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PART I.  FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS
MUELLER WATER PRODUCTS, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED BALANCE SHEETS
(UNAUDITED)

March 31, September 30
2011 2010
(in millions)
Assets:
Cash and cash equivale $ 438 % 83.7
Receivables, ne 202.( 202.t
Inventories 272.2 268.¢
Deferred income taxe 31.¢ 30.%
Other current asse 62.7 51.t
Total current asse 612. 636.4
Property, plant and equipment, | 253.¢ 264.¢
Identifiable intangible asse 624.¢ 632.4
Other noncurrent asse 34t 35.(
Total asset $ 1525 $ 1,568.:
Liabilities and stockholde’ equity:
Current portion of lon-term debt $ 07 $ 0.7
Accounts payabl 105.¢ 93.2
Other current liabilitie: 74.C 89.¢
Total current liabilities 181.2 183.7
Long-term debi 691.¢ 691.t
Deferred income taxe 174.5 165.t
Other noncurrent liabilitie 72.7 122.2
Total liabilities 1,120. 1,162.¢
Commitments and contingencies (Note
Common stock
Series A: 600,000,000 shares authorized, 155,41%b8res and 154,708,474 shares outstand
March 31, 2011 and September 30, 2010, respect 1.€ i1z
Additional paic-in capital 1,596. 1,597.!
Accumulated defici (1,149.) (1,123
Accumulated other comprehensive i (43.9) (70.2)
Total stockholder equity 404.¢ 405.3
Total liabilities and stockholde’ equity $ 1525.. $ 1,568.:

The accompanying notes are an integral part oftinelensed consolidated financial statements.
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Net sales
Cost of sale!

Gross profi

Operating expense
Selling, general and administrati
Restructuring

Total operating expens

Loss from operation

Interest expense, n
Loss on early extinguishment of de

Loss before income tax
Income tax benef

Net loss

Net loss per shar
Basic

Diluted

Weighted average shares outstand
Basic

Diluted

Dividends declared per she

MUELLER WATER PRODUCTS, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(UNAUDITED)

Three months endec

Six months endec

March 31, March 31,
2011 2010 2011 2010
(in millions, except per share amounts

$ 311.c $ 301.¢ $ 598.¢ ¢ 614.¢
261.C 263.€ 499.: 520.¢
50.C 38.2 99.€ 94.1
54.¢ 50.€ 106.¢ 105.¢
2.1 10. 4.C 10.¢
56.¢ 61.1 110.¢ 116.7
(6.9 (22.9) (11.2 (22.€)
3.2 14.¢ 32.2 31.€
— 0.t — 0.t
(23.2) (38.9 (43.9 (54.7)
(9.5 (14.5) (17.6) (20.3)
$ (13.7) $ (23.7) $ (25.¢) $ (34.9
$ (0.09) $ 0.1 $ 0.19) $ (0.22)
$ (0.09 $ 0.1 $ 0.1%) $ (0.22)
155.¢ 154.¢ 155.] 154.2
155.4 154.¢ 155.1 154.2
$ 0.017¢ $ 0.017t $ 0.03 $ 0.03¢

The accompanying notes are an integral part ofdnelensed consolidated financial statements.
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MUELLER WATER PRODUCTS, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
SIX MONTHS ENDED MARCH 31, 2011
(UNAUDITED)

Accumulated

Additional other
Common paid-in Accumu- comprehensive
stock capital lated deficit loss Total
(in millions)
Balance at September 30, 2( $ 15 % 1597t $ (1,1239H $ (70.2) $ 405.:
Net loss — — (25.9) — (25.9)
Dividends declare — (5.9 — — (5.9
Stoclk-based compensatic — 4.1 — — 4.1
Stock issued under stock compensation p 0.1 0.2 — — 0.3
Derivative instrument — — — 2.4 2.4
Foreign currency translatic — — — 3.2 3.2
Minimum pension liability — — — 20.7 20.7
Balance at March 31, 20: $ 16 $ 1596.. $ (1,149.) $ (43.9) $ 404.¢

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

(UNAUDITED)
Six months endec
March 31,
2011 2010
(in millions)
Operating activities
Net loss $ (25.9) $ (34.9
Adjustments to reconcile net loss to net cash plexviby (used in) operating activitie
Depreciatior 25.7 26.€
Amortization 15.C 15.€
Non-cash restructurin — 6.2
Loss on early extinguishment of de — 0.t
Stock-based compensatic 4.1 4.7
Deferred income taxe (7.2 (14.9
Gain on disposal of asse (0.6) (5.0
Interest rate swap contrac 3.¢ (0.8)
Other, ne 4.2 4.t
Changes in assets and liabiliti
Receivable: 1.€ 20.¢
Inventories (2.9 30.¢
Other current assets and other noncurrent a 0.2 28.2
Accounts payable and other liabiliti (33.0 (39.0
Net cash provided by (used in) operating activi (14.¢) 44.:
Investing activities
Capital expenditure (14.2) (14.¢)
Acquisition of business, net of cash acqui (7.€ —
Proceeds from sales of ass 0.8 60.2
Net cash provided by (used in) investing activi (21.9) 45.€
Financing activities
Increase in outstanding chec 0.2 i1z
Debt borrowings 0.1 —
Debt paid and repurchas — (45.9)
Payment of deferred financing fe (0.9 —
Common stock issue 0.2 0.€
Dividends paic (5.9 (5.5
Net cash used in financing activiti (5.7) (48.7)
Effect of currency exchange rate changes on 1.3 1.6
Net change in cash and cash equival (39.9) 43.1
Cash and cash equivalents at beginning of pe 83.7 61.5
Cash and cash equivalents at end of pe $ 43.¢ % 104.¢

The accompanying notes are an integral part ofdnelensed consolidated financial statements.
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MUELLER WATER PRODUCTS, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
MARCH 31, 2011
(UNAUDITED)

Note 1. Organization and Basis of Presentation

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, includlinigerfly, iron gate, tapping, check,
plug and ball valves, as well as dry-barrel and-lbaatel fire hydrants and a broad range of metepiglucts 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 condensed consolidated financial statementpragared in conformity with accounting principtgenerally accepted in the United
States, which require us to make certain estimadsassumptions that affect the reported amourdsssts, liabilities, sales and expenses and
the disclosure of contingent assets and liabilfiiegshe reporting periods. Actual results coulffedifrom those estimates. We have eliminated
all significant intercompany balances and transasti

Unless specified otherwise, references to a sjpagiar are to our fiscal year, which ends on Sepér80.

The condensed consolidated balance sheet datpt@ngser 30, 2010 was derived from audited finarstiements, but does not include
all disclosures required by accounting principleagrally accepted in the United States. Certailassifications have been made to previously
reported amounts to conform to current period pregn.

Note 2. Acquisition and Goodwill

On December 14, 2010, we acquired Echologics Eeging Inc., a water leak-detection and pipe coaditind diagnostic assessment
company headquartered in Toronto, Canada, for®il@n in cash, which includes C$1.5 million platm escrow related to seller
indemnifications to be settled by July 2012. Weéhancluded the operating results of the businesaiirMueller Co. segment financial results
effective December 14, 2010. The preliminary failues of the assets acquired and the liabilitissragd are presented below, in millions.

Assets acquirec

Receivable: $ 0.2
Inventories 0.1
Other current asse 0.2
Property, plant, and equipme 0.1
Identifiable intangible asse 7.2

Liabilities assumec
Accounts payable and other current liabilit (0.2
Deferred income taxe (0.3
Goodwill 0.t
$ 7€



Identifiable intangible assets consist of trade esand trademarks of $0.8 million that have ind&finseful lives and technology of $6.4
million that has an estimated useful life of 15ngea

Goodwill is included in other noncurrent assetsatch 31, 2011. The change in the carrying amotigbodwill in the six months ended
March 31, 2011 is presented below.

Mueller Co. U.S. Pipe Anvil Total
(in millions)
Balances at September 30, 20
Gross goodwil $ 7172 % 50.t $ 92.7 $ 869.-
Accumulated impairmer (717.9) (59.5) (92.7) (869.5)
Acquisition 0.t — — 0.t
Balances at March 31, 201
Gross goodwil 717.¢ 59.k 92.7% 870.(
Accumulated impairmer (717.9) (59.5) (92.7) (869.5)
$ 0t $ — 3 — 3 0.5

Note 3. Divestitures

Anvil sold certain assets of Picoma, its formectleal fittings business, in November 2009 in exohe for cash and certain assets of
Seminole Tubular Company that complement our exgstiechanical pipe nipple business. A pre-tax gaBil.6 million was recorded during
the six months ended March 31, 2010 to sellingegdrand administrative expenses in connection thithtransaction. The book values of the
assets sold and the fair values of Seminole aasgtsred are presented below, in millions.

Assets sold
Receivable: $ 5.C
Inventories 4.4
Other current asse 0.3
Property, plant, and equipment, | 2.5
Identifiable intangible asse 1.3
$ 13.t
Severance liability incurre $ 0.6
Assets acquirec
Cash $ 12.c
Receivable: 1.6
Inventories 1.3
Identifiable intangible asse 0.5
$ 15.7



In January 2010, Anvil sold its Canadian wholesidtribution business for $46.6 million, subjecipimst-closing adjustments, and
recorded a pre-tax gain of $3.1 million to selliggneral and administrative expenses. Anvil algered into a 3t 2year supply agreement
with the buyer requiring the buyer to purchaseeast a specified amount of products from Anvil arket rates. The book values of assets sold
during the quarter ended March 31, 2010 are preddsglow, in millions.

Receivable: $ 15.¢
Inventories 23.c
Prepaid expenses and other current a 0.2
Property, plant, and equipment, | 4.¢
Identifiable intangible asse 0.€
Accounts payable and accrued liabilit (8.0

$ 36

Subsequent to the quarter ended March 31, 2018ettled our post-closing adjustments by paying $@iBon in cash and we retained
$0.6 million of accrued liabilities.

Note 4. Income Taxes

At March 31, 2011 and September 30, 2010, the diasiities for unrecognized income tax benefitsres $8.9 million and $10.6 millio
respectively. The $1.7 million decrease in grosgoognized tax benefits was related primarily ® ¢lpiration of state statutes of limitations
and settlement of foreign tax matters.

We recognize interest related to uncertain incamepbsitions as interest expense and would recegmiy penalties that may be incurred
as selling, general and administrative expens@&latch 31, 2011 and September 30, 2010, we hadriillin and $2.0 million, respectively,
of accrued interest related to uncertain tax pmsgti In the six months ended March 31, 2011, wersad to income $0.3 million of tax-related
accrued interest, primarily due to the expiratibstate statutes of limitations.

