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PART | FINANCIAL INFORMATION

Item 1. Financial Statement:

MUELLER WATER PRODUCTS, INC. AND SUBSIDIARIES

Assets:

Cash and cash equivalents

Receivables, net

Inventories

Deferred income taxes

Other current assets

Current assets held for sale
Total current assets

Property, plant and equipment, net

Identifiable intangible assets

Other noncurrent assets

Noncurrent assets held for sale
Total assets

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

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

CONDENSED CONSOLIDATED BALANCE SHEETS
(UNAUDITED)

Commitments and contingencies (Note 12)

Common stock:

Series A common stock: 600,000,000 shares authibii6,668,730 and 155,793,612 shares

outstanding at March 31, 2012 and September 30,,2@%pectively

Additional paid-in capital
Accumulated deficit

Accumulated other comprehensive income (loss)

Total stockholders’ equity

Total liabilities and stockholders’ equity

March 31, September 30,
2012 2011

(in millions)

34.c 61.C
151.C 147.¢
190.¢ 175.¢

20.C 28.7
46.5 43.¢
156.€ 142.(
599.2 598.¢
141.¢ 145.7
587.¢ 602.¢

26.¢ 30.4

— 107.7
1,355.: 1,485.(
0.¢ 0.¢

73.4 59.1

77.€ 77.€
45.1 56.¢
197.3 194.¢
691.¢ 677.4
136.¢ 154.2
70.2 79.€
1,096.( 1,106.(

1.€ 1€
1,590.¢ 1,593.:
(1,283.) (1,161.¢

(49.7) (54.2)
259.2 379.(

1,355.: 1,485.(




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

Net sales
Cost of sales

Gross profit

Operating expenses:
Selling, general and administrative
Restructuring
Total operating expenses

Operating income

Interest expense, net

Income (loss) before income taxes

Income tax expense (benefit)

Income (loss) from continuing operations

Income (loss) from discontinued operations, naagf
Net income (loss)

Other comprehensive income (loss):
Natural gas hedges
Income tax effects
Interest rate swap contracts
Income tax effects
Foreign currency translation
Minimum pension liability
Income tax effects
Other

Comprehensive income (loss)

Net income (loss) per basic share:
Continuing operations
Discontinued operations

Net income (loss) per basic share

Net income (loss) per diluted share:
Continuing operations
Discontinued operations
Net income (loss) per diluted share

Weighted average shares outstanding:
Basic

(UNAUDITED)

Three months ended

Six months ended

March 31, March 31,
2012 2011 2012 2011
(in millions, except per share amounts)

$ 251 3 235t $ 466.¢ $ 448.
189.¢ 177.¢ 352.( 338.¢
62.1 58.1 114.¢ 110.1
50.€ 47.2 97.1 92.2
0.¢ 1.1 1.3 2.1
51.t 48.: 98.4 94.%
10.€ 9.8 16.5 15.¢
15.€ 16.< 31.2 32.2
(5.0 6.5 (14.7) (16.9
3.¢ (1.3 0.7 (5.9
(8.9 (5.9 (15.9 (11.3
(100.9) 8.3 (106.9) (14.9)
(109.9 (13.7) (121.%) (25.¢)
— — 0.3 —
— — 0.1 —
1€ 2.C 3.C 3.9
(0.7) 0.8 .2 1.5
14 1k 2.C 3.2
0.€ 33.8 1.3 34.4
0.2) (13.0 (0.9 (13.9
— — — 0.3
2.7 23.C 45 26.2
$ (107.) $ 92 $ (117.2 $ 0.5
$ (0.0¢) 0.09 ¢ 0.100 $ (0.07)
(0.69 (0.0%) (0.6¢) (0.10
$ 0.7 $ (0.09 $ (0.7¢) $ (0.17)
$ (0.0¢6) $ 0.0 $ (0.10 (0.07)
(0.69) (0.05) (0.6¢) (0.20
$ (0.7 $ (0.09 $ (0.7¢) $ (0.17)
156.¢ 155. 156.Z 155.1




Diluted 156.¢ 155.¢ 156.2 155.1

Dividends declared per share $ 0.017¢ $ 0.017¢ $ 0.035( $ 0.035(

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

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(UNAUDITED)

Operating activities:
Net income (loss)

Adjustments to reconcile net income (loss) to rehcprovided by (used in) operating activities:

Loss (income) from discontinued operations, naagf
Income (loss) from continuing operations

Depreciation
Amortization
Stock-based compensation
Deferred income taxes
Retirement plans
Interest rate swap contracts
Other, net
Changes in assets and liabilities, net of acquoisiti
Receivables
Inventories
Other assets
Liabilities
Net cash provided by (used in) operating activitiesn continuing operations
Investing activities:
Capital expenditures
Acquisitions
Proceeds from sales of assets
Net cash provided by (used in) investing activifresn continuing operations
Financing activities:
Debt borrowings
Common stock issued
Deferred financing fees paid
Dividends paid
Other
Net cash provided by (used in) financing activifiesn continuing operations
Net cash flows from discontinued operations:
Operating activities
Investing activities
Net cash provided by (used in) discargithoperations
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

Six months ended

March 31,
2012 2011

(in millions)
$ (1219 $ (25.9)
106.: 147
(15.9 (11.3
15.5 17.C
147 14t
2.6 3.6
11.4 (7.2
1.8 25
3.C 3.9
1.5 0.2
3.9 (4.6)
(14.5) 1.6
1.7 0.7
1.5 (34.5)
20.t (13.9
(12.1 (10.0
0.5 (7.9
3.1 0.9
(8.5 (17.0
14.C 0.1
0.1 0.3
— 0.3
(5.5 (5.9
0.9 0.2
8.2 (5.2)
(44.¢) (1.9
(3.9 4.2
(47.9) (6.0
1.C 1.3
(26.7) (40.2)
61.C 84.C
$ 34 % 43.¢




The accompanying notes are an integral part o€dmsolidated financial statements.
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MUELLER WATER PRODUCTS, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
SIX MONTHS ENDED MARCH 31, 2012
(UNAUDITED)

