UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended September 30, 2011
OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

Commission file number: 001-32892

MUELLER WATER PRODUCTS, INC.

(Exact Name of Registrant as Specified in Its Gt

Delaware 20-3547095
(State or Other Jurisdiction of (I.LR.S. Employer
Incorporation or Organization) Identification Number)
1200 Abernathy Road N.E.
Suite 1200

Atlanta, GA 30328
(Address of Principal Executive Offices)
Registrant’s telephone numb¢r70) 206-4200
Securities registered pursuant to Section 12(thefct:

Title of Each Class Name of Each Exchange on Which Reqistered
Series A Common Stock, par value $0.01 New York Stock Exchange

Securities registered pursuant to Section 12(¢f@fAct:None
Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405e08#turities AciX] YesO No
Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 ort®ecl5(d) of the Actd0 YesXl No

Indicate by check mark whether the registrant ¢ tiled all reports required to be filed by Sewcti8 or 15(d) of the Securities Exchange Act of4l@8ring the preceding 12 months (or for such
shorter period that the registrant was requirefilésuch reports), and (2) has been subject tb $iling requirements for the past 90 da8. YesO No

Indicate by check mark whether the registrant lidosnstted electronically and posted on its corpok&ib site, if any, every Interactive Data File riegd to be submitted and posted pursuant to Rule
405 of Regulations S-T (§ 232.405 of this chapderng the preceding 12 months (or for such shquéegiod that the registrant was required to sulamit post such files] YesO No

Indicate by check mark if disclosure of delinquitlers pursuant to ltem 405 of Regulation S-K (828D5 of this chapter) is not contained herein, ailidnot be contained, to the best of registrant’s
knowledge, in definitive proxy or information statents incorporated by reference in Part 11l of fhism 10-K or any amendment to this Form 10-Kl

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, a-accelerated filer, or a smaller reporting compa&se the definitions of “large accelerated filer,”
“accelerated filer” and “smaller reporting compariy’'Rule 12b-2 of the Exchange Act. (Check oi): Large accelerated filer O Accelerated filer O Non-accelerated filer O
Smaller reporting company

(Do not check if a smaller reporting company)
Indicate by check mark whether the registrantsgell company (as defined in Rule 12b-2 of the Adf) YesX No

There were 155,801,883 shares of Series A comnumk sf the registrant outstanding at November 04,12 At March 31, 2011, the aggregate market vafithe voting and non-voting common stock
held by non-affiliates was $689 million based oa ¢fosing price per share as reported on the Netk $tock Exchange.

DOCUMENTS INCORPORATED BY REFERENCE
Applicable portions of the Proxy Statement for &renual Meeting of Stockholders of the Company tdbll January 25, 2012 are incorporated by referérto Part 111 of this Form 10-K.




Table of Contents

Index to Financial Statements

Introductory Note

In this annual report on Form 10-K (the “annualoe}), (1) the “Company,” “we,” “us” or “our” refeto Mueller Water Products, Inc. and its subsiéigrincluding Mueller Co.,
U.S. Pipe and Anvil International or their managaemé?) “Mueller Co.” refers to Mueller Co. Ltd.posubsidiary; (3) “U.S. Pipe” refers to United t8&Pipe and Foundry Company,
LLC, our subsidiary; and (4) “Anvil Internationaiéfers to Anvil International, L.P., our subsidiawith regard to the Company's segments, “we,” ‘@is*our” may also refer to the
segment being discussed or its management.

Certain of the titles and logos of our producterefced in this annual report are our intelleguaperty. Each trade name, trademark or servicewiaaky other company
appearing in this annual report is the propertigoholder.

Unless the context indicates otherwise, wheneverefer in this annual report to a particular yeee, mean the fiscal year ended or ending Septentbir that particular calendar
year. We manage our businesses and report opesahicough three business segments: Mueller CoRig&€ and Anvil, based largely on the products sold the customers serve

Industry and Market Data

In this annual report, we rely on and refer to infation and statistics from third-party sourcesarding economic conditions and trends, the demandur water infrastructure
products, flow control and piping component systeoducts and services and the competitive conditioa face in serving our customers and end usezshéteve that these sources
of information and estimates are accurate, but ave mot independently verified them.

Most of our primary competitors are not publiclgded. Accordingly, only limited current public imfoation is available with respect to the size af end markets or our relative
strength or competitive position. Our statementhis annual report about our relative market gftiermnd competitive position with respect to otaducts are based on our beliefs,
studies and judgments concerning industry trends.

Forward-Looking Statements

This annual report contains certain statementsitiagtbe deemed “forward-looking statements” withie meaning of the Private Securities LitigatioridRe Act of 1995. All
statements that address activities, events or derents that we intend, expect, plan, projectgelelior anticipate will or may occur in the future forward-looking statements.
Examples of forward-looking statements include, dnetnot limited to, statements we make regardergeal economic conditions, spending by municiiesljtthe outlook for the
residential and non-residential construction markitte market reception of Mueller Systems' andletfics' products and services, the remediatiche@imaterial weakness in our
internal control over financial reporting and theame of our evaluation of strategic alternatifieedJS Pipe and the impacts of these factors orbaosimesses. Forward-looking
statements are based on certain assumptions aegbasnts made by us in light of our experiencepanception of historical trends, current conditiansl expected future
developments. Actual results and the timing of évemay differ materially from those contemplatectlyy forward-looking statements due to a numbédacibrs, including regional,
national or global political, economic, businessnpetitive, market and regulatory conditions arelftillowing:

« the spending level for water and wastewategastfucture;

¢ the level of manufacturing and construction\atj

« our ability to service our debt obligations; and

« the other factors that are described underébé entitled “RISK FACTORS” in Item 1A of Parbf this annual report.

Undue reliance should not be placed on any ford@o#ling statements. We do not have any intentioobtigation to update forward-looking statementsept as required by law.
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PART |
Item 1. BUSINESS

Our Company

Mueller Water Products, Inc. is a leading North Aizen manufacturer and marketer of a broad rangeaxfucts and services that are used in the trasgoni, distribution and
measurement of drinking water and in water treatrfailities. Our product portfolio includes duetiron pipe, water and gas valves, fire hydrantggwmeter products and systems
and a broad range of pipe fittings, couplings, leas@nd nipples, which are used by municipalitsssyell as the residential and non-residential trooson industries, for heating,
ventilation and air conditioning (“HVAC?”), fire ptection, industrial, energy and oil & gas applioas. Our products enjoy leading positions due édr trong brand recognition and
reputation for quality and service. We believe thathave one of the largest installed bases ofgada valves and fire hydrants in the United StaiéSeptember 30, 2011, our
installed products included more than 11 milliaanilgate valves and more than three million firerapts. Our valve or fire hydrant products are dpetifor use in the 100 largest
metropolitan areas in the United States. Our largilled base, broad product range and well-knbrmands have led to long-standing relationships tiéhkey distributors and end
users of our products. Approximately 75% of oursaes during 2011 came from products for whictbeleve we have a leadership position in the UnBtdes and Canada. Our net
sales were $1,339.2 million in 2011.

We manage our businesses and report operationgythtbree business segments, based largely upgmdtiacts sold and the customers served: Mueller @® Pipe and Anvil.
Mueller Co.

Mueller Co. manufactures valves for water and gagesns, including iron gate, butterfly, tappingeck, plug and ball valves, as well as dry-barrel wet-barrel fire hydrants and
a broad line of pipe repair products such as claamolscouplings used to repair leaks. The busineespaovides residential and commercial water meteducts and systems. Sales of
Mueller Co. products are driven principally by sgieng on water and wastewater infrastructure upgreggsir and replacement and construction of netemand wastewater
infrastructure, which is typically associated withnstruction of new residential communities. Mue@®. products are sold primarily through watervgodistributors. We estimate that
a substantial majority of Mueller Co.'s 2011 néesavere for infrastructure upgrade, repair anda@ment.

US Pipe

US Pipe manufactures a broad line of ductile iripe prestraint joint products and other productS.Ripe products are sold primarily to waterworlgrdiutors, contractors,
municipalities, utilities and other governmentaéagies. A substantial percentage of ductile irguemirders result from contracts that are bid byritistors. We estimate that a
substantial majority of US Pipe's 2011 net salesi@r infrastructure upgrade, repair and replacgme

Anvil

Anvil manufactures and sources a broad range afyats, including a variety of fittings, couplindgngers, nipples, valves and related productsderimmany forms of non-
residential construction for HVAC, fire protectidngdustrial, energy and oil & gas applications. Asells primarily to distributors who then selktiproducts to a wide variety of end
users. These distributors are serviced primarilgubh Anvil's distribution centers. We believe Atsrnetwork of distributors is the largest suchritisition network serving similar end
users.
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Major products and selected brand names

The table below illustrates each segment's ne$ slaleng 2011, major product lines, product posgicselected brand names and primary end users.

Mueller Co. U.S. Pipe Anvil
Net sales (in millions) $605.5 $374.6 $359.1
Major product lines (product position in U.S. ana@n@da*) Fire hydrants (#1) Ductile iron pipe (#1) Pipe fittings and
Iron gate valves (#1) couplings (#1)
Butterfly and ball Grooved products (#2)
valves (#1) Pipe hangers (#2)

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

Selected brand names Mueller® U.S. Pipe® Anvil ©
Pratt® Tyton® AnvilStar®
Milliken™ Tyton Joint® SPF®
Jones® TR Flex® Merit ©
Hersey® Usiflex ® Gruvlok®
HydroGate® Field Lok® J.B. Smith™
Canada Valve™ MJ Field Lok® Anvil-Strut ®
Mueller Service HP Lok® Catawissa™
Mueller Systems™ Fast Fab"
Mi.Data™ Mi.Net™ Trim Tyton®

Mi.Hydrant™ LeakTuner™
LeakFinderRT™ LeakListener™

Primary end users Water and wastewater infrastructuréWater and wastewater infrastructureHVAC, fire protection,
industrial, energy and
oil & gas

*  Product position information is based on our seles compared to our estimates of the net shms @rincipal competitors for these product catégs. Our estimates were based
on internal analyses and information from tradeeissions and our distributor networks, where al#é.

The Public Offerings and the Spin-off

Mueller Water Products, Inc. is a Delaware corporathat was incorporated on September 22, 200&muthé name Mueller Holding Company, Inc. It is sleviving corporation
of the merger on February 2, 2006 of Mueller W&wrrducts, LLC and Mueller Water Products Co-Isskner, with and into Mueller Holding Company, Incehanged our name to
Mueller Water Products, Inc. on February 2, 2006.J0ne 1, 2006, we completed an initial public fiig of 28,750,000 shares of Series A common stock.

On December 14, 2006, Walter Energy, Inc. (“Weliteergy”, formerly Walter Industries, Inc.) distriied to its shareholders 85,844,920 shares of airsSB common stock (the
“Spin-off”). On January 28, 2009, each share ofe3eB common stock was converted into one shagedés A common stock.

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

Our principal executive offices are located at 12@@rnathy Road N.E., Suite 1200, Atlanta, Geo8§ia28, and our main telephone number at that aslis€370) 206-4200.

2
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Business Strategy
Our business strategy is to capitalize on the |aatieactive and growing water infrastructure méskeorldwide. Key elements of this strategy aréoflews:
We will maintain our leadership positions with owustomers and end users.

We will maintain our leadership positions with @mwstomers and end users by leveraging our branésiand large installed base; the specificatioruofpooducts (valves or fire
hydrants) in all of the largest 100 metropolitaeaarin the United States; our established and sixgedistribution channels; and our broad rangeading water infrastructure, flow
control and piping component system products, dsagéy developing and introducing additional prot and services.

We will continue to enhance operational excellence.

We will continue to pursue superior product engiirgg design and manufacturing by investing in teshgically advanced manufacturing processes, asdbst foam casting and
automated molding machinery. We will also seek opputies to improve manufacturing efficiency sgfbl increasing the use of automated ductile irpe processes and the use of
our manufacturing facility in China and continuiogr other cost-reduction and efficiency initiativége will continue to expand the use of LEAN mamtfiaing and Six Sigma
business improvement methodologies where apprepdegafely capture higher levels of quality, seevand operational efficiency. We will also conérto evaluate sourcing certain
products wherever doing so will lower our costslemaintaining quality and service.

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

We will continue to focus on delivering value tor@ustomers and end users by increasing the breadtlepth of our products and services. Furthesugh acquisition and
internal development of proprietary technologied amellectual capital, we will continue to enharasel develop products and services that will begeized for their superior quality
and reliability.

We will expand internationally.

We will selectively pursue attractive internationglportunities, including potential acquisitiortsat may enable us to enter new markets with grgethntial, strengthen our
current competitive positions, enhance our existirgguct offerings, expand our technological calités or provide synergy opportunities.

Description of Products and Services

We offer a broad line of water infrastructure, floantrol and piping component system products milgnan the United States and Canada. Our princgpabucts are ductile iron
pipe, water and gas valves, fire hydrants, watdenpmoducts and systems, leak detection and allvesaye of pipe fittings, couplings, hangers ampleis. Our products are generally
designed, manufactured and tested in compliandeindustry standards.

Mueller Co.

Water and Gas Valves and Related Produdtueller Co. manufactures valves for water and gatems, including iron gate, butterfly, tappingeck, plug and ball valves. Water
and gas valves and related products accounted8i.$ million, $411.6 million and $370.0 million ofir gross sales during 2011, 2010 and 2009, réselc All of our valve
products are used to control transmission of petédifinkable) water, nopetable water or gas. Water valve products typiaahge in size from % inch to 36 inches in diamdiat we
also manufacture significantly larger valves agamsorder work through our Henry Pratt division. $flof these valves are used in water distributiwh\@ater treatment facilities.

We also produce small valves, meter bars and toper fittings for use in gas systems. In addjtive manufacture machines and tools for tappintiingdy, extracting, installing
and stopping-off, which are designed to work with water and gas fittings and valves as an intedraystem.

Fire Hydrants. Mueller Co. manufactures dry-barrel and wet-bdirelhydrants. Sales of fire hydrants and fire lydmarts accounted for $137.6 million, $137.6iprilland
$114.4 million of our gross sales in 2011, 2010 26@9, respectively. We sell fire hydrants for neater infrastructure development, fire protectigatems and water infrastructure
repair and replacement projects.
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Our fire hydrants consist of an upper barrel anzztesection and a lower barrel and valve sectiab¢onnects to a water main. In dry-barrel hydrathte valve connecting the
barrel of the hydrant to the water main is locdielbw ground at or below the frost line, which kedpe hydrant upper barrel dry. We sell dry-bdirelhydrants with the Mueller and
U.S. Pipe brand names in the United States anifittetler and Canada Valve brand names in Canadaal¥demake wet-barrel hydrants, where the valveoasded in the hydrant
nozzles and the barrel contains water at all titdéest-barrel hydrants are made for warm weatherati® in locations such as California and Hawaiisold under the Jones brand
name.

Most municipalities have a limited number of fingdnant brands that are approved for installatiothinitheir system due to the desire to use the sanie and operating
instructions across their system and to minimizeitories of spare parts. We believe that our larg&lled base of fire hydrants throughout thetéthiStates and Canada and our
reputation for superior quality and performancgetber with our incumbent specification positioayé contributed to the leading positions of owr figdrants. Our large installed base
of more than three million fire hydrants also le&msecurring sales as components of an instajeidamt are replaced.

Water technologies and other products and servicBEsrough its Mueller Systems business, Mueller Canufactures a variety of intelligent water techgglproducts that are
designed to help waterworks providers accuratelgsuee water usage. These products include watersnedvanced metering infrastructure systems atwieated meter reading
products. Water meters are marketed under the y&teters name. These products have the capalilitysasure water usage from small residential fimaiarge fire and master
meter applications.

Through its Echologics business, Mueller Co. offépe condition assessment and leak detectioncg=vit also offers installation, replacement araihtenance services on new
and existing valves, fire hydrants and serviceslimeder the Mueller Service brand name. Servitgade wet taps, dry installs, line stops and maimeter connections with full
excavation and refurbishment.

Other products include pipe repair products, sicbl@nps and couplings used to repair leaks andaipahcastings, such as manhole covers and ddreat grates. We sell these
products under the Mueller and Jones brand names.

US Pipe

US Pipe manufactures a broad line of ductile iripre prestraint joint products, fittings and otheogiucts. Ductile iron is a cast iron that is heaated to make it less brittle. US
Pipe's net sales were $374.6 million , $ 377.8ioniland $ 410.9 million during 2011, 2010 and 20@3pectively.

Our ductile iron pipe typically ranges from 4 inshe 64 inches in diameter and up to 20 feet igtlerDuctile iron pipe is used primarily for potabater distribution systems,
small water system grids, reinforcing distributgystems (including looping grids and supply linesajor water transmission mains, wastewater calecystems, sewer force mains
and water treatment plants. We believe ductile pipe is preferred for most municipal uses becafiss longevity, strength, ease of installaticagk of maintenance problems and
environmental sustainability.

Our Fast Fabricators business manufactures arslesblioad line of fabricated pipe, coated pipelared pipe products used primarily in wastewateatment facilities.
Anvil

Anvil products include a variety of fittings, coumds, hangers, nipples, valves and related pipeyats for use in non-residential construction fafustrial, HVAC, fire protection,
energy and oil & gas applications. Anvil's net salere $359.1 million , $ 346.9 million and $ 46Blion in 2011, 2010 and 2009, respectively, dfigh $87.9 million, $100.3
million and $179.5 million, respectively, were abpucts manufactured by third parties.

The majority of Anvil's products are not specifiggan architect or an engineer, but are requirdzbtmanufactured to industry specifications, widobld include material
composition, tensile strength and various otheuireqents. Many products carry the Underwritersdratory (“UL”), Factory Mutual (“FM”) or other appwal rating.
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Fittings and CouplingsAnvil manufactures threaded and grooved pipe Ggiand couplings. Pipe fittings and couplings jeio pieces of pipe together. Listed below are the f
primary categories of pipe fittings and couplinigattwe manufacture.

« Cast Iron Fittings.Cast iron is the most economical threaded fittimggerial and is the standard used in the UniteteSfar low pressure applications, such as spninkle
systems and other fire protection systems. We \aelieat the substantial majority of our cast ireaducts are used in the fire protection industrghuhe remainder used in
steam and other HVAC applications.

« Malleable Iron Fittings and Unions Malleable iron is a cast iron that is heat-tedab make it stronger, allowing a thinner wall anléghter product. Malleable iron is
primarily used to join pipe in various gas, pluntpend HVAC applications.

« Grooved Fittings, Couplings and Valv&rooved products use a threadless pipe-joining otkthat does not require welding.

* Threaded Steel Pipe Couplinghreaded steel pipe couplings are used by pluméniagelectrical end users to join pipe and conchdtlay pipe mills as threaded end
protectors.

Hangers. Anvil manufactures a broad array of pipe hangedsupports. Standard pipe hangers and suppertsed in fire protection sprinkler systems andd¥@vapplications
where the objective is to provide rigid suppornfrthe building structure. Special order, or engiegepipe supports are used in power plants, pgetraccal plants and refineries where
the objective is to support a piping system thauisject to thermal, dynamic or seismic movement.

Nipples. Anvil manufactures pipe nipples, which are usedxpand or compress the flow between pipes of diffediameters. The pipe nipples product line ismplementary
product offering that is packaged with cast irdtirfgs for fire protection products, malleable ifittings for industrial applications and our fochsteel products for oil & gas and
chemical applications. Pipe nipples are also gémpéuenbing items.

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

Sales, Marketing and Distribution

We sell primarily to distributors. Our distributaationships are generally non-exclusive, but ttenapt to align ourselves with key distributorseiery market we serve. We
believe that Mueller and US Pipe are the two mesbgnized brands in the U.S. water infrastructudeistry.

Mueller Co.

Mueller Co. sells its products, primarily throughterworks distributors, to a wide variety of enérusustomers, including municipalities, water arabtewater utilities, gas
utilities, and fire protection and construction trastors. Sales of our products are heavily infagehby the specifications for the underlying prtgeépproximately 20%, 22% and 1:
of Mueller Co.'s net sales were to Canadian custeme2011, 2010 and 2009, respectively.

At September 30, 2011 , Mueller Co. had 109 sa&peesentatives in the field and 104 inside markedind sales professionals, as well as 84 non-emelmanufacturers'
representatives. In addition to calling on disttdrs, these representatives also call on munitipsliwater companies and other end users to etisatréhe products specified for their
projects are our products or comparable to ouryetsd Municipalities often require contractors & the same products that have been historicadlg¢f bg that municipality.

Mueller Co.'s large installed base, broad prodacge and well-known brands have led to many loageshg relationships with the leading distributiorshe industries we serve.
Our distribution network covers all of the majocddions for our products in the United States aada@a. Although we have long-term relationship$ wibst of our top distributors,
we typically do not have long-term contracts whikrh and we do not have written contracts with aar largest distributors. These top two distributmgether accounted for
approximately 29%, 31% and 31% of Mueller Co.'ssgrsales in 2011, 2010 and 2009, respectivelylddseof either of these distributors could haveademal adverse effect on our
business. See “ltem 1A. RISK FACTORS-We depend small group of major distributors for a signifitgortion of our sales.”
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US Pipe

US Pipe sells primarily to waterworks distributozentractors, municipalities, utilities and othewgrnmental agencies. A substantial percentagedcifié iron pipe orders result
from contracts that are bid by contractors or diyessued by municipalities or utilities. An in@sing portion of ductile iron pipe sales is madeulyh independent waterworks
distributors. We maintain numerous supply depatsughout the United States to better serve ouoousts.

At September 30, 2011 , US Pipe had a sales fdr8@ sales representatives.

US Pipe's top customer, HDS IP Holding, LLC (“HDgply”) with whom we do not have a written contraetpresented approximately 19%, 14% and 15% of ig&$>gross sales
in 2011, 2010 and 2009, respectively. The loshisf¢ustomer could have a material adverse effeciun business. See “ltem 1A. RISK FACTORS-We ddpama small group of
major distributors for a significant portion of osales.”

Anvil

Anvil sells primarily to distributors who then séie products to a wide variety of end users, itdicly commercial contractors. At September 30, 2044vil's sales force consisted
of 128 sales and customer service representatie@2&iindependent sales representatives. Anvisghipducts primarily from four major regional distrtion centers, from which we
are generally able to provide 2#ur turnaround. Approximately 7%, 14% and 26% of/if's net sales were to Canadian customers d@®id, 2010 and 2009, respectively. Anvil ¢
its Canadian wholesale distribution business indan2010.

Anvil generally does not have written contractshwis distributors, although it has long-term riglaships with most of its top distributors. Anviltsp three distributors together
accounted for approximately 17%, 14% and 12% ofilfngross sales in 2011, 2010 and 2009, respéygtiVbe loss of any one of these distributors cdhdde a material adverse eff
on our business. See “ltem 1A. RISK FACTORS-We ddpen a small group of major distributors for andfigant portion of our sales.”

Backlog

Our backlog is not significant, except for US Pgrel the Henry Pratt division of Mueller Co. HenratP manufactures parts for large projects thatsljly require design and bu
specifications. The delivery lead time for partedifor these projects can be as long as nine maB#ttklog in 2011 at US Pipe increased primarilgeaese of a significant order from
the Middle East. Backlog for US Pipe and Henry fHeapresented below.

September 30,
2011 2010
(in millions)
US Pipe $ 68.2 $ 27.C
Henry Pratt 57.7 61.2

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

We will continue to expand the use of LEAN manufigicty and Six Sigma business improvement methodesoghere appropriate to capture higher levelsuality, service and
operational efficiency safely.

Mueller Co.

At September 30, 2011 , Mueller Co. operated 12ufaturing facilities in the United States, Canadd China. Our manufacturing operations includedioy, machining,
fabrication, assembly, testing and painting operesti Not all facilities perform each of these ofieres. Our existing manufacturing capacity is siéfint for neaterm requirements. \
have no current plans to expand capacity.
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Mueller Co. foundries use lost foam and green sasting techniques. We utilize the lost foam tegheifor fire hydrant production in our AlbertvillaJabama facility and for iro
gate valve production in our Chattanooga, Tennefssiiety. The lost foam technique has several atieges over the green sand technique for high-welpraducts, including a
reduction in the number of manual finishing openadi, lower scrap levels and the ability to reuseesof the materials. The selection of the appro@iasting technique, pattern, core-
making equipment, sand and other raw materialsrattpen the final product and its complexity, speatfons, function and production volume.

US Pipe

At September 30, 2011 , US Pipe operated two faslin the United States for manufacturing dudtide pipe. We utilize the DeLavaud centrifugalt@as process, which consists
of introducing molten iron into a rapidly turningesl mold and relying on the centrifugal force tstibute molten iron around the inner surfacehef mold to produce ductile iron pipe
of uniform thickness. Our Bessemer facility incladrir relatively new automated ductile iron pipegesses to improve manufacturing efficiency.

Fast Fabricators operates a small number of relgtsmall facilities throughout the United Stateattprimarily fabricate, coat and line ductile inoipe.
Anvil

At September 30, 2011 , Anvil operated eight mactuféng facilities in the United States. Our maaatfiring operations include foundry, heat treatmggchining, fabricating,
assembling, testing and painting operations. Netyefacility performs each of these operationst @undry operations employ automated vertical hodzontal green sand molding
equipment. Our products are made in a high volurodyction environment extensively using high-speemiputer controlled machines and other automataipergnt.

Raw Materials and Purchased Components

Our products are made using several basic raw raBtencluding scrap steel, scrap iron, sandnrdsiass ingot, steel pipe, coke and various pgedhaomponents. These
materials have been and are expected to contine teadily available and competitively priced.

We have experienced raw material cost increasa s@gments, and we believe these cost increaagparsist in 2012. Mueller Co. experienced a 28&eiase in the average
cost of brass ingot purchased and a 16% increabe iaverage cost per ton of scrap steel purclins2@ill compared to 2010. US Pipe's average s@agost per ton purchased in
2011 was 26% higher than in 2010, and Anvil expegel a 22% increase in the average cost per tecrap steel purchased in 2011 compared to 2010.

We can give no assurance that the price of rawnmievill meet our expectations or that we will &lgle to increase prices to our customers to offggtfuture cost increases. See
“Item 1A. RISK FACTORS- The costs of our raw matésior purchased components can be volatile.”

Research and Development

Our primary research and development (“R&Exgilities are located in Smithfield, Rhode Isldind Mueller Co. and Anvil and Bessemer, AlabamaU& Pipe. The primary foct
of these groups is to develop new products, impeneerefine existing products and obtain and assomgpliance with industry approval certificationsstandards (such as American
Water Works Association, UL, FM and The Public Hle@nd Safety Company). At September 30, 201lemeloyed 63 people dedicated to R&D activities. DR&penses were
$10.1 million , $8.0 million and $6.9 million dugr2011, 2010 and 2009, respectively. We activedk ggtent protection where possible to prevent icmpyf our proprietary products.
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Patents, Licenses and Trademarks

We have active patents and trademarks relatinigetalésign of our products and trademarks for camdis and products. We have filed and continudepviihen appropriate, pate
applications used in connection with our businessesproducts. Most of the patents for technolagyeulying our products have been in the public darfar many years, and we do
not believe third-party patents individually orthe aggregate are material to our businesses. Hoywere consider the pool of proprietary informatioonsisting of expertise and trade
secrets relating to the design, manufacture ancatipe of our products to be particularly importand valuable. We generally own the rights to tfelpcts that we manufacture and
sell and we are not dependent in any material vpayany license or franchise to operate. U.S. Rgsegranted numerous trademark licenses aroundahe with respect to its ducti
iron pipe accessories, such as joint restrainesyst See “Item 1A. RISK FACTORS-We may not adedyaeevent others from using our intellectual pnapé

Seasonality

See “ltem 7. MANAGEMENT'S DISCUSSION AND ANALYSISOFINANCIAL CONDITION AND RESULTS OF OPERATIONS-Eékt of Inflation; Seasonality” and “ltem
1A. RISK FACTORS-Sales of certain of our produats seasonal.”

Competition

The U.S. and Canadian markets for water infrastirectlow control and piping component system poisliare competitive. See “ltem 1A. RISK FACTORS-@utustry is very
competitive and some of our products are simildhtse manufactured by our competitors.” Howeveste are only a few competitors for most of ourdpiet offerings. Many of our
competitors are well-established companies withngtibrand recognition. We consider our installesebaroduct quality, customer service level, brawbgnition, price, distribution
and technical support to be competitive strengths.

The competitive environment for most Mueller Cogurcts is mature and many end users are slownsiti@n to brands other than their historicallyfpreed brand. It is difficult
to increase market share in this environment. Wie\eethat Mueller Co. fire hydrants and valvesogrngtrong competitive positions based largely airtquality, dependability,
installed base and strong brand names. Our prihocguapetitors for fire hydrants and iron gate valaee McWane, Inc. and American Cast Iron Pipe GompThe primary
competitors for our brass products are The ForceMBbx Company, Inc. and A.Y. McDonald Mfg. Co. Marrass valves are interchangeable among diffenamufacturers.

The ductile iron pipe industry is highly competéiwith a small number of manufacturers of ductibaipipe and fittings. Our major competitors areWéme, Inc., Griffin Pipe
Products Co., Inc. and American Cast Iron Pipe GomgpAdditional competition for ductile iron piperaes from pipe composed of other materials, suéVa3, high-density
polyethylene (“HDPE”"), concrete, fiberglass reirfed plastic and steel. Existing pipes may alsekbeed as an alternative to replacing the pip¢éh@ugh ductile iron pipe is typically
more expensive to purchase than most competingsfofrpipe, ductile iron pipe has the advantagdsrgfevity, strength, ease of installation, lackraintenance problems and
environmental sustainability.

The environment for Anvil's products is highly coatiive, price sensitive and vulnerable to the éased acceptance of products produced in percleivedost countries, such as
China and India. We compete primarily on the batmvailability, service, price and breadth of potlofferings. Our primary competitors in the Uditgtates are Ward Manufacturing
L.L.C. for cast iron and malleable iron fittingsictaulic Company and Tyco International Ltd. forctlle grooved fittings and ERICO International Caration, Cooper Industries plc
and Carpenter & Paterson, Inc. for pipe hangers.n@®chanical and industrial customers have beemeslto accept products manufactured outside théedi8tates than our fire
protection customers.

Environmental Matters
See “ltem 3. LEGAL PROCEEDINGS-Environmental”.
Safety

We continuously strive to reduce injuries at owogarties. In 2011, our total recordable injuneraicreased by 17% to 3.7 injuries per 100 empleyweel our days away from
work rate increased by 7% to 0.4 cases per 100ame$, each compared to 2010. This resulted indré imjuries and 11 more days away from work cas911 compared to 2010.

8




Table of Contents

Index to Financial Statements

Regulatory Matters

The production and marketing of our products igesttiio the rules and regulations of various Urgl mon-U.S. federal, state and local agenciesydliat laws governing our
relationships with distributors. Regulatory comptia has not had a material effect on our resultiate. We are not aware of any pending legislatianis likely to have a material
adverse effect on our operations. See “ltem 3. LEGROCEEDINGS,” and “Iltem 1A. RISK FACTORS-Someonfr brass water infrastructure products contaid,lead such
products are restricted by existing state and irdjpgnfederal law.”

Employees

At September 30, 2011, we employed approximated@@tpeople, of whom approximately 90% work in thated States. At September 30, 2011, approxim#@¥ of our hourl
workforce was covered by collective bargaining agrents.

Our locations with employees covered by such agea¢srare presented below.

Location Expiration of current agreement(s)
Albertville, AL September 2014

Bessemer, AL October 2013, October 2014, October 2015 and Deeefil5
Union City, CA October 2015

Aurora, IL August 2015

Decatur, IL June 2012

University Park, IL April 2014

Bloomington, MN March 2012

Burlington, NJ May 2014

Columbia, PA April 2014 and May 2014
Chattanooga, TN September 2013 and October 2014
Henderson, TN December 2011

St. Jerome, Canada November 2014

Simcoe, Canada November 2013

We believe that relations with our employees, idirig those represented by collective bargainingagents, are good.

Geographic Information

See "Notes to Consolidated Financial Statementste 1i8. Segment information.”
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Item 1A. RISK FACTORS

Risks Relating to Our Businesses
Our end markets are subject to economic cycles.

Our primary end markets are the repair and replacéof municipal water distribution and treatmeygtems, non-residential construction and new waterwastewater
infrastructure, which is dependent on residenti@struction associated with new community develapseSustained uncertainty about these end macketd cause our distributors
and our end use customers to delay purchasingterrdine not to purchase, our products. Other géeeonomic factors, including high levels of unémyment and foreclosures,
interest rate fluctuations, fuel and other energts;, labor and healthcare costs, the state oftenedkets (including mortgages, home equity loand consumer credit), weather,
natural disasters and other factors beyond ouraipeould adversely affect our sales, profitapiiind cash flows.