Generally, our state income tax returns are clésegears prior to 2007 and our Canadian incomeéetxrns are closed for years prior to
2004. We are currently under audit by several statearious levels of completion. We do not hawe material unpaid assessments.

The effective income tax rate applied to our losfolke income taxes in the quarter ended March @11 2vas a benefit of 40.9%, which
included state income tax benefits of 4.5% as a®Uiscrete benefits of 1.4% related principallg whange in the estimated annual effective
tax rate applied to the first quarter loss. Theetff’e income tax rate applied to our loss befooeine taxes in the six months ended March 31,
2011 was a benefit of 40.6%, which included stat®ine tax benefits of 4.5% as well as discretefiterad 1.1% consisting principally of the
reversal of state tax accruals for which the séstoff limitations have expired. Our effective in@tax rates in the quarter and six months
ended March 31, 2010 were benefits of 38.0% anil98,/respectively.
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Note 5. Borrowing Arrangements
The components of our long-term debt are presdvaémiv.

March 31, September 30
2011 2010

(in millions)
ABL Agreemen $ 49.C % 49.C
8 3/ 4% Senior Unsecured Not 221t 221.¢
7 3/ 8% Senior Subordinated Not 420.C 420.(
Other 2.C 1.8

692.5 692.2
Less current portio (0.7) (0.9

$ 691.t $ 691.t

ABL AgreementAt March 31, 2011, our asset based lending ageeefthe “ABL Agreement’fonsisted of a revolving credit facility
up to $275 million of revolving credit borrowingswing line loans and letters of credit. The ABL Agment also permits us to increase the
of the credit facility by an additional $150 miltion certain circumstances subject to adequatetang base availability. We may borrow up
to $25 million through swing line loans and may &éayp to $60 million of letters of credit outstanglive estimate the fair value of the
borrowings under the ABL Agreement approximatescieying value.

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 plmargin ranging from 175 to 225 basis pointdMArch 31, 2011, the applicable rate \
LIBOR plus 300 basis points and the weighted-aveeftective interest rate was 3.26%, includingrtragin.

The ABL Agreement terminates in August 2015. We aapmmitment fee of 50 basis points for any unds®dowing capacity and our
obligations are secured by a first-priority perégttien on all of our U.S. inventory, accounts reable, certain cash and other supporting
obligations. Borrowings are not subject to any fficial maintenance covenants unless excess aviilabiless than the greater of $34 million
and 12.5% of the aggregate commitments under the Ad¥eement. Excess availability at March 31, 2044 reduced by outstanding
borrowings, outstanding letters of credit and aedrfees and expense, was $163.2 million. Outstgriditers of credit and accrued fees and
expenses totaled $39.0 million at March 31, 2011.

8 3/4% Senior Unsecured NotéRhe 83 /4% Senior Unsecured Notes (the “Senior UnsecuregdNpmature in September 2020 and
bear interest at 8.75%, paid semi-annually. Basegumted market prices, the outstanding Senior timsel Notes had a fair value of $250.3
million at March 31, 2011.

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 up to $78.8 million of the Sebiiesecured Notes at a redemption
price of 108.75%, plus accrued and unpaid intevett, the net cash proceeds from certain equitgroffys prior to September 2013, provided
that at least $146.2 million remains outstandingigdiately after such redemption. After August 2048 may redeem the Senior Unsecured
Notes at specified redemption prices plus accrmeldumpaid interest. Upon a Change of Control (disée in the indenture securing the Sel
Unsecured Notes), we are required to offer to pasehthe outstanding Senior Unsecured Notes atchase price of 101% plus accrued and
unpaid interest. The Senior Unsecured Notes arerdiate to borrowings under the ABL Agreement.

The indenture securing the Senior Unsecured Nate&gins customary covenants and events of defaaltiding covenants that limit our
ability to incur debt, pay dividends and make irteents. Substantially all of our U.S.
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subsidiaries guarantee the Senior Unsecured Ntteselieve we were compliant with these covenankdaach 31, 2011 and expect to rem
in compliance through March 31, 2012.

7 3/ 8% Senior Subordinated Notéghe 73 /8% Senior Subordinated Notes (the “Senior Subordtha&totes”) mature in June 2017 and
bear interest at 7.375%, paid semi-annually. Basegluoted market prices, the outstanding Senioo®lifated Notes had a fair value of
$411.6 million at March 31, 2011.

After May 2012, we may redeem any portion of thaiGeSubordinated Notes at specified redemptioogsrplus accrued and unpaid
interest. Upon a Change of Control (as definedhénihdenture securing the Senior Subordinated Notesare required to offer to purchase
outstanding Senior Subordinated Notes at a purgbrése of 101%, plus accrued and unpaid interdst. Senior Subordinated Notes are
subordinate to the borrowings under the ABL Agreenaad the Senior Unsecured Notes.

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 covenanigaach 31, 2011 and expect to remain in complighceugh March 31, 2012.

Note 6. Derivative Instruments

Our ongoing business operations exposes us to cdiynice risk, which we manage to some extemgisierivative instruments. We
enter into natural gas swap contracts to managprtbe risk associated with future purchases dfirgdigas used in our manufacturing
processes. We have used interest rate swap cantoattanage interest rate risk associated witlvadable-rate borrowings and foreign
currency forward exchange contracts to managedoreiirrency exchange risk associated with our Ganawperations. During 2010, we
terminated all of our remaining interest rate swaptracts and settled our only outstanding foreigmency forward contract.

We designated our natural gas swap contracts aewkgt rate swap contracts as cash flow hedgesrgfuochases of natural gas and
future interest payments, respectively. As a retuithe extent the hedges are effective, the dmgthe fair value of these contracts prior to
settlement are reported as a component of otheprmansive loss and reclassified into earningherperiods during which the hedged
transactions affect earnings. Gains and lossebasetcontracts representing either hedge ineffangiss or hedge components excluded from
the assessment of effectiveness are recognizeatiings.

Natural Gas Swap Contract®ur natural gas swap contracts result in a fixatiral gas purchase price of $4.43 per MMBtu thhou
September 2011. Our outstanding natural gas swatpacts at March 31, 2011 and September 30, 264 frasented below.

Hedged MMBtu
March 31, September 30
Rate benchmark 2011 2010

NYMEX natural gas 229,00( 458,00(




The effects of our natural gas swap contracts erctindensed consolidated statements of operatiengesented below, net of tax.

Three months endec Six months endec
March 31, March 31,
2011 2010 2011 2010
(in millions)

Loss recognized in other comprehensive $ 0.2) $ 0.2 $ 0.2) ¢ (0.2
Gain reclassified from accumulated other compreiker

loss into income — 0.1 — 0.1
Ineffectiveness gain (loss) recognized in incc (0.2) (0.2) (0.2) (0.9

Interest Rate Swap Contracta.the quarter and six months ended March 31, 2@&lrecorded pre-tax expense of $2.0 million an® $3
million, respectively, related to terminated intreate swap contracts. The unamortized portiorameimg in accumulated other comprehensive

loss was $5.5 million, net of tax, at March 31, 204nd the pre-tax component will be amortizedhterest expense over the original term of
the swap contracts.

The effects of our interest rate swap contracthercondensed consolidated statements of operatieraresented below, net of tax.

Three months endec Six months endec
March 31, March 31,
2011 2010 2011 2010
(in millions)
Gain (loss) recognized in other comprehensive $ — 3 0.8) ¢ — 3 0.2
Loss reclassified from accumulated other comprekiens
loss into income (1.2 (1.7 (2.9 (2.9)

Foreign Currency Forward Contract®Ve settled our outstanding foreign currency forwawdtract during the quarter ended March 31,
2010 with a cash payment of $1.7 million. Gains kxsdes on our foreign currency forward contraagsanncluded in selling, general, and
administrative expenses, where they offset traimatisses and gains recorded in connection witim@mcompany loan. The effects of our
foreign currency forward contracts on the condertsgtolidated statements of operations are presdeiew, net of tax.

Three months endec Six months endec
March 31, March 31,
2011 2010 2011 2010
(in millions)
Loss recognized in incon $ — 02 % —  $ (0.6)

10



Our derivative contracts were recorded at fair @aloalculated using publicly observable data ssdhtarest rates and natural gas prices.
The fair values of our derivative contracts aresprged below.

March 31, 2011 September 30, 201
Fair Fair
Balance sheet locatio value Balance sheet locatio value
(in millions)
Liability derivatives:
Derivatives designated as
hedging instrument:
Natural gas swar. Other current liabilitie  $ —  Other current liabilitie $ 0.1
$=_ %

Note 7. Retirement Plans
The components of net periodic benefit cost foirgef benefit pension plans and other postretirerenefit plans are as follows.

Defined benefit pension plan:

Three months endec Six months endec
March 31, March 31,
2011 2010 2011 2010
(in millions)
Components of net periodic benefit cc
Service cos $ 0€ $ 11 % 15 % 2.2
Interest cos 75 5.2 12.€ 10.4
Expected return on plan ass (8.2 (5.5) (14.0 (11.0
Amortization of prior service co: 0.2 0.2 0.2 0.4
Amortization of net los 1.7 24 3.€ 4.8
Loss due to settlement or curtailmi 0.7 2.€ 0.7 2.€
$ 2E % 6.C $ 4¢ $ 9.4
Other postretirement benefit plans
Three months endec Six months endec
March 31, March 31,
2011 2010 2011 2010
(in millions)
Components of net periodic benefit ge
Service cos $ — 3 01 $ — % 0.1
Interest cos — 0.1 0.1 0.2
Amortization of prior service gai (0.5 (0.9 (1.7 (1.5
Amortization of net gail (0.9 (0.3 (0.7) (0.6)
Gain due to settlement or curtailm: — (0.€) — (0.€)
$ 0.9 $ (1.5 $ 1.7 $ (2.9

The amortization of unrecognized prior service aygjain and of actuarial net losses or gainsphttx, are recorded as components of
accumulated other comprehensive loss. We recordegases to accumulated other comprehensive Id&ks®million and $1.9 million during
the six months ended March 31, 2011 and 2010, c&spby.
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In the quarter ended March 31, 2011, we froze #régipation of new entrants into our pension dlammost U.S. Pipe employees. This
amendment decreased our pension and postretirdraeefit liabilities by $30.6 million and $1.8 mdh, respectively, and resulted in an after-
tax decrease in accumulated other comprehensiseofdg19.7 million. We also recorded a pension plamailment expense of $0.7 million.