Accumulated

Additional other
Common paid-in Accumulated comprehensive
stock capital deficit income (loss) Total
(in millions)

Balance at September 30, 2011 $ 1€ $ 1593.. $ (1,161.6 $ (54.2) $ 379.C
Net income (loss) — — (121.%) — (121.%)
Dividends declared — (5.5 — — (5.5
Stock-based compensation — 2.8 — — 2.8
Stock issued under stock

compensation plans — 0.1 — — 0.1
Derivative instruments — — — 1.€ 1.6
Foreign currency translation — — — 2.C 2.C
Minimum pension liability — — — 0.6 0.9
Balance at March 31, 2012 $ 1€ $ 1,590.¢ $ (1,283.) $ (49.79) $ 259.2

The accompanying notes are an integral part o€dmsolidated 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 raf@s in two business segments:
Mueller Co. and Anvil. Mueller Co. manufactureswesd for water and gas systems, including buttenity) gate, tapping, check, plug and ball
valves, as well as dry-barrel and wet-barrel fiydrants and a broad range of metering, leak deteetind pipe condition assessment products
for the water infrastructure industry. Anvil manctiares and sources a broad range of products dimgjwa variety of fittings, couplings,
hangers, nipples and related products. The “Compéamg,” “us” or “our” refer to Mueller Water Produts, Inc. and its subsidiaries or their
management. With regard to the Company's segnigvds’, “us” or “our” may also refer to the segmerdibg discussed or its management.

On March 7, 2012, we entered into an agreemerglt@gr U.S Pipe business for a purchase price88f&million in cash, subject to
adjustments, and the agreement by the purchaseintburse us for expenditures to settle certaimiptsly-existing liabilities estimated at
$10.2 million at March 31, 2012. The sale closedil&p 2012. U.S. Pipe's results of operations hasen reclassified as discontinued
operations, and its assets and liabilities rediasisas held for sale, for all periods presented.

Our consolidated financial statements are preparednformity with accounting principles generadlgcepted in the United States of
America ("GAAP"), which require us to make certastimates and assumptions that affect the repartezlints of assets, liabilities, sales and
expenses and the disclosure of contingent assetiadilities for the reporting periods. Actual udts could differ from those estimates. Al
significant intercompany balances and transacti@ve been eliminated. In our opinion, all normal ascurring adjustments that we consider
necessary for a fair financial statement presenmidiave been made. Certain reclassifications haga lmade to previously reported amounts to
conform to the current presentation. The condensedolidated balance sheet data at September 30 v28s derived from audited financial
statements, but does not include all disclosurgsired by GAAP.

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

Note 2. Acquisition

On December 14, 2010, we acquired Echologics Eerging Inc., a leak detection and pipe conditioreassient company headquartere
Toronto, Canada, for $7.9 million in cash, whichlided $1.5 million placed in escrow related priilyeto sale contingencies scheduled to be
settled by July 2012. During the quarter ended B 31, 2011, we resolved one of these contingsriciour favor and reduced the purcl
price by $0.5 million , which reduced the assodajeodwill balance to zero . During the quarterezharch 31, 2012, we released $0.5
million from escrow to the sellers. We have inclddee operating results of this business in Mudller's results effective December 14, 2010.
The final allocation of the purchase price of telated assets and liabilities is presented belowillions.

Assets:
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 (0.9

$ 7.4

Identifiable intangible assets consist of trade esuand trademarks of $0.6 million that have indifinseful lives and technology of $6.7
million that has an estimated useful life of 15ngea

Goodwill of $0.5 million was included in other nameent assets at September 30, 2011 .
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Note 3. Discontinued Operations and Assets Held for Se

On March 7, 2012, we entered into an agreemerglt@gr U.S. Pipe business for a purchase prick88f8 million in cash, subject to
adjustments, and the agreement by the purchaseintburse us for expenditures to settle certaimiptsly-existing liabilities estimated at
$10.2 million at March 31, 2012. The sale closedil& 2012 with cash proceeds of $94.0 millionhigh is subject to additional adjustments.
We concluded that the fair value of noncurrent @siseld for sale was zero and recorded an impairofead! noncurrent assets held for sale as
part of the loss on the sale of U.S. Pipe. The tesognized on the sale of U.S. Pipe is baset@arount of proceeds received from the sale
of U.S. Pipe.

The table below presents the components of thenbalsheet accounts classified as assets andtlegiield for sale.

March 31, September 30,
2012 2011
(in millions)
Assets:

Cash $ —  $ 0.2
Receivables, net 82.€ 73.L
Inventories 67.4 61.¢
Other current assets 6.6 6.€
Total current assets held for sale $ 156.¢ $ 142.(
Property, plant and equipment, net $ — % 98.1
Identifiable intangible assets — 8.5
Other noncurrent assets — 1.1
Total noncurrent assets held for sale $ — 3 107.7

Liabilities:
Accounts payable $ 38.¢ % 48.t
Other current liabilities 6.2 8.4
Total current liabilities held for sale $ 451 % 96.¢

The table below represents a summary of the opgragisults for the U.S. Pipe discontinued operatidimese operating results do not
reflect what they would have been had U.S. Pipébren classified as a discontinued operation.

Three months ended Six months ended
March 31, March 31,
2012 2011 2012 2011
(in millions)

Net sales $ 100.¢ $ 75.¢ 3 197.C $ 150.2
Cost of sales 100.¢ 83.¢ 197.¢ 160.%
Gross profit (loss) 0.1 (8.2) (0.9 (20.5)
Operating expenses 2.¢ 8.6 10.7 16.5
Operating income (loss) (2.8 (16.7) (11.¢) (27.0)
Interest expense 0.2 — 0.3 —
Loss (gain) on sale of discontinued operations 116.5 — 116.5 —
Income tax expense (benefit) (18.6) (8.4) (22.]) (12.9)
Income (loss) from discontinued operations, neagf $ (100.9 $ (839 $ (1069 $ (14.7)

Note 4. Income Taxe!