Our business depends on government spending forewahd wastewater infrastructure construction adti.

A portion of our business depends on local, statefaderal spending on water and wastewater imfretsire upgrade, repair and replacement. A sigarifipercentage of our
products are ultimately used by municipalities threo governmental agencies in water transmissistrjlelition, collection and treatment systems.

Average total investment in public water and wastewsystems from state and local government ientegears has been approximately 95% accordinget®tS. Census Bureau.
Funds for water infrastructure repair and replaggmpically come from local taxes or water rai@sd the ability of state and local governmentsitoéase taxes or water rates may be
limited. In addition, state and local governmehg o not budget for capital expenditures in sgttax rates and water rates may be unable tograydter infrastructure repair and
replacement if they do not have other funding sesirtt is not unusual for water projects to be yk#sand rescheduled for a number of reasons, imguzhanges in project priorities
and difficulties in complying with environmentaldother governmental regulations.

Some state and local governments have placed optaag significant restrictions on the use of watetheir constituents. These water use restristiave or may similarly lead
to reduced water revenues by municipalities orrogfeeernmental agencies, which could similarly efffieinding decisions for water-related projects.

Poor economic conditions may cause states and ipaliiies to receive lower than anticipated revenywehich may lead to reduced or delayed fundingMater infrastructure
projects. Even if favorable economic conditionssgxstate and local governments may choose natdeas deferred infrastructure needs among congpspiending priorities.

Low levels of government spending for water andtessater projects may adversely affect our salesfjtability and cash flows.
Our business depends on non-residential construstaxtivity.

A portion of our business depends on non-residectiastruction, which is cyclical. Low levels of moesidential construction activity could adversaffect our sales, profitability
and cash flows.

Our business depends on new residential construttativity.

A portion of our business depends on new watenvegtewater infrastructure spending, which in tuepehds on residential construction, which is cgtland has historically
represented a significant portion of our salesfifatality and cash flows. Since January 2006, ¢hiesive been steep declines in the constructioewfhomes in the United States,
which has adversely affected our sales, profitgbéind cash flows. The disruption in the finanoirkets late in calendar 2008 exacerbated thedimelecAny recovery of our
residential construction-related business may tggracovery in new home construction. Low levelsiedv residential construction activity may continoedversely affect our sales,
profitability and cash flows.

Our business depends on a small group of major listtors for a significant portion of our sales.

We sell our products primarily to distributors amg success depends on these outside parties iogettadir businesses profitably and effectivelyeifteffectiveness can vary
significantly from company to company and amongaeal groups served by the same company. Furtheristributors generally also carry competing pctd. We may fail to align
our businesses with the most successful distributoany market.

10




Table of Contents

Index to Financial Statements

Approximately 34% of our 2011 gross sales wereutol® largest distributors, and approximately 25%w 2011 gross sales were to our three largsstilditors: HD Supply,
Ferguson Enterprises, Inc. and MSC Waterworks, Uh@011, HD Supply accounted for 14% and 19% ofgrsales for Mueller Co. and US Pipe, respectively

While our relationships with our 10 largest distiitrs have been long-lasting, distributors in owuistry have experienced consolidation in receatsydf such consolidation
continues, our distributors could be acquired theptistributors who have better relationships witlh competitors. Pricing pressure may also résatinsolidation among distributors
continues. Pricing pressure or the loss of anyadreair major distributors in any market could acedy affect our sales, profitability and cash flows

Sales of certain of our products are seasonal.

Sales of some of our products, including ductitaipipe, valves and fire hydrants are seasond, lawter sales in our first and second fiscal quartehen weather conditions
throughout most of North America tend to be colsliténg in lower levels of construction activityn §eneral, approximately 45% of a year's net sadears in the first half of the fiscal
year with 55% occurring in the second half of tisedl year. This seasonality in demand has resuitéidctuations in our sales and operating restft®rder to satisfy demand duri
expected peak periods, we may incur costs assdaiate inventory build-up, and our projections aduture needs may not be accurate. Because mamyr expenses are fixed,
seasonal trends can cause reductions in our gitifiyeand profit margins and deterioration of durancial condition during periods affected by loveeoduction or sales activity.

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

Part of our business strategy is to enhance oditgddity by realizing cost savings. We have talgteps in recent years to lower our costs by redusiaff, compensation and
employee benefits, consolidating operating locatiand implementing general cost-control measuresye expect to continue cost-control efforts far foreseeable future. Our total
operating costs may be greater than anticipatee iflo not achieve the expected savings from, @uiifoperating costs increase as a result of, tinésives. Reductions in staff,
compensation and benefits could also adverselgtadigr ability to attract and retain key employead directors. If we are unable to execute ourecurand future cost control
measures successfully, our total operating costsdime greater than expected, which would adversi#éct our profitability and cash flows.

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

The U.S. and Canadian markets for water infrastrectflow control and piping component system paoislare very competitive. While there are onlywa éempetitors for most
our offerings, many of our competitors are wellagtished companies with strong brand recognitior.d8mpete on the basis of a variety of factorduaing the quality and price of
our products and services. Anvil's products inipaldr also compete on availability and breadtpmiduct and are sold in fragmented markets withtbawriers to entry. Our ability to
retain our customers in the face of competitioneshels on our ability to market our products andisessto our customers effectively. Also, competitfor ductile iron pipe sold by US
Pipe comes not only from ductile iron pipe produbgd concentrated number of other manufactureitsalso from pipe composed of other materials, siscRVC, HDPE, concrete,
fiberglass reinforced plastic and steel.

In addition to competition from U.S. companies, faee the threat of competition from companies fiather countries. The intensity of competition frtmese companies is
affected by fluctuations in the value of the U.8llat against their local currencies, by the costhip competitive products into North America daycthe availability of trade remedies.
Competition may also increase as a result of WbBipetitors shifting their operations to low-costintries or otherwise reducing their costs.

Our competitors may reduce the prices of their petglor services, improve their quality, improveitunctionality or enhance their marketing oresadctivities. Any of these
potential developments could adversely affect algss profitability and cash flows.
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The costs of our raw materials and purchased coments can be volatile.

Our operations require substantial amounts of raterals or purchased components, such as scrlpsteap iron, sand, resin, brass ingot, stee pil coke. The cost and
availability of these materials are subject to @it forces largely beyond our control, includingrth American and international demand, foreigrrency exchange rates, freight
costs and speculation. We generally purchase raeriai at current market costs and any hedgingities are small in relation to total purchases Way not be able to pass on the
entire cost of price increases for raw materiat purchased components to our customers or ofiflgtthe effects of these higher costs through pobigtity improvements. In
particular, when raw material and purchased compioeests increase rapidly or to significantly higtiean normal levels, we may not be able to passinoreases through to our
customers on a timely basis, if at all, which wordduce our profitability and cash flows. In addfitj if raw materials or purchased components wet@wailable or not available on
commercially reasonable terms, that would reducesales, profitability and cash flows. Our compestcould operate better under such changing madketitions than we do, which
would give them a cost advantage compared to us.

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

We are subject to a risk of work stoppages andrdéter relations matters because a large portia@uohourly workforce is represented by collectbargaining agreements. Th
employees are represented by locals from varidéerent unions, including the Glass, Molders, Pgtt®lastics and Allied Workers International Unievhich represents the largest
number of our employees. If we are unable to nagotcceptable new agreements with the unionsseptiag our employees upon expiration of existiogtacts, we could experier
strikes, work stoppages or other forms of labowslmwns. Such actions could cause a significantigtgsn of operations at our facilities, which cotlave an adverse impact on us.
New agreements with unions representing our emp®ygeuld call for higher wages or benefits paidrtimn members, which would increase our operatogisc Labor costs are
significant element of the total costs involvedir manufacturing process, and an increase indbts of labor could reduce profitability and calsiwé.

In addition, the freight companies that deliver prtoducts to our customers generally use truckedsivepresented by collective bargaining agreemantsour businesses could be
harmed if these truck drivers face work stoppagesipport other work stoppages.

In December 2010, Local No. 2140 of the United IS®aper and Forestry, Rubber, Manufacturing, Bnetdlied Industrial and Service Workers Internai@ Union engaged in a
10 day strike action at US Pipe's facilities loddteBessemer Alabama.

Normal operations at our key manufacturing facilgs may be interrupted.

Some of our key products, including fire hydrantsyes and ductile iron pipe, are manufacturedrafls or few manufacturing facilities that dependaritical pieces of heavy
equipment that cannot be economically moved tordduations. We are therefore limited in our ajilib shift production between locations. The ogerat at our manufacturing
facilities may be interrupted or impaired by vasaperating risks, including, but not limited to:

« catastrophic events, such as fires, floods,@stphs, natural disasters, severe weather or stimdiar occurrences;
« interruptions in the delivery of raw materiatsather manufacturing inputs;

¢ adverse government regulations;

« equipment breakdowns or failures;

¢ information systems failures;

¢ violations of our permit requirements or revacatof permits;

« releases of pollutants and hazardous substaneas soil, surface water or ground water;

« shortages of equipment or spare parts;

« labor disputes; and

* terrorist acts.

The occurrence of any of these events may impaipmduction capabilities and adversely affect sales, profitability and cash flows.

In April 2011, the operations at our facilitiesAtbertville, Alabama and Cleveland, Tennessee waregrupted by severe storms in the southeasteitetlStates. The most
significant impacts related to lost electrical powethe Albertville facility for one week.
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Some of our brass water infrastructure products ¢aim lead, and such products are restricted by ¢ixig state and impending federal law.

Federal legislation to substantially restrict leadtent in water infrastructure products was signéallaw in January 2011 and will take effect @mdary 2014. States are
increasingly restricting the use of lead in wardrastructure products.

Complying with these new restrictions will increase manufacturing costs, which may adversely affec profitability, and we may not be able to main our current productic
levels.

Transportation costs are relatively high for most aur products.

Transportation costs can be an important factarénstomer's purchasing decision. Our valve, hydrad pipe products are generally big, bulky araviiewhich tend to increase
transportation costs. We also have relatively feanuafacturing sites, which tends to increase tramapon distances to our customers and costs. Hagtsportation costs could make
our products less competitive compared to the samaéternative products from competitors.

We typically depend on rail, barge and truckingtieyss to deliver our products to customers. Whileaustomers typically arrange and pay for transimm from our factory to
the point of use, disruption of these transportasiervices because of weather-related probleniisestiock-outs or other events could temporarifpair our ability to supply our
products to our customers, thereby adversely affgcur sales, profitability and cash flows.

We manage our business as a decentralized orgamnat

We have multiple business segments and operate ardkcentralized organizational structure. Ouraggens have different business practices, accogmgolicies, internal
controls, procedures and compliance programs. éynife may need to modify existing programs an@gsees to increase efficiency and operating efientiss and improve corpor:
visibility into our decentralized operations. Weategularly update compliance programs and presdsscomply with existing laws, new interpretasiar existing laws and new laws
and we may not implement those modifications eiffety. It could take time for any such modificat®to be implemented across our operations. Duhiagniplementation periods,
our decentralized operating approach could resuttdonsistent management practices and proceduhésh could adversely affect our businesses. Qubéeved, it may also be
difficult to maintain operational consistency aasir businesses.

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

A part of our growth strategy depends on expansiocsugh acquisitions of businesses that can bgrated successfully into our existing businessestlaat will provide us with
complementary manufacturing capabilities, produsgsyices, technologies, customers or end usessfutare growth through acquisitions will dependtbe availability of suitable
acquisition candidates at favorable prices andatisfactory terms and conditions. In addition, & ilentify a suitable acquisition candidate, oulitgtto complete the acquisition will
depend on a variety of factors, including our &piio finance the acquisition. Our ability to firmnan acquisition is subject to a number of factoduding the availability of adequate
cash, cash flows or acceptable financing termslaadvailability of financing under our existingbdegreements. Moreover, other companies, soméichwnay have substantially
greater financial resources, may compete with ugh®right to acquire such businesses, and trms@anies may be able to offer better terms forcguigition than we can offer. In
addition, there may be many challenges to integgacquired businesses into our Company, includiinginating redundant operations, facilities andteyns, coordinating
management and personnel, retaining key employessaging different corporate cultures and achieeg} reductions and cross-selling opportunities.iay not be able to meet
these challenges.

We may not adequately prevent others from using oiellectual property.

Our businesses depend on our technology and esperthich is largely developed internally and ndgjsct to statutory protection. We rely on a conatiom of patent protection,
copyright and trademark laws, trade secrets priotgatmployee and third party confidentiality arahdisclosure agreements and technical measurestecpour intellectual property
rights. The measures that we take to protect daliéctual property rights may not adequately detftingement, misappropriation or independentdtparty development of our
technology, and they may not prevent an unauthatizied party from obtaining or using informationiotellectual property that we regard as proprieta keep others from using
brand names similar to our own. The disclosureappsopriation or infringement of our intellectuabperty could harm our competitive position. In #idd, our actions to enforce our
rights may result in substantial costs and diversibomanagement and other resources. We may alsolject to intellectual property infringement oiaifrom time to time, which may
result in our incurring additional expenses anckding our resources to respond to these claims.
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We have a significant amount of debt and we may hetable to increase our borrowings.

We are a relatively highly leveraged company. AttSmber 30, 2011 , our total debt was $678.3 miliompared to total assets of $ 1,485.0 million tartal stockholders' equity
of $ 379.0 million . We may have a need or desiratur significant additional debt from time tang&. The level of our debt could limit our ability dbtain additional debt financing
with satisfactory terms in the future for workingpital, capital expenditures, acquisitions or otfh@poses.

We may not be able to generate sufficient cash idwom operating activities to service all of ouebk.

Our businesses may not generate cash flows fromatipg activities in an amount sufficient to enabteto pay our debt or to fund our other debt serabligations. As discussed
above, our cash flows are dependent upon the lefglsvernment spending for water and wastewafeasistructure projects and both non-residential i@sétlential construction
activity.

If our cash flows and capital resources are ineigffit to fund our debt service obligations, we rhayforced to reduce investments and capital expaedi sell assets, seek
additional capital, or restructure or refinance debt. However, we may not be able to accompliskalactions on satisfactory terms, or at all. biitah, these actions, if
accomplished, could adversely affect the operatimhgrowth of our businesses and may not perntit oseet our debt service obligations.

Certain of our debt instruments contain restrictiv@venants.

Our debt instruments contain various covenantslitindtour ability to engage in certain transacgoithe indentures governing our notes restrictadility to, among other things,
borrow money or issue preferred stock, pay dividemeake certain types of investments and othefictst payments, create liens, sell certain assatserge with or into other
companies, engage in sale and leaseback transaatiohenter into certain transactions with af@i&atOur asset based lending agreement also retjugresaintenance of a specified
amount of excess availability when our fixed chargeerage ratio is below a certain level.

Our ability to satisfy the fixed charge coveraggorar other covenants can be affected by eventsrizkour control, and we may not meet those téskseach of any of these
covenants could result in a default under our dedituments. If an event of default were not reraédimely, the holders of our applicable debt wdaddable to declare the debt
immediately due and payable; certain events ofude¢annot be remedied. Upon the occurrence ofvanteof default under our asset based lending agget the lenders could also
terminate all commitments to extend further crdfliive were unable to repay those amounts, thediencould proceed against the collateral grantéldebm to secure the debt under our
asset based lending agreement. We have pledgeficalt U.S. receivables, inventories and certairepaissets as security under our asset baseddesglieement. If any lender is
entitled to accelerate the repayment of borrowimgsmay not have sufficient assets to repay thbsgations.

Our ability to borrow money may be impacted by clges in our credit ratings or macroeconomic condit&

Our cost of borrowing and ability to access thetehmarkets are affected not only by market cdndg but also by the short-and long-term debt gatiassigned to our debt by
major credit rating agencies. These ratings aredyas significant part, on our performance as mesasby credit metrics, such as interest coveragdeverage ratios. Our Senior
Unsecured Notes and Senior Subordinated Notesaalerated by Standard & Poor's and Moody's Inves$ervice and both series of notes are rated hialkegtment grade by both
rating agencies. Any future borrowings will reflélse impact of these ratings, and additional reduastin our credit ratings could reduce our actessedit markets, make new
borrowings more expensive, subject us to more arseterms and reduce our borrowing flexibility. Stiohitations on our financing options may affect ability to refinance existing
debt or fund major acquisitions or capital-inteesinternal initiatives.

In addition, deteriorating economic conditions lirming a recession, market disruptions, tighteredit markets or significantly wider corporate tmwing spreads, may make it
more difficult or costly for us to finance signifiot transactions or obtain replacement financimng€w existing debt.

Our expenditures for postretirement benefits andng®n obligations are significant and could be maily higher than we have predicted.

We provide pensions and postretirement healthaamefiis to certain former employees. In determirongfuture payment obligations under the plansagsime certain rates of
return on the plan assets and growth rates ofinertsts. We contributed $ 23.3 million , $ 23.0liom and $ 24.0 milliorin 2011, 2010 and 2009, respectively, to our penplans. A
September 30, 2011 , the market value of our pargin assets was approximately $331.8 millionictvhepresents an 87% funded status. The Pensaadion Act of 2006
(“PPA”) incents U.S. plans to be fully funded byl®0 PPA funded status is assessed annually ondahuat January 1, 2011, the funded status oflb&. plan was 80%.
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Assumed discount rates, expected return on platasxpected compensation increases and estimedditicare cost trend rates have a significantetfie the amounts reported
for the pension and healthcare plans. We expeth#wdthcare costs will increase generally at @ ahove the rate of inflation. Our actual cost dhorates could be materially higher
than projected. Further, significant adverse chamgeredit and capital markets or changes in itmzents could result in actual rates of return @mpssets being materially lower than
projected. As a result, we may be required to emeehe amount of cash contributions we make intgension plans and other plans in the futuredeioto meet funding level
requirements. If increased funding requirementgarécularly significant and sustained, our ovidiquidity could be materially reduced, which cdubrce us to reduce investments
and capital expenditures, sell assets, seek addit@apital or restructure or refinance our debt.

We are subject to the newly adopted healthcaredkgion.

We provide a range of benefits to our current atied employees, including healthcare coverag#drch 2010, the Patient Protection and AffordaRdee Act and a
reconciliation measure, the Health Care and Edaieaict of 2010 (collectively, the “Healthcare Refok egislation”) were signed into law in the Unit8thtes. Provisions of the
Healthcare Reform Legislation have begun takingatfand a number of additional steps are requa@thplement future requirements, including furtbaerdance and clarification in
the form of implementing regulations. Due to thenptexity of the Healthcare Reform Legislation, gending status of implementing regulations and Hdkterpretive guidance, and
gradual implementation, the higher costs resultiogy the Healthcare Reform Legislation on our besges are not yet fully known and may not be knfmwseveral years. The
validity of the Healthcare Reform Legislation ig@ntly being challenged in the judicial system &nd not known what changes to the HealthcareRefLegislation, if any, will
result from this challenge.

We may be subject to product liability or warrantiaims.

We are exposed to product liability, warranty atiteo claims in the event that the use of our prteltesults, or is alleged to result in, a failweerform properly, bodily injury or
property damage. We could incur product liabilityw@rranty losses in the future, along with theted expenses to defend such claims, and suctslasgeexpenses may be material
and completely independent of the value of the dyihg) product or service. In some cases, replacgmiour products can involve significant excaeatand labor costs.

While we maintain product liability insurance, quoduct liability insurance coverage may not becgdée for liabilities that may ultimately be incedror the coverage may not
continue to be available on terms acceptable téssiccessful product liability claim brought aggtins in excess of our available insurance coveragkl require us to make
significant payments or a requirement to parti@gata product recall may harm our reputation.

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

Under the terms of the acquisition agreement redatb the August 1999 sale by Tyco of the Mueller &d Anvil businesses to the prior owner of tHasgnesses, we are
indemnified by Tyco for all liabilities arising iconnection with the operation of these businesges o their sale by Tyco, including with respéztproducts manufactured or sold p
to the closing of that transaction. The indemnityvé/es forever and is not subject to any dollarits. In the past, Tyco has made substantial patsreerd assumed defense of claims
pursuant to this indemnification provision. In atlzh, Tyco's indemnity does not cover product ligibs to the extent caused by our products martufad after the date of that
transaction. In June 2007, Tyco was separatedlinée separate publicly traded companies. In Sdpe@011, Tyco International Ltd., one of the comipa that was separated in June
2007, announced it would split into three sepacatapanies. Should any of Tyco's successors becoaugcfally unable or fail to comply with the termfthe indemnity, we may be
responsible for such obligations or liabilitieseSt#tem 3. LEGAL PROCEEDINGS” for more informati@iout our potential product liabilities.
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We are subject to complex corporate governance,liputisclosure and accounting requirements.

We are subject to changing rules and regulatiorisd#ral and state government, as well as the siechange on which our common stock is listed. leegities, including the
Public Company Accounting Oversight Board (“PCAOBHNe Securities and Exchange Commission (“SECH)the New York Stock Exchange, have issued a $tgmif number of
new and increasingly complex requirements and etiguls over the course of the last several yeat<antinue to develop additional regulations argitments in response to laws
enacted by the U.S. Congress. For example, theaBesbOxley Act of 2002 and the rules and regulatsrbsequently implemented by the SEC and the PCA@®sed and may
impose further compliance burdens and costs oAles, in July 2010, the Dodd-Frank Wall Street Ref@and Protection Act (the “Dodd-Frank Act”) wagrsed into law. The Dodd-
Frank Act includes significant corporate governaacd executive compensation-related provisionsrétatire the SEC to adopt additional rules and leggwns in these areas. Our
efforts to comply with new requirements of law ardulation are likely to result in an increasexpenses and a diversion of management's time fther business activities. Also,
those laws, rules and regulations may make it rdiffieult and expensive for us to attract and netieeéy employees and directors and to maintain ttiremnd officer liability insurance,
and we may be required to accept reduced coveragew substantially higher costs to maintain cage.

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

Certain of our manufacturing plants use signifiambunts of electricity and natural gas and cexéiur plants emit significant amounts of carb@xitie. Federal and state
courts and administrative agencies are consid¢ni@gcope and scale of carbon dioxide emissionatguo under various laws pertaining to the envinemt, energy use and
development and greenhouse gas emissions. For &xahmp EPA has begun promulgating regulations gomg carbon emissions. In addition, several statesonsidering various
carbon dioxide registration and reduction prografisal carbon dioxide legislation or regulation kbincrease the price of the electricity we purehascrease costs for our use of
natural gas, restrict access to or the use of alagiais or require us to purchase allowances tetdisr own emissions. Further, federal, state aaallgovernments may also pass laws
mandating the use of alternative energy sources, asiwind and solar, which may increase the dostergy used in our operations. The final detaild scope of these legislative and
regulatory measures are unclear, and their poteatiacrease our costs remains uncertain.

The potential physical impacts of climate chang@onoperations are highly uncertain. The EPA loasd that global climate change could increasesgverity and possibly the
frequency of severe weather patterns. AlthougHittancial impact of these potential changes isreasonably estimable at this time, our operatioreeitain locations and those of our
customers and suppliers could potentially be ad¥eifected, which could adversely affect our edfility and cash flows.

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

We are subject to various laws and regulationgingjdo the protection of the environment and hurhealth and safety and must incur capital and akpenditures to comply
with these requirements. Failure to comply with anyironmental, health or safety requirements coesdlt in the assessment of damages, the imposifipenalties, suspension of
production, changes to equipment or processesessation of operations at our facilities. Becahsse laws are complex, subject to change and maypplied retroactively, these
requirements, in particular as they change in tiveré, may adversely affect our sales, profitapdind cash flows.

In addition, we incurred costs to comply with thatidnal Emissions Standards for Hazardous Air Patits issued by the EPA for iron and steel foursdaied for our foundries'
painting operations. We may be required to conghwestigations and perform remedial activities thatld require us to incur material additional saatthe future. Our operations
involve the use of hazardous substances and thesdisof hazardous wastes. We may incur additioosts to manage these substances and wastes, anayee subject to claims for
damage for personal injury, property damage or dgnta natural resources.

U.S. Pipe has been identified as a potentiallyamsible party liable under federal environmentalddor a portion of the cleanup costs with regartinto sites and is currently
subject to an administrative consent order requice@rtain monitoring and cleanup with regard ta@pprty in New Jersey. Such cleanup costs couklibstantial and could adversely
affect our profitability and cash flows in any giveeporting period. For more information about environmental compliance and potential environmidighilities, see “ltem 3.
LEGAL PROCEEDINGS.”
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Potential international business opportunities maypose us to additional risks.

A part of our growth strategy depends on us expanititernationally. Although net sales outsidera United States and Canada have historically axtedifor a small percentage
of our total net sales, we expect to increase @tellof business activity outside of the Unitedt&and Canada over the next few years. Some @esithiat present good business
opportunities also face political and economicabdgity and vulnerability to infrastructure and ettdisruptions. Seeking to expand our businessnat®nally exposes us to additional
risks, which include political and economic uncitias, currency fluctuations, changes in localibess conditions and national and internationaflaxts. A primary risk that we face
in connection with our export orders relates to ahitity to collect amounts due from customers. &i&® face the potential risks that arise from Bigffmonitoring and managing
international operations, including the risk thatis activities may divert our resources and manageme.

In addition, compliance with the laws and regulasi@f multiple international jurisdictions increasgur cost of doing business. International openatalso are subject to more
numerous anti-corruption laws and anti-competitiegulations, among others. Violations of these land regulations could result in fines and pemalte@minal sanctions against the
Company, our officers or our other employees, gritlons on the conduct of our business and on bilityato offer our products and services in onenwre countries, and could also
adversely affect our brands, our international esjn efforts, our businesses and our operatingtees

Our decision to explore a variety of alternativesldS Pipe may not result in a transaction or a treaction may cause us to recognize a loss.

We announced on May 2, 2011 that our board of tirecafter considering many factors, has authdrthe exploration of a variety of alternatives 8 Pipe, including strategic
alternatives such as divestiture, sale of a cdimgpinterest, a joint venture with a third partyather financial or structural alternatives. Thieqess to explore these alternatives is
subject to a number of uncertainties, some of whighnot in our control. As a result, we cannotw/jufe assurance that the process will result imasaction or, if it does, that it would
occur within any specified period of time or unddrat terms. Our evaluation of potential transactioray cause us to incur substantial costs andtdiemagement's time from other
business activities.

In addition, the fact that we are exploring altéives for US Pipe may damage US Pipe's relatiosshvifh its customers, suppliers, employees and dthsiness partners, which
may result in a reduction of net sales and mar&sitijon that US Pipe may not be able to regaindfake unable to successfully complete a transaction

Even if the process results in a transaction, waaegpredict how the market price of our commorlstoould be affected by the announcement of a &etien. In addition, the
market price of our common stock could be highliatite during the period in which we explore altatines and may continue to be more volatile if esen a transaction is
announced or if we announce that we are no longeoeng alternatives.

Any eventual sale or other transaction involving Rife is subject to the negotiation of a final agnent and a negotiated transaction price coulcelmbthe current carrying val
of US Pipe's net assets. This could result in reitiog of a material loss on the disposition of Bipe.

A material weakness in our internal control ovemncial reporting could lead to errors in our finatial statements and a lack of investor confidenagdaa resulting decline in
our stock price.

Management determined that a non-cash adjustme#.6fmillion was necessary to increase certaiftthead welfare accrued liabilities and relatedenges at September 30,
2011. This adjustment did not result in any matenigstatement of any previously issued finandialesnents. As a result of this adjustment, manageowcluded that we had a
material weakness in our period end consolidatiogess for reconciling certain health and welfareraed liability accounts. Consequently, manageroentluded that we had not
maintained effective internal control over finarieigporting. We have changed our period end codatifig account reconciliation process related éséhcertain accounts to address
this matter. We expect this change to remediatemaierial weakness. The existence of the mategakwess or any failure to remedy the material weskicould lead investors to
question the reliability and accuracy of our repdriinancial information and could adversely impthet market price of our common stock. In additibiere can be no assurance that
our remediation efforts will be effective, nor dduere be any assurance that additional materigkmeszses will not be identified.
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Risks Relating to Our Relationship with Walter Enemgy
We may have substantial additional liability forderal income tax allegedly owed by Walter Energy.

Each member of a consolidated group for federarimetax purposes is severally liable for the feldame tax liability of each other member of tansolidated group for any
year in which it is a member of the group at ametiduring such year. Each member of the Walterggneonsolidated group, which included us (including subsidiaries) throug
December 14, 2006, is also jointly and severadlplé for pension and benefit funding and termimaliabilities of other group members, as well agaie benefit plan taxes.
Accordingly, we could be liable under such provisian the event any such liability is incurred, awod discharged, by any other member of the Wateargy consolidated group for
any period during which we were included in the #faEnergy consolidated group.

A dispute exists with regard to federal income $afce years 1980 to 1994 and 1999 to 2001 allegeiiyd by the Walter Energy consolidated group, Wimcluded US Pipe
during these periods. As a matter of law, we airgljpand severally liable for any final tax deteénmation, which means that in the event Walter Epésginable to pay any amounts
owed, we would be liable.

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

Walter Energy effectively controlled all of our tercisions for periods during which we were a manali¢he Walter Energy consolidated federal incdenegroup and certain
combined, consolidated or unitary state and logadine tax groups. Under the terms of the incomallaxation agreement between us and Walter Ergaitgd May 26, 2006, we
generally compute our tax liability on a stand-aldrasis, but Walter Energy has sole authority $poed to and conduct all tax proceedings (includéngaudits) relating to our federal
income and combined state returns, to file all sethrns on our behalf and to determine the amotiatr liability to (or entitlement to payment frotwalter Energy for such periods.
This arrangement may result in conflicts of intéesdetween us and Walter Energy. In addition, éixeatlocation agreement provides that if the Sgfriscdetermined not to be tax-free
pursuant to Section 355 of the Internal Revenuee@3¥d 986, as amended, we generally will be respnfor any taxes incurred by Walter Energy orst&reholders if such taxes
result from certain of our actions or omissions forch percentage of any such taxes that are redudt of our actions or omissions or Walter En&r@ygtions or omissions or taxes
based on our market value relative to Walter Ensrmarket value. Additionally, to the extent thaalér Energy was unable to pay taxes, if any,katteble to the Spin-off and for
which it is responsible under our tax allocationeggnent, we could be liable for those taxes asultref being a member of the Walter Energy conlstéd group for the year in which
the Spin-off occurred. Walter Energy’s income taturns for the year in which the Spin-off occureed still open for federal examination.
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Item 2. PROPERTIES

Our principal properties are listed below.

Size Owned or
Location Activity (sqg. ft.) leased
Mueller Co.:
Albertville, AL Manufacturing 422,48: Leasec
Aurora, IL Manufacturing 146,88( Owned
Decatur, IL Manufacturing 467,04+ Owned
Hammond, IN Manufacturing 51,16( Owned
Cleveland, NC Manufacturing 190,00( Owned
Bethlehem, PA Manufacturing 104,00( Leasec
Chattanooga, TN Manufacturing 525,00( Owned
Brownsville, TX Manufacturing 107,59! Leasec
Barrie, Ontario Distribution 50,00( Leasec
St. Jerome, Quebec Manufacturing 55,00( Owned
Jingmen, China Manufacturing 154,37 Owned
US Pipe:
Bessemer, AL Manufacturing 962,00( Owned
Union City, CA Manufacturing 139,00( Owned
Burlington, NJ Distribution 158,28 Owned
Remington, VA Manufacturing 73,00( Leasec
Anvil:
Ontario, CA Distribution 72,99¢ Leasec
University Park, IL Distribution 192,00( Leasec
Columbia, PA Manufacturing and distribution 663,11¢ Owned
Greencastle, PA Manufacturing 132,74 Owned
Waynesbhoro, PA Manufacturing 72,83¢ Owned
North Kingstown, RI Manufacturing 162,67: Leasec
Henderson, TN Manufacturing 167,70( Owned
Houston, TX Manufacturing and distribution 104,53« Owned
Irving, TX Distribution 218,40( Leasec
Longview, TX Manufacturing 114,00( Owned
Simcoe, Ontario Distribution 126,09( Owned
Corporate:
Atlanta, GA Corporate headquarters 24,72¢ Leasec

We consider our facilities to be well maintained &elieve we have sufficient capacity to meet auicgpated needs through 2012. Our leased progdrage terms expiring at

various dates through August 2019.
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Item 3. LEGAL PROCEEDINGS

We are involved in various legal proceedings ttateharisen in the normal course of operationsudiog the proceedings summarized below. The effettte outcome of these
matters on our future results of operations cabeqtredicted with certainty as any such effect ddpen future results of operations and the amandttiming of the resolution of su
matters. Other than the litigation described bele#,do not believe that any of our outstandingdition would have a material adverse effect orboginesses, operations or prospe

Environmental. We are subject to a wide variety of laws and retiprda concerning the protection of the environmbnth with respect to the operations at many ofpwaperties
and with respect to remediating environmental ciionl that may exist at our own or other propert#e strive to comply with federal, state and losaironmental laws and
regulations. We accrue for environmental expensgslting from existing conditions that relate tetpaperations when the costs are probable andnablyoestimable. These expenses
were $3.6 million, $4.5 million and $4.3 million g 2011, 2010 and 2009, respectively. We capitadinvironmental expenditures that increase thelifefficiency of long-term
assets or that reduce or prevent environmentahatngation. Capital expenditures for environmenggjuirements are anticipated to be approximatel§ $gllion during 2012.
Capitalized environmental-related expenditures r8 million, $1.8 million and $3.7 million durirgp11, 2010 and 2009, respectively.