In February 2010, we announced our intent to cld& Pipe’s North Birmingham facility. In connegatiwvith this closure, we recorded
pension curtailment expense of $2.6 million anatrer postretirement benefit plan curtailment g&i80.6 million, which were included in
restructuring charges for the quarter ended Maict23810.

We expect to contribute approximately $23 milliorour pension plans during 2011, of which we pdifl.$ million in the six months
ended March 31, 2011. In April 2011, we made anotbatribution of $4.0 million to our pension plavge also expect to contribute
approximately $0.7 million to our other postretiemh benefit plans in 2011.

Note 8. Stock-based Compensation Plans

We granted equity awards under our Mueller WatedBcts, Inc. Amended and Restated 2006 Stock liveeRtan and Mueller Water
Products, Inc. 2006 Employee Stock Purchase Plengithe six months ended March 31, 2011 as follows

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

(in millions, except per instrument value)

Quarter ended December 31, 20

Restricted stock unit 08 $ 351 % 2.9
Non-qualified stock option 14 1.17 1.6
Employee stock purchase plan instrume 0.1 2.5¢ 0.3
Quarter ended March 31, 201

Restricted stock unit 0.2 4.21 0.7
Non-qualified stock option 0.1 1.5€ 0.2
Employee stock purchase plan instrume 0.1 3.6 0.3

2.7 $ 6.C

We recorded stock-based compensation expensedh#ition and $4.1 million in the quarter and sixonths ended March 31, 2011,
respectively. At March 31, 2011, there was appraxéty $7.6 million of unrecognized compensationenge related to stock awards.

We recorded net losses in the quarter and six nsambled March 31, 2011 and 2010. Because the effgatluding normally dilutive
securities in the earnings per share calculationldvbave been antidilutive, all stock-based compagas instruments were excluded from the
calculations of diluted net loss per share forgharter and six months ended March 31, 2011 an@.201
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Note 9. Supplemental Balance Sheet Information

Selected supplemental balance sheet informatipresented below.

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

Other current asset
Income taxe:
Maintenance and repair toolil
Other

Property, plant and equipment, n
Land
Buildings
Machinery and equipme
Construction in progres

Accumulated depreciatic

Other current liabilities
Compensation and benef
Interest
Rebate:

Taxes other than income tax
Warranty

Income taxe:

Restructuring

Severanc!

Environmenta

Other

13

March 31, September 30
2011 2010
(in millions)
$ 31 % 41.¢€
88.¢ 77.C
152.] 149.¢
$ 272§ 268.¢
$ 23t $ 12.2
31.4 30.¢
7.8 8.4
$ 62.7 $ 51.t
$ 22¢ % 22.¢
91.1 89.2
546.k 540.7
12.C 13.7
672. 666.<
(419.7) (402.0)
$ 253.¢ $ 264.¢
$ 312 $ 40.2
13.C 12.¢
9.9 13.¢
5.4 6.1
3.2 4.
2.4 8.3
1.2 0.8
0.6 0.3
0.3 0.2
7.7 7.7
$ 74 $ 89.¢




Note 10. Comprehensive Loss

Comprehensive income (loss) in the quarter andnsirths ended March 31 is presented below.

Three months endec Six months endec

Net loss $
Other comprehensive income (los
Unrecognized gain on derivativ
Income tax effect
Amortization of interest expense on
terminated swap contrac
Income tax effect

Foreign currency translatic

Minimum pension liability
Income tax effect
Other

Accumulated other comprehensive loss is presergkhb

Net unrecognized loss on derivati\
Foreign currency translatic
Minimum pension liability

March 31, March 31,

2011 2010 2011 2010
(in millions)

3.7 $ (23.7) $ (25.€) $ (34.9
— 3.C — 4.7
— 1.2 — 1.8
2.C 4.7 3.8 (4.7
(0.8) 1.8 (1.5) 1.8
1.2 (1.7 2.4 —
1t 2.1 3.2 4.€
33.c 1.€ 34.2 3.2

(13.0 (0.€) (13.9 (1.9
— — (0.9 —
20.2 1.C 20.7 1.¢

$ 9.2 § 21.7) $ 0t $ (27.9)
March 31, September 30
2011 2010
(in millions)
$ (5.5 $ (7.9)
10.€ 7.4
(49.0) (69.7)
$ (43.9) $ (70.2)
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Note 11. Segment Information

Segment assets consist primarily of receivablegntories, property, plant and equipment and intdagssets. Summarized financial
information for our segments is presented below.

Three months endec Six months endec
March 31, March 31,
2011 2010 2011 2010
(in millions)
Net sales, excluding intersegment sa
Mueller Co. $ 148.¢ $ 1412 $ 278.7 $ 274.k
U.S. Pipe 75.€ 83.C 150.2 162.7
Anvil 86.€ 77.€ 170.( 177.7
$ 311.: $ 301.¢ $ 598.¢ $ 614.¢
Intersegment sale
Mueller Co. $ 2t ¢ 3t $ 4€ $ 7.4
U.S. Pipe 0.1 0.2 0.1 0.7
Anvil 0.1 0.1 0.1 0.2
$ 27 $ 3¢ $ 4.8 % 8.4
Depreciation and amortizatio
Mueller Co. $ 122 % 128 % 23.¢ % 24.¢
U.S. Pipe 4.7 5.C 9.2 9.4
Anvil 3.t 3.7 7.2 7.€
Corporate 0.2 0.2 0.4 0.2
$ 20.€ $ 214 $ 40.7 $ 42.2
Restructuring
Mueller Co. $ 0€ % — 3 1C % 0.1
U.S. Pipe 1.C 10.4 1.¢ 10.7
Anvil 0.t 0.1 1.1 0.1
$ 21 $ 10.E $ 4.C $ 10.¢
Income (loss) from operation
Mueller Co. $ 98 $ 97 $ 18.2 % 25.¢
U.S. Pipe (16.7) (30.0) (27.C (42.2)
Anvil 6.4 5.¢ 12.2 10.2
Corporate (6.5) (8.5) (14.¢) (16.4)
$ 6.9 $ (22.9 % (11.2) $ (22.6)
Capital expenditure:
Mueller Co. $ 37 $ 34 $ 6.¢ $ 7.1
U.S. Pipe 2.8 1.3 4.2 5.2
Anvil 1.2 1.1 2.€ 2.1
Corporate 0.1 0.1 0.5 0.1
$ 78 $ 52 $ 14.2 $ 14.€
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Note 12. Commitments and Contingencies

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

EnvironmentalWe are subject to a wide variety of laws and refjuia concerning the protection of the environmboth with respect t
the operations at many of our properties and végipect to remediating environmental conditions tinay exist at our own or other properties.
We strive to comply with federal, state and logalionmental laws and regulations. We accrue feirenmental expenses resulting from
existing conditions that relate to past operatiwhsn the costs are probable and reasonably esemabl

In September 1987, U.S. Pipe implemented an Adinatige Consent Order (“ACQ”) for its Burlington,eM Jersey property, 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 U.S. Pipe hagptzied, and received final approval on, the deéwcup required by the ACO. U.S. Pipe
continues to address ground-water issues as wiltass associated with the demolition of its farmeanufacturing facilities at this site.
Further remediation could be required. Long-terougdwater monitoring may also be required, but we doknow how long such monitori
may be required, and do not believe monitoringuothier remediation costs, if any, will have a mialeadverse effect on our financial condit
or results of operations.

In June 2003, Solutia Inc. and Pharmacia Corpardtiollectively “Solutia”) filed suit against U.®ipe and a number of co-defendant
foundry-related companies in the U.S. District Gdar the Northern District of Alabama for contrifan and cost recovery allegedly incurred
and to be incurred by Solutia in performing rem#draof polychlorinated biphenyls (“PCBs”) and hgawetals in Anniston, Alabama,
pursuant to a partial consent decree with the Bnuirental 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 Agreement and Order on Consent (“ADiBat became effective in January 2006. U.S. Pigereached a settlement agreement
whereby Phelps Dodge Industries, Inc., a co-defetnalad co-respondent on the AOC, has assumed @p&sBbligation to perform the work
required under the AOC.

U.S. Pipe and the other settling defendants cortteattcthe legal effect of the AOC extinguishes 8als claims for contribution and cost
recovery and they filed a motion for summary judgirte that effect. The district court granted thetion for summary judgment as to
contribution claims in June 2008 and as to cosivery claims in July 2010. The plaintiffs have aplee the grant of summary judgment to the
Eleventh Circuit Court of Appeals. In February 20tk court issued a jurisdictional question wighard to the appeal; U.S. Pipe submitted its
position on the jurisdictional question in Marchl20We continue to have no basis to form a vievinwégtspect to the probability or amount of
liability in this matter.
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On July 13, 2010, Rohcan Investments Limited (“Ruotiy, the former owner of property leased by Mue@anada 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 prpfream 1988 through 2008. We are
pursuing indemnification from a former owner forteén potential liabilities that might arise frotmig lawsuit. We have no basis to form a view
with respect to the probability or amount of lidtyilin 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 argsivith respect to businesses or sites acquirec
after August 1999. In June 2007, Tyco was separatedhree separate publicly traded companiesulBhbyco’s successors become
financially unable or fail to comply with the terraéthe indemnity, we may be responsible for sugligations or liabilities.

Walter Energy-related Income Tax&ach member of a consolidated group for federalrimetax purposes is severally liable for the
federal income tax liability of each other membEthe consolidated group for any year in whicksiaimember 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 termimatiabilities 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 dischardgeglany 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 $afae years 1980 through 1994 allegedly owed bywiadter 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 clabyeble IRS was approximately $34.0 million foruss currently in dispute in bankruptcy
court for matters unrelated to us. This amountigect to interest and penalties. Of the $34.0ionilin claimed tax, $21.0 million represents
issues in which the IRS is not challenging the @&bility of the particular expense but only whetlseich expense is deductible in a particular
year. Walter Ener¢'s management believes that Walter Energy’s firarexposure should be limited to interest and bsgienalties 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#llion 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 pteraits positions, Walter Energy’s financial expoes 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 thaligves its filing positions have substantial marit that it intends to defend vigorously any
claims asserted .
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Walter Energy effectively controlled all of our tdrcisions for periods during which we were a manati¢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 betweseand Walter Energy dated May 26, 2006, we gdigerompute our tax liability on a
standalone basis, but Walter Energy has sole autharitg$pond to and conduct all tax proceedings (diofytax 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 psiorhis arrangement may result in conflicts betwa&lter Energy and us. The separa
of the Company from Walter Energy on December D@62vas intended to qualify as a tax-free spindoffer Section 355 of the Internal
Revenue Code of 1986. In addition, the tax allacatigreement provides that if the spin-off is deieed not to be tax-free pursuant to
Section 355 of the Internal Revenue Code of 198@&mended, we generally will be responsible fortamgs incurred by Walter Energy or its
shareholders if such taxes result from certainusfactions or omissions and for a percentage ofsaci taxes that are not a result of our
actions or omissions or Walter Energy’s actionsmissions or taxes based upon our market valugvwel® Walter Energy’s market value.
Additionally, to the extent that Walter Energy wasable to pay taxes, if any, attributable to thie-gff and for which it is responsible under
the tax allocation agreement, we could be liabidHose taxes as a result of being a member oMaléer Energy consolidated group for the
year in which the sp-off occurred.

