howard L. Clark
/s/ Shirley C. Franklin Director November 23, 2010
Shirley C. Franklir
/sl Jerry W. Kolb Director November 23, 201
Jerry W. Kolb
/s/ Joseph B. Leonard Director November 23, 2010
Joseph B. Leonar
/s/ Mark J. O'Brien Director November 23, 2010
Mark J. C'Brien
/s/ Bernard G. Rethore Director November 23, 201
Bernard G. Rethor
/s/ Neil A. Springer Director November 23, 2010
Neil A. Springer
Director

Lydia W. Thomas

/s/ Michael T. Tokarz Director November 23, 201
Michael T. Tokar:z
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Report of Independent Registered Public Accountindrirm
The Board of Directors and Stockholders of MuelMater Products, Inc.

We have audited the accompanying consolidated balsimeet of Mueller Water Products, Inc. and sudosed as of September 30, 2010 and
2009, and the related consolidated statementserhitipns, stockholders’ equity, and cash flowsefach of the three years in the period ended
September 20, 2010. These financial statementhanmesponsibility of the Comparsymanagement. Our responsibility is to expresspamian
on these financial statements based on our audits.

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

In our opinion, the financial statements referre@love present fairly, in all material respedts,¢onsolidated financial position of Mueller
Water Products, Inc. and subsidiaries at Septe@®e2010 and 2009, and the results of their opmratand their cash flows for each of the
three years in the period ended September 30, B0ddhformity with U.S. generally accepted accongtprinciples.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@nited States), Mueller Water
Products, Inc.’s internal control over financigboeting as of September 30, 2010, based on criéstizblished itnternal Control—Integrated
Frameworkissued by the Committee of Sponsoring Organizatidribe Treadway Commission and our report datedeNder 23, 2010
expressed an unqualified opinion thereon.

/sl Ernst & Young LLP

Atlanta, Georgia
November 23, 201
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Report of Independent Registered Public Accountindrirm
The Board of Directors and Stockholders of MuelMater Products, Inc.

We have audited Mueller Water Products, Inc. aruisliaries’ internal control over financial repogias of September 30, 2010, based on
criteria established imternal Control — Integrated Framewoissued by the Committee of Sponsoring Organizatidrike Treadway
Commission (the COSO criteria). Mueller Water Prddulnc. and subsidiaries’ management is resptnfib maintaining effective internal
control over financial reporting, and for its assaent of the effectiveness of internal control dugancial reporting included in the
accompanying Management’s Report on Internal Cobotrer Financial Reporting. Our responsibility ésexpress an opinion on the company’
internal control over financial reporting basedoam audit.

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

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

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

In our opinion, Mueller Water Products, Inc. antysidiaries maintained, in all material respectieative internal control over financial
reporting as of September 30, 2010, based on tHeCCE@iteria. We also have audited, in accordandte thie standards of the Public Company
Accounting Oversight Board (United States), thesodidated balance sheets of Mueller Water Prodirts,and subsidiaries as of

September 30, 2010 and 2009 and the related cdagadi statements of operations, stockholders’ yauid cash flows for each of the three
years in the period ended September 30, 2010 aneépart dated November 23, 2010 expressed an Ufigdapinion thereon

/sl Ernst & Young LLP

Atlanta, Georgia
November 23, 201
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MUELLER WATER PRODUCTS, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

Assets:
Cash and cash equivalel
Receivables, ne
Inventories
Deferred income taxe
Assets held for sal
Other current asse

Total current asse

Property, plant and equipment, |
Identifiable intangible asse
Other noncurrent asse

Total asset

Liabilities and stockholde’ equity:
Current portion of lon-term debt
Accounts payabl
Other current liabilitie:

Total current liabilities
Long-term debt

Deferred income taxe
Other noncurrent liabilitie

Total liabilities

Commitments and contingencies (Note

Common stock

Series A: 600,000,000 shares authorized, 154,780&4d 153,790,887 shares outstanding at

September 30, 2010 and 2009, respecti
Additional paic-in capital
Accumulated defici
Accumulated other comprehensive i
Total stockholder equity
Total liabilities and stockholde’ equity

September 30
2010 2009
(in millions)
$ 83.7 $ 61.t
202. 216.:
268.< 342.¢
30.2 30.¢
- 13.¢
51.t 80.¢
636.< 746.1
264.¢ 296.¢
632.2 663.¢
35.C 33.2
$ 1,568. $ 1,739.!
$ 0.7 $ 115
93.2 111.7
89.¢ 97.
183.7 220.¢
691.5 728.k
165.k 180.(
122.2 173.¢
1,162.¢ 1,303.:
15 1kt
1,597.t 1,599.(
(1,123.9 (1,078.9)
(70.2) (85.9
405.: 436.:
$ 1,568.: $ 1,739!

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

F-3



Table of Contents

Index to Financial Statements

MUELLER WATER PRODUCTS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

Net sales
Cost of sale!

Gross profil
Operating expense
Selling, general and administrati
Impairment
Restructuring
Total operating expens

Income (loss) from operatiol

Interest expense, n
Loss on early extinguishment of debt,

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

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

Weighted average shares outstand
Basic
Diluted

Dividends declared per she

Year ended September 3(

2010 2009 2008
(in millions, except per share amounts
$ 1,337t $ 1,427 $ 1,859.0
1,101.: 1,171.( 1,420.:
236.4 256.¢ 439.(
219.c 239.1 274.¢
- 970.¢ -
13.1 47.¢ 18.2
232.¢ 1,257.¢ 292.¢
4.C (1,000.9 146.1
68.C 78.% 72.4
4.6 3.8 -
(68.€) (1,083.0) 731
(23.9 (86.%) 31.7
$ (45.9) $  (996.) $ 42.C
$ (0.29) $ (8.55) $ 0.3¢
154.% 116.¢ 115.1
154.% 116.€ 115.
$ 0.07 $ 0.07 $ 0.07

The accompanying notes are an integral part o€dmsolidated financial statements.
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MUELLER WATER PRODUCTS, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

Balance at September 30, 2C

Adjustment related to uncertain incol
tax positions
Balance at October 1, 20!

Net income

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

Dividends declare

Stoclk-based compensatic

Stock issued under stock compensation
plans

Derivative instrument

Foreign currency translatic

Minimum pension liability

Balance at September 30, 2(

Net loss

Sale of common stock in public offeril

Dividends declare

Stoclk-based compensatic

Stock issued under stock compensa
plans

Derivative instrument

Foreign currency translatic

Minimum pension liability

Balance at September 30, 2C

Net loss

Dividends declare

Stock-based compensatic

Stock issued under stock compensa
plans

Derivative instrument

Foreign currency translatic

Minimum pension liability

Balance at September 30, 2(

stock

$

Common

11

1.1

1.t

Additional
paid-in
capital

$ 1,422.(

1,422.(

(8.1)
13.2

1.8
1,428.¢

165.7
(8.1)
11.€

1,599.(
(10.9)
8.3

1.C

$ 1,597t

Accumu-
lated
deficit
(in millions)
$ (124.9
0.6
(124.2

42.C

(1,078.9)
(45.2)

$(1,123.9)

Accumulated
other
comprehensive

income (loss)

$ 12.7

12.7

38
3.4
8.8

$ (70.9)

The accompanying notes are an integral part o€timsolidated financial statements.
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Total
$ 1,311.(

0.€
1,311.¢

42.C

0.6
(8.1)
13.2

1.
(6.5)
(2.7)

(23.0)
1,328.¢

(996.7)
166.(

(8.1)
11.€

$ 405.:



Table of Contents

Index to Financial Statements

MUELLER WATER PRODUCTS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

Operating activities
Net income (loss

Adjustments to reconcile net income (loss) to rehcprovided by

operating activities
Depreciatior
Amortization
Impairments and nc-cash restructurin
Provision (benefit) for doubtful receivabl
Loss on early extinguishment of debt,
Stock-based compensation expel
Deferred income taxe
Gain on disposal of asse
Retirement plan
Interest rate swap contrat
Other, ne

Changes in assets and liabilities, net of acqarsiti
Receivable:
Inventories
Other current assets and other noncurrent a
Accounts payable and other liabiliti

Net cash provided by operating activit
Investing activities

Capital expenditure

Acquisition of technolog'

Proceeds from sales of ass

Net cash provided by (used in) investing activi

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

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

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

Cash and cash equivalents at end of"

Year ended September 3(

2010
$  (45.9

53.¢
31.C
4.4
(0.6)
4.6
8.3
(21.1)
(4.8)
8.1
3.9
1.0

1.6
54.5
33.7

(69.9)

63.C
(32.9)
56.4

23.€

1.7
270.F

(318.9)
1.

9.6)

$ 83.7

2009
(in millions)

$  (996.7)

59.E
30.7
1,009.¢
6.4
3.8
11.€

(57.€)

(2.9)
5.2

2.9

68.€
109.¢€
(32.9)
(87.9)
130.

(39.7)
(8.7)
5.5

(42.9

4.3)
539.<
(893.])
166.¢

(10.1)

(8.1)
(209.9)

0.7)

(122.9)
183.¢

$ 61.5

The accompanying notes are an integral part o€dimsolidated financial statements.
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2008
$ 42.C

63.€
29.t
14.¢

3.7

13.2
(4.2)
(0.9)
0.9
3.8
(11.9
(18.2)

11.4
35.5

182.(
(88.1)
9.6

(78.5)

85.C
98.¢

$ 183.¢



Table of Contents
Index to Financial Statements

MUELLER WATER PRODUCTS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 1. Organization

Mueller Water Products, Inc., a Delaware corporgtiogether 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, inclulittigerfly, iron gate, tapping, check,
plug and ball valves, as well as dry-barrel and-baatel fire hydrants and a broad range of metepiroglucts for the water infrastructure
industry. U.S. Pipe manufactures a broad line atitiuiron pipe, joint restraint products, fittingsd other ductile iron products. Anvil
manufactures and sources a broad range of proshettsling a variety of fittings, couplings, hangengpples and related pipe products. The
“Company,” “we,” “us” or “our” refer to Mueller Watr Products, Inc. and its subsidiaries or their ag@ment. With regard to the Company’s
segments, “we,” “us” or “our” may also refer to thegment being discussed or its management.

Our consolidated financial statements are preparednformity with accounting principles generadlgcepted in the United States of
America, which require us to make certain estimatesassumptions that affect the reported amodrassets, liabilities, sales and expenses
and the disclosure of contingent assets and liegsilfor the reporting periods. Actual results codiffer from those estimates. All significant
intercompany balances and transactions have beeimaled. Certain reclassifications have been mageeviously reported amounts to
conform to the current presentation.

Unless the context indicates otherwise, wheneverefer to a particular year, we mean the fiscal yealed or ending September 30 in
that particular calendar year.

Note 2. Summary of Significant Accounting Policies

Revenue Recognitiea-Revenue is recognized when delivery of productsdtzurred or services have been rendered andithere
persuasive evidence of a sales arrangement, selliogs are fixed or determinable and collectipii reasonably assured. Revenue, or net
sales, is reported net of estimated discountstrretand rebates.

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

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

Cash and Cash EquivalentsAH highly liquid investments with remaining mattieis of 90 days or less when purchased are cledsif
cash equivalents. Where there is no right of offggtinst cash balances, outstanding checks arelgtlin accounts payable. At September 30,
2010 and 2009, checks issued but not yet presémtbe banks for payment were $3.6 million and $tilion, respectively, and were includ
in accounts payable.

Receivables—Receivables relate primarily to amounts due frost@mers. To reduce credit risk, credit investigaiare generally
performed prior to accepting orders from new cugiaand, when necessary, letters of credit, bondther instruments are required to ensure
payment.

The estimated allowance for doubtful receivabldsaised upon judgments and estimates of expecteesl@nd specific identification of
problem accounts. Significantly weaker than anéitgd industry or economic conditions could imparttomers’ ability to pay such that actual
losses may be greater than the amounts provided this allowance. The periodic evaluation of #tkequacy of the allowance for doubtful
receivables
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is based on an analysis of prior collection expexe specific customer creditworthiness and cureenhomic trends within the industries
served. In circumstances where we expect a specifitomer’s inability to meet its financial obligats (e.g., bankruptcy filings or substantial
downgrading of credit ratings), we record a specflowance to reduce the receivable to the ammamagement reasonably believes will

be collected.

The following table summarizes information concagiour allowance for doubtful receivables.

2010 2009 2008
(in millions)
Balance at beginning of ye $ 4.7 $ 6.7 $ 4.¢
Provision charged (credited) to expe (0.6) 6.4 3.7
Balances written off, net of recoveri (2.2) (8.9 (2.9)
Reclassification: 3.t - -
Other 0.1 - -
Balance at end of ye: $ 6.5 $ 4.7 $ 6.7

Inventories—nventories are recorded at the lower of firstfirst-out method cost or market value. We evalwateinventory in terms of
excess and obsolete exposures. This evaluatiomdeslsuch factors as anticipated usage, inveramnpyer, inventory levels and ultimate
product sales value. Inventory cost includes amteard component that is affected by levels of pctidn and actual costs incurred.
Management periodically evaluates the effects ofipction levels and costs capitalized as partwdriory.

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

2010 2009 2008
(in millions)
Balance at beginning of ye $ 27.t $ 27.€ $ 28.1
Provision charged to expen 2.4 5.3 3.3
Amounts written off (4.9 4.7 (3.9
Other 0.7 (0.9 0.9
Balance at end of ye: $ 24.¢ $ 27.t $ 27.€

Prepaid Expenses-Prepaid expenses include maintenance suppliesoatidg costs. Costs for perishable tools and maaree items
are expensed when put into service. Costs for mhorable items are amortized over their estimateduliives, ranging from 3 to 10 years.

Property, Plant and EquipmentProperty, plant and equipment is recorded at ¢&ss,accumulated depreciation and amortization.
Depreciation is generally recorded using the shitalige method over the estimated useful liveshef assets. Estimated useful lives are 10 to
20 years for land improvements, 10 to 40 year®éidings and 3 to 15 years for machinery and egeipt. Leasehold improvements are
amortized using the straight-line method over gssér of the useful life of the improvement orbrmaining lease term. Gains and losses upon
disposition are reflected in operating resultshia period of disposition.

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

Direct internal and external costs to implement poter systems and software are capitalized. Cag@thtosts are depreciated over the
estimated useful life of the system or softwareggelly 3 to 5 years, beginning when site installabr module development is complete and
ready for use.
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Liabilities are recognized at fair value for agstirement obligations related to plant and lahdfbsures in the period in which they are
incurred and the carrying amounts of the relatedlived assets are correspondingly increased. @wey;, the liabilities are accreted to their
estimated future values. At September 30, 20102808, asset retirement obligations were $3.3 mildad $3.1 million, respectively.

Accounting for the Impairment of Long-Lived AsseManragement tests intangible assets that have afinitd life for impairment
annually (or more frequently if events or circunmet@s indicate possible impairments). Finite-livehingible assets are amortized over their
respective estimated useful lives and reviewednfipairment if events or circumstances indicate fbssmpairment. We perform our annual
impairment testing at September 1.

Management tests goodwill for possible impairmgnfitst determining the fair value of the relategborting unit and comparing this
value to the recorded net assets of the reportiitgincluding goodwill. Fair value is determinesiing a combination of a discounted cash flow
model and stock market comparable valuations foeex group of companies. Significant judgmentsestonates must be made when
estimating future cash flows, determining the appede discount rate and identifying appropriatmparable companies. At December 31,
2008, we reported estimated goodwill impairmentrgha of $59.5 million for U.S. Pipe, completely iaming its goodwill, and $340.5 million
against Mueller Co.’s prior goodwill balance of 874 million, subject to additional fair value ansily; At that time, any additional impairment
charge was not expected to exceed $200 millionir@uhe three months ended March 31, 2009, our comsiock began trading at prices
significantly lower than prior periods, especidigginning in February. Our lower market capitalaatprompted us to perform a second
interim impairment assessment at March 31, 200% {Bsting led to the conclusion that all of ounegning goodwill was fully impaired.
During the three months ended March 31, 2009, werdeed additional goodwill impairment charges of &8 million for Mueller Co. and
$92.7 million for Anvil. In performing these anads we relied upon both Level 2 data (publicly obakle data such as market interest rates,
our stock price, the stock prices of peer compaanesthe capital structures of peer companies).andl 3 data (internal data such as our
operating and cash flow projections).

In conjunction with the testing of goodwill for irmjgment, we also compared the estimated fair vadfiesir identified other intangible
assets to their respective carrying values andmé@ted that the carrying amount of trade namesaIMr Co. had been impaired. At
March 31, 2009, we recorded an impairment chargiagthese assets of $101.4 million. In perforniing analysis, we relied upon both Le
2 data, most notably market interest rates andatipgrmargins of peer companies, and Level 3 diatéyding our projections of Mueller Co.
net sales and operating margins. Mueller Co.'satr@@imes have a remaining carrying value of $263lmat September 30, 2010.

Workers Compensation-©Qur exposure to workers compensation claims isgdipdimited to $1 million per incident. Liabiliés,
including those related to claims incurred but reqorted, are recorded principally using annual&@bns based on discounted future expected
payments and using historical data combined wishiriance industry data when historical data is &ohiWWe are indemnified by a predecessor
to Tyco International Ltd. (“Tyco”) for all Muelle€o. and Anvil workers compensation liabilitiesateld to incidents that occurred prior to
August 16, 1999. See Note 19. On an undiscountsid,bmorkers compensation liabilities were $24.6iom and $27.2 million at
September 30, 2010 and 2009, respectively. Oncauliged basis, workers compensation liabilitieserg22.1 million and $23.7 million at
September 30, 2010 and 2009, respectively.

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

Warranty Costs—We accrue for warranty expenses that can includeomer costs of repair and/or replacement, inclyitibor,
materials, equipment, freight and reasonable oweetlcests. We accrue for the
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estimated cost of product warranties at the timsadé if such costs are determined to be reasomastilypable at that time. Warranty cost
estimates are revised throughout applicable warertiods as better information regarding warrartyts becomes available.

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

2010 2009 2008
(in millions)
Balance at beginning of ye $ 4.C $ 6.5 $ 3.7
Warranty expens 4.2 4.7 8.2
Warranty payment (3.7 (7.2) (5.9
Balance at end of ye: $ 4.5 $ 4.C $ 6.5

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

Derivative Instruments and Hedging Activitie$&Shanges in the fair value of derivative instrumehg are accounted for as effective
hedges are recorded to accumulated other complighdass and changes in the fair value of derivatinstruments that are not accounted for
as effective hedges are recorded to operatingtseasiincurred. Gains and losses on derivativeumsnts representing either hedge
ineffectiveness or hedge components excluded framassessment of effectiveness are recognizedrimgsa.

Income Taxes-Beferred tax liabilities and deferred tax assetsracognized for the expected future tax conseggeotevents that have
been included in the financial statements or taxrns. Such liabilities and assets are determirsed on the differences between the financial
statement basis and the tax basis of assets dniliti#a, using tax rates in effect for the yearsihich the differences are expected to reverse. A
valuation allowance is provided if, based uponaheailable evidence, it is more likely than not teaime or all of the deferred tax assets will
be realized.

We only record tax benefits for positions that ngemaent believes are more likely than not of beimgiained under audit based solely on
the technical merits of the associated tax posifidre amount of tax benefit recognized for any fimsithat meets the more likely than not
threshold is the largest amount of the tax beriedit we believe is greater than 50% likely of beieglized.

Environmental ExpendituresWe capitalize environmental expenditures that iasecthe life or efficiency of noncurrent assetthat
reduce or prevent environmental contamination. \d¢ewee for environmental expenses resulting fronsteng conditions that relate to past
operations when the costs are probable and redyagstimable. We are indemnified by Tyco for certanvironmental liabilities that existed
August 16, 1999. See Note 19.

Research and DevelopmenResearch and development costs are expensed asthcu
Advertising—Advertising costs are expensed as incurred.
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Translation of Foreign Currency-Assets and liabilities of our businesses whosetfonal currency is other than the U.S. dollar are
translated into U.S. dollars using currency exclearages at the balance sheet date. Revenues agdsespare translated at average currency
exchange rates during the period. Foreign currémramslation gains and losses are reported as aauenpof accumulated other comprehen
loss. Gains and losses resulting from foreign ewaydransactions are included in operating resdtmcurred.

Note 3. Identifiable Intangible Assets

Identifiable intangible assets are presented below.

September 30
2010 2009
(in millions)
Cost:
Finite-lived intangible asset:
Technology $ 71.€ $ 71
Customer relationshir 409.1 409.2
Indefinite-lived intangible asset:
Trade names and tradema 300.: 300.:
781.( 781.2
Accumulated amortizatiot
Technology 37.¢ 29.5
Customer relationshif 110.5 88.:
148.¢ 117.€
Net book value $ 632.4 $ 663.¢

At September 30, 2010, the remaining weighted-ayeeanortization period for the finite-lived intahli assets was 12.8 years.
Amortization expense related to finite-lived intéig assets was $31.0 million, $30.7 million an®$2million for 2010, 2009 and 2008,
respectively. Amortization expense for each ofribgt five years is scheduled to be $31.1 millio2@11, $29.9 million in 2012, $29.8 million
in 2013, $28.7 million in 2014 and $26.2 million2015.
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Note 4. Divestitures, Assets Held for Sale, and Acquisitio

Anvil sold certain of the assets of Picoma, itsrfer electrical fittings business, in November 2008xchange for cash and certain assets
of Seminole Tubular Company that complement oustgxd mechanical pipe nipple business. These Piassats were classified as held for
sale at September 30, 2009. We recorded a preaiao§ $1.6 million to selling, general and admirdtive expenses in connection with this
transaction. The book values of the assets soldtenthir values of Seminole assets acquired di0if and the estimated values of assets
classified as held for sale at September 30, 28@9presented below.

