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

CONDENSED CONSOLIDATED BALANCE SHEETS
(UNAUDITED)

September 3C
June 30,
2011 2010
(in millions)
Assets:
Cash and cash equivalel $ 45.¢ $ 83.7
Receivables, n¢ 226.€ 202.t
Inventories 261.( 268.<
Deferred income taxe 30.¢ 30.2
Other current asse 57.t 51k
Total current asse 621.¢ 636.4
Property, plant and equipment, | 248.% 264.¢
Identifiable intangible asse 617.5 632.4
Other noncurrent assets 33.5 35.C
Total asset $1,520.¢ $ 1,568.:
Liabilities and stockholde’ equity:
Current portion of lon-term deb! $ 0.c $ 0.7
Accounts payabl 116.5 93.2
Other current liabilitie: 72.7 89.¢
Total current liabilities 190.1 183.7
Long-term debi 692.1 691.t
Deferred income taxe 168.C 165.t
Other noncurrent liabilities 68.2 122.2
Total liabilities 1,118.t 1,162.¢
Commitments and contingencies (Note
Common stock
Series A: 600,000,000 shares authorized, 155,58&bBares and 154,708,474 shares outstar
at June 30, 2011 and September 30, 2010, resplgc 1.€ 1kt
Additional paic-in capital 1,595t 1,597
Accumulated defici (1,152.() (1,123.9
Accumulated other comprehensive | (42.7) (70.2)
Total stockholder equity 402.4 405.:
Total liabilities and stockholders’ equity $1,520.¢ $ 1,568.:

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 OPERATIONS

Net sales
Cost of sales

Gross profi

Operating expense
Selling, general and administrati
Restructuring

Total operating expenses

Income (loss) from operatiol

Interest expense, n
Loss on early extinguishment of de

Loss before income taxi
Income tax expense (benel

Net loss

Net loss per shar
Basic

Diluted

Weighted average shares outstand
Basic

Diluted

Dividends declared per share

(UNAUDITED)

Three months endec
June 30, June 30,

Nine months endec

2011 2010 2011

2010

(in millions, except per share amounts

$ 366.7 $ 375.¢ $965.6 $ 990.¢
296.4 305.1 795.7 826.]
70.5 70.€ 169.€ 164.5
54.1 57.2 161. 163.(
1.7 0.8 5.7 11.¢
56.£ 58.1 167.2 174.¢
13.¢ 12.5 2.7 (10.7)
16.€ 15.¢ 49.C 47.¢
— — — 0.5
(2.9 (3.3 (46.9) (58.0)
(0.9 0.5 (17.9) (19.9)

$ 27 $ (3.8 $ (285 $ (382
$ (0.02 $ (0.0 $ (0.1 $ (0.2
$ (0.02 $ (0.0 $ (0.1§ $ (0.2
155.f 154.t 155.2 154.5
155.f 154.t 155.2 154.¢

$0.017¢  $0.017¢  $0.052¢  $0.052¢

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

CONDENSED CONSOLIDATED STATEMENT OF STOCKHOLDERS' E QUITY

Balance at September 30, 2(

Net loss
Dividends declare
Stoclk-based compensatic

Stock issued under stock compensation p

Derivative instrument
Foreign currency translatic
Minimum pension liability

Balance at June 30, 20

NINE MONTHS ENDED JUNE 30, 2011

(UNAUDITED)

Accumulated
other

Common Accumulated comprehensivt
stock deficit loss Total
(in millions)

$ 15 $(1,123H) $ (702  $405.c
— (28.5) — (28.5)
— — — (8.1)
— — — 5.€
0.1 — — 0.€
— — 3.7 3.7
— — 3.1 3.1
— — 20.7 20.7

$ 1€ $ (1,152.0) $ (42.9) $402.4

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

Operating activities

Net loss

Adjustments to reconcile net loss to net cash piexviby (used in) operating activiti¢
Depreciatior
Amortization
Non-cash restructurin
Loss on early extinguishment of de
Stock-based compensatic
Deferred income taxe
Gain on disposal of asse
Interest rate swap contrat
Other, ne

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

Net cash provided by (used in) operating activi

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

Net cash provided by (used in) investing activi

Financing activities
Increase in outstanding chec
Debt borrowings (payments), r
Payment of deferred financing fe
Common stock issue
Dividends paic

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

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

Cash and cash equivalents at end of pe

Nine months
ended June 30,
2011 2010
(in millions)

$(28.5)  $(38.2)
38.4 39.¢
22.€ 23.2
— 6.1
— 0.t
5.6 6.7
(14.5) (20.9)
(0.€) (4.9)
6.C (0.7)
5.6 5.€
(23.2) (10.0)
8.4 46.5
— 29.1
(22.5) (48.0)
(2.7) 35.7
(21.9 (21.4)

(7. —
0.9 54t
(28.9) 33.1
— 0.€
0.5 (47.5)

(0.4) —
0.6 0.8
(8.1) (8.1)
(7.4) (54.2)
1.1 1.C
(37.9 15.€
83.7 61.5
$45.¢ $77.1

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
JUNE 30, 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, incluulittigerfly, iron gate, tapping, check,
plug and ball valves, as well as dry-barrel and-laatel 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, fittingad other products. Anvil manufactures and
sources a broad range of products including a tyaoifittings, couplings, hangers, nipples anatetl products. The “Company,” “we,” “us”
and “our” refer to Mueller Water Products, Inc. atsdsubsidiaries or their management. With regarthe Company’s segments, “we,” “us” or
“our” may also refer to the segment being discussdts management.

”ou

Our condensed consolidated financial statementpragared in conformity with accounting principgenerally 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 liabilfiieghe reporting periods. Actual results coulffedifrom those estimates. We have eliminated
all significant intercompany balances and transasti In our opinion, all normal and recurring athiusnts that we consider necessary for a fair
financial statement presentation have been made.

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

The condensed consolidated balance sheet datptng®er 30, 2010 was derived from audited finarstetiements, but does not include
all disclosures required by accounting principleagrally accepted in the United States. Certailassiications have been made to previously
reported amounts to conform to current period priedon.

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 Q$8lion in cash, which includes C$1.5 million p&tin escrow related to seller
indemnifications to be settled by July 2012. Weeéhaeluded the operating results of the businessiirMueller Co. segment financial results
effective December 14, 2010. The preliminary failues of the assets acquired and the liabilitisaragd are presented below, in millions of
Canadian dollars.

Assets acquirec

Receivable: Cto.2
Inventories 0.1
Other current asse 0.2
Property, plant, and equipme 0.1
Identifiable intangible asse 7.3

Liabilities assumec
Accounts payable and other current liabilit (0.9)
Deferred income taxe (0.5
Goodwill 0.S
C¢$8.C



Identifiable intangible assets consist of trade esand trademarks of C$0.7 million that have indifiuseful lives and technology of
C$6.6 million that has an estimated useful lifdbfyears.

Goodwill is included in other noncurrent assetduate 30, 2011. The change in the carrying amougoodlwill in the nine months ended
June 30, 2011 is presented below.

Mueller Co. U.S. Pipe¢ Anvil Total
(in millions)
Balances at September 30, 20
Gross goodwil $ 717 $ 59.t $92.7 $ 869.t
Accumulated impairmer (717.9 (59.5) (92.7) 869.f
Activity:
Acquisition 0.9 — — 0.¢
Foreign currency translatic 0.1 — — 0.1
1.C — — 1.C
Balances at June 30, 20!
Gross goodwil 718.< 59.k 92.7 870.t
Accumulated impairmer (717.9 (59.5) (92.7) 869.f
$ 1.C $ — $ — $ 1C

Note 3. Divestitures

Anvil sold certain assets of Picoma, its formec#ieal fittings business, in November 2009 in exafpe 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 quarter ended December 31, 2009 to sellinggrg¢and 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
$13.5
Severance liability incurre $ 0.6
Assets acquirec
Cash $12.2
Receivable: 1.6
Inventories 1.3
Identifiable intangible asse 0.5
$15.7



In January 2010, Anvil sold its Canadian wholesistribution business for $40.3 million, includipgst-closing adjustments, and
recorded a pre-tax gain of $2.9 million to selliggneral and administrative expenses. Anvil algered into a 3t 2year supply agreement
with the buyer requiring the buyer to purchaseecsigd minimum amount of products from Anvil at rket rates. The book values of these
assets sold are presented below, 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 (7.9

$37.2

Note 4. Income Taxes

The income benefit of $0.2 million in the quarteded June 30, 2011 included a benefit from operatod $1.1 million at an effective
assumed rate of 40.1% (consisting of the statuagral rate of 35%, state income taxes of 4.2%cadher items of 0.9%) offset by discrete
expenses of $0.6 million related to stdzksed compensation and $0.3 million of other itébhe. income tax benefit of $17.8 million in the &
months ended June 30, 2011 included a benefit penations of $18.6 million at an effective assumatd of 40.1% and discrete benefits of
$1.0 million from the reversal of state tax accsuar which the statutes of limitations had expjreffiset by discrete expenses of $1.8 million
relating primarily to stock-based compensation.