After including the tax effect of the loss on tlaesof U.S. Pipe, our net deferred tax creditsrsafficient to fully support our deferred t
assets, which include net operating loss carryfaiaia Accordingly, we recorded income tax expensestablish valuation allowances related
to deferred tax assets during the quarter endedhMilt, 2012 . GAAP requires us to allocate a portibthe valuation allowance charge
relating to deferred tax assets at September 30, 0continuing operations. Our net operating learryforwards remain available to offset



future taxable earnings.
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The components of income tax expense (benefitpareded below.

Three months ended Six months ended
March 31, 2012 March 31, 2012
Continuing Discontinued Continuing Discontinued
operations operations Total operations operations Total
(in millions)

Benefit from operations $ 20 $ 471 $ (49.1) $ 6.2 $ (50.60 $ (56.9
Valuation allowance-related expense 5.9 28.t 34.4 5.9 28.t 34.4
Other discrete items = — — 1.C — 1.C
Income tax expense (benefit) $ 39 § (18.6) $ (147 S 07 $ (22.) $ (219

At March 31, 2012 and September 30, 2011 , thesdrakilities for unrecognized income tax benefiere $5.6 million and $7.8 million ,
respectively.

We recognize interest related to uncertain incamepbsitions as interest expense and would recegmy penalties that may be incurred
as selling, general and administrative expensédaich 31, 2012 and September 30, 2011 , we hadr#illiBn and $1.8 million , respectively,
of accrued interest expense related to uncertaipdaitions.

Generally, our state income tax returns are clésegears prior to 2007 and our Canadian incomeeaxns are closed for years prior to
2004. We are under audit by the Internal Revenuei&e(the "IRS") for the years 2007 through 208@& are also under audit by several states
at various levels of completion. We do not have mmr@erial unpaid assessments.

Note 5. Borrowing Arrangements

The components of long-term debt are presentedwbelo

March 31, September 30,

2012 2011

(in millions)

ABL Agreement $ 48.C $ 34.C
8.75% Senior Unsecured Notes 221.¢ 221.7
7.375% Senior Subordinated Notes 420.( 420.(
Other 2.6 2.6
692.5 678.:
Less current portion (0.9 (0.9
Long-term debt $ 691.€ §$ 677.4

ABL AgreementAt March 31, 2012 , our asset based lending ageee (the “ABL Agreement”) consisted of a revolvioggdit facility for
up to $275 millionof revolving credit borrowings, swing line loansddetters of credit. The ABL Agreement also permigsto increase the si
of the credit facility by an additional $150 miltian certain circumstances subject to adequateotimg base availability. We may borrow up
to $25 million through swing line loans and may &éayp to $60 million of letters of credit outstargliwWe estimate the fair value of the
borrowings under the ABL Agreement approximatescireying value.

Borrowings under the ABL Agreement bear interest fibating rate equal to LIBOR plus a margin ramggirom 275 to 32basis points, ¢
a base rate, as defined in the ABL Agreement, plosargin ranging from 175 to 225 basis points. A&réh 31, 2012 , the applicable rates were
LIBOR plus 300 basis points and the base rate 200sbasis points, and the weighted average intetstvas 3.83% , including the margin.

The ABL Agreement terminates in August 2015 . W @gommitment fee of 50 basis points for any udus@rowing capacity and our
obligations are secured by a first-priority perégttien on all of our U.S. receivables and inveiercertain cash and other supporting
obligations. Borrowings are not subject to any fiicial maintenance covenants unless excess avdilabiless than the greater of $34 million
and 12.5% of the aggregate commitments under the Agdeement. As measured using March 31, 2012 éaizess availability as reduced by
outstanding borrowings, outstanding letters of itradd accrued fees and expenses of $87.1 millias $89.1 million and our additional
borrowing capacity was $89.1 million .
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8.75% Senior Unsecured Notdhe 8.75% Senior Unsecured Notes (the “Senior UmreelcNotes”) mature in September 2020 and bear
interest at 8.75% , paid semi-annually. Based antegimarket prices, the outstanding Senior UnsecdNges had a fair value of $254.3
million at March 31, 2012 .

We may redeem up to $22.5 million aggregate pradcmount of the Senior Unsecured Notes at a retiemprice of 103% plus accrued
and unpaid interest once in each year ending Sémteiln 2012 and 2013. On April 18, 2012, we debdemnotice to redeem $22.5 million
aggregate principal amount on May 18, 2012. We aisgy redeem up to $78.8 million aggregate princheunt of the Senior Unsecured
Notes at a redemption price 108.75% , plus accrued and unpaid interest, wighmtkt cash proceeds from certain equity offerirrgs po
September 2013, provided that at least $146.2anilliggregate principle amount remains outstanaimgddiately after such redemption. After
August 2015, we may redeem the Senior Unsecureeshaitspecified redemption prices plus accrueduapdid interest. Upon a Change of
Control (as defined in the indenture securing teri& Unsecured Notes), we are required to offgnuehase the outstanding Senior
Unsecured Notes at a purchase price of 1pl#% accrued and unpaid interest. The Senior Umedddotes are subordinate to borrowings u
the ABL Agreement.

The indenture securing the Senior Unsecured Nategins customary covenants and events of defaaltiding covenants that limit our
ability to incur debt, pay dividends and make inieants. Substantially all of our U.S. subsidiagesrantee the Senior Unsecured Notes. We
believe we were compliant with these covenantsatchl 31, 2012 and expect to remain in compliancautyth March 31, 2013 .

7.375% Senior Subordinated Not&he 7.375% Senior Subordinated Notes (the “Senitwo&linated Notes”) mature in June 2017 and
bear interest at 7.375% , paid semi-annually. Baseguoted market prices, the outstanding Seniboflinated Notes had a fair value of
$412.7 million at March 31, 2012 .

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

The indenture securing the Senior Subordinateds\mtatains customary covenants and events of defiaciliding covenants that limit
our ability to incur debt, pay dividends and mahkeeistments. Substantially all of our U.S. subsids&guarantee the Senior Subordinated N
We believe we were compliant with these covenanigasich 31, 2012 and expect to remain in complighceugh March 31, 2013 .