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 oedyiires 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 currettbce sheet date.

Other MattersWe are party to a number of other lawsuits arigingpe ordinary course of our businesses, inclugirggluct liability case
for products manufactured by us or third partieg. pkbvide for costs relating to these matters wbrss is probable and the amount is
reasonably estimable. Administrative costs relédetthese matters are expensed as incurred. Tha effthe outcome of these matters on our
future results of operations cannot be predictetl eertainty as any such effect depends on fueselts of operations and the amount and
timing of the resolution of such matters. While thsults of litigation cannot be predicted withtaerty, we believe that the final outcome of
such other litigation is not likely to have a méby adverse effect on our consolidated finanstakements.

Environmental advocacy groups, relying on standastiablished by California’s Proposition 65, areké®g to eliminate or reduce the
content of lead in water infrastructure productem@d for sale in California and other jurisdictsoisome of our subsidiaries previously entered
into settlement agreements with environmental adepgroups to modify products or offer substitdftassale 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 pipes, fittings and fixtures of not morartt®.25%. Mueller Co. ceased shipments of brastupte not complying with this standard to
customers in California in 2009. Legislation to staimtially restrict lead content in water infrasture products has also been introduced in the
U.S. Congress. Congress or state jurisdictions emagt similar legislation to restrict the contehtead in products, which could require us to
incur additional costs to modify our products. Altigh Mueller Co. now produces “lead free” brasdpods, most of Mueller Co.’s brass
products contain small amounts of lead.

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 consamiinancial position or results of operations.

Note 13. Subsequent Events

On April 27, 2011, we declared a dividend of $0®pér share on our common stock, payable on Mag@D1 to stockholders of record
at the close of business on May 10, 2011.

We announced on May 2, 2011 that our board of tirecafter considering many factors, has authdribe exploration of a variety of
alternatives for U.S. Pipe, including strategieaiatives such as the sale of a controlling intenethat business to a third party, a joint veatur
with a third party or other financial or structuedlernatives, both domestic and international.

No decision has been made at this time to enterany transaction and there can be no assuranctéexploration of alternatives will
result in a transaction or as to the terms, comustior timetable of any such transaction.

The operations at our facilities in Albertville,aklama and Cleveland, Tennessee were interrupttdtelsevere storms in the southeastern
United States on April 27, 2011. The most significianpacts related to lost electrical power. Praiunccapacity at Albertville may be limited
for up to several weeks. We are in the proces®t#rthining the extent of any damages caused b stesms that may be covered by
insurance.
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Note 14. Consolidating Guarantor and Non-Guarantor~inancial Information

Certain of our wholly-owned U.S. subsidiaries, bditect and indirect, (the “Guarantor Companiesiaugntee the Senior Unsecured
Notes and the Senior Subordinated Notes. Nonerobtwer subsidiaries guarantee these notes. Edtle gfuarantees is joint and several
full and unconditional. The Guarantor Companiellatch 31, 2011 are presented below.

State of incorporation

Name or organization
Anvil 1, LLC Delaware
Anvil 2, LLC Delaware
Anvil International, LF Delaware
AnvilStar, LLC Delaware
Echologics, LLC Delaware
Fast Fabricators, LL! 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 Systems, 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
March 31, 2011

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

Cash and cash equivale! $ 321 % 19 ¢ 13.€ $ —  $ 43.¢
Receivable: 0.1 184.7 17.2 — 202.(
Inventories — 252.( 20.2 — 272.3
Deferred income taxe 31.C — 0.€ — 31.€
Other current asse 25.€ 35.5 1.€ — 62.7

Total current asse 88.¢ 470.% 53.c — 612.
Property, plant and equipme 2.1 241.: 10.C — 253.¢
Identifiable intangible asse — 617.5 7.4 — 624.¢
Other noncurrent asse 28.¢ 3.2 24 — 34.5
Investment in subsidiarie (6.0 28.¢ — (22.8) —

Total asset $ 113.6 $ 1,361.. $ 731 % (22.¢) $ 1,625.;

Liabilities and equity

Current portion of det $ — 3 07 $ — 3 — 3 0.7
Accounts payabl 5.C 94.4 6.2 — 105.¢
Other current liabilitie: 24.¢ 48.4 1.7 — 74.¢

Total current liabilities 29.¢ 143.t 7.2 — 181.2
Long-term debt 690.¢ 1.C — — 691.¢
Deferred income taxe 173.¢ — 0.c — 174.5
Other noncurrent liabilitie 8.4 63.€ 0.4 — 727
Intercompany accoun (1,193.9 1,158. 35.1 — —

Total liabilities (291.0) 1,367.. 445 — 1,120.¢
Equity 404.¢ (6.0) 28.¢ (22.¢) 404.¢

Total liabilities and equit $ 113.6 $ 1,361.. $ 731 % (22.¢) $ 1,625.;
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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.¢ $ 19 ¢ 348 $ —  $ 83.7
Receivable: 0.1 184.¢ 17.5 — 202.
Inventories — 250.¢ 17.t — 268.<
Deferred income taxe 29.t — 0.8 — 30.5
Other current asse 15.€ 34.5 14 — 51.F

Total current asse 96.C 468.4 72.C — 636.<
Property, plant and equipme 2.C 252.¢ 10.C — 264.¢
Identifiable intangible asse — 632.4 — — 632.2
Other noncurrent asse 31.2 2.5 1.2 — 35.C
Investment in subsidiarie (14.7) 23.4 — (9.9 —

Total asset $ 115.1 $ 1,379.. $ 83.2 $ 9.9 % 1,568..

Liabilities and equity

Current portion of det $ — 3 07 $ — 3 — 3 0.7
Accounts payabl 5.€ 82.4 5.2 — 93.2
Other current liabilitie: 22.¢ 60.7 6.2 — 89.¢

Total current liabilities 28.t 143.¢ 11.¢ — 183.7
Long-term debt 690.€ 0.9 — — 691.t
Deferred income taxe 164.t — 1.C — 165.t
Other noncurrent liabilitie 11.C 110.¢ 0.2 — 122.%
Intercompany accoun (1,184.9 1,137.¢ 47.2 — —

Total liabilities (290.9) 1,393.0 59.¢ — 1,162.¢
Equity 405.% (14.7) 23.¢ (9.9 405.%

Total liabilities and equit $ 115.1 $ 1,379.. $ 83.2 § 9.9 % 1,568..
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Net sales
Cost of sale!

Gross profi

Operating expense
Selling, general and administrati
Restructuring

Total operating expens:

Loss from operation
Interest expense, n

Loss before income tax

Income tax benef
Equity in loss of subsidiarie

Net loss

Mueller Water Products, Inc. and Subsidiaries
Consolidating Statement of Operations
Three Months Ended March 31, 2011

Non-
Guarantor guarantor
Issuer companies companies Eliminations Total

(in millions)
$ — 3 284.7 $ 26.€ $ — % 311.:
(0.9 238.2 23.2 — 261.%
0.1 46.5 34 — 50.C
6.4 45.2 3.2 — 54.¢
— 1.8 0.3 — 2.1
6.4 47.C 3.5 — 56.¢
(6.2 0.5 0.7 — (6.€
16.2 — — — 16.3
(22.6) (0.5 (0.9 — (23.2
9.2 0.9 — — 9.9

(0.3 (0.9 — 0.4 —

$ (13.7) $ 0.9 % 00 % 04 $ (13.7)
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Net sales
Cost of sale!

Gross profi

Operating expense
Selling, general and administrati
Restructuring

Total operating expens:

Income (loss) from operatiol
Interest expense, n

Income (loss) before income tax

Income tax expense (benel
Equity in income of subsidiarie

Net income (loss

Mueller Water Products, Inc. and Subsidiaries
Consolidating Statement of Operations
Six Months Ended March 31, 2011

Non-
Guarantor guarantor
Issuer companies companies Eliminations Total

(in millions)
$ — 3 545.¢ $ 53.C $ — 3 598.¢
(0.9 452.¢ 46.€ — 499.:
0.1 93.1 6.4 — 99.€
15.C 86.¢ 5.C — 106.¢
— 3.7 0.3 — 4.C
15.C 90.t 5.3 — 110.¢
(14.9) 2.6 1.1 — (11.2)
32.2 — — — 32.2
(47.7) 2.6 11 — (43.2)
(19.0 1.C 04 — (17.€)
2.3 0.7 — (3.0 —
$ (25.9) $ 23 $ 07 $ 30 ¢ (25.¢)
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Net sales
Cost of sale!

Gross profi

Operating expense
Selling, general and administrati
Restructuring

Total operating expens:

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

Income (loss) before income tax

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

Net income (loss

Mueller Water Products, Inc. and Subsidiaries
Consolidating Statement of Operations
Three Months Ended March 31, 2010

Non-
Guarantor guarantor
Issuer companies companies Eliminations Total

(in millions)
$ — 3 279.¢ $ 222 $ — % 301.¢
— 244.( 19.€ — 263.€
— 35.€ 2.6 — 38.2
8.5 44.C 1.9 — 50.€
— 10.2 0.2 — 10.
8.5 54.% .7 — 61.1
(8.5 (18.7) 4.3 — (22.9)
1473 0.1 — — 14.¢
0.5 — — — 0.t
(23.7) (18.¢) 43 — (38.9
(8.9 (7.9 1.5 — (14.5)
(8.9 2.8 — 6.1 —
$ (23.7) % (8.9) $ 28 §$ 6.1 $ (23.9)
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Net sales
Cost of sale!