Sold /
acquired
September 3C
during
2010 2009
(in millions)
Assets sold
Receivable: $ 5.0 $ 5.2
Inventories 4.4 4.7
Other current asse 0.3 -
Property, plant, and equipme 2.5 2.7
Identifiable intangible asse 1.3 1.3
$ 13¢ $ 13.€
Severance liability incurre $ 0.6
Assets acquirec
Cash $ 12:
Receivable: 1.6
Inventories 1.3
Identifiable intangible asse 0.5
$ 157

In January 2010, Anvil sold its Canadian wholeshidtribution business for $40.3 million, includipgst-closing adjustments. This
business had 2009 net sales of approximately $ilidmrand its income from operations was not miaieo the Company’s income from
operations. We recorded a pre-tax gain of $2.8anillo selling, general and administrative expemse®nnection with this transaction. We
also entered into a 8 2kear supply agreement with the buyer requiringhtinger to purchase at least a specified amountazfumts from
Anvil at market rates. The book values of assets @ad liabilities transferred during 2010 are presd below (in millions).

Receivable: $ 15.¢
Inventories 23.c
Other current asse 0.3
Property, plant, and equipment, | 4.¢
Identifiable intangible asse 0.€
Accounts payable and other current liabilit (7.4)

$ 37.
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Note 5. Restructuring Activities

Activity in accrued restructuring is presented belo

2010 2009 2008
(in millions)
Balance at beginning of ye $ 34 $ 0.9 $ 0.¢
Additions 8.7 9.3 3.2
Payments and oth 11.3 (6.9 3.2
Balance at end of ye: $ 0.8 $ 3.4 $ 0.¢

We closed U.S. Pipe’s manufacturing facility in NoBirmingham, Alabama and recorded a restructuchiyge of $12.0 million during
2010 consisting of $4.4 million of asset impairmeharges and $7.6 million of employee-related aheérocharges. We expect to record
additional North Birmingham restructuring chargé$d million to $2 million in 2011.

We experienced significant declines in the demamndair products in 2009, resulting in most of owmafacturing facilities operating
significantly below their optimal capacities. Wepended by reducing headcount, reducing operatingshand reducing overall spending
activities. During 2009, we suspended productigoughout the Company for varying time periods; atidated facilities; implemented
temporary compensation reductions, furloughs addaed work weeks for certain employees and dirscad reduced headcount by
approximately 700 people. Cash restructuring clangestly severance, related to headcount redwgctiaring 2009 were $9.3 million. Also in
2009, we reduced production capacity at U.S. PiNe'th Birmingham facility to reduce our fixed cesWe recorded a $38.5 million non-cash
restructuring charge, primarily for impairment abperty, plant and equipment. These assets wetteewdown to estimated scrap value.

In 2008, we ceased U.S. Pipe’s manufacturing ojperain Burlington, New Jersey. We continue to thsg facility as a full-service
distribution center for customers in the Northelstonnection with this action, we recorded restiting charges of $18.3 million in 2008 that
included $14.8 million of asset impairment chard&e. do not expect any future charges related teltsire of manufacturing operations in
Burlington to be significant.

Note 6. Income Taxes

The components of income (loss) before taxes a&septed below.

2010 2009 2008
(in millions)
u.s. $ (76.4) $ (1,082.) $ 68.7
Non-U.S. 7.8 (0.7) 5.C
Income (loss) before tax: $ (68.6) $ (1,083.0 $ 73.7
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Income tax expense (benefit) is presented below.

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

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

Income tax expense (benel

The reconciliation between the U.S. federal stajuittccome tax rate and the effective tax rate espnted below.

U.S. federal statutory income tax ri
Adjustments to reconcile to the effective tax ri
Nondeductible goodwill impairmel
State income taxes, net of federal ber
Nondeductible compensatis
U.S. manufacturing deductic
Foreign income taxe
Repatriation of foreign earning
Other nondeductible expens
Other

Effective tax rate

2010 2009

(in millions)

$ (3.7 $ (27.9)

(1.2 (0.8

2.6 (0.9

(2.9 (28.5)

(15.9) (42.9)

(5.7) (15.79)

(0.7) 0.2

(21.9 (57.9)

$ (23.9 $ (86.9)

2010 2009

35.(% 35.(%

- (27.7)
6.7 0.9
(2.0 (0.3
(0.7 -
(0.2) -

(2.9 -
(2.0 -
(0.9 (0.7)
34.1% 8.C%
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Deferred income tax assets (liabilities) are prestbelow.

September 30
2010 2009
(in millions)
Deferred income tax asse

Receivable reserve $ 11 $ 1.8
Inventory reserve 13.7 13.€
Accrued expense 21.¢ 23.2
Pension and other postretirement ben: 33.¢ 44.¢
Stock compensatic 7.€ 6.1
State net operating loss 11.¢ 6.¢

Federal net operating losses and credit carryc 22.C -
All other 2.7 6.3
114.1 103.:
Valuation allowanct (1.9 1.9
Total deferred income tax ass 112.5 102.(

Deferred income tax liabilitie:

Identifiable intangible asse (220.6¢) (228.6)
Property, plant and equipme (27.9) (22.5)
Other - (0.7
Total deferred income tax liabilitie (247.9 (251.9)
Net deferred income tax liabilitie $ (13859 $  (149.)

A valuation allowance is provided on deferred tageds at September 30, 2010 since managementdseiies more likely than not that a
portion of our deferred tax assets will not beimeal due primarily to a limitation on deductibilitf executive compensation provided in
Internal Revenue Code Section 162(m). Managemédietvies that it will be able to recover all othefeteed tax assets through taxable earn
from operations.

Activity in the valuation allowance for deferrectassets is described below.

September 30
2010 2009
(in millions)
Balance at beginning of ye $ 1.3 $ 4.3
Additions 0.4 0.4
Deductions applied to restricted shares ve 0.9 (3.9
Balance at end of ye: $ 14 $ 1.3

We have state net operating loss carryforward2d8% million expiring beginning 2011. These loasrgforwards are subject to
limitations in certain jurisdictions under InterrRévenue Code Section 382. State net operatingésgorwards of $245.9 million expire af
2012, and management believes that these net opelads carryforwards will be utilized before theypire.

The cumulative amount of undistributed earningfoodign subsidiaries for which United States incdaees have not been provided was
$52.4 million at September 30, 2010. It is not eatly practical to estimate
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the amount of unrecognized United States incomestéixat might be payable on the repatriation oferesarnings.

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

A reconciliation of the beginning and ending amawiftgross unrecognized tax benefits is presergéxhb

2010 2009
(in millions)
Balance at beginning of ye $ 16.2 $ 22.%
Increases related to prior year positi 0.1 1.4
Decreases related to prior year positi 3.3 1.3
Increases related to current year positi 0.2 0.3
Payments and settlemel (2.6) (4.6)
Adjustment to reduce intangible assets and goot - (1.9
Balance at end of ye: $ 10.€ $ 16.2

After September 30, 2010, all unrecognized tax fisn&ould, if recognized, impact the effective tate.

We expect to settle certain state and foreign tahts within the next 12 months and believe itdasonably possible that these audit
settlements will reduce the gross unrecognizedéapefits by $1.5 million within the next 12 months.

We recognize interest related to uncertain taxtjprs as interest expense and would recognize anglfies that may be incurred as a
component of selling, general and administrativeemses. At September 30, 2010, we had $2.0 mififactcrued interest related to
unrecognized tax benefits.

Mueller Co. and Anvil were under audit by the Im@rRevenue Service (“IRS”) for tax years endedi&aper 30, 2005 and October 3,
2005. At September 30, 2009, we effectively settferbe issues for $1.8 million and paid the ta¥Malter Energy in accordance with our tax
sharing agreement. Federal income tax returns fegllér Co. and Anvil are closed for years prio2@®5. U.S. Pipe is not currently under a
by the IRS, but remains subject to statute extenaggeements that may be applicable to Walter Bn&ge Note 19. We have been notified by
the IRS that the income tax returns filed for 208808 and 2007 have been selected for audit. Téfork examination has not commenced.

Our state income tax returns are generally closegtdars prior to 2006. Our Canadian income taxrnstare generally closed for years
prior to 2004. We are currently under audit by salstates at various levels of completion. We dbhave any unpaid material assessments.

Note 7. Borrowing Arrangements

In August 2010, we issued $225.0 million principadount of 8 4% Senior Unsecured Notes maturing September 2028.37% of
their face amount to yield approximately 9%. Conently with this offering, we entered into an ads&sed lending agreement (“ABL
Agreement”). We used the net proceeds from theinfjeof the Senior Unsecured Notes, together witioants borrowed under the ABL
Agreement and cash on hand to repay all amounssamating under the 2007 Credit Agreement. We imcliarloss on early extinguishment of
debt of $4.1 million in connection with this tragtian. See Note 9.
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In January 2010, we prepaid $40.0 million of teoan borrowings under the 2007 Credit Agreementiacutred a loss on early
extinguishment of debt of $0.5 million.

In 2009, we amended the 2007 Credit Agreement agplid $343.0 million of borrowings under the agneat on a pro-rata basis
between Term Loan A and Term Loan B. We incurrémba on early extinguishment of debt of $5.3 millia connection with this amendment
and prepayment.

The components of our long-term debt are presdvdémiv.

September 30
2010 2009
(in millions)
ABL Agreement $ 49.C $ -
8 3/ 4% Senior Unsecured Not 221.¢ -
7 3/ 8% Senior Subordinated Not 420.C 420.(
2007 Credit Agreemen
Term Loan A - 66.5
Term Loan B - 252.(
Other 1.8 1.7
692.2 740.2
Less current portio (0.7) (11.7)
Long-term debt $ 691.5 $ 728.

ABL Agreement At September 30, 2010, our ABL Agreement cossi$ta revolving credit facility for up to $275 tidin of revolving
credit borrowings, swing line loans and lettergi@dit. The ABL Agreement also permits us to inseethe size of the credit facility by an
additional $150 million in certain circumstancebjsgt to adequate borrowing base availability. sy inorrow up to $25 million through
swing line loans and may have up to $60 milliotettiers of credit outstanding. We estimate thevalue of the borrowings under the ABL
Agreement approximates the carrying value.

Borrowings under the ABL Agreement bear interest fibating rate equal to LIBOR plus a margin ramggirom 275 to 325 basis points
or a base rate, as defined in the ABL Agreemens plmargin ranging from 175 to 225 basis pointsSéptember 30, 2010, all borrowings
were at LIBOR plus 300 basis points.

Our ABL Agreement terminates in August 2015. We paypmmitment fee of 50 basis points for any unds®dowing capacity and our
obligations under this agreement are secured bgtapriority perfected lien on all of our U.S. ientory, accounts receivable, certain cash and
other supporting obligations. The borrowing capaaitder this agreement is not subject to any firdmeaintenance covenants unless excess
availability is less than the greater of $34 milliand 12.5% of the aggregate commitments undekBieAgreement. The borrowing capacity
is reduced by outstanding borrowings, outstandatigis of credit and accrued fees and expensestadding letters of credit and accrued fees
and expenses totaled $39.4 million at Septembe2@00.

8 3/4% Senior Unsecured Note3Fhe 83 /4% Senior Unsecured Notes (“Senior Unsecured Notestyre in September 2020 and bear
interest at 8.75%, payable semi-annually. Basegumted market prices, the Senior Unsecured NoteésHair value of $238.5 million at
September 30, 2010.

We may redeem up to $22.5 million of the Seniorédnsed Notes at a redemption price of 103% plusiadcand unpaid interest once
each year ending September 1, 2011, 2012, and 204 3nay also redeem
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up to $78.8 million of the originally issued pripel amount of the Senior Unsecured Notes at a rptiemprice of 108.75%, plus accrued and
unpaid interest, with net cash proceeds from aegquity offerings prior to September 2013, proditieat at least $146.2 million remains
outstanding immediately after such redemption. ®tegust 2015, the Senior Unsecured Notes may deeraed at specified redemption pr
plus accrued and unpaid interest. Upon a “Changeootrol” (as defined in the indenture securing $®mior Unsecured Notes), we are
required to offer to purchase the outstanding Sduisecured Notes at a purchase price of 101%,guosied and unpaid interest. The Senior
Unsecured Notes are subordinate to borrowings uh@éefABL Agreement.

The indenture securing the Senior Unsecured Nategmns customary covenants and events of defaaltiding covenants that limit our
ability to incur debt, pay dividends and make inients. Substantially all of our U.S. subsidiagesrantee the Senior Unsecured Notes. We
believe we were compliant with these covenantsgate&nber 30, 2010 and expect to remain in commigmough September 30, 2011.

7 3/8% Senior Subordinated NoteShe 73 /8% Senior Subordinated Notes (“Senior Subordinatet®l) mature in June 2017 and
bear interest at 7.375%, payable semi-annuallye@as quoted market prices, the outstanding Séhibordinated Notes had a fair value of
$369.6 million at September 30, 2010.

After May 2012, we may redeem any portion of thai®eSubordinated Notes at specified redemptioogsrplus accrued and unpaid
interest. Upon a “Change of Control” (as definedhi@ indenture securing the Senior Subordinate@®ptve are required to offer to purchase
the outstanding Senior Subordinated Notes at ahpsecprice of 101%, plus accrued and unpaid irtefhe Senior Subordinated Notes are
subordinate to the borrowings under the ABL Agreetaad the Senior Unsecured Notes.

During 2009, we acquired $5.0 million in principdlthe Senior Subordinated Notes in the open mddket3.4 million in cash. This
resulted in a gain on repurchase of debt of $11bomiafter writing off related deferred financirfiges of $0.1 million.

The indenture securing the Senior Subordinated \Nodatains customary covenants and events of defiaciuding covenants that limit
our ability to incur debt, pay dividends and mahkeeistments. Substantially all of our U.S. subsids&guarantee the Senior Subordinated N
We believe we were compliant with these covenan&eptember 30, 2010 and expect to remain in cam@d through September 30, 2011.

2007 Credit Agreement At September 30, 2009 our amended credit agneeftiee “2007 Credit Agreement”) consisted of a 20
million senior secured revolving credit facilitthé “Revolver”), a $66.5 million term loan (“Term &pn A”) and a $252.0 million term loan
(“Term Loan B”).All amounts outstanding under the 2007 Credit Agreet were repaid in 2010 and the 2007 Credit Agez#was cancelle

Future maturities of outstanding borrowings at 8eyiter 30, 2010 for each of the following years®0r& million for 2011, $0.5 million
for 2012, $0.3 million for 2013, $0.1 million fo024, $49.0 million for 2015 and $641.6 million af#d15.

Note 8. Derivative Financial Instruments

We are exposed to commodity price risk relatinguoongoing business operations that we managente €xtent using derivative
instruments. We enter into natural gas swap cotsttacmanage the price risk associated with fuburehases of natural gas used in our
manufacturing processes. In the past, we haveezhieto interest rate swap contracts to manageesiteate risk associated with our variable-
rate borrowings and entered into foreign curremmcyérd exchange contracts to manage foreign cuyrexchange risk associated with our
Canadian-dollar denominated intercompany loan.mu#010, we terminated all of our remaining interage swap contracts and settled our
only outstanding foreign currency forward contract.
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We designated our interest rate swap contractmandal gas swap contracts as cash flow hedgegrdbiture interest payments and
purchases of natural gas, respectively. As a rehgteffective portion of the gain or loss on gheentracts is reported as a component of other
comprehensive loss and reclassified into earnimglsé same periods during which the hedged traiosascaffect earnings. Gains and losses on
those contracts representing either hedge ineff=mtiss or hedge components excluded from the assetsf effectiveness are recognized in
earnings.

Interest Rate Swap Contractduring 2010, we recorded a non-cash net credittezest expense and a pee-debit to accumulated otl
comprehensive loss of $4.7 million related to iettrate swap contracts that had been terminat®dptember 2009. This amount had been
charged to interest expense during 2009. It shioalé been amortized to interest expense over thgmalrterm of the terminated contracts,
which would have matured at various dates througly RD12.

During 2010, we recorded immediate pag-expense of $6.2 million in connection with t@ration of our interest rate swap contracts
pre-tax expense of $6.5 million of amortizatiortleé remaining accumulated other comprehensivedsssciated with these interest rate swap
contracts. The unamortized portion remaining iruacalated other comprehensive loss was $7.9 millieh of tax, at September 30, 2010, and
will be amortized to interest expense over theipalterm of the swap contracts, which would haaured at various dates through Septer
2012.

Hedged loan principal
September 30
Rate benchmark 2010 2009
(in millions)

9C-day LIBOR $ = $ 275.C

The effects of our interest rate swap contractgherconsolidated statements of operations are mexséelow, net of tax.

2010 2009 2008
(in millions)
Gain (loss) recognized in other comprehensive $ 0.9 $ 4.5 $ (14.0
Gain (loss) reclassified from accumulated other
comprehensive loss into incor (8.1 (10.9 (2.5
Ineffectiveness loss recognized in interest exp (0.7) - -

Natural Gas Swap ContractsOur natural gas swap contracts result in a fixatiral gas purchase price of $4.43 per MMBtuubho
September 2011. Our outstanding natural gas swatpacts at September 30, 2010 and September 30,&@Qresented below.

Hedged MMBtu
September 30
Commodity index 2010 2009

NYMEX natural gas 458,00( 434,00(

The effects of our natural gas swap contracts erctimsolidated statements of operations are peséeiow, net of tax.

2010 2009 2008
(in millions)
Gain (loss) recognized in other comprehensive $ = $ 0.7 $ (1.9
Gain (loss) reclassified from accumulated o
comprehensive income into incor 0.2 (2.2) 0.t
Ineffectiveness loss recognized in cost of s (0.5) 0.3 (0.2)
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Foreign Currency Forward ContractsWe settled our outstanding foreign currency forwaodtract during 2010 with a cash payment of
$1.7 million. Our outstanding foreign currency fama contracts at September 30, 2010 and 2009 esempted below.

Hedged Canadian dollars
September 30,
Rate benchmark 2010 2009
(in millions)

Canadian dolla - 28.C

Gains and losses on our foreign currency forwardreats are included in selling, general, and adstrative expenses, where they offset
the transaction losses and gains recorded in ctionegith the intercompany loan. The effects of tareign currency forward contracts on the
consolidated statements of operations are preséeled, net of tax.

2010 2009 2008
(in millions)
Gain recognized in incorr $ = $ = $ 1.3

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

September 30, 201! September 30, 200!
Fair Fair
Balance sheet locatiol value Balance sheet locatiol value
Liability derivatives:
Derivatives designated as
hedging instrument:
Interest rate sway Other noncurrent liabilitie $ = Other noncurrent liabilitie $ 18.
Natural gas swar. Other noncurrent liabilitie 0.1 Other noncurrent liabilitie -
0.1 18.¢
Derivatives not designated
hedging instrument:
Foreign currency forwar Other noncurrent liabilitie - Other noncurrent liabilitie 0.7
$ 0.1 $ 19t

Note 9. Deferred Financing Fees

In connection with the 2010 repayment of borrowingsstanding under the 2007 Credit Agreement diedign Note 7, we wrote off
unamortized deferred financing fees of $4.6 milliefated to the 2007 Credit Agreement and capédl29.8 million for the costs of the ABL
Agreement and the offering of the Senior Unsecitetks. Deferred financing fees of $15.4 milliorSaptember 30, 2010 are scheduled to
amortize as follows: $4.8 million related to the IABgreement amortizes on a straight-line basisé $illion related to the Senior Unsecured
Notes amortizes using the effec-interest rate method; and $5.0 million relatetht Senior Subordinated Notes amortizes usingffeetive-
interest rate method. All such amortization is ader remaining term of the respective debt.
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Note 10. Retirement Plans

We have various pension and profit sharing plangiing substantially all our employees (the “Pendftans”). We fund our retirement
and employee benefit plans in accordance witheéhi@irements of the Pension Plans and, where apf#ica amounts sufficient to satisfy the
minimum funding requirements of applicable lawse™ension Plans provide benefits based on yeasraite and compensation or at stated
amounts for each year of service.

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

We closed U.S. Pipe’s North Birmingham facility2810 and recorded pension curtailment expense.6fi$iflion and an other
postretirement benefit plan curtailment gain o&illion as restructuring charges. We also recoi®@4 million settlement cost for the
divestiture of Anvil's Canadian wholesale distrilomt business in 2010. See Note 4.

During 2009, shutdowns at manufacturing operatairid.S. Pipe and Anvil resulted in a postretirentmrtefit curtailment gain of $1.1
million and a pension curtailment expense of $0ilian, respectively. The curtailment expense avihwas included in restructuring charges
in 2009.

During 2008, the shutdown of manufacturing operatiat U.S. Pipe’s Burlington facility resulted imlecrease in the funded status of the
applicable plan of $7.7 million and an after-taxm@ase in accumulated other comprehensive los4.6frfillion. We recorded pension plan
curtailment expense of $1.2 million and an othestpiirement benefit plan curtailment gain of $illion, which were included in
restructuring charges in 2008.

For 2010, 2009 and 2008, the measurement datdl e@sion Plans and other postretirement plansSegsember 30. In prior years, the
measurement date for the U.S. Pipe pension plashsther postretirement benefit plans was June 88inD 2008, we recorded an adjustment
to accumulated deficit of $0.6 million to accouat the change in measurement dates to September 30.

Information for pension plans with accumulated Higrmbligations in excess of plan assets is presgtbelow.

September 30
2010 2009
(in millions)
Projected benéefit obligatior $ 390.( $ 390.:
Accumulated benefit obligatior 381.¢ 382.(
Fair value of plan asse 302.¢ 276.1

Information for pension plans with accumulated bigrmbligations less than plan assets is presenébolv.

September 30
2010 2009
(in millions)
Projected benéefit obligatior $ 8.9 $ 54
Accumulated benefit obligatior 8.8 5.4
Fair value of plan asse 10.2 7.C
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Amounts recognized for our Pension Plans and gqtbstretirement benefit plans are presented below.

Projected benefit obligation
Beginning of yea
Service cos
Interest cos
Actuarial loss (gain
Benefits paic
Currency translatio
Decrease in obligation due to curtailm

End of yeal

Accumulated benefit obligations at end of y

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

End of yeal

Accrued benefit cost at end of ye
Unfunded statu

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

Recognized in accumulated other comprehensive loss
before tax:
Prior year service cost (gai
Net actuarial loss (gair

Pension Plans

2010

$ 3957
3.6

21.1

2.4

(24.1)

0.6

0.9

$ 398.¢
$ 390.¢

$ 283.1
32.