Note 6. Derivative Financial Instruments

Our business operations expose us to commoditg pis&, which we managed to some extent using dévir instruments. We entered i
natural gas swap contracts to manage the pricasis@ciated with future purchases of natural gad irscertain of U.S. Pipe's manufacturing
processes. We have used interest rate swap cantoactanage interest rate risk associated wittvariable-rate borrowings in the past, but no
such contracts have been outstanding since priseptember 30, 2010.

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

Our derivative contracts were recorded at fair @alsing publicly observable data such as marketalagas prices and market interest
rates. The fair value of our derivative contragbiiesented below.

Fair value
September 30,
Balance sheet location March 31, 2012 2011
(in millions)
Liability derivatives:
Derivatives designated as hedging instruments:
Natural gas swap contracts Other current liabilities $ (0.9 $ —

8
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Natural Gas Swap Contract®Our outstanding natural gas swap contracts atiMat, 2012 and September 30, 2011 are preseriad.be
We terminated these swap contracts in April 2012.

March 31, September 30,
Rate benchmark 2012 2011

(MMBtu)
NYMEX natural gas 191,00( 406,00(

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

Three months ended Six months ended
March 31, March 31,
2012 2011 2012 2011
(in millions)
Gain (loss) recognized in other comprehensive ire@oss) $ 0.2 $ 01 $ 0.5) $ (0.7
Gain reclassified from accumulated other compreleriscome (loss) into
income 0.2 0.1 0.2 0.1
Ineffectiveness gain (loss) recognized in income — (0.2) — (0.2)

Interest Rate Swap Contracta.the quarters ended March 31, 2012 and 2011reulassified $1.6 million and $2.0 million , respreely,
related to previously terminated interest rate se@gracts to interest expense from accumulateer @bmprehensive income (loss). In the six
months ended March 31, 2012 and 2011 , we redled$8.0 million and $ 3.9 million , respectivelglated to previously terminated interest
rate swap contracts to interest expense from aclatetliother comprehensive income (loss). The unéredrportion remaining in
accumulated other comprehensive income (loss) wasrillion , net of tax, at March 31, 2012 , ahd pre-tax component is scheduled to be
amortized to interest expense through Septembe2&(®, .

Note 7. Retirement Plans

The components of net periodic benefit cost (gallgcated to continuing operations for defined Bigpension plans are as follows.

Three months ended Six months ended
March 31, March 31,
2012 2011 2012 2011
(in millions)
Service cost $ 03 $ 01 $ 0€ $ 0.5
Interest cost 2.6 3.8 5.2 5.3
Expected return on plan assets (2.9 (4.2 (5.8 (5.8
Amortization of prior service cost (gain) 0.1 0.1 0.2 0.2
Amortization of net loss (gain) 0.8 0.7 1.6 1.6
Loss due to settlement or curtailment — 0.7 — 0.7
Net periodic benefit cost (gain) $ 08 § 12§ 18 § 2.5

The amortization of unrecognized prior service @gt of actuarial net losses, net of tax, are dembas components of accumulated other
comprehensive income (loss).

During the six months ended March 31, 2012 , werdmrted $8.0 million to our defined benefit pensigans. We expect to contribute a
total of $20 million to $22 million to our pensi@hans during 2012 .
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The assets of the defined benefit pension plaMaath 31, 2012 and September 30, 2011, by levdlimthe fair value hierarchy, are

presented below.

March 31, 2012

Level 1 Level 2 Level 3 Total
(in millions)

Equity:
International — 11€ $ 11.€
Large cap growth funds — 8.4 8.4
Large cap value funds — 38.¢ 38.¢
Midcap index funds — 5.1 5.1
Smallcap index funds — 26.4 26.2
Mutual funds 135.¢ — 135.¢
Total equity 135.¢ 90.: 226.1
Bond funds — 140.z 140.z
Cash 0.2 2.7 2.6
Other — — 1.t
Total 136.( 2332 % 370.7

September 30, 2011
Level 1 Level 2 Level 3 Total
(in millions)

Equity:
Large cap growth funds — 75 % 7.
Large cap value funds — 7.3 7.3
Midcap index funds — 2.2 2.2
Mutual funds 137.1 — 137.1
Total equity 137.1 17.C 154.1
Bond funds — 172.7 172.7
Cash 0.2 3.2 3.t
Other — — 1.t
Total 137.2 193.C $ 331.¢

Note 8. Stock-based Compensation Plar

During the quarter ended December 31, 2011, thepaagnadopted the Mueller Water Products, Inc. RimarRlan (the "Phantom Plan").
Phantom Plan awards entitle a recipient to a cagmpnt equal to the number of awards vesting migty the closing price per share of our
common stock on the vesting date. Awards genevally in thirds on successive anniversaries of thatglate. Compensation expense for
Phantom Plan awards is charged against incometiogeresting period, based on the closing stocleteeach balance sheet date until vested.
Outstanding Phantom Plan awards had a fair val$8 &3 per instrument and a total fair value oB%tillion at March 31, 2012.

We recorded stock-based compensation expense®ffillion and $2.9 million during the three and swonths ended March 31, 201At
March 31, 2012 , there was approximately $5.3 anillof unrecognized compensation expense relatstbol-based awards.

We recorded net losses in the three and six mamnttded March 31, 2012 and 2011 . Because the efféntiuding normally dilutive
securities in the earnings per share calculationldvbave been antidilutive, we excluded all stoelsdd compensation instruments from the
calculations of diluted net income (loss) per share

10
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We granted equity awards under our Mueller Watedgets, Inc. Amended and Restated 2006 Stock liveeRtan, Mueller Water
Products, Inc. 2006 Employee Stock Purchase PldriPhantom Plan during the six months ended Mar¢2@12 as follows.

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

(in millions, except per instrument value)

Quarter ended December 31, 2011:

Restricted stock units 12 % 204 % 2.4
Non-qualified stock options 0.€ 1.2 0.7
Employee stock purchase plan instruments 0.1 1.9¢ 0.3
Phantom Plan awards 0.4 2.0c 0.7
Quarter ended March 31, 2012

Restricted stock units 0.1 2.7¢ 0.4
Non-qualified stock options 0.1 1.67 0.1
Employee stock purchase plan instruments 0.1 2.14 0.2

$ 4.8

Note 9. Accumulated Other Comprehensive Los

Accumulated other comprehensive income (loss)asemted below.