Gross profi

Operating expense
Selling, general and administrati
Restructuring

Total operating expens:

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

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
Six Months Ended March 31, 2010

Non-
Guarantor guarantor
Issuer companies companies Eliminations Total

(in millions)
$ — 3 538.2 $ 76.7 $ — % 614.¢
— 453.¢ 66.¢ — 520.¢
— 84.% 9.8 — 94.1
16.3 84.1 4.8 — 105.¢
— 10.7 0.2 — 10.€
16.3 95.4 5.C — 116.7
(16.9) (11.3) 4.8 — (22.6¢)
31.t 0.1 — — 31.€
0.t — — — 0.t
(48.3) (11.2 4.8 — (54.7)
7.9 4.3 1.7 — (20.3)
(3.9 3.1 — 0.7 —
$ (349 % (3.9 % 31 % 0.7 $ (349
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Mueller Water Products, Inc. and Subsidiaries
Consolidating Statement of Cash Flows
Six Months Ended March 31, 2011

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

Investing activities
Capital expenditure
Acquisition of business, net of cash acqui
Proceeds from sales of ass

Net cash used in investing activiti

Financing activities
Increase in outstanding chec
Debt borrowings
Payment of deferred financing fe
Common stock issue
Dividends paic
Net cash provided by (used in) financ
activities

Effect of currency exchange rate changes on

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

Cash and cash equivalents at end of pe

Non-
Guarantor guarantor
Issuer companies companies Eliminations Total

(in millions)
$ (12.¢) $ 124 $ (149 $ — (14.9)
0.5 (13.5) 0.2 — (14.2)
— — (7.9 — (7.€
— 0.8 — — 0.8
0.5 (12.9) (8.9) — (21.3)
— 0.2 — — 0.2
— 0.1 — — 0.1
0.9 — — — 0.3
0.3 — — — 0.2
(5.9 — — — (5.9
(5.9 0.2 — — (5.9
— — 1.3 — 1.3
(18.7) — (21.29) — (39.9
50.¢ (1.9 34.¢ — 83.7
$ 321 ¢ (19 $ 13€ $ — 43.¢
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Mueller Water Products, Inc. and Subsidiaries
Consolidating Statement of Cash Flows
Six Months Ended March 31, 2010

Non-
Guarantor guarantor
Issuer companies companies Eliminations Total
(in millions)
Operating activities
Net cash provided by (used in) operating
activities $ 59.€ $ 47.0 $ 314 % — 44
Investing activities
Capital expenditure (0.7 (14.3) (0.2 — (14.¢)
Proceeds from sales of ass — 60.2 — — 60.2
Net cash provided by (used in) invest
activities (0.7) 45.¢ (0.2) — 45.€
Financing activities
Increase in outstanding chec — 1.t — — 1.t
Debt paid and repurchas (45.9) — — — (45.9)
Common stock issue 0.6 — — — 0.€
Dividends paic (5.5 — — — (5.5)
Net cash provided by (used in) financing
activities (50.2) 1.t — — (48.7)
Effect of currency exchange rate changes on — — 1.9 — 1.6
Net change in cash and cash equival 9.6 0.4 33.1 — 43.]
Cash and cash equivalents at beginning of p¢ 4179 (0.2) 20.C — 61.5
Cash and cash equivalents at end of pe $ 51.5 $ 02 % 53.1 $ — 104.¢
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ITEM 2. MANAGEMENT ’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

The following discussion should be read in conjiamctvith the audited consolidated financial statetseand notes thereto that appear in
the Company’s Annual Report on Form 10-K for tharyanded September 30, 2010 and with the conderseblidated financial statements
that appear elsewhere in this report. This repamtins certain statements that may be deemed Hoivlooking statements” within the
meaning of Section 21E of the Securities Exchamge{A934, as amended (the “Exchange Act”), anctiBe 27A of the Securities Act of
1933, as amended. All statements that addressitasivevents or developments that the Companyisagement intends, expects, plans,
projects, believes or anticipates will or may ocauthe future are forwar-looking statements. Such statements are basedrtairc
assumptions and assessments made by managemight of their experience and their perception aftbrical trends, current conditions and
expected future developments. Actual results aadirtiing of events may differ materially from thpsejected in such forward-looking
statements due to a number of factors, includingehset forth in the section entitled “RISK FACTORStem 1A of the Annual Report on
Form 1(-K.

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 and sells fire hydrants and various vawesrelated products used in residential
water and gas systems. U.S. Pipe manufacturesefiacasroad line of ductile iron pipe, joint restit products, fittings and other products.
Anvil manufactures and sells a variety of pipérfis, couplings, pipe hangers, pipe nipples arated|products.

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

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

Business Developments and Trends

Most of the net sales of Mueller Co. and U.S. Ripefor water infrastructure related directly tomuipal spending and residential
construction activity in the United States. Amlls primarily to non-residential construction messses in the United States.

Spending growth on water infrastructure by munikiigs is based on the condition of their infrasture systems, their overall fiscal
condition, the availability of additional capitabMm the issuance of debt, higher tax rates or aszé water rates. In a recovering economy,
municipalities may find it challenging to increasg or water rates.

Within our end markets, we have seen little chanmigle residential construction activity in the néarm since September 30, 2010.
Annualized housing starts in calendar 2011 arepgeddently forecast to be about 0.7 million unitkjch is less than half of the 50-year
average of about 1.5 million units per year. Basethese forecasts of housing starts, we do n&agqubstantial near-term recovery in
residential construction, and we expect our relatdds growth within our water infrastructure basses to lag any recovery in the residential
construction market.

Independent forecasts of calendar 2011 non-resad@oinstruction activity indicate a small incregsenpared to calendar 2010.

Most of our manufacturing facilities are operatsignificantly below their optimal capacities. Sirtbe end of 2008, we have reduced
headcount, consolidated facilities, reduced opagadays and reduced overall spending activitigesponse to lower demand for our products.
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We expect capacity utilization to increase in teeand half of 2011 as compared to the second halh10. We adjust our production
activities in response to evolving business coadgiand we expect to take additional steps to imgpfimancial results.

We have experienced raw material cost increasalt é@gments, and we believe these cost increaggparsist in the remainder of 20
Mueller Co. experienced a 24% increase in the geecast of brass ingots purchased and an 21% seirdhe average cost per ton of scrap
steel purchased in the quarter ended March 31, 26iipared to the prior year period. U. S. Pipel&rage scrap iron cost per ton purchased
during the quarter ended March 31, 2011 was 27%shithan the prior year period, and Anvil experezha 28% increase in the average cost
per ton of scrap steel purchased in the quartezceMhrch 31, 2011 compared to the prior year period

We have increased sales prices to offset theseérmyefises, and we anticipate maintaining highar-geer-year prices for the remainder
of 2011. U.S. Pipe experienced a 15% increasecimtierage sale price per ton of ductile iron piphé quarter ended March 31, 2011
compared to the prior year period. Mueller Co. Andil net sales also benefitted from sale pricegases.

Our actuaries will perform an analysis of the fuh@&atus of our U.S. pension plan as of Janua2p1] for purposes of determining
funding thresholds under provisions of the Pen§iostection Act of 2006. A significant portion ofetlassets invested in our defined benefit
pension plans is invested in equity securitiemdfket conditions require us to lower our estimasgd of return on these assets, pension
expense may increase and we may need to increasermubutions to these plans. We expect to cbatda approximately $23 million to our
pension plans during 2011, of which we paid $15il8an in the six months ended March 31, 2011. lorin2011, we made another
contribution of $4.0 million to our pension plans.

We announced on May 2, 2011 that our board of tirecafter considering many factors, has authdribe exploration of a variety of
alternatives for U.S. Pipe, including strategieaiatives such as the sale of a controlling intenethat business to a third party, a joint veatur
with a third party or other financial or structuedlernatives, both domestic and international.

No decision has been made at this time to enterany transaction and there can be no assuranctéexploration of alternatives will
result in a transaction or as to the terms, comustior timetable of any such transaction.

The operations at our facilities in Albertville,aklama and Cleveland, Tennessee were interruptttelsevere storms in the southeastern
United States on April 27, 2011. The most significianpacts related to lost electrical power. Praiunccapacity at Albertville may be limited
for up to several weeks. We are in the proces®t#rthining the extent of any damages caused b stesms that may be covered by
insurance.

Results of Operations
Three Months Ended March 31, 2011 Compared to the Three Months Ended March 31, 2010

Three months ended March 31, 201

Mueller Co. U.S. Pipe Anvil Corporate Total
(in millions)
Net sales $ 148.¢ $ 75.8 $ 86.6 $ — $ 311.:
Gross profit (loss $ 33.6 $ 8.1 % 244 $ 01 % 50.C
Operating expense
Selling, general and administrati 23.% 7.€ 17.5 6.4 54.¢
Restructuring 0.€ 1.C 0.5 — 2.1
Total operating expens 23.¢ 8.€ 18.C 6.4 56.¢
Income (loss) from operatiol $ 9.¢ ¢ (16.7) $ 64 $ (6.5 (6.9
Interest expense, n 16.5
Loss before income tax (23.2)
Income tax benef (9.5
Net loss $ (13.7)
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Three months ended March 31, 201

Mueller Co. U.S. Pipe Anvil Corporate Total
(in millions)
Net sales $ 1412 $ 83.C $ 776 $ —  $ 301.¢
Gross profit (loss $ 322 % (12.9 $ 18¢ $ — ¢ 38.2
Operating expense
Selling, general and administrati 22.5 6.7 12.¢ 8.5 50.¢€
Restructuring — 10.4 0.1 — 10.t
Total operating expens: 22.5 17.1 13.C 8.5 61.1
Income (loss) from operatiol $ 9.7 $ (30.0 $ 58 $ (8.5 (22.9)
Interest expense, n 14.¢
Loss on early extinguishment of de 0.E
Loss before income taxi (38.2)
Income tax benefi (14.9
Net loss $ (23.9)

Consolidated Analysis

Net sales for the quarter ended March 31, 201kased to $311.3 million from $301.8 million in §eor year period. Net sales
increased $13.9 million due to higher pricing asrab three business segments and $0.9 milliortalf@vorable Canadian currency exchange
rates, partially offset by $5.1 million of net lomghipment volumes. U.S. Pipe had lower shipmehindes.