23.C

0.7

(24.1)
(2.1)

$ 313.1

$  (85.6)

$ 14
(87.2)

$ (85.¢

$ 1.9
127.5
$ 129«

F-22

Other plans
2009 2010 2009
(in millions)
$ 317.¢ $ 6.S $ 8.C
3.8 0.1 0.2
23.1 0.4 0.€
78.1 - (1.4
(25.9) 0.9 0.9
0.5 - -
(1.0 0.2 (0.7)
$ 395.5 $ 6.7 $ 6.S
$ 387« $ 6.7 $ 6.S
$ 284.¢ $ - $ -
0.¢ - -
24.C 0.4 0.4
(0.6 - -
(25.7) (0.9 0.9
__ (09 : i
$ 2831 8 - s -
$ (1126 $ (6.9 $ (69
$ 1.€ $ - $ -
- 0.7 (0.7)
(114.9) (6.0 (6.9
$ (112 $ 6.7 $ 6.C
$ 2.8 $ @49 $ (849
145.7 (14.9 (15.9
$ 148 $ (18.€ $ (28.9)
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The components of net periodic benefit cost (gaie)presented below.

Pension Plans Other Benefit Plans
2010 2009 2008 2010 2009 2008
(in millions)

Service cos $ 36 $ 3.8 $ 49 $ 01 $ 02 $ 04
Interest cos 21.1 23.1 21.c 0.4 0.6 0.8

Expected return on plan ass (21.9) (21.6) (27.2) - - -
Amortization of prior service cost (gai 0.7 0.8 0.8 (2.5) 3.9 (3.2
Amortization of net loss (gair 8.8 3.3 0.7 (1.2 (1.6 (2.0
Curtailment / special settlement loss (gz 3.C 0.4 14 (1.8 (1.7 (0.8)

Other - 0.1 0.1 - - -
Net periodic benefit cost (gai $ 15t $ 9.¢ $ 2C $ (4.9 $ (5.2 $ (3.9

Pension and other postretirement benefits actimigccumulated other comprehensive loss, beforestax2010, is presented below.

Other post-
Pension retirement
benefits benefits
(in millions)
Balance at beginning of ye $ 148.¢ $ (23.7)
Amounts reclassified as amortization of net pedadist:
Gain (loss) amortizatio (9.9 1.1
Prior year service gain (loss) amortization andaibment (2.0 4.C
Gain during the yee (8.9 -
Balance at end of ye: $ 129. $ 18.6)

The components of accumulated other comprehenssgerélated to pension and other postretiremergfitethat management expects to
be reclassified into income in 2011 are presen&ovn

Other post-
Pension retirement
benefits benefits
(in millions)
Amounts expected to be amortized out of accumulatieer comprehensive lo
into net periodic benefit cost in 201

Amortization of unrecognized prior year servicetqosedit) $ 0.7 $ (2.9
Amortization of unrecognized gain (los 7.6 (1.2

$ 8.3 $ 3.5
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The U.S. discount rates were selected using a “Betttement” approach, which constructs a hypathkbond portfolio that could be
purchased such that the coupon payments and nyatafites could be used to satisfy the Pension Piaioected benefit payments. The
discount rate is the equivalent rate that resuolthé present value of the Pension Plan’s projeote@fit payments equaling the market value of
this bond portfolio. Only high quality (AA graded bigher), non-callable corporate bonds are inaidethis bond portfolio. We rely on the
Pension Plans’ actuaries to assist in the develapofeahe discount rate model.

Separate discount rates were selected for difféension Plans due to differences in the timingrofected benefit payments. The
discount rate model for plans covering participantihe United States reflected yields availabléraestments in the United States, while p
covering participants in Canada reflected yieldsilable on investments in Canada.

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

A summary of key assumptions for our pension ahempostretirement benefit plans is below.

Plan measurement date

Pension Plans Other plans
2010 2009 2008 2010 2009 2008
(in millions)
U.S. Pipe pension plan
Weighted average used to determine
benefit obligations
Discount rate 5.44% 5.45% 7.6(%
Rate of compensation increas 3.5(% 3.5(% 3.5(%
Weighted average used to determine
periodic cost
Discount rate 5.45% 7.6(% 6.25%
Expected return on plan ass 8.0(% 8.25% 8.9(%
Rate of compensation increas 3.5(% 3.5(% 3.5(%
Mueller Co. and Anvil pension plan
Weighted average used to determr
benefit obligations
Discount rate 5.44% 5.45% 7.4<%
Rate of compensation increas 3.5(% 3.5(% 3.5(%
Weighted average used to determine
periodic cost
Discount rate 5.45% 7.45% 6.27%
Expected return on plan ass 7.88% 7.88% 8.55%
Rate of compensation increas 3.5(% 3.5(% 3.5(%

Healthcare plans
Weighted average used to deternr
benefit obligations
Discount rate 5.44% 5.45% 7.6(%
Weighted average used to determine
periodic cost

Discount rate 5.45% 7.6(% 6.25%
Assumed healthcare cost trend ra

Next year— pre-65 7.9(% 8.9(% 9.9(%

Ultimate trend rat+ pre-65 4.9(% 4.9(% 5.5(%

Year ultimate trend rate achiev 201¢ 201¢ 201¢
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Assumed healthcare cost trend rates, discount, tpscted return on plan assets and salary iresdas/e a significant effect on the
amounts reported for the pension and healthcares pkaone-percentage-point change in the trendfoatdnese assumptions would have the
following effects (in millions):

1 Percentage 1 Percentage
point increase point decrease
(in millions)
Pension Plans
Discount rate
Effect on pension service and interest cost comipisi $ 0.t $ (0.8
Effect on pension benefit obligatio (40.9 48.¢
Effect on 2011 pension exper (2.9 2.7
Expected return on plan ass¢
Effect on current year pension expe (3.2 3.1
Rate of compensation increa
Effect on pension service and interest cost comipisi 0.1 (0.2)
Effect on pension benefit obligatio 2.2 (2.0
Effect on 2011 pension exper 04 (0.9
Other plans

Healthcare cost tren
Effect on total of service and interest cost congots - -
Effect on postretirement benefit obligatic 0.2 (0.2)
Discount rate
Effect on postretirement service and interest cost
component: -
Effect on postretirement benefit obligatic (0.5 0.€
Effect on 2011 postretirement benefits expe -

We maintain a single trust to hold the U.S. pengilam assets. This trust’s strategic asset allocstitactical range at September 30, 2010
and actual asset allocations at September 30, 2008, and 2008, respectively, are presented below.

Strategic Tactical Actual asset allocations
asset September 30,
allocation range 2010 2009 2008
Equity investments
Large capitalization stoc}t 38% 18-57%
Small capitalization stock 8% 4-12%
International stock 14% 7-21%
60% 5C-70% 58% 69% 61%
Fixed income investmen 40% 3C-50% 39% 26% 35%
Cash 0% 0-5% 3% 5% 1%
100% 100% 100% 100%

Assets of the Pension Plan are allocated to vaiiuestments to attain diversification and reasémabk-adjusted returns while also
managing our exposure to asset and liability vithatiThese ranges are targets and deviations mayrdrom time to time due to market
fluctuations. Portfolio assets are typically relpaked to the allocation targets at least annually.
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Following is a description of the valuation methtmdpes used to measure the assets of the Pensios &1 fair value.

. Equity investments are valued at the closing prégmrted on the active market when reliable magketations are readily
available. When market quotations are not readibilable, assets of the Pension Plans are valuedrbgthod the trustees
the Pension Plans believe accurately reflects/idire.

. Fixed income investments are valued using the mdpgrice reported in the active market in whichitheestment is traded
based on yields currently available on comparadteisties of issuers with similar credit ratin

. Other investments are valued as determined byrtiséees of the Pension Plans based on their nett\asdses and support
by the value of the underlying securities and l®/uhit prices of actual purchase and sale tramsecticcurring at or close
the financial statement da

The tables below set forth, by level within the fealue hierarchy, the assets of the Pension RiaSgptember 30, 2010:

Level 1 Level 2 Level 3 Total

(in millions)
Equity $ 145.F $ 38.1 $ - $183.¢
Fixed income - 1.9 117.¢ 119.¢
Cash 0.3 - - 0.3
Other - - 9.4 9.4
Total $ 145.¢ $ 40.C $127.c $313.1

The table below sets forth a summary of changdserair value of Level 3 assets of the Pensiom$tar 2010:

Fixed
income Other Total
(in millions)

Balance at beginning of ye $ - $12.¢ $ 12.¢
Realized gain 0.8 - 0.8
Unrealized gain (loss) related to instruments beld at the reporting da 13.1 - 13.1
Purchases, sales, issuances and settlemen 104.( (3.9 100.€
Balance at end of ye: $117.C $ 91 $127.¢

We currently estimate contributing between $16ioilland $20 million to our Pension Plans during2204/e also expect to contribute
approximately $0.7 million to our other postretigamh benefit plans during 2011. The estimated bepafiments, which reflect expected future
service, as appropriate, are presented below.

Other post-
retirement

benefits

before
Pension Medicare
benefits subsidy
(in millions)

2011 $ 24.¢ $ 0.7
2012 25.Z 0.6
2013 25.€ 0.6
2014 25.¢ 0.5
2015 26.2 0.5
201€-2020 137.C 2.5
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Of the total pension plan obligations at Septen®#er2010, 97% relates to our U.S. plan.

Defined Contribution Retirement Plan€ertain U.S. employees participate in defined ébation 401(k) plans. We make matching
contributions as a function of employee contribasioMatching contributions were $3.9 million, $4ndllion and $7.6 million during 2010,
2009 and 2008, respectively. Company matching dmrtton were suspended from April 2009 through Deber 2009.

Note 11. Capital Stock

We completed a public offering of 37,122,000 shafeSeries A common stock at $4.75 per share oteBdyer 23, 2009. Net proceeds
from this offering were $166.0 million.

On January 28, 2009, each share of Series B cornsinck was converted into one share of Series A comstock. Holders of Series A
common stock are entitled to one vote per shar&déf® of Series B common stock were entitled thieigtes per share. Holders of Series A
common stock and Series B common stock otherwidad®ntical ownership rights.

Series A common stock and Series B common stodle gt@ivity is presented below.

Series A Series B
Shares outstanding at September 30, : 29,006,26 85,844,92
Exercise of stock optior 12,47( -
Exercise of employee stock purchase plan instrusr 210,29:. -
Vesting of restricted stock units, net of sharethiaeld 299,73: -
Shares outstanding at September 30, : 29,528,76 85,844,92
Conversion of Series B common stock into Seriee#mon stoct 85,844,92 (85,844,92)
Exercise of employee stock purchase plan instrusr 302,69: -
Vesting of restricted stock units, net of sharethield 992,51: -
Sale of common stock in public offeril 37,122,00 -
Shares outstanding at September 30, : 153,790,88 -
Exercise of stock optior 26,34¢ -
Exercise of employee stock purchase plan instrusr 431,96« -
Vesting of restricted stock units, net of sharethiagld 459,27 -
Shares outstanding at September 30, : 154,708,47 -

Note 12.  Stock-based Compensation Plan

The Mueller Water Products, Inc. 2006 Stock Incenilan (the “2006 Plan”) authorizes an aggregiidanillion shares of Series A
common stock that may be granted through the issuahstockbased awards. Any awards cancelled are availableifssuance. Generally,
of our employees and members of our Board of Darscare eligible to participate in the 2006 Plan.

An award granted under the 2006 Plan becomes sadieiat such times and in such installments dsystste Compensation and Human
Resources Committee of the Board of Directors nouaward will be exercisable after the tenth amsiaey of the date on which it is granted.
Stock option exercise prices equal the closingkspsice on the grant date.
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Outstanding stock options generally vest on eaclivarsary date of the original grant on a pro tatais based on the total number of
years until all awards are vested, usually thregg/eOutstanding restricted stock units generadht either on each anniversary date of
original grant on a pro rata basis based on tted totmber of years until all awards are vestedallysthree years, or cliff vest after either three
years or seven years from the grant date. Awamtscthif vest after seven years generally provioleain acceleration of vesting if certain st
price performance targets are met.

Stock option activity under the 2006 Plan is sumneal below.

Weighted Weighted
average average Aggregate
exercise remaining intrinsic
price contractual value
Shares per share term (years) (millions)
Outstanding at September 30, 2( 996,26( $ 14.7¢ 8.€ $ 0.7
Granted 1,147,41! 10.3¢
Exercisec (22,470 3.6t 0.1
Cancellec (180,429 13.72
Outstanding at September 30, 2( 1,950,78! 12.3i 8.5 0.4
Granted 1,542,28 5.6(
Exercisec - - -
Cancellec (89,079 9.9¢
Outstanding at September 30, 2( 3,403,99 9.3¢ 8.3 0.2
Granted 1,630,42. 4.91
Exercisec (26,34¢) 4.4~ 0.1
Cancellec (283,529 8.8¢4
Outstanding at September 30, 2( 4,724,541 $ 7.8¢ 7.8 $ =
Vested or expected to vest after
September 30, 201 4,598,63: $ 7.8¢€ 7.8 $ -
Exercisable at September 30, 2( 1,890,27. $ 11.1¢ 6.8 $ =

The exercise prices for stock options outstandtrigeptember 30, 2010 range from $2.05 to $20.56 lpare.
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Restricted stock and restricted stock unit activitger the 2006 Plan is summarized below.

Weighted Weighted
average average Aggregate
grant date remaining intrinsic
fair value contractual value
Shares per share term (years) (millions)
Outstanding at September 30, 2( 1,896,56: $ 15.61 2.9 $ 23.t
Granted 645,27: 10.4:
Vested (311,864 14.8¢ 2.7
Cancellec (234,050 15.0¢
Outstanding at September 30, 2( 1,995,92. 14.1z2 2.C 17.¢
Granted 834,79 6.1C
Vested (1,071,20) 15.07 4.2
Cancellec (45,029 10.0¢
Outstanding at September 30, 2( 1,714,49: 9.7% 2.3 9.4
Granted 986,58 4.91
Vested (513,509 9.2C 2.5
Cancellec (91,85¢) 8.0C
Outstanding at September 30, 2( 2,095,71. $ 7.6¢€ 1.9 $ 6.3
Expected to vest after September 30, 2 2,037,46. $ 7.6t 1.9 $ 6.2

Compensation expense attributed to stock awaroiasisd on the fair value of the awards on the dateted. Compensation expense is
recognized between the grant date and the vestitegah a straight-line basis for each individuahedshare granted with cliff-vesting
provisions, and on an accelerated basis for eatitidual award granted with ratable vesting prowis. Fair values of stock option awards are
determined using a BlacReholes model. Fair values of restricted stocksumie determined using the closing stock price.Wéighted averag
grant-date fair values of stock options grantedthedveighted average assumptions used to detetimse fair values are indicated below.

2010 2009 2008
Gran-date fair value $ 1.6€ $ 2.07 $ 3.7¢
Risk-free interest rat 2.47% 2.21% 3.54%
Dividend yield 1.48% 0.74% 0.48%
Expected life (years 6.0C 6.0C 6.0C
Expected annual volatilit 0.369: 0.378¢t 0.323!

The risk-free interest rate is based on the U.8adJuiry zero-coupon yield in effect at the grané déth a term equal to the expected life.
The expected dividend yield is based on our estichahnual dividend and stock price history at ttamgdate. The expected term represent
period of time the awards are expected to be mdsig. We determined the volatility assumptiondalculating the fair value of our stock
option grants based upon a group of peer compahiesaverage volatility for these peer companieshieen used as we believe our volatility
since our initial public offering in 2006 is nofpresentative of expected volatility over the expdderm of the option grants due to the
historically unusual volatility in our end marketisice the date of our initial public offering.
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The number of instruments expected to vest isthess the number outstanding because managemendtexqoene instruments will be
forfeited prior to vesting. Grants to members of Board of the Directors are expected to vest filje expect grants to others to be forfeite
an annual rate of 3.0%.

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

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

2010 2009 2008
Gran-date fair value $ 1.27 $ 2.3¢ $ 2.7:
Risk-free interest rat 0.20% 0.34% 1.96%
Dividend yield 1.61% 0.98% 0.58%
Expected life (months 3.0C 3.0C 3.0C
Expected annual volatilit 0.719¢ 1.477¢ 0.687¢

The risk-free interest rate is based on the U.8adury zero-coupon yield on the first day of tHeririg period with a term equal to the
expected life. The dividend yield is based on amual dividend rate and stock price history atgrent date. The expected volatility is deemed
to be equal to the historical volatility over aiperending on the date of grant.

Under the ESPP, employees purchased 335,100 sB88440 shares and 226,304 shares of our Semesvnon stock during 2010,
2009 and 2008, respectively. At September 30, 2RB1,3,588 shares were available for issuance uhdeESPP.

At September 30, 2010, there was approximately 86li8n of unrecognized compensation expense edl&d stock awards not yet
vested. We expect to recognize this expense oweighted average life of approximately 1.41 years.

The effect of stock-based compensation on ourrsenés of operations is presented below.

2010 2009 2008
(in millions, except per share data
Decrease in income from operatic $ 8.3 $ 11.€ $ 13.2
Decrease in net incon 5.2 7.2 7.5
Decrease in basic and diluted net income per ¢ 0.0z 0.0¢ 0.07
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Note 13.

Supplemental Balance Sheet Informatiot

Selected supplemental balance sheet informatipresented below.

Inventories:
Purchased materials and manufactured |
Work in procest
Finished good

Other current asset
Prepaid income taxe
Maintenance and repair toolil
Other

Property, plant and equipme!
Land
Buildings
Machinery and equipme
Construction in progres

Accumulated depreciation and amortizat

Other current liabilities
Compensation and benef
Cash discounts and reba
Taxes other than income tax
Interest
Warranty
Severanct
Restructuring
Income taxe:!
Environmenta
Other

September 30
2010 2009
(in millions)

$ 41.€ $ 56.7
77.C 83.¢

_ 149¢ _ 202:
$ 268.4 $ 342.¢
$ 12.2 $ 42.C
30.¢ 31.c

8.4 7.5

$ 51.t $  80:¢
$ 22.¢ $ 24.¢
89.2 97.¢

540.7 633.¢

13.7 17.2

666.2 773.¢
(402.0 (477.9

$ 264.4 $  296.¢
$ 40.4 $ 40.5
13.4 14.2

6.1 5.¢

12.2 14.7

4.5 4.C

0.3 0.2

0.8 3.4

4.C 4.5

0.3 0.t

7.7 9.5

$ 89.¢ $ 97.2
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Note 14.  Supplemental Statement of Operations Informatior

Selected supplemental statement of operationsnrgtion is presented below.

Included in selling, general and administrativeenges
Research and developme

Advertising

Interest expense, ne

2007 Credit Agreement, including interest rate swap
contracts

7 3/ 8 Senior Subordinated Not

8 3/ 4 % Senior Unsecured Not

Terminated interest rate swap contra
Costs deferre
Costs recognize

Deferred financing fees amortizati

Capitalized interes

Other interest expen:

Interest incom:

Note 15. Comprehensive Income (Loss

Comprehensive income (loss) is presented below.

Net income (loss
Other comprehensive income (los
Effect of net loss on derivativt
Income tax effect
Amortization of interest expense on terminated swap
contracts
Income tax effect

Foreign currency translatic

Minimum pension liability
Income tax effect
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2010

& ||~

8.C
4.2

3.4

14.€
(5.9)
8.8

$ (299

2009
(in millions)

$ 37.€

(1.7

$ 78.5

2009
(in millions)
$ (996.7)

(6.2)
2.4

2008
$ 5.7
$ 7.3
$ 40.7
31.c

1.7

(1.0

3.8

(4.1)

$ 72.¢

2008

$ 42.(
(10.9)

4.3

(6.)

2.9

(38.0)

14.¢

(23.1)

$ 9.7
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Accumulated other comprehensive loss is presergkhb

September 30
2010 2009
(in millions)
Net unrecognized loss on derivatiy $ (7.9 $ (11.9
Foreign currency translatic 7.4 4.C
Minimum pension liability (69.7) (78.9
$ (70.2) $ (85.9
Note 16.  Net Income (Loss) Per Shar
Net income (loss) per share information is preskébtdow.
2010 2009 2008
(in millions, except per share amounts

Net income (loss $ 45.2 $  (996.7) $ 42.C
Weighted average common shares outstan 154.: 116.€ 115.1
Effect of dilutive stock options and restrictedcitanits - - 0.4
154.: 116.€ 115.5
Net income (loss) per share (basic and dilu $ 0.2¢ $ (8.55) $ 0.3€

We recorded net losses for 2010 and 2009. Theteafféncluding normally dilutive securities in tl@rnings per share calculation would
have been antidilutive. Therefore, all stock-basetipensation instruments were excluded from theutation of diluted net loss per share for
2010 and 2009. The effect of dilutive stock optiansl restricted stock units is determined usingresury stock method. During 2008,

1.8 million outstanding stock options were exclufiedn the determination of the weighted averagatamding shares since their inclusion
would have been antidilutive.
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Note 17.  Supplemental Cash Flow Information

During 2008, we amended a retiree medical covepégeand a defined benefit pension plan, as wealkesrded noncash activity by
changing our pension plans’ and other postretirérenefit plans’ measurement dates to Septembé&ezONote 10). We also recorded an
adjustment related to uncertain income tax positi@ee Note 6).

The impact these transactions had on our consetidadlance sheets is presented below.