In September 1987, U.S. Pipe implemented an Adinatige Consent Order (“ACO”) for its Burlington,eM Jersey property, which was required under the d&rsey
Environmental Cleanup Responsibility Act (now knoasithe Industrial Site Recovery Act). The ACO ieelisoil and ground-water cleanup, and U.S. Pgedompleted, and
received final approval on, the soil cleanup resgiiby the ACO. U.S. Pipe continues to address grouater issues as well as issues associated vettiemolition of its former
manufacturing facilities at this site. Further relia¢ion could be required. Long-term ground-watenitoring may also be required, but we do not kimw long such monitoring will
be required and do not believe monitoring or furtieenediation costs, if any, will have a materidvarse effect on our financial condition or resok®perations.

In June 2003, Solutia Inc. and Pharmacia Corpardtiollectively “Solutia”) filed suit against U.Ripe and a number of co-defendant foundry-relatedpanies in the U.S.
District Court for the Northern District of Alabanfiar contribution and cost recovery allegedly imegrand to be incurred by Solutia in performing ediation of polychlorinated
biphenyls (“PCBs”) and heavy metals in Annistona#dma, pursuant to a partial consent decree vetERA. U.S. Pipe and certain co-defendants subsguweached a settlement
with the EPA concerning their liability for certaontamination in and around Anniston, which wasnoealized in an Administrative Agreement and OrderConsent (“AOC”) that
became effective in January 2006. U.S. Pipe hahesba settlement agreement whereby Phelps Dodgstites, Inc., a co-defendant andrespondent on the AOC, has assumed
Pipe's obligation to perform the work required unitie AOC.

U.S. Pipe and the other settling defendants corteaitcthe legal effect of the AOC extinguishes 8als claims for contribution and cost recovery émel filed a motion for
summary judgment to that effect. The district caetnted the motion for summary judgment as tordmution claims in June 2008 and as to cost regogkims in July 2010. The
plaintiffs have appealed the grant of summary juelginto the Eleventh Circuit Court of Appeals, anel parties have filed briefs in support of theisiions. While the district court
granted summary judgment for U.S. Pipe and othfrgiants, plaintiffs have alleged that the issaésed in the appeal involve complex matters ofdad that U.S. Pipe should share
liability for cost recovery in excess of costs abfg incurred under the AOC, based on facts andretgstimony to be developed at trial. In view loé inherent difficulty of predicting
the outcome of litigation such as this, where intgatr factual information and legal issues remaibdaleveloped or decided, we cannot at this tirtimate the reasonably possible
loss, or range of loss, if any, for this matter.

On July 13, 2010, Rohcan Investments Limited (“Rotiy, the former owner of property leased by Mue@anada Ltd. and located in Milton, Ontario, fikdt against Mueller
Canada Ltd. and its directors seeking C$10 miliiodamages arising from the defendants' allege@@mmental contamination of the property and breafclease. Mueller Canada L
leased the property from 1988 through 2008. Weparsuing indemnification from a former owner forteén potential liabilities that are alleged ingtawsuit, and we have accrued
other liabilities not covered by indemnification.
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In the acquisition agreement pursuant to whicheai@cessor to Tyco sold our Mueller Co. and Anvilibesses to the prior owners of these businessisguast 1999, Tyco
agreed to indemnify us and our affiliates, amorgeothings, for all “Excluded Liabilities.” ExcludeLiabilities include, among other things, substht all liabilities relating to the
time prior to August 1999, including environmeritabilities. The indemnity survives indefinitelyn bddition, Tyco's indemnity does not cover lialgh to the extent caused by us or
the operation of our businesses after August 1999¢dnes it cover liabilities arising with respect taslnesses or sites acquired after August 1999re 2007, Tyco was separated
three separate publicly traded companies. In Sdpe2011, Tyco International Ltd., one of the conipa that was separated in the June 2007 spligarued it would split into three
separate companies. Should Tyco's successors bditameially unable or fail to comply with the tesmof the indemnity, we may be responsible for selaligations or liabilities.

Other Litigation.We are parties to a number of other lawsuits agigirthe ordinary course of our businesses, inalgigiroduct liability cases for products manufaatuog us or
third parties. We provide for costs relating tostaenatters when a loss is probable and the amsuaasonably estimable. Administrative costs rdl&aehese matters are expensed as
incurred. The effect of the outcome of these matber our future results of operations cannot bdipted with certainty as any such effect dependfiture results of operations and
amount and timing of the resolution of such mattérhile the results of litigation cannot be preditwith certainty, we believe that the final out@aof such other litigation is not
likely to have a materially adverse effect on comsolidated financial statements.
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PART II

Item 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOC KHOLDER MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES
Our common stock has been listed on the New YookKSExchange under the trading symbol MWA since K&y2006.

Covenants contained in certain of the debt instnimeeferred to in Note 8 of “Notes to Consolidaféuiancial Statementséstrict the amount we can pay in cash dividendgure
dividends will be declared at the discretion of baard of directors and will depend on our futusenings, financial condition and other factors.

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

Dividends
High Low per share
2011:
4th quarter $ 40¢ % 194 $ 0.017¢
3rd quarter 4.8C 3.4¢ 0.017¢
2nd quarter 4.7% 3.61 0.017¢
1st quarter 4.4t 2.8C 0.017¢
2010:
4th quarter $ 418 $ 221 % 0.017¢
3rd quarter 5.9¢ 3.3 0.017¢
2nd quarter 5.8C 4.2 0.017¢
1st quarter 5.9¢ 4.2¢ 0.017¢

At September 30, 2011, there were 135 stockholafarscord for our Series A common stock.

Equity Compensation Plan Information

The information regarding our compensation plardgennvhich equity securities are authorized forasme is set forth in “ltem 12. SECURITY OWNERSHIF OERTAIN
BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKKDLDER MATTERS.”

Sale of Unregistered Securities
We did not issue any unregistered securities wittnpast three years.
Issuer Purchases of Equity Securities
We did not repurchase shares of our common stotlieiiquarter ended September 30, 2011.
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Stock Price Performance Graphs

The following graph compares the cumulative qurtetock market performance of our Series A commsimek with the Russell 2000 Stock Index (“RusséD@’) and the Dow
Jones U.S. Building Materials & Fixtures Index (“Building Materials & Fixtures”) since September, 2006.

Total return values were calculated based on cuiwel#otal return assuming (i) the investment 0®d®1in our common stock, the Russell 2000 and th8ldling Materials &
Fixtures on the dates indicated and (ii) reinvesino¢ all dividends.
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Item 6. SELECTED FINANCIAL DATA

The selected financial and other data presentexhb&hould be read in conjunction with, and are ifjedl by reference to, “Item 7. MANAGEMENT'S DISCI38ON AND
ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERTIONS” and the consolidated financial statememis aotes thereto included elsewhere in this anmyeirt.

2011 2010 2009 2008 2007

(in millions, except per share data)
Statement of operations data:

Net sales $ 1,339.. $ 1,337 % 1427¢  $ 1,859.0 $ 1,849.(
Cost of sales 1,105.: 1,101. 1,171.( 1,420. 1,385.¢
Gross profit 234.1 236.¢ 256.¢ 439.( 463.2
Selling, general and administrative expenses 219.¢ 219.% 239.1 274.€ 253.%
Impairment (1) — — 970.¢ — —
Restructuring (2) [ 13.1 47.¢ 18.3 —
Income (loss) from operations 6.7 4.C (1,000.9) 146.1 210.C
Interest expense, net 65.€ 68.C 78.2 72.4 86.¢
Loss on early extinguishment of debt — 4.€ 3.8 — 36.5

Income (loss) before income taxes (58.9) (68.€) (1,083.() 73.7 86.7
Income tax expense (benefit) (20.¢) (23.9) (86.9) 31.7 38.t
Net income (loss) $ (38.0) $ (45.2) $ (996.7) $ 42C $ 48.2
Net income (loss) per share:

Basic $ 0.28) $ 0.29 $ (855 $ 0.3€ $ 0.4z

Diluted $ 0.28) $ 029 $ (855 $ 03€ $ 0.4z
Weighted average shares outstanding:

Basic 155.% 154.% 116.€ 115.1 114.5

Diluted 155.: 154.2 116.€ 115.5 115.%

Balance sheet data (at September 30):
Cash and cash equivalents $ 61z $ 837 $ 61 % 183¢ % 98.¢
Working capital 404.( 452.7 525.2 755.€ 709.7
Property, plant and equipment, net 243.¢ 264.¢ 296.4 356.¢ 351.¢
Total assets 1,485.( 1,568.: 1,739. 3,090.: 3,009.:
Total debt 678.% 692.2 740.2 1,095. 1,100.t
Long-term obligations 911.2 979.2 1,082.¢ 1,466.¢ 1,457.¢
Total liabilities 1,106.( 1,162.¢ 1,303.: 1,761. 1,698.:
Stockholders’ equity 379.( 405.¢ 436.1 1,328.¢ 1,311.(
Other data:

Depreciation and amortization 81.€ 84.€ 90.2 93.1 101.
Capital expenditures SHLE 32.¢ 39.7 88.1 88.2
Cash dividends declared per share 0.07 0.07 0.07 0.07 0.07

(1) In 2009, goodwill was determined to be fuliygaired resulting in charges of $717.3 million Kbueller Co., $92.7 million for Anvil and $59.5 midh for US Pipe. Mueller Co.'s
trademarks and trade names were determined torballgampaired resulting in a charge of $101.4lion.

(2) 2011 and 2010 include $3.9 million and $12ilion, respectively, resulting from actions to soUS Pipe's North Birmingham facility and $3.6limil and $1.1 million,
respectively, related to severance and other dasitivities. 2009 includes $38.5 million resultiingm actions related to US Pipe's North Birminghaility to lower costs and
reduce capacity and $9.3 million of primarily sewese costs related to Company-wide workforce réoingtin response to lower demand for our prod988 includes $18.3
million to cease manufacturing operations at USBiBurlington, New Jersey facility.
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Item 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS

The following discussion should be read in conjiamctvith the audited consolidated financial statetseand notes thereto that appear elsewhere inahigial report. This report
contains certain statements that may be deemeavémi-looking statements” within the meaning thevBite Securities Litigation Reform Act of 1995.sAditements, that address
activities, events or developments that the Compangnagement intends, expects, plans, projedisybe or anticipates will or may occur in the figware forward-looking
statements. Examples of forward-looking statemiantade, but are not limited to, statements we nragarding general economic conditions, spendingnioyicipalities, the outlook
for the residential and ne-residential construction markets, the market reiwepof Mueller Systems' and Echologics' productd services, the remediation of the material weagnie
our internal control over financial reporting antié outcome of our evaluation of strategic altermadi for US Pipe and the impact of these factorsuwrbusinesses. Forward-looking
statements are based on certain assumptions ardseents made by management in light of their eqpmr and their perception of historical trendstremt conditions and expected
future developments. Actual results and the tinoingvents may differ materially from those contextgul by the forwar-looking statements due to a number of factorduding
regional, national or global political, economicuginess, competitive, market and regulatory coodgtiand the following:

« the spending level for water and wastewater infragtire;

« the level of manufacturing and construction activit

« our ability to service our debt obligations; and

« the other factors that are described in the sectntitled “RISK FACTORS” in Item 1A. of this annueport.

Undue reliance should not be placed on any forwaaking statements. The Company does not havengémtion or obligation to update forward-lookinggments, except as
required by law.

Overview
Organization

On October 3, 2005, Walter Energy acquired alltaniding shares of capital stock representing thelluCo. and Anvil businesses and contributed theits U.S. Pipe business
to form the Company. In June 2006, we completehiéial public offering of 28,750,000 shares of ®erA common stock and in December 2006, Walterdsndistributed to its
shareholders all of its equity interests in the @any, consisting of all of the Company's outstagdinares of Series B common stock. On January@®, 2ach share of Series B
common stock was converted into one share of SAraammon stock.

Unless the context indicates otherwise, wheneverefer to a particular year, we mean the fiscal yemled or ending September 30 in that particudbendar year. We manage ¢
businesses and report operations through threedrssssegments: Mueller Co., US Pipe and Anvil, d&sgely on the products sold and the customerede

Business

Most of the net sales of Mueller Co. and US Pipefar water infrastructure related directly to mzipal spending and residential construction agtivitthe United States. Anvil
sells primarily to non-residential construction inesses in the United States.

Spending on water infrastructure by municipalitebased on the condition of their infrastructurstems and their access to funding. Funding gdgeraines from their overall
fiscal condition, the availability of additionalmigal from the issuance of debt, higher tax rateimoreased water rates. Municipalities may finchiallenging to increase tax or water
rates.

Within our end markets, we have seen little chamigle residential construction activity since Sepbemn30, 2010. Annualized housing starts in cale@0a2 are independently
forecast to be about 0.7 million units, which isd¢han half of the 50-year average of about 1lEomiunits per year. Based on these forecastoogimg starts, we do not expect
substantial near-term recovery in residential aoiegibn, and we expect our related sales growthiwivur water infrastructure businesses to lagrangvery in the residential
construction market.

Independent forecasts of non-residential constindctivity indicate calendar 2012 will be simitarcalendar 2011.

Most of our manufacturing facilities are operatsignificantly below their optimal capacities. Sirtbe end of 2008, we have reduced headcount, ddaged facilities, reduced
operating days and reduced overall spending aesvih response to lower demand for our produces.adjust our production activities in responsevim\eéng business conditions and
we expect to take additional steps to improve famresults.
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We have experienced raw material cost increasa sf@gments, and we believe these cost increaagparsist in 2012. Mueller Co. experienced a 28&eiase in the average
cost of brass ingot purchased and a 16% increabe iaverage cost per ton of scrap steel purchins2@ill compared to 2010. US Pipe's average smajgost per ton purchased in
2011 was 26% higher than in 2010, and Anvil expere a 22% increase in the average cost per tecrap steel purchased in 2011 compared to 2010.

We have increased sales prices to offset thesémstises, and we anticipate maintaining highar-geer-year prices in 2012. US Pipe experiencé8% increase in the average
sales price per ton of ductile iron pipe in 201inpared to 2010. Mueller Co. and Anvil net sales isnefited from sales price increases.

US Pipe received a $37 million order from the Ma#last during the 2011 fourth quarter. A portiotthat order shipped during 2011 and we expectehr@mnder to ship in the
first half of 2012.

Our U.S. pension plan was 80% funded at Janua2@1l1 under the provisions of the PPA. The totalketavalue of our U.S. pension plan assets was $32illion and $301.9
million at September 30, 2011 and 2010, respegtiiliring 2011, the investment performance of thessets was a gain of $19.2 million and we conteith$23.3 million to this plan.
We currently estimate contributing between $20iorilland $22 million to our U.S. pension plan dur@ 2. If we lower our estimated rate of returrpension plan assets, pension
expense and required Company contributions to thleses may increase.

We announced on May 2, 2011 that our board of tirecafter considering many factors, has authdrihe exploration of a variety of alternatives 8 Pipe, including strategic
alternatives such as divestiture , sale of a ctimgointerest, a joint venture with a third pady other financial or structural alternatives. We making progress in this process, worl
very closely with our financial adviser, Bank of &nita Merrill Lynch. We have been particularly fsed on a potential sale of the business and akelgoengaged in this process
with interested parties. No decision has been raadis time to enter into any transaction andetoam be no assurance that the exploration ohaliges will result in a transaction or
as to the terms, conditions or timetable of anyhdr@nsaction. Any eventual sale or other traneadtivolving US Pipe is subject to the negotiatidra final agreement and a negotie
transaction price could be below the current cagyialue of US Pipe's net assets. This could r@suéticognition of a material loss on the dispositof US Pipe.
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Results of Operations

Year Ended September 30, 2011 Compared to YeadEefgember 30, 2010

Year ended September 30, 2011

Mueller Co. US Pipe Anvil Corporate Total
(in millions)

Net sales 605.£ 374 $ 359.1 $ — 1,339.:

Gross profit (loss) 147.C 140 $ 1011 $ — 234.1
Operating expenses:

Selling, general and administrative 91.¢ 28.1 68.1 31.¢ 219.¢

Restructuring 14 3.8 1.z 1.C IAs

93.2 32.C 69.2 32.¢ 227.¢

Income (loss) from operations 53.¢ 46.0) $ 318 $ (32.9 6.7

Interest expense, net 65.€

Loss before income taxes (58.9)

Income tax benefit (20.¢)

Net loss $ (38.1)

Year ended September 30, 2010
Mueller Co. US Pipe Anvil Corporate Total
(in millions)

Net sales $ 612.¢ % 3778 $ 346.¢ % — 3 1,337

Gross profit (loss) $ 1702 $ 227 % 88.L $ — 3 236.
Operating expenses:

Selling, general and administrative 89.2 30.5 66.2 33.4 219.:

Restructuring 0.1 12.5 0.t — 13.1

89.2 43.C 66.7 334 232

Income (loss) from operations $ 81.C $ (65.7) $ 221 $ (33.9 4.C

Interest expense, net 68.C

Loss on early extinguishment of debt, net 4.€

Loss before income taxes (68.€)

Income tax benefit (23.9)

Net loss $ (45.9)

Consolidated Analysis

Net sales for 2011 increased to $1,339.2 milli@mfi$1,337.5 million in 2010. Net sales increas28.8 million after excluding the net sales of twesimesses Anvil divested in
2010 of $25.1 million. Net sales increased $56.fanidue to higher pricing across all three bussisegments and $5.2 million of favorable Canadimrency exchange rates offset
$35.2 million of lower shipment volumes.

Gross profit for 2011 decreased to $234.1 milli@nf $236.4 million in 2010. Gross profit decrea$dd.0 million due to higher raw material costs, #18illion due to lower
shipment volumes and $5.5 million due to the Idsgross profit from the divested Anvil businessBisese factors were substantially offset by $56 laniof higher sales pricing and
$1.2 million of manufacturing and other cost sagingross margin was 17.5% in 2011 and 17.7% in 2010
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Selling, general and administrative expenses il 20dreased to $219.9 million from $219.3 million2010. Selling, general and administrative expeis@010 included $4.4
million of gains from the sale of two Anvil busirses. Excluding these gains, selling, general andraskrative expenses declined primarily due toemges related to Anvil's divested
businesses.

In 2011 and 2010, we recorded restructuring chanf&3.5 million and $13.1 million , respectivehglated primarily to closing US Pipe's North Birmiram facility.

Interest expense, net was $65.6 million in 2011 pamed to $68.0 million in the prior year period €ldomponents of interest expense, net are detagledy.

2011 2010

(in millions)
7.375% Senior Subordinated Notes $ 31.C % 31.C
8.75% Senior Unsecured Notes 20.C 2.C
2007 Credit Agreement, including swap contracts 8.C 28.¢
ABL Agreement borrowings 1.6 0.2
Deferred financing fees amortization 2.2 2.¢
Other interest expense 2.7 34
65.€ 68.2
Interest income 0.9 (0.3
$ 65.€ $ 68.C

Interest expense in both 2011 and 2010 includeéxmnses of $8.0 million related to terminatedriest rate swap contracts. The losses on thesecoméiacts were initially
recorded in other comprehensive loss and are lziragtized to interest expense over the originadief the swap contracts, which would have mataterious dates through May
2012. Interest expense decreased by $2.4 milliongpity due to a lower effective interest rate.

Loss on early extinguishment of debt in 2010 regméswriting off deferred financing fees pursuantiébt prepayments.

The income tax benefit for 2010 included a $2.Jiamlexpense related to the repatriation of eammiingm Canada. After the divestiture of a Canatiiasiness early in 2010, we
determined the Canadian operations no longer nesgfemximately $21 million of cash, which we reetrd. Excluding this item, the income tax beniefi2010 would have resulted
in an effective tax rate of 37%. In 2011 and 2ahe,other differences between income taxes ancetpicted using the U.S. federal statutory ra&5éb related primarily to state
income taxes and non-deductible compensation.

Segment Analysis
Mueller Co.

Net sales in 2011 decreased to $605.5 million f&1h2.8 million in 2010. Net sales decreased d#3@8 million of lower shipment volumes, partiatiffset by $18.9 million of
higher pricing and $4.6 million of favorable Caredcurrency exchange rates.

Gross profit in 2011 decreased to $147.0 milli@nfr$170.3 million in 2010. Gross profit decreas&d.$ million due to higher raw material costs, $1®illion due to higher net
manufacturing costs and $12.2 million due to loglipment volumes. Higher net manufacturing costssisted primarily of generally comparable fixedtsaalocated over lower
production levels in 2011, which were offset bytar manufacturing and other cost savings. Thestefawere partially offset primarily by $18.9 ol of higher sales pricing. Gross
margin decreased to 24.3% in 2011 compared to 2ih&®10. Gross margin decreased primarily dudghdr manufacturing costs.

Excluding restructuring charges, income from openatin 2011 was $55.2 million compared to $81.lioni in 2010. This decrease was primarily due ésréased gross profit of
$23.3 million and higher selling, general and adstiative expenses of $2.6 million. Expenses assediwith the development of our newer technolaggiresses contributed to the
higher selling, general and administrative expenses

US Pipe

Net sales in 2011 decreased to $374.6 million f&3™7.8 million in 2010. Net sales decreased $29ll{bmdue to lower shipment volumes partially affby $26.2 million of
higher pricing.
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Gross loss in 2011 improved by $8.7 million to sslof $14.0 million from $22.7 milliom 2010. Gross loss benefited from $26.2 milliorhither sales pricing and $7.6 million
manufacturing and other cost savings. These fauters partially offset by $17.9 million of highexw material costs and $7.2 million of lower shipteslumes. Gross loss margin
improved to 3.7% in 2011 from 6.0% in the prior [ypariod. Gross loss margin improved primarily daémproved pricing and manufacturing and othet sasings.

In 2010, we closed US Pipe's manufacturing facifitilorth Birmingham, Alabama and recorded restring charges of $3.9 million in 2011 and $12.5lioml in 2010. These
restructuring charges in 2011 were primarily foviemnmental items and in 2010 included $4.4 millafrasset impairment and $7.6 million of employekated charges.

Excluding restructuring charges, the loss from afiens improved by $11.1 million to $42.1 milliom2011 compared to $53.2 million in 2010. This ioy@ment was due
primarily to the reduced gross loss in 2011.

Anvil

Net sales in 2011 increased to $359.1 million f&846.9 million in 2010. Net sales increased $37lBam excluding net sales of $25.1 million of tvdivested businesses in 2010.
Net sales increased $25.0 million due to highgpraient volumes and $11.7 million due to higher pdgc

Gross profit in 2011 increased to $101.1 milliconfr$88.8 million in 2010. Gross profit increased F1million due to higher sales pricing, $7.3 noiflifrom manufacturing and
other cost savings and $6.0 million from highepshént volumes. These factors were partially offsaharily by $8.0 million of higher raw material &ts and the loss of $5.5 million
gross profit from the divested businesses. Grosgimavas 28.2% in 2011 compared to 25.6% in 20¥@s&margin improved primarily as a result of mawetiring and other cost
savings.

Excluding restructuring charges, income from operatin 2011 increased to $33.0 million from $2&flion in 2010. Selling, general and administratexpenses in 2010
included $4.4 million of gains from the sale of timesinesses. Excluding these gains, income fromatipas increased $14.8 million due to $12.3 millaf higher gross profit and $z
million of lower selling, general and administraiexpenses, primarily as a result of expensestetatthe divested businesses.

Corporate
Selling, general and administrative expenses deetet $31.9 million in 2011 from $33.4 million2010 primarily due to lower employee-related costs.
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Year Ended September 30, 2010 Compared to YeadEefgember 30, 2009

Year ended September 30, 2010

Mueller Co. US Pipe Anvil Corporate Total
(in millions)

Net sales 612.¢ 3778 $ 346.¢ — 1,337

Gross profit (loss) 170.2 29 $ 88.¢ — 236.2
Operating expenses:

Selling, general and administrative 89.2 30.5 66.2 33.4 219.:

Restructuring 0.1 12.5 0.t — 13.1

89.2 43.C 66.7 33.4 232.¢

Income (loss) from operations 81.C (65.7) $ 22.1 (33.9 4.C

Interest expense, net 68.(

Loss on early extinguishment of debt, net 4.€

Loss before income taxes (68.€)

Income tax benefit (23.9)

Net loss (45.2)

Year ended September 30, 2009
Mueller Co. US Pipe Anvil Corporate Total
(in millions)

Net sales 547.1 410¢ % 469.¢ — 1,427.¢

Gross profit (loss) 134.% 57 $ 128.2 0.1 256.¢
Operating expenses:

Selling, general and administrative 84.2 35.€ 84.¢ 34.4 239.1

Impairment 818.7 59.t 92.7 — 970.¢

Restructuring 2.C 41.¢€ 4.C 0.2 47.¢

904.¢ 136.7 181.¢ 34.€ 1,257.¢

Loss from operations (770.6) (1424 % (53.9) (34.5) (1,000.9

Interest expense, net 78.7

Loss on early extinguishment of debt, net 3.8

Loss before income taxes (1,083.()

Income tax benefit (86.9)

Net loss (996.7)

Consolidated Analysis

Net sales for 2010 decreased to $1,337.5 milliomf1,427.9 million in 2009. Net sales decreasdd®primarily due to the divestiture of two Anvilidinesses and $35.8 million
due to lower pricing at US Pipe. These decreases pagtially offset by $20.5 million due to highgipment volumes and $14.9 million due to favoraiilanges in Canadian currency
exchange rates.

Gross profit for 2010 decreased to $236.4 milli@nf $256.9 million in 2009. Gross profit decrea$88.8 million due to lower sales prices and $15ilian due to the divestiture
of two Anvil businesses. These decreases wereafipmiffset by $17.2 million of manufacturing anther cost savings. Gross margin decreased to 1fa72010 from 18.0% for 200!

Selling, general and administrative expenses fa02fecreased to $219.3 million from $239.1 millior2009 primarily due to the divestiture of two Abusinesses.

30




Table of Contents

Index to Financial Statements

During 2009, we suspended production throughouCiw@pany for varying time periods in response tluced demand for our products, implemented tempa@@mnpensation
reductions, furloughs and reduced work weeks faageemployees and directors and reduced headbywegpproximately 17%. Restructuring activitiedNarth Birmingham resulted
in lower fixed costs, reduced capacity and a $88IBon non-cash restructuring charge, primarily impairment of property, plant and equipment. 26&8ructuring charges also
included $9.3 million of mostly severance and ottterges.

We closed US Pipe's North Birmingham facility ardarded a restructuring charge of $12.0 millionmiy2010, consisting of $4.4 million of asset imp#ent charges and $7.6
million of employee-related and other charges.

During 2009, we recorded impairment charges of $#dllion relating to goodwill and other intangibhssets.

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

2010 2009

(in millions)
7.375% Senior Subordinated Notes $ 31.C $ 31.C
8.75% Senior Unsecured Notes 2.C —
2007 Credit Agreement, including swap contracts 28.¢ 43.¢
ABL Agreement borrowings 0.2 —
Deferred financing fees amortization 2.¢ 2.2
Other interest expense 3.4 2.8
68.2 80.C
Interest income 0.9 2.7
$ 68.C $ 78.2

Net interest expense for 2010 declined from 20@9amily due to lower borrowing levels under the Z@@redit Agreement resulting from principal prepays in June 2009,
August 2009, September 2009, January 2010 aneétiménation of this agreement in August 2010. Sofrtb@se prepayments led to the cancellation ofd@sterate swap contracts. All
deferred interest expense under interest rate saatpacts at such times was either immediatelyggthto expense or scheduled to be expensed oveertizénder of the original term
of the contracts.

Loss on early extinguishment of debt representsngroff deferred financing fees pursuant to deleppyments. A net gain of $1.5 million from repuasimg $5.0 million of our
7.375% Senior Subordinated Notes on the open markdso included in 2009.

The income tax benefit for 2010 included a $2.2Ziarlexpense related to the repatriation of earsmiingm Canada. After the divestiture of a Canathiasiness early in 2010, we
determined the Canadian operations no longer nesggi@aximately $21 million of cash, which we repsted. Excluding this item, income tax benefit B2 would have resulted in
effective tax rate of 37%. There was very limitadame tax benefit associated with the goodwill immpant recorded in 2009. Excluding goodwill impaém, the effective tax rate for
2009 was 38%. In 2010 and 2009, the other differstetween income taxes and that expected usingd.$dederal statutory rate of 35% related pritgaad state income taxes and
non-deductible compensation.

Segment Analysis
Mueller Co.
Net sales for 2010 increased to $612.8 million fB47.1 million in 2009. Net sales increased pritpalue to $55.7 million in higher shipment volumes

Gross profit for 2010 increased to $170.3 millioonfi $134.3 million in 2009. Gross profit increag&.3 million due to higher shipment volumes anfl.8Inillion due to
manufacturing and other cost savings. Gross mavgs27.8% in 2010 compared to 24.5% in 2009. Gramgin increased primarily due to manufacturing atiebr cost savings.

Selling, general and administrative expenses ird20dreased to $89.2 million from $84.2 million2609. These expenses increased primarily due titiaual development of our
Mueller Systems meter and metering technology lassin
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We recorded in 2009 impairment and restructurireyges of $820.7 million. The impairment chargesen&#17.3 million against goodwill and $101.4 agagtker intangible
assets.

US Pipe
Net sales for 2010 decreased to $377.8 million fto1$410.9 million in 2009. Net sales decreased3®86llion due to lower prices.

Gross loss for 2010 increased to $22.7 million f&#r7 million in 2009. Gross loss increased pritgatiie to $36.3 million of lower sales prices. Tinisrease was patrtially offset
by $9.6 million of lower raw material costs and $Lfnillion of manufacturing and other cost savings.

Selling, general and administrative expenses fa@02fecreased to $30.5 million from $35.6 millior209. The amount in 2009 included $3.2 milliorbafl debt expense for a
specific customer. The decrease in these expensdisarwise attributed primarily to lower headcount

We closed our North Birmingham facility and recatdestructuring charges of $12.0 million during @p&onsisting of $4.4 million of asset impairmehames and $7.6 million
employee-related and other charges.

In 2009, we recorded impairment and restructurimgrges of $101.1 million, which included goodwitipairment of $59.5 million and a non-cash restmicgucharge of $38.5
million, primarily for impairment of property, plaand equipment, at our North Birmingham facility.

Anvil

Net sales for 2010 decreased to $346.9 million f§169.9 million in 2009. Net sales decreased $80ldn due to divested businesses and $38.4 miltioe to lower shipment
volumes.

Gross profit for 2010 decreased to $88.8 millian{r$128.2 million in 2009. Gross profit decreas&8.$ million due to divested businesses, $13.5anillue to lower shipment
volumes and $10.4 million due to higher manufaoydnd other costs. Gross margin was 25.6% in 26fipared to 27.3% in 2009. Gross margin decreasedly due to higher
per-unit overhead costs, partially offset by eliating the lower margin divested businesses.

Selling, general and administrative expenses fa02fecreased to $66.2 million from $84.9 millior2B09. These expenses declined $16.3 million relat¢he divested
businesses. The amount in 2010 included $4.4 mifogains from the sale of divested businesses.affiount in 2009 included a $3.5 million gain frifra sale of a building.

We recorded impairment and restructuring chargeg96f7 million in 2009.
Corporate

Selling, general and administrative expenses fa02fecreased to $33.4 million from $34.4 millior2®09. This decrease was primarily due to $1.2anilbf fees incurred in 20(
related to the conversion of Series B common sitsttkSeries A common stock.

Financial Condition

Cash and cash equivalents were $61.2 million ateBeper 30, 2011 compared to $83.7 million at Sep&r30, 2010. Cash and cash equivalents decreasied @011 as a result
of cash used in investing and financing activité$ 39.3 million and $ 22.9 million , respectivebffset by cash provided by operating activiti€$ @0.1 million . Cash and cash
equivalents decreased $ 0.4 million during 2011tdughanges in currency exchange rates.

Receivables, net were $ 220.8 million at SepterBbe2011 compared to $202.5 million at Septembe28@0. Receivables at September 30, 2011 repezbapproximately 53.8
days net sales compared to September 30, 201@abtes representing approximately 53.2 days nessal

Inventories were $ 237.7 million at September 30,122compared to $ 268.4 million at September 3@02We continue improving our processes to mininmxentory levels.
Inventory turns per year during 2011 improved coregdo 2010.