Gross profit for the quarter ended March 31, 20ittdased to $50.0 million from $38.2 million in theor year period. Gross profit
increased $13.9 million due to higher sales prieind $9.5 million due to manufacturing and othestsavings. These increases were partially
offset by $11.2 million of higher raw material casGross margin increased to 16.1% in the quantéee March 31, 2011 compared to 12.7%
in the prior year period. Gross margin increaséeharily due to cost savings across all three sed¢snemd lower shipment volumes at U.S.
Pipe.

Selling, general and administrative expenses imgtreeter ended March 31, 2011 increased to $54I®mirom $50.6 million in the pric
year period. Selling, general and administrativeesses in the quarter ended March 31, 2010 wesetdffy a gain of $3.1 million from the s
of Anvil's Canadian distribution business.

In the quarters ended March 31, 2011 and 2010ee@ ded restructuring charges of $2.1 million ab@.$ million, respectively, related
primarily to closure activities. Last year's chasgelated primarily to closing U.S. Pipe’s NorthrBingham facility.

Interest expense, net was $16.3 million in the guanded March 31, 2011 compared to $14.8 miilicthe prior year period. The
components of interest expense, net are detailesvbe
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Three months endec

March 31,
2011 2010
(in millions)
7 3/ 8% Senior Subordinated Not $ 78 $ 7.8
8 3/ 4% Senior Unsecured Not 5.C —
2007 Credit Agreement, including swap contr: — 6.2
ABL Agreement 04 —
Deferred expense on certain terminated interestswap contract — (4.7
Terminated interest rate swap contre 2.C 3.¢
Deferred financing fee amortizatic 0.6 0.7
Other interest expen: 0.6 1.C
16.4 14.¢
Interest incomu (0.7) (0.7)
$ 16.2 $ 14.¢

Interest expense, net in the quarter ended MarcB@I1 increased $1.5 million compared to the préar period. In the quarter ended
March 31, 2011, interest expense included $2.0anilbf amortization of certain terminated intenege swap contracts that had been retained
in accumulated other comprehensive loss and arg lzanortized to interest expense over the oridifeabf the swap contracts, which would
have matured at various dates through May 201thdmuarter ended March 31, 2010, net interestresepncluded a benefit of $0.8 million
related to the deferral of expenses from the teation of interest rate swap contracts in 2009. &diclg these swap contract items, net interest
expense decreased by $1.3 million primarily dua kower effective interest rate.

Segment Analysis
Mueller Co.

Net sales in the quarter ended March 31, 2011 asee to $148.9 million from $141.2 million in thegp year period. Net sales increa:
primarily due to $4.4 million of higher pricing ai$@.4 million of higher shipment volumes.

Gross profit in the quarter ended March 31, 20tteased to $33.8 million from $32.2 million in theor year period. Gross profit
increased due to $4.4 million of higher sales pg¢i$0.9 million of higher shipment volumes andé®@illion of manufacturing and other cost
savings. These increases were substantially dffs&%.5 million of higher raw material costs. Grosargin stayed relatively flat at 22.7% in
the quarter ended March 31, 2011 compared to 2h8®%e prior year period.

Excluding restructuring charges, income from openatin the quarter ended March 31, 2011 incre&s&d0.5 million compared to $9.7
million in the prior year period. Selling, genesaid administrative expenses were $0.8 million highé¢he quarter ended March 31, 2011
compared to the prior year period. Expense as&atiaith the development of our metering technolaggt our pipe condition assessment and
leak detection businesses contributed to this asze

U.S. Pipe

Net sales in the quarter ended March 31, 2011 deetkto $75.8 million from $83.0 million in the qriyear period. Net sales decreased
$14.0 million due to lower shipment volumes palyialffset by $6.8 million of higher pricing.

Gross loss in the quarter ended March 31, 2011dwgat by $4.8 million to a loss of $8.1 million fropi2.9 million in the prior year
period. Gross loss benefited from $6.8 million @itter sales pricing and $6.2 million of manufaatgrand other cost savings. These factors
were partially offset by $5.3 million of higher rawaterial costs and $2.9 million of lower shipmeniumes. Gross loss margin improved to
10.7% in the quarter ended March 31,
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2011 from 15.5% in the prior year period. Gross legrgin improved primarily due to manufacturing ather cost savings and higher sales
pricing.

Restructuring charges were $1.0 million in the tgraended March 31, 2011 compared to $10.4 miilictme prior year period. Last
yea''s charges included $6.2 million of asset impairtreamd $4.4 million of employee-related and otheargles related to closing the North
Birmingham facility.

Excluding restructuring charges, the loss from afiens improved by $3.9 million to $15.7 milliontine quarter ended March 31, 2011
compared to $19.6 million in the prior year peridlis improvement was due to $4.8 million of deseghgross loss offset by $0.9 million of
higher selling, general and administrative expenses

Anvil

Net sales in the quarter ended March 31, 2011 asee to $86.6 million from $77.6 million in the @riyear period. Net sales increased
$6.5 million due to higher shipment volumes and’$8illion due to higher pricing.

Gross profit in the quarter ended March 31, 20tteased to $24.4 million from $18.9 million in theor year period. Gross profit
increased $2.8 million due to manufacturing aneépttost savings, $2.7 million from higher salesipg and $1.8 million of higher shipment
volumes partially offset by $1.4 million of highexw material costs. Gross margin was 28.2% in tleatgr ended March 31, 2011 compared to
24.4% in the prior year period. Gross margin imgeyrimarily as a result of manufacturing and ottest savings and higher sales pricing.

Excluding restructuring charges, income from openatin the quarter ended March 31, 2011 increts&6.9 million from $6.0 million
in the prior year period. This increase was dugsi® million of higher gross profit substantiallffset by $4.6 million of higher selling, general
and administrative expenses. Selling, general dndrastrative expenses in the quarter ended Mai¢t2310 were offset by a gain of $3.1
million from the sale of the Canadian distributimunsiness.

Corporate

Selling, general and administrative expenses deeteto $6.4 million in the quarter ended MarchZ11,1 from $8.5 million in the prior
year period primarily due to lower professionalsfemd a franchise tax adjustment in the quarteee:ibrch 31, 2011
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Six Months Ended March 31, 2011 Compared to the Six Months Ended March 31, 2010

Six months ended March 31, 201

Mueller Co. U.S. Pipe Anvil Corporate Total
(in millions)
Net sales $ 278.7 $ 150.2 $ 170.C $ — $ 598.¢
Gross profit (loss $ 63.C $ (10.5) $ 46.¢ $ 03 % 99.€
Operating expense
Selling, general and administrati 43.7 14.¢ 33.4 15.1 106.¢
Restructuring 1.C 1.6 1.1 — 4.C
Total operating expens: 44.7 16.5 34.5 15.1 110.¢
Income (loss) from operatiol $ 18.5 $ (27.0 $ 125 $ (14.¢) (11.2)
Interest expense, n 32.2
Loss before income tax (43.9)
Income tax benef (17.9)
Net loss $ (25.9)
Six months ended March 31, 201
Mueller Co. U.S. Pipe Anvil Corporate Total
(in millions)
Net sales $ 274F $ 162.7 $ 1770 $ — $ 614.¢
Gross profit (loss $ 69.1 $ (16.9 $ 41.¢ $ — 94.1
Operating expense
Selling, general and administrati 43.4 14.¢ 31.4 16.4 105.¢
Restructuring 0.1 10.7 0.1 — 10.¢
Total operating expens 43.F 25.¢ 31t 16.4 116.7
Income (loss) from operatiol $ 25.€ $ (42.2) $ 104 $ (16.9) (22.6)
Interest expense, n 31.€
Loss on early extinguishment of d¢ 0.t
Loss before income tax (54.9)
Income tax benef (20.9)
Net loss $ (34.9

Consolidated Analysis

Net sales for the six months ended March 31, 2@ttedsed to $598.9 million from $614.9 million lire tprior year period. Net sales
increased $9.1 million excluding net sales of $2hillion of two Anvil divested businesses for thr smionths ended March 31, 2010. Net sales
increased $26.7 million due to higher pricing asrab three business segments and $1.6 millioawdrable Canadian currency exchange rates
offset by $19.2 million of lower shipment volumes.

Gross profit for the six months ended March 31,2bitreased to $99.6 million from $94.1 milliontlre prior year period. Gross profit
increased $26.7 million due to higher sales prieind $10.9 million due to manufacturing and otlest savings. These increases were
substantially offset by $21.2 million of higher ramaterial costs, $6.5 million due to lower shipmesiumes and the loss of $5.5 million of
gross profit from the divested Anvil businesses.
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Gross margin increased to 16.6% in the six montidle@ March 31, 2011 compared to 15.3% in the year period. Gross margin increased
primarily due to manufacturing and other cost sgsin

Selling, general and administrative expenses irsithenonths ended March 31, 2011 increased to 81@élion from $105.8 million in
the prior year period. Selling, general and adrhiaisre expenses in the six months ended Marct2@10Q were offset by gains totaling $4.7
million from the sale of two Anvil businesses. Bxaing these gains, selling, general and adminige@&xpenses declined primarily due to
expenses related to Anvil's divested businesses.

In the six months ended March 31, 2011 and 20 ueturing charges of $4.0 million and $10.9 roiili respectively, related primarily
to closure activities. Last year’s charges relgiecharily to closing U.S. Pipe’s North Birminghamcility.

Interest expense, net was $32.2 million in thensinths ended March 31, 2011 compared to $31.6amili the prior year period. The
components of interest expense, net are detailesvbe

Six months endec

March 31,
2011 2010
(in millions)
7 3/ 8% Senior Subordinated Not $ 155 $ 1ISEE
8 3/ 4% Senior Unsecured Not 10.C —
ABL Agreement 0.8 —
2007 Credit Agreement, including swap contr: — 13.¢
Terminated interest rate swap contrz — (4.7
Expense on terminated interest rate swap cont 3.9 3.6
Deferred financing fee amortizatic 1.2 1kt
Other interest expen: 1.C 1.7
32.4 317
Interest incomu (0.2 (0.7)
$ 322 $ 31.€

Interest expense, net in the six months ended Mat¢cR011 increased $0.6 million compared to ther year period. In the six months
ended March 31, 2011, interest expense include@iifillion of amortization of certain terminatedengst rate swap contracts that had been
retained in accumulated other comprehensive lodsaembeing amortized to interest expense oveottiginal life of the swap contracts, which
would have matured at various dates through May 2bithe six months ended March 31, 2010, netésteexpense included a benefit of $0.8
million related to the deferral of expenses from tlrmination of interest rate swap contracts PDRExcluding these swap contract items, net
interest expense decreased by $4.1 million primdirile to a lower effective interest rate.