March 31, September 30,
2012 2011
(in millions)
Net unrecognized loss on derivatives $ (1.4 $ 3.0
Foreign currency translation 8.3 6.3
Minimum pension liability (56.€) (57.5)
$ (49.7) ¢ (54.2)
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Note 10. Supplemental Balance Sheet Informatio

Selected supplemental balance sheet informatipressented below.

March 31, September 30,
2012 2011
(in millions)
Inventories:
Raw materials and purchased parts $ 721 % 56.2
Work in process 28.5 34.¢
Finished goods 90.4 84.¢
$ 190.¢ $ 175.¢
Other current assets:
Prepaid income taxes $ 16.1 $ 12.¢
Maintenance and repair tooling 23.¢ 24.2
Other 6.5 7.C
$ 465 9 43.¢
Property, plant and equipment:
Land $ 122§ 13.t
Buildings 68.¢€ 70.2
Machinery and equipment 279.¢ 273.1
Construction in progress 13.7 10.4
374. 367.2
Accumulated depreciation and amortization (233.]) (221.5)
$ 1412 $ 145.7
Other current liabilities:
Compensation and benefits $ 30.1 % 31.¢
Customer rebates 10.1 13.2
Interest 12.¢ 13.C
Taxes other than income taxes 4.3 3.3
Warranty 1.7 2.C
Severance 1.1 1.t
Income taxes 1.8 1.6
Restructuring 1.2 1.4
Environmental 0.6 0.2
Other 14.1 9.5
$ 77 % 77.€
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Note 11. Segment Information

Segment assets consist primarily of receivablegntories, property, plant and equipment and ifiabte intangible assets of continuing
operations. Summarized financial information for segments is presented below.

Three months ended Six months ended
March 31, March 31,
2012 2011 2012 2011
(in millions) (in millions)
Net sales, excluding intersegment sales:
Mueller Co. $ 1545 $ 148¢ $ 282.¢ $ 278.7
Anvil 97.C 86.¢€ 184.: 170.(

$ PASH IR 235 $ 466.¢ $ 448.

Intersegment sales:

Mueller Co. $ 21 % 25 % 38 $ 4.€
Anvil — 0.1 — 0.1
$ 21 % 26 % 38 $ 4.7
Operating income (loss):
Mueller Co. $ 82 % 9.9 % 12¢ % 18.2
Anvil 9.¢ 6.4 17.€ 12.2
Corporate (7.5) (6.5) (24.0 (14.¢)
$ 106 $ 98 §$ 16t & 15.¢
Depreciation and amortization:
Mueller Co. $ 11€¢ $ 12z  $ 22¢ % 23.¢
Anvil 3.8 3.5 7.1 7.2
Corporate 0.1 0.2 0.3 04

$ 152 $ 15¢ $ 30z $ 31.t

Restructuring:

Mueller Co. $ 0.8 $ 0.6 $ 1.2 $ 1.C
Anvil 0.1 0.5 0.2 1.1
Corporate — — (0.3 —

$ 0¢ $ 11 % 13 ¢ 21

Capital expenditures:

Mueller Co. $ 38 % 3.7 % 72 % 6.¢
Anvil 3.C 1.2 4.9 2.€
Corporate — 0.1 — 0.t

$ 6.8 $ 50 $ 121 % 10.C

Note 12. Commitments and Contingencies

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

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

In September 1987, U.S. Pipe implemented an Adinatige Consent Order (“ACQ”) for its Burlington,eMs Jersey property, which was
required under the New Jersey Environmental Cle&egponsibility Act (now known as the IndustriagieSRecovery Act). We retained this



property and did not sell it to the buyer of ouBUPipe business when it was sold on
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April 1, 2012 (see Note 3. Discontinued Operatiand Assets Held for Sale). The ACO required sadl @round-water cleanup, and U.S. Pipe
completed, and received final approval on, thede#nup required by the ACO. We expect ground-miageles as well as issues associated
with the demolition of former manufacturing fadii$ at this site will continue and remediation Isycould be required. Long-term ground-
water monitoring may also be required, but we dokmow how long such monitoring would be required ao not believe monitoring or
further remediation costs, if any, will have a miatieadverse effect on our financial condition esults of operations.

On July 13, 2010, Rohcan Investments Limited (“Reotiy, the former owner of property leased by Mue@anada Ltd. and located in
Milton, Ontario, filed suit against Mueller Canadal. and its directors seeking C$10 million in dges arising from the defendants' alleged
environmental contamination of the property andabheof lease. Mueller Canada Ltd. leased the prpfram 1988 through 2008. We are
pursuing indemnification from a former owner forteén potential liabilities that are alleged ingt@wsuit, and we have accrued for other
liabilities not covered by indemnification. On Eecber 7, 2011, the Court denied the plaintiff siorofor summary judgment.

In the acquisition agreement pursuant to whicheal@cessor to Tyco sold our Mueller Co. and Anviibasses to the prior owners of th
businesses in August 1999, Tyco agreed to indenusifgnd our affiliates, among other things, for'Bikcluded Liabilities.” Excluded
Liabilities include, among other things, substdhtiall liabilities relating to the time prior to ¥gust 1999, including environmental liabilities.
The indemnity survives indefinitely. Tyco's indetynioes not cover liabilities to the extent caulsgdis or the operation of our businesses
August 1999, nor does it cover liabilities arisingh respect to businesses or sites acquired Aftgust 1999. In June 2007, Tyco was
separated into three separate publicly traded corapaln September 2011, Tyco International Ltde of the companies that was separated in
the June 2007 split, announced it would split thtee separate companies. Should Tyco's succdssoome financially unable or fail to
comply with the terms of the indemnity, we may beponsible for such obligations or liabilities.