Property, plant and equipment, net was $ 243.8anikt September 30, 2011 compared to $ 264.4amilii September 30, 2010. Capital expenditures $&e5 million and
depreciation expense was $51.5 million in 2011.
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Identifiable intangible assets were $ 610.9 milladrSeptember 30, 2011 compared to $ 632.4 midltdBeptember 30, 2010. Finite-lived intangible tss£309.9 million of net
book value at September 30, 2011 , are amortizedtheir estimated useful lives. Such amortizaégpense was $ 30.1 million during 2011 and is etgub be a similar amount for
each of the next five years. Indefinite-lived idéable intangible assets, $301.0 million at Septem30, 2011 , are not amortized, but tested at E@nually for possible impairment.

Accounts payable and other current liabilities wg93.9 million at September 30, 2011 compareb 183.0 million at September 30, 2010. Paymengpadtfor various
purchases vary significantly, ranging from paytbét is paid frequently to incentive compensatind eustomer rebates that might only be paid oncgeer.

Outstanding borrowings were $678.3 million at Seyiter 30, 2011 compared to $ 692.2 million at Sep&r30, 2010. The decrease of $13.9 million dugiéfl was due
primarily to repayments of $15 million of borrowsmgnder our ABL Agreement.

Deferred income taxes were net liabilities of $.52%illion at September 30, 2011 compared to railities of $ 135.2 million at September 30, 20Deferred tax liabilities
related to property, plant and equipment and ifiabte intangible assets were $238.6 million ar#$.9 million at September 30, 2011 and 2010, spy.

Liquidity and Capital Resources

We had cash and cash equivalents of $61.2 millimh$1.30.8 million of additional borrowing capacitgder our asset based lending agreement (the “Agledment”) at
September 30, 2011 .

Cash flows from operating activities are categatipelow.

2011 2010
(in millions)
Collections from customers $ 1,320 $ 1,339..
Disbursements, other than interest and income taxes (1,221.9) (1,227.%)
Interest payments, net (54.¢) (77.5)
Income tax refunds (payments), net (4.€) 29.2
Cash provided by operating activities $ 401 % 63.C

Collections of receivables were lower during 20dfinpared to 2010 due primarily to the relatively liewel of net sales in the 2010 fourth quarter.
Reduced disbursements, other than interest andnim¢axes, during 2011 reflect timing differencesnaiterial, labor and overhead purchased.

Interest payments in 2010 included $18.3 milliocancel interest rate swap contracts. Interest paygdo not include $0.4 million and $9.8 millionZ011 and 2010, respective
that were capitalized as deferred financing fees.

A $26.2 million income tax refund was received @1 by carrying back the 2009 losses to earliersyea

Capital expenditures were $ 31.5 million during 2@bmpared to $ 32.8 million during 2010. Also dgr2011, Mueller Co. acquired Echologics, a waak|detection and pipe
condition and diagnostic assessment company, fé& fillion and purchased automated flushing systeisnologies for $1.3 million. 2012 capital expiémeks are estimated to be
between $35 million and $40 million.

Our U.S. pension plan was 80% funded at Janua2@1l1 under the provisions of the PPA. A significaottion of the assets invested in our defined fiepension plans is
invested in equity securities. If we lower our estted rate of return on these assets, this woulslecpension expense to increase and require Hereds of Company contributions to
these plans. We currently estimate contributingvben $20 million and $22 million to our pensionmdaluring 2012.

We anticipate that our existing cash, cash equitsland borrowing capacity combined with our expeatperating cash flows will be sufficient to meet anticipated operating
expenses, capital expenditures, pension contribsigmd debt service obligations as they becoméhdaagh September 30, 2012. However, our abilitpneke these payments will
depend partly upon our future operating performandech will be affected by general economic, fioah competitive, legislative, regulatory, busisesd other factors beyond our
control.
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ABL Agreement

The ABL Agreement consists of a revolving credidiligy of up to $275 million of revolving credit bmowings, swing line loans and letters of credhieTABL Agreement also
permits us to increase the size of the creditifadly an additional $150 million . We may borroyw to $25 million through swing line loans and hapeto $60 million of letters of
credit outstanding.

Borrowings under the ABL Agreement bear interest #ibating rate equal to LIBOR plus a margin ramggirom 275 to 325 basis points, or a base ratkefised in the ABL
Agreement plus a margin ranging from 175 to 225sasints. At September 30, 2011 , the applicaste was LIBOR plus 300 basis points.

The ABL Agreement terminates in August 2015 and datdtanding borrowings of $34.0 million at SeptemB0, 2011 . We pay a commitment fee of 50 basiist for any
unused borrowing capacity under the ABL Agreem&he borrowing capacity under the ABL Agreementas subject to any financial maintenance covenanksss excess availabili
is less than the greater of $34 million and 12.5%he aggregate commitments under the ABL Agreemntextess availability, as reduced by outstandingdwangs, outstanding letters
of credit and accrued fees and expenses of $38li8miwas $165.2 million at September 30, 20t September 30, 2011, our additional borrowingacdy was $130.8 million .

The ABL Agreement is subject to mandatory prepaymnérotal outstanding borrowings under the ABLrAgment are greater than the aggregate commitraedés the revolvin
credit facility or if we dispose of overdue accaurgceivable in certain circumstances. The borrgwimse under the ABL Agreement is equal to the slifa) 85% of the value of
eligible accounts receivable and (b) the lesséi) &5% of the value of eligible inventory or (B5% of the net orderly liquidation value of thewalbof eligible inventory, less certain
reserves. Prepayments can be made at any timewjlenalty.

Substantially all of our U.S. subsidiaries are baers under the ABL Agreement and are jointly aexksally liable for any outstanding borrowings. @btigations under the AB
Agreement are secured by a first-priority perfediea on all of our U.S. inventory, accounts reedile, certain cash and other supporting obligations

The ABL Agreement contains customary negative caménand restrictions on our ability to engagepiecified activities, such as:
« limitations on other debt, liens, investmentd goarantees;

¢ restrictions on dividends and redemptions ofaapital stock and prepayments and redemptionsiatf énd

e restrictions on mergers and acquisition, safeseets and transaction with affiliates.

8.75% Senior Unsecured Notes

We owed $225 million of principal of 8.75% Seniondé¢cured Notes at September 30, 2011 . InteresieoBenior Unsecured Notes is paid semi-annuathtlae principal is due
September 2020. We may redeem up to $22.5 milliadheoSenior Unsecured Notes at a redemption pfid®3% plus accrued and unpaid interest once peahending September 1,
2012 and 2013. We may also redeem up to $78.8midif the original issued principal amount of tlen®r Unsecured Notes at a redemption price of7B38., plus accrued and
unpaid interest, with the net cash proceeds framaiceequity offerings prior to September 2013, viled that at least $146.2 million remains outstagpdmmediately after such
redemption. After August 2015, the Senior UnseciNetes may be redeemed at specified redemptiorplus accrued and unpaid interest. Upon a “Chah@entrol” @s defined ii
the indenture securing the Senior Unsecured Notesgre required to offer to purchase the outstan8ienior Unsecured Notes at a purchase priceldbl(plus accrued and unpaid
interest. The Senior Unsecured Notes are essgrgiadiranteed by all of our U.S. subsidiaries, batsabordinate to borrowings under the ABL Agreemen

7.375% Senior Subordinated Notes

We also owed $420 million of principal of 7.375%n&e Subordinated Notes (“Senior Subordinated Ny@sSeptember 30, 2011 . Interest on the Senibo&linated Notes is
payable semi-annually and the principal is due R@ier. After May 2012, we may redeem any portiothefSenior Subordinated Notes at specified redemptices plus accrued and
unpaid interest. Upon a “Change of Control” (asred in the indenture securing the Senior Subotdihdlotes), we are required to offer to purchaseotitstanding Senior
Subordinated Notes at 101% , plus accrued and dmpi@rest. The Senior Subordinated Notes are sdduy the guarantees of essentially all of our WuBsidiaries, but are
subordinate to the borrowings under the ABL Agreetasmd the Senior Unsecured Notes.
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Our corporate credit rating and the credit ratiogdur debt are presented below.

September 30, 2011 September 30, 2010
Standard & Standard &
Moody’s Poor’'s Moody’s Poor’s
Corporate credit rating B3 B B2 B
ABL Agreement Not rated Not rated Not rated Not rated
8.75% Senior Unsecured Notes B2 B+ B1 B+
7.375% Senior Subordinated Notes Caa2 CCC+ B3 CCC+
Outlook Stable Stable Stable Stable

Off-Balance Sheet Arrangements

We do not have any relationships with unconsolidiatatities or financial partnerships, such as iestivften referred to as structured finance origpparpose entities, which
would have been established for the purpose dittaig off-balance sheet arrangements or othatreatually narrow or limited purposes. In additiore do not have any undisclosed
borrowings or debt or any derivative contracts pthan those described in “Item 7A. Qualitative &uhbntitative Disclosure About Market Risk” or syetic leases. Therefore, we are
not materially exposed to any financing, liquidityarket or credit risk that could arise if we hada&ged in such relationships.

We use letters of credit and surety bonds in thénary course of business to ensure the performafhcentractual obligations. At September 30, 2044 had $38.6 million of
letters of credit and $34.8 million of surety bomagstanding.

Contractual Obligations

Our contractual obligations at September 30, 20&Ipeesented below.

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

Long-term debt:
Principal payments (1) $ 0c $ 15 8 34z % 645.C $ 681.€
Interest (2) 52.1 103.¢ 102.% 109.7 368.(
Operating leases 8.1 10.: 7.€ 5.¢ 31.¢
Unconditional purchase obligations (3) 35.1 — — — 35.1
Other noncurrent liabilities (4) 20.t — — — 20.t
$ 1167 $ 1157 $ 1441  $ 760.6  $ 1,137.:

(1) The principal payments on long-term debt idel$3.3 million of discount on the 8.75% Senior émsed Notes.
(2) Interest on the ABL Agreement is calculateihgd IBOR of 0.37% at September 30, 2011. Actu&diiest payments will likely be different.
(3) Includes contractual obligations for purchasfesaw materials and capital expenditures.

(4) Consists of obligations for pension plans esqtesents the estimated minimum payments reqtoreteet funding obligations. Actual payments mdfedi We have not
estimated these payments beyond 2012.

Effect of Inflation; Seasonality

We experience changing price levels related tolmases of raw materials and purchased componentldviCo. experienced a 23% increase in the avaragteof brass ingot
purchased and a 16% increase in the average aostrpef scrap steel purchased in 2011 compar@@16. US Pipe's average scrap iron cost per tochpeed in 2011 was 26%
higher than in 2010, and Anvil experienced a 22étgase in the average cost per ton of scrap steeh@sed in 2011 compared to 2010.
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We do not believe that changing prices for otherdgochad a material impact on our financial posibomesults of operations in 2011 compared to 2010.

Our water infrastructure businesses are depengiamt construction activity, which is seasonal dutheoimpact of cold weather conditions on constonctNet sales and operating
income have historically been lowest in the thremath periods ending December 31 and March 31 wiemaorthern United States and all of Canada gdpdaale weather conditions
that restrict significant construction activity. general, approximately 45% of a year's net satears in the first half of the year with 55% océngrin the second half of the year. See
“Item 1A. RISK FACTORS-Sales of certain of our puots are seasonal.”

Critical Accounting Estimates

The preparation of financial statements in accardamith accounting principles generally acceptethenUnited States requires us to make estimatgudgments that affect the
reported amounts of assets, liabilities, revenenggenses and related disclosure of contingentsaasditliabilities. These estimates are based upperience and on various other
assumptions that we believe to be reasonable whda&ircumstances. Actual results may differ frévase estimates. We consider an accounting esttmbtecritical if changes in the
estimate that are reasonably likely to occur owee tor the use of reasonably different estimatesdcbave a material impact on our financial comditor results of operations. We
consider the accounting topics presented belowdiade our critical accounting estimates.

Revenue Recognition

We recognize revenue when delivery of a producteasirred and there is persuasive evidence ofa satangement, sales prices are fixed and detaiieiand collectability
from the customers is reasonably assured. Sales@eded net of estimated discounts, returns ebdtes. Discounts, returns and rebates are estirbased upon current offered sales
terms and actual historical return and allowantesta

Receivables

The estimated allowance for doubtful receivablésaised upon judgments and estimates of expectseld@nd specific identification of problem accoustgnificantly weaker the
anticipated industry or economic conditions coufgpact customers' ability to pay such that actusdds may be greater than the amounts provided fbis allowance. The periodic
evaluation of the adequacy of the allowance fordiwl receivables is based on an analysis of gridlection experience, specific customer creditwinss and current economic
trends within the industries served. In circumséasnwhere a specific customer's inability to mesefiitancial obligation is known to us (e.g., bankay filings or substantial
downgrading of credit ratings), we record a speaflowance to reduce the receivable to the ameenteasonably believe will be collected.

Inventories

We record inventories at the lower of first-insfhout method cost or market value. Inventory aodtides an overhead component that can be affégtézl/els of production and
actual costs incurred. We evaluate the need tadexdjustments for impairment of inventory at leg@sarterly. This evaluation includes such fact@rsiticipated usage, inventory
turnover, inventory levels and ultimate producesalalue. Inventory that, in the judgment of managy&, is obsolete or in excess of our normal usageitten-down to its estimated
market value, if less than its cost. Significamtgments must be made when establishing the allenvamobsolete and excess inventory.

Income Taxes

We recognize deferred tax liabilities and defeteedassets for the expected future tax consequafi@gnts that have been included in the finargt@iements or tax returns.
Deferred tax liabilities and assets are determbeesd on the differences between the financiastants and the tax basis of assets and liabilitg&sg enacted tax rates in effect for
the years in which the differences are expectedverse. A valuation allowance is provided to dftsgy net deferred tax assets if, based upon thiéable evidence, it is more likely
than not that some or all of the deferred tax assétnot be realized. If we were to reduce ouimaates of future taxable income, we could be nexflto record additional valuation
allowances against our deferred tax assets. Olrakaxces are based on our expectations of fupgeating performance, tax planning strategiesrpnétation of the tax regulations
currently enacted and rulings in numerous tax glictsons.
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We only record tax benefits for positions that vedidve are more likely than not of being sustaineder audit examination based solely on the teahmierits of the associated -
position. The amount of tax benefit recognizeddioy position that meets the more likely than negshold is the largest amount of the tax benédit te believe is greater than 50%
likely of being realized.

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

We test goodwill and indefinite-lived intangiblesass for impairment annually (or more frequentlgvents or circumstances indicate possible impaitm&/e performed this
annual impairment testing at September 1, 2011 thizhassistance of a valuation specialist, andladed that our indefinite-lived intangible assetyevnot impaired. We tested the
indefinite-lived intangible assets for impairmestng a "royalty savings method," which is a vagatof the discounted cash flow method. This methstimates a fair value by
calculating an estimated discounted future cash fiteam from the hypothetical licensing of theeifiditedived intangible assets. If this estimated fairneaéxceeds the carrying vali
no impairment is indicated. This analysis is depemdn management's best estimates of future apgrasults and the selection of reasonable digo@ties and hypothetical royalty
rates. Significantly different projected operatiegults could result in a different conclusion relyag impairment. No impairments would have beatidated for any discount rates and
hypothetical royalty rates consistent with standadiation methodologies considered reasonabledyagement.

Other long-lived assets, including finite-livedangible assets, are amortized over their respeesitimated useful lives and reviewed for impairméatvents or circumstances
indicate possible impairment.

We tested US Pipe's amortizing long-lived asseiscipally property, plant and equipment, for pbssimpairment at September 30, 2011 due to US¥ipeent financial
performance and the exploration of strategic aéttves for our US Pipe business. As required (. GAAP, we performed this test on a "held and Ubadis using management's
best estimate of probability-weighted undiscouritedre cash flows of various alternatives. We doded that US Pipe's amortizing long-lived assetsamot impaired at September
30, 2011 on a "held and used" basis. Our estinzatéshe application of "held and used" accountirag led to this conclusion may change in the fjtwhich could lead to a different
conclusion. No impairment would have been indicdtedny different probability-weightings managerneonsidered reasonable.

Litigation, Investigations and Claims

We are involved in litigation, investigations arldims arising out of the normal conduct of our besses. We estimate and accrue liabilities regutom such matters based on a
variety of factors, including outstanding legalicia and proposed settlements; assessments byahtenmsel of pending or threatened litigation; assessments of potential
environmental liabilities and remediation costs. bééieve we have adequately accrued for these paltéiabilities; however, facts and circumstancesy change and could cause the
actual liability to exceed the estimates, or mayunes adjustments to the recorded liability balanicethe future.

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

We are obligated for various liabilities that wiltimately be determined over what could be a Veng future time period. We established the recdi@bilities for such items at
September 30, 2011 using estimates for when suchigis will be paid and what the amounts of suchvpaits will be. These estimates are subject to ghbaged on numerous
factors, including among others, regulatory chantghnology changes, the investment performancelated assets, the discount rate used, the difeepplan participants and other
individuals and changes to plan designs.
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Item 7A. QUALITATIVE AND QUANTITATIVE DISCLOSURE ABOUT MARKE T RISK

We are exposed to various market risks, which aterpial losses arising from adverse changes itketaates and prices, such as interest rates aefioexchange fluctuations.
We do not enter into derivatives or other finanaiatruments for trading or speculative purposes.

Our primary financial instruments are cash and eaglivalents. This includes cash in banks and figdted, liquid money market investments. We belithat those instruments
are not subject to material potential near-terrsdgsn future earnings from reasonably possible-tegmn changes in market rates or prices.

Interest Rate Risk

At September 30, 2011, we had fixed rate deb6d#$3 million and variable rate debt of $34.0 roili The pre-tax earnings and cash flow impact tiesufrom a 100 basis point
increase in interest rates on variable rate deldjig other variables constant, would be a deereaspproximately $0.3 million per year.

Currency Risk

We maintain assets and operations in Canada aadntach lesser extent, China and Europe. The fumadticurrency for these operations is their locatency. The assets and
liabilities of non-U.S. subsidiaries are translaiteid U.S. dollars at currency exchange ratesfiecefit the end of each period, with the effecdwdh translation reflected in other
comprehensive loss. Our stockholders' equity ilitate depending upon the weakening or strengiesf the U.S. dollar against these ndr8. currencies. Net sales and expens
non-U.S. subsidiaries are translated into U.S adelht the average currency exchange rate duringetiod. At September 30, 20,1%64.5 million of our net assets were denominat
non-U.S. currencies.

We also have relatively small amounts of receivabled payables denominated in currencies otherathamtity's functional currency. Changes in cweyegxchange rates between
when these balances originate and when they atedsegsult in foreign exchange gains and lossafsate recognized as they occur.

We settled our only outstanding foreign currenayvéird contract during 2010 with a cash paymentio? $nillion.
Raw Materials Risk

Our products are made using several basic raw ratencluding scrap steel, scrap iron, sandnrdsiass ingot, steel pipe, coke and various psedhaomponents. Product
margins and the level of profitability can flucteat we do not pass changes in raw material andhased component costs to our customers.

We experience changing price levels related tolmases of raw materials and purchased componentldviCo. experienced a 23% increase in the avaragteof brass ingot
purchased and a 16% increase in the average aostrpef scrap steel purchased in 2011 compar@@16. US Pipe's average scrap iron cost per tochpeed in 2011 was 26%
higher than in 2010, and Anvil experienced a 22étgase in the average cost per ton of scrap steehased in 2011 compared to 2010. We do notJgetieat changing prices for
other goods had a material impact on our finarpmaition or results of operations in 2011 compaee2010. We expect these prices to fluctuate basedarketplace demand. See
“Item 1A. RISK FACTORS-The costs of our raw matkyiand purchased components can be volatile.”

Commodities Risk

We use natural gas to fuel our ductile iron pipenfiries. We generally purchase natural gas atpfiked each month based on market rates for spdaiblumes. We are exposed
to price changes from month to month.

We use natural gas swap contracts to hedge agaisistflow variability arising from changes in nafugas prices. These contracts fix our purchase for a portion of our
anticipated natural gas purchases at prices rafiging$3.73 to $4.35 per MMBtu through Septembet28nd are accounted for as effective hedges. dihedlue of gas swap liabili
contracts was immaterial at September 30, 2011 résterded in 2011 an immaterial unrealized lossfomr swap contracts, net of tax, in accumulatbéérotomprehensive loss.
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Item 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Our consolidated financial statements and suppléangdata are filed as part of this annual repegitning on page F-1 and incorporated by referamntss Item 8.

Index to financial statements Reference
Reports of Independent Registered Public Accourfing F-1
Consolidated Balance Sheets at September 30, 2@{12040 F-3
Consolidated Statements of Operations for the yerded September 30, 2011, 2010 and 2009 F-4
Consolidated Statements of Stockholders’ Equitytlieryears ended September 30, 2011, 2010 and 2009 F-5
Consolidated Statements of Cash Flows for the yeradled September 30, 2011, 2010 and 2009 F-6
Notes to Consolidated Financial Statements F-7
Item 9A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedur

We maintain disclosure controls and proceduresatetiesigned to ensure that information requindzktdisclosed in the reports we file or submitarrttie Securities Exchange
Act of 1934, as amended (the “Exchange Act”) iorded, processed, summarized and reported withitirtre periods specified in the rules and formthefSEC and that such
information is accumulated and communicated torsanagement, including the Chief Executive Offiaed ¢he Chief Financial Officer as appropriate, ltovatimely decisions
regarding required disclosure.

Our Chief Executive Officer and Chief Financial io&fr evaluated the effectiveness of the designogredation of our disclosure controls and proced(aeglefined in Rules 13a-
15(e) and 15d-15(e) of the Exchange Act) as o&tiekof the period covered by this annual reporseBeon this evaluation, those officers have coredutiat our disclosure controls
and procedures were not effective at Septembe2(B0, due to the existence of the material weakdisssissed below.

Description of Material Weakness in Internal Contt®@ver Financial Reporting

Management is responsible for establishing and taiaimg an effective system of internal control pfieancial reporting (as defined in Rule 13a-1%ffthe Exchange Act). A
material weakness is a deficiency, or a combinatiosfeficiencies, in internal control over finaraiaporting, such that there is a reasonable piliggithat a material misstatement of
the company's annual or interim financial statemernll not be prevented or detected on a timelyishass described below, management has concludgdahSeptember 30, 2011, we
had not maintained effective internal control ofieancial reporting. Management determined thadm-cash adjustment of $2.5 million was necessamyd®ase certain health and
welfare accrued liabilities and related expense&eptember 30, 2011. This adjustment did not rés@hy material misstatement of any previouslyéskfinancial statements. As a
result of this adjustment, management concludetdikahad a material weakness in our period endadiolaging process for reconciling certain healtd arelfare accrued liability
accounts.

Changes in Internal Control over Financial Reportm

There were no changes in internal control ovemfoia reporting during the quarter ended SepterBBeR011 that have materially affected, or areoerably likely to materially
affect, our internal control over financial repadi

As a result of the above described material weakves have changed our period end consolidatinguetaeconciliation process related to these aeeeacounts to address this
matter. We expect this change to remediate ourmabteeakness. We will continue to monitor the effeeness of the revised process and expect totréad our material weakness
will be considered fully remediated in early fis@8l12.
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Management's Report on Internal Control over Finaiad Reporting

Management is responsible for establishing and taiaing adequate internal control over financigiaeing (as defined in Rule 13a-15(f) of the Exajct). Internal control
over financial reporting is designed to providesa@able assurance regarding the reliability ofrfaial reporting and the preparation of financiakstents for external purposes in
accordance with generally accepted accounting ipiges A company's internal control over finangigporting includes those policies and proceduras(fhpertain to the maintenance
of records that, in reasonable detail, accurated/fairly reflect the transactions and dispositiohthe assets of the company; (ii) provide reabnassurance that transactions are
recorded as necessary to permit preparation ofifiadstatements in accordance with generally gedepccounting principles, and that receipts aneéeditures of the company are
being made only in accordance with authorizatidneanagement and directors of the company; andofidvide reasonable assurance regarding preveotiimely detection of
unauthorized acquisition, use, or disposition ef¢dbmpany's assets that could have a materiat effethe financial statements.

Because of its inherent limitations, internal cohoiver financial reporting may not prevent or détmisstatements. Also, projections of any evatuatf effectiveness to future
periods are subject to the risk that controls megome inadequate because of changes in conditiotisat the degree of compliance with the policeprocedures may deteriorate.

A material weakness is a deficiency, or a combimatif deficiencies, in internal control over finglaeporting, such that there is a reasonableipitissthat a material
misstatement of the company's financial statemeititeiot be prevented or detected on a timely hdd@nagement determined that a non-cash adjustofi&2.5 million was necessary
to increase certain health and welfare accrueditiab and related expenses at September 30, 201i .adjustment did not result in any materialstagement of any previously issued
financial statements. As a result of this adjustineranagement concluded that we had a materialwesakin our period end consolidating process fneiling certain health and
welfare accrued liability accounts.

Because of the material weakness described abamggement has concluded that our internal conwel financial reporting was not effective at Septem30, 2011. In making
its assessment of the effectiveness of our intexmatrol over financial reporting, management ubedcriteria set forth by the Committee of Sponsgi®rganizations of the Treadway
Commission ("COSQ") internal Control-Integrated Framework

The effectiveness of our internal control over fici@l reporting at September 30, 2011 has beenezubly Ernst & Young LLP, an independent registgreblic accounting firm,
as stated in their report which is included in gnsual report.
PART Il

Item 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE
The name, age at November 15, 2011 and positieaai of our executive officers and directors aes@nted below.
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Name Age Position
Gregory E. Hyland 6C Chairman of the board of directors, President ahi@fExecutive Officer
Robert D. Dunn 54  Senior Vice President, Human Resources
Thomas E. Fish 57 President, Anvil
Evan L. Hart 46  Senior Vice President and Chief Financial Officer
Robert P. Keefe 57  Senior Vice President and Chief Information Officer
Kevin G. McHugh 53  Vice President and Controller
Gregory S. Rogowski 52  President, Mueller Co.
Paul T. Ciolino 5C  President, US Pipe
Marietta Edmunds Zakas 52  Senior Vice President, Strategy, Corporate Devetygrand Communications
Donald N. Boyce 73  Director
Howard L. Clark, Jr. 67 Director
Shirley C. Franklin 6€  Director
Thomas J. Hansen 62  Director
Jerry W. Kolb 75 Director
Joseph B. Leonard 68 Director
Mark J. O'Brien 68 Director
Bernard G. Rethore 7C  Director
Neil A. Springer 73  Director
Lydia W. Thomas 67  Director
Michael T. Tokarz 61  Director

Gregory E. Hylandas served as Chairman of the board of directoregDctober 2005 and as President and Chief ExecOfificer since January 2006. Mr. Hyland served as
Chairman, President and Chief Executive Officevwiter Energy, a homebuilding, financial servicad aatural resources company, from September 200&tember 2006. Prior to
that time, Mr. Hyland served as President, U.SetAléanagement Solutions of Ryder System, Inc. (&$)da transportation and logistics company, from JuW@520 September 20C
He served as Executive Vice President, U.S. Flemtddement Solutions of Ryder from October 20041t 2005. Mr. Hyland earned Bachelor and Mast&usiness Administration
degrees from the University of Pittsburgh.

Robert D. Dunrhas served as our Senior Vice President, HumanuRessosince November 2007. Previously, he serv&eamr Vice President, Human Resources of Deadd$-00
Company (formerly Suiza Foods Corporation), a fand dairy company since 1999. Mr. Dunn earned &@&ac of Science degree from Murray State Univgraitd a Master of
Business Administration degree from Embry Riddleokautical University.

Thomas E. Fishas served as President of our Anvil segment £2068. From January 2005 through November 2005F8h served as Mueller Co.'s Interim Chief Finahcia
Officer. Mr. Fish earned a Bachelor of Science dedrom the University of Rhode Island and is diféed public accountant.

Evan L. Harthas served as our Senior Vice President and ChiahEial Officer since July 2008, as our Controffem December 2007 to July 2008 and as Vice Peasidf
Financial Planning and Analysis from September 2@0Becember 2007. Previously, Mr. Hart had beere\Rresident, Controller and Treasurer for UniseWorldwide, Inc., a
marketer and distributor of commercial printing &siness imaging papers, packaging systems andyfaipplies and equipment from 2002 to 2006. Marttéarned a Bachelor of
Science degree from Birmingham-Southern Collegeisactertified public accountant.

41




Table of Contents

Index to Financial Statements

Robert P. Keeflas served as our Senior Vice President and Qifi@frhation Officer since March 2007. Previously,.Meefe was Corporate Vice President and Chiefrinédior
Officer at Russell Corporation, an athletic appdi@twear and equipment company, from August 2002ugust 2006. Mr. Keefe is a director of the ®ogifor Information
Management, International (SIM), a non-profit tramlganization. Mr. Keefe earned a Bachelor degmem the State University of New York at Oswego aridaster of Business
Administration degree from Pace University.

Kevin G. McHugthas served as our Vice President and Controlleesinly 2008 and our Vice President, Financial Rémpfrom January 2008 to July 2008. Previouslywas
Corporate Controller at Unisource Worldwide, Imonfi 2003 to 2007. Mr. McHugh earned a Bachelor usiBess Administration degree from the Universitjlotre Dame and is a
certified public accountant.

Gregory S. Rogowskias served as President of our Mueller Co. segsiec¢ May 2009. Previously he was President andf@xecutive Officer of Performance Fibers, Inc., a
polyester industrial fibers business, since 2004.Rbgowski earned a Bachelor of Science degree ¥oginia Polytechnic Institute and State Universa Master of Science degree
from the University of Akron and a Master of BusieseAdministration degree from the University of ffeond.

Paul T. Ciolinohas served as President of our US Pipe segmeet Aingust 2010. Previously, he served as Pres@datiffin Pipe Products Co. Inc. (“Griffin”), a dtile iron
pipe manufacturer. Mr. Ciolino joined Griffin ir0@2 as Vice President of marketing and was namesid@mt of Griffin later that year. Prior to jaigi Griffin, Mr. Ciolino served as
managing director of ASF-Keystone Europe, an erggige products and metals manufacturing business Cilino earned a Bachelor of Science degree f@mmell University and a
Master of Business Administration degree from Rrgdéniversity.

Marietta Edmunds Zakdsas served as Senior Vice President, Strategy,o€atgpDevelopment and Communications, since Nove@®@6. Previously Ms. Zakas served in var
positions at Russell Corporation, from Septemb@120 August 2006, culminating in her role as Coap® Vice President, Chief of Staff, Business Depgient and Treasurer. Ms.
Zakas earned a Bachelor of Arts degree from Raheilacon Woman's College (now known as Randolphe@el), a Master of Business Administration degremfthe University of
Virginia Darden School of Business and a Juris Booftbm the University of Virginia School of Law.$MZakas is a director of Atlantic Capital Bank atthntic Capital Bancshares.

Donald N. Boycdias been a member of our board of directors siné 2006. Mr. Boyce has informed the board of dices that he will resign from the board of diresto
effective November 30, 2011. He was a director edtéf Energy, from August 1998 to April 2006. Mo e served as Chairman of the Board of Walter gsnom November 2000
to March 2002 and as Chairman of the Board, Prased Chief Executive Officer of Walter Energyrfrédugust 2000 to November 2000. During this timeal¥f Energy owned U.
Pipe. Mr. Boyce was Chairman of the board of doecbf IDEX Corporation, a proprietary engineeneduistrial products manufacturing company, from Ap#99 to March 2000,
Chairman of the board of directors and Chief ExeeuDfficer of IDEX Corporation from March 1998 kdarch 1999 and Chairman of the board of directBresident and Chief
Executive Officer of IDEX Corporation from Janudr988 to March 1998.

Howard L. Clark, Jrhas been a member of our board of directors simré 2006. He has been a director of Walter Enesigge March 1995. Mr. Clark served as Vice Chairman
of Barclays Capital, the investment banking divisad Barclays Bank PLC, from September 2008 throlugie 2011. He previously served as Vice Chairnideloman Brothers Inc.,
an investment banking firm, from February 1993 épt&mber 2008 and, before that, as Chairman aref Ekecutive Officer of Shearson Lehman Brothers Mr. Clark is also a
director of United Rentals, Inc., an equipmentaéobmpany, and White Mountains Insurance Groug., l financial services and insurance holding camypMr. Clark is a director
NIBCO Inc., a company that provides flow controlutimns.