Segment Analysis
Mueller Co.

Net sales in the six months ended March 31, 20dreased to $278.7 million from $274.5 million iretprior year period. Net sales
increased due to $8.1 million of higher pricing #&1d6 million of favorable Canadian currency exanates partially offset by $5.5 million
lower shipment volumes.

Gross profit in the six months ended March 31, 260ddreased to $63.0 million from $69.1 million fre tprior year period. Gross profit
decreased $8.5 million due to higher raw mateats; $4.0 million due to higher manufacturing s@std $2.1 million due to lower shipment
volumes. These decreases were partially offsei8oy illion of higher sales pricing. Gross margacbased to 22.6% in the six months ended
March 31, 2011 compared to 25.2% in the prior yeaiod. Gross margin decreased primarily due tbérigaw material costs and higher
manufacturing costs exceeding higher sales pricing.
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Excluding restructuring charges, income from openatin the six months ended March 31, 2011 was3bifllion compared to $25.7
million in the prior year period. This decrease \wamarily due to decreased gross profit of $6.lliom and higher selling, general and
administrative expenses of $0.3 million. Expenssoeiated with the development of our meteringrietdgy and our pipe condition
assessment and leak detection businesses condrifoutieis increase.

U.S. Pipe

Net sales in the six months ended March 31, 20tfedsed to $150.2 million from $162.7 million iretprior year period. Net sales
decreased $25.7 million due to lower shipment vasipartially offset by $13.2 million of higher grig.

Gross loss in the six months ended March 31, 28ttaved by $6.4 million to a loss of $10.5 millitmm $16.9 million in the prior ye:
period. Gross loss benefited from $13.2 milliorhigfher sales pricing and $8.3 million of manufaittgrand other cost savings. These factors
were partially offset by $8.5 million of higher rawaterial costs and $6.6 million of lower shipmenfumes. Gross loss margin improved to
7.0% in the six months ended March 31, 2011 fromd%0in the prior year period. Gross loss marginrionpd primarily due to manufacturing
and other cost savings and higher sales pricing.

Restructuring charges were $1.9 million in therabnths ended March 31, 2011 compared to $10.7amilfi the prior year period. Last
yea''s restructuring included $6.2 million of asset mmment and $4.4 million of employee-related arfteotharges related to closing the
North Birmingham facility

Excluding restructuring charges, the loss from apiens improved by $6.4 million to $25.1 milliontime six months ended March 31,
2011 compared to $31.5 million in the prior yeari@e This improvement was due to the reduced dasssin the current year.

Anvil

Net sales in the six months ended March 31, 20tfedsed to $170.0 million from $177.7 million iretprior year period. Net sales
increased $17.4 million excluding net sales of $2illion of two divested businesses for the sixihg ended March 31, 2010. Net sales
increased $12.0 million due to higher shipment g and $5.4 million due to higher pricing.

Gross profit in the six months ended March 31, 2dtteased to $46.8 million from $41.9 million tmetprior year period. Gross profit
increased $6.3 million due to manufacturing anéptiost savings, $5.4 million from higher salesipg and $2.2 million from higher
shipment volumes. These factors were partiallyadffy the loss of $5.5 million of gross profit frahe divested businesses and $4.2 million of
higher raw material costs. Gross margin was 27 hb#e six months ended March 31, 2011 compare8.@PR in the prior year period. Gross
margin improved primarily as a result of manufaictgrand other cost savings.

Excluding restructuring charges, income from openatin the six months ended March 31, 2011 in@é&s $13.4 million from $10.5
million in the prior year period. Selling, geneaald administrative expenses in the six months eiedh 31, 2010 were offset by gains
totaling $4.7 million from the sale of two businessExcluding these gains, income from operatinogeased $7.6 million due to $4.9 million
of higher gross profit and $2.7 million of lowellsey, general and administrative expenses, prilpas a result of expenses related to the
divested businesses.

Corporate

Selling, general and administrative expenses dseteto $15.1 million in the six months ended Ma&&h2011 from $16.4 million in the
prior year period primarily due to lower employedated costs and a franchise tax adjustment thiat partially offset by higher professional
fees.
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Liquidity and Capital Resources

We had cash and cash equivalents of $43.8 milliwhd$4.28.8 million of borrowing capacity under osset based lending agreement (the
“ABL Agreement”) at March 31, 2011. Cash provided(bsed in) operating activities is summarized belo

Six months endec

March 31,
2011 2010
(in millions)
Cash activity:

Collections from custome $ 600.5 $ 636.¢
Disbursements, other than interest and income | (583.9) (586.¢)
Interest payments, n (27.9) (32.5)
Income tax refunds (payments), | (4.2) 26.¢
$ (14.¢) $ 44.:

Collections of receivables were lower in the sixntihs ended March 31, 2011 compared to the priar yedod primarily due to lower
year-over-year net sales and the timing of receiptsifouistomers.

Income tax refunds, net, in the six months endecc81, 2010 reflect the carryback of taxable legseprior periods, which
substantially exhausted available carryback oppéiéas.

Capital expenditures were $14.2 million during $hemonths ended March 31, 2011 compared to $14l@mduring the prior year
period. Total 2010 capital expenditures were $32ilBon. 2011 capital expenditures are estimatetadetween $36 million and $39 million.

Our actuaries will perform an analysis of the futhd&atus of our U.S. pension plan as of Janua®@1] for purposes of determining
funding thresholds under provisions of the Pen§imstection Act of 2006. A significant portion ofetlassets invested in our defined benefit
pension plans is invested in equity securitiemdfket conditions require us to lower our estimagd of return on these assets, pension
expense may increase and we may need to increasemubutions to these plans. We expect to cbate approximately $23 million to our
pension plans during 2011, of which we paid $15i8an in the six months ended March 31, 2011. lprin2011, we made another
contribution of $4.0 million to our pension plans.

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 contributionsdeiit service obligations as they become
due through March 31, 2012. However, our abilityrtake these payments will depend partly upon curéuoperating performance, which v
be affected by regional, national or global podtjeconomic, business, competitive, market andlaggry conditions and other factors beyond
our control.

ABL Agreement

The ABL Agreement consists of a revolving creddiligy of up to $275 million of revolving credit bmowings, swing line loans and
letters of credit. The ABL Agreement also permistaiincrease the size of the credit facility byaaditional $150 million in certain
circumstances subject to adequate borrowing beaitahility. We may borrow up to $25 million througlwving line loans and have up to $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 Agreemens plmargin ranging from 175 to 225 basis pointdviarch 31, 2011, the applicable rate \
LIBOR plus 300 basis points.

The ABL Agreement terminates in August 2015 and tnatdtanding borrowings of $49.0 million at March 2011. We pay a
commitment fee of 50 basis points for any unusadawang capacity under the ABL Agreement.
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Borrowings under the ABL Agreement are not subfeany financial maintenance covenants unless exeslability is less than the greater
of $34 million and 12.5% of the aggregate committeemder the ABL Agreement. Excess availabilityeduced by outstanding borrowings,
outstanding letters of credit and accrued feeseapenses was $163.2 million at March 31, 2011.

The ABL Agreement is subject to mandatory prepaysérotal outstanding borrowings under the ABLe@it Agreement are greater
than the aggregate commitments under the revobiiedit facility or if we dispose of overdue accaurgceivable in certain circumstances. The
borrowing base under the ABL Agreement is equahésum of (a) 85% of the value of eligible accaueteivable and (b) the lesser of
(i) 65% of the value of eligible inventory or (B6% 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 basers under the ABL Agreement and are jointly aenkesally 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 atitgs.

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 opiteastock and prepayments and redemptions of; deilol
e restrictions on mergers and acquisition, salesséts and transaction with affiliat

8 3/ 4% Senior Unsecured Notes

We owed $225.0 million of principal of 8 486 Senior Unsecured Notes (“Senior Unsecured NoggsV)arch 31, 2011. We pay interest
on the Senior Unsecured Notes semi-annually angriheipal is due in September 2020. We may redepito $22.5 million of the Senior
Unsecured Notes at a redemption price of 103%agtasued and unpaid interest once in each year gi®8ptember 1, 2011, 2012 and 2013.
We may also redeem up to $78.8 million of the Sebliesecured Notes at a redemption price of 108.7866, accrued and unpaid interest, \
the net cash proceeds from certain equity offerprgiy to September 2013, provided that at lead6# million remains outstanding
immediately after such redemption. After August 20die may redeem the Senior Unsecured Notes aifisge@demption prices plus accrued
and unpaid interest. Upon a Change of Control €iméld in the indenture securing the Senior Unsstivotes), we are required to offer to
purchase the outstanding Senior Unsecured Nogepatchase price of 101%, plus accrued and unptédeist. The Senior Unsecured Notes
guaranteed by substantially all of our U.S. sulasids, but are subordinate to borrowings undeABE Agreement.

7 3/ 8% Senior Subordinated Notes

We owed $420.0 million of principal of ¥ 8# Senior Subordinated Notes (“Senior Subordinatete®l) at March 31, 2011. Interest on
the Senior Subordinated Notes is payable semi-diyrarad the principal is due in June 2017. AfteryM2012, we may redeem any portion of
the Senior Subordinated Notes at specified redemptiices plus accrued and unpaid interest. UpBhange of Control (as defined in the
indenture securing the Senior Subordinated Notes)yre required to offer to purchase the outstan8ienior Subordinated Notes at 101%,
accrued and unpaid interest. The Senior Subordindtges are secured by the guarantees of subdtaatlaof our U.S. subsidiaries, but are
subordinate to the borrowings under the ABL Agreetaad the Senior Unsecured Notes.
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Credit Ratings

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

March 31, 2011

September 30, 201

Standard & Standard &
Moody's Poor’s Moody's Poor’s
Corporate credit ratin B2 B B2 B
ABL Agreement Not rated Not rated Not rated Not rated
8 3/ 4% Senior Unsecured Not B1 B+ B1 B+
7 3/ 8% Senior Subordinated Not B3 CCC+ B3 CCC+
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 facilitatifipalance sheet arrangements or other
contractually narrow or limited purposes. In adiitiwe do not have any undisclosed borrowings bt deany derivative contracts other than
those described in “Item 3. Qualitative and Quatitie Disclosure About Market Risk” or synthetiases. Therefore, we are not exposed to
any material financing, liquidity, market or credik that could arise if we had engaged in su@tionships.