2010 2009 2008
(in millions)
Pension and other postretirement ple
Increase in current asst $ - $ - $ 3.1
Decrease in other noncurrent as: - - (2.3
Increase in other current liabiliti - (0.2 -
Increase in other noncurrent liabiliti 5.8 (58.7) (2.5)
Decrease in accumulated other comprehensive in (5.9 58.¢ 0.7
Recognize funded status and change in measurement
dates of pension and other postretirement p
Decrease in other noncurrent as: $ - $ = $ (5.9
Increase in other current liabilitis - - 1.2
Increase in other noncurrent liabiliti - - (15.9)
Decrease in retained earnir - - (0.6)
Increase in accumulated other comprehensive inc - - 20.€
$ - $ - $ -
Uncertain income tax position
Increase in current asst $ - $ 1.0 $ -
Increase (decrease) in goodv - (2.0 0.4
Decrease in identifiable intangible ass - (1.5 -
Increase in other noncurrent ass - - 8.7
Decrease in other current liabiliti - 2.5 4.3
Decrease in deferred income ta - - 3.7
Increase in other noncurrent liabiliti - - (16.5)
Increase in accumulated defi - - (0.9
$ - $ - $ -
Cash paid, net of cash receiv:
Interest $ 77.5 $ 74.¢ $ 70.t
Income taxe: (29.2 12.: 7.7
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Note 18.  Segment Information

Our operations consist of three business segmigtstier Co., U.S. Pipe and Anvil. These segmentsoaganized based on products
and customers served and are consistent with heweabments are managed, how resources are all@atdtbw information is used by the
chief operating decision maker. Mueller Co. mantufees valves for water and gas systems includingetily, iron gate, tapping, check, plug
and ball valves, dry-barrel and wet-barrel fire tayds and a broad range of metering products towter infrastructure industry. U.S. Pipe
manufactures a broad line of ductile iron pipenjoestraint products, fittings and other ductitani products. Anvil manufactures and sources a
broad range of products including a variety ofrfigs, couplings, hangers, nipples and related pipducts.

Intersegment sales and transfers are made atgspliites generally intended to cover costs. Therdehation of segment results does not
reflect allocations of certain corporate expensgdirectly attributable to segment operations iamersegment eliminations, which are
designated as Corporate. Interest, loss on eatiygeshment of debt and income taxes are not afemtto business segments. Corporate
expenses include those costs incurred by our catpdunction, such as finance, treasury, risk mamamnt, human resources, legal, tax and
other administrative functions. Therefore, segnrestilts are not reflective of their results onamdtalone basis. Corporate assets principally
consist of cash, income tax assets and deferradding fees. Segment assets consist primarily afats receivables, inventories, property,
plant and equipment and identifiable intangibleetss
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Summarized financial information for our segmestpriesented below.

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

Net sales, excludin

intercompany

2010 $ 612.¢ $ 377.¢ $ 346

2009 547.1 410.¢ 469.¢

2008 718.1 546.( 595.2
Intercompany sale!

2010 $ 15.¢ $ 1.7 $ 0.4

2009 18.€ 2.2 0.5

2008 21.¢ 2.8 0.7
Income (loss) from operation

2010 $ 81.C $ (65.7) $ 22.1

2009 (770.6) (142.9 (53.9

2008 128.2 (17.9) 74.1
Depreciation and amortizatio

2010 $ 49.7 $ 18.¢ $ 15.4

2009 50.¢ 21.1 17.€

2008 50.1 22.7 19.7
Restructuring and impairmer

2010 $ 0.1 $ 12.t $ 0.t

2009 820.7 101.1 96.7

2008 - 18.2 -
Capital expenditure:

2010 $ 15.€ $ 11.C $ 6.C

2009 16.2 11.2 11.¢

2008 17.¢ 58.t 11.F
Total assets

September 30, 201 $ 883.t $ 263.( $ 270

September 30, 20( 945.¢ 287.¢ 368.¢
Identifiable intangible assel

net:

September 30, 201 $ 551.¢ $ 9.5 $ 71.2

September 30, 20( 578.2 10.4 75.C

Corporate Total

$ - $ 1,337.
- 1,427.¢

- 1,859.:

$ - $ 17.t
- 21.2

- 25.2

$ (33.9 $ 4.C
(34.5) (1,000.9

(39.0 146.1

$ 0.€ $ 84.¢
0.€ 90.2

0.€ 93.1

$ - $ 13.1
0.2 1,018.°

- 18.<

$ 0.2 $ 32.¢
0.4 39.7

0.2 88.1

$ 151.7 $ 1,568.:
137.Z 1,739.

$ = $ 632«
- 663.€
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Geographical area information is presented below.

United
States Canada Other Total
(in millions)
Net sales
2010 $ 1,109.( $ 186.: $ 42.2 $ 1,337t
2009 1,184.: 215.¢ 28.C 1,427.¢
2008 1,543.¢ 292.2 23.2 1,859.!
Property, plant and equipment, n
September 30, 201 $ 254. $ 6.6 $ 34 $ 264.
September 30, 20( 280.¢ 12.C 35 296.2

Sales to HDS IP Holding, LLC (“HD Supply”) compriapproximately 12%, 12% and 15% of our total gsades during 2010, 2009,
and 2008, respectively. In 2010, HD Supply accadifite 15%, 14% and 3% of gross sales for Mueller, ©cS. Pipe and Anvil, respectively.
Receivables from HD Supply totaled $30.2 milliom &83.1 million at September 30, 2010 and 2009 eetsvely.

Note 19. Commitments and Contingencie:

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

Environmental. We are subject to a wide variety of laws and reiipiia concerning the protection of the environmbnth with respect
to the operations at many of our properties and véispect to remediating environmental condititvag imay exist at our own or other
properties. We strive to comply with federal, statel local environmental laws and regulations. \8&rwee for environmental expenses
resulting from existing conditions that relate sspoperations when the costs are probable andnalbly estimable.

In September 1987, we implemented an Administrafisasent Order (“ACO”) for our Burlington, New Jeysproperty, which was
required under the New Jersey Environmental Cle&egponsibility Act (now known as the IndustrigieSRecovery Act). The ACO required
soil and ground water cleanup, and we have contpleted have received final approval on, the seihclp required by the ACO. U.S. Pipe
continues to pump and treat ground water at thés Burther remediation could be required. Logign ground water monitoring is also requi
to verify natural attenuation. We do not know h@nd ground water monitoring will be required, amdribt believe monitoring or further
remediation costs, if any, will have a material @be effect on our financial condition or result®perations.

In June 2003, Solutia Inc. and Pharmacia Corpardtiollectively “Solutia”) filed suit against U.®ipe and a number of co-defendant
foundry-related companies in the U.S. District Gdar the Northern District of Alabama for contriftan and cost recovery allegedly incurred
and to be incurred by Solutia in performing rem#draof polychlorinated biphenyls (“PCBs”) and hgawetals in Anniston, Alabama,
pursuant to a partial consent degree with the Bnwirental Protection Agency (“EPA”). U.S. Pipe aedtain co-defendants subsequently
reached a settlement with the EPA concerning ttaddility for certain contamination in and arounailiston, which was memorialized in an
Administrative Order and Order on Consent (“AOCiat became effective in January 2006. U.S. Pipedashed a settlement agreement
whereby Phelps Dodge Industries, Inc., a co-defetnalad co-respondent on the AOC, has assumed @p&sBbligation to perform the work
required under the AOC.
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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. Discoverytirstmatter was stayed while the motion for sumnjagdgment was pending. The court
recently issued a summary judgment order, holdiag plaintiffs’ claims for contribution are barred by the AOC bivirgy plaintiffs the right tc
seek to recover cleanup costs they voluntarilyireni The court granted a motion for immediate appethe Eleventh Circuit Court of
Appeals, but the Eleventh Circuit Court of Appeddslined to take the appeal. The parties engaggtirdiscovery in 2009, and U.S. Pipe has
moved for reconsideration of the June 2008 sumnuaiyment order that permitted plaintiffs to procegth their claims to seek recovery of
cleanup costs under Section 107(a) of the Compeieinvironmental Response, Compensation, andlityahct. On July 2, 2010, the court
granted summary judgment on the cost recovery slaintder Section 107(a) and dismissed those rengadoiunts against U.S. Pipe. On
July 30, 2010, plaintiffs moved to clarify or amethé court’s July 2, 2010 order to permit the giffisto pursue a claim under Section 107(a)
to recover costs that were not incurred under ampowal order or settlement. On October 29, 20¥dthtrict court denied plaintiffs’ motion.
The deadline for plaintiffs to appeal that ordeN®vember 29, 2010. We continue to have no badisrto a view with respect to the
probability or amount of liability in this matter.

U.S. Pipe and a number of co-defendant foundritedlaompanies 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€i§ourt for the Northern District of
Alabama under the Class Action Fairness Act. Thatjue plaintiffs in the case filed an amended ctaimp with the U.S. District Court in
December 2006. The amended complaint alleged Istateort claims (negligence, failure to warn, wamiess, nuisance, trespass and outrage)
arising from the creation and disposal of “foundand’alleged to contain harmful levels of PCBs and otbgins, including arsenic, cadmiu
chromium, lead and zinc. The plaintiffs originadigught damages for real and personal property @natfier unspecified personal injury. On
June 4, 2007, a motion to dismiss was granted $o Ripe and certain co-defendants as to the cl@imeegligence, failure to warn, nuisance,
trespass and outrage. The remainder of the complais dismissed with leave to file an amended camplOn July 6, 2007, plaintiffs filed a
second amended complaint, which dismissed prigmslaelating to U.S. Pipe’s former facility locatati2101 West 10 Street in Anniston,
Alabama and no longer alleges personal injury daiftaintiffs filed a third amended complaint otyX2i7, 2007. U.S. Pipe and the other
defendants have moved to dismiss the third ameoolegblaint. On September 24, 2008, the court issueorder on the motion, dismissing the
claims for wantonness and permitting the plaintiéfsnove forward with their claims of nuisancesprass and negligence. The court has
ordered the parties to mediate the dispute. Thieegdrave reached an agreement in principle tdwesbe matter and submitted the settlement
agreement to the court for approval on Octobe2280. On October 27, 2010, the court entered a@rgnatliminarily approving the settlement
and setting the settlement fairness hearing foruael 17, 2011.

On July 13, 2010, Rohcan Investments Limited (“Ruoti, the former owner of property leased by Mue@anada Ltd. and located in
Milton, Ontario, filed suit against Mueller Canada. and its directors seeking C$10 million in day@s arising from the defendants’ alleged
environmental contamination of the property andabheof lease. Mueller Canada Ltd. leased the ptpjfram 1988 through 2008. We have
tendered certain potential liabilities that mighsa from this lawsuit to a former owner resporssitar liabilities arising prior to the sale of
Mueller Canada to the Company and its predecesBased on allegations stated in the complaintfadhraer owner has denied the tender. We
have no basis to form a view with respect to thebpbility or amount of liability in this matter.

In the acquisition agreement pursuant to whichegl@cessor to Tyco International Ltd. (“Tyco”) solar Mueller Co. and Anvil
businesses to the prior owners of these busin@sgagyust 1999, Tyco agreed to indemnify us andadfiliates, among other things, for all
“Excluded Liabilities.” Excluded Liabilities incluiel among other things, substantially all liabiitielating to the time prior to August 1999,
including environmental liabilities. The indemngurvives indefinitely. In addition, Tyco’s indemyidoes not cover liabilities to the extent
caused by us or the operation of our businesses/Afigust 1999, nor does it cover liabilities argsiwith
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respect to businesses or sites acquired after AUI®. In June 2007, Tyco was separated into teparate publicly traded companies.
Should Tyco’s successors become financially unabfail to comply with the terms of the indemnitye may be responsible for such
obligations or liabilities.

Other Litigation. We are parties to a number of other lawsuits agigirthe ordinary course of our businesses, inalgigiroduct liability
cases for products manufactured by us or thirdggatVe provide for costs relating to these matigren a loss is probable and the amount is
reasonably estimable. Administrative costs relébettiese matters are expensed as incurred. That effehe outcome of these matters on our
future results of operations cannot be predictetl eertainty as any such effect depends on fueselts of operations and the amount and
timing of the resolution of such matters. While tesults of litigation cannot be predicted withtagérty, we believe that the final outcome of
such other litigation is not likely to have a mably adverse effect on our consolidated finanstaktements.

Walter Energy-related Income Taxe&ach member of a consolidated group for fede@me tax purposes is severally liable for the
federal income tax liability of each other membgthe consolidated group for any year in whicksitimember of the group at any time during
such year. Each member of the Walter Energy catfest@ldl group, which included us through DecembeRQ@g, is also jointly and severally
liable for pension and benefit funding and termioratiabilities of other group members, as welkcastain benefit plan taxes. Accordingly, we
could be liable under such provisions in the eyt such liability is incurred, and not dischargeylany other member of the Walter Energy
consolidated group for any period during which werevincluded in the Walter Energy consolidated grou

A dispute exists with regard to federal income safog years 1980 through 1994 allegedly owed byWadter Energy consolidated grot
which included U.S. Pipe during these periods. Aditwy to Walter Energy’s last available publicdij on the matter, Walter Energy’s
management estimated that the amount of tax clabyebe IRS was approximately $34.0 million foruss currently in dispute in bankruptcy
court for matters unrelated to us. This amounulgect to interest and penalties. Of the $34.0iomlin claimed tax, $21.0 million represents
issues in which the IRS is not challenging the @&dtility of the particular expense but only whetlseich expense is deductible in a particular
year. Walter Ener¢'s management believes that Walter Energy’s firerexposure should be limited to interest and fdegienalties and the
amount of any tax claimed will be offset by refumd®ther years.

In addition, the IRS previously issued a Noticd?abposed Deficiency assessing additional tax ofZ8#lllion for the fiscal years ended
May 31, 2000, December 31, 2000 and December 3. Zthe unresolved issues relate primarily to Wdttgergy’'s method of recognizing
revenue on the sale of homes and related intenetsteninstallment notes receivable. The itemssatdgelate primarily to the timing of revenue
recognition and consequently, should the IRS pt@rsits positions, Walter Energy’s financial expos should be limited to interest and
penalties. As a matter of law, we are jointly aadesally liable for any final tax determination famy year in which any of our subsidiaries
were members of the Walter Energy consolidatedgratnich means that we would be liable in the eW#atter Energy is unable to pay any
amounts owed. Walter Energy has disclosed thatigwes its filing positions have substantial marit 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@sescertain combined, consolidated or unitary statklocal income tax groups. Under the
terms of the income tax allocation agreement betwseand 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 (dintputax audits) relating to our fede
income and combined state returns, to file all sethrns on our behalf and to determine the amotiatr liability to (or entitlement to
payment from) Walter Energy for such previous psidrhis arrangement may result in conflicts betw@&lter Energy and us. The separa
of the Company from Walter Energy on
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December 14, 2006 was intended to qualify as dresxspin-off under Internal Revenue Code Sectlf & addition, the tax allocation
agreement provides that if the spin-off is deteldinot to be tax-free pursuant to Section 355, @reemally will be responsible for any taxes
incurred by Walter Energy or its shareholders dtstaxes result from certain of our actions or @imiss and for a percentage of any such taxes
that are not a result of our actions or omissiand/alter Energy’s actions or omissions or taxeseHdagyon our market value relative to Walter
Energy’s market value. Additionally, to the extémat Walter Energy was unable to pay taxes, if atiyibutable to the spioff and for which i

is responsible under the tax allocation agreenvemt;ould be liable for those taxes as a resulegidpa member of the Walter Energy
consolidated group for the year in which the sgireocurred.

In accordance with the income tax allocation agmeimValter Energy used certain tax assets of @egessor to the Company in its
calendar 2006 tax return for which payment to ugdgiired. The income tax allocation agreement cedyires Walter Energy to make the
payment upon realization of the tax benefit by ndng a refund or otherwise offsetting taxes duali& Energy currently owes us $10.9
million that is payable pending completion of arSlRudit of Walter Energy’s 2006 tax year and thated refund of tax from that year. We do
not expect payment within a year from the curredidbce sheet date.

Operating Leases.We maintain operating leases primarily for equiptraard facilities. Rent expense was $10.6 millick4.$ million
and $12.4 million for 2010, 2009 and 2008, respetyi Future minimum payments under non-cancelapbrating leases are $9.4 million,
$6.9 million, $4.7 million, $2.9 million and $2.3ilffon during 2011, 2012, 2013, 2014 and 2015, eesiwely. Minimum payments due beyond
2015 are $5.8 million.

Note 20.  Subsequent Event:

On October 27, 2010, we declared a dividend of bQoer share on our Series A common stock, payabMovember 22, 2010 to
stockholders of record at the close of businesS@rember 10, 2010.

Note 21.  Quarterly Consolidated Financial Information (Unaudited)

Quarter
Fourth Third Seconc First
(in millions, except per share amounts
2010:
Net sales $346.7 $375.¢ $ 301.¢ $ 313.]
Gross profit 71.7 70.€ 38.2 55.¢
Income (loss) from operatiol 14.1 12.5 (22.9) 0.2
Net loss (7.0 3.9 (23.7) (20.7)
Net loss per shar
Basic and dilute: (0.0%) (0.02) (0.15) (0.07)
2009:
Net sales $374.¢ $363.2 $ 322.2 $ 367.7
Gross profit 69.2 57.¢ 54.¢ 75.C
Income (loss) from operatiol 12.€ (8.5 (618.2) (387.))
Net loss (10.9 (219.0 (566.¢) (400.0
Net loss per shar:
Basic and diluted (1 (0.09) (0.1¢) (4.90 (3.47)

(1) The sum of quarterly earnings per share amoumti$fesent from annual amounts due to relative wéighof each quart’s results
to the full year
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Note 22.  Consolidating Guarantor and Nor-Guarantor Financial Information

The following information is included as a resultloe guarantee by certain of our wholly-owned W$bsidiaries (“Guarantor
Companies”) of the Senior Unsecured Notes and éméo8 Subordinated Notes. None of our other suasih guarantee the Senior Unsecured
Notes and the Senior Subordinated Notes. Eacheaftlarantees is joint and several and full and mitional. Guarantor Companies are lis
below.

State of
incorporation

Name or organization
Anvil 1, LLC Delaware
Anvil 2, LLC Delaware
Anvil International, LF Delaware
AnvilStar, LLC Delaware
Fast Fabricators, LLt¢ Delaware
Henry Pratt Company, LL! Delaware
Henry Pratt International, LL! Delaware
Hersey Meters Co., LL! Delaware
Hunt Industries, LLC Delaware
Hydro Gate, LLC Delaware
J.B. Smith Mfg. Co., LLC Delaware
James Jones Company, LI Delaware
MCO 1, LLC Alabama
MCO 2, LLC Alabama
Milliken Valve, LLC Delaware
Mueller Co. Ltd. Alabama
Mueller Financial Services, LL: Delaware
Mueller Group, LLC Delaware
Mueller Group C-Issuer, Inc Delaware
Mueller International, L.L.C 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
September 30, 2010

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

Cash and cash equivale! $ 50.¢ $ (1.9 $ 34.¢ $ - $ 83.7
Receivables, ne 0.1 184.¢ 17.F - 202.k
Inventories - 250.¢ 17.5 - 268.4
Deferred income taxe 29.5 - 0.8 - 30.2
Other current asse 15.€ 34t 1.4 - 51.k

Total current asse 96.(C 468.4 72.C - 636.4
Property, plant and equipme 2.C 252.¢ 10.C - 264.¢
Identifiable intangible asse - 632.2 - - 632.2
Other noncurrent asse 31.2 2.5 1.3 - 35.C
Investment in subsidiarie (14.7) 23.4 - (9.9 -

Total asset $ 1151 $ 1379 $  83% I CR) $ 1568.

Liabilities and equity

Current portion of lon-term debt $ - $ 0.7 $ - $ - $ 0.7
Accounts payabl 5.6 82.¢ 5.2 - 93.2
Other current liabilitie: 22.¢ 60.7 6.2 - 89.€

Total current liabilities 28.F 143.¢ 11.4 - 183.7
Long-term debt 690.¢ 0.¢ - - 691.5
Deferred income taxe 164.t - 1.C - 165.5
Other noncurrent liabilitie 11.C 110.¢ 0.3 - 122.2
Intercompany accoun (1,184.9 1,137.¢ 47.2 - -

Total liabilities (290.2) 1,393.: 59.¢ - 1,162.¢
Equity 405.: (14.7) 23.2 (9.9 405.:

Total liabilities and equit $ 115. $ 1,379. $ 83.% $ 9.2 $ 1,568.
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Mueller Water Products, Inc. and Subsidiaries
Consolidating Balance Sheet
September 30, 2009

F-43

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

Cash and cash equivale! $ 41.7 $ (0.2 $ 20.C $ - $ 61.5
Receivables, ne - 183.1 33.2 - 216.2
Inventories - 295.7 47.1 - 342.¢
Deferred income taxe 30.4 - 0.4 - 30.€
Assets held for sal - 13.¢€ - - 13.¢€
Other current asse 447 33.¢ 2.2 - 80.€

Total current asse 116.¢ 526.¢ 102.¢ - 746.1
Property, plant and equipme 2.4 278.k 15.t - 296.4
Identifiable intangible asse - 663.€ - - 663.€
Other noncurrent asse 25.Z 6.2 1.¢€ - 33.4
Investment in subsidiarie (90.9) 21.7 - 68.¢ -

Total asset $ 53.¢ $ 1,496. $  120.: $ 68.¢ $ 1,739.!

Liabilities and equity

Current portion of lon-term debt $ 11.1 $ 0.6 $ - $ - $ 11.7
Accounts payabl 4.7 95.2 11.¢ - 111.5
Other current liabilitie: 29.5 62.5 5.€ - 97.4

Total current liabilities 45,z 158.1 17.2 - 220.¢
Long-term debi 727.5 0.8 - - 728.%
Deferred income taxe 179.¢ - 0.€ - 180.C
Other noncurrent liabilitie 32.7 140.¢ 0.4 - 173.¢
Intercompany accoun (1,367.9 1,287.: 80.2 - -

Total liabilities (382.9 1,587.( 98.¢ - 1,303.:
Equity 436.° (90.6) 21.7 68.¢ 436.°

Total liabilities and equit $ 53.¢ $ 1,496. $ 120.3 $ 68.¢ $ 1,739.!
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Net sales
Cost of sale:

Gross profil

Operating expense
Selling, general and administrati
Restructuring

Total operating expens:

Income (loss) from operatiol
Interest expense, n
Loss on early extinguishment of de

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
Year Ended September 30, 2010

Issuer

33.1

33.1

(32.9)
68.C
4.6

(105.9)
(37.9)
22.¢

$  (45.0

Guarantor

companies

$ 1,185
968.¢

217.C

176.:
13.1

189.<

27.¢

27.¢
11.C
6.3

F-44

Non-
guarantor
companies

(in millions)

$ 151.¢
132.¢

19.1

9.9

9.9

Eliminations

Total

$ 1,337
1,101.