Shirley C. Franklirhas been a member of our board of directors sirmeMber 2010. Ms. Franklin serves as Chair of trerd of directors and Chief Executive Officer offase
Built Communities, Inc., a national non-profit onjgation established to transform struggling ne@hibods into sustainable communities. She alsesas Co-Chair of the Atlanta
Regional Commission on Homelessness and Chaieddlard of directors of the National Center foriGind Human Rights. From 2002 to 2010, Ms. Fran&érved as mayor of
Atlanta, Georgia. Since July 2011, she has serseddirector of Delta Air Lines, Inc., a providdrair transportation for passengers and cargo.
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Thomas J. Hansemas been a member of our board of directors sirteb@r 2011. Mr. Hansen is Vice Chairman of lligmdool Works Inc. (“ITW"), a manufacturer of fasters
and components, consumable systems and a varispeofalty products and equipment. Mr. Hansen @ii&V in 1980 as sales and marketing manager oStrekeproof Industrial
Products businesses. From 1998 until May 2008eheed as Executive Vice President of ITW. Mr. skamis a member of the Northern lllinois Univerdityecutive Club, a member
of the Economics Club of Chicago, Chairman of Th&/IBetter Government Council, and a former memii¢h® Board of Trustees of MAPI (Manufacturers Afice). Mr. Hansen is
a director of Terex Corporation, a diversified gibmanufacturer of a variety of machinery produdtsom 2005 through 2008, he served as direct@®# Corporation.

Jerry W. Kolbhas been a member of our board of directors simré 2006. He has been a director of Walter Enesigge June 2003. Mr. Kolb previously served asa@Vi
Chairman of Deloitte & Touche LLP, a registered [piaccounting firm, from 1986 to 1988.

Joseph B. Leonardas been a member of our board of directors sinré 2006. He was a director of Walter Energy frdome 2005 to April 2007 and he rejoined that baard
February 2009. He served as Interim Chief Execuiffecer of Walter Energy from March 2010 througlaidh 2011 and from August 2011 to September 20X1Ldbnard was
Chairman of AirTran Holdings, Inc., a full servia&line company, from November 2007 to June 200&i@nan and Chief Executive Officer of AirTran Himlgs, Inc. from January
1999 to November 2007 and President of AirTran khgjg, Inc. from January 1999 to January 2001. Morard is a director of Air Canada, a full senaadéine company.

Mark J. O'Brienhas been a member of our board of directors siné 2006. He was a director of Walter Energy frdome 2005 to April 2009. Since March 2006, Mr. @Br
has served as Chairman and Chief Executive Offit®valter Investment Management Corp. (formerly ¥#faEnergy's financing business). Mr. O'Brien haxsyad as President and
Chief Executive Officer of Brier Patch Capital addnagement, Inc., a real estate investment firngesBeptember 2004. Mr. O'Brien served in varicegative capacities at Pulte
Homes, Inc., a home building company, for 21 yeatiing as President and Chief Executive Officedune 2003.

Bernard G. Rethorbas been a member of our board of directors simpré 2006. He has been a director of Walter Enesigge March 2002. He has been Chairman of the Board
Emeritus of Flowserve Corporation, a manufactufgoumps, valves, seals and components, since 2p@0. From January 2000 to April 2000, he servellasserve Corporation's
Chairman. He had previously served as Chairmaref@hiecutive Officer and President of Flowservepg@oation. Mr. Rethore is a director of Belden, Jrcmanufacturer of specialty
signal-transmission products, and Dover Corp.yardified manufacturer of a wide range of proprigtaroducts.

Neil A. Springeihas been a member of our board of directors sinmé 2006. He was a director of Walter Energy frémgust 2000 to April 2006. Mr. Springer has beemauanc
director of Springer & Associates LLC, a board agdtisg and executive recruitment company, since4198r. Springer was a director of IDEX Corporatioom 1990 until April 2011

Lydia W. Thomabkas been a member of our board of directors siasealy 2008. She served as President and Chietitxe ©Officer of Noblis, Inc., a public interestsearch and
development company, from 1996 to 2007. She wasdqursly with The MITRE Corporation, Center for Eriment, Resources and Space, serving as SenieiPvesident and
General Manager from 1992 to 1996, Vice Presidemhfl989 to 1992 and Technical Director from 1982%89. She is a director of Cabot Corporationpaal performance materiz
company.

Michael T. Tokarhas been a member of our board of directors simré 2006. He has served as non-executive Chaimfidne Board of Walter Energy since December 2006.
Since February 2002, he has been a member of tkerZ Group, LLC, a venture capital investment conyp&rom January 1996 until February 2002, Mr. Tekaas a member of the
limited liability company that serves as the gehpeaitner of Kohlberg Kravis Roberts & Co. L.P prvate equity company. Mr. Tokarz is a directolBEX Corporation, CNO
Financial Group, Inc. (formerly Conseco, Inc.),iasurance provider, MVC Capital, Inc., a registeiracestment company, Dakota Growers Pasta Compaay,a manufacturer and
marketer of dry pasta products and Walter Investrivemagement Corp.

Additional Information

Additional information required by this item wilelbcontained in our definitive proxy statement isbineconnection with the 2012 annual meeting ofkiolders filed with the SE
within 120 days after September 30, 2011 and isrpmrated herein by reference.

Our website address\ysvw.muellerwaterproducts.conYou may obtain free electronic copies of our aimaports on Form 10-K, quarterly reports on FAGrQ, current reports
on Form 8-K, and all amendments to those repoots the investor relations section of our websiteeSe reports are available on our website soonwaétdile them with the SEC.
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These reports should also be available througISE@'s website atww.sec.gov

We have adopted a written code of conduct thatieppd all directors, officers and employees, idelg a separate code that applies only our prihepacutive officer and senior
financial officers in accordance with Section 408he Sarbanes-Oxley Act of 2002 and the rule©iefSEC promulgated thereunder. Our Code of Busi@essluct and Ethics is
available in the corporate governance section ofa@bsite. In the event that we make changes ipr@ride waivers from, the provisions of this Caddusiness Conduct and Ethics
that the SEC requires us to disclose, we will diselthese events in the corporate governance sedtaur website.

We have adopted corporate governance guidelinesgiitielines and the charters of our board comesittee available in the corporate governance secfiour website. Copies
of the Code of Business Conduct and Ethics, cotparavernance guidelines and board committee alsate also available in print upon written requeshe Corporate Secretary,
Mueller Water Products, Inc., 1200 Abernathy RoaH.NSuite 1200, Atlanta, GA 30328.

Item 11. EXECUTIVE COMPENSATION

The information required by this item will be comiad in our definitive proxy statement issued inmection with the 2012 annual meeting of stockhaldeincorporated herein |
reference.

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

Except for the information set forth below and ithflermation set forth in Part Il, Item 5. MARKET FOREGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER
MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIBSe information required by this item will be coimid in our definitive proxy statement issued immection with
the 2012 annual meeting of stockholders and isrparated herein by reference.

Securities Authorized for Issuance under Equity Cpensation Plans

We have two compensation plans under which ourtggecurities are authorized for issuance. The Muo&Vater Products, Inc. 2006 Employee Stock Puelilan was approved
by our sole stockholder in May 2006 and the Muall&ter Products, Inc. 2006 Stock Incentive Plan agmoved by our sole stockholder in May 2006 anéraded by our
stockholders in January 2008 and January 2009fdllosving table sets forth certain information reihg to these equity compensation plans at SepteBhe2011.

Number of securities

to be issued Weighted average
upon exercise of exercise price of Number of securities
outstanding options, outstanding options, remaining available
warrants and rights warrants and rights for future issuance
Equity compensation plans approved by stockholde
Mueller Water Products, Inc. 2006 Stock Incentive
Plan 7,690,89 (1) $ 6.57 5,468,46. (2)
Mueller Water Products, Inc. 2006 Employee Stoc
Purchase Plan — — 2,516,57 (3)
Total 7,690,89! 7,985,04.
Equity compensation plans not approved by
stockholders — $ — —

(1) Consists of shares to be issued upon exes€isatstanding options granted under the MuelletdVBroducts, Inc. 2006 Stock Incentive Plan.

(2) The number of shares available for futureasse under the Mueller Water Products, Inc. 2008Sincentive Plan is 16,000,000 shares less thautative number of awards
granted under the plan plus the cumulative numbamards canceled under the plan.

(3) The number of shares available for futureasse under the Mueller Water Products, Inc. 2008kKSPurchase Plan is 4,000,000 shares less thelativeutnumber of shares
issued under the plan.
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Item 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The information required by this item will be comiad in our definitive proxy statement issued inmection with the 2012 annual meeting of stockhaldeincorporated herein |
reference.

Item 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by this item will be comiad in our definitive proxy statement issued inmection with the 2012 annual meeting of stockhaldeincorporated herein |
reference.
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PART IV

Item 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(a) Financial Statements

Page
Index to financial statements numbet
Reports of Independent Registered Public Accourfing
Consolidated Balance Sheets at September 30, 2@12040
Consolidated Statements of Operations for the yerdsed September 30, 2011, 2010 and 2009
Consolidated Statements of Stockholders’ Equitytlieryears ended September 30, 2011, 2010 and 2009
Consolidated Statements of Cash Flows for the yeaed September 30, 2011, 2010 and 2009

Notes to Consolidated Financial Statements

(b) Financial Statement Schedules

Except for Schedule 11, Valuation and Qualifyingobants, the schedules for which provision is madéé applicable accounting regulations of the SE€not required under the
related instructions or are inapplicable and, tieee have been omitted. The information requirg@bhedule Il is included in the notes to consaéiddinancial statements.
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(c) Exhibits

Exhibit
no.

Document

2.1

2.1.1

2.2

3.1

3.11

3.2

4.1

4.1.1

412

4.1.3

4.2

4.3

10.2

10.3*

10.4

10.5

10.6*

10.7*

10.8*

Agreement and Plan of Merger dated as of June@5 among Mueller Water Products, Inc., Walter Btdas, Inc., JW MergerCo, Inc. and DLJ Merchant
Banking Il, Inc., as stockholders’ representatineorporated by reference to Exhibit 2.1 to Muelldater Products, Inc. Form 8-K (File no. 333-116588d on
June 21, 2005.

Letter Agreement dated as of February 23, 2006 dmtWValter Industries, Inc. and Mueller Water Patgiuinc. Incorporated by reference to Exhibit 110.1
Mueller Water Products, Inc. Form 8-K (File no. 3B®.521) filed February 27, 2006.

Agreement and Plan of Merger, dated as of Janugrg@®6, by and among Mueller Holding Company,,INueller Water Products, LLC and Mueller Water
Products Co-Issuer, Inc. Incorporated by referéadexhibit 2.1 Mueller Water Products, Inc. FornK&File no. 333-116590) filed on February 3, 2006.
Second Restated Certificate of Incorporation of Mmé&Vater Products, Inc. Incorporated by referetoacExhibit 3.1 to Mueller Water Products, Inc. fFo8-K
(File no. 001-32892) filed on October 28, 2011.

Certificate of Merger, dated February 2, 2006, efeler Water Products, LLC and Mueller Water Prdduo-Issuer, Inc. with and into Mueller Holding
Company, Inc. Incorporated by reference to ExI8Hit2 to Mueller Water Products, Inc. Form 8-K ¢Hilo. 333-116590) filed on February 3, 2006.

Amended and Restated Bylaws of Mueller Water Prtsjluioc. Incorporated by reference to Exhibit 2 2Mueller Water Products, Inc. Form 8-K (File n610
32892) filed on October 28, 2011.

Indenture, dated as of April 29, 2004, between Muéloldings (N.A.), Inc. and Law Debenture Trusif@pany of New York for the 14.75% Senior Discount
Notes due 2014. Incorporated by reference to Ex#ittito Mueller Water Products, LLC Registratidat8ment on Form S-1 (File no. 333-116590) filed on
June 17, 2004.

Supplemental Indenture, dated as of October 3,,2008nd among Mueller Water Products, LLC, Mueldater Products Co-Issuer, Inc. and Law Debenture
Trust Company of New York. Incorporated by referetw Exhibit 4.1 to Mueller Water Products, IncrifdlO-Q (File no. 333:31521) filed on February 22, 20(

Second Supplemental Indenture, dated as of Feb®)@906, between, by and among Mueller Holding gamy, Inc., Mueller Water Products, LLC, Mueller
Water Products Co-Issuer, Inc. and Law Debentunstf@ompany of New York. Incorporated by referetacExhibit 10.1 to Mueller Water Products, Inc. o8-
K (File no. 333-116590) filed on February 3, 2006.

Third Supplemental Indenture, dated as of May D@72to the Indenture dated as of April 29, 2004@gnMueller Water Products, Inc. and Law Debenfurest
Company of New York, as trustee. Incorporated ligresce to Exhibit 4.1.3 to Mueller Water Produbts, Form 8-K (File no. 001-32892) filed on May, Z007.
Indenture dated as of May 24, 2007 among MuelleteWRroducts, Inc., the guarantors named on threaige pages thereto and The Bank of New York(itioly
form of global notes). Incorporated by referenc&xhibit 4.6 to Mueller Water Products, Inc. ForaK&File no. 001-32892) filed on May 30, 2007.

Indenture, dated August 26, 2010, among MuelleraMatoducts, Inc., the guarantors named on thesignpages thereto and The Bank of New York Mellon
Trust Company, N.A., as trustee (including forngtafbal notes). Incorporated by reference to ExHittto Mueller Water Products, Inc. Form 8-K (Fie 001-
32892) filed on August 27, 2010.

Income Tax Allocation Agreement by and among Wdheustries, Inc., the Walter Affiliates (as definemerein), Mueller Water Products, Inc. and theeNer
Affiliates (as defined therein). Incorporated bjerence to Exhibit 10.2 to Mueller Water Produéts, Form 8-K (File no. 001-32892) filed on May 2m06.
Mueller Water Products, Inc. Amended and Resta@& ZStock Incentive Plan. Incorporated by referandexhibit 10.3 to Mueller Water Products, Incrifol0-
K (File no. 001-32892) filed on November 24, 2009.

Mueller Water Products, Inc. Form of Notice of @ption Grant. Incorporated by reference to Extii.21 to Mueller Water Products, Inc. Form 10-Q
(File no. 001-32892) filed on February 9, 2010.

Mueller Water Products, Inc. Form of Restrictedc&tonit Award Agreement. Incorporated by referet@&xhibit 10.22 to Mueller Water Products, Incrifal0-
Q (File no. 001-32892) filed on February 11, 2008.

Mueller Water Products, Inc. 2006 Employee StocicRase Plan, as amended September 27, 2006. Inategdy reference to Exhibit 10.5 to Mueller Water
Products, Inc. Form 10-K (File no. 001-32892) fitaudDecember 21, 2006.

Mueller Water Products, Inc. Directors’ DeferreceFan. Incorporated by reference to Exhibit 16.Mueller Water Products, Inc. 8-K (File no. 001892) filed
on May 30, 2006.

Form of Mueller Water Products, Inc. Director Indefitation Agreement. Incorporated by referenc&xdibit 99.2 to Mueller Water Products, Inc. 8-K
(File no. 001-32892) filed on October 31, 2008.

47




Table of Contents

Index to Financial Statements

10.9*

10.10*

10.11*

10.11.1*

10.11.2*

10.11.3*

10.11.4*

10.13*

10.13.1*

10.13.2*

10.13.3*

10.14*

10.14.1*

10.15*

10.15.1*

10.15.2*

10.17*

10.18*

10.19*

10.20*

10.21*

Executive Incentive Plan of Mueller Water Produtits, Incorporated by reference to Exhibit 10.84oeller Water Products, Inc. 8-K (File no. 001-328¢led
on May 30, 2006.

Mueller Water Products, Inc. Executive Deferred @emsation Plan. Incorporated by reference to ExkB®3 to Mueller Water Products, Inc. 8-K (File 001-
32892) filed on October 31, 2008.

Employment Agreement, dated September 15, 2008deetWlueller Water Products, Inc. and Gregory EaHgl Incorporated by reference to Exhibit 99.1 to
Mueller Water Products, Inc. Form 8-K (File no. 68A892) filed on October 6, 2008.

Amendment, dated as of March 2, 2006, to ExeclEivployment Agreement dated September 9, 2005 batWéster Industries, Inc. and Gregory E. Hyland.
Incorporated by reference to Exhibit 10.1 to MueWéater Products, Inc. Form 8-K (File no. 333-13Lped on March 3, 2006.

Amended and Restated Mueller Water Products, lnpp®mental Defined Contribution Plan, effectiveodanuary 1, 2009. Incorporated by reference to
Exhibit 10.13.2 to Mueller Water Products, Inc. fed-K (File no. 001-32892) filed on February 9, 200

Amendment, dated December 1, 2009, to Executivel@mpent Agreement, dated September 9, 2005, betMesmtier Water Products, Inc. and Gregory E.
Hyland. Incorporated by reference to Exhibit 9@ Mueller Water Products, Inc. Form 8-K (File n01632892) filed on December 4, 2009.

Amendment, dated December 1, 2010, to Executivel@&ment Agreement, dated September 9, 2005 (asdfuamended on December 1, 2009), between Mueller
Water Products, Inc. and Gregory E. Hyland. Incoatexl by reference to Exhibit 99.1 to Mueller Wdeoducts, Inc. Form 8-K (File no. 001-32892) fitmu
December 6, 2010.

Employment Agreement, dated as of September 18, 2@0ween Mueller Water Products, Inc. and Robeggett. Incorporated by reference to Exhibit 98.1
Mueller Water Products, Inc. Form 8-K (File no. 68A892) filed on September 30, 2008.

Amendment, dated December 1, 2009, to Executivel@mpent Agreement, dated September 15, 2008, betMerller Water Products, Inc. and Robert Leggett.
Incorporated by reference to Exhibit 99.2 to Mueléater Products, Inc. Form 8-K (File no. 001-328812d on December 4, 2009.

Full and Final Release of Claims, dated Novemb@021, between Mueller Water Products, Inc. andeRaB. Leggett. Incorporated by reference to Extgbi2
to Mueller Water Products, Inc. Form 8-K (File 801-32892) filed on November 8, 2011.

Consulting Agreement, dated November 2, 2011, betwhéueller Water Products, Inc. and Robert G. Léggecorporated by reference to Exhibit 99.1 toeMer
Water Products, Inc. Form 8-K (File no. 001-3288i2d on November 8, 2011.

Executive Employment Agreement, dated as of Ju))2068, between Mueller Water Products, Inc. ananBv. Hart. Incorporated by reference to ExhibitlBto
Mueller Water Products, Inc. Form 10-Q (File 00B32) filed on August 11, 2008.

Amendment, dated December 1, 2009, to Executivel@ment Agreement, dated September 6, 2006, betMeratier Water Products, Inc. and Evan L. Hart.
Incorporated by reference to Exhibit 99.3 to Mueléater Products, Inc. Form 8-K (File no. 001-3288i2d on December 4, 2009.

Employment Agreement, dated as of July 31, 2006ydxen Mueller Water Products, Inc. and Thomas &h.Hncorporated by reference to Exhibit 10.2 toelar
Water Products, Inc. Form 8-K (File no. 001-3288i2H on August 3, 2006.

Employment Agreement, dated as of February 22, 204iiveen Mueller Water Products, Inc. and Thomdsdh. Incorporated by reference to Exhibit 99.1 t
Mueller Water Products, Inc. Form 8-K (File no. 682892) filed on February 26, 2010.

Executive Change-in-Control Severance Agreemeigddaebruary 22, 2010, between Mueller Water Prisgiliec. and Thomas E. Fish. Incorporated by refege
to Exhibit 99.2 to Mueller Water Products, Inc. Fo8-K (File no. 001-32892) filed on February 26120

Joint Litigation Agreement dated December 14, 20806veen Walter Industries, Inc. and Mueller WaterdBcts, Inc. Incorporated by reference to ExHIBI3 to
Mueller Water Products, Inc. Form 8-K (File no. 68A892) filed on December 19, 2006.

Form of Executive Change-in-Control Severance Amed. Incorporated by reference to Exhibit 99.8Mteeller Water Products, Inc. Form 8-K (File no. 601
32892) filed on October 6, 2008.

Form of Amendment to Executive Employment Agreembrtorporated by reference to Exhibit 99.1 to MereWater Products, Inc. Form 8-K (File no. 001-
32892) filed on February 6, 2009.

Mueller Water Products, Inc. 2010 Management IrigerRlan. Incorporated by reference to Exhibit 0@ Mueller Water Products, Inc. Form 10-Q (Fite n
001-32892) filed on February 9, 2010.

Employment Agreement, dated August 9, 2010, betveeller Water Products, Inc. and Paul Ciolino.drpprated by reference to Exhibit 10.20 to Mueller
Water Products, Inc. Form 10-Q (File no. 001-3288&) on August 9, 2010.
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10.21.1* Executive Change-in-Control Severance Agreememg¢ddaugust 9, 2010, between Mueller Water Produnts,and Paul Ciolino. Incorporated by refererme t
Exhibit 10.21 to Mueller Water Products, Inc. FattQ (File no. 001-32892) filed on August 9, 2010.

10.21.2* Assignment and Amendment of Executive Change-int@bBeverance Agreement, dated June 10, 2011, guaoeller Water Products, Inc., United States Pipe
and Foundry Company, LLC and Paul Ciolino. Incogped by reference to Exhibit 10.23.2 to Mueller ®¥&roducts, Inc. Form 8-K (File no. 001-32892dibn
June 14, 2011.

10.22 Purchase Agreement, dated August 19, 2010, betieefier Water Products, Inc. and the Guarantorsaththerein and Banc of America Securities LLC.
Incorporated by reference to Exhibit 10.22 to MeileWater Products, Inc. Form 8-K (File no. 001-328@ed on August 20, 2010.

10.23 Credit Agreement, dated August 26, 2010, among Mu/ater Products, Inc. and the borrowing subsigianamed on the signature pages thereto, eaxh as
Borrower, certain financial institutions, as LerglelPMorgan Chase Bank, N.A., as Syndication Ag#/et|s Fargo Bank, National Association and Sunfrus
Bank, as Co-Documentation Agents, Bank of Amenit#. as Administrative Agent and Banc of America@dties LLC and J.P. Morgan Securities Inc., @atJo
Lead Arrangers and Joint Bookrunners. Incorporatereference to Exhibit 10.23 to Mueller Water Rrod, Inc. Form 8-K (File no. 001-32892) filed ongust
27, 2010.

10.24* Employment Agreement, dated April 10, 2009, betwidleteller Water Products, Inc. and Gregory Rogowssidorporated by reference to Exhibit 10.26 to Nerel
Water Products, Inc. Form 10-K (File no. 001-328%2) on November 23, 2010.

10.24.1* Amendment to Employment Agreement, date Decemb2009, between Mueller Water Products, Inc. andy@ieRogowski. Incorporated by reference to Ext
10.27 to Mueller Water Products, Inc. Form 10-K€Fio. 001-32892) filed on November 23, 2010.

10.24.2* Executive Change-in-Control Severance Agreememgddslay 4, 2009, between Mueller Water Products, &amd Gregory Rogowski. Incorporated by referdnce
Exhibit 10.28 to Mueller Water Products, Inc. FattK (File no. 001-32892) filed on November 23, @01

10.25* Special Incentive Award Program for Selected Emgésyof U.S. Pipe, dated June 2011. Incorporatedfbyence to Exhibit 10.29 to Mueller Water Produétc.
Form 8-K (File no. 001-32892) filed on June 14, 201

12.1%* Computation of Ratio of Earnings to Fixed Charges.

14.1 Code of Business Conduct and Ethics for Muellerée/Broducts, Inc. Incorporated by reference to Eikfi4.1 to Mueller Water Products, Inc. Form 1@Fle
no. 001-32892) filed on November 26, 2008.

21.1** Subsidiaries of Mueller Water Products, Inc.

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

31.2%* Certification of Chief Financial Officer pursuawt $ection 302 of the Sarbanes-Oxley Act of 2002.

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

32.2%* Certification of Chief Financial Officer pursuat $ection 906 of the Sarbanes-Oxley Act of 2002.

101** The following financial information from the AnnuRleport on Form 10-K for the year ended Septembe2@11, formatted in XBRL (Extensible Business
Reporting Language), (i) the Consolidated Balartoee$s, (ii) the Consolidated Statements of Operatifii) the Consolidated Statements of Stockhaidequity,
(iv) the Consolidated Statements of Cash Flows,(anthe Notes to Consolidated Financial Statements

* Management compensatory plan, contract or agament

* Filed with this annual report
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, as amenttiedRegistrant has duly caused this report tsidmeed on its behalf by the
undersigned, thereunto duly authorized.

Date: November 29, 2011

MUELLER WATER PRODUCTS, INC.

By: /sl Gregory E. Hyland
Name: Gregory E. Hyland

Title: Chairman, President and Chief Executive Officer

Pursuant to the requirements of the SecuritiesoAt©34, as amended, this report has been signéuklipllowing persons on behalf of the registramd in the capacities and on
the dates indicated.
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Signature Title Date
Chairman of the Board of Directors, President ahtefCExecutive Officer (principal executive November 29, 2011
/sl Gregory E. Hyland officer)

Gregory E. Hyland

/sl Evan L. Hart Senior Vice President and Chief Financial Offiqair(cipal financial officer) November 29, 2011
Evan L. Hart
/sl Kevin G. McHugh Vice President and Controller (principal accountirfficer) November 29, 2011

Kevin G. McHugh

/s/ Donald N. Boyce Director November 29, 2011
Donald N. Boyce

/s/ Howard L. Clark Director November 29, 2011
Howard L. Clark

/sl Shirley C. Franklin Director November 29, 2011
Shirley C. Franklin

/s/ Thomas J. Hansen Director November 29, 2011
Thomas J. Hansen

/sl Jerry W. Kolb Director November 29, 2011
Jerry W. Kolb
/sl Joseph B. Leonard Director November 29, 2011

Joseph B. Leonard

/sl Mark J. O'Brien Director November 29, 2011
Mark J. O'Brien

/s/ Bernard G. Rethore Director November 29, 2011
Bernard G. Rethore

/sl Neil A. Springer Director November 29, 2011
Neil A. Springer

/sl Lydia W. Thomas Director November 29, 2011
Lydia W. Thomas

/sl Michael T. Tokarz Director November 29, 2011
Michael T. Tokarz
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Report of Independent Registered Public Accountingrirm
The Board of Directors and Stockholders of MuéiMéater Products, Inc.

We have audited the accompanying consolidated balgineets of Mueller Water Products, Inc. and didoggs as of September 30, 2011 and 2010, anc:khied consolidated
statements of operations, stockholders' equity,casth flows for each of the three years in thegpeended September 30, 2011. These financial statsrare the responsibility of the
Company's management. Our responsibility is to@sgan opinion on these financial statements basedr audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighaffiqUnited States). Those standards require tegilan and perform the
audit to obtain reasonable assurance about whithdinancial statements are free of material rateshent. An audit includes examining, on a tesishbasidence supporting the
amounts and disclosures in the financial statemémswudit also includes assessing the accountiimgiples used and significant estimates made byagement, as well as evaluating
the overall financial statement presentation. Wiebe that our audits provide a reasonable basisdo opinion.

In our opinion, the financial statements referredlove present fairly, in all material respedts, ¢onsolidated financial position of Mueller WaBgoducts, Inc. and subsidiaries at
September 30, 2011 and 2010, and the consolidesedts of their operations and their cash flowssfach of the three years in the period ended Séeted®®, 2011 in conformity with
U.S. generally accepted accounting principles.

We also have audited, in accordance with the stasdz the Public Company Accounting Oversight Bio@inited States), Mueller Water Products, Inaitsrinal control over financii
reporting as of September 30, 2011 , based orrieristablished itnternal Control-Integrated Framewotksued by the Committee of Sponsoring Organizatifrite Treadway
Commission and our report dated November 29, 2@piessed an adverse opinion thereon.

/sl Ernst & Young LLP

Atlanta, Georgia
November 29, 201
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Report of Independent Registered Public Accountingrirm
The Board of Directors and Stockholders of Muel\&ater Products, Inc.

We have audited Mueller Water Products, Inc. afusisliaries' internal control over financial repogias of September 30, 2011 , based on crite@blstied innternal Control -
Integrated Frameworissued by the Committee of Sponsoring Organizatifrise Treadway Commission (the COSO criteria)eNar Water Products, Inc. and subsidiaries'
management is responsible for maintaining effedtiternal control over financial reporting, and ft&rassessment of the effectiveness of internatrebover financial reporting
included in the accompanying Management's Repohti@nnal Control over Financial Reporting. Ourpessibility is to express an opinion on the compgimternal control over
financial reporting based on our audit.

We conducted our audit in accordance with the stadsdof the Public Company Accounting Oversighti8d&nited States). Those standards require thgilareand perform the auc
to obtain reasonable assurance about whetherigéféoternal control over financial reporting wasimtained in all material respects. Our audit ideldi obtaining an understanding of
internal control over financial reporting, assegdime risk that a material weakness exists, testirjevaluating the design and operating effecéissmf internal control based on the
assessed risk, and performing such other procedsre® considered necessary in the circumstancefelléve that our audit provides a reasonableslfasbur opinion.

A company's internal control over financial repogtis a process designed to provide reasonableaassuregarding the reliability of financial repogt and the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles. A corgfsainternal control over financial reporting indks those policies and procedt
that (1) pertain to the maintenance of records thaeasonable detail, accurately and fairly etftee transactions and dispositions of the asdeate company; (2) provide reasonable
assurance that transactions are recorded as ngcasgarmit preparation of financial statementa@cordance with generally accepted accountingipies, and that receipts and
expenditures of the company are being made ordg@ordance with authorizations of management ardtdirs of the company; and (3) provide reasonasdeirance regarding
prevention or timely detection of unauthorized asijon, use or disposition of the company's asetscould have a material effect on the finansfatements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or detmisstatements. Also, projections of any evatuadf effectiveness to future periods
are subject to the risk that controls may becoradeguate because of changes in conditions, othtbategree of compliance with the policies or pdoces may deteriorate.

A material weakness is a deficiency, or combinatibdeficiencies, in internal control over finariaieporting, such that there is a reasonable piisgithat a material misstatement of
the company's financial statements will not be préed or detected on a timely basis. The followirajerial weakness has been identified and inclimletanagement's assessment.
Management has identified a material weakness ipdtiod end consolidating process for reconcitiagain health and welfare liability accounts. Wsdave audited, in accordance
with the standards of the Public Company Accoun@wgrsight Board (United States), the consolidéi@dnce sheets of Mueller Water Products, Inc.sadidiaries as of

September 30, 2011 and 2010, and the related ¢dateal statements of operations, stockholdersteand cash flows for each of the three yearbénperiod ended September 30,
2011 . This material weakness was considered eriehiing the nature, timing, and extent of audstdeapplied in our audit of the 2011 consolidatedrfcial statements and this report
does not affect our report dated November 29, 2@hich expressed an unqualified opinion on thosarfcial statements.

In our opinion, because of the effect of the matemeakness described above on the achievemehe afbjectives of the control criteria, Mueller WalBgoducts, Inc. and subsidiaries
have not maintained effective internal control ofieancial reporting as of September 30, 2011, thasethe COSO criteria.