The nine months ended June 30, 2010 included $i#lidmof income tax expense related to the repdith of earnings from Canada.
Excluding this charge, the effective income tax nabs a benefit of 37.9% for the nine months erddedd 30, 2010.

At June 30, 2011 and September 30, 2010, the gadmlities for unrecognized income tax benefitsrav&7.8 million and $10.6 million,
respectively. The $2.8 million decrease in grosgoognized tax benefits was related primarily ® ¢lpiration of statutes of limitations.

We recognize interest related to uncertain incamepbsitions as interest expense and would recegmiy penalties that may be incurred
as selling, general and administrative expensduAge 30, 2011 and September 30, 2010, we had $llichrand $2.0 million, respectively, of
accrued interest related to uncertain tax positions

Generally, our state income tax returns are clésegears prior to 2007 and our Canadian incomeetxrns are closed for years prior to
2004. We are under audit by the Internal Revenuei@efor the years 2007 through 2010. We are aigter audit by several states at various
levels of completion. We do not have any matengdaid assessments.
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Note 5. Borrowing Arrangements
The components of our long-term debt are presdvaémiv.

June 30 September 3C

2011 2010

(in millions)

ABL Agreement $ 49.C $ 49.C
8 3/ 4% Senior Unsecured Not 221.% 221.¢
7 3/ 8% Senior Subordinated Not 420.( 420.(
Other 2.3 1.8
693.( 692.2
Less current portio 0.9 (0.7)
$692.1 $ 691t

ABL AgreementAt June 30, 2011, our asset based lending agregthe “ABL Agreement”) consisted of a revolvingedit facility for
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 miltian certain circumstances subject to adequateoting 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 approximatescidmeying value.

Borrowings under the ABL Agreement bear interest fibating rate equal to LIBOR plus a margin ramggirom 275 to 325 basis points,
or a base rate, as defined in the ABL Agreemens plmargin ranging from 175 to 225 basis pointsluke 30, 2011, the applicable rate was
LIBOR plus 300 basis points and the weighted-aveeftective interest rate was 3.19%, includingrtregin.

The ABL Agreement terminates in August 2015. We aaymmitment fee of 50 basis points for any undsmdowing capacity and our
obligations are secured by a first-priority peréettien on all of our U.S. inventory, accounts ieable, certain cash and other supporting
obligations. Borrowings are not subject to any fiicial maintenance covenants unless excess avditabiless than the greater of $34 million
and 12.5% of the aggregate commitments under the Agdeement. Excess availability at June 30, 2@klreduced by total outstanding
borrowings, outstanding letters of credit and aedrfees and expenses of $39.1 million, was $174libm

8 3/4% Senior Unsecured NoteBhe 83 /4% Senior Unsecured Notes (the “Senior Unsecuregé$ipmature in September 2020 and
bear interest at 8.75%, paid semi-annually. Basegumted market prices, the outstanding Senior tinse Notes had a fair value of $245.3
million at June 30, 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, 2012 and 2013. Walsayedeem up to $78.8 million of the Senior dnsed Notes at a redemption price of
108.75%, plus accrued and unpaid interest, witm#tecash proceeds from certain equity offeringsrpo September 2013, provided that at
least $146.2 million remains outstanding immediaédter such redemption. After August 2015, we medeem the Senior Unsecured Notes at
specified redemption prices plus accrued and unipgdest. Upon a Change of Control (as definetthénindenture securing the Senior
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 inweants. Substantially all of our U.S. subsidiagesrantee the Senior Unsecured Notes. We
believe we were compliant with these covenantsiia¢ B0, 2011 and expect to remain in complianaautitr June 30, 2012.
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7 3/ 8% Senior Subordinated Notekhe 73 /8% Senior Subordinated Notes (the “Senior Subordohatotes”) mature in June 2017 and
bear interest at 7.375%, paid semi-annually. Baseguoted market prices, the outstanding Seniooflittated Notes had a fair value of
$394.8 million at June 30, 2011.

After May 2012, we may redeem any portion of thai®&eSubordinated Notes at specified redemptioogsrplus accrued and unpaid
interest. Upon a Change of Control (as definediénindenture securing the Senior Subordinated Notesare required to offer to purchase
outstanding Senior Subordinated Notes at a purghdse of 101%, plus accrued and unpaid interdse. $enior Subordinated Notes are
subordinate to the borrowings under the ABL Agreetaad the Senior Unsecured Notes.

The indenture securing the Senior SubordinatedNotetains customary covenants and events of deifiacilding covenants that limit
our ability to incur debt, pay dividends and matesistments. Substantially all of our U.S. subsidg&aguarantee the Senior Subordinated N
We believe we were compliant with these covenandsiae 30, 2011 and expect to remain in complidmwigh June 30, 2012.

Note 6. Derivative Instruments

Our ongoing business operations expose us to coityrrite risk, which we manage to some extentgisiarivative instruments. We
enter into natural gas swap contracts to managprtbe risk associated with future purchases afirehigas used in our manufacturing
processes. We have used interest rate swap cantoactanage interest rate risk associated wittvarable-rate borrowings and foreign
currency forward exchange contracts to managedgoreiirrency exchange risk associated with our Ganamperations. 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 aeck#t rate swap contracts as cash flow hedgegrgfuochases of natural gas and
future interest payments, respectively. As a resulithe extent the hedges are effective, the amimgthe 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 ineffsntiss or hedge components excluded from
the assessment of effectiveness are recognizeatrimegs.

Natural Gas Swap Contract€ur natural gas swap contracts result in a fixafiral gas purchase price of $4.43 per MMBtu thhou
September 2011. Our outstanding natural gas swatpamts at June 30, 2011 and September 30, 20Jfresented below.

Hedged MMBtu

September 3C
June 30,
Rate benchmark 2011 2010
NYMEX natural gas 113,00( 458,00(



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

Three months Nine months
ended June 30, ended June 30,
2011 2010 2011 2010
(in millions)
Income (loss) recognized in other comprehensive $— $0.1 $0.1)  $(0.1)
Gain reclassified from accumulated other compreieriess into incom — — — 0.1
Ineffectiveness gain (loss) recognized in incc — (0.2) (0.2 (0.9

Interest Rate Swap Contracta.the quarter and nine months ended June 30, 204 tecorded pre-tax expense of $2.1 million an® $6
million, respectively, related to terminated intreate swap contracts. During the nine months@ddae 30, 2010, we recorded a mash ne
credit to interest expense and a pre-tax debit¢tarmulated other comprehensive loss of $4.7 millelated to interest rate swap contracts that
had been terminated in September 2009. The unaedntiortion remaining in accumulated other comprsive loss was $4.2 million, net of
tax, at June 30, 2011, and the pre-tax componesthisduled to be amortized to interest expensaraius dates through May 2012.

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

Three months Nine months
ended June 30, ended June 30,
2011 2010 2011 2010
(in millions)
Gain (loss) recognized in other comprehensive $— $0.5 $— $0.7
Loss reclassified from accumulated other comprekiengss into incom: .3 (2.5) (3.6) (7.2)

Foreign Currency Forward ContractVe settled our outstanding foreign currency forwardtract during the quarter ended March 31,
2010 with a cash payment of $1.7 million. Gains kxsdes on our foreign currency forward contraateaecluded in selling, general, and
administrative expenses, where they offset traimatisses and gains recorded in connection witingmcompany loan. The effects of our
foreign currency forward contract on the condersmtsolidated statements of operations are preséeted, net of tax.

Three months Nine months
ended June 30, ended June 30,
2011 2010 2011 2010
(in millions)
Loss recognized in incon $— $— $— $(0.€)
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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.

June 30, 2011 September 30, 2010
Fair Fair
Balance sheet locatiol value Balance sheet locatiol value
(in millions)
Liability derivatives:
Derivatives designated as
hedging instrument:

Natural gas swaf Other current liabilitie: $— Other current liabilitie: $0.1
$— $0.1

Note 7. Retirement Plans
The components of net periodic benefit cost (giinjefined benefit pension plans and other pastment benefit plans are as follows.