Walter Energy-related Income Tax&ach member of a consolidated group for federalrime tax purposes is severally liable for the
federal income tax liability of each other membgthe consolidated group for any year in whicksitimember of the group at any time during
such year. Each member of the Walter Energy cattesteld group, which included us and U.S. Pipe thiddgcember 14, 2006, is also jointly
and severally liable for pension and benefit fugdamd termination liabilities of other group menexs well as certain benefit plan taxes.
Accordingly, we could be liable under such provision the event any such liability is incurred, awed discharged, by any other member of
Walter Energy consolidated group for any periodrduwhich we were included in the Walter Energy smidated group.  The sale of our
U.S. Pipe business does not affect our exposWi¢alter Energy-related income taxes, and we havégho of indemnification from U.S. Pipe.

A dispute exists with regard to federal income safce 1980 through 1994 allegedly owed by the Watteergy consolidated group, which
included U.S. Pipe during these periods. According/alter Energy's last available public filing e matter, Walter Energy's management
estimated that the amount of tax claimed by the WRS approximately $34.0 million for issues curhgit dispute in bankruptcy court for
matters unrelated to us. This amount is subjetttevest and penalties. Of the $34.0 million inroled tax, $21.0 million represents issues in
which the IRS is not challenging the deductibilifythe particular expense but only whether sucteagp is deductible in a particular year.
Walter Energy's management believes that Waltergyreefinancial exposure should be limited to ietgrand possible penalties and the
amount of any tax claimed will be offset by favdeabdjustments in other years.

In addition, the IRS previously issued a Noticd’ofposed Deficiency assessing additional tax ofZ8#llion for the fiscal years ended
May 31, 2000 through December 31, 2005. Walter gnéled a formal protest with the IRS, but had reiched a final resolution with the
Appeals Division at March 31, 2012 . The unresoligsdies relate primarily to Walter Energy's methbrecognizing revenue on the sale of
homes and related interest on the installment metssivable. The items at issue relate primarilthetiming of revenue recognition and
consequently, should the IRS prevail on its posgjd/NValter Energy's financial exposure should inétéid to interest and penalties. As a matter
of law, we are jointly and severally liable for afityal tax determination for any year in which asfyour subsidiaries were members of the
Walter Energy consolidated group, which meansweatvould be liable in the event Walter Energy ishie to pay any amounts owed. Walter
Energy has disclosed that it believes its filingiions have substantial merit and that it intetaddefend vigorously any claims asserted

Walter Energy effectively controlled all of our tdecisions for periods during which we were a menalh¢he Walter Energy consolidated
group for federal income tax purposes and certaimbsned, consolidated or unitary state and locabine tax groups. Under the terms of the
income tax allocation agreement between us andéMatiergy dated May 26, 2006, we generally computeax liability on a stand-alone
basis, but Walter Energy has sole authority togedpo and conduct all tax proceedings (includasgdudits) relating to our federal income
and combined state returns, to file all such retunm our behalf and to determine the amount ofiability to (or entitlement to payment from)
Walter Energy for such previous periods. This ageanent may result in conflicts between Walter Epengd us.
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The separation of the Company from Walter Energfpenember 14, 2006 was intended to qualify as dresxspin-off under Section 355
of the Internal Revenue Code of 1986, as amendeatidition, the tax allocation agreement providhed if the spin-off is determined not to be
tax-free pursuant to Section 355, we generally Béliresponsible for any taxes incurred by Walteergwy or its shareholders if such taxes result
from certain of our actions or omissions and fpeacentage of any such taxes that are not a r@fsollir actions or omissions or Walter
Energy's actions or omissions or taxes based uppomarket value relative to Walter Energy’'s maskatie. Additionally, to the extent that
Walter Energy was unable to pay taxes, if anyjbattable to the spin-off and for which it is respiie under the tax allocation agreement, we
could be liable for those taxes as a result ofdpaimember of the Walter Energy consolidated gfoughe year in which the spioff occurred

In accordance with the income tax allocation agmeiValter Energy used certain tax assets of degessor to the Company in its
calendar 2006 tax return for which payment to ugdgiired. The income tax allocation agreement oedyires Walter Energy to make the
payment upon realization of the tax benefit by hdng a refund or otherwise offsetting taxes dueli Energy currently owes us $10.9
million that is payable pending completion of arSIRudit of Walter Energy's 2006 tax year and tteted refund of tax from that year. We
recorded this receivable in other noncurrent assets

Indemnifications We are a party to contracts in which it is comrfarus to agree to indemnify third parties fortaer liabilities that arise
out of or relate to the subject matter of the cacttrin some cases, this indemnity extends toaelBabilities arising from the negligence of the
indemnified parties, but usually excludes any liibs caused by gross negligence or willful misgoct. We cannot estimate the potential
amount of future payments under these indemniti¢is @vents arise that would trigger a liabilityder the indemnities.

Additionally, in connection with the sale of assaitsl the divestiture of businesses, such as thestitiure of our U.S. Pipe business (see
Note 3. Discontinued Operations and Assets Hel&#le), we may agree to indemnify buyers and relpgeties for certain losses or liabiliti
incurred by these parties with respect to: (i)réq@resentations and warranties made by us to ffesies in connection with the sale and (i)
liabilities related to the pre-closing operatiofishe assets or business sold. Indemnities retatgde-closing operations generally include
certain environmental and tax liabilities and otlegbilities not assumed by these parties in taagaction.

Indemnities related to the potesing operations of sold assets or businessesallgrdo not represent additional liabilities tq bat simply
serve to protect these parties from potential litgbassociated with our obligations existing a¢ time of the sale. As with any liability, we h:
accrued for those pre-closing obligations thatcamesidered probable and reasonably estimable. 8lvinglimstances change, increasing the
likelihood of payments related to a specific indéynrnwe will accrue a liability when future paymestprobable and the amount is reasonably
estimable.

Other MattersWe are party to a number of other lawsuits arigintpe ordinary course of our businesses, inclugiregluct liability cases
for products manufactured by us or third partieg. p¥ovide for costs relating to these matters whoss is probable and the amount is
reasonably estimable. Administrative costs relédetthese matters are expensed as incurred. The effthe outcome of these matters on our
future results of operations cannot be predictetl eertainty as any such effect depends on fueselts of operations and the amount and
timing of the resolution of such matters. While tesults of litigation cannot be predicted withtagérty, we believe that the final outcome of
such other litigation is not likely to have a ma&bly adverse effect on our consolidated finanstaktements.