/sl Ernst & Young LLP

Atlanta, Georgia
November 29, 201




Table of Contents

Index to Financial Statements

Assets:
Cash and cash equivalents
Receivables, net
Inventories
Deferred income taxes
Other current assets
Total current assets
Property, plant and equipment, net
Identifiable intangible assets
Other noncurrent assets
Total assets

Liabilities and stockholders’ equity:
Current portion of long-term debt
Accounts payable
Other current liabilities

Total current liabilities
Long-term debt
Deferred income taxes
Other noncurrent liabilities
Total liabilities

Commitments and contingencies (Note 19)

Common stock:

30, 2011 and 2010, respectively
Additional paid-in capital
Accumulated deficit

Accumulated other comprehensive loss

Total stockholders’ equity

MUELLER WATER PRODUCTS, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

September 30,
2011 2010
(in millions)
$ 61z $ 83.7
220.¢ 202.t
237.% 268.¢
28.7 30.2
50.4 51.t
598.¢ 636.4
243.¢ 264.¢
610.¢ 632.¢
31.t 35.C
$ 1,485.( $ 1,568.:
$ 0c $ 0.7
107.¢ 93.2
86.2 89.¢
194.¢ 183.7
677.2 691.5
154.2 165.5
79.€ 122.2
1,106.( 1,162.¢
Series A common stock: 600,000,000 shares authihiizb,793,612 shares and 154,708,474 shares alitejeat Septembe

1.€ 1.t
1,593.: 1,597.t
(1,161.¢ (1,123.%
(54.2) (70.2)
379.( 405.:
$ 1,485.( $ 1,568.:

Total liabilities and stockholders’ equity

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

Year ended September 30,

2011 2010 2009
(in millions, except per share amounts)
Net sales $ 1,339 $ 1,337 % 1,427.¢
Cost of sales 1,105.: 1,101.: 1,171.(
Gross profit 234.1 236.¢ 256.¢
Operating expenses:
Selling, general and administrative 219.¢ 219.% 239.1
Impairment — — 970.¢
Restructuring 7.5 13.1 47.¢
Total operating expenses 227.4 232.4 1,257.¢
Income (loss) from operations 6.7 4.C (1,000.9
Interest expense, net 65.€ 68.C 78.2
Loss on early extinguishment of debt, net — 4.€ 3.8
Loss before income taxes (58.9) (68.€) (1,083.0)
Income tax benefit (20.¢) (23.9 (86.9)
Net loss (38.) (45.2) (996.7)
Other comprehensive loss:
Derivatives — (0.7) (6.2
Income tax effects — 0.2 24
Amortization of interest expense on terminated se@practs 8.C 6.5 —
Income tax effects (3.9) (2.€) —
4.¢ 315 (3.9
Foreign currency translation (1.2) 3.4 (3.4)
Minimum pension liability 19.2 14.€ (97.7)
Income tax effects (7.€) (5.9 38.€
Other 0.€ — —
12.2 8.8 (59.7)
Comprehensive loss $ 22y $ 29.5) $ (1,063.0)
Net loss per share:
Basic $ 025 $ 029 $ (8.55)
Diluted $ 028 $ 029 $ (8.55)
Weighted average shares outstanding:
Basic 155.¢ 154.% 116.€
Diluted 155.% 154.% 116.¢€
Dividends declared per share $ 007 $ 007 $ 0.07

F-4
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MUELLER WATER PRODUCTS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF STOCKHOLDERS'’ EQUITY

Accumulated

Additional other
Common paid-in Accumulated comprehensive
stock capital deficit income (loss) Total
(in millions)
Balance at September 30, 2008 $ 1.2 1,428.¢ 816 $ (19 $ 1,328.¢
Net loss — — (996.%) — (996.%)
Sale of common stock in public offering 0.2 165.7 — — 166.(
Dividends declared — (8.2) — — (8.1
Stock-based compensation — 11.€ — — 11.€
Stock issued under stock compensation plans 0.c — — 0.
Derivative instruments — — — 3.9 (3.9)
Foreign currency translation — — (3.49) (3.4)
Minimum pension liability — — — (59.9) (59.1)
Balance at September 30, 2009 1kt 1,599.( (1,078.9) (85.9) 436.%
Net loss — — (45.2) — (45.2)
Dividends declared — (10.9) — — (10.¢)
Stock-based compensation — B2 — — 8.2
Stock issued under stock compensation plans 1.C — — 1.C
Derivative instruments — — — 2815 2815
Foreign currency translation — — 34 34
Minimum pension liability = = = 8.8 8.8
Balance at September 30, 2010 1.t 1,597t (1,123.% (70.2) 405.:
Net loss — — (38.1) — (38.1)
Dividends declared — (10.9 — — (10.9
Stock-based compensation — 5.7 — — 5.7
Stock issued under stock compensation plans 0.1 0.c — — 1.C
Derivative instruments — — — 4.¢ 4.¢
Foreign currency translation — — (1.7 (1.1
Minimum pension liability = = = 12.2 12.2
Balance at September 30, 2011 $ 1€ 1,593.0 (11619 $ (5429 % 379.(

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

Operating activities:
Net loss

CONSOLIDATED STATEMENTS OF CASH FLOWS

Year ended September 30,

Adjustments to reconcile net loss to net cash pexviby operating activities:

Depreciation
Amortization
Impairments and non-cash restructuring
Provision (benefit) for doubtful receivables
Loss on early extinguishment of debt, net
Stock-based compensation expense
Deferred income taxes
Gain on disposal of assets
Retirement plans
Interest rate swap contracts
Other, net
Changes in assets and liabilities, net of acqaisiti
Receivables
Inventories
Other current assets and other noncurrent assets
Accounts payable and other liabilities
Net cash provided by operating activities
Investing activities:
Capital expenditures
Acquisitions
Proceeds from sales of assets
Net cash provided by (used in) investing activities
Financing activities:
Increase (decrease) in outstanding checks
Debt borrowings
Debt paid or repurchased
Common stock issued
Payment of deferred financing fees
Dividends paid
Net cash used in financing activities
Effect of currency exchange rate changes on cash
Net change in cash and cash equivalents
Cash and cash equivalents at beginning of year

Cash and cash equivalents at end of year

2011 2010 2009
(in millions)

$ (38.) $ (45.2) $ (996.7)
51.t 53.€ 59.t
30.1 31.C 30.7
44 1,009.
0.2 (0.€) 6.4
— 4.€ 3.8
515 8.2 11.€
(22.2) (21.7) (57.)
(0.9 (4.9 (2.9
3.€ 8.1 5.2
8.C 6.5 —
4.€ 1.C 2.¢
(18.9) 1€ 68.¢
29.5 54.% 109.¢
5.C 31.1 (32.9
(18.9) (69.€) (87.9)
40.1 63.C 130.f
(31.5) (32.¢) (39.7)
9.2 — (8.7
14 56.4 5.
(39.9) 23.€ (42.9
1.7 1.7 4.3
0.7 270. 539.
(15.0) (318.9) (893.))
1.C 1.C 166.¢
(0.4 9.9 (10.7
(10.9) (10.§) 8.3
(22.9) (65.9) (209.9
(0.9 1t 0.7
(22.5) 22.2 (122.9
83.7 61. 183.¢
$ 61z $ 837 $ 61.5

The accompanying notes are an integral part ofdmsolidated financial statements.
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MUELLER WATER PRODUCTS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 1. Organization

Mueller Water Products, Inc., a Delaware corporgtiogether with its consolidated subsidiaries rafes in three business segments: Mueller Co.,ip&dhd Anvil. Mueller Co.
manufactures valves for water and gas systemsidimg} butterfly, iron gate, tapping, check, plug dall valves, as well as dry-barrel and wet-bdirelhydrants and a broad range of
metering, leak detection and pipe condition asseasproducts for the water infrastructure industi$. Pipe manufactures a broad line of ductile pipe, joint restraint products,
fittings and other products. Anvil manufactures andrces a broad range of products including atadf fittings, couplings, hangers, nipples andtexl products. The “Company,”

we,” “us” or “our” refer to Mueller Water Productinc. and its subsidiaries or their managementh\Wigard to the Company's segments, “we,” “us'oorr” may also refer to the
segment being discussed or its management.

Our consolidated financial statements are preparednformity with accounting principles generadigcepted in the United States of America, whicluirequs to make certain
estimates and assumptions that affect the repartemints of assets, liabilities, sales and expeasgishe disclosure of contingent assets and liegsilfor the reporting periods. Actual
results could differ from those estimates. All sfiglant intercompany balances and transactions baea eliminated. Certain reclassifications hawenbmade to previously reported
amounts to conform to the current presentation.

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

Note 2. Summary of Significant Accounting Policies

Revenue RecognitioRevenue is recognized when delivery of productsdteurred or services have been rendered andisheeesuasive evidence of a sales arrangemelingsel
prices are fixed or determinable and collectibilyeasonably assured. Revenue, is reported restiofiated discounts, returns and rebates ("nes'9al

Shipping and HandlingEosts to ship products to customers are includedsh of sales. Amounts billed to customers, if,doycover shipping and handling costs are included
net sales.

Stock-based Compensatiddempensation expense for stock-based awards gramedployees and directors is based on the fhieva the grant dates. Stobksed compensati
expense is a component of selling, general andrashrative expenses.

Cash and Cash Equivalent&H highly liquid investments with remaining mattieis of 90 days or less when purchased are cladsifi cash equivalents. Where there is no right of
offset against cash balances, outstanding cheekis@uded in accounts payable. At September 301 20id 2010, checks issued but not yet presentib toanks for payment were
$5.3 million and $3.6 million , respectively, anén included in accounts payable.

ReceivablesReceivables relate primarily to amounts due frostamers. To reduce credit risk, credit investigatiare generally performed prior to accepting ardi@m new
customers and, when necessary, letters of cramitydor other instruments are required to ensymeat.

The estimated allowance for doubtful receivabléesaised upon judgments and estimates of expectseld@nd specific identification of problem accoustgnificantly weaker the
anticipated industry or economic conditions coufgpact customers' ability to pay such that actusdds may be greater than the amounts provided fbis allowance. The periodic
evaluation of the adequacy of the allowance fordiwl receivables is based on an analysis of gridlection experience, specific customer creditwinss and current economic
trends within the industries served. In circumsésnwhere we expect a specific customer's inalidityeet its financial obligations (e.g., bankrupfiipgs or substantial downgrading
of credit ratings), we record a specific allowatzeeduce the receivable to the amount managereasbnably believes will be collected.
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The following table summarizes information concaghour allowance for doubtful receivables.

2011 2010 2009
(in millions)
Balance at beginning of year $ 6 $ 47  $ 6.7
Provision charged (credited) to expense 0.2 (0.€) 6.4
Balances written off, net of recoveries (0.9) 1.2 (8.4)
Reclassifications — 3. —
Other — 0.1 —
Balance at end of year $ 6C $ 6E $ 4.7

Inventoriesdnventories are recorded at the lower of firstfirst-out method cost or market value. We evalwateinventory in terms of excess and obsolete axess This
evaluation includes such factors as anticipatedejsaventory turnover, inventory levels and ultteyproduct sales value. Inventory cost includes\arhead component that is

affected by levels of production and actual castsiired. Management periodically evaluates thectffef production levels and costs capitalizedaas @f inventory.

The following table summarizes information concegnour reserves for excess and obsolete inventanéso reduce inventory balances to the lowewost or market.

2011 2010 2009
(in millions)
Balance at beginning of year $ 24¢ % 278 $ 27.€
Provision charged to expense 1.¢c 24 5.2
Amounts written off 3.9 4.9 4.7)
Other (0.9 0.3 0.7
Balance at end of year $ 228 % 24¢ % 27.5

Prepaid Expensefrepaid expenses include maintenance suppliealidg costs. Costs for perishable tools and maaree items are expensed when put into servicds @os

more durable items are amortized over their eséthaseful lives, ranging from 3 to 10 years.

Property, Plant and Equipmen®roperty, plant and equipment is recorded at ¢ess,accumulated depreciation and amortizationréégtion is generally recorded using the
straight-line method over the estimated usefulligéthe assets. Estimated useful lives are 10 tg&ars for land improvements, 10 to 40 yeardoidings and 3 to 15 years for
machinery and equipment. Leasehold improvementsapitalized leases are amortized using the stréiigh method over the lesser of the useful lifehaf asset or the remaining lei

term. Gains and losses upon disposition are refieict operating results in the period of dispositio

Direct internal and external costs to implement potar systems and software are capitalized. Cagwthtosts are depreciated over the estimated|ugefaf the system or

software, generally 3to 5 years, beginning whtmnisstallation or module development is compketed ready for use.

Liabilities are recognized at fair value for assgirement obligations related to plant and lahdfdsures in the period in which they are incuraed the carrying amounts of the
related long-lived assets are correspondingly Bexd. Over time, the liabilities are accreted &irtestimated future values. At September 30, 20112010, asset retirement

obligations were $3.4 million and $3.3 million spectively.
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Accounting for the Impairment of Long-Lived Assbtanagement tests intangible assets that have efinitd life for impairment annually (or more fregntly if events or
circumstances indicate possible impairment). Wéoper our annual impairment testing at Septembéiidite-ived intangible assets are amortized over theipeetive estimated use
lives and reviewed for impairment if events or girtstances indicate possible impairment.

US Pipe's recent financial performance and ouraatibn of strategic alternatives for our US Pipesihess indicated a possible impairment of US Pipeperty, plant, and
equipment. We evaluated these assets for impairareat‘held and used” basis, using managementtebgmate of probability-weighted undiscountedifetcash flows of various
alternatives, and concluded no impairment had eeduat September 30, 2011. Our estimates and filieaton of "held and used" accounting that ledhis conclusion may change in
the future, which could lead to a different conwuns

Management tests goodwill for possible impairmenfitst determining the fair value of the relategorting unit and comparing this value to the rdedrnet assets of the report
unit, including goodwill. Fair value is determinesing a combination of a discounted cash flow madiel stock market comparable valuations for a gemrp of companies.
Significant judgments and estimates must be madsnektimating future cash flows, determining therapriate discount rate and identifying appropriadeparable companies. In
2009, we reported goodwill impairment charges &.%5nillion for US Pipe, $717.3 million for Muell&€o. and $92.7 million for Anvil. In performing tbe analyses, we relied upon
both Level 2 data (publicly observable data sucimarket interest rates, our stock price, the spoites of peer companies and the capital structfrpeer companies) and Level 3 ¢
(internal data such as our operating and cashfimjections).

In conjunction with the testing of goodwill for irapment, we also compared the estimated fair vadfiesir identified other intangible assets to theBpective carrying values and
determined that the carrying amount of trade naaésueller Co. had been impaired. In 2009, we réedran impairment charge against these asset9af4tnillion . In performing
this analysis, we relied upon both Level 2 datastmotably market interest rates and operating msu@f peer companies, and Level 3 data, includingprojections of Mueller Co. r
sales and operating margins. Mueller Co.'s tradeeseéhave a remaining carrying value of $263.7 onilkit September 30, 2011 .

Workers Compensatio®ur exposure to workers compensation claims isrgélpdimited to $1 million per incident. Liabiligs, including those related to claims incurredrimit
reported, are recorded principally using annualatbns based on discounted future expected pagnaenit using historical data combined with insurandestry data when historical
data is limited. We are indemnified by a predecegsdyco International Ltd. for all Mueller Co. @Anvil workers compensation liabilities relatedimeidents that occurred prior to
August 16, 1999. See Note 19. On an undiscountsid,h@orkers compensation liabilities were $25.4iom and $24.6 million at September 30, 2011 a@d® respectively. On a
discounted basis, workers compensation liabilitiese $22.4 million and $22.1 million at Septemb@r 3011 and 2010, respectively.

We apply a discount rate at a risk-free intereit, generally a U.S. Treasury bill rate, for eaohqy period. The rate used is one with a duratfeat corresponds to the weighted
average expected payout period for each policyode®nce a discount rate is applied to a policyogeit remains the discount rate for that poli@ripd until all claims are paid.

Warranty CostsWe accrue for warranty expenses that can includeomer costs of repair and/or replacement, inclythbor, materials, equipment, freight and reaskenab
overhead costs. We accrue for the estimated cgsbaoiict warranties at the time of sale if suchtsase determined to be reasonably estimable ttithe. Warranty cost estimates are
revised throughout applicable warranty periodsettebinformation regarding warranty costs becoewslable.

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

2011 2010 2009
(in millions)
Balance at beginning of year $ 45 % 4C $ 6.5
Warranty expense 4.1 4.2 4.7
Warranty payments (5.2) 3.7) (7.2
Balance at end of year $ 34 % 45  $ 4.C

Deferred Financing Feeszosts of debt financing are charged to expensetbedife of the related financing agreements, Wwhigmge from 5 to 10 years. Remaining costs and the
future period over which they would be chargedxpense are reassessed when amendments to the felateing agreements or prepayments occur.
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Derivative Instruments and Hedging Activiti€hanges in the fair value of derivative instrumehg are accounted for as effective hedges amrded to accumulated other
comprehensive loss and changes in the fair valuied¥ative instruments that are not accountecfoeffective hedges are recorded to operatingtseasiincurred. Gains and losses on
derivative instruments representing either hedgééutiveness or hedge components excluded froraghessment of effectiveness are recognized iingarn

Income TaxesbDeferred tax liabilities and deferred tax asse¢sracognized for the expected future tax conse@seotevents that have been included in the fidustatements or
tax returns. Such liabilities and assets are deteninbased on the differences between the finastaéément basis and the tax basis of assetsahilitiks, using tax rates in effect for
the years in which the differences are expecteduerse. A valuation allowance is provided if, thapon the available evidence, it is more likelgrtmot that some or all of the
deferred tax assets will not be realized.

We only record tax benefits for positions that ngemaent believes are more likely than not of beimgtained under audit based solely on the techniesits of the associated tax
position. The amount of tax benefit recognizeddioy position that meets the more likely than negshold is the largest amount of the tax benedit te believe is greater than 50%
likely of being realized.

Environmental Expenditure$¥e capitalize environmental expenditures that iaseethe life or efficiency of noncurrent assetthat reduce or prevent environmental
contamination. We accrue for environmental expensgsiting from existing conditions that relatepst operations when the costs are probable asdrably estimable. We are
indemnified by Tyco for certain environmental ligtigs that existed at August 16, 1999. See Note 19

Research and DevelopmeResearch and development costs are expensed agthcu
Advertising-Advertising costs are expensed as incurred.

Translation of Foreign CurrencyAssets and liabilities of our businesses whosetfanal currency is other than the U.S. dollar aa@slated into U.S. dollars using currency
exchange rates at the balance sheet date. Revemdiexpenses are translated at average currenbgrege rates during the period. Foreign currenaystation gains and losses are
reported as a component of accumulated other cdrapséve loss. Gains and losses resulting fromdareurrency transactions are included in operagsglts as incurred.

Note 3. Identifiable Intangible Assets

Identifiable intangible assets are presented below.

September 30,
2011 2010
(in millions)
Cost:
Finite-lived intangible assets:
Technology $ 795 % 71.€
Customer relationships and other 409.: 409.1
Indefinite-lived intangible assets:
Trade names and trademarks 301.C 300.:
789.€ 781.(
Accumulated amortization:
Technology 45t 37.¢
Customer relationships 133.2 110.5
178.7 148.¢
Net book value $ 610¢ % 632.

At September 30, 2011 , the remaining weightedageamortization period for the finite-lived intédlnlg assets was 11.0 years. Amortization experaeetkto finite-lived
intangible assets was $30.1 million , $31.0 millaord $30.7 million for 2011, 2010 and 2009, respelt. Amortization expense for each of the nexefyears is scheduled to be $30.3
million in 2012, $30.4 million in 2013, $29.1 mdk in 2014, $28.1 million in 2015 and $22.9 millibn2016.

In August 2011, we acquired certain intangible retbgy assets of $0.9 million with an estimatedfuidée of 9.2 years.
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Note 4. Acquisition and Goodwill

On December 14, 2010, we acquired Echologics Eegimg Inc., a water leak detection and pipe coodidssessment company headquartered in Torontad@afor $7.9 million
in cash, which includes $1.5 million placed in escrelated to seller indemnifications to be settigdluly 2012. We have included the operating tesflthe business in Mueller Co.
effective December 14, 2010. The preliminary failues of the related assets and liabilities arsgmed below, in millions.

Assets Acquired:
Receivables $ 0.3
Inventories 0.1
Other current assets 0.2
Property, plant, and equipment 0.1
Identifiable intangible assets 7.3
Liabilities:
Accounts payable and other current liabilities (0.2
Deferred income taxes (0.4)
Goodwill 0.5
$ 7.

Identifiable intangible assets consist of trade @s@nd trademarks of $0.6 million that have indefinseful lives and technology of $6.7 million thas an estimated useful life of

15 years.
Goodwill is included in other noncurrent assetSeptember 30, 2011 . The change in the carryinguatraf goodwill in 2011 is presented below.
Mueller Co. US Pipe Anvil Total
(in millions)
Balances at September 30, 2010:
Gross goodwill $ 717.% $ 59t $ 927 $ 869.5
Accumulated impairment (717.9) (59.5) (92.7) (869.5)
Acquisition 0.t — — — 0.t
Balances at September 30, 2011:
Gross goodwill 717.¢ 59.t 92.7 870.(
Accumulated impairment (717.9) (59.5) (92.7) (869.5)
$ 0.t $ — % — % 0.t
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Note 5. Divestitures

Anvil sold certain assets of Picoma, its formextleal fittings business, in November 2009 in exatje for cash and certain assets of Seminole TuBalapany that complement
Anvil's existing mechanical pipe nipple businesgra-tax gain of $1.6 million was recorded durifgf @ to selling, general and administrative expeirsesnnection with this
transaction. The book values of the assets soldrenfhir values of Seminole assets acquired asemted below, in millions.

Assets sold:
Receivables $ 5.C
Inventories 4.4
Other current assets 0.2
Property, plant, and equipment 2.t
Identifiable intangible assets 1.2
$ 13.t
Severance liability incurred $ 0.6
Assets acquired:
Cash $ 122
Receivables 1.€
Inventories 1.2
Identifiable intangible assets 015
$ 15.7

In January 2010, Anvil sold its Canadian wholestd¢ribution business for $40.3 million , includipgst-closing adjustments, and recorded a predaxaf $2.8 million to selling,
general and administrative expenses. Anvil alseredtinto a 3%ear supply agreement with the buyer requiringttinger to purchase at least a specified amountazfuymts from Anvi
at market rates. The book values of these asskltsisong 2010 are presented below, in millions.

Receivables $ 15.¢
Inventories 23.8
Prepaid expenses and other current assets 0.2
Property, plant, and equipment, net 4.¢
Identifiable intangible assets 0.€
Accounts payable and accrued liabilities (7.4)

$ 37.t

Note 6. Restructuring Activities

Activity in accrued restructuring is presented belo

2011 2010 2009
(in millions)
Balance at beginning of year $ 0. $ 34 $ 0.6
Additions 6.2 8.7 9.2
Payments and other (5.6) (11.9) (6.8)
Balance at end of year $ 14 % 08 % 3.4

In September 2011, we flattened our corporate dazg#nnal structure and recorded a restructuriraygd of $1.0 million for employee-related charges.

In 2010 we closed US Pipe's manufacturing facifitilorth Birmingham, Alabama and recorded restmiogicharges of $3.9 million and $12.0 million dhgi2011 and 2010,
respectively. These restructuring charges in 20&dewrimarily for site demolition and cleanup caatsl in 2010 consisted of $4.4 million of assetampent charges and $7.6 million
of employee-related and other charges.
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We experienced significant declines in the demamnafir products in 2009, resulting in most of owamuafacturing facilities operating significantly bel their optimal capacities.
We responded by reducing headcount, reducing dpgrapurs and reducing overall spending activitizsring 2009, we suspended production throughaaQibmpany for varying
time periods; consolidated facilities; implementeahporary compensation reductions, furloughs addaed work weeks for certain employees and dirsaod reduced headcount by
approximately 700 people. Cash restructuring cheailg@009 were mostly severance related to headecednctions. Also in 2009, we reduced productiapacity at US Pipe's North
Birmingham facility to reduce our fixed costs aedarded a $38.5 million non-cash restructuring gaaprimarily for impairment of property, plant aaquipment. These assets were
written down to estimated scrap value.

Note 7. Income Taxes

The components of loss before income taxes aremptes below.

2011 2010 2009
(in millions)
u.s. $ (61.2) (76.9) (1,082.9)
Non-U.S. 2.8 7.8 0.7
Loss before income taxes $ (58.9) (68.€) (1,083.()
Income tax benefit is presented below.
2011 2010 2009
(in millions)
Current:
U.S. federal $ 24 (3.7 (27.9)
U.S. state and local (0.9) 1.2 (0.8)
Non-U.S. 0.2 2.€ 0.4
14 (2.3 (28.5)
Deferred:
U.S. federal (19.5) (15.9) (42.3)
U.S. state and local (2.€) (5.7) (15.7)
Non-U.S. (0.7 (0.3 0.2
(22.2) (21.7) (57.¢)
Income tax benefit $ (20.€) (23.9 (86.9)
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The reconciliation between the U.S. federal staguittccome tax rate and the effective tax rate espnted below.

2011 2010 2009
U.S. federal statutory income tax rate 35.C% 35.C% 35.C%
Adjustments to reconcile to the effective tax rate:
Nondeductible goodwill impairment — — (27.7)
State income taxes, net of federal benefit 3.8 6.7 0.€
Nondeductible compensation (2.2 (2.0 (0.7)
U.S. manufacturing deduction — (0.7 —
Foreign income taxes (0.3 (0.2 —
Repatriation of foreign earnings — (2.9 —
Other nondeductible expenses (2.7) (2.0 —
Other 0.1 0.9) (0.2)
Effective tax rate 35.2% 34.1% 8.C %
Deferred income tax assets (liabilities) are pre=gbelow.
September 30,
2011 2010
(in millions)
Deferred income tax assets:
Receivable reserves $ 1C $ 1.1
Inventory reserves 14.€ 13.7
Accrued expenses 18.€ 21.€
Pension and other postretirement benefits 17.5 33.¢
Stock compensation 7.2 7.€
State net operating losses 13.2 11.€
Federal net operating losses and credit carryovers 40.4 22.C
All other 1.¢ 2.7
114.¢ 114.1
Valuation allowance 1.9 (2.4)
Total deferred income tax assets 113.1 112.%
Deferred income tax liabilities:
Identifiable intangible assets (213.6) (220.¢)
Property, plant and equipment (25.0 (27.9)
Total deferred income tax liabilities (238.9) (247.9
Net deferred income tax liabilities $ (1255 $ (135.9)

A valuation allowance is provided on deferred tagets at September 30, 2011 since managementdseiigs more likely than not that a portion of deferred tax assets will not
be realized. The valuation allowance at Septem@gP@11 consists of $1.1 million related to limitaton deductibility of executive compensation pded in Internal Revenue Code

Section 162(m) and $0.2 million related to the exon of certain state net operating losses tfesabject to short carryover lives or other reitns on utilization. Management
believes that it will be able to recover all otleferred tax assets through taxable earnings figenations.
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Activity in the valuation allowance for deferrectassets is described below.

2011 2010
(in millions)
Balance at beginning of year $ 14  $ 1.2
Additions 015 0.4
Deductions applied to restricted shares vested (0.€) (0.3
Balance at end of year $ 12 $ 14

We have gross state net operating loss carryfosvafr$285.1 million expiring beginning 2012. A gort of these loss carryforwards are subject toowaricomputational

limitations in certain jurisdictions . Gross statet operating loss carryforwards of $284.4 millexpire after 2012. Management believes that thesesgiet operating loss
carryforwards, other than approximately $5.5 millfor which a full valuation allowance is providadove, will be utilized before they expire.

The cumulative amount of undistributed earningfoaofign subsidiaries for which United States incdmees have not been provided was $52.1 millidBegttember 30, 2011. It is
not currently practical to estimate the amountraiegognized United States income taxes that mightdyable on the repatriation of these earnings.

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

2011 2010
(in millions)
Balance at beginning of year $ 106 $ 16.2
Increases related to prior year positions 0.€ 0.1
Decreases related to prior year positions (0.€) (2.8)
Decreases due to lapse in statute of limitations 2.7 (0.5
Increases related to current year positions — 0.2
Payments and settlements (0.7) (2.6)
Balance at end of year $ 78 $ 10.€

All unrecognized tax benefits would, if recognizedpact the effective tax rate.

We expect to settle certain state and foreign tadts within the next 12 months and believe itdasonably possible that these audit settlementsadlilice the gross unrecognized
tax benefits by $1.9 million within the next 12 ntiog.

We recognize interest related to uncertain taxtjpos as interest expense and would recognize englfies that may be incurred as a component bfigegeneral and
administrative expenses. At September 30, 20112846, we had $1.8 million and $2.0 million , redpedy of accrued interest related to unrecognizedbenefits.

The federal income tax returns for Mueller Co. &mil are closed for years prior to 2005. US Pigsiibject to statute extension agreements thabemapplicable to Walter
Energy. See Note 19.

During 2011, the Internal Revenue Service ("IR$Ifited the Company's income tax returns filed fat® 2009, 2008 and 2007. Based on the prelimireggrt, the IRS audit

resulted in no additional tax liability. In additipthe Company's subsidiary in China resolved alit & its 2005 through 2008 tax years, which re=iin a nominal amount of
additional tax due.

Our state income tax returns are generally closegidars prior to 2006. Our Canadian income taxrnstare generally closed for years prior to 200é.are currently under audit
by several states at various levels of completda.do not have any material unpaid assessments.
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Note 8. Borrowing Arrangements

The components of our long-term debt are presdreéa.

September 30,

2011 2010
(in millions)

ABL Agreement $ 34C % 49.C
8.75% Senior Unsecured Notes 221.7 221.¢
7.375% Senior Subordinated Notes 420.( 420.(
Other 2.€ 1.8
678.% 692.2

Less current portion (0.9) (0.7)
Long-term debt $ 677.¢ $ 691.£

ABL AgreementAt September 30, 2011 , our asset based lendjregment (the “ABL Agreement”) consisted of a reumg credit facility for up to $275 million of relaing
credit borrowings, swing line loans and lettergmafdit. The ABL Agreement also permits us to inseethe size of the credit facility by an additioia60 million in certain
circumstances subject to adequate borrowing basigahility. We may borrow up to $25 million throughving line loans and may have up to $60 millidretters of credit outstandin
We estimate the fair value of the borrowings urtlerABL Agreement approximates the carrying value.

Borrowings under the ABL Agreement bear interest fibating rate equal to LIBOR plus a margin rawggirom 275 to 325 basis points, or a base ratdefised in the ABL
Agreement, plus a margin ranging from 175 to 22§dpoints. At September 30, 2011 , the applicedtie was LIBOR plus 300 basis points and the weiitaiverage effective interest
rate was 3.24% , including the margin.

The ABL Agreement terminates in August 2015 . W @aommitment fee of 50 basis points for any udus@rowing capacity and our obligations are setimea first-priority
perfected lien on all of our U.S. inventory, accsureceivable, certain cash and other supportitigatipns. Borrowings are not subject to any finahmaintenance covenants unless
excess availability is less than the greater of i§@don and 12.5% of the aggregate commitmentseunide ABL Agreement. Excess availability at SefienB0, 2011 , as reduced by
outstanding borrowings, outstanding letters of itr@ad accrued fees and expenses of $38.9 millwas, $165.2 million . At September 30, 2Q1dur additional borrowing capacity w
$130.8 million .

8.75% Senior Unsecured Not@he 8.75% Senior Unsecured Notes (the “Senior UmrselcNotes”) mature in September 2020 and bearesttat 8.75% , paid semi-annually.
Based on quoted market prices, the outstandingoBemsecured Notes had a fair value of $222.8 onilat September 30, 2011 .

We may redeem up to $22.5 million of the Senioréénused Notes at a redemption price of 103% plusuiadcand unpaid interest once in each year endépteshber 1, 2012 and
2013. We may also redeem up to $78.8 million ofSkeior Unsecured Notes at a redemption price 8753 , plus accrued and unpaid interest, witmtttecash proceeds from
certain equity offerings prior to September 2018yjzled that at least $146.2 million remains outdtag immediately after such redemption. After Asg2015, we may redeem the
Senior Unsecured Notes at specified redemptioreprdtus accrued and unpaid interest. Upon a Chain@entrol (as defined in the indenture securireg$enior Unsecured Notes), we
are required to offer to purchase the outstandemgd Unsecured Notes at a purchase price of 1dt%gecrued and unpaid interest. The Senior UnsddNptes are subordinate to
borrowings under the ABL Agreement.

The indenture securing the Senior Unsecured Nate&ins customary covenants and events of defaaltyding covenants that limit our ability to incdebt, pay dividends and
make investments. Substantially all of our U.S s#diries guarantee the Senior Unsecured Noteshéleve we were compliant with these covenantsate3nber 30, 2014nd expec
to remain in compliance through September 30, 2012.

7.375% Senior Subordinated Not&he 7.375% Senior Subordinated Notes (the “Senibo8linated Notes”) mature in June 2017 and beardst at 7.375% , paid seamnually.
Based on quoted market prices, the outstandingp88unibordinated Notes had a fair value of $327l6aniat September 30, 2011 .
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After May 2012, we may redeem any portion of thaiSeSubordinated Notes at specified redemptioogsrplus accrued and unpaid interest. Upon a Chaf@entrol (as define
in the indenture securing the Senior Subordinatet$), we are required to offer to purchase thstantling Senior Subordinated Notes at a purchase @f 101% , plus accrued and
unpaid interest. The Senior Subordinated Notesaerdinate to the borrowings under the ABL Agreenaad the Senior Unsecured Notes.

The indenture securing the Senior Subordinated \Namtatains customary covenants and events of deiflaciuding covenants that limit our ability tocur debt, pay dividends and
make investments. Substantially all of our U.S.s#dilaries guarantee the Senior Subordinated Né{eshelieve we were compliant with these covenan&satember 30, 2011 and
expect to remain in compliance through SeptembePG02.

Future maturities of outstanding borrowings at 8etiiter 30, 2011 for each of the following years&¥® million for 2012, $0.7 million for 2013, $0n8illion for 2014, $34.2
million for 2015, zero for 2016 and $641.7 milliafter 2016.

Note 9. Derivative Financial Instruments

Our ongoing business operations expose us to coitymwite risk, which we manage to some extentgisierivative instruments. We enter into natural gaap contracts to
manage the price risk associated with future psesaf natural gas used in certain of our manufactyprocesses. We have used interest rate swamctsito manage interest rate
associated with our variable-rate borrowings amdifm currency forward exchange contracts to mafagégn currency exchange risk associated with@amadian operations. During
2010, we terminated all of our remaining interes¢ swap contracts and settled our only outstarfdireggn currency forward contract. No new intemegé or foreign currency
contracts were initiated during 2011.