236.4

219.%
13.1

232.
4.C
68.C
4.€
(68.6)
(23.49)

$ 45.2
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Net sales
Cost of sale:

Gross profil

Operating expense
Selling, general and administrati
Impairment
Restructuring

Total operating expens:

Income (loss) from operatiol

Interest expense (income),

Loss on early extinguishment of debt
net

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

Net income (loss

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

Issuer

3.8
(116.9)
(39.6)
(920.7)

$  (996.)

Guarantor

companies

$ 1,190.
963.(

227.2

179.¢
970.¢
44.

1,195.4

(968.2)
(0.1)

(968.7)
(47.9)
0.8

$  (920.)
F-45

Non-
guarantor

companies
(in millions)

$ 237.1
208.(

29.7

1.2
0.4

Eliminations

$ -
919.4

&

Total
$ 1,427.¢
1,171.(
256.¢
239.1
970.¢
47.¢
1,257.¢

(1,000.9
78.%

3.8

(1,083.0)
(86.9)

$  (996.7)
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Net sales
Cost of sale:

Gross profil

Operating expense
Selling, general and administrati
Restructuring

Total operating expens:

Operating income (los:
Interest expense (income), 1

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

Net income

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

Issuer

37.7
37.7

(37.7)
72.E

(110.9)
(47.4)
104.§

$ 42

Guarantor

companies

$ 1,555
1,160.:

3955

176.5

176.2
75.¢
4.4

s 104¢

F-46

Non-
guarantor

companies
(in millions)

$ 303.¢
260.1

43.5

Eliminations Total

$ 1,859.0
- 1,420.:

- 439.(

- 274.¢
- 18.Z
- 292.¢

- 146.1
- 72.4
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Operating activities
Net cash provided by (used
in) operating activitie:

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

Financing activities
Increase in outstanding chec
Debt borrowings
Debt paid or repurchast
Common stock issue
Payment of deferred financit
fees
Dividends paic
Net cash provided by (used
in) financing activities

Effect of currency exchange re
changes on cas

Net change in cash and ce
equivalents

Cash and cash equivalents
beginning of perioc

Cash and cash equivalents at en
period

Mueller Water Products, Inc. and Subsidiaries
Consolidating Statement of Cash Flows
Year Ended September 30, 2010

Issuer

(0.2)

0.9

270.F
(318.5)
1.0

(9.8)
(10.6)

(67.6)

9.1
41.7

$ 50.¢

Guarantor

companies

$ (279

(32.0
56.4

24.4

Non-
guarantor

companies
(in millions)

$ 13.¢

(0.6)

(0.6)

14.¢

20.C

$ 34.¢

Eliminations

Total

$ 63.(

(32.9)
56.4

23.
1.7
270.f
(318.5)
1.

(9.6)
(10.€)

65.€

22.2

61.5
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Operating activities
Net cash provided by
operating activitie:

Investing activities
Capital expenditure
Acquisition of technolog!
Proceeds from sales of ass
Net cash provided by (ust
in) investing activities

Financing activities
Decrease in outstanding ches
Debt borrowings
Debt paid or repurchast
Common stock issue
Payment of deferred financit
fees
Dividends paic
Net cash used in financir
activities

Effect of currency exchange rate
changes on cas

Net change in cash and ce
equivalents

Cash and cash equivalents at
beginning of perioc

Cash and cash equivalents at en
period

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

Issuer

$ 68.C

(0.4)

(0.4)

539.c
(893.])
166.¢

(10.1)
(8.1)

(205.0)

(137.9)

179.1

$ 41.7

Guarantor

companies

$ 51.¢

(35.6)

(8.7)
1.6

(42.9)

(4.9

$ (0.9
F-48

Non-
guarantor

companies
(in millions)

(0.7)
10.€

9.4

$ 20.C

Eliminations

Total

$ 130.F
(39.7)

(8.7)

5.5

(42.9)

4.9
539.
(893.])
166.¢

(10.1)
(209.9)

(0.7
(122.9)

183.¢

$ 61.5



Table of Contents

Index to Financial Statements

Operating activities

Net cash provided by (used

in) operating activitie:

Investing activities
Capital expenditure
Proceeds from sale of ass
Net cash used in investing
activities

Financing activities
Decrease in outstanding che«
Debt paid or repurchast
Common stock issue
Dividend payment
Net cash used in financing
activities

Effect of currency exchange re
changes on cas

Net change in cash and ce
equivalents

Cash and cash equivalents
beginning of yea

Cash and cash equivalents at en

year

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

Issuer

$  100.
(0.2)

0.9

(5.0
1.9
(8.1)

(11.2)

88.€
90.2

$ 1791

Guarantor

companies

$ 86.5

(85.0)
9.6

75.4

Non-
guarantor

companies
(in millions)

(7.9

17.5

Eliminations

Total

$ 182
(88.1)

9.6

78.

(6.9)

(5.0)

1.9

(8.1)

(18.1)



Exhibit 10.2€

MuellerWaterProducts.Inc.

EMPLOYMENT AGREEMENT

This EMPLOYMENT AGREEMENT (“Agreement”) is made akthe 10th day of April, 2009 (the “Effective Datdy and between
Mueller Water Products, Inc. (“Company”) and Grgg8t Rogowski (“Executive”). This Agreement setgliche terms and conditions of
Executive’s employment and termination of employtneith the Company whenever that occurs.

ARTICLE I: TERMS OF EMPLOYMENT

1. Prior Agreements. Executive acknowledges and represents that anglapdor employment agreements and negotiatioagenminated
and that the only obligations and duties betweerdbmpany and the Executive with respect to angregxe are those expressly set f
in this Agreement and those set forth in the Changeontrol Severance Agreement between Executidetlae Company dated as of the
date hereof (the “Change in Control Agreement”e&xive represents and warrants that the Execigtivet a party to any other
agreement or obligation for personal services aatithere exists no impediment or restraint, catdi@ or otherwise on the Executive’s
power, right or ability to accept the Comp’s offer of employment and to perform the employnsp#cified in this Agreemer

2.  Employment

a.

Executive will serve as President of Mueller Cad aill report to the Chief Operating Officer of Mier Water Products, Inc. ar
Executive’s designated work location will be Decatliinois. Executive will have the responsibié generally consistent for such
position in similarly sized public companies andlsother and additional responsibilities as magdsgned to Executive from tir
to time by the Company’s Chief Operating OfficexeEutive acknowledges that this Agreement conteteplany possible future
promotion and any assignment of responsibilitieth wéspect to any affiliate or subsidiary of then@any, which may be made
without amendment of this Agreeme

Executive shall devote substantially all of Exée’s working time, attention and energies to bisiness of the Company and its
affiliated entities. With permission of the perdgorwhom the Executive reports, Executive howevey tme involved in charitable
and professional activities and serve on boardwtfor-profit entities, in each case in accordawith Company policy and in a
manner and in organizations that will not adverséfgct the Executive’s performance or reflect wofably on the Company.
Executive may not serve on any famfit board without the prior permission of thed8d of Directors. In no event will Executive
covered by any insurance policies of the Compangdovice on other boards unless pursuant to d@fgpecitten endorsement
approved by the Chief Executive Officer of the Camp and obtained by the Executi



3.

Compensation and Benefit:

a.

Executive s base salary will be $375,000 per year. Exec’s salary and job performance will be reviewed asi@nce per ye:
consistent with the practices of the Compe

Executive is entitled to participate in a Comparecutive incentive bonus plan, as in effect ftome to time and as approved by
the Compensation Committee of the Board of DirectBixecutive’s initial target annual bonus willdmrentyfive percent (75%) ¢
the Executive’s base salary in effect for such y&he actual annual bonus may range from 0% to 260&rget and will be
determined based upon corporate and/or individedgbpmance factors established by the Company. Boanges, target and
performance goals may be changed in accordancehgtapplicable plan and without amendment of Agseement. Executive
must be employed on the date the Board approvesaimgs payable with respect to any fiscal yearteligible to receive an annt
bonus for such fiscal yee

Executive will be eligible for the Company’s pterm incentive program consistent with its apgiian to executives generally at
the level of responsibility held and with the terafisuch program, as in effect from time to timaisTaward is at the discretion of
the Compensation Committee of the Board or the fEwecutive Officer, as applicabl

Executive shall be eligible to participate in amnpion, profit sharing, health or welfare beneéibgrally made available by t
Company to similarly situated executive employ@ssin effect from time to time, including, withdimitation:

i. Life and group health (medical, dental, etc.héfis generally applicable to executives in theateon in which Executive is
primarily based, as in effect from time to time am@ccordance with their terrr

ii. Retirement Savings Plan, generally applicablsalaried employees in the location in which Exieeus primarily based, as
in effect from time to time and in accordance wighterms.

iii. Employee Stock Purchase Plan, generally applidaldalaried employees in the location in which Exee is primarily
based, as in effect from time to time and in acancé with its terms

iv. Four weeks of annual vacation to be used imatance with the Company’s vacation policies gdheapplicable to
executives in the location in which Executive isv@arily based, as in effect from time to tin
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V. Expense reimbursement for properly documented argiand necessary business expenses incurred loytisein the
performance of employment hereunder in accordaritethie Compan’s expense reimbursement poli

Executive shall be entitled to a car allowance 680 per month, subject to applicable ta:

Executive shall be entitled to reimbursement odficial planning expenses in accordance with thepg@on' s policy for executive
financial planning

Executive shall be entitled to reimbursementgipenses of an annual physical in accordancethélCompany’s policy for
executive physical exam

Executive agrees to comply with policies as adofiteih time to time by the Board of Directors foreextives, which includes sta
ownership guidelines

The reimbursement of expenses during a year wilbffect the expenses eligible for reimbursemeratrin other year. With respect to
reimbursement of any expenses, in no event shetil an expense be reimbursed after the last ddyeofdar following the year in which
the expense was incurred. This provision has receéin the policies of the Company with respe@xpense reimbursement.

Termination of Employment - Death; By Company for Cause or Disability; By Exective’s Resignation Other Than for Gooc
Reason Executive’s employment automatically terminatesrupaecutive’s death. The Company may terminate &xex's employmer
on account of Disability or for Cause. Executiveymaluntarily resign or retire from employment father than Good Reason upon not
less than 15 business days prior written notid@éaCompany. Upon termination of employment for ahthese reasons, Executive shall
be entitled to base salary through the date ofitextion of employment], and other benefits in ademrce with the terms of the
Compan'’s retirement, insurance, and other applicable pdadsprograms then in effe

a.

For purposes of this Agreeme* Disability” occurs if Executive has been physically or mentalbapacitated so as to rent
Executive incapable of performing the essentiatfioms of any substantial gainful activity, or Exége has received income
replacement benefits under a Company plan forast ree months, and, in either instance, thatpacity is expected to result in
death or to last for a continuous period of attlé@smonths. Executive’s receipt of disability bftseunder the Company’s long-
term disability plan or receipt of Social Secudtigability benefits, among other possible evidesta)l be deemed conclusive
evidence of Disability for purposes of this Agreen

For purposes of this Agreement, the term “Causedns any of the following: Executigg(i) conviction or guilty plea of a felony
conviction or guilty plea of any crime involvingafud or dishonesty, (ii) theft or embezzlement ofperty from the Company,
(iii) willful and continued refusal to perform thiities of



Executive’s position in all material respects (ottiean any such failure resulting from Executivi@sapacity due to physical or
mental iliness) that continues for more than 15nmss days after the Company gives Executive writitice of the failure,
specifying what duties Executive failed to perfaumd an opportunity to cure within 30 days, (ivuilalent preparation of financial
information of the Company; (v) willful engagemémtconduct that is demonstrably and materiallyrigjus to the Company,
monetarily or otherwise, provided that no act d@ufe to act on the Executive’s part shall be deeftvéllful” unless done, or
omitted to be done, by the Executive not in goadtthfand without reasonable belief that the actippraission was in the best
interests of the Company or (vi) willful violatiaf material Company policies or procedures, inatgddut not limited to, the
Compan’s Code of Business Conduct and Ethics (or any ssocgolicy) then in effec

c. For purposes of this Agreement, the t¢*Good Reasc” shall have the meaning set forth in Article |, Sat6(b).

Involuntary Termination of Employment by the Company. If the Company involuntarily terminates the empl@mhof Executive oth
than as set forth in Section 4, the Executive bgllentitled to the benefits set forth bel

“Severance Benefits” consist of:

i. Lump sum payment of unpaid base salary and dgbeefits, including accrued but unused vacatigngrel unreimbursed
business expenses, accrued to the date of terorinaftemployment and paid on the same basis asupaid any voluntary
termination of employmen

ii. A total amount equal to 150% of (A) the sum of Ex@a&'s current monthly rate of base salary anc-twelfth of the annue
target bonus (B) multiplied by 12 months (Claus&sand (B) together are referred to as the “BaseoAnt”). Payment of
the Base Amount shall be made in substantially leqoathly installments over 18 months from the daft&xecutive’s
separation from service (within the meaning of Bact09A of the Code). The first such installmemilsbe paid within
sixty (60) days following Executive’s separatioorfr service (the “Commencement Date”) and subsednstatiments shall
be paid on the last business day of each succeawnth; provided, however, that Executive’s emntitiat to each such
installment shall be contingent upon execution (amekrevocation) by Executive of the release urdcle IIl, Section 2.
All payments are subject to applicable ta

iii. The Company will charge Executive the activepoyee rate for healthcare coverage for 18 moaties termination of
employment. The COBRA election period will not coeme until after the expiration of that period. Ext@&/e may decline
coverage at any time. If Executive declines covermagbecomes eligible for coverage by another epaplsuch coverage
will cease and Executive may not become covere@dmmpany coverage aga
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iv. Executive will continue group life insurance covgedor a period of 18 months following Execu’s termination o
employment date

Vi. Notwithstanding anything to the contrary hereirgXecutive is ¢specified employeetinder Section 409A of the Code, tt
any payment(s) to the Executive described in tltjise@ment that (A) constitute “deferred compenséatiomn Executive
under Section 409A; (B) are not exempt from SecfioBA; and (C) are otherwise payable within 6 mergfier Executive’s
separation from service (within the meaning of Bect09A of the Code) shall instead be made ord#ite 6 months and 1
day after such separation from service, and sugmeat(s) shall be increased by an amount equatéoest on each such
payment(s) at a rate of interest equal to the Réd@emds Rate in effect as of the date of termamatif employment from the
date on which such payment(s) would have been rimatthe absence of this provision and the paymet& described in this
sentence. The Federal Funds Rate shall mean tlder&é-unds Rate” as issued in the Money Ratesraohf The Wall
Street Journal on the date prior to the calculadifbany interest under this Agreeme

Termination by Executive for Good Reasonlf Executive terminates employment for Good Reag&o@cutive will be entitled to tr
same benefits as if employment had been terminiat@duntarily under Article I, Section 5. Any beiitsfprovided under this section are
conditioned on Executive giving written notice k@tCompany under subsection (a) below and medtmgequirements for a satisfactory
release as set forth in Article Ill, Section

a. Termination for Good Reason means delivery of ddéatf Termination for Good Reason by Executiveegito the Compar's
Senior Vice President of Human Resources withietyii90) days of the occurrence of the event givisg to the Notice, unless
such circumstances are substantially corrected fwithe date of termination specified in the Netaf Termination for Good
Reason. A “Notice of Termination for Good Reasdmédlsmean a notice that (i) indicates the spetéimination provision or
provisions relied upon, (ii) sets forth in reasdeatetail the facts and circumstances claimed ¢oige a basis for Termination for
Good Reason and (jii) indicates a date of termimatif employment. The failure by Executive to settf in the Notice of
Termination for Good Reason any facts or circuntstawhich contribute to the showing of Good Readwil not waive any right
of Executive hereunder or preclude Executive fraseatiing such fact or circumstance in enforcingilgists hereunder. The Notice
of Termination for Good Reason shall provide falage of termination of employment not less thatedif (15) nor more than thirty
(30) days after the date such Notice of TerminatiwrGood Reason is given, provided that in theeae#ghe events set forth in
Article I, Sections 6(b)(i) or (ii), the date mag hot less than twenty (20) days after the givihguzch notice
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For purposes of this Agreeme“Good Reasc” means, without Executi’s express written consent, the occurrence of aayoo
more of the following to the extent that theredisyould be if not corrected, a material negatiarge in the Executive’s
employment relationship with the Compal

The assignment of the Executive to duties maligrinconsistent with the Executiveauthorities, duties, responsibilities,
status as an executive and/or officer of the Compamna material reduction or alteration in theunator status of the
Executive’s authorities, duties, or responsibititteom those in effect as of ninety (90) calendarsdprior to the
reassignment, other than an insubstantial and aréelvt act that is remedied by the Company prongdtsr receipt of notic
thereof given by the Executiv

The Compan'’s requiring the Executive to be based at a newffarent location from the location of the Exec&’s curren
principal job location or office which would resifta material negative change in Execl’s employment; o

A material reduction by the Company of the Exive’s base salary in effect on the Effectived®lagreof, or as the same
shall be increased from time to tin

A material negative change in responsibilitypaise salary shall not have occurred under thisd®eg(b) if (A) the amount
of the Executive’s bonus fluctuates due to perfarogaconsiderations under the Comparipicentive plan in effect from tir
to time or (B) the Executive is transferred to aifion of comparable responsibility and compensatiith the Company

Unless the Executive becomes Totally Disabled Bkecutive’s right to terminate employment for Gdgelason shall not be
affected by the Executive’s incapacity due to ptgisor mental iliness. The Executive’s continuegiyment shall not constitute
consent to, or a waiver of rights with respectiny circumstance constituting Good Reason herein.

Clawback

Notwithstanding anything herein to the contrary anty to the extent required by law, if the Compé@nyequired to prepare an
accounting restatement due to the material nondam# of the Company, as a result of misconduch anmy financial reporting
requirement under the securities laws, then theltikee agrees to reimburse the Company for (a)tmmus or other incentive-based or
equity-based compensation received by such Exexfrivn the Company during the 12-month period feihg the first public issuance
or filing with the Securities and Exchange Comnuasgjwhichever
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first occurs) of the financial document embodyingtsfinancial reporting requirement and (b) anyfigaealized from the sale of
securities of the Company during that 12-monthquerThe Compensation Committee of the Board of @ines shall have the exclusive
authority to interpret and enforce this provision.

Taxes and Tax Equalization

The Company shall withhold from any amounts payabiger this Agreement all federal, state, citypitrer taxes as legally shall be
required.

Compliance with Code Section 409/

a.

Each of the payments of severance and continueitaidxnefits under Article |, Sections 4 and 5abare designated as sepa
payments for purposes of the short-term defertasrunder Treasury Regulation Section 1.409A-1{G)(#), the exemption for
involuntary terminations under separation pay plamder Treasury Regulation Section 1.409A-1(b){{9)&nd the exemption for
medical expense reimbursements under Treasury &éegulSection 1.409-1(b)(9)(v)(B).

It is the intention of the Company and Executivat tinis Agreement not result in unfavorable taxssmuences to Executive unt
Code Section 409A. Accordingly, Executive conséntany amendment of this Agreement as the Compayreasonably make
furtherance of such intention, and the Companyl ginamptly provide, or make available to, Executéveopy of such amendment.
Any such amendments shall be made in a manneptesérves to the maximum extent possible the ietghenefits to Executive.
This Section 9(b) does not create an obligatiotherpart of the Company to modify this Agreemert does not guarantee that the
amounts or benefits owed under this Agreementneitlbe subject to interest and penalties under Ged¢ion 409A

ARTICLE II: POST EMPLOYMENT OBLIGATIONS AND RESTRIC TIONS

Noncompetition.
In the event that Executive’s employment is termédgursuant to Article |, Sections 4 or 5, theeé&xive agrees as follows:

a.