Defined benefit pension plans

Three months Nine months ended
ended June 30, June 30,
2011 2010 2011 2010
(in millions)
Components of net periodic benefit cc
Service cos $05 $0.8 $ 2.C $ 3.C
Interest cos 4.2 54 17.C 15.¢
Expected return on plan ass 4.7 (5.9 (18.79) (16.9
Amortization of prior service co: 0.2 0.1 0.5 (A5
Amortization of net los 1.1 2.C 4.7 6.8
Loss due to settlement or curtailmi — — 0.7 2.€

$1.3 $28 $ 6.2 $12.2

Other postretirement benefit plans

Three months Nine months endec
ended June 30, June 30,
2011 2010 2011 2010
(in millions)
Components of net periodic benefit ge
Service cos $— $— $ — $ 0.1
Interest cos 0.1 — 0.2 0.2
Amortization of prior service gai (0.7) (0.5 (1.9 (2.0
Amortization of net gail (0.5 (0.2 2.2 (0.8)
Gain due to settlement or curtailme — (1.0 — (1.6)

$1.1) $L7) $(28 $ &I

The amortization of unrecognized prior service aygjain and of actuarial net losses or gainsphttx, are recorded as components of
accumulated other comprehensive loss.
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We recorded decreases to accumulated other conmmigkdoss of $20.7 million and $2.7 million durittge nine months ended June 30,
2011 and 2010, respectively. In the quarter endattM31, 2011, we froze the participation of newaarts into our pension plan for most U.S.
Pipe employees. This amendment decreased our pesnsibpostretirement benefit liabilities by $30.@ion and $1.8 million, respectively,
and resulted in an after-tax decrease in accunultatteer comprehensive loss of $19.7 million. We atcorded a pension plan curtailment
expense of $0.7 million.

In February 2010, we announced our intent to cldé& Pipe’s North Birmingham facility. In conneatiwvith this closure, we recorded
pension curtailment expense of $2.6 million anadtmer postretirement benefit plan curtailment g&i1.6 million, which were included in
restructuring charges during the nine months eddee 30, 2010.

We expect to contribute approximately $23 milliorour U.S. and Canadian pension plans during 28hich we paid $19.3 million i
the nine months ended June 30, 2011. We also etgpeontribute approximately $0.7 million to ouhet postretirement benefit plans in 2011.

Note 8. Stock-based Compensation Plans

We granted equity awards under our Mueller WatedRcts, Inc. Amended and Restated 2006 Stock liveeRtan and Mueller Water
Products, Inc. 2006 Employee Stock Purchase Plangithe nine months ended June 30, 2011 as follows

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

(in millions, except per instrument value)

Six months ended March 31, 20:

Restricted stock unit 1.C $ 3.6 $ 3.6

Non-qualified stock option 1.t 1.2C 1.8

Employee stock purchase plan instrume 0.2 3.0t 0.6

Three months ended June 30, 2C

Restricted stock uni — 4.1C —

Non-qualified stock option — 1.2¢ —

Employee stock purchase plan instrume 0.1 3.3¢ 0.3
2.8 $ 6.3

We recorded stock-based compensation expense®f$ilion and $5.6 million in the quarter and nimenths ended June 30, 2011 and
$2.0 million and $6.7 million in the quarter ansh@imonths ended June 30, 2010, respectively. A& 30n2011, there was approximately $6.0
million of unrecognized compensation expense raltiestock awards.

We recorded net losses in the quarter and ninelmeaenrtded June 30, 2011 and 2010. Because the effiectuding normally dilutive
securities in the earnings per share calculationlévbave been antidilutive, all stock-based comp#os instruments were excluded from the
calculations of diluted net loss per share forgharter and nine months ended June 30, 2011 ar@d 201
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Note 9. Supplemental Balance Sheet Information
Selected supplemental balance sheet informatipresented below.

September 3C
June 30
2011 __ 2010
(in millions)
Inventories:
Purchased materials and manufactured | $ 72.¢ $ 41.€
Work in proces! 44.2 77.C
Finished good 143.¢ 149.¢
$261.( $ 268
Other current asset
Maintenance and repair toolil $ 317 $ 30.¢
Income taxe: 17.1 12.2
Other 9.C 8.4
$ 57.t $ 51.%
Property, plant and equipment, n
Land $ 23.( $ 22.¢
Buildings 91.¢ 89.2
Machinery and equipmel 549.7 540.7
Construction in progres 14.1 13.7
678. 666.
Accumulated depreciatic (430.7) (402.0)
$ 248.c $ 264.
Other current liabilities
Compensation and benef $ 31t $ 40.4
Rebate: 11.¢ 13.¢
Interest 10.2 12.¢
Taxes other than income tax 4.8 6.1
Warranty 3.2 4.t
Income taxe:! 2.2 3.t
Restructuring 0.8 0.8
Severanci 0.3 0-2
Environmenta 0.2 0.2
Other 7.€ 7.7
$ 727 $  89¢
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Note 10. Comprehensive Loss

Comprehensive loss in the quarter and nine momtieceJune 30 is presented below.

Net loss
Other comprehensive income (los
Unrecognized gain on derivativ
Income tax effect
Amortization of interest expense on terminated se@ptracts
Income tax effect

Foreign currency translatic

Minimum pension liability
Income tax effect
Other

Comprehensive los

Accumulated other comprehensive loss is presergkxhb

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

14

Three months ended

Nine months ended

June 30, June 30,
2011 2010 2011 2010
(in millions)
$ (27 $ (3.8 $(285 $(38.2
— 11 — 5.8
— (0.5) — (2.9
2.1 — 6.C (4.7)
(0.6) — (2.3 1.6
1.3 0.6 3.7 0.€
(0.1) (2.1) 3.1 2.5
0.3 1.3 34.7 4.5
(0.39) (0.5)  (13.9) (1.
— — (0.3) —
— 0.8 20.7 2.7
$ 1.5 $ (45 $@10 $329
June 30 September 3C
2011 2010
(in millions)
$ (4.2 $ (7.9
10.t 74
(49.0 (69.7)
$(42.7) $  (70.9)



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 Nine months endec
ended June 30, June 30,
2011 2010 2011 2010
(in millions)
Net sales, excluding intersegment sa
Mueller Co. $165.¢ $174.€ $444.F $449.1
U.S. Pipe 107.1 120.z 257.% 282.¢
Anvil 93.¢ 81.1 263.¢ 258.¢

$366.1 $375.¢ $965.¢ $990.¢

Intersegment sale

Mueller Co. $ 21 $ 3.6 $ 6.7 $ 11.C
U.S. Pipe 0.1 0.6 0.2 1.€
Anvil — — 0.1 0.3

$ 2.2 $ 45 $ 7.C $12.¢

Depreciation and amortizatio

Mueller Co. $ 11.¢ $ 12.2 $ 35.7 $ 37.2
U.S. Pipe 4.6 4.6 13.€ 14.C
Anvil 3.7 3.9 10.€ 11.8
Corporate 0.2 0.3 0.6 0.€

$ 20.t $ 211 $ 61.C $ 63.2

Restructuring

Mueller Co. $ 0.2 $ — $ 1.2 $ 01
U.S. Pipe 14 0.9 3.3 11.¢
Anvil 0.1 — 1.2 0.1

$ 1.7 $ 0¢ $ 57 $11¢

Income (loss) from operation

Mueller Co. $ 22.€ $ 28.¢ $ 40.¢ $ 54.¢
U.S. Pipe (10.¢) (11.9) (37.9) (53.5)
Anvil 9.5 4.5 21.¢ 14.¢
Corporate (7.4 (9.5 (22.2) (25.9)

$ 13.€ $ 12.5 $ 27 $(10.9)

Capital expenditure:

Mueller Co. $ 41 $ 2.7 $ 11.C $ 9.8
U.S. Pipe 1.8 2.1 6.C 7.4
Anvil 1.8 2.C 4.4 4.1
Corporate — — 0.5 0.1

$ 7.7 $ 6.8 $ 21.¢ $ 214
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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
will be required and do not believe monitoring ortier remediation costs, if any, will have a mialeadverse effect on our financial condition
or results of operations.

In June 2003, Solutia Inc. and Pharmacia Corpardtiollectively “Solutia”) filed suit against U.®ipe and a number of co-defendant
foundry-related companies in the U.S. District Gdar the Northern District of Alabama for 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. Pipereached 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, and the partiase filed briefs in support of their positions. Nghhe district court granted summary
judgment for U.S. Pipe and other defendants, pftdritave alleged that the issues raised in thealpipvolve complex matters of law and t
U.S. Pipe should share liability for cost recovergxcess of costs already incurred under the A@Sed on facts and expert testimony to be
developed at trial. In view of the inherent diffiijuof predicting the outcome of litigation suchtass, where important factual information and
legal issues remain to be developed or decidediangeot at this time estimate the reasonably pas&ik, or range of loss, if any, for this
matter.