We designated our natural gas swap contracts aeeat rate swap contracts as cash flow hedgesrgfuschases of natural gas and future interesnpats, respectively. As a
result, to the extent the hedges are effectivecltiamges in the fair value of these contracts poigettlement are reported as a component of otmaprehensive loss and reclassified
into earnings in the periods during which the heldmansactions affect earnings. Gains and lossdisase contracts representing either hedge inéfeeetss or hedge components
excluded from the assessment of effectivenessamgnized in earnings as they occur.

Natural Gas Swap Contract®Our natural gas swap contracts result in a fixairal gas purchase price ranging from $3.73 t8%ger MMBtu through September 2012. Our
outstanding natural gas swap contracts at SepteB®@011 and 2010 are presented below.

September 30,
Rate benchmark 2011 2010
(MMBtu)
NYMEX natural gas 406,00( 458,00(
The effects of our natural gas swap contracts erctimsolidated statements of operations are pextéelow, net of tax.
2011 2010 2009
(in millions)
Gain (loss) recognized in other comprehensive loss $ — 3 — 3 0.7
Gain (loss) reclassified from accumulated other mehensive loss into income 0.1 0.2 (2.2
Ineffectiveness loss recognized in cost of sales (0.2 (0.5) (0.3)

Interest Rate Swap Contracts.2011, we recorded pre-tax expense of $8.0 miltelated to terminated interest rate swap corgr@niring 2010, we recorded a non-cash net credit
to interest expense and a pre-tax debit to accuetlsther comprehensive loss of $4.7 million reldteinterest rate swap contracts that had beerirtated in September 2009. The
unamortized portion remaining in accumulated otlwenprehensive loss was $3.0 million , net of tdx§eptember 30, 2011 , and the pre-tax componachisduled to be amortized to
interest expense through May 2012.
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The effects of our interest rate swap contracttherconsolidated statements of operations are meg®elow, net of tax.

2011 2010 2009
(in millions)
Loss recognized in other comprehensive loss $ — 8 04 $ (4.5
Loss reclassified from accumulated other comprekierigss into income 4.9 (8.7 (10.9
Ineffectiveness loss recognized in interest expense — (0.7) —

Foreign Currency Forward Contract®/e settled our only outstanding foreign currenawird contract during 2010 with a cash paymentlo $nillion . Gains and losses on our
foreign currency forward contract were includedéfiing, general, and administrative expenses, evtiey offset transaction losses and gains recardeshnection with an
intercompany loan. The effects of our foreign cneseforward contract on the condensed consolidstagments of operations are presented below f n&x.0

2011 2010 2009
(in millions)
Loss recognized in income $ — % 0.6 $ —

Our derivative contracts were recorded at fair galaing publicly observable data such as marketdst rates and market natural gas prices. Thedaies of our derivative
contracts are presented below (in millions).

Fair Value
Balance sheet location September 30,2011  September 30, 2010
Liability derivatives:
Derivatives designated as hedging instruments:
Natural gas swap contracts Other noncurrent liabilities $ — 3 0.1
$ — 0.1
Note 10. Deferred Financing Fees

Deferred financing fees of $13.4 million at SeptemB0, 2011 are scheduled to amortize as follows illion related to the ABL Agreement amortizesa straight-line basis;
$5.1 million related to the Senior Unsecured Nate®rtizes using the effective-interest rate metland; $4.3 million related to the Senior Subordiddtetes amortizes using the
effective-interest rate method. All such amortiaatis over the remaining term of the respectivet.deb

Note 11. Retirement Plans

We have various pension and other retirement glawsring substantially all our employees (the “Rem$lans”). We fund the Pension Plans in accordavith their requirements
and, where applicable, in amounts sufficient tisgathe minimum funding requirements of applicalaies. The Pension Plans provide benefits basegears of service and
compensation or at stated amounts for each yesaroice.

We also provide certain postretirement benefiteiothan pensions, primarily healthcare, to eligileirees. Our postretirement benefit plans arelédras benefits are paid.

We froze the participation of new entrants into pension and postretirement benefit plans in 20t Al remaining U.S. employees. This amendmentedesed our pension and
postretirement benefit liabilities by $30.6 milliand $1.8 million , respectively, and resultedrnafter-tax decrease in accumulated other compsaretoss of $19.7 million . We also
recorded a pension plan curtailment expense of idlion .

We closed US Pipe's North Birmingham facility inlB0and recorded pension curtailment expense ofr§i2lién and an other postretirement benefit plartailment gain of $1.8
million as restructuring charges. We also recoi®@d million settlement cost for the divestitureAsivil's Canadian wholesale distribution busines2010. See Note 5.

During 2009, shutdowns at manufacturing operatandS Pipe and Anvil resulted in a postretiremeamtdiit curtailment gain of $1.1 million and a pemsturtailment expense of
$0.4 million , respectively. The curtailment expeias Anvil was
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included in restructuring charges in 2009.

The measurement date for all Pension Plans and ptistretirement plans was September 30.

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

Projected benefit obligations
Accumulated benefit obligations
Fair value of plan assets

Information for pension plans with accumulated Higrmbligations less than plan assets is presebnéboiv.

Projected benefit obligations
Accumulated benefit obligations
Fair value of plan assets

The components of net periodic benefit cost (gaie)presented below.

Service cost
Interest cost
Expected return on plan assets

Amortization of prior service cost (gain)

Amortization of net loss (gain)

Curtailment / special settlement loss (gain)

Other

Net periodic benefit cost (gain)

Pension Plans

September 30,

2011 2010
(in millions)
3778 $ 390.(
375.8 381.¢
326.¢ 302.¢

September 30,

2011 2010
(in millions)
4C $ 8.9
4.C 8.8
5.C 10.2

Other Benefit Plans

2011 2010 2009 2011 2010 2009
(in millions)
2.t CHC 38 $ 01 $ 01 $ 0.2
21.2 21.1 23.1 0.2 0.4 0.€
(23.9 (21.7) (21.¢) — — —
0.€ 0.7 0.8 (2.5 (2.5) (3.3
5.¢ 8.€ 3t 1.7 1.3 (1.6
0.7 3.C 0.4 — (1.9 (1.3
— — 0.1 — — —
7.t 158  $ 9¢ $ 39 s 49 $ (5.2
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Amounts recognized for our Pension Plans and gtbstretirement benefit plans are presented below.

Projected benefit obligations:
Beginning of year
Service cost
Interest cost
Actuarial loss (gain)
Benefits paid
Currency translation
Decrease in obligation due to curtailment
End of year
Accumulated benefit obligations at end of year
Plan assets:
Beginning of year
Actual return on plan assets
Employer contributions
Currency translation
Benefits paid
Settlement payments
End of year
Accrued benefit cost at end of year:
Unfunded status
Recognized on balance sheet:
Other noncurrent assets
Other current liabilities
Other noncurrent liabilities

Recognized in accumulated other comprehensive bessre tax:

Prior year service cost (gain)
Net actuarial loss (gain)

Pension and other postretirement benefits actimigccumulated other comprehensive loss, beforgna2011 is presented below.

Balance at beginning of year
Amounts reclassified as amortization of net pedantist:
Gain (loss) amortization
Prior year service gain (loss) amortization andaikment
Gain during the year
Other
Balance at end of year

Pension Plans Other plans
2011 2010 2011 2010
(in millions)

$ 398.¢ $ 3957 % 6.7 $ 6.¢
2.t 3.€ 0.1 0.1

21.2 21.1 0.3 04

(12.9 2.4 1.0 —
(24.2) (24.]) (0.5 0.9

(0.7 0.€ — —
(4.6) 0.9 (1.9) (0.3)

$ 381 $ 398¢ $ 3.7 6.7
$ 379. % 390.6 $ 37  $ 6.7
$ 3131 $ 2831 % — % —
19.¢ 32.t — —

23.¢ 23.C 0.t 0.4

= 0.7 — —

(24.2) (24.7) (0.5 0.9

— (2.3) — —

$ 3318 $ 3131 % —  $ —
$ (495 $ (85.6) $ B7n $ (6.7
$ 1 $ 14 8 —  $ —
0.9 = 0.5) (0.7)

(50.2) (87.2) 3.2 (6.0

$ 495 $ (85. $ @37 $ (6.7)
$ 07 $ 1¢ $ 39 $ (4.9
108.2 127.F (13.9 14.2

$ 108¢ $ 129.¢ % 172 $ (18.6)

Other post-
retirement
Pension benefits benefits
(in millions)

$ 129« $ (18.6)

(10.6) 1.7

.3 0.7

(8.7) (1.0

$ 01 $ —

$ 108.¢ $ 7.9




Table of Contents

Index to Financial Statements

The components of accumulated other comprehenssgerélated to pension and other postretiremergfibgithat management expects to be amortizedhiett@eriodic benefit co:

in 2012 are presented below.

Other post-
retirement
Pension benefits benefits
(in millions)
Amortization of unrecognized prior year servicetqasedit) $ 0t $ (2.5
Amortization of unrecognized gain (loss) 6.5 (2.0)
$ 7C $ 4.5

The discount rates for determining the presentevafipension and other postretirement liabilitiesevselected using a “bond settlement” approacichndonstructs a hypothetical
bond portfolio that could be purchased such thacthupon payments and maturity values could be tassatisfy the projected benefit payments. Tisedlint rate is the equivalent r
that results in the present value of the projebetkfit payments equaling the market value ofltbisd portfolio. Only high quality (AA graded or Ihigr), non-callable corporate bonds

are included in this bond portfolio. We rely or tRension Plans' actuaries to assist in the dewelopof the discount rate model.

Separate discount rates were selected for differiants due to differences in the timing of projddenefit payments. The discount rate model foptha covering participants in

the United States reflected yields available orgtments in the United States, while plans coveparjcipants in Canada reflected yields availasienvestments in Canada.

Management's expected returns on plan assets snheg healthcare cost trend rates were determiitedhe assistance of the Pension Plans' actuaniésnvestment consultar

Expected returns on plan assets were developed fiward looking returns over a time horizon oft@Q5 years for major asset classes along witfepted risk and historical
correlations.

F-21




Table of Contents

Index to Financial Statements

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

Plan measurement date

Pension Plans

Other plans

2011 2010

2009

2011

2010

2009

US Pipe pension plan:
Weighted average used to determine benefit obtigati
Discount rate 5.65% 5.44%
Rate of compensation increases 3.5(% 3.5(%
Weighted average used to determine net periodic cos
Discount rate 5.88% 5.45%
Expected return on plan assets 7.5(% 8.0(%
Rate of compensation increases 3.5(% 3.5(%
Mueller Co. and Anvil pension plans:
Weighted average used to determine benefit obtigati
Discount rate 5.6€% 5.44%
Rate of compensation increases 3.5(% 3.5(%
Weighted average used to determine net periodic cos
Discount rate 5.88% 5.45%
Expected return on plan assets 7.47% 7.88%
Rate of compensation increases 3.5(% 3.5(%
Healthcare plans:
Weighted average used to determine benefit obtigati
Discount rate
Weighted average used to determine net periodic cos
Discount rate
Assumed healthcare cost trend rates:
Next year — pre-65
Ultimate trend rate — pre-65
Year ultimate trend rate achieved

5.45%
3.5(%

7.6(%
8.25%
3.5(%

5.45%
3.5(%

7.4%
7.88%
3.5(%

5.6%

5.88%

7.5(%

5.0(%
201¢

5.4%%

5.45%

7.9%

4.9(%
201¢€

5.45%

7.6(%

8.9(%

4.9(%
201¢
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Assumed healthcare cost trend rates, discount tpscted return on plan assets and salary iresdws/e a significant effect on the amounts refddaethe pension and
healthcare plans. A one -percentage-point changeeitrend rate for these assumptions would hayéolfowing effects (in millions):

1 Percentage 1 Percentage
point increase point decrease
(in millions)
Pension Plans:
Discount rate:
Effect on pension service and interest cost commtsne $ 02 $ 0.3
Effect on pension benefit obligations (36.9) 44
Effect on 2012 pension expense (2.7 2.4
Expected return on plan assets:
Effect on current year pension expense 3.9 3.3
Rate of compensation increase:
Effect on pension service and interest cost compisne — —
Effect on pension benefit obligations 0.7 (0.6)
Effect on 2012 pension expense 0.1 (0.2)

Other plans:
Discount rate:
Effect on postretirement service and interest costponents
Effect on postretirement benefit obligations (0.2
Effect on 2012 postretirement benefits expense —

We maintain a single trust to hold the assets@fUdl. pension plan. This trust's strategic adkmtadions, tactical range at September 30, 20Hlamtual asset allocations at
September 30, 2011, 2010 and 2009, respectivaelypmsented below.

Actual asset allocations at

Strategic Tactical September 30,
asset allocation range 2011 2010 2009
Equity investments:

Large capitalization stocks 38% 1957%
Small capitalization stocks 8% 4-12%
International stocks 14% 7-21%

6C% 50-70% 46% 58% 63%

Fixed income investments 4C% 30-50% 53% 39% 2€6%

Cash —% 0-5% 1% 3% 5%

10(% 10(% 100% 10(%

Assets of the Pension Plans are allocated to v@iiouestments to attain diversification and reabtmesk-adjusted returns while also managing ogposure to asset and liability
volatility. These ranges are targets and deviatinag occur from time to time due to market fluctoas. Portfolio assets are typically rebalanceth&allocation targets at least

annually.
Following is a description of the valuation methludpes used to measure the assets of the Pensios & fair value.

« Equity investments are valued at the closingepreported on the active market when reliable stagkotations are readily available. When marketafions are not readily
available, assets of the Pension Plans are valpadiethod the trustees of the Pension Plans leefiesurately reflects fair value.

« Bond fund investments are valued using the ofpgrice reported in the active market in whichitheestment is traded or based on yields curreatbilable on comparable
securities of issuers with similar credit ratings.
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«  Other investments are valued as determined dyrtistees of the Pension Plans based on thesset values and supported by the value of therlyirdesecurities and by the

unit prices of actual purchase and sale transactoourring at or close to the financial statenaete.

The assets of the Pension Plans at September BD,a2@ 2010, by level within the fair value hietarcare presented below.

Equity:
Large Cap Growth funds
Large Cap Value funds
S&P Midcap Index funds
Mutual funds
Total equity
Bond funds
Cash
Other
Total

Equity:
Large Cap Growth funds
Large Cap Value funds
S&P Midcap Index funds
Mutual funds
Total equity
Bond funds
Cash
Other
Total

We refined how we classify our equity funds, boadds and certain other investments in 2011. Magtuments classified as level 3 at September 30) 2@re classified as level

September 30, 2011

Level 1 Level 2 Level 3 Total
(in millions)

$ — % 7. $ — % 7.5
— 7. — 7.2

— 2. — 2.2

137.] — — 137.1

137.1 17.C — 154.1

— 172.% — 172.

0.2 3.2 3.t

— — 1.5 1.5

$ 1372 $ 193.C $ 15 $ 331.¢

September 30, 2010
Level 1 Level 2 Level 3 Total
(in millions)

$ — % 161 $ — % 16.1
— 16.5 — 16.5

— 5.E — 5.E

145t — — 145t

145t 38.1 — 183.¢

— 1.¢c 117.¢ 119.¢

0.2 — — 0.2

— — 9.4 9.4

$ 145¢  $ 40C % 1275 $ 313.1

2 at September 30, 2011. We concluded that thetsfté certain unobservable inputs were not sigaift in establishing fair value in 2011.

A summary of changes in the fair value of Levek8ats of the Pension Plans for 2011 is presented/be

Balance at beginning of year
Purchases, sales, issuances and settlements, net
Transfers to Level 2

Balance at end of year

Bond Funds Other Total
(in millions)
$ 117.¢  $ 94 $ 127.5
— 0.7) (0.1)
(117.9) (7.9) (125.%)
$ — % 15 $ 1.t
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We currently estimate contributing between $20iotilland $22 million to our Pension Plans during204/e also expect to contribute approximately $0ilfion to our other
postretirement benefit plans during 2012. The estiioh benefit payments, which reflect expected &usarvice, as appropriate, are presented below.

Other post-
retirement
benefits
before
Medicare
Pension benefits subsidy
(in millions)
2012 $ 249 % 0.t
2013 25.4 0.t
2014 25.7 0.4
2015 25.¢ 0.4
2016 26.2 0.3
2017-2021 136.¢ 1.2

Our U.S. plan comprises 97% of the total pensiam pbligations at September 30, 2011.

Defined Contribution Retirement Pla@ertain U.S. employees participate in defined dbation 401(k) plans. We make matching contribusias a function of employee
contributions. Matching contributions were $5.0lioil , $3.9 million and $4.4 million during 2011020 and 2009, respectively. Company matching daumions were suspended from
April 2009 through December 2009.

Note 12. Capital Stock
We completed a public offering of 37,122,000 shafeSeries A common stock on September 23, 2008pheeeds from this offering were $166.0 million .

On January 28, 2009, each share of Series B corstook was converted into one share of Series A comstock. Holders of Series A common stock areledtto one vote per
share. Holders of Series B common stock were edttth eight votes per share. Holders of SeriesmAnson stock and Series B common stock otherwisededical ownership rights.

Series A common stock and Series B common stodle stwdivity is presented below.

Series A Series B
Shares outstanding at September 30, 2008 29,528,76 85,844,922
Conversion 85,844,92 (85,844,92)
Employee stock purchase plan 302,69: —
Restricted stock units, net 992,51: —
Public offering 37,122,000 —
Shares outstanding at September 30, 2009 153,790,88 —
Stock options 26,34¢ —
Employee stock purchase plan 431,96« —
Restricted stock units, net 459,27 —
Shares outstanding at September 30, 2010 154,708,47 —
Stock options 7,327 —
Employee stock purchase plan 397,01( —
Restricted stock units, net 680,80: —
Shares outstanding at September 30, 2011 155,793,61 —
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Note 13. Stock-based Compensation Plans

The Mueller Water Products, Inc. 2006 Stock Incenilan (the “2006 Plan”) authorizes an aggreghiféanillion shares of Series A common stock thayrbe granted through
the issuance of stock-based awards. Any awardeladare available for reissuance. Generallypfatlur employees and members of our board of dirsare eligible to participate in
the 2006 Plan. At September 30, 2011 , 5,468,468 slof Series A common stock were available fauréigrants of awards under the 2006 Plan.

An award granted under the 2006 Plan becomes egbteiat such times and in such installments asystite Compensation and Human Resources Comritthe board of
directors, but no award will be exercisable after tenth anniversary of the date on which it is\grd. Stock option exercise prices equal the ofpstack price on the grant date.

Outstanding stock options generally vest on eaciivarsary date of the original grant on a pro tetais based on the total number of years untiwadirds are vested, usually three
years. Outstanding restricted stock units genexabt either on each anniversary date of the agjrant on a pro rata basis based on the totabeuof years until all awards &
vested, usually three years, or cliff vest afténezi three years or seven years from the grant Aatards that cliff vest after seven years gengnaibvide for an acceleration of vesting
if certain stock price performance targets are met.

Stock awards granted since November 2007 alsaupest the participant accumulating the required remal points, which are a function of age and ye&service.

Stock option activity under the 2006 Plan is sumipeal below.

Weighted Weighted
average average Aggregate
exercise remaining intrinsic
price contractual value
Shares per share term (years) (millions)
Outstanding at September 30, 2008 1,950,78 $ 12.37 8t $ 0.4
Granted 1,542,28. 5.6(
Exercised — — —
Cancelled (89,079) 9.9¢
Outstanding at September 30, 2009 3,403,99 9.3€ &2 0.2
Granted 1,630,42. 4.91
Exercised (26,34¢) 4.4E 0.1
Cancelled (283,529) 8.84
Outstanding at September 30, 2010 4,724,541 7.8¢ 7.8 —
Granted 1,516,31! 3.57
Exercised (7,327%) 3.32 —
Cancelled (608,407) 7.7¢
Outstanding at September 30, 2011 5,625,13. $ 6.74 75 % —
Exercisable at September 30, 2011 2,92859 $ 8.9¢ 6 $ —
Expected to vest after September 30, 2011 2,602,631 $ 4.2¢ 8€ $ =

The exercise prices for stock options outstandtrgeptember 30, 2011 range from $2.90 to $20.56 lpezre.
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Restricted stock and restricted stock unit activityler the 2006 Plan is summarized below.

Weighted Weighted
average average Aggregate
grant date remaining intrinsic
fair value contractual value
Shares per share term (years) (millions)

Outstanding at September 30, 2008 1,99592. $ 14.12 2C % 17.¢
Granted 834,79: 6.1C
Vested (1,071,20) 15.07% 4.2
Canceled (45,025 10.0¢
Outstanding at September 30, 2009 1,714,49 9.7% 2.3 9.4
Granted 986,58: 4.91
Vested (513,50%) 9.2C 28
Canceled (91,85¢) 8.0C
Outstanding at September 30, 2010 2,095,71: 7.6€ 1.6 6.3
Granted 990,13¢ 3.62
Vested (762,897) 7.0z 2.7
Canceled (257,19) 6.4¢
Outstanding at September 30, 2011 2,065,76! $ 6.11 1€ $ 5.1
Expected to vest after September 30, 2011 1,970,561 $ 6.0¢ 1€ $ 4.¢

Compensation expense attributed to stock awairoissisd on the fair value of the awards on the dateted. Compensation expense is recognized bettheagrant date and the
vesting date on a straight-line basis for eachctrarof each award. Fair values of stock option deare determined using a Black-Scholes model.vahies of restricted stock units
are determined using the closing stock price. Thghted average grant-date fair values of stoclonptgranted and the weighted average assumptsststo determine these fair
values are indicated below.

2011 2010 2009
Grant-date fair value $ 128§ 166 $ 2.07
Risk-free interest rate 2.2€% 2.47% 2.21%
Dividend yield 1.57% 1.4&% 0.74%
Expected life (years) 7.1¢ 6.0C 6.0C
Expected annual volatility 0.365¢ 0.369: 0.378¢

The risk-free interest rate is based on the U.8adurry zero-coupon yield in effect at the grane dédth a term equal to the expected life. The etgzbdividend yield is based on
our estimated annual dividend and stock price histbthe grant date. The expected term represeatseriod of time the awards are expected to bstanding. We determined the
volatility assumption for calculating the fair valof our stock option grants based upon a groygeef companies. The average volatility for thes pempanies has been used as we
believe our volatility since our initial public @ffing in 2006 is not representative of expectedtidl over the expected term of the option grade to the historically unusual
volatility in our end markets since the date of mitial public offering.

The number of instruments expected to vest isthess the number outstanding because managemerdteoene instruments will be forfeited prior to tveg. Grants to members
of our board of the directors are expected to ftdlst Based on historical forfeitures, we expermgs to others to be forfeited at an annual rat&e@% .

The Mueller Water Products, Inc. 2006 Employee IStarchase Plan (the “ESPP”) authorizes the sale &b 4 million shares of our Series A common lstocemployees.
Employees may designate up to the lesser of $250@0% of their annual compensation for the pusehaf stock. An employee's purchase during anythrenth offering period is
limited to 1,000 shares of Series A common stocky Axcess payroll withholdings are returned todimployee. The price for shares purchased unde&t$iRP is the lower of 85% of
closing price on the first day or the last dayhef offering period. Generally, all full-time, actiemployees are eligible to participate in the ESPP
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Compensation expense under the ESPP is equal suthef (1) 15% of the fair value of Series A coomstock on the first day of the offering periodi48) the fair value of 85%
of a Series A common stock call option at the fil@y of the offering period and 15% of a Seriesofnmon stock put option at the first day of the offg period. Fair values of these
call and put options were determined using a Bl&ckeles model. The weighted average gdaté fair values of ESPP instruments granted amdsBumptions used to determine tt
fair values are indicated below.

2011 2010 2009
Grant-date fair value $ 104 $ 127 $ 2.3¢
Risk-free interest rate 0.13% 0.2(% 0.3%%
Dividend yield 1.75% 1.61% 0.9¢%
Expected life (months) 3.0C 3.0C 3.0C
Expected annual volatility 0.608¢ 0.719¢ 1.477:

The risk-free interest rate is based on the U.8aJurry zerocoupon yield on the first day of the offering pefiwith a term equal to the expected life. The divid yield is based ¢
our actual dividend rate and stock price historthatgrant date. The expected volatility is deetoeoke equal to the historical volatility over aipéerending on the date of grant.

Under the ESPP, employees purchased 397,010 sBaf&00 shares and 339,440 shares of our Semesvnon stock during 2011, 2010 and 2009, respdgtine
September 30, 2011 , 2,516,578 shares were awafiabissuance under the ESPP.

At September 30, 2011, there was approximately 88l&n of unrecognized compensation expense edl&d stock awards not yet vested. We expect tgreze this expense
over a weighted average life of approximately 88rs.

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

2011 2010 2009
(in millions, except per share data)
Decrease in income from operations $ 58 % 82 $ 11.€
Increase in net loss 3.€ 5.2 7.2
Increase in basic net loss per share 0.0z 0.0z 0.0€
Increase diluted net loss per share 0.0z 0.0z 0.0€

We recorded net losses for 2011, 2010 and 2D effect of including normally dilutive securgié the earnings per share calculation would teeen antidilutive. Therefore,
all stock-based compensation instruments were dedifrom the calculation of diluted net loss parstor 2011, 2010 and 2009.
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Note 14. Supplemental Balance Sheet Information

Selected supplemental balance sheet informatipresented below.

September 30,
2011 2010
(in millions)
Inventories:
Purchased materials and manufactured parts $ 725 % 41.€
Work in process 37.4 77.C
Finished goods 127.¢ 149.¢
$ 2377 $ 268.4
Other current assets:
Prepaid income taxes $ 12¢€ $ 12.2
Maintenance and repair tooling 30.2 30.¢
Other 7.5 8.4
$ 504 $ 51.t
Property, plant and equipment:
Land $ 23 % 22.¢
Buildings 92.¢ 89.2
Machinery and equipment 554.¢ 540.7
Construction in progress 13.¢ 13.7
684.€ 666.
Accumulated depreciation and amortization (440.¢) (402.0)
$ 2438 % 264.¢
Other current liabilities:
Compensation and benefits $ 33¢ % 40.4
Customer rebates 15.C 13.4
Interest 13.C 12.2
Taxes other than income taxes 515 6.1
Warranty 34 4.t
Severance i 0.8
Income taxes 1.¢ 4.C
Restructuring 1.4 0.8
Environmental 0.2 0.2
Other 10.4 7.7
$ 86.c $ 89.¢
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Note 15. Supplemental Statement of Operations Information

Selected supplemental statement of operationsnEtion is presented below.

Included in selling, general and administrativeenges:
Research and development
Advertising
Interest expense, net:
7.375% Senior Subordinated Notes
8.75% Senior Unsecured Notes
2007 Credit Agreement, including swap contracts
ABL Agreement borrowings
Deferred financing fees amortization
Other interest expense

Interest income

Note 16. Accumulated Other Comprehensive Loss

Accumulated other comprehensive loss is preserekvb

Net unrecognized loss on derivatives
Foreign currency translation
Minimum pension liability

2011 2010 2009
(in millions)
101 $ 8C $ .S
44 % 2 % 51
31.C % 31.C % 31.C
20.C 2.C —
8.C 28.¢ 43.¢
1.¢ 0.2 —
2.2 2.¢ 2.2
2.7 34 2.6
65.¢ 68.2 80.C
0.3) 0.3 1.7
65.€ $ 68.C $ 78.%
September 30,
2011 2010
(in millions)
$ 30 $ (7.9
6.3 74
(57.5) (69.7)
$ 542 $ (70.2)
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Note 17. Supplemental Cash Flow Information

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

2011 2010 2009
(in millions)
Pension and other postretirement plans:
Decrease in other noncurrent assets $ 05 $ — 3 —
Increase in other current liabilities 0.9 — (0.7)
Decrease (increase) in other noncurrent liabilities (8.9 5.2 (58.7)
Decrease (increase) in accumulated other comprizfecioss 9.€ (5.2 58.¢
$ — 8 — —
Uncertain income tax positions:
Increase in current assets $ — 8 —  $ 1.C
Decrease in goodwill — — (2.0)
Decrease in identifiable intangible assets — — (1.5)
Decrease in other current liabilities — — 2.t
$ —  $ —  $ —
Cash paid (received), net:
Interest $ 548 % 778 $ 74.€
Income taxes 4.€ (29.2) 12.:

Note 18. Segment Information

Our operations consist of three business segmigistier Co., US Pipe and Anvil. These segmentaganized based on products sold and customeredsand are consistent
with how the segments are managed, how resoureeslacated and how information is used by thefaperating decision maker. Mueller Co. manufactwalves for water and gas
systems including butterfly, iron gate, tappingeck plug and ball valves, dry-barrel and wet-Hdire hydrants and a broad range of metering, letiection, pipe condition
assessment and other products and services foratee infrastructure industry. US Pipe manufactarésoad line of ductile iron pipe, joint restragmbducts, fittings and other
products. Anvil manufactures and sources a broageraf products including a variety of fittings,uplings, hangers, nipples and related products.

Intersegment sales and transfers are made atgspliices generally intended to cover costs. Therdehation of segment results does not reflectations of certain corporate
expenses not directly attributable to segment djpaimand intersegment sales and expenses, whealeaignated as Corporate. Interest, loss on egtilyguishment of debt and
income taxes are not allocated to business segr@oigorate expenses include those costs incugr@dibcorporate function, such as accounting, tngasisk management, human
resources, legal, tax and other administrativetfans. Therefore, segment results are not refleativtheir results on a stand-alone basis. Corp@ssets principally consist of cash,
income tax assets and deferred financing fees. 8egassets consist primarily of receivables, inmées, property, plant and equipment and identiéiattangible assets.
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Summarized financial information for our segmestpriesented below.

Mueller Co. US Pipe Anvil Corporate Total
(in millions)

Net sales, excluding intercompany:

2011 $ 605.5 $ 374¢€ 3% 359.1 % — 1,339.

2010 612.¢ 377.¢ 346.¢ — 1,337t

2009 547.1 410.¢ 469.¢ — 1,427.¢
Intercompany sales:

2011 $ 87 $ 02 $ 01 $ — 9.1

2010 15.4 1.7 0.4 — 17.5

2009 18.€ 2.2 0.t — 21.z
Income (loss) from operations:

2011 $ 53¢ % 46.0) $ 31 $ (32.9) 6.7

2010 81.C (65.7) 22.1 (33.9 4.C

2009 (770.6 (142.9) (53.9) (34.5) (1,000.9
Depreciation and amortization:

2011 $ 479 % 18€ $ 145 $ 0.8 81.€

2010 49.7 18.¢ 15.4 0.€ 84.€

2009 50.¢ 21.1 17.€ 0.€ 90.2
Restructuring and impairment:

2011 $ 14  $ 3¢ % 1.2 $ 1.C 7.5

2010 0.1 125 0.t — 13.1

2009 820.7 101.1 96.7 0.2 1,018."
Capital expenditures:

2011 $ 14 $ 84 $ 78 $ 0.8 31.E

2010 15.€ 11.C 6.C 0.2 32.¢

2009 16.2 11.2 11.¢ 0.4 39.7
Total assets:

September 30, 2011 $ 843t $ 252 $ 2582 $ 130.¢ 1,485.(

September 30, 2010 883.t 263.( 270.( 151.7 1,568.:
Identifiable intangible assets, net:

September 30, 2011 $ 534t $ 8t $ 67.¢ $ = 610.¢

September 30, 2010 551.¢ 9.t 715 — 632.¢
Geographical area information is presented below.

United States Canada Other Total
(in millions)

Net sales:

2011 $ 1,148 $ 1511 $ 394 % 1,339.:

2010 1,109.( 186.< 42.2 1,337t

2009 1,184.: 215.¢ 28.C 1,427.¢
Property, plant and equipment, net:

September 30, 2011 $ 234¢  $ 5¢ % 32 % 243.¢

September 30, 2010 254.¢ 6.€ 34 264.2
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Sales to HDS IP Holding, LLC (“HD Supply”) comprisepproximately 13% , 12% and 12% of our total gresles during 2011, 2010, and 2009, respectiireB011, HD Supply
accounted for 14% , 19% and 4% of gross sales fazlldr Co., US Pipe and Anvil, respectively. Reabies from HD Supply totaled $25.4 million and $3illion at September 30,
2011 and 2010, respectively.

Note 19. Commitments and Contingencies

We are involved in various legal proceedings tteateharisen in the normal course of operationsuiog the proceedings summarized below. The effettte outcome of these
matters on our future results of operations cabeqtredicted with certainty as any such effect ddpen future results of operations and the amandttiming of the resolution of su
matters. Other than the litigation described belve do nobelieve that any of our outstanding litigation wibbhiave a material adverse effect on our businespesations or prospec

EnvironmentalWe are subject to a wide variety of laws and retipita concerning the protection of the environmbnth with respect to the operations at many ofpvaperties
and with respect to remediating environmental ciion that may exist at our own or other propertWe strive to comply with federal, state and losaironmental laws and
regulations. We accrue for environmental expensgslting from existing conditions that relate tetpaperations when the costs are probable andnablyoestimable.