We use letters of credit and surety bonds in tkdénary course of business to ensure our performahcentractual obligations. At
March 31, 2011, we had $38.7 million of letterca#dit and $37.3 million of surety bonds outstagdin

Seasonality

Our business is dependent upon the constructiarstng which is seasonal due to the impact of emdther conditions. Net sales and
operating income have historically been loweshmquarterly periods ending December 31 and Matchi8n the northern United States and
all of Canada generally face weather conditions méstrict significant construction activity.

ITEM 3. QUALITATIVE AND QUANTITATIVE DISCLOSURE ABOUT MARKE T RISK
Natural Gas Swap Contracts

We used natural gas swap contracts with a cumelédital notional amount of approximately 229,000 BitM at March 31, 2011 to hed
against cash flow variability arising from changesatural gas prices in conjunction with our aiptided purchases of natural gas through
September 2011. These swap contracts fix the rapodions of our natural gas purchases to $4.43/4Btu. We account for these swap
contracts as effective hedges. Additional cosatésassociated with settlements under these swdpacts was immaterial during the six
months ended March 31, 2011. The fair value ofehesural gas swap contracts was immaterial at iviai¢ 2011.
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ITEM 4. CONTROLS AND PROCEDURES

We maintain disclosure controls and proceduresatetiesigned to ensure that information requivdattdisclosed in the reports we file
or submit under the Exchange Act, is recorded,ggsed, summarized and reported within the timegsspecified in the rules and forms of
the Securities and Exchange Commission and thatiafmrmation is accumulated and communicated toneanagement, including the Chief
Executive Officer and the Chief Financial Officer @ppropriate, to allow timely decisions regardieguired disclosure.

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

Our Chief Executive Officer and Chief Financial O#r evaluated the effectiveness of the designagedation of our disclosure controls
and procedures (as defined in Rules 13a-15(e) addl%(e) of the Exchange Act) as of the end ofpiieod covered by this quarterly report.
Based on this evaluation, those officers have eafed that our disclosure controls and procedures effective at March 31, 2011.

There have been no significant changes in ourriatgarocedures that significantly affected, orr@@sonably likely to affect, our
disclosure controls during the quarter ended M&d;2011.
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PART Il OTHER INFORMATION
ltem 1. Legal Proceedings

Refer to the information provided in Note 12 to titges to the condensed consolidated financiadrsiants presented in Item 1 of Part |
of this report.

Iltem 1A. Risk Factors

In addition to the other information set forth Imistreport, including the risks disclosed belowyghiould carefully consider the factors
discussed in Part |, “Item 1A. Risk Factors” in dumual Report on Form 10-K for the year ended &apier 30, 2010, each of which could
materially affect our business, financial conditmmoperating results. These described risks aréheoonly risks facing us. Additional risks €
uncertainties not known to us or that we deem tonmeaterial also may materially adversely affeat business, financial condition or
operating results. There have been no materialggsato the risk factors disclosed in Part I, Itefn df our Annual Report on Form 10-K for
the year ended September 30, 2010, except as &llow

Potential international business opportunities may expose us to additional risks.

A part of our growth strategy depends on us expanititernationally. Although net sales outsideha United States and Canada have
historically accounted for a small percentage oftotal net sales, we expect to increase our lef/blsiness activity outside of the United
States and Canada over the next few years. Sonmérigsuthat present good business opportunitiesfatse political and economic instability
and vulnerability to infrastructure and other djgians. Seeking to expand our business interndtioegposes the Company to additional ris
which include political and economic uncertaintiesrrency fluctuations, changes in local businesslitions and national and international
conflicts. We also face the potential risks th&efrom staffing, monitoring and managing inteima&l operations.

In addition, compliance with the laws and regulasiof multiple international jurisdictions increasmur cost of doing business.
International operations also are subject to maraerous anti-corruption laws and anti-competitieguiations, among others. Violations of
these laws and regulations could result in fineb @amalties, criminal sanctions against the Compauyofficers or our employees,
prohibitions on the conduct of our business andwmability to offer our products and services imte@r more countries, and could also
materially affect our brands, our international @xgion efforts, our businesses and our operatsujtse

Our decision to explore a variety of alternatives at U.S. Pipe may not successfully result in a transaction.

We announced on May 2, 2011 that our board of tirecafter considering many factors, has authdribe exploration of a variety of
alternatives for U.S. Pipe, including strategieaititives such as the sale of a controlling inténethat business to a third party, a joint veatur
with a third party or other financial or structueddernatives, both domestic and international. pitueess to explore these alternatives is subjec
to a number of uncertainties, some of which areamour control. As a result, we cannot assure thai the process will result in a transaction
or, if it does, that it would occur within any sjfeed period of time. Even if the process resuftsitransaction, we cannot predict how the
market price of our common stock would be affedtgdhe announcement of the transaction. In additioe market price of our common stock
could be highly volatile during the period in whiake explore alternatives and may continue to beemotatile if and when a transaction is
announced or if we announce that we are no longdoeng alternatives.

The announcement that we are exploring a varietitefnatives for U.S. Pipe may also damage U [8'Prelationships with its
customers, suppliers, employees and other buspatzers, which may result in a loss of revenueraatket position that U.S. Pipe may no
able to regain if we are unable to successfullylete a transaction. In addition, we may incur satt$al costs related to our evaluation of
potential transactions, such as legal, accountigfimancial advisory fee:



ltem 2. Unregistered Sales of Equity Securities and Use Bfoceeds
During the quarter ended March 31, 2011, we refageti shares of our common stock as follows.

Total number Maximum
of shares number of
purchased as shares that

part of publically may yet be
purchased unde!

Total number Average announced
of shares price paid plans or the plans or
Period purchased (1) per share programs programs
January -31, 2011 477 $ 4.0t — —
February -28, 2011 131 3.9t — —
March 1-31, 2011 927 3.9¢ — —
Total 153 $ 3.9¢ — —

(1) The total number of shares purchased consistsaméstsurrendered to us to pay the tax withholdbigations of employees i
connection with the lapsing of restricted stockisu

ltem 6. Exhibits

(@) Exhibits

Exhibit

No. Document

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

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

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

32.2 Certification of Chief Financial Officer pursuamt $ection 906 of the Sarba-Oxley Act of 2002

101 The following financial information from the Quartie Report on Form 1-Q for the quarter ended March 31, 20

formatted in XBRL (Extensible Business Reportingngaage), (i) the Condensed Consolidated Balancet§he
(i) the Condensed Consolidated Statements of @ipes (iii) the Condensed Consolidated Statemehts
Stockholders’ Equity, (iv) the Condensed Consobddstatements of Cash Flows, and (v) the Noteotwlénsed
Consolidated Financial Statemer

40



SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the Registrant has duly causiedeiport to be signed on its behalf
by the undersigned thereunto duly authorized.

MUELLER WATER PRODUCTS, INC

Date: May 9, 2011 By: /s/ EvaAN L. H ART
Evan L. Hart
Chief Financial Officel
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EXHIBIT 31.1

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

I, Gregory E. Hyland, certify that:

1. I have reviewed this Quarterly Report on Forr-Q of Mueller Water Products, Inc
2. Based on my knowledge, this report does notaiomny untrue statement of a material fact or améttate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this repor
3. Based on my knowledge, the financial statemeamts,other financial information included in théport, fairly present in all material
respects the financial condition, results of operat and cash flows of the registrant as of, andtfe periods presented in this rep
4.  The registrant’s other certifying officer(s) alngre responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirg @defined in Exchange Act Rules
13&15(f) and 15-15(f)) for the registrant and hay
(@) Designed such disclosure controls and proceduregused such disclosure controls and proceduties tiesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa
(b) Designed such internal control over financial réjpgr or caused such internal control over finah@gaorting to be designed unc
our supervision, to provide reasonable assurargadang the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip
(c) Evaluated the effectiveness of the registragisslosure controls and procedures and presenttsi report our conclusions about
the effectiveness of the disclosure controls andgulures, as of the end of the period coveredibyéport based on such
evaluation; ant
(d) Disclosed in this report any change in the regid’s internal control over financial reporting thatomed during the registre's
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the regast’ s internal control over financial reporting; e
5.  The registrant’s other certifying officer(s) anldave disclosed, based on our most recent evafuat internal control over financial
reporting, to the registrant’s auditors and theitacmnmittee of the registrant’s board of direct@yspersons performing the equivalent
functions):
(@) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmhcial information; ant
(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin
Date: May 9, 201 By: /s/ GREGORYE. H YLAND

Gregory E. Hylanc
Chief Executive Office



EXHIBIT 31.2

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

[, Evan L. Hart, certify that:

1. I have reviewed this Quarterly Report on Forr-Q of Mueller Water Products, Inc
2. Based on my knowledge, this report does notaiomny untrue statement of a material fact or améttate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this repor
3. Based on my knowledge, the financial statemeamts,other financial information included in théport, fairly present in all material
respects the financial condition, results of operat and cash flows of the registrant as of, andtfe periods presented in this rep
4.  The registrant’s other certifying officer(s) alngre responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirg @defined in Exchange Act Rules
13&-15(f) and 15-15(f)) for the registrant and haw
(@) Designed such disclosure controls and proceduregused such disclosure controls and proceduties tiesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa
(b) Designed such internal control over financial réjpgr or caused such internal control over finah@gaorting to be designed unc
our supervision, to provide reasonable assurargadang the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip
(c) Evaluated the effectiveness of the registragisslosure controls and procedures and presenttsi report our conclusions about
the effectiveness of the disclosure controls andgulures, as of the end of the period coveredibyéport based on such
evaluation; ant
(d) Disclosed in this report any change in the regid’s internal control over financial reporting thatomed during the registre's
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the regast’ s internal control over financial reporting; e
5.  The registrant’s other certifying officer(s) anldave disclosed, based on our most recent evafuat internal control over financial
reporting, to the registrant’s auditors and theitacmnmittee of the registrant’s board of direct@yspersons performing the equivalent
functions):
(@) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmhcial information; ant
(b) Any fraud, whether or not material, that innedvmanagement or other employees who have a simiifiole in the registrant’s
internal control over financial reportin
Date: May 9, 201 By: /s/ EvaN L. H ART

Evan L. Hart
Chief Financial Officel



EXHIBIT 32.1

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

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

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

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

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

Date: May 9, 201 By: /s/ GREGORYE. H YLAND
Gregory E. Hylanc
Chief Executive Office




EXHIBIT 32.2

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

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

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

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

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

Date: May 9, 201 By: /s/ EvaN L. H ART
Evan L. Hart
Chief Financial Officel