On July 13, 2010, Rohcan Investments Limited (“Ruotig, the former owner of property leased by Mueanada Ltd. and located in
Milton, Ontario, filed suit against Mueller Canada. and its directors seeking C$10 million in day@s arising from the defendants’ alleged
environmental contamination of the property andabheof lease. Mueller Canada Ltd. leased the prpfream 1988 through 2008. We are
pursuing indemnification from a former owner forteén potential liabilities that are alleged ingawsuit; we have accrued for other
immaterial liabilities not covered by indemnificati. The plaintiff's legal claims involve novel lddbeories, the matter is in early stages, the
damages sought may be exaggerated or not suppangdnportant factual information has not yet béeveloped through discovery. In view
of the inherent difficulty of predicting the outcernf such litigation, we have no basis to formewivith respect to any other reasonably
possible loss, or range of loss, for this matter.

In the acquisition agreement pursuant to whicheal@ecessor to Tyco International Ltd. (“Tyco”) soladr 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 incliel among other things, substantially all liabiftielating to the time prior to August 1999,
including environmental liabilities. The indemnguyrvives indefinitely. In addition, Tyco’s indemyitoes 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 sepaiatedhree separate publicly traded companiesusho
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Tyco’s successors become financially unable ortéaflomply with the terms of the indemnity, we nisgyresponsible for such obligations 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 termimratiabilities 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 dischardeglany other member of the Walter Energy
consolidated group for any period during which weravincluded in the Walter Energy consolidated grou

A dispute exists with regard to federal income safae years 1980 through 1994 allegedly owed byiadter 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 dé&bility of the particular expense but only whetlsech 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 favdeahdjustments in other years.

In addition, the IRS previously issued a Noticd?abposed Deficiency assessing additional tax ofZ8#llion for the fiscal years ended

May 31, 2000 through December 31, 2005. Water Bnféleg a formal protest with the IRS, but had nedched a final resolution with the
Appeals Division at June 30, 2011. The unresolgedas relate primarily to Walter Energy’s methodeabgnizing revenue on the sale of
homes and related interest on the installment netssivable. The items at issue relate primaril{h®timing of revenue recognition and
consequently, should the IRS prevail on its posgjd/Valter Energy’s financial exposure should betéd to interest and penalties. As a matter
of law, we are jointly and severally liable for afityal tax determination for any year in which asfyour subsidiaries were members of the
Walter Energy consolidated group, which meansweatvould be liable in the event Walter Energy ishie to pay any amounts owed. Walter
Energy has disclosed that it believes its filingiions have substantial merit and that it intetaddefend vigorously any claims asserted

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 gdlgerompute our tax liability on a
standalone basis, but Walter Energy has sole authasitg$pond to and conduct all tax proceedings (diotytax audits) relating to our fede
income and combined state returns, to file all s@thrns on our behalf and to determine the amofiatr liability to (or entitlement to
payment from) Walter Energy for such previous psiorhis arrangement may result in conflicts betwa&lter Energy and us.

The separation of the Company from Walter Energpenember 14, 2006 was intended to qualify as dresxspin-off under
Section 355 of the Internal Revenue Code of 198@ddition, the tax allocation agreement providhes if the spin-off is determined not to be
tax-free pursuant to Section 355 of the InternaldRee Code of 1986, as amended, we generally eilebponsible for any taxes incurred by
Walter Energy or its shareholders if such taxesltéom certain of our actions or omissions anddgercentage of any such taxes that are not
a result of our actions or omissions or Walter ggkractions or omissions or taxes based upon @uket value relative to Walter Energy’s
market value. Additionally, to the extent that VéalEnergy was unable to pay taxes, if any, attablatto the spin-off and for which it is
responsible under the tax allocation agreementouéd be liable for those taxes as a result ofdaimember of the Walter Energy
consolidated group for the year in which the sgdifmocurred.

In accordance with the income tax allocation ageeiWValter Energy used certain tax assets of degessor to the Company in its
calendar 2006 tax return for which payment to ugdgiired. The income tax allocation agreement cedyiires Walter Energy to make the
payment upon realization of the tax benefit by ndng a refund or otherwise offsetting taxes dual& Energy currently owes us $10.9
million that is payable pending completion of arSIRudit of Walter Energy’s 2006 tax year and thateel refund of tax from that year. We do
not expect payment within a year from the currexlabce sheet date.
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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 wkrss is probable and the amount is
reasonably estimable. Administrative costs relébettiese matters are expensed as incurred. That effehe outcome of these matters on our
future results of operations cannot be predictetl eertainty as any such effect depends on fueselts of operations and the amount and
timing of the resolution of such matters. While tesults of litigation cannot be predicted withtagérty, we believe that the final outcome of
such other litigation is not likely to have a méby adverse effect on our consolidated finanstakements.

Environmental advocacy groups, relying on standastablished by California’s Proposition 65, areksgg to eliminate or reduce the
content of lead in water infrastructure producte@d for sale in California and other jurisdictsoisome of our subsidiaries previously entered
into settlement agreements with environmental adepgroups to modify products or offer substitdftassale in California. California
Assembly Bill No. 1953 redefined, as of Januarg2@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 July 27, 2011, we declared a dividend of $0.0déi5share on our common stock, payable on Aughi2@11 to stockholders of
record at the close of business on August 10, 2011.
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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 Companieduaste 30, 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, LLt¢ Delaware
Henry Pratt Company, LL! Delaware
Henry Pratt International, LL! Delaware
Hersey Meters Co., LL! Delaware
Hunt Industries, LLC Delaware
Hydro Gate, LLC Delaware
J.B. Smith Mfg. Co., LLC Delaware
James Jones Company, LI Delaware
MCO 1, LLC Alabama
MCO 2, LLC Alabama
Milliken Valve, LLC Delaware
Mueller Co. Ltd. Alabama
Mueller Financial Services, LL: Delaware
Mueller Group, LLC Delaware
Mueller Group C-Issuer, Inc Delaware
Mueller International, L.L.C Delaware
Mueller International Finance, L.L.( Delaware
Mueller Service California, Inc Delaware
Mueller Service Co., LL(C Delaware
Mueller 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
June 30, 2011

Non-

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

Cash and cash equivale $ 237 $ (15 $ 23.¢ $ — $ 45
Receivable: — 205.¢ 20.7 — 226.¢€
Inventories — 245.1 15.¢ — 261.(
Deferred income taxe 30.t — 04 — 30.¢
Other current asse 21.5 34.¢ 1.2 — 57.F

Total current asse 75.7 484.: 61.& — 621.¢
Property, plant and equipme 1.¢ 236. 9.7 — 248.:
Identifiable intangible asse — 610.1 7.4 — 617.t
Other noncurrent asse 27.7 3.2 2.4 — 33.¢
Investment in subsidiarie 10.7 32.1 — (42.) —

Total assets $ 116.( $1,366. $ 81.:c $ (429 $1,520.¢

Liabilities and equity

Current portion of dek $ — $ 08 $ — $ — $ 08
Accounts payabl 5.8 104.¢ 6.1 — 116.5
Other current liabilities 21.C 49.7 2.C — 72.7

Total current liabilities 26.¢ 155.2 8.1 — 190.1
Long-term debt 690.¢ 1.2 — — 692.1
Deferred income taxe 167.C — 1.C — 168.(
Other noncurrent liabilitie 7.5 60.2 0.€ — 68.5
Intercompany accoun (1,178.6 1,139.. 39.5 — —

Total liabilities (286.9) 1,355.° 49.2 — 1,118.!
Equity 402.¢ 10.7 32.1 (42.9) 402.4

Total liabilities and equit $ 116. $1,366.- $ 81.c $ (42,9 $1,520.¢
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Mueller Water Products, Inc. and Subsidiaries
Consolidating Balance Sheet
September 30, 2010

Non-

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

Cash and cash equivale $ 50.t $ (L9 $ 34.¢ $ — $ 837
Receivable! 0.1 184.¢ 17.F — 202.t
Inventories — 250.¢ 17.F — 268.¢
Deferred income taxe 29.t — 0.8 — 30.:
Other current asse 15.¢€ 34.F 1.4 — 51.k

Total current asse 96.( 468.4 72.C — 636.4
Property, plant and equipme 2.C 252.2 10.C — 264.2
Identifiable intangible asse — 632.4 — — 632.4
Other noncurrent asse 31.2 2.5 1.3 — 35.C
Investment in subsidiarie (14.1) 23.4 — (9.9 —

Total assets $ 115.1 $1,379.: $ 83.c $ (9.3 $1,568.:

Liabilities and equity

Current portion of dek $ — $ 07 $ — $ — $ 07
Accounts payabl 5.€ 82.4 5.2 — 93.2
Other current liabilities 22.¢ 60.7 6.2 — 89.¢

Total current liabilities 28.t 143.¢ 11.4 — 183.7
Long-term debt 690.¢ 0.9 — — 691.5
Deferred income taxe 164.5 — 1.C — 165.5
Other noncurrent liabilitie 11.C 110.¢ 0.3 — 122.2
Intercompany accoun (1,184.9 1,137.¢ 47.2 — —
Total liabilities (290.7) 1,393.. 59.¢ — 1,162.¢
Equity 405.¢ (14.1) 23.4 (9.9 405.:

Total liabilities and equit $ 115. $1,379.: $ 83.c $ 9.9 $1,568.:
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Mueller Water Products, Inc. and Subsidiaries
Consolidating Statement of Operations
Three Months Ended June 30, 2011

Non-
Guarantor guarantor
Issuer companies companie: Eliminations Total
(in millions)
Net sales $ — $ 328t $ 382 $ — $366.7
Cost of sale — 265.¢ 30.€ — 296.¢
Gross profil — 62.7 7.6 — 70.3
Operating expense

Selling, general and administrati 6.9 43.€ 4.2 — 54.7
Restructuring — 1.€ 0.1 — 1.7
Total operating expens: 6.9 45.7 4.3 — 56.4
Income (loss) from operatiol (6.9 17.t 3.3 — 13.¢
Interest expense, n 16.7 0.1 — — 16.€
Income (loss) before income tax (23.€) 17.4 3.3 — (2.9
Income tax expense (benel (9.9 7.7 1.5 — (0.2

Equity in income of subsidiarie 11.t 1.8 — (13.9) —
Net income (loss $ (2.7 $ 11t $ 18 $ (139 $ (2.9
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Net sales
Cost of sale:

Gross profil

Operating expense
Selling, general and administrati
Restructuring

Total operating expens

Income (loss) from operatiol
Interest expense, n

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
Nine months Ended June 30, 2011

Non-
Guarantor guarantor
Issuer companies companie: Eliminations Total
(in millions)
$ — $ 874. $ 91z $ — $965.€
(0. 718.€ 77.2 — 795,
0.1 155.¢ 14.C — 169.¢
21.€ 130.4 9.2 — 161.t
— 5.3 0.4 — 5.7
21.€ 135.% 9.6 — 167.2
(21.€) 20.1 4.4 — 2.7
48.€ 0.1 — — 49.C
(70.7) 20.C 4.4 — (46.9)
(28.4) 8.€ 2.C — (17.6)
13.€ 2.4 — (16.2) —
$(285 $ 13 $ 24 $ (162 $(28.)
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Net sales
Cost of sale:

Gross profil

Operating expense
Selling, general and administrati
Restructuring

Total operating expens

Income (loss) from operatiol
Interest expense, n

Income (loss) before income tax

Income tax expense (benel
Equity in income of subsidiarie

Net income (loss

Consolidating Statement of Operations
Three Months Ended June 30, 2010

Mueller Water Products, Inc. and Subsidiaries

Non-
Guarantor guarantor
Issuer companies companie Eliminations Total
(in millions)
$ — $ 336.] $ 39.¢ $ = $375.¢
(0.2 272.¢ 32.7 — 305.%
0.2 63.5 7.1 — 70.€
9.3 452 2.6 — 57.2
— 1.1 (0.2) — 0.¢
9.3 46.4 2.4 — 58.1
(9.7 16.¢ 4.7 — 12.E
15.¢ — — — 15.¢
(24.9) 16.¢ 4.7 — (3.9
(8.7) 7.€ 1.6 — 0.5
12. 3.1 — (15.5) —
$(368 $ 1224 $ 31 $ (155 $ (3.9
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Net sales
Cost of sale:

Gross profil

Operating expense
Selling, general and administrati
Restructuring

Total operating expens

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

Income (loss) before income tax

Income tax expense (benel
Equity in income of subsidiarie

Net income (loss

Mueller Water Products, Inc. and Subsidiaries

Consolidating Statement of Operations
Nine months Ended June 30, 2010

Non-
Guarantor guarantor
Issuer companies companie: Eliminations Total
(in millions)
$ — $ 874. $ 116. $ — $990.¢
(0.2 726.% 99.€ — 826.1]
0.2 147.€ 16.€ — 164.
25.€ 130.C 7.4 — 163.(
— 11.€ — — 11.€
25.€ 141.¢ 7.4 — 174.¢
(25.4) 5.8 9.5 — (10.7)
47.3 0.1 — — 47.L
0.5 — — — 0.5
(73.2) 5.7 9.5 — (58.0)
(26.4) 3.2 3.3 — (19.6)
8.6 6.2 — (14.€) —
$382 $ B8E€ $ 62 $ (149 $(38.0
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Mueller Water Products, Inc. and Subsidiaries
Consolidating Statement of Cash Flows
Nine months Ended June 30, 2011

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

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

Net cash used in investing activiti

Financing activities
Debt borrowings (payments), r
Payment of deferred financing fe
Common stock issue
Dividends paic
Net cash provided by (used in) financing activi

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

26

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

$18.7) $ 20.1 $ @41 $ — $ (2.7)
(0.5) (21.1) (0.3 — (21.9)
— — (7.9 — (7.9)
— 0.9 — — 0.S
(0.5) (20.2) (8.2) — (28.9)
— 0.5 — — 0.5
(0.4) — — — (0.4)
0.6 — — — 0.€
(8.1) — — — (8.1)
(7.9 0.5 = = (7.4)
— — 1.1 — 1.1
(27.3) 0.4 (11.2) = (37.9
50.¢ (1.€ 34.¢ — 83.7
$23.7 $ (E $ 23 $  — $ 45.¢




Mueller Water Products, Inc. and Subsidiaries
Consolidating Statement of Cash Flows
Nine months Ended June 30, 2010

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

Investing activities
Capital expenditure
Proceeds from sales of ass

Net cash provided by (used in) investing activi

Financing activities
Increase in outstanding chec
Debt borrowings (payments), r
Common stock issue
Dividends paic
Net cash provided by (used in) financing activi

Effect of currency exchange rate changes on

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

Cash and cash equivalents at end of pe
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Non-
Guarantor guarantor
Issuer companies companie Eliminations Total
(in millions)

$ 65.¢ $ (34.9 $ 5C $ — $35.7
(0.1) (21.0) (0.3 — (21.)
— 54.F — — 54.F
(0.1) 33.E (0.3) — 33.1
— 0.6 — — 0.€
(47.5 — — — (47.5)
0.8 — — — 0.8
(8.2) — — — (8.1)
(54.5) 0.6 — — (54.2)
— — 1.C — 1.C
10.2 (0.5) 5.7 — 15.€
41.7 (0.2) 20.C - 61.5
$52.1 $ (0.9 $ 25.7 $ — $77.1




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, June 30 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 on water infrastructure by municipalitiebased on the condition of their infrastructyrstems and their access to funding.
Funding generally comes from their overall fiscahdition, the availability of additional capitabfn the issuance of debt, higher tax rates or
increased water rates. In a recovering economyjaipatities may find it challenging to increase taxwater rates. The municipal market
continues to be challenging as we believe munitipalremain cautious as they balance the neeelp@irand replace aging water infrastruc
against ongoing budget concerns. Consequently elievie municipalities continue to slow or delaysgi@g on water infrastructure.

Within our end markets, we have seen little changesidential construction activity since Septen®@ 2010. Annualized housing st:
in calendar 2011 are independently forecast tdooeit0.6 million units, which is less than halftbé 50year average of about 1.5 million ur
per year. Based on these forecasts of housing staetdo not expect substantial near-term recowvergsidential construction, and we expect
our related sales growth within our water infrastome businesses to lag any recovery in the reSal@wonstruction market.

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 activitige$ponse to lower demand for our products.
We adjust our production activities in responsewuolving business conditions and we expect to &alditional steps to improve financial
results.
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We have experienced raw material cost increasall f@gments, and we believe these cost increaagparsist in the remainder of 20
Mueller Co. experienced a 25% increase in the @eecast of brass ingot purchased and a 12% inciedlse average cost per ton of scrap
steel purchased in the quarter ended June 30, @iipared to the prior year period. U. S. Pipe’'saye scrap iron cost per ton purchased
during the quarter ended June 30, 2011 was 15%htbhan the prior year period, and Anvil experighael0% increase in the average cost per
ton of scrap steel purchased in the quarter enaieel 30, 2011 compared to the prior year period.