Note 13. Subsequent Event

Effective April 1, 2012, we completed the sale of 0.S. Pipe business. We received cash procee®4od million , which is subject to
additional adjustments, and we recorded a receivabin the buyer of $10.2 million .

Effective April 1, 2012, we changed certain proweis of our pension and postretirement benefit pddfecting U.S. Pipe participants in
these plans. These changes vested all accumulatsibp benefits and then froze the plan such thaidditional pension benefits would
accumulate. Postretirement medical benefits witistsantially cease on December 31, 2012. The nettedf these changes will be a reduction
of future expenses principally due to the accederaimortization of deferred gains. We expect pxestgpenses in the six months ending
September 30, 2012 to benefit by $11.4 million assalt of these changes.

On April 18, 2012, we delivered notice to redeerflfiggregate principal amount, or $22.5 million thaf Senior Unsecured Notes at a
redemption price of 103% plus accrued and unpaéatest on May 18, 2012. We expect to record adossarly extinguishment of debt of $1.5
million on that date.

On April 25, 2012, our board of directors declagedividend of $0.017per share on our Series A common stock, payabMan21, 201
to stockholders of record at the close of busimesklay 10, 2012.
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Note 14. Consolidating Guarantor and Non-Guarantor Financial Information

The following information is included as a resultloe guarantee by certain of our wholly-owned W$sidiaries (“Guarantor
Companies”) of the Senior Unsecured Notes and ¢#méo® Subordinated Notes. None of our other subdil guarantee the Senior Unsecured
Notes and the Senior Subordinated Notes. Eachegftlarantees is joint and several and full and maitional. Fast Fabricators, LLC al
United States Pipe and Foundry Company, LLC wdeased as Guarantor Companies in connection withirgd the sale of U.S. Pipe and
related balances are included with the Issuer @i@mnformation in the following tables. Guarantdompanies are listed below.

State of

incorporation
Name or organization
Anvil 1, LLC Delaware
Anvil 2, LLC Delaware
Anvil International Holdings, LLC Delaware
Anvil International, LLC Delaware
AnvilStar, LLC Delaware
Echologics, 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. International Holdings, LLC Delaware
Mueller Co. LLC Delaware
Mueller Financial Services, LLC Delaware
Mueller Group Co-Issuer, Inc. Delaware
Mueller Group, LLC Delaware
Mueller International, LLC Delaware
Mueller Service California, Inc. Delaware
Mueller Service Co., LLC Delaware
Mueller Systems, LLC Delaware
U.S. Pipe Valve & Hydrant, LLC Delaware
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Mueller Water Products, Inc. and Subsidiaries
Consolidating Balance Sheet
March 31, 2012

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

Cash and cash equivalents $ 10¢ $ 31 $ 265 % — 34.c
Receivables, net — 136.¢ 14.4 — 151.(
Inventories — 174.¢ 15.¢ — 190.¢
Deferred income taxes 19.4 — 0.€ — 20.C
Other current assets 18.: 26.¢ 1.3 — 46.5
Current assets held for sale 156.¢ — — — 156.¢

Total current assets 205.2 335.: 58.7 — 599.Z
Property, plant and equipment, net 2.5 130.( 8.8 — 1413
Identifiable intangible assets — 586.: 1kt — 587.¢
Other noncurrent assets 24.€ 0.6 14 — 26.¢
Investment in subsidiaries (36.2) 37.2 — (1.0 —

Total assets $ 196.1 $ 1,089." $ 70.4 % 1.0 $ 1,355.:

Liabilities and stockholders' equity:

Current portion of long-term debt $ — 3 0c $ — — 0.¢
Accounts payable 7.5 61.t 4.4 — 73.2
Other current liabilities 37.2 38.t 2.2 — 77.¢
Current liabilities held for sale 45.1 — — — 45.1

Total current liabilities 89.¢ 100.¢ 6.€ — 197.c
Long-term debt 690.2 14 — — 691.€
Deferred income taxes 136.t — 0.4 — 136.¢
Other noncurrent liabilities 61.2 8.2 0.7 — 70.2
Intercompany accounts (1,040.9 1,015.: 25.k — —

Total liabilities (63.7) 1,125.¢ 33.2 — 1,096.(
Stockholders' equity 259.2 (36.2) 37.2 (1.0 259.2

Total liabilities and stockholders' equity ~ $ 196.1 $ 1,089. $ 704§ 10 $ 1,355.
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Mueller Water Products, Inc. and Subsidiaries
Consolidating Balance Sheet
September 30, 2011

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

Cash and cash equivalents $ 36.z2 $ 3.8 $ 28.€ — 8 61.C
Receivables, net — 131.¢ 15.€ — 147.¢
Inventories — 163.¢ 12.t — 175.¢
Deferred income taxes 28.1 — 0.6 — 28.7
Other current assets 15.¢ 27.: 1.1 — 43.¢
Current assets held for sale 142.( — — — 142.C

Total current assets 221.5 318.7 58.4 — 598.¢
Property, plant and equipment, net 3.6 132.7 9.1 — 145.%
Identifiable intangible assets — 600.¢ 15 — 602.4
Other noncurrent assets 27.€ 0.6 1.8 — 30.4
Noncurrent assets held for sale 107.7 — — — 107.7
Investment in subsidiaries (23.9 23.¢ — 0.1 —

Total assets $ 337.C % 1,077.C  $ 70.€ 01 $ 1,485.(

Liabilities and stockholders' equity:

Current portion of long-term debt $ — 3 0¢ $ — 8 0.9
Accounts payable 6.1 49.5 3.7 — 59.1
Other current liabilities 30.1 44 ¢ 2.9 — 77.¢
Current liabilities held for sale 56.¢ — — — 56.¢

Total current liabilities 93.1 95.1 6.6 — 194.¢
Long-term debt 676.( 14 — — 677.4
Deferred income taxes 153.¢ — 04 — 154.2
Other noncurrent liabilities 71.C 7.2 0.7 — 79.€
Intercompany accounts (1,035.9 996.¢ 39.4 — —