Executive will not perform Competitive Servicdsgectly or indirectly, for any person, entity,diness, or enterprise in the United
States (the “Territory”) engaged in the businesthefCompany as being carried on as of the daterwiination (“Competing
Business”) for the period of twelve (12) monthddwling the date of termination of the Executivefrsgoyment with the
Company). For the purposes of this restriction,fpetitive Services” means performing services asxatutive-level officer with
a competitor and duties substantially similar toséaduties Executive will perform for the Compamger this Agreement or, in the
case of managerial or executive duties, managariekecutive duties for a competit

7



b. Executive acknowledges and agrees t

i. Executive is familiar with the business of the Camyp and the commercial and competitive nature @irildustry anc
recognizes that the value of the Company’s businessd be injured if Executive performed Competti8ervices for a
Competing Busines!

ii. These no-competition provisions are essential to the comtthgood will and profitability of the Compar

iii. In the course of employment with the CompaByecutive will become familiar with the trade sasrand other Confidential
Information (as defined below) of the Company asdsubsidiaries, affiliates, and related entitées] that Executive’s
services will be of special, unique, and extracadjrvalue to the Company; a

iv. Executive's skills and abilities enable Executive to seek @ntdin similar employment in a business other ta&ompeting
Business, and Executive possesses other skillsvilaerve as the basis for employment opportesithat are not prohibit
by this Non-Competition Agreement. When Executivarigployment with the Company terminates, Execugixgects to be
able to earn a livelihood without violating thentex of this Agreemen

Nonsolicitation of EmployeesDuring the term of the Executi’s employment with the Company and for a periodhaive (12) month
following the termination of the Executive’s empiognt with the Company for any reason whatsoeverEtkecutive shall not, either on
his own account or for any person, firm, partngrshorporation, limited liability company, or othentity within the Territory; (a) solicit
any employee of the Company to leave his employméthtthe Company; or (b) induce or attempt to icelany such employee to bre
his employment agreement with the Compz

Nonsolicitation of Customers.During the term of the Executive’s employment vt Company and for a period of two (2) years
following the termination of the Executive’s empfognt with the Company for any reason whatsoeverEtkecutive shall not directly or
indirectly solicit or attempt to solicit any curitesustomer of the Company or any of its subsidgawéh which the Executive had matel
contact during his employment with the Companytg¢ajease doing business in whole or in part witthough the Company or any of
its subsidiaries; or (b) to do business with arheoperson, firm, partnership, corporation, limitiadbility company, or other entity which
performs services competitive to those providedheyCompany or any of its subsidiaries. This retm on post-employment conduct
shall apply only to solicitation for the purposeselling or offering products or services that sirgilar to or which compete with those
products or services offered by the Company dutiegperiod of the Executive’s employment. For psgmof this Article II, Section 3,
“material contact” shall be defined as any commatiin intended or expected to develop or furthlusiness relationship and customers
about which the Executive learned confidential infation as a result of his employme
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4. Developments Executive agrees that all inventions, improvemenasle secrets, reports, manuals, computer progiamsems, tapes a
other ideas and materials developed or inventelx@gutive during the period of Executive’'s employrtneith the Company, either
solely or in collaboration with others, which reldb the actual or anticipated business or reseadrttte Company, which result from or
are suggested by any work Executive may do foCibepany, or which result from use of the Compampy&mises or the Company’s or
its customers’ property (collectively, the “Devefoents”) shall be the sole and exclusive properthefCompany. Executive hereby
assigns to the Company Executive’s entire rightiatetest in any Developments and will hereaftegcee any documents in connection
therewith that the Company may reasonably reqiiéss. section does not apply to any inventions Ehagcutive made prior to his
employment by the Company, or to any inventions Eh@cutive develops entirely on his own time withasing any of the Company’s
equipment, supplies, facilities or the Company’#®customers’ confidential information and whibt not relate to the Company’s
business, anticipated research and developmetite evork Executive has performed for the Compi

5.  Non-Disparagement.Following the termination of employment under tAgreement for any reason and continuing for so lasithe
Company or any affiliate, successor or assignetifararries on the name or like business withinTtagitory, neither the Company nor
Employee shall, directly or indirectly, for himself on behalf of, or in conjunction with, any othperson, persons, company, partnership,
corporation, business entity or otherwi

. Make any statements or announcements or permitnanigomake any public statements or announcementseming
Employer's reasons for termination with the Company witHeumployed s consent, ¢

. Make any statements that are inflammatory, detrtaleslanderous, or negative in any way to therggs of the Company
or its affiliated entities on the one hand, or Eoygle, on the other han

ARTICLE Ill: GENERAL PROVISIONS

1. Confidentiality and Non-Disclosure

a. Executive acknowledges that, in the course of Etkeg’s employment, Executive will have access to conflidéinformation, trad:
secrets, knowledge or data relating to the Compaualits businesses, including but not limited forimation disclosed to
Executive, or known by Executive as a consequehoe through employment with the Company, wherehsaéormation is not
generally known in the trade or industry, and wtereh information refers or relates in any manneatsoever to the business
activities, processes, services, or products ovapany, or any affiliate¢ Confidential Informatio”).

b. Confidential Information includes, but is naohlted to, business and development plans (whetihrgemplated, initiated, or
completed), mergers and acquisitic



pricing information, business contacts, sourcesupiply, customer information (including customsetdj customer preferences, and
sales history), methods of operation, results afyais, customer lists (including advertising catg®, business forecasts, financial
data, costs, revenues, and similar informai

c. Confidential Information is to be protected regasdl of its format (tangible or intangible); thusncludes information maintaine
in electronic form (such as e-mails, computer fitasinformation on a cell phone, Blackberry, dnextpersonal data device).
Information that is in the public domain, otherrites a result of a breach of this Agreement, stwltonstitute Confidential
Information.

d. Executive agrees that during employment and duthiegwo (2) year period thereafter, Executive wilt use or disclose, ¢
Executive’s own behalf or on behalf of any otherspe or entity, any Confidential Information to dioyees of the Company who
do not have a need-to-know or to third partiesyjoled, however, that Executive may disclose Comfiidé Information during
employment in the normal course of busin

e. Executive agrees that this r-disclosure obligation shall extend longer than {@jpyears after termination of employment as to
materials or information that constitutes a traglerst of the Company under applicable law, forfthieperiod of time in which such
materials or information remain a trade secrdgrifjer than two (2) year

f. Executive agrees to take all reasonable premasitio safeguard and prevent disclosure of Contiiddenformation to unauthorized
persons or entitie:

ReleaseAs a condition of receiving any severance paymentier this Agreement, Executive must sign and exxke, within the
deadlines provided by the Company and in compliavitte applicable federal and/or state laws, a emittelease of all employment
claims against the Company and its related entitietuding, without limitation, employment discrimation of any kind, wage payment,
breach of contract, claims for workers compensatimemployment, disability and severance claimsBxacutive has or may have at
termination of employment. In addition, Executivél wgree not to sue the Company or any otheriestitr persons release

Intellectual Property. Executive agrees that Executive has no right to fas¢he benefit of Executive or anyone other ttisa Company
any of the copyrights, trademarks, service mar&gmts, and inventions of the Compa

Return of Property. Executive agrees that upon termination of employtroerprior to such termination at the requesthef Company,
Executive shall return to the Company all documertpies, recordings of any kind, papers, compatenrds, and other material in
Executive’s possession or under Executive’s comttith may contain or be derived from Confidentidbrmation, together with all
other documents, notes, other work product, andrattaterial and property belonging or relatinghte Company, and any tangible
Company property, including any computer equipmeeit,phone, pager, Blackberry or other electren&ssaging device, and ke
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Injunctive Relief. Executive and the Company recognize that the ses\iz be rendered by Executive are of a speciajuenunusual

and extraordinary character having a peculiar vaheloss of which will cause the Company immesletd irreparable harm which
cannot be adequately compensated in damages. Bseeantl the Company further recognize that disclsd any Confidential
Information or breach of the provisions of this Agment will give rise to immediate and irreparabjery to the Company that is
inadequately compensable in damages. In the e¥enbieach or threatened breach of this Agreente@cutive agrees and consents that
the Company shall be entitled to injunctive relleith preliminary and permanent, without bond, Brdcutive will not raise the defense
that the Company has an adequate remedy at laaddition, the Company shall be entitled to any otbgal or equitable remedies as
may be available under law. The remedies providetiis Agreement shall be deemed cumulative anéxbecise of one shall not
preclude the exercise of any other remedy at laim equity for the same event or any other ev

Successor:

a. The Company shall require any successor (whethesst or indirect, by purchase, merger, reorgation, consolidation, acquisition
of property or stock, liquidation, or otherwise)alf or a significant portion of the assets of @@mpany by agreement, in form and
substance satisfactory to the Executive, to exfyressume and agree to perform this Agreementdrsime manner and to the s
extent that the Company would be required to perfibmo such succession had taken place. Regardfegkether such agreement
is executed, this Agreement shall be binding uppnsaiccessor in accordance with the operationvefalad such successor shall be
deemed th“Compan™ for purposes of this Agreeme!

b.  This Agreement shall inure to the benefit of Bedenforceable by the Executive’s personal orl legesentatives, executors,
administrators, successors, heirs, distributeagsees, and legatees. If the Executive dies winijesanount would still be payable
to Executive hereunder had Executive continued/& &ll such amounts, unless otherwise providedihgshall be paid in
accordance with the terms of this Agreement tcdBkecutive’s devisee, legatee, or other designei tloere is no such designee, to
the Executiv’s estate

Miscellaneous

a. Employment Status. This Agreement is not, and nothing herein shaltlbemed to create, an employment contract bettheen
Executive and the Company or any of its subsidsafixecutive understands and agrees that the Exesutmployment with the
Company is at-will, which means that either Exeitir Company may, subject to the terms of thise&grent terminate this
Agreement at any time with or without cause andhwit without notice. The Executive acknowledges tha rights of the Compa
remain wholly intact to change or reduce at anyetand from time to time his compensation, titlspansibilities,
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location, and all other aspects of the employmelattionship, or to discharge him (subject to suisklthrge possibly qualifying
Executive for severance under Article |, Secticor %).

Agreement. This Agreement and the Change-in-Control SeverAgreement together contain the entire understgnafithe
Company and the Executive with respect to the stibj@atter hereof and supersede all prior agreementerstandings,
negotiations, representations and statements, ehethl, written, implied or expressed, relatingteh subject matte

Notices. All notices, requests, demands, and other comeations hereunder shall be sufficient if in writiagd shall be deemed to
have been duly given if delivered by hand or iftdgnregistered or certified mail to the Executateahe last address he filed in
writing with the Company or, in the case of the @amy, at its principal office

Execution in Counterparts. This Agreement may be executed by the partiesttién counterparts, each of which shall be dee
to be original, but all such counterparts shallstitnte one and the same instrument, and all sigesineed not appear on any one
counterpart

Severability . In the event any provision of this Agreement khalheld illegal or invalid for any reason, thiegality or invalidity
shall not affect the remaining parts of the Agreetnand the Agreement shall be construed and egdaas if the illegal or invalid
provision had not been included. Further, the cagtiof this Agreement are not part of the provisibareof and shall have no force
and effect. Notwithstanding any other provisionshig Agreement to the contrary, the Company dieate no obligation to make
any payment to the Executive hereunder to the exbem only to the extent, that such payment isited by the terms of any fin
order of a federal or state court or regulatorynageof competent jurisdiction; provided, howevéttsuch an order shall not affe
impair, or invalidate any provision of this Agreemh@ot expressly subject to such orc

Modification . No provision of this Agreement may be modifiedjved, or discharged unless such modification, erigr
discharge is agreed to in writing and signed byBkecutive and by a member of the Board of Direx;tas applicable, or by the
respective parti¢ legal representatives or successors, except agpobin Article |, Section 10(b

Applicable Law . To the extent not preempted by the laws of thiddrStates, the laws of the state of Delaward bleathe
controlling law in all matters relating to this Aggment without giving effect to principles of cactf$ of laws.

Consent to Forum.Executive expressly consents and submits thatttlesve jurisdiction for any controversy, dispute,claim
between the parties arising out of or relatinchis Agreement or Executiveemployment with the Company that are not requtio
be submitted to arbitration pursuant to Articledithis
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Agreement (such as claims for injunctive or equéablief described in Article Ill, Section 5 ofishAgreement) shall be the courts
in the state of Delaware. Executive expressly cotss® the exercise of personal jurisdiction oveedtitive by the courts in the st
of Delaware. Executive hereby waives, to the ftilkedent permitted by applicable law, any objectiwrefense that a Delaware
court does not have personal jurisdiction over Ekge, is an improper venue, or constitutes annreaient forum

ARTICLE IV. DISPUTE RESOLUTION; MUTUAL AGREEMENT TO ARBITRATE

Executive and the Company agree that, except aweige provided in this Agreement, final and birdarbitration shall be the exclusi
remedy for any controversy, dispute, or claim agsbut of or relating to this Agreement or Execetvemployment with the Company,
including Executive’s hire, treatment in the woikq, or termination of employment. For exampl&xécutive’s employment with the
Company is terminated and he contends that thdrtation violates any statute, contract or publiiqye then Executive will submit the
matter to arbitration for resolution, in lieu ofyaoourt or jury trial to which Executive would otiaése might be entitlec

This Article covers all common-law and statutolgims, including, but not limited to, any claiwrforeach of contract (including this
Agreement) and for violation of laws forbidding cisnination on the basis of race, sex, color, ieligage, national origin, disability, or
any other basis covered by applicable federalk statlocal law, and includes claims against then@any and/or any parents, affiliates,
owners, officers, directors, employees, agentseggmpartners or limited partners of the Compaoyhe extent such claims involve, in
any way, this Agreement or Executive’s employmeitihthe Company. This Article covers all judicidimns that could be brought by
either party to this Agreement, but does not cadninistrative claims for workers’ compensatiorunemployment compensation
benefits or the filing of charges with governmegemacies that prohibit waiver of the right to filelarge, and does not preclude either
party to the Agreement from seeking emergency ttjua relief in the courts as provided for in Atédll, Sections 5 and 7(h

The arbitration shall be governed by JAMS Employtaitration Rules and Procedure except as matlifierein. If the party choos

to have the arbitration proceeding administered Byird party, then the arbitration shall be adsteried by JAMS. If the party chooses to
have the arbitration administered by JAMS, thenattidtration will “commence” in accordance with th&MS Employment Arbitration
Rules and Procedure. If the party chooses to Hasertatter arbitrated privately, then the arbitratwill be deemed to “commenceh the
date that the party, pursuant to Article Ill, Senti’(c), provides a demand for arbitration andagotif claims and remedies sought
outlining the facts relied upon, legal theories] atatement of claimed relief (“Demand”). The resfiag party shall serve a response to
the claims and any counterclaims within fifteen)(thGsiness days from the date of receipt of the &reir

Any arbitration shall be held in Washington, D.@nless the parties mutually agree in writing tothaolocation within the United Statt
within 120 days of the commencement of the arhira
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10.

The arbitration shall take place before a singhétiator to be appointed by mutual agreement ohselfor each party or, if couns
cannot agree, then pursuant to the proceduresrsetdy JAMS. The parties may not have axypartecommunications with the
arbitrator.

The arbitrator may award any relief otherwise ald# to the parties by law or equi

The parties are limited to two (2) depositions gide, and limited written discovery as may be regfliby the arbitrator, not to exceed !
allowed under the Federal Rules of Civil Proced

Any hearing in this matter shall be completed withP0 days of the date of commencement of theratigit, as the terr
“commenceme” is defined by JAMS. The arbitrator shall issueaitgard within thirty (30) days of the last hearirayc

Unless Executive objects, the Company will payaHstrato’s fees. Each party shall pay its own costs andregye’ fees, if any, unles
the arbitrator rules otherwise. A court may enteigiment upon the arbitrator’s award, either by conifg the award, or vacating,
modifying or correcting the award, on any groun@med to in the Federal Arbitration Act, or whehe findings of fact are not supported
by substantial evidence, or where the conclusidfevware erroneou:

The provisions of this Article are severable, megrihat if any provision in this Article I\ Dispute Resolution; Mutual Agreement
Arbitrate”) is determined to be unenforceable aadnot be reformed under applicable law, the remgiprovisions shall remain in full
effect, provided however, that any amendment afrsanforceable provision shall only be to the extadessary and shall preserve the
intent of the parties hereto. It is agreed and tstded that the scope of this Article, includingegtions of arbitrability of any dispute,
shall be determined by the arbitrat
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11. Executive acknowledges that prior to acceptingpttowvisions of this Article 1V and signing this Agnment, Executive has been given
opportunity to consult with an attorney and to eswvithe JAMS Employment Arbitration Rules and Prazedhat would govern the
dispute resolution process under this Article.igmig this Agreement, the parties acknowledge tiatright to a court trial and trial by
jury is of value, and knowingly and voluntarily waisuch right for any dispute subject to the teofrthis Article.

Initials: Executive the Company
IN WITNESS WHEREOF, the parties have executedAlgieement on this 10th day of April, 2009.
MUELLER WATER PRODUCTS, INC

By: /s/ Robert Leggett
Chief Operating Office

/s/ Gregory S. RogowskKi
Gregory S. Rogowst
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Exhibit 10.27

Mueller WaterProducts

AMENDMENT TO EMPLOYMENT AGREEMENT

THIS AMENDMENT is made and entered into as of teeday of December, 2009, by and betwkkreller Water Products, Inc. , a
Delaware corporation (“Company”), aftegory S. Rogowski(“Employee”).

WITNESSETH:
WHEREAS, Company and Employee entered into an BkecEmployment Agreement effective asMly 12, 2009(the “Agreement},

WHEREAS, the Agreement provides for a severancengay in certain circumstances that is based oithployee’s salary and annual
target bonus;

WHEREAS, for clarity, the Company desires to rethstseverance payment as a percentage of the f#eefdosalary only without
impacting the economics of the Agreement;

WHEREAS, the Company desires to define certain setimat are used throughout the Agreement;

NOW, THEREFORE, Employee and Company, in consideraif the agreements, covenants and conditiorsimedrereby agree as
follows:

1. Capitalized terms used in this Amendment shalktthe meanings assigned to such terms in thecAgget.

2. Sections 3(a) and 3(b) of the Agreement shatlddeted in their entirety and replaced with thiéofeing:

a. Executive’s base salary (“Salary”) will be $3X®).00 per year. Executive’s Salary and job peréoroe will be reviewed at least
once per year consistent with the practices ofCthpany.

b.  Executive is entitled to participate in a Comparecutive incentive bonus plan, as in effect ftorme to time and as approved by
the Compensation and Human Resources Committée ddard of Directors. Executive’s initial targetnaal bonus (“Bonus”)
will be seventy-five percent (75%) of the Executiviease salary in effect for such year. Actual atiBonus may range from 0% to
200% of target and will be determined based upoparate and/or individual performance factors dighbd by the Company.
Bonus ranges, target and performance goals makidreged in accordance with the applicable plan



without amendment of this Agreement. Executive nisgsemployed on the date the Board approves thesBpayable with respect
to any fiscal year to be eligible to receive anwaiBonus for such fiscal yet

3. The introductory paragraph to Section 5 andiGes6(i) and 5(ii) of the Agreement shall be dedein their entirety and replaced with
the following:

5. Involuntary Termination of Employment by the Company . If the Company involuntarily terminates the enypient of Executive
other than as set forth in Section 4 [Death, DigghCause or other than for Good Reason], thechttee will be entitled to the benefits
set forth below.

“Severance Benefits” consist of:

i. Lump sum payment of unpaid Salary and other fispéncluding accrued but unused vacation pay ameimbursed
business expenses, accrued to the date of terorinaftemployment and paid on the same basis asupaid any voluntary
termination of employmen

ii. A total amount equal to 262.50% of Execu’s current rate of Salary (tIBase Amour”). Payment of the Base Amou
shall be made in substantially equal monthly imstahts over 18 months from the date of Executigejsaration from
service (within the meaning of Section 409A of @ade). The first such installment shall be paichimitsixty (60) days
following Executive’s separation from service (i@dmmencement Date”) and subsequent installmerat Isé paid on the
last business day of each succeeding month; préytdevever, that Executive’s entitlement to eaathsastallment shall be
contingent upon execution (and non-revocation) bgdative of the release under article 1ll, Secoi\ll payments are
subject to applicable taxe

4. All references to the terms “salary” and “baskay” in Sections 4 through 6 shall be replacethhe term “Salary”.
5. The term “bonus” in Section 6 shall be replaeth the term “Bonus”.

6. The Agreement, as expressly amended by this Ament, shall remain in full force and effect in a@ance with its terms and
continue to bind the parties. This Amendment siwguies and amends any other agreements between @@y and/or any subsidiary or
division and Employee, and any policy applicabléh® Employee. Any disputes under this Amendmeali &te resolved as provided in the
Agreement.

7. This Amendment shall be effective as of the fieseset forth above.
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IN WITNESS WHEREOF, the parties hereto have exetatel delivered this Amendment as of the date dibstve written.
MUELLER WATER PRODUCTS, INC

By: /s/ Gregory E. Hyland

Gregory E. Hylant
Chairman, President ai
Chief Executive Office

By: /s/ Gregory S. Rogowski

Gregory S. Rogowst



Exhibit 10.28

MuellerWaterPraducts,inc.

EXECUTIVE CHANGE-IN-CONTROL SEVERANCE AGREEMENT

THIS EXECUTIVE CHANGE-IN-CONTROL SEVERANCE AGREEMENIs made, entered into, and is effective as ofitheday of
May, 2009 (hereinafter referred to as the “Effeetivate”), by and between Mueller Water Products, (the “Company”), a Delaware
corporation, and Gregory S. Rogowski (the “ExeaifivExecutive acknowledges and represents that anplapdor agreements for change
control severance are terminated and replacedegnhbiy this Agreement.

WHEREAS, the Executive is currently employed by @@npany and possesses considerable experiendamawtedge of the business
and affairs of the Company concerning its policiasthods, personnel, and operations; and

WHEREAS, the Company is desirous of assuring insadgpossible, that it will continue to have thedfé of the Executive’s services;
and the Executive is desirous of having such asses and

WHEREAS, the Company recognizes that circumstamagsarise in which a Change in Control of the Conypaccurs, through
acquisition or otherwise, thereby causing uncetyaih employment without regard to the Executivedsnpetence or past contributions. Such
uncertainty may result in the loss of the valuaglevices of the Executive to the detriment of tleen@any and its shareholders; and

WHEREAS, both the Company and the Executive aregalesthat any proposal for a Change in Contraaguisition will be considered
by the Executive objectively and with referenceydwolthe business interests of the Company arshaseholders; and

WHEREAS, the Executive will be in a better posittorconsider the Company’s best interests if thedakive is afforded reasonable
security, as provided in this Agreement, againstratl conditions of employment which could restdtd any such Change in Control or
acquisition.