We have increased sales prices to offset thesérzwetises, and we anticipate maintaining highar-pger-year prices for the remainder
of 2011. U.S. Pipe experienced a 12% increaseeimtierage sales price per ton of ductile iron pigbe quarter ended June 30, 2011
compared to the prior year period. Mueller Co. Angil net sales also benefitted from sales pricgeases.

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§iostection Act of 2006. A significant portion ofetlassets invested in our U.S. and Canadian
defined benefit pension plans is invested in egsktyurities. If market conditions require us todowur estimated rate of return on these as
pension expense may increase and we may needéasgcour contributions to these plans. We expemtribute approximately $23 million
to our pension plans during 2011, of which we (&iif.3 million in the nine months ended June 301201

We announced on May 2, 2011 that our board of ttirscafter considering many factors, has authdrihe 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 structuediernatives, both domestic and international ddoision has been made at this time to enter
into any transaction and there can be no assuthat¢he exploration of alternatives will resultariransaction or as to the terms, conditions or
timetable of any such transaction.

Results of Operations
Three Months Ended June 30, 2011 Compared to the Three Months Ended June 30, 2010

Three months ended June 30, 2011

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

Net sales $ 165.6 $107. $93¢8 $ — $366.7

Gross profit (loss $ 467 $ (28 $26€ $ (0.2 $70.:
Operating expense

Selling, general and administrati 23.¢ 6.€ 17.C 7.2 54.i

Restructuring 0.2 1.4 0.1 — 1.7

Total operating expens: 24.1 8.C 17.1 7.2 56.4

Income (loss) from operatiol $ 22€ $(10.§) $9E $ (79 13.¢

Interest expense, n 16.€

Loss before income tax (2.9)

Income tax benef (0.2)

Net loss $ (2.9
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Three months ended June 30, 2010

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

Net sales $ 174¢ $120.C $81.1 $ — $375.¢

Gross profit (loss $ 521 $ (279 %211 $ 0.1 $ 70.€
Operating expense

Selling, general and administrati 23.5 7.7 16.€ 9.€ 57.2

Restructuring — 0.¢ — — 0.¢

Total operating expens: 23.8 8.€ 16.€ 9.€ 58.1

Income (loss) from operatiol $ 28¢& $(119 $4E $ (95 12.5

Interest expense, n 15.¢

Loss before income tax (3.9

Income tax expens 0.t

Net loss $ (3.9

Consolidated Analysis

Net sales for the quarter ended June 30, 2011 alsseo $366.7 million from $375.9 million in theqp year period. Net sales decreased
$28.6 million due to lower shipment volumes palyiafffset by $17.5 million of higher pricing acroab three business segments and $1.9
million due to favorable Canadian currency exchaiages.

Gross profit for the quarter ended June 30, 20ttedesed to $70.3 million from $70.6 million in thgor year period. Gross profit
decreased $10.8 million due to higher raw mateoats, $5.9 million from lower shipment volumes &id4 million from higher
manufacturing costs. These decreases were paxiddigt by $17.5 million of higher sales pricingidSs margin increased to 19.2% in the
quarter ended June 30, 2011 compared to 18.8% iprthr year period. Gross margin increased prigdrie to higher sales pricing across all
three segments.

Selling, general and administrative expenses imtieter ended June 30, 2011 decreased to $54i@miibm $57.2 million in the prior
year period. The prior year period included highefessional fee:

In the quarters ended June 30, 2011 and 2010, aeeded restructuring charges of $1.7 million and®$aillion, respectively, related
primarily to closure activities.
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Interest expense, net was $16.8 million in the manded June 30, 2011 compared to $15.8 milligdhe prior year period. The
components of interest expense, net are detailesvbe

Three months
ended June 30,

2011 2010
(in millions)

7 3/ 8% Senior Subordinated Not $ 7.7 $ 7.7

8 3/ 4% Senior Unsecured Not 5.0 —
2007 Credit Agreement, including swap contr: — 6.2

ABL Agreement borrowing 0.5 —
Terminated interest rate swap contre 2.1 0.1
Deferred financing fee amortizatic 0.5 0.7
Other interest expen 1.0 1.1
16.€ 15.¢

Interest incomt — —
$16.€ $15.¢

In the quarter ended June 30, 2011, interest expeackided $2.1 million of amortization of certa@rminated interest rate swap contri
that had been retained in accumulated other corapsie loss and are being amortized to interestresgover the original lives of the swap
contracts, which would have matured at variousdtiteough May 2012.

Segment Analysis
Mueller Co.

Net sales in the quarter ended June 30, 2011 dextea $165.8 million from $174.6 million in theqryear period. Net sales decreased
primarily due to $17.0 million of lower shipmentlumes partially offset by $6.6 million of higheriging and $1.6 million of favorable
Canadian currency exchange rates.

Gross profit in the quarter ended June 30, 201tedsed to $46.7 million from $52.1 million in theqw year period. Gross profit
decreased due to $6.4 million from lower shipmesitmes, $4.3 million from higher raw material coatsl $1.5 million from higher
manufacturing costs. These increases were partiiet by $6.6 million of higher sales pricing.dss margin decreased to 28.2% in the
quarter ended June 30, 2011 compared to 29.8% iprtbr year period.

Excluding restructuring charges, income from openatin the quarter ended June 30, 2011 decreaskZPt8 million compared to $28.8
million in the prior year period due primarily tower gross profit.

U.S. Pipe
Net sales in the quarter ended June 30, 2011 dexxtea $107.1 million from $120.2 million in theqryear period. Net sales decreased
$21.8 million due to lower shipment volumes palyiaiffset by $8.7 million of higher pricing.

Gross loss in the quarter ended June 30, 2011dstalaively flat at $2.8 million compared to $2vfllion in the prior year period. Gross
loss was impacted negatively primarily by $5.3 imillof higher raw material costs and $2.9 millidricaver shipment volumes. These factors
were offset by $8.7 million of higher sales pricitgross loss margin was 2.6% in the quarter ended 30, 2011 compared to 2.2% in the |
year period

Restructuring charges were $1.4 million in the tgreended June 30, 2011 compared to $0.9 milligherprior year period.
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Excluding restructuring charges, the loss from apens improved by $1.0 million to $9.4 million the quarter ended June 30, 2011
compared to $10.4 million in the prior year peridtlis improvement was due to decreased sellinggrgéand administrative expenses.

Anvil
Net sales in the quarter ended June 30, 2011 sede®a $93.8 million from $81.1 million in the prigear period. Net sales increased
primarily due to $10.2 million due to higher shipm&olumes and $2.2 million due to higher pricing.

Gross profit in the quarter ended June 30, 201eased to $26.6 million from $21.1 million in theqp year period. Gross profit
increased $3.4 million due to higher shipment vatan$2.2 million from higher sales pricing and $hilion from manufacturing and other
cost savings. These factors were partially offgegsh.2 million of higher raw material costs. Grosargin was 28.4% in the quarter ended
June 30, 2011 compared to 26.0% in the prior yedo@. Gross margin improved primarily as a restitiigher shipment volumes and
improved pricing.

Excluding restructuring charges, income from openatin the quarter ended June 30, 2011 increas®8.6 million from $4.5 million in
the prior year period. This increase was due piilgngr $5.5 million of higher gross profit.

Corporate

Selling, general and administrative expenses deeteto $7.2 million in the quarter ended June 8Q1Zrom $9.6 million in the prior
year period primarily due to lower professionalsfe

Nine months Ended June 30, 2011 Compared to the Nine months Ended June 30, 2010

Nine months ended June 30, 2011

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

Net sales $ 444%  $257.: $263¢ $ — $965.¢

Gross profit (loss $ 109.7 $(13.5) $ 734 $ 0.1 $169.¢
Operating expense

Selling, general and administrati 67.€ 21.2 50.4 22.5 161.t

Restructuring 1.2 3.3 1.2 — 5.7

Total operating expens: 68.¢ 24.5 51.€ 22.2 167.2

Income (loss) from operatiol $ 40.c $(37.) $21.¢t $ (22.2) 2.7

Interest expense, n 49.C

Loss before income tax (46.9)

Income tax benef (17.9)

Net loss

$(28.5)



Nine months ended June 30, 2010

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

Net sales $ 449.] $282.¢ $258.¢ $ — $990.¢

Gross profit (loss $ 121.C $(19.6) $63.C $ 0.1 $164.5
Operating expense

Selling, general and administrati 66.7 225 48.C 26.C 163.(

Restructuring 0.1 11.€ 0.1 — 11.¢

Total operating expens: 66.¢ 33.¢ 48.1 26.C 174.¢

Income (loss) from operatiol $ 544 $(53.5) $14.¢ $ (25.9 (10.2)

Interest expense, n 47.L

Loss on early extinguishment of de 0.t

Loss before income taxi (58.0

Income tax benefi (19.9

Net loss $(38.9)

Consolidated Analysis

Net sales for the nine months ended June 30, 28dredsed to $965.6 million from $990.8 million fire tprior year period. Net sales w
flat after excluding the net sales of two Anvil ésted businesses of $25.1 million for the nine mm®ended June 30, 2010. Net sales increasec
$44.2 million due to higher pricing across all #hkusiness segments and $3.5 million of favorallea@ian currency exchange rates offset by
$47.8 million of lower shipment volumes.