In September 1987, US Pipe implemented an Admatisg Consent Order (“ACQO”) for its Burlington, Nelersey property, which was required under the Bensey
Environmental Cleanup Responsibility Act (now knoasithe Industrial Site Recovery Act). The ACO iegglisoil and ground-water cleanup, and U.S. Pgedompleted, and
received final approval on, the soil cleanup resgiiby the ACO. US Pipe continues to address grovates issues as well as issues associated witthetimelition of its former
manufacturing facilities at this site. Further relia¢ion could be required. Long-term ground-watenitoring may also be required, but we do not kimw long such monitoring will
be required and do not believe monitoring or furtieenediation costs, if any, will have a materidarse effect on our financial condition or resok®perations.

In June 2003, Solutia Inc. and Pharmacia Corpardtiollectively “Solutia”) filed suit against USf and a number of co-defendant foundry-relatedpemmes in the U.S. District
Court for the Northern District of Alabama for cohtition and cost recovery allegedly incurred am¢ incurred by Solutia in performing remediatadmpolychlorinated biphenyls
(“PCBs") and heavy metals in Anniston, Alabama,goiant to a partial consent decree with the EPAPp® and certain co-defendants subsequently reacketllement with the EPA
concerning their liability for certain contaminatian and around Anniston, which was memorializedrirAdministrative Agreement and Order on Cons&®(C”) that became
effective in January 2006. US Pipe has reachedtlarsent agreement whereby Phelps Dodge Industries,a co-defendant and co-respondent on the A2€assumed U.S. Pipe's
obligation to perform the work required under th@@

US Pipe and the other settling defendants contesidiie legal effect of the AOC extinguishes Salstclaims for contribution and cost recovery dreytfiled a motion for
summary judgment to that effect. The district capetnted the motion for summary judgment as tordmution claims in June 2008 and as to cost regogktims in July 2010. The
plaintiffs have appealed the grant of summary jueighto the Eleventh Circuit Court of Appeals, anel parties have filed briefs in support of theisiions. While the district court
granted summary judgment for US Pipe and othemdighets, plaintiffs have alleged that the issueserhin the appeal involve complex matters of lad it US Pipe should share
liability for cost recovery in excess of costs attg incurred under the AOC, based on facts andretgstimony to be developed at trial. In view loé inherent difficulty of predicting
the outcome of litigation such as this, where ingatr factual information and legal issues remaibdaleveloped or decided, we cannot at this tirtimate the reasonably possible
loss, or range of loss, if any, for this matter.

On July 13, 2010, Rohcan Investments Limited (“Rotig, the former owner of property leased by Mue@ianada Ltd. and located in Milton, Ontario, fikdlt against Mueller
Canada Ltd. and its directors seeking C$10 miliiopdamages arising from the defendants' allege@@mwental contamination of the property and breafdlease. Mueller Canada L-
leased the property from 1988 through 2008. Weparsuing indemnification from a former owner forteén potential liabilities that are alleged ingtawsuit, and we have accrued
other liabilities not covered by indemnification.
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In the acquisition agreement pursuant to whicheal@cessor to Tyco sold our Mueller Co. and Anvilibesses to the prior owners of these business®sguast 1999, Tyco agreed
to indemnify us and our affiliates, among othengjs, for all “Excluded Liabilities.” Excluded Lidiiies include, among other things, substantiallyiabilities relating to the time prior
to August 1999, including environmental liabiliti@he indemnity survives indefinitely. In additioflyco's indemnity does not cover liabilities to #haent caused by us or the opera
of our businesses after August 1999, nor doesviércliabilities arising with respect to businessesites acquired after August 1999. In June 209Zp was separated into three
separate publicly traded companies. In Septemhit,2ZDyco International Ltd., one of the compankest tvas separated in the June 2007 split, announesaild split into three
separate companies. Should Tyco's successors bditameially unable or fail to comply with the tesmof the indemnity, we may be responsible for selaligations or liabilities.

Walter Energy-related Income Tax&ach member of a consolidated group for federalrme tax purposes is severally liable for the feldame tax liability of each other
member of the consolidated group for any year iictvit is a member of the group at any time dusogh year. Each member of the Walter Energy castesteld group, which included
us through December 14, 2006, is also jointly ancgally liable for pension and benefit funding aadnination liabilities of other group membersyaadl as certain benefit plan taxes.
Accordingly, we could be liable under such provisian the event any such liability is incurred, awod discharged, by any other member of the Watesrgy consolidated group for
any period during which we were included in the ¥faEnergy consolidated group.

A dispute exists with regard to federal income $afce years 1980 through 1994 allegedly owed byttadter Energy consolidated group, which include8.WPipe during these
periods. According to Walter Energy's last avaggblblic filing on the matter, Walter Energy's mgeaent estimated that the amount of tax claimeth®yRS was approximately
$34.0 million for issues currently in dispute imkeuptcy court for matters unrelated to us. Thi®ant is subject to interest and penalties. Of B G million in claimed tax, $21.0
million represents issues in which the IRS is r@tlienging the deductibility of the particular erge but only whether such expense is deductibdeparticular year. Walter Energy's
management believes that Walter Energy's finamsipbsure should be limited to interest and posgiblelties and the amount of any tax claimed velbHset by favorable
adjustments in other years.

In addition, the IRS previously issued a Noticd’afposed Deficiency assessing additional tax ofZBtllion for the fiscal years ended May 31, 2@bfbugh December 31, 2005.
Walter Energy filed a formal protest with the IRt had not reached a final resolution with the égdp Division at June 30, 2011. The unresolvecesselate primarily to Walter
Energy's method of recognizing revenue on thesfdi®mes and related interest on the installmetésieceivable. The items at issue relate priméwitye timing of revenue
recognition and consequently, should the IRS pteveits positions, Walter Energy's financial exp@sshould be limited to interest and penaltiesaAsatter of law, we are jointly ai
severally liable for any final tax determination my year in which any of our subsidiaries werenhers of the Walter Energy consolidated group, tvhieans that we would be lial
in the event Walter Energy is unable to pay anyumtsowed. Walter Energy has disclosed that iebes its filing positions have substantial meri #mat it intends to defend
vigorously any claims asserted

Walter Energy effectively controlled all of our tercisions for periods during which we were a manali¢he Walter Energy consolidated group for fedl@rcome tax purposes
and certain combined, consolidated or unitary statelocal income tax groups. Under the terms efitkome tax allocation agreement between us arlte\Energy dated May 26,
2006, we generally compute our tax liability ortansl-alone basis, but Walter Energy has sole aityttorrespond to and conduct all tax proceeditigslifding tax audits) relating to
our federal income and combined state returnslg@fl such returns on our behalf and to deterntiireeamount of our liability to (or entitlementpayment from) Walter Energy for
such previous periods. This arrangement may resactinflicts between Walter Energy and us.

The separation of the Company from Walter Energpenember 14, 2006 was intended to qualify as dré&exspin-off under Section 355 of the InternaV&waie Code of 1986. In
addition, the tax allocation agreement provides ifithe spin-off is determined not to be tax-frpe'suant to Section 355 of the Internal Revenuee@dd 986, as amended, we
generally will be responsible for any taxes incdribg Walter Energy or its shareholders if such savesult from certain of our actions or omissiond for a percentage of any such
taxes that are not a result of our actions or donissor Walter Energy's actions or omissions oesaxased upon our market value relative to Waler@y's market value. Additionall
to the extent that Walter Energy was unable totpags, if any, attributable to the spin-off andvidrich it is responsible under the tax allocatigne@ment, we could be liable for those
taxes as a result of being a member of the Walterdy consolidated group for the year in whichshim-off occurred.

In accordance with the income tax allocation agessiWalter Energy used certain tax assets of @egessor to the Company in its calendar 2006 taxrréor which payment to
us is required. The income tax allocation agreernalyt requires Walter Energy to make the paymennugalization of the tax benefit by receiving furel or otherwise offsetting
taxes due. Walter Energy currently owes us $10IRomithat is payable pending completion of an I&$lit of Walter Energy's 2006 tax year and thetedlaefund of tax from that
year. We recorded this receivable in other nonctiassets
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Other MattersWe are party to a number of other lawsuits arigintpe ordinary course of our businesses, inclugiregiuct liability cases for products manufactuogdis or third
parties. We provide for costs relating to thesetenstwhen a loss is probable and the amount i®ne&$y estimable. Administrative costs relatechese matters are expensed as
incurred. The effect of the outcome of these matber our future results of operations cannot bdipted with certainty as any such effect dependfiture results of operations and

amount and timing of the resolution of such mattérkile the results of litigation cannot be predtwith certainty, we believe that the final out@af such other litigation is not
likely to have a materially adverse effect on oomsplidated financial statements.

Operating Leased/Ne maintain operating leases primarily for equipteerd facilities. Rent expense was $10.9 milli&10.6 million and $14.0 million for 2011, 2010 a2@D9,
respectively. Future minimum payments under norcekale operating leases are $8.1 million , $58ani, $4.4 million , $3.9 million and $3.7 millleduring 2012, 2013, 2014, 20
and 2016, respectively. Minimum payments due be2irb are $5.9 million .

Note 20. Subsequent Events

On October 26, 2011, our board of directors dedlardividend of $0.0175 per share on our SeriesrAmon stock, payable on November 21, 2011 to stdkins of record at the
close of business on November 10, 2011.

Note 21. Quarterly Consolidated Financial Information (Unaudited)
Quarter
Fourth Third Second First
(in millions, except per share amounts)
2011:

Net sales $ 3736  $ 366.7 $ 311. 287.€
Gross profit 64.2 70.3 50.C 49.€
Income (loss) from operations (1) 4.C 13.¢ (6.9) 4.3
Net loss (9.6) 2.7) (23.9) (12.3)
Net loss per share:

Basic (0.0€) (0.02) (0.09) (0.0¢)

Diluted (0.0€) (0.02) (0.09) (0.0§)

2010:

Net sales $ 3467  $ 375¢ % 301.¢ 313.1
Gross profit 71.7 70.€ 38.2 55.¢
Income (loss) from operations 14.1 12.5 (22.9) 0.2
Net loss (7.0 3.9 (23.9) (10.7)
Net loss per share:

Basic (0.05) (0.02) (0.15) (0.07)

Diluted (0.05) (0.02) (0.15) (0.07)

(1) The 2011 fourth quarter includes $1.4 millafrexpenses related to prior quarters to correttairehealth and welfare costs.
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Note 22. Consolidating Guarantor and Non-Guarantor Financial Information

The following information is included as a resuitioe guarantee by certain of our wholly-owned Wdbsidiaries (“Guarantor Companies”) of the Sebinsecured Notes and the
Senior Subordinated Notes. None of our other sidrééd guarantee the Senior Unsecured Notes arfSiethier Subordinated Notes. Each of the guaraiggemt and several and full
and unconditional. Guarantor Companies are liseddvin

State of
incorporation
Name or organization
Anvil 1, LLC Delaware
Anvil 2, LLC Delaware
Anvil International, LP Delaware
AnvilStar, LLC Delaware
Echologics, LLC Delaware
Fast Fabricators, LLC Delaware
Henry Pratt Company, LLC Delaware
Henry Pratt International, LLC Delaware
Hunt Industries, LLC Delaware
Hydro Gate, LLC Delaware
J.B. Smith Mfg. Co., LLC Delaware
James Jones Company, LLC Delaware
MCO 1, LLC Alabama
MCO 2, LLC Alabama
Milliken Valve, LLC Delaware
Mueller Co. Ltd. Alabama
Mueller Financial Services, LLC Delaware
Mueller Group, LLC Delaware
Mueller Group Co-Issuer, Inc. Delaware
Mueller International, L.L.C. Delaware
Mueller Co. International Holdings, LLC Delaware
Mueller Service California, Inc. Delaware
Mueller Service Co., LLC Delaware
Mueller Systems, LLC Delaware
United States Pipe and Foundry Company, LLC Alabama
U.S. Pipe Valve & Hydrant, LLC Delaware
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Assets:
Cash and cash equivalents
Receivables, net
Inventories
Deferred income taxes
Other current assets
Total current assets
Property, plant and equipment
Identifiable intangible assets
Other noncurrent assets
Investment in subsidiaries
Total assets
Liabilities and equity:
Current portion of long-term debt
Accounts payable
Other current liabilities
Total current liabilities
Long-term debt
Deferred income taxes
Other noncurrent liabilities
Intercompany accounts
Total liabilities
Equity
Total liabilities and equity

Consolidating Balance Sheet
September 30, 2011

Mueller Water Products, Inc. and Subsidiaries

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

357 $ 32 $ 28.7 — 61.z
0.1 203.¢ 16.¢ — 220.¢
— 225.2 12.% — 237.1

28.1 — 0.€ — 28.7

15.4 34.( 1.C — 50.4

79.5 459.¢ 59.€ — 598.¢
1.6 233.C 9.2 — 243.¢
— 603.7 7.2 — 610.¢

27.7 2.C 1.8 — 31.t

26.7 33.7 — (60.9) —

1352 % 1,332 $ 77.€ (60.9) 1,485.(
— 3 0c $ — — 0.c
6.1 97.¢ 3.7 — 107.€

26.¢ 56.5 2.¢ — 86.%

33.C 155.2 6.€ — 194.¢

676.( 14 — — 677.4

153.¢ — 0.4 — 154.%
7.3 71.€ 0.7 — 79.€

(1,113.9) 1,077« 36.4 — —

(243.%) 1,305.¢ 44.1 — 1,106.(

379.( 26.7 33.7 (60.9) 379.

1352 % 1,332 $ 77.€ (60.9) 1,485.(
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Assets:
Cash and cash equivalents
Receivables, net
Inventories
Deferred income taxes
Other current assets
Total current assets
Property, plant and equipment
Identifiable intangible assets
Other noncurrent assets
Investment in subsidiaries
Total assets
Liabilities and equity:
Current portion of long-term debt
Accounts payable
Other current liabilities
Total current liabilities
Long-term debt
Deferred income taxes
Other noncurrent liabilities
Intercompany accounts
Total liabilities
Equity
Total liabilities and equity

Consolidating Balance Sheet
September 30, 2010

Mueller Water Products, Inc. and Subsidiaries

Guarantor guarantor
Issuer companies companies Eliminations Total
(in millions)

50.& $ e $ 34.¢ — 83.7
0.1 184.¢ 17.5 — 202.t
— 250.¢ 17.% — 268.2
29.5 — 0.8 — 30.2
15.€ 34t 1.4 — 51.t
96.C 468.¢ 72.C — 636.4
2.C 252.¢ 10.C — 264.£
— 632. — 632.
31.2 2.t 1.2 — 35.C
4.1 234 — 9.9 —
1151 % 1,379.. % 83.% 9.9 1,568.:
— 3 07 $ — — 0.7
5.6 82.L 5.2 — 93.2
22.¢ 60.7 6.2 — 89.¢
28.5 143.¢ 11.4 — 183.7
690.€ 0.€ — — 691.5
164.5 — 1.C — 165.5
11.C 110.¢ 0.2 — 1222
(1,184.9) 1,137.¢ 47.2 — —
(290.2) 1,393.: 59.¢ — 1,162.¢
405.3 (14.7) 23.4 9.9 405.2

1151 % 1,379.. % 83.¢ 9.9 1,568.:
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Net sales
Cost of sales
Gross profit
Operating expenses:

Selling, general and administrative

Restructuring

Total operating expenses

Income (loss) from operations
Interest expense, net
Income (loss) before income taxes
Income tax expense (benefit)
Equity in income of subsidiaries
Net income (loss)

Net sales
Cost of sales
Gross profit
Operating expenses:

Selling, general and administrative

Restructuring

Total operating expenses

Income (loss) from operations
Interest expense, net
Loss on early extinguishment of debt
Income (loss) before income taxes
Income tax expense (benefit)
Equity in income of subsidiaries
Net income (loss)

Mueller Water Products, Inc. and Subsidiaries
Consolidating Statement of Operations
Year Ended September 30, 2011

Non-
Guarantor guarantor
Issuer companies companies Eliminations Total

(in millions)
$ — % 1,219.f 119.% — % 1,339.:
0.2) 1,002.¢ 102.¢ — 1,105.:
0.1 217.1 16.€ — 234.1
31.1 175.1 13.7 — 219.¢
1.C 6.1 04 — 7.5
32.1 181.2 14.1 — 227.¢
(32.0 35.¢ 2.8 — 6.7
65.€ — — 65.€
(97.6) 35.¢ 2.8 — (58.9)
(34.9 12.7 0. — (20.6)
25.1 1.¢ — (27.0 —
$ (381 $ 25.1 1.¢ 270 $ (38.7)

Mueller Water Products, Inc. and Subsidiaries
Consolidating Statement of Operations
Year Ended September 30, 2010
Non-
Guarantor guarantor
Issuer companies companies Eliminations Total

(in millions)
$ —  $ 1,185.¢ 151.¢ —  $ 1,337.t
(0.3 968.¢ 132.¢ — 1,101.:
0.3 217.C 19.1 — 236.¢
33.1 176.% 9.6 — 219.2
— 13.1 — 13.1
33.1 189.2 9.¢ — 232.¢
(32.9 27.€ 9.2 — 4
68.C — — — 68.C
4.6 — — 4.€
(105.9) 27.€ 9.2 — (68.€)
(37.9 11.C 2.8 — (239
22.¢ 6.3 — (29.9) —
$ 452 $ 22.¢ 6.2 (29.9) $ (45.2)
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Net sales
Cost of sales
Gross profit
Operating expenses:

Selling, general and administrative

Impairment

Restructuring

Total operating expenses

Income (loss) from operations
Interest expense (income), net
Loss on early extinguishment of debt, net
Income (loss) before income taxes
Income tax expense (benefit)
Equity in income (loss) of subsidiaries
Net income (loss)

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

Non-
Guarantor guarantor
Issuer companies companies Eliminations Total
(in millions)
$ — % 1,190.; 237.7 — 1,427.¢
— 963.( 208.( — 1,171.(
— 227.2 29.7 — 256.¢
33.7 179.€ 25.¢ — 239.1
— 970.¢ — — 970.¢
0.2 44.¢ 2.7 — 47.¢
33.¢ 1,195. 28.t — 1,257.¢
(33.9 (968.2) 1.2 — (1,000.9
78.L (0.2) — — 78.%
&k — — — 3.8
(116.]) (968.1) 1.2 — (1,083.0
(39.6) (47.2) 0.4 — (86.9
(920.2) 0.€ 919.¢ —
(996.) $ (920.2) 0.8 919. (996.7)
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Operating activities:
Net cash provided by operating activities
Investing activities:
Capital expenditures
Acquisitions
Proceeds from sales of assets
Net cash used in investing activities
Financing activities:
Increase in outstanding checks
Debt borrowings
Debt paid or repurchased
Common stock issued
Payment of deferred financing fees
Dividends paid
Net cash provided by (used in) financing activities
Effect of currency exchange rate changes on cash
Net change in cash and cash equivalents
Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

Mueller Water Products, Inc. and Subsidiaries
Consolidating Statement of Cash Flows

Year Ended September 30, 2011

Non-
Guarantor guarantor
Issuer companies companies Eliminations Total
(in millions)
$ 110 % 26.¢ 27 % 40.1
0.8) (30.2) 0.5 (31.5)
— (1.9 (7.9 (99
— 14 — 14
0.8 (30.7) (8.4 (39.9
— 1.7 — 1.7
— 0.7 — 0.7
(15.0 — (15.0)
1.C — — 1.C
() - - 0.9
(10.9 — — (10.9)
(25.9) 24 — (22.9)
— — (0.4 (0.4)
(15.7 1.9 (6.7 (22.5)
50.¢ (1.9 34.¢ 83.7
$ 357 $ (3.2 287 $ 61.2
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Operating activities:

Net cash provided by (used in) operating activities

Investing activities:

Capital expenditures
Proceeds from sales of assets
Net cash provided by (used in) investing activities

Financing activities:

Increase in outstanding checks

Debt borrowings

Debt paid or repurchased
Common stock issued
Payment of deferred financing fees

Dividends paid

Net cash provided by (used in) financing activities
Effect of currency exchange rate changes on cash
Net change in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

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

Non-
Guarantor guarantor
Issuer companies companies Eliminations Total

(in millions)
$ 76.¢ $ 27.) $ 13¢  $ $ 63.C
0.2) 32.0 (0.6) (329
— 56.4 — 56.4
0.2) 24.4 (0.6) 23.€
— 1.7 — 1.7
270.t — — 270.t
(318.5) — — (318.5)
1.C — — 1.C
9.9 — — 9.9
(10.¢) — — (10.¢)
(67.6) 1.7 — (65.9
— — i il
9.1 @.7) 14.€ 222
41.7 0.2) 20.C 61.
$ 50.8 $ e $ 348 $ $ 83.7
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Operating activities:
Net cash provided by operating activities
Investing activities:
Capital expenditures
Acquisitions
Proceeds from sales of assets
Net cash provided by (used in) investing activities
Financing activities:
Decrease in outstanding checks
Debt borrowings
Debt paid or repurchased
Common stock issued
Payment of deferred financing fees
Dividends paid
Net cash used in financing activities
Effect of currency exchange rate changes on cash
Net change in cash and cash equivalents
Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

Mueller Water Products, Inc. and Subsidiaries
Consolidating Statement of Cash Flows

Year Ended September 30, 2009

Non-
Guarantor guarantor
Issuer companies companies Eliminations Total
(in millions)
$ 68.C $ 51.€ 10.€ 130.t
(0.9 (35.6) 3.5 (39.%)
= (8.7) = (8.7)
— 1.€ 3. 5.
(0.4 (42.9 0.4 (42.9
= (4.9 = 4.3
539.¢ — — 539.¢
(893.1) — — (893.])
166.¢ — — 166.¢
(10.7) — — (10.7)
(8.1) — — (8.7)
(205.0) 4.3) — (209.9)
— — 0.7) 0.7)
(137.9) 4.4 10.€ (122.9)
179.1 (4.6) 9.4 183.¢
$ 417 $ 0.2) 20.C 61.E




COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

The ratio of earnings to fixed charges is showowel

Year ended September 30,

Exhibit 12.1

2011 2010 2009 2008 2007
(in millions)

Income (loss) before income taxes $ (58.9 $ (68.6) $ (1,083.() 73.7 86.7
Fixed charges:
Total interest including amortization of debt disnband issue costs
and amounts capitalized $ 65.¢ $ 68.2 $ 80.C 77.5 90.€
Estimated interest within rent expense 3.€ S 4.€ 4.1 3.C
Total fixed charges $ 69. $ 71 $ 84.¢ 81.€ 93.¢
Earnings (a) $ 106 $ 32 % (998.9) 155.2 180.5

— — — 1.9 1.9

Ratio of earnings to fixed

(a) For these ratios, “earnings” represents inc@ioss) before income taxes plus fixed charges.

(b) Due to aloss during 2011, 2010 and 2009rdkie of earnings to fixed charges for these years less than 1.0. The deficiency of earningstal fixed charges was $58.9

million , $68.6 million and $1,083.0 million for 2@, 2010 and 2009, respectively.



Entity

Anvil 1, LLC

Anvil 2, LLC

Anvil International, LLC
Anvil International, LP

AnvilStar, LLC

Echologics, LLC

Fast Fabricators, LLC

Henry Pratt Company, LLC
Henry Pratt International, LLC
Hunt Industries, LLC

Hydro Gate, LLC

J.B. Smith Mfg Co., LLC
James Jones Company, LLC
Jingmen Pratt Valve Co. Ltd.
MCO 1, LLC

MCO 2, LLC

Millikin Valve, LLC

Mueller Canada Holdings Corp.
Mueller Canada Ltd.

Mueller Co. Ltd.

Mueller Financial Services, LLC

Mueller Group Co-Issuer, Inc.

Mueller Group, LLC

Mueller Co. International Holdings, LLC

Mueller International, LLC

Mueller Service California, Inc.

Mueller Service Co., LLC

Mueller Systems, LLC

United States Pipe and Foundry Company, LLC
U.S. Pipe Valve & Hydrant, LLC

Subsidiaries of Mueller Water Products, Inc.

State of
incorporation or
organization

Delaware
Delaware
Delaware
Delaware

Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
China
Alabama
Alabama
Delaware
Canada
Canada
Alabama

Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Alabama
Delaware

Doing business as

NA

NA
Anvil International (N.H.)

Anvil Int'l Ltd Partnership of Delaware
Anvil International LP of Delaware
NA

NA

NA

NA

NA

NA

NA

NA

James Jones Company of Delaware, LLC
NA

NA

NA

NA

NA

Anvil Canada

Mueller Co. Ltd., L.P.

Mueller Co. Ltd. (LP)

Mueller Flow, LLC

NA

NA

NA

Mueller International Finance (N.H.)
NA

NA

NA

NA

United States Pipe and Foundry Compamyladfama, LLC
NA

Exhibit 21.1



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED ACCOUNTING FIRM

We consent to the incorporation by reference irtl{#)Registration Statement (Form S-8 No. 333-13%p8rtaining to the 2006 Stock Incentive Plan 20606 Employee Stock
Purchase Plan of Mueller Water Products, Inc.i{g)Registration Statement (Form S-8 No. 333-157p&8&gining to the Second Amended and Restated 3@k Incentive Plan and
(3) the Registration Statement (Form S-3 No. 333845) of our reports dated November 29, 2011 , vefipect to the consolidated financial statemeftiéueller Water Products, Inc.
and the effectiveness of internal control overfiicial reporting of Mueller Water Products, Inc.lirded in this Annual Report (Form 10-K) for the yeaded September 30, 2011.

/sl Ernst & Young LLP
Atlanta, Georgia
November 29, 201



Exhibit 31.1

CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBAN ES-OXLEY ACT OF 2002

I, Gregory E. Hyland, certify that:

1.
2.

I have reviewed this annual report on Form 16fKlueller Water Products, Inc.;

Based on my knowledge, this report does notadomny untrue statement of a material fact orténstate a material fact necessary to make #tersents made, in
light of the circumstances under which such statgsneere made, not misleading with respect to gred covered by this report;

Based on my knowledge, the financial statememts other financial information included in théport, fairly present in all material respectsfihancial condition,
results of operations and cash flows of the regigtas of, and for, the periods presented in gpsnt;

The registrant’s other certifying officer(s)danare responsible for establishing and maintgimiisclosure controls and procedures (as definékahange Act
Rules 13a-15(e) and 15d-15(e)) and internal cootref financial reporting (as defined in Exchang® Rules 13a-15(f) and 15d-15(f)) for the registramd have:

a)

b)

©)

d)

Designed such disclosure controls and procsdorecaused such disclosure controls and procedotee designed under our supervision, to enbate t
material information relating to the registranglirding its consolidated subsidiaries, is made kmtowus by others within those entities, partidylduring
the period in which this report is being prepared,;

Designed such internal control over financggdarting, or caused such internal control overrfaial reporting to be designed under our supemjgio
provide reasonable assurance regarding the rétjyabilfinancial reporting and the preparation infaincial statements for external purposes in acoare witt
generally accepted accounting principles;

Evaluated the effectiveness of the registratisslosure controls and procedures and presentnisi report our conclusions about the effectigsnaf the
disclosure controls and procedures, as of the étiteqeriod covered by this report based on sweluation; and

Disclosed in this report any change in thegtegnt's internal control over financial reportitigait occurred during the registrant’'s most recesaf quarter
(the registrant’s fourth fiscal quarter in the cafan annual report) that has materially affecteds reasonably likely to materially affect, tregistrant’s
internal control over financial reporting; and

The registrant’s other certifying officer(s)danhave disclosed, based on our most recent ei@tuaf internal control over financial reportirtg, the registrant’s
auditors and the audit committee of registrantardwf directors (or persons performing the eqerafunctions):

a)

b)

All significant deficiencies and material weakees in the design or operation of internal cbotrer financial reporting which are reasonablelikto
adversely affect the registrant’s ability to reggrtbcess, summarize and report financial inforamtand

Any fraud, whether or not material, that innedvmanagement or other employees who have a simifiole in the registrant’s internal control ofieancial
reporting.

Dated: November 29, 2011

/sl Gregory E. Hyland

Gregory E. Hyland
Chief Executive Officer



Exhibit 31.2

CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBAN ES-OXLEY ACT OF 2002

I, Evan L. Hart, certify that:

1.
2.

I have reviewed this annual report on Form 16fKlueller Water Products, Inc.;

Based on my knowledge, this report does notadomny untrue statement of a material fact orténstate a material fact necessary to make #tersents made, in
light of the circumstances under which such statgsneere made, not misleading with respect to gred covered by this report;

Based on my knowledge, the financial statememts other financial information included in théport, fairly present in all material respectsfihancial condition,
results of operations and cash flows of the regigtas of, and for, the periods presented in gpsnt;

The registrant’s other certifying officer(s)danare responsible for establishing and maintgimiisclosure controls and procedures (as definékahange Act
Rules 13a-15(e) and 15d-15(e)) and internal cootref financial reporting (as defined in Exchang® Rules 13a-15(f) and 15d-15(f)) for the registramd have:

a)

b)

©)

d)

Designed such disclosure controls and procsdorecaused such disclosure controls and procedotee designed under our supervision, to enbate t
material information relating to the registranglirding its consolidated subsidiaries, is made kmtowus by others within those entities, partidylduring
the period in which this report is being prepared,;

Designed such internal control over financggdarting, or caused such internal control overrfaial reporting to be designed under our supemigio
provide reasonable assurance regarding the rétjyabilfinancial reporting and the preparation infaincial statements for external purposes in acoare witt
generally accepted accounting principles;

Evaluated the effectiveness of the registratisslosure controls and procedures and presentnisi report our conclusions about the effectigsnaf the
disclosure controls and procedures, as of the étiteqeriod covered by this report based on sweluation; and

Disclosed in this report any change in thegtegnt's internal control over financial reportitigait occurred during the registrant’'s most recesaf quarter
(the registrant’s fourth fiscal quarter in the cafan annual report) that has materially affecteds reasonably likely to materially affect, tregistrant’s
internal control over financial reporting; and

The registrant’s other certifying officer(s)danhave disclosed, based on our most recent ei@tuaf internal control over financial reportirtg, the registrant’s
auditors and the audit committee of registrantardwf directors (or persons performing the eqerafunctions):

a)

b)

All significant deficiencies and material weakees in the design or operation of internal cbotrer financial reporting which are reasonablelikto
adversely affect the registrant’s ability to reggrtbcess, summarize and report financial inforamtand

Any fraud, whether or not material, that innedvmanagement or other employees who have a simifiole in the registrant’s internal control ofieancial
reporting.

Dated: November 29, 2011

/sl Evan L. Hart

Evan L. Hart,

Senior Vice President
and Chief Financial Officer



Exhibit 32.1

CERTIFICATION PURSUANT TO SECTION 906 OF THE SARBAN ES-OXLEY ACT OF 2002
(18 U.S.C. SECTION 1350)

In connection with the accompanying annuabrepn Form 10-K of Mueller Water Products, Intig(t‘Company”) for the fiscal year ended Septemife2B11 (the “Report”), I,
Gregory E. Hyland, Chief Executive Officer of ther@pany, certify, pursuant to 18 U.S.C. §1350, aptetl pursuant to 8906 of the Sarbanes-Oxley ARDOR, that:

(1) The Report fully complies with the requirensenf Section 13(a) or 15(d) of the Securities ExgjeaAct of 1934; and
(2) The information contained in the Report faphesents, in all material respects, the finarzaaldition and results of operations of the Company.

Dated: November 29, 2011

/sl Gregory E. Hyland

Gregory E. Hyland,
Chief Executive Officer



Exhibit 32.2

CERTIFICATION PURSUANT TO SECTION 906 OF THE SARBAN ES-OXLEY ACT OF 2002
(18 U.S.C. SECTION 1350)

In connection with the accompanying annual reporEorm 10-K of Mueller Water Products, Inc. (theot@pany”) for the fiscal year ended September 3Q213¢he “Report”), |,
Evan L. Hart, Senior Vice President and Chief FaianOfficer of the Company, certify, pursuant ®.S.C. §1350, as adopted pursuant to §906 db#neanes-Oxley Act of 2002,
that:

(1) The Report fully complies with the requirensenf Section 13(a) or 15(d) of the Securities ExgjeaAct of 1934; and
(2) The information contained in the Report faphgsents, in all material respects, the finarmoaldition and results of operations of the Company.

Dated: November 29, 2011

/sl Evan L. Hart

Evan L. Hart,

Senior Vice President
and Chief Financial Officer