NOW, THEREFORE, in consideration of the foregoimgl @f the mutual covenants and agreements of thiepaet forth in this
Agreement, and of other good and valuable condiderahe receipt and sufficiency of which are lgracknowledged, the parties hereto,
intending to be legally bound, agree as follows:

Article 1. Definitions

Wherever used in this Agreement, the following teshall have the meanings set forth below and, whemeaning is intended, the
initial letter of the word is capitalized:

(@) “ Agreement” means this Executive Char-in-Control Severance Agreeme
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(b)

©)

(d)
()

(f)

“ Base Salary” means, at any time, the then regular annual rapayfvhich the Executive is receiving as annuargakexcluding
amounts: (i) received under short-term or long-téroentive or other bonus plans, regardless of dratr not the amounts are
deferred, or (ii) designated by the Company as meyrtoward reimbursement of expens

“ Beneficial Owner” shall have the meaning ascribed to such termute R3d-3 of the General Rules and Regulations e
Exchange Act

“ Board " means the Board of Directors of the Comp:

“ Cause” shall be determined solely by the Committee inetkercise of good faith and reasonable judgmentsaat mean th:
occurrence of any one or more of the followi

(i)
(ii)

(iii)
(iv)

The Executiv’s conviction or guilty plea of a felony or convanti or guilty plea of any crime involving fraud dskdonesty

The Executiv’s willful and continued refusal to perform the @stof his or her position in all material respgotier thar
any such failure resulting from the Executive’sapacity due to physical or mental iliness), thattowes for more than 15
business days after the Company gives the Execwiiiten notice of the failure, specifying what st the Executive failed
to perform and an opportunity to cu

Fraudulent preparation of financial informationtieé Company; o

The Executiv’s willful engagement in conduct that is demonsirald materially injurious to the Company, mondyaor
otherwise, provided that no act or failure to attlwe Executive’s part shall be deemed “willfuliless done, or omitted to
done, by the Executive not in good faith and with@asonable belief that the action or omission wadke best interests of
the Company

“ Change in Control” of the Company shall mean the occurrence of anybner more of the following event

(i)

Any Person (other than the Company or any corpmraiivned, directly or indirectly, by the stockhatslef the Company i
substantially the same proportions as their owngmshstock of the Company, and any trustee ordfideiciary holding
securities under an employee benefit plan of the@my or such proportionately owned corporatiomrisecomes the
Beneficial Owner, directly or indirectly, of secties of the Company representing more than thietgent (30%) of the
combined voting power of the Comp¢ s then outstanding securitie
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(9)
(h)

0

(i) During any period of not more than thirty-gi36) consecutive months, individuals who at theitr@igg of such period
constitute the Board of Directors of the Compamgd any new director whose election by the Boardamination for
election by the Company’s stockholders was appriyea vote of at least a majority (rounded up ®rkarest whole
number) of the directors then still in office whither were directors at the beginning of the penoavhose election or
nomination for election was previously so approvaise for any reason to constitute at least arityajbereof;

(i)  The consummation of a merger or consolidation ef@lompany with any other corporation, other thgra (herger o
consolidation which would result in the voting seties of the Company outstanding immediately ptigreto continuing to
represent (either by remaining outstanding or bgdeonverted into voting securities of the sumiyientity) more than
sixty-six and two-thirds percent (66-2/3%) of tterdined voting power of the voting securities af ompany or such
surviving entity outstanding immediately after susrger or consolidation; or (ii) a merger or cdistdion effected to
implement a recapitalization of the Company (orikintransaction) in which no Person acquires ntbaa thirty percent
(30%) of the combined voting power of the Com(’s then outstanding securities;

(iv)  The Compan’s stockholders approve a plan or an agreemenéosdle or disposition by the Company of all orssaihtially
all of the Compar’s assets (or any transaction or series of tramsectiaving a similar effect

“ Code” means the Internal Revenue Code of 1986, as ame

“ Committee” means the Compensation Committee of the Board mefciirs of the Company, or, if no Compensation Cdtes
exists, then the full Board of Directors of the Guany, or a committee of Board members, as appolydte full Board to
administer this Agreemer

“ Company” means Mueller Water Products, Inc., a Delawampa@tion (including any and all subsidiaries)aay successor
thereto as provided in Article 9 here

“ Disability ” or“ Disabled” means that Executive has been physically or mgritathpacitated so as to render Execu
incapable of performing the essential functionamf substantial gainful activity, or Executive maseived income replacement
benefits under a Company plan for at least threethso and, in either instance, that incapacitygeeted to result in death or to |
for a continuous period of at least 12 months. Hiee's receipt of disability benefits under ther@many’s long-term disability
plan or receipt of Social Security disability bateghall be deemed conclusive evidence of Digglfitir purposes of this
Agreement



(k)
()

(m)
(n)
(0)

“ Effective Date” means the date this Agreement is approved by tlaed3or such other date as the Board shall degignats
resolution approving this Agreement, and as sptifi the opening sentence of this Agreemr

“ Effective Date of Termination” means the date on which a Qualifying Terminatiaours, as provided in Section 2.2 herein,
which triggers the payment of Severance Benefiteuraler.

“ Exchange Act” means the Securities Exchange Act of 1934, as asade
“ Federal Funds Rat" shall mean th*Federal Funds R&" as issued in the Money Rates column of The Walié$tdournal

“ Good Reasor” means, without the Executive’s express writtensanmt, the occurrence after a Change in ContrifleeCompany
of any one (1) or more of the following to the enxtthat there is, or would be if not corrected, atenal negative change in the
Executive's employment relationship with the Compa

(i)

(ii)

(iii)
(iv)

The assignment of the Executive to duties matgriattonsistent with the Executi's authorities, duties, responsibilities, i
status as an executive and/or officer of the Compamna material reduction or alteration in theunator status of the
Executive’s authorities, duties, or responsibititteom those in effect as of ninety (90) calendarsdprior to the Change in
Control, other than an insubstantial and inadveenthat is remedied by the Company promptlyrageeipt of notice
thereof given by the Executiv

The Company’s requiring the Executive to bedshat a location in excess of fifty (50) milesfrthe location of the
Executive’s principal job location or office immedily prior to the Change in Control; except fajuieed travel on the
Compan’s business to an extent substantially consistethttve Executiv’'s then present business travel obligatit

A reduction by the Company of the Execu’s Base Salary in effect on the Effective Date higi@oas the same shall
increased from time to tim

The failure of the Company to continue in effany of the Company’s short- and long-term inmentompensation plans, or
employee benefit or retirement plans, policiescficas, or other compensation arrangements in wthietexecutive
participates unless such failure to continue tla@ pbolicy, practice, or arrangement pertains tplah participants generall
or the failure by the Company to continue the Exigels participation therein on substantially tlare basis, both in terms
of the amount of benefits provided and the levahefExecutive’s participation relative to othertfdpants, as existed
immediately prior to the Change in Control of then@pany;
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(v)  The failure of the Company to obtain a satisfacemyeement from any successor to the Company toressand agree |
perform the Compar's obligations under this Agreement, as contemplatédticle 9 herein; an

(vi) A material breach of this Agreement by the Compahich is not remedied by the Company within ten) {dsiness days
receipt of written notice of such breach delivebgdhe Executive to the Compar

Unless the Executive becomes Disabled, the Exexatiight to terminate employment for Good Readwlsiot be affected by the
Executive’s incapacity due to physical or mentaki$s. The Executive's continued employment shatliconstitute consent to, or a
waiver of rights with respect to, any circumstanoastituting Good Reason herein.

(p) “ Notice of Termination” shall mean a written notice which shall indicate $ipecific termination provision in this Agreem
relied upon, and shall set forth in reasonableilddita facts and circumstances claimed to provithasis for termination of the
Executive's employment under the provision so indica

(@) *“ Notice of Termination for Good Reasor” shall mean a notice that (i) indicates the spet¢#rmination provision or provisions
relied upon, (ii) sets forth in reasonable detadl tacts and circumstances claimed to provide & fasTermination for Good
Reason and (iii) indicates a date of terminatiorrmaployment. The failure by Executive to set farthhe Notice of Termination for
Good Reason any facts or circumstances which dortérito the showing of Good Reason shall not waiyeright of Executive
hereunder or preclude Executive from asserting $acthor circumstance in enforcing his rights her. The Notice of
Termination for Good Reason shall provide for ad#ttermination of employment not less than th{89) nor more than sixty
(60) days after the date such Notice of TerminatiwrGood Reason is given, provided that in theeae#ghe events set forth in
Article I, Section (0)(i) or (i), the date may bet less than twenty (20) days after the givingwsh notice

(n “ Person” shall have the meaning ascribed to such term iti®e8(a)(9) of the Exchange Act and used in Sestib3(d) and 14(c
thereof, including ¢grouy” as defined in Section 13(c

(s) “ Qualifying Termination " means the Executi’s“separation from servi” (as such term is used in Code Section 409A) upotr
of the events described in Section 2.2 hereinptiveirrence of which triggers the payment of Severdenefits hereunde

(t) “ Severance Benefit” mean the payment of severance compensation aslptbiri Section 2.3 herei

Article 2. Severance Benefits

2.1 Right to Severance BenefitsThe Executive shall be entitled to receive frén@ Company Severance Benefits as described in
Section 2.3 herein, if there has been a Changeinral of the Company and if, within twenty-fourd(2calendar months thereafter, the
Executive’s employment with the Company shall emdainy reason specified in Section 2.2 herein agtee Qualifying Termination.
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The Executive shall not be entitled to receive $&vee Benefits if he is terminated for Cause, disfemployment with the Company
ends due to death, Disability, voluntary normalrestent (as defined under the then established aflthe Company’s tax-qualified retirement
plan), or due to a voluntary termination of empl@mnhfor reasons other than as specified in Se&i2fb) herein.

If benefits are triggered hereunder, and underterd€ompanyelated severance plan or program, the benefiternhés Agreement she
be paid under the terms hereof, and any duplicétaresfits under such other plan or program shalblfeited.

2.2 Qualifying Termination . The occurrence of any one of the following evemthin twenty-four (24) calendar months after aa@pe
in Control of the Company shall trigger the paymainBeverance Benefits to the Executive underAlgieement:

(@  The Compan’s involuntary termination of the Execut’s employment without Cause; a
(b)  The Executiv’s voluntary employment termination for Good Rea:

For purposes of this Agreement, a Qualifying Temtion shall not include a termination of employmieptreason of death, Disability, or
voluntary normal retirement (as such term is definader the then established rules of the Compday‘gjualified retirement plan), the
Executive’s voluntary termination for reasons otthem as specified in Section 2.2(b) herein, orGbepany’s involuntary termination for
Cause.

2.3 Description of Severance Benefitsin the event the Executive becomes entitled ¢eive Severance Benefits, as provided in
Sections 2.1 and 2.2 herein, the Company shaltp#ye Executive and provide him with the followiSgverance Benefits:

(@) A lump-sum amount equal to the Executivehpaid Base Salary, accrued vacation pay, untgseld business expenses,
all other items earned by and owed to the Executik@ugh and including the Effective Date of Teratian.

(b) A lump-sum amount equal to the Execu’s annual bonus award earned as of the Effective Bfafermination, based (
actual year-to-date performance, as determindiea€ommittee’s discretion (excluding any speciaiusopayments). This
payment will be in lieu of any other payment torbade to the Executive under the annual bonus plarhich the Executive
is then participating for the plan ye

(c)  An aggregate amount equal to one anc-half (1.5) multiplied by the sum of the followin@) the higher of: (A) the
Executive’s annual rate of Base Salary in effectrufhe Effective Date of Termination, or (B) thedeutive’s annual rate of
Base Salary in effect on the date of the Changgointrol; and (ii) the average of the actual anfueedus earned (whether or
not deferred) by the Executive unc



(d)

()
(f)

the annual bonus plan (excluding any special bpaysnents) in which the Executive participated i tfree (3) years
preceding the year in which the Executive’s EffeetDate of Termination occurs. If the Executive ke&ss than three

(3) years of annual bonus participation precediegytear in which the Executive’s Effective DateTefmination occurs,
then the Executive’s annual target bonus estaldisineler the annual bonus plan in which the Exeeugithen participating
for the bonus plan year in which the Executive'teEtive Date of Termination occurs shall be usedefich year that the
Executive did not participate in the annual bonlas pup to a maximum of three (3) years, to cateulae three (3) year
average bonus payment. Payments shall be madghiteen (18) monthly installments. The first ingtadht shall be equal to
1/18 of the aggregate amount, and shall be patimdixty (60) days following the Effective Date Bérmination, and
subsequent installments shall be paid on the laghbss day of each succeeding month; providedstkextutive's
entitlement to each such installment shall be ogetint upon execution (and non-revocation) by Exeewf a release as
described in Section 10.1 before the payment dadenthis Agreement for each such installment. fEaonthly installment
thereafter shall increase by a percentage equdll®sh of the Federal Funds rate in effect on thedag of the month
preceding payment.] All payments are subject tdiegiple taxes

A lump-sum amount equal to one-half (.5) muikig by the sum of the following: (i) the higher. ¢&) the Executive’s
annual rate of Base Salary in effect upon the Effedate of Termination, or (B) the Executive’shaal rate of Base Salary
in effect on the date of the Change in Control; @dhe average of the actual annual bonus eafwbéther or not deferre:
by the Executive under the annual bonus plan (eketuany special bonus payments) in which the Etkeeyparticipated in
the three (3) years preceding the year in whictEkecutives Effective Date of Termination occurs. If the Exteee has les
than three (3) years of annual bonus participgti@eeding the year in which the Executive’s EffegtDate of Termination
occurs, then the Executive’s annual target bontabbshed under the annual bonus plan in whictetkecutive is then
participating for the bonus plan year in which Ehescutive’s Effective Date of Termination occursiibe used for each
year that the Executive did not participate inahaual bonus plan, up to a maximum of three (3)syda calculate the thre
(3) year average bonus payment. Such amount shall tonsideration for the Executive entering iataoncompete
agreement as described in Article 4 her

[Intentionally Omitted]

Upon the occurrence of a change in control, an idiate full vesting and lapse of all restrictionsaiy and all outstandir
equity-based long-term incentives, including butlimoited to stock options and restricted stock edgeheld by the
Executive. This provision shall override any cartfiig language contained in the Execu's respective Award Agreemen
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() To the extent that Executi's employer contribution account, other than forahimty contributions, in the Mueller Wat
Products, Inc. Retirement Savings Plan (“RIPfprfeited upon termination of employment, a lusym amount equal to t
amounts forfeited under the RSP will be paid, sctijie applicable taxes, during the sixty (60) dayigd following the
Effective Date of Terminatior

(h)  Continuation for tweni-four (24) months of the Executi's medical insurance and life insurance coveragesé benefit
shall be provided by the Company to the Executegitning immediately upon the Effective Date of mgration. Such
benefits shall be provided to the Executive atsidume coverage level and cost to the Executive efént immediately prior
to the Executiv's Effective Date of Terminatiol

The Executive shall qualify for full COBRA healtletefit continuation coverage beginning upon thdrexipn of the
aforementioned twenty-four (24) month period.

Notwithstanding the above, these medical and tigeliance benefits shall be discontinued prior ¢oetid of the stated
continuation period in the event the Executive neeesubstantially similar benefits from a subsedq@enployer, as
determined solely by the Committee in good faithr. purposes of enforcing this offset provision, Executive shall be
deemed to have a duty to keep the Company infolamed the terms and conditions of any subsequeplogment and the
corresponding benefits earned from such employnaewt,shall provide, or cause to provide, to the Gamy in writing
correct, complete, and timely information concegniihe same.

0] From Executiv’s date of termination of employment until the earbf (i) 24 months following such date of terminator
(i) the date immediately prior to the date of Extee’'s employment with a subsequent employerQhepany will provide
Executive with outplacement services from a naflgmacognized outplacement firm selected by Exeeytsubject to the
limits described in this subsection. The aggregateunt paid by the Company for outplacement sesvid# not exceed an
amount equal to 35% of Executive’s annual rateasfebsalary as of the date of termination of emplyinithe “Total
Outplacement Value”). Further, the cost for sualvises paid by the Company during any calendar yélhnot exceed the
number of months in that calendar year during withehExecutive is entitled to this benefit multguliby 1/24 of the Total
Outplacement Value

2.4 Termination for Total and Permanent Disability. Following a Change in Control, if the Executivelmployment is terminated with
the Company due to Disability, the Executive’s Hgaahall be determined in accordance with the Gany’s retirement, insurance, and other
applicable plans and programs then in effect.



2.5 Termination for Retirement or Death. Following a Change in Control, if the Executivet®mployment with the Company is
terminated by reason of his voluntary normal retieet (as defined under the then established rdilfeedCompany’s tax-qualified retirement
plan), or death, the Executive’s benefits shalllbrmined in accordance with the Company’s rememsurvivor's benefits, insurance, and
other applicable programs then in effect.

2.6 Termination for Cause or by the Executive OtheiThan for Good Reason Following a Change in Control, if the Executive’s
employment is terminated either: (i) by the CompforyCause; or (ii) voluntarily by the Executiver f@asons other than as specified in
Section 2.2(b) herein, the Company shall pay thechktive his full Base Salary at the rate then faaf accrued vacation, and other items
earned by and owed to the Executive through thedkiffe Date of Termination, plus all other amounts/hich the Executive is entitled under
any compensation plans of the Company at the timb payments are due, and the Company shall hafiether obligations to the Executive
under this Agreement.

2.7 Notice of Termination. Any termination of the Executive’s employment by the Company for Cause shHdde communicated by
Notice of Termination to the other party. Termination by the Executive for Good Reason iregudelivery of a Notice of Termination by
Executive for Good Reason given to the Companyrgd@d/ice President of Human Resources within nir{80) days of the occurrence of the
event giving rise to the Notice, unless such cirstamces are substantially corrected prior to the oftermination specified in the Notice of
Termination for Good Reason.

Article 3. Form and Timing of Severance Benefits

3.1 Form and Timing of Severance BenefitsThe Severance Benefits described in SectionaR.33(b), and 2.3(d) herein shall be
in cash to the Executive in a single lump sum as s practicable following the Effective Date @frihination, but in no event beyond ten
(10) calendar days from such date. Notwithstandimghing to the contrary herein, if Executive ispecified employee” under Section 409A
of the Code, then any payment(s) to the Executdsedbed under Section 2.3 herein upon his ordremihation of employment that
(A) constitute “deferred compensation to an Exeeutinder Section 409A; (B) are not exempt from i8act09A on account of separation of
service (within the meaning of Section 409A) an)l € otherwise payable within 6 months after Exigels termination of employment shall
instead be made on the date 6 months and 1 daysatth termination of employment, and such paynsgst{all be increased by an amount
equal to interest on such payment(s) at a ratetefast equal to the Federal Funds Rate in effeof the date of termination of employment
from the date on which such payment(s) would haentmade in the absence of this provision andaimpnt date described in this sentence.

3.2 Withholding of Taxes. The Company shall withhold from any amounts pé&yabder this Agreement all federal, state, cityother
taxes as legally shall be required.

Article 4. Noncompetition and Confidentiality
In the event the Executive becomes entitled toivec8everance Benefits as provided in Section 2r8ih, the following shall apply:

(@8 Noncompetition. During the term of employment and for a periodveélve (12) months after the Effective Date of Meration,
the Executive shall not: (i) directly or indirectgt in concert or conspire with any person empldyethe Company in order to
engage in or prepare to engage in or to have adiabor other interest in any business or anyagtivhich he knows (or
reasonably should have known) to be directly coitipetwith the business of the Company as thendeanrried on; or (ii) serve as
an employee, agent, partner, shareholder, directoonsultant for, or in any other capacity papide, engage, or have a financie
other interest in any business or any activity Whie knows (or reasonably should have known) tditeetly competitive with the
business of the Company as then being carried rawiffed, however, that notwithstanding anythingh® contrary contained in tr
Agreement, the Executive may own up to two per¢2¥t) of the outstanding shares of the capital stdck company whose
securities are registered under Section 12 of duei®ies Exchange Act of 193¢
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(b)

()

(d)

Confidentiality . The Company has advised the Executive and theufive acknowledges that it is the policy of then@pany tc
maintain as secret and confidential all Protecitgdrination (as defined below), and that Protectddrmation has been and will be
developed at substantial cost and effort to the @om. All Protected Information shall remain coefidial permanently and no
Executive shall at any time, directly or indirec¢ttivulge, furnish, or make accessible to any perfiom, corporation, association,
or other entity (otherwise than as may be requimdtie regular course of the Executive’s employnweitth the Company), nor use
in any manner, either during the term of employnwerdfter termination, at any time, for any reasamy Protected Information, or
cause any such information of the Company to ehtepublic domain

For purposes of this Agreement, “Protected Inforoméitmeans trade secrets, confidential and prognyebusiness information of
the Company, and any other information of the Campancluding, but not limited to, customer listsqluding potential
customers), sources of supply, processes, plartsyiaig, pricing information, internal memorandaarketing plans, internal
policies, and products and services which may beldped from time to time by the Company and itsrdg or employees,
including the Executive; provided, however, thdbimation that is in the public domain (other tfzna result of a breach of this
Agreement), approved for release by the Compargvefully obtained from third parties who are noupol by a confidentiality
agreement with the Company, is not Protected Indébion.

Nonsolicitation . During the term of employment and for a periodveélve (12) months after the Effective Date of aration, the
Executive shall not employ or retain or solicit Bmployment or arrange to have any other person, 6r other entity employ or
retain or solicit for employment or otherwise peigiate in the employment or retention of any persbo is an employee or
consultant of the Compan

Cooperation. Executive agrees to cooperate with the Compadyitarattorneys in connection with any and all laitss claims
investigations, or similar proceedings that haverber could be asserted at any time arising oot oélated in any way to
Executive's employment by the Company or any of its subsiela
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() Nondisparagement. At all times, the Executive agrees not to dispardne Company or otherwise make comments harmfihie
Compan’s reputation

Article 5. Excise Tax Equalization Payment

5.1 Excise Tax Equalization Payment If any portion of the Severance Benefits or atheopayment under this Agreement, or unde!
other agreement with, or plan of the Company (endbgregate, “Total Payments”) would constitutéeatess parachute payment,” such that a
golden parachute excise tax is due under InteregéRue code Sections 280G and 4999, the Compahystadde to the Executive, in cash,
an additional payment in an amount sufficient taezahe full cost of any excise tax and all of Ewecutives additional federal, state, and lc
income, excise, and employment taxes that arigaisradditional payment (cumulatively, the “Fullgss-Up Payment”), such that the
Executive is in the same aftex position as if he had not been subject to #uése tax. For this purpose, the Executive shalidemed to be |
the highest marginal rate of federal, state, andllmcome taxes in the state and locality of tRedgtive’s residence on the Effective Date of
Termination. This payment shall be made as soquossible following the date of the Executive’'s Qiyalg Termination, but in no event later
than ten (10) calendar days from such date. Nostdtiding the foregoing, this payment must be palxecutive by the end of the calendar
year next following the calendar year in which Ehecutive remits the related tax

For purposes of this Agreement, the term “excesagbaite paymentShall have the meaning assigned to such term iticdBe280G of the
Internal Revenue Code, as amended (the “Code”)ttenterm “excise tax” shall mean the tax imposeduach excess parachute payment
pursuant to Sections 280G and 4999 of the Code.