Gross profit for the nine months ended June 30120dreased to $169.9 million from $164.7 millionthe prior year period. Gross prc
increased $44.2 million due to higher sales prieind $9.5 million due to manufacturing and othestsavings. These increases were
substantially offset by $32.0 million of higher ramaterial costs, $12.4 million due to lower shiptnesiumes and the loss of $5.5 million of
gross profit from the divested Anvil businessesossrmargin increased to 17.6% in the nine montbdee@dune 30, 2011 compared to 16.6% in
the prior year period. Gross margin increased pilyndue to relatively fewer low margin sales aSUPipe.

Selling, general and administrative expenses imihe months ended June 30, 2011 decreased toSpifilion from $163.0 million in
the prior year period. Selling, general and adrhiaisre expenses in the nine months ended Jun2(@M, were offset by gains totaling $4.5
million from the sale of two Anvil businesses. Exting these gains, selling, general and adminigg@&xpenses declined primarily due to
expenses related to Anvil's divested businesses.

In the nine months ended June 30, 2011 and 201eéeeeeded restructuring charges of $5.7 million &ad.8 million, respectively,
related primarily to closing U.S. Pipe’s North Birgham facility.

Interest expense, net was $49.0 million in the miwaths ended June 30, 2011 compared to $47.4milithe prior year period. The
components of interest expense, net are detailesvbe
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Nine months
ended June 30,

2011 2010
(in millions)
7 3/ 8% Senior Subordinated Not $23.2 $23.2
8 3/ 4% Senior Unsecured Not 15.C —
ABL Agreement borrowing 1.3 —
2007 Credit Agreement, including swap contr: — 19.¢
Deferred expense on terminated interest rate swaipacts — (4.7)
Terminated interest rate swap contre 6.C 4.C
Deferred financing fee amortizatic 1.7 2.2
Other interest expen: 2.C 2.8
49.7 47.F
Interest incomt (0.9 (0.7)
$49.C $47.

In the nine months ended June 30, 2011, intergerese included $6.0 million of amortization of e@mtterminated interest rate swap
contracts that had been retained in accumulatest cimprehensive loss and are being amortizeddoest expense over the original lives of
the swap contracts, which would have matured abvardates through May 2012. In the nine monthedrddine 30, 2010, interest expense
included a benefit of $0.7 million related to thefetral of expenses from the termination of interate swap contracts in 2009. Excluding tt
swap contract items, interest expense decreas88.Bymillion primarily due to a lower effective arest rate.

Segment Analysis
Mueller Co.

Net sales in the nine months ended June 30, 20dreaked to $444.5 million from $449.1 million iretprior year period. Net sales
decreased due to $22.5 million of lower shipmeawes, partially offset by $14.7 million of highericing and $3.2 million of favorable
Canadian currency exchange rates.

Gross profit in the nine months ended June 30, 2i@tteased to $109.7 million from $121.2 milliorthie prior year period. Gross profit
decreased $12.8 million due to higher raw mateoats, $8.5 million due to lower shipment volumed &5.5 million due to higher
manufacturing costs. These decreases were pauifdigt by $14.7 million of higher sales pricing:dSs margin decreased to 24.7% in the nine
months ended June 30, 2011 compared to 27.0% jpritieyear period. Gross margin decreased primdrik to higher manufacturing costs
and an unfavorable product mix.

Excluding restructuring charges, income from openatin the nine months ended June 30, 2011 wad $diflion compared to $54.5
million in the prior year period. This decrease \pemarily due to decreased gross profit of $11ilion and higher selling, general and
administrative expenses of $0.9 million. Expenssoeiated with the development of our meteringrietdgy and our pipe condition
assessment and leak detection businesses contrifoutiee higher selling, general and administragéixpenses.

U.S. Pipe

Net sales in the nine months ended June 30, 20dreaked to $257.3 million from $282.9 million irethrior year period. Net sales
decreased $47.5 million due to lower shipment vasipartially offset by $21.9 million of higher grig.

Gross loss in the nine months ended June 30, 20ffived by $6.3 million to a loss of $13.3 millitwm $19.6 million in the prior year
period. Gross loss benefited from $21.9 milliorhigher sales pricing and $7.7 million of manufaittgrand other cost savings. These factors
were partially offset by $13.8 million of highewvanaterial costs
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and $9.5 million of lower shipment volumes. Grassslmargin improved to 5.2% in the nine months érdme 30, 2011 from 6.9% in the
prior year period. Gross loss margin improved primalue to improved pricing and manufacturing arher cost savings.

Restructuring charges were $3.3 million in the mmanths ended June 30, 2011 compared to $11.@®milithe prior year period, which
included $6.1 million of asset impairment and $Biion of employee-related and other charges eeldb closing the North Birmingham
facility.

Excluding restructuring charges, the loss from apiens improved by $7.4 million to $34.5 milliontine nine months ended June 30,
2011 compared to $41.9 million in the prior yeari@e This improvement was due primarily to theueeld gross loss in 2011.

Anvil

Net sales in the nine months ended June 30, 2@téased to $263.8 million from $258.8 million iretprior year period. Excluding net
sales of $25.1 million of two divested businesses,sales increased $30.1 million for the nine meminded June 30, 2010. Net sales increase
$22.2 million due to higher shipment volumes and$illion due to higher pricing.

Gross profit in the nine months ended June 30, 2@dréased to $73.4 million from $63.0 million metprior year period. Gross profit
increased $7.6 million due to higher sales pricig3 million from manufacturing and other costisgs and $5.6 million from higher
shipment volumes. These factors were partiallyadffy the loss of $5.5 million of gross profit frahe divested businesses and $5.4 million of
higher raw material costs. Gross margin was 278%e nine months ended June 30, 2011 comparetl 3862in the prior year period. Gross
margin improved primarily as a result of manufaictgrand other cost savings.

Excluding restructuring charges, income from openatin the nine months ended June 30, 2011 inedets$23.0 million from $15.0
million in the prior year period. Selling, geneaasld administrative expenses in the nine monthsceddee 30, 2010 included gains totaling !
million from the sale of two businesses. Excludingse gains, income from operations increasedr#Blibn due to $10.4 million of higher
gross profit and $2.4 million of lower selling, ggal and administrative expenses, primarily asalt®f expenses related to the divested
businesses.

Corporate

Selling, general and administrative expenses dseteto $22.3 million in the nine months ended Bhe2011 from $26.0 million in the
prior year period primarily due to lower employedated costs, a franchise tax adjustment and lpwdessional fees.

Liquidity and Capital Resources

We had cash and cash equivalents of $45.8 milliwh$4.39.7 million of borrowing capacity under osset based lending agreement (the
“ABL Agreement”) at June 30, 2011. Cash providedlsed in) operating activities is summarized below

Nine months endec

June 30,
2011 2010

(in millions)
Collections from custome| $942.¢ $ 980.¢
Disbursements, other than interest and income 1 (896.¢) (916.6¢)
Interest payments, n (43.¢) (54.9
Income tax refunds (payments), | (4.7) 26.¢
$ (2.9 $ 35.7
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Collections of receivables were lower in the ninenths ended June 30, 2011 compared to the priomgzeod primarily due to lower
yeal-over-year net sales and the timing of receiptsifoustomers.

Interest payments were lower in the nine monthedridine 30, 2011 compared to the prior year peliedo the lower effective rate
associated with the debt refinancing that was cetedlduring the 2010 fourth quarter and the tinghinpterest payments for the changed debt
components.

Income tax refunds, net, in the nine months endee 30, 2010 reflect the carryback of taxable I@sserior periods, which substantit
exhausted available carryback opportunities.

Capital expenditures were $21.9 million during tiree months ended June 30, 2011 compared to $2llidnnaluring the prior year
period. Total 2010 capital expenditures were $32ilBon. 2011 capital expenditures are estimatetadetween $33 million and $35 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§iostection Act of 2006. A significant portion ofetlassets invested in our U.S. and Canadian
defined benefit pension plans is invested in egsatyurities. If market conditions require us todowur estimated rate of return on these as
pension expense may increase and we may needéasgcour contributions to these plans. We expemtribute approximately $23 million
to our pension plans during 2011, of which we #%iif.3 million in the nine months ended June 30,1201

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 June 30, 2012. However, our abilitsnake these payments will depend partly upon ouréupperating performance, which will
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 creddility of up to $275 million of revolving credit bmwings, 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 througlving 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 pointsluke 30, 2011, the applicable rate was
LIBOR plus 300 basis points.

The ABL Agreement terminates in August 2015 and tnatdtanding borrowings of $49.0 million at June 2011. We pay a commitment
fee of 50 basis points for any unused borrowingacdp under the ABL Agreement. Borrowings under Al Agreement are not subject to
any financial maintenance covenants unless exe@dishility is less than the greater of $34 milliand 12.5% of the aggregate commitments
under the ABL Agreement. Excess availability, adueed by total outstanding borrowings, outstandiitigrs of credit and accrued fees and
expenses, was $174.1 million at June 30, 2011.

The ABL Agreement is subject to mandatory prepaymériotal outstanding borrowings under the ABLrAgment are greater than the
aggregate commitments under the revolving creditifia or if we dispose of overdue accounts recblean certain circumstances. The
borrowing base under the ABL Agreement is 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.
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The ABL Agreement contains customary negative cameand restrictions on our ability to engagepectfied activities, such as:
» limitations on other debt, liens, investments andrgntees
» restrictions on dividends and redemptions of opitahstock 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 NogsJyne 30, 2011. We pay interes
the Senior Unsecured Notes semi-annually and theipal is due in September 2020. We may redeemo $22.5 million of the Senior
Unsecured Notes at a redemption price of 103%atasued and unpaid interest once in each year gi®#ptember 1, 2012 and 2013. We
also redeem up to $78.8 million of the Senior Unsed Notes at a redemption price of 108.75%, ptasieed and unpaid interest, with the net
cash proceeds from certain equity offerings pidoBéptember 2013, provided that at least $146 flomilemains outstanding immediately al
such redemption. After August 2015, we may reddesrSenior Unsecured Notes at specified redemptiorplus accrued and unpaid
interest. Upon a Change of Control (as definedhénihdenture securing the Senior Unsecured Notesgre required to offer to purchase the
outstanding Senior Unsecured Notes at a purchase @fr101%, plus accrued and unpaid interest. 9ér@or Unsecured Notes are guaranteed
by substantially all of our U.S. subsidiaries, btg subordinate to borrowings under the ABL Agresime

7 3/ 8% Senior Subordinated Notes

We owed $420.0 million of principal of ¥ 8f6 Senior Subordinated Notes (“Senior Subordinatete®) at June 30, 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 redemgtiices plus accrued and unpaid interest. UpBhange of Control (as defined in the
indenture securing the Senior Subordinated Notes)kre 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 Agreenaad the Senior Unsecured Notes.

Credit Ratings
Our credit ratings issued by Moody’s and Standardc®r’s were as follows.
June 30, 2011 September 30, 2010
Standard & Standard &
Moody’s Poor’s Moody’s Poor’s
Corporate credit rating B2 B B2 B
ABL Agreement Notratec Notratec Notratec Not ratec
8 3/ 4% Senior Unsecured Not Bl B+ Bl 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 credgk that could arise if we had engaged in su@tionships.
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We use letters of credit and surety bonds in tkdénary course of business to ensure our performahcentractual obligations. At
June 30, 2011, we had $38.7 million of lettersrefiit and $38.5 million of surety bonds outstanding

Seasonality

Our business is dependent upon the constructiarstng which is seasonal due to the impact of e@dther conditions. Net sales and
operating income have historically been loweshmquarterly periods ending December 31 and Matchi8n the northern United States and
all of Canada generally face weather conditions éstrict 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 cumel#tital notional amount of approximately 113,000 BitiM at June 30, 2011 to hedge
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 nine
months ended June 30, 2011. The fair value of theteal gas swap contracts was immaterial at 30n2011.

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 tonsanagement, 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 ofpii@od covered by this quarterly report.
Based on this evaluation, those officers have eafed that our disclosure controls and procedures eigective at June 30, 2011.

There have been no significant changes in ourriatgarocedures that significantly affected, orr@@sonably likely to affect, our
disclosure controls during the quarter ended Jin@@11.
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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 mstreport, you should carefully consider the fextdiscussed in Part [, “Item 1A. Risk
Factors” in our Annual Report on Form 10-K for trear ended September 30, 2010, and in our QuaReprt on Form 10-Q for the quarter
ended March 31, 2011, each of which could matgrefflect our business, financial condition or opiaigresults. These described risks are not
the only risks facing us. Additional risks and urtiamties not known to us or that we deem to be atemal also may materially adversely af
our business, financial condition or operating s here have been no material changes to tkdatsors disclosed in Part I, Item 1A. of our
Annual Report on Form 10-K for the year ended Saptr 30, 2010, and in Part |, Item 1A. of our QedytReport on Form 10-Q for the
qguarter ended March 31, 2011.

Item 2. Unregistered Sales of Equity Securities and Use Bfoceeds
During the quarter ended June 30, 2011, we repaechshares of our common stock as follows.

Total number Maximum

of shares number of

purchased as shares that

part of publically may yet be

Total number Average purchased undel
price paid announced

of shares plans or the plans or

Period purchased (1 per share programs programs
April 1-30, 2011 — $ — — —
May 1-31, 2011 762 4.3t — —
June -30, 2011 — — — —
Total 762 $ 4.3t — —

(1) The total number of shares purchased condisisazes surrendered to us to pay the tax withhgldbligations of employees in
connection with the lapsing of restricted stocktsu

Item 6. Exhibits
(&) Exhibits

Exhibit
No. Document

10.23.; Assignment and Amendment of Change-in-Control Sswex Agreement dated June 10, 2011 between Myeglgzr Products,
Inc., United States Pipe and Foundry Company, Lh@ Mr. Paul Ciolino. Incorporated by reference tdnibit 10.23.2 to Muelle
Water Products, Inc. Forn-K (File no. 00:-32892) filed on June 14, 201

10.29 United States Pipe and Foundry Company, LLC anai@pcentive Award Program. Incorporated by refare to Exhibit 10.2
to Mueller Water Products, Inc. Forr-K (File no. 00:-32892) filed on June 14, 201

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

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

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

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

101* The following financial information from the Quartye Report on Form 1-Q for the quarter ended June 30, 2011, formatt

XBRL (Extensible Business Reporting Language)th@ Condensed Consolidated Balance Sheets, (i}dinelensed
Consolidated Statements of Operations, (iii) thedamsed Consolidated Statements of StockholderstEdiv) the Condensed
Consolidated Statements of Cash Flows, and (viNtites to Condensed Consolidated Financial Statesr

* Filed with this quarterly repor
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SIGNATURES

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

MUELLER WATER PRODUCTS, INC

Date: August 9, 2011 By: /s/ EvAN 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.
2.

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

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

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

The registrar's other certifying officer(s) and | are responsifoleestablishing and maintaining disclosure cdstemd procedures (.
defined in Exchange Act Rules 13a-15(e) and 15@))%(d internal control over financial reportirag @efined in Exchange Act Rules
13&15(f) and 15-15(f)) for the registrant and hay

(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedaotee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us
by others within those entities, particularly dgyithe period in which this report is being prepa

(b) Designed such internal control over financearting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assurargagdang the reliability of financial reporting atfite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

(c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and preséantbd report our conclusions abc
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such
evaluation; ant

(d) Disclosed in this report any change in thestgnt’s internal control over financial reportitiat occurred during the registrant’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; &

The registrar's other certifying officer(s) and | have discloskdsed on our most recent evaluation of internatrobover financia
reporting, to the registrant’s auditors and theiteemmmittee of the registrant’s board of directfws persons performing the equivalent
functions):

(&) All significant deficiencies and material weaknessethe design or operation of internal contradiofmancial reporting which ai
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 involveamagement or other employees who have a significdain the registra’s
internal control over financial reportin

Date: August 9, 2011 By: /s/ GREGORY E. HYLAND

Gregory E. Hylanc
Chief Executive Office
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Exhibit 31.2

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

[, Evan L. Hart, certify that:

1.
2.

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

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

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

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

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

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

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

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

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

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

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

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

Evan L. Hart
Chief Financial Officel
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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: August 9, 201 By: /s/ GREGORYE. HYLAND
Gregory E. Hylanc
Chief Executive Office
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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: August 9, 201 By: /s/ EvaN L. H ART
Evan L. Hart
Chief Financial Officel
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