5.2 Subsequent RecalculationIn the event the Internal Revenue Service sulesgtyuadjusts the excise tax computation herein
described, the Company shall reimburse the Exeetitivthe full amount necessary to make the Exeewtihole on an after-tax basis (less any
amounts received by the Executive that the Exeewtiguld not have received had the computationililyitbeen computed as subsequently
adjusted), including the value of any underpaidstax, and any related interest and/or penattiesto the Internal Revenue Service. This
payment shall be made as soon as possible afterasnount is determined. Notwithstanding the foregpthis payment must be paid to
Executive by the end of the calendar year nexo¥alhg the calendar year in which the Executive tertie related taxes.

Article 6. The Company’s Payment Obligation

6.1 Payment Obligations Absolute The Company’s obligation to make the paymentsthadrrangements provided for herein shall be
absolute and unconditional, and shall not be afibly any circumstances including, without limisati any offset, counterclaim, recoupment,
defense, or other right which the Company may laganst the Executive or anyone else. All amouatgple by the Company hereunder <
be paid without notice or demand. Each and eveyyneat made hereunder by the Company shall be famal the Company shall not seek to
recover all or any part of such payment from thedtstive or from whomsoever may be entitled theretoany reasons whatsoever.
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The Executive shall not be obligated to seek otingployment in mitigation of the amounts payablamangements made under any
provision of this Agreement, and the obtaining @§ auch other employment shall in no event effagtr@duction of the Company’s
obligations to make the payments and arrangemeqtsred to be made under this Agreement, excetpietextent provided in Sections 2.3(g)
and 2.3(h) herein.

6.2 Contractual Rights to Benefits This Agreement establishes and vests in the Hxeca contractual right to the benefits to whieh h
is entitled hereunder. However, nothing herein aimretd shall require or be deemed to require, dnipioor be deemed to prohibit, the
Company to segregate, earmark, or otherwise s#g asiy funds or other assets, in trust or othepwasprovide for any payments to be mad
required hereunder.

Article 7. Term of Agreement

This Agreement will commence on the Effective Datel shall continue in effect for two (2) full yeaHowever, at the end of such two
(2) year period and, if extended, at the end ohealtitional year thereafter, the term of this Agnent shall be extended automatically for
one (1) additional year, unless either party dediweritten notice six (6) months prior to the erficioch term, or extended term, stating that the
Agreement will not be extended. In such case, thedment will terminate at the end of the terngxdended term, then in progress.

However, in the event of a Change in Control of@menpany, the term of this Agreement shall autoradlti be extended for two
(2) years from the date of the Change in Control.

Article 8. Legal Remedies

8.1 Payment of Legal Feeslf Executive incurs reasonable legal fees or oéxpenses (including expert withess and accourfigieg) on
or after the date of the Company’s announcemeat@fiange in Control and within a reasonable tiner #ie Change in Control occurs, in an
effort to interpret this Agreement or to secur@serve, establish entitlement to, or obtain bemefider this Agreement (including the fees and
other expenses of Executive’s legal counsel), the@any shall, regardless of the outcome of sudrtefeimburse Executive on a current
basis for such fees and expenses. Reimbursembagalffees and expenses shall be made monthlynatighi (10) days after Executiwaritter
submission of a request for reimbursement togetiitbrevidence that such fees and expenses werergttuf Executive does not prevail (after
exhaustion of all available judicial remedies)@spect of a claim by Executive or by the Compamgineder, and the Company establishes
before a court of competent jurisdiction, by clead convincing evidence, that Executive had noarasle basis for his claim hereunder, or
his response to the Company’s claim hereundertedan bad faith, no further reimbursement foraldges and expenses shall be due to
Executive in respect of such claim and Executiwalskfund any amounts previously reimbursed hedeumvith respect to such claim.
Notwithstanding the foregoing, any reimbursemenynpant must be paid to Executive by the end of #leraar year next following tt
calendar year in which the Executive incurs thatesl fees or expenses.
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8.2. Dispute Resolution; Mutual Agreement to Arbitate .

(a) Executive and Employer agree that, exceptlarwoise provided in this Agreement, final and bimdarbitration shall be the exclusive
remedy for any controversy, dispute, or claim agsbut of or relating to this Agreement or Execetvemployment with Employer, including
Executive’s hire, treatment in the workplace, ontimation of employment. For example, if Executsremployment with Employer is
terminated and he contends that the terminatiolatés any statute, contract or public policy, tEsecutive will submit the matter to
arbitration for resolution, in lieu of any courtjory trial to which Executive would otherwise mighe entitled.

(b) This Section covers all common law and stautdeims, including, but not limited to, any clafor breach of contract (including this
Agreement) and for violation of laws forbidding dignination on the basis of race, sex, color, ieligage, national origin, disability, or any
other basis covered by applicable federal, statimaal law, and includes claims against Employet/ar any parents, affiliates, owners,
officers, directors, employees, agents, generahpes or limited partners of Employer, to the ek&rch claims involve, in any way, this
Agreement or Executive’s employment with Employéris Section covers all judicial claims that cobklbrought by either party to this
Agreement, but does not cover administrative cldmnsvorkers’compensation or unemployment compensation bergfitse filing of charge
with government agencies that prohibit waiver & tight to file a charge.

(c) The arbitration shall be governed by JAMS Empient Arbitration Rules and Procedure except asifiedcherein. If the party
chooses to have the arbitration proceeding adreir@dtby a third party, then the arbitration shalbldministered by JAMS. If the party choo
to have the arbitration administered by JAMS, ttienarbitration will “commence” in accordance witie JAMS Employment Arbitration
Rules and Procedure. If the party chooses to Hasertatter arbitrated privately, then the arbitratwill be deemed to “commence” on the date
that the party provides a demand for arbitratioth motice of claims and remedies sought outliniregfdcts relied upon, legal theories, and
statement of claimed relief (‘Demand”). The resgogdarty shall serve a response to the claimsaayccounterclaims within fifteen
(15) business days from the date of receipt oteémand.

(d) Any arbitration shall be held in WashingtonCD(unless the parties mutually agree in writinguother location within the United
States) within 120 days of the commencement o&tbération.

(e) The arbitration shall take place before a sirgbitrator to be appointed by mutual agreemenbahsel for each party or, if counsel
cannot agree, then pursuant to the proceduresrkettfy JAMS. The parties may not have a&mypartecommunications with the arbitrator.
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(H The arbitrator may award any relief otherwismitable to the parties by law or equity.

(9) The parties are limited to two (2) depositipes side, and limited written discovery as maydmguired by the arbitrator, not to exceed
that allowed under the Federal Rules of Civil Pchoe.

(h) Any hearing in this matter shall be completdthim 120 days of the date of commencement of thération, as the term
“commencement” is defined by JAMS. The arbitratwalbkissue its award within thirty (30) days of last hearing day.

(i) Unless Executive objects, Employer will pay @irbitrator’s fees. Each party shall pay its owats@nd attorneys’ fees, if any, unless
the arbitrator rules otherwise. A court may enteiginent upon the arbitrateraward, either by confirming the award, or vagatimodifying ot
correcting the award, on any ground referred théFederal Arbitration Act, or where the findirgfdact are not supported by substantial
evidence, or where the conclusions of law are ewas.

(j) The provisions of this Section are severableaning that if any provision in this Section 8.RiSpute Resolution: Mutual Agreement
to Arbitrate”) is determined to be unenforceabld aannot be reformed under applicable law, the neimg provisions shall remain in full
effect, provided however, that any amendment afrsanforceable provision shall only be to the extatdessary and shall preserve the inte
the parties hereto. It is agreed and understoddhikascope of this Section, including questionarbitrability of any dispute, shall be
determined by the arbitrator.

(k) Executive acknowledges that prior to accepthmgprovisions of this Section 8.2 and signing tkigeement, Executive has been gi
an opportunity to consult with an attorney andewaiew the JAMS Employment Arbitration Rules anddeaure that would govern the dispute
resolution process under this Section. In signimig Agreement, the parties acknowledge that tH# tmya court trial and trial by jury is of
value, and knowingly and voluntarily waive suchhtifor any dispute subject to the terms of thistf®ec

Initials: Executive Employer
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Article 9. Successors

9.1 Successors to the Companylhe Company shall require any successor (whelinect or indirect, by purchase, merger,
reorganization, consolidation, acquisition of pnap®r stock, liquidation, or otherwise) of all arsignificant portion of the assets of the
Company by agreement, in form and substance setisfeto the Executive, to expressly assume aneeatyr perform this Agreement in the
same manner and to the same extent that the Compang be required to perform if no such succeshiaxh taken place. Regardless of
whether such agreement is executed, this Agreeghatitbe binding upon any successor in accordaritetine operation of law and such
successor shall be deemed the “Company” for pugpofkthis Agreement.

9.2 Assignment by the Executive This Agreement shall inure to the benefit of &edenforceable by the Executive’s personal or legal
representatives, executors, administrators, sucredweirs, distributees, devisees, and legatethee Executive dies while any amount would
still be payable to him hereunder had he contirtodive, all such amounts, unless otherwise praviderein, shall be paid in accordance with
the terms of this Agreement to the Executive’s slegj legatee, or other designee, or if there such designee, to the Executive’s estate.

Article 10. Miscellaneous

10.1 Release As a condition of receiving any severance paysiantler this Agreement, Executive must sign andewaike, within the
deadlines provided by the Company and in compliavite applicable federal and/or state laws, a emittelease of all employment claims
against the Company and its related entities, @ioly without limitation, employment discriminatiaf any kind, wage payment, breach of
contract, claims for workers compensation, unemplent, disability and severance claims that Exeeutias or may have at the termination of
employment. In addition, Executive will agree nosue the Company or any other entities or persgrased.

10.2 Employment Status This Agreement is not, and nothing herein shaltlbemed to create, an employment contract bettheen
Executive and the Company or any of its subsidsaridne Executive acknowledges that the rights @Gbmpany remain wholly intact to
change or reduce at any time and from time to tilme&ompensation, title, responsibilities, locatiand all other aspects of the employment
relationship, or to discharge him prior to a Chaimg€ontrol (subject to such discharge possiblyge&ionsidered a Qualifying Termination
pursuant to Section 2.2).

10.3 Entire Agreement. This Agreement contains the entire understandfrije Company and the Executive with respect ¢ostlibject
matter hereof and supersedes all prior agreemamiigrstandings, negotiations, representations tatehsents, whether oral, written, impliec
expressed, relating to such subject matter. Intiatdithe payments provided for under this Agreeniethe event of the Executive’s
termination of employment shall be in lieu of amyasrance benefits payable under any severancegtagram, or policy of the Company to
which he might otherwise be entitled.
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10.4 Notices All notices, requests, demands, and other comeations hereunder shall be sufficient if in writiagd shall be deemed to
have been duly given if delivered by hand or iftdmnregistered or certified mail to the Executatehe last address he has filed in writing with
the Company or, in the case of the Company, atritipal offices.

10.5 Execution in Counterparts. This Agreement may be executed by the partiestdién counterparts, each of which shall be deemed
to be original, but all such counterparts shallstitnte one and the same instrument, and all sigesiineed not appear on any one counterpart.

10.6 Conflicting Agreements The Executive hereby represents and warrantset@bmpany that his entering into this Agreememd, a
the obligations and duties undertaken by him hateyrwill not conflict with, constitute a breach of otherwise violate the terms of, any ot
employment or other agreement to which he is aypaxicept to the extent any such conflict, breachjolation under any such agreement has
been disclosed to the Board in writing in advanicée signing of this Agreement.

Notwithstanding any other provisions of this Agresinto the contrary, if there is any inconsistebetween the terms and provisions of
this Agreement and the terms and provisions of Gomsponsored compensation and welfare plans agtgns, the Agreement’s terms and
provisions shall completely supersede and repleeonflicting terms of the Company-sponsored camsggon and welfare plans and
programs, where applicable.

10.7 Severability. In the event any provision of this Agreement khalheld illegal or invalid for any reason, theglality or invalidity
shall not affect the remaining parts of the Agreetnand the Agreement shall be construed and egdaas if the illegal or invalid provision +
not been included. Further, the captions of thise&gent are not part of the provisions hereof &adl fave no force and effect.

Notwithstanding any other provisions of this Agresrnto the contrary, the Company shall have nayalibn to make any payment to
Executive hereunder to the extent, but only toetktent, that such payment is prohibited by the seofrany final order of a federal or state ¢
or regulatory agency of competent jurisdiction;ided, however, that such an order shall not affegpair, or invalidate any provision of this
Agreement not expressly subject to such order.

10.8 Modification . No provision of this Agreement may be modifiegived, or discharged unless such modification, emier
discharge is agreed to in writing and signed byBkecutive and by a member of the Board, as apgpé¢car by the respective parties’ legal
representatives or successors.

10.9 Applicable Law. To the extent not preempted by the laws of thi#éddrStates, the laws of Delaware shall be therobimty law in
all matters relating to this Agreement without giyieffect to principles of conflicts of laws.
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By:

IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first above written.

ATTEST

Mueller Water Products, In

By: /s/ Gregory E. Hyland

Chairman of the Board, President ¢
Chief Executive Office

By: /s/ Gregory S. Rogows

Executive
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COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

Exhibit 12.1

The following table sets forth the ratio of earrsrg fixed charges.
Year ended September 3C
2010 2009 2008 2007 2006
(in millions)
Income (loss) before income tax $ (68.6) $(1,083.() $ 731 $ 86.i $ 131
Fixed charges
Total interest including amortization
debt discount and issue costs anc
amounts capitalize $ 68.:& $ 80. $ T77E $ 90.€ $ 123.7
Estimated interest within rent exper 3.5 4.6 4.1 3.C 3.3
Total fixed charge $ 71k $ 84k $ 8l $ 93¢ $ 127.(
Earnings (a $ 3.2 $ (998.9 $ 155.: $ 180.% $ 140.1
Ratio of earnings to fixed charges - - 1.9 1.6 1.1

(@) For these ratio“earning” represents income (loss) before income taxes plad tharges

(b)

Due to a loss during 2010 and 2009, the ratio ofiegs to fixed charges for these years was lesms 100. The deficiency «
earnings to total fixed charges was $68.6 milliod &1,083.0 million for 2010 and 2009, respectiv



Entity

Exhibit 21.1

Subsidiaries of Mueller Water Products, Inc.

State of
incorporation or
organization

Doing business as

Anvil 1, LLC

Anvil 2, LLC

Anvil International, LLC
Anvil International, LF

AnvilStar, LLC

Fast Fabricators, LL!

Henry Pratt Company, LL!
Henry Pratt International, LL!
Hersey Meters Co., LL¢

Hunt Industries, LLC

Hydro Gate, LLC

J.B. Smith Mfg Co., LLC
James Jones Company, LI
Jingmen Pratt Valve Co. Lt
MCO 1, LLC

MCO 2, LLC

Millikin Valve, LLC

Mueller Canada Holdings Cor
Mueller Canada Ltc

Mueller Co. Ltd.

Mueller Financial Services, LL'
Mueller Group C-Issuer, Inc
Mueller Group, LLC

Mueller International Finance, L.L.(

Mueller International, LLC
Mueller Leak Detection, Ltc
Mueller Service California, Inc
Mueller Service Co., LL(C
Mueller Systems, LL(

United States Pipe and Foundry

Company, LLC

U.S. Pipe Valve & Hydrant, LL(

Delaware
Delaware
Delaware
Delaware

Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
China
Alabama
Alabama
Delaware
Canade
Canade
Alabama

Delaware
Delaware
Delaware
Delaware
Delaware
Canade
Delaware
Delaware
Delaware

Alabama
Delaware

NA

NA

Anvil International (N.H.)

Anvil Int’l Ltd Partnership of Delawal
Anvil International LP of Delawar
NA

NA

NA

NA

Hersey Meters Co. of Delaware, L1
NA

NA

NA

James Jones Company of Delaware, |
NA

NA

NA

NA

NA

Anvil Canade

Mueller Co. Ltd., L.P

Mueller Co. Ltd. (LP;

Mueller Flow, LLC

NA

NA

NA

Mueller International Finance (N.K
NA

NA

NA

NA

NA

NA
NA



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED ACCOUNTING FIRM

We consent to the incorporation by reference irtl{@)Registration Statement (Form S-8 No. 333-13%p8rtaining to the 2006 Employee
Stock Purchase Plan of Mueller Water Products, (Ricthe Registration Statement (Form S-8 No. 38321.8) pertaining to the Second
Amended and Restated 2006 Stock Incentive Plar{3ritie Registration Statement (Form S-3 No. 333845) of our reports dated
November 23, 2010, with respect to the consolidétethcial statements of Mueller Water Products, bnd the effectiveness of interi

control over financial reporting of Mueller Wateroéucts, Inc. included in this annual report (FA@aK) for the year ended September 30,
2010.

/sl Ernst & Young LLP
Atlanta, Georgia
November 23, 201



Exhibit 31.1

CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBAN ES-OXLEY ACT OF 2002

I, Gregory E. Hyland, certify that:

1.
2.

| have reviewed this annual report on Forr-K of Mueller Water Products, Inc

Based on my knowledge, this report does notaiorny untrue statement of a material fact or en#ttate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to
the period covered by this repc

Based on my knowledge, the financial statement$ aéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amdthe periods presented in this
report;

The registrar's other certifying officer(s) and | are responsifoleestablishing and maintaining disclosure cdstemd procedure
(as defined in Exchange Act Rules 13a-15(e) and1Bgd)) and internal control over financial repogtias defined in Exchange
Act Rules 13-15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and proceduresused such disclosure controls and procedutes tiesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made
known to us by others within those entities, paftidy during the period in which this report isifige prepared

b) Designed such internal control over financial reéjpgr, or caused such internal control over finah@gorting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataroece with generally accepted accounting princjj

C) Evaluated the effectiveness of the registragigsslosure controls and procedures and presentiisineport our conclusions
about the effectiveness of the disclosure conantsprocedures, as of the end of the period cougrehis report based on
such evaluation; an

d) Disclosed in this report any change in the tegig’s internal control over financial reportingat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaff, the registra’s internal control over financial reporting; &

The registrar's other certifying officer(s) and | have discloskdsed on our most recent evaluation of internatrobover financia
reporting, to the registrant’s auditors and theiteemmmittee of registrant’s board of directors p@rsons performing the equivalent
functions):

a) All significant deficiencies and material weagses in the design or operation of internal cortvelr financial reporting
which are reasonably likely to adversely affectrbgistrant’s ability to record, process, summaard report financial
information; anc

b) Any fraud, whether or not material, that invavaanagement or other employees who have a signifiole in the
registran’s internal control over financial reportir

Dated: November 23, 2010

/s| Gregory E. Hylan

Gregory E. Hyland
Chief Executive Office



Exhibit 31.2

CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBAN ES-OXLEY ACT OF 2002

I, Evan L. Hart, certify that:
1. | have reviewed this annual report on Forr-K of Mueller Water Products, Inc

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or angttate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to
the period covered by this repc

3. Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amdthe periods presented in this
report;

4. The registrar's other certifying officer(s) and | are responsiioleestablishing and maintaining disclosure cdstemd procedure
(as defined in Exchange Act Rules 13a-15(e) and1Bgd)) and internal control over financial repogtias defined in Exchange
Act Rules 13-15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and proceduresused such disclosure controls and procedutes tiesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made
known to us by others within those entities, paftidy during the period in which this report isifige prepared

b) Designed such internal control over financial reéjpgr, or caused such internal control over finah@gorting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataroece with generally accepted accounting princjj

C) Evaluated the effectiveness of the registragigsslosure controls and procedures and presentiisineport our conclusions
about the effectiveness of the disclosure conantsprocedures, as of the end of the period cougrehis report based on
such evaluation; an

d) Disclosed in this report any change in the tegig’s internal control over financial reportingat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaff, the registra’s internal control over financial reporting; &

5.  The registrar's other certifying officer(s) and | have discloskdsed on our most recent evaluation of internafrobover financia
reporting, to the registrant’s auditors and theittemmmittee of registrarg’Board of Directors (or persons performing theivajant
functions):

a) All significant deficiencies and material weagses in the design or operation of internal cortvelr financial reporting
which are reasonably likely to adversely affectrbgistrant’s ability to record, process, summaard report financial
information; anc

b) Any fraud, whether or not material, that invavaanagement or other employees who have a signifiole in the
registran’s internal control over financial reportir

Dated: November 23, 2010

/s/ Evan L. Har

Evan L. Hart,
Senior Vice Presider
and Chief Financial Office



Exhibit 32.1

CERTIFICATION PURSUANT TO SECTION 906 OF THE SARBAN ES-OXLEY ACT OF 2002
(18 U.S.C. SECTION 1350)

In connection with the accompanying annual reporEorm 10-K of Mueller Water Products, Inc. (theof@pany”) for the fiscal year
ended September 30, 2010 (the “Report”), I, Gredorilyland, Chief Executive Officer of the Compaungrtify, pursuant to 18 U.S.C. §1350,
as adopted pursuant to 8906 of the Sarbanes-OxdegfAR002, that:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof1934; anc

(2) The information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operations of
the Company

Dated: November 23, 2010

/s| Gregory E. Hylan

Gregory E. Hyland
Chief Executive Office



Exhibit 32.2

CERTIFICATION PURSUANT TO SECTION 906 OF THE SARBAN ES-OXLEY ACT OF 2002
(18 U.S.C. SECTION 1350)

In connection with the accompanying annual reporEorm 10-K of Mueller Water Products, Inc. (theof@pany”) for the fiscal year
ended September 30, 2010 (the “Report”), |, EvaHart, Chief Financial Officer of the Company, dgrtpursuant to 18 U.S.C. 81350, as
adopted pursuant to 8906 of the Sarbanes-OxlepA2002, that:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof1934; anc

(2) The information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operations of
the Company

Dated: November 23, 2010

/s/ Evan L. Har

Evan L. Hart,
Chief Financial Office