Total liabilities (42.0 1,100.¢ 47.1 — 1,106.(
Stockholders' equity 379.( (23.9 23.¢ 0.1 379.(

Total liabilities and stockholders' equity ~ $ 337.C $ 1,077.C 70.€ 01 % 1,485.(
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Mueller Water Products, Inc. and Subsidiaries
Consolidating Statement of Operations
Three Months Ended March 31, 2012

Non-
Guarantor guarantor
Issuer companies companies Eliminations Total
(in millions)
Net sales $ — $ 227.¢ $ 23.7 —  $ 251.F
Cost of sales — 170.c 19.1 — 189.¢
Gross profit — 57.% 4.€ — 62.1
Operating expenses:
Selling, general and administrative 7.3 39.5 3.8 — 50.¢€
Restructuring — 0.¢ — — 0.c
Total operating expenses 7.3 40.4 3.8 — b1.t
Operating income (loss) (7.3 17.1 0.8 — 10.€
Interest expense, net 15.7 — (0.2) — 15.¢
Income (loss) from before income taxes (23.0 17.1 0. — (5.0
Income tax expense (benefit) 3.5 0.4 — 3.
Equity in income (loss) of subsidiaries 17.€ 0.t — (18.7) —
Income (loss) from continuing operations (8.9 17.€ 0.t (18.1) (8.9
Income (loss) from discontinued operations, net of
tax (100.9) — — — (200.9)
Net income (loss) (109.¢) 17.€ 0.t (18.7) (209.9
Other comprehensive income (loss):
Natural gas hedges, net of tax — — — — —
Interest rate swap contracts, net of tax 0.9 — — — 0.¢
Foreign currency translation — — 1.4 — 1.4
Minimum pension liability, net of tax 0.4 — — 0.4
1.3 — 14 — 2.7
Comprehensive income (loss) $ (108%) $ 17 $ 1¢ (18.1) $ (107.7)
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Net sales
Cost of sales
Gross profit
Operating expenses:
Selling, general and administrative
Restructuring
Total operating expenses
Operating income (loss)
Interest expense, net
Income (loss) before income taxes
Income tax expense (benefit)
Equity in income (loss) of subsidiaries
Income (loss) from continuing operations

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

Income (loss) from discontinued operations, net of

tax
Net income (loss)

Other comprehensive income (loss):
Natural gas hedges, net of tax
Interest rate swap contracts, net of tax
Foreign currency translation
Minimum pension liability, net of tax

Comprehensive income (loss)

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

$ — 209.2 $ 26.3 — 8 235t
— 154.2 23.2 — 177.¢

— 55.C 3.1 — 58.1

6.7 37.4 3.1 — 47.2

— 0.¢ 0.2 — 11

6.7 38.2 3.3 — 48.:

(6.7) 16.7 (0.2 — 9.8

16.: — — — 16.2

(23.0 16.7 (0.2 — (6.5

(5.2) 4.3 (0.2 — (1.2)

12.4 — — (12.4) —

(5.4) 12.4 — (12.9) (5.4)

(8.9 — — — (8.3

(23.9) 12.4 — (12.9 (23.7)

1.2 — — — 1.2

— — 15 — 15

20.2 — — — 20.2

21t — 15 — 23.C

$ 78 $ 124 $ 1.5 12.49) $ 9.3

20




Table of Contents

Index to Financial Statements

Mueller Water Products, Inc. and Subsidiaries
Consolidating Statement of Operations
Six Months Ended March 31, 2012

Non-
Guarantor guarantor
Issuer companies companies Eliminations Total
(in millions)
Net sales $ — 422.1  $ 44.¢ —  $ 466.¢
Cost of sales — 315.¢ 36.€ — 352.(
Gross profit — 106.7 8.2 — 114.¢
Operating expenses:
Selling, general and administrative 13.7 76.¢ 6.€ — 97.1
Restructuring (0.7 14 — — 1.3
Total operating expenses 13.€ 78.2 6.€ — 98.4
Operating income (loss) (13.¢) 28.t 1.€ — 16.5
Interest expense, net 31.c 0.1 (0.2 — 31.2
Income (loss) before income taxes (44.9) 28.4 1.8 — (14.%)
Income tax expense (benefit) (9.9 9.¢ 0.€ — 0.7
Equity in income (loss) of subsidiaries 19.7 1.2 — (20.9) —
Income (loss) from continuing operations (15.9 19.7 1.2 (20.9) (15.9
Income (loss) from discontinued operations, net of
tax (106.%) — — — (106.9)
Net income (loss) (121.%) 19.7 1.2 (20.9 (221.%)
Other comprehensive income (loss):
Natural gas hedges, net of tax (0.2 — — — (0.2
Interest rate swap contracts, net of tax 1.8 — — — 1.8
Foreign currency translation — — 2.C — 2.C
Minimum pension liability, net of tax 0.9 — — — 0.6
25 — 2.C — 4.t
Comprehensive income (loss) $ (119.9 $ 197 3.2 (20.9 $ (117.9)
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Mueller Water Products, Inc. and Subsidiaries
Consolidating Statement of Operations
Six Months Ended March 31, 2011

Net sales $
Cost of sales

Gross profit

Operating expenses:
Selling, general and administrative
Restructuring

Total operating expenses

Operating income (loss)
Interest expense, net

Income (loss) before income taxes
Income tax expense (benefit)
Equity in income (loss) of subsidiaries

Income (loss) from continuing operations

Income (loss) from discontinued operations, net of
tax

Net income (loss)

Other comprehensive income (loss):
Natural gas hedges, net of tax
Interest rate swap contracts, net of tax
Foreign currency translation
Minimum pension liability, net of tax

Comprehensive income (loss) $

Non-
Guarantor guarantor
Issuer companies companies Eliminations Total
(in millions)
— 396.C $ 52.7 — 8 448.
(0.7 2922 46.5 — 338.¢
0.1 103.¢ 6.2 — 110.1
14.¢ 72.C 5.8 — 92.2
— 1.8 0.3 — 2.1
14.¢ 73.¢ 5.6 — 94.c
(14.9) 30.C 0.6 — 15.¢
32.2 0.1 (0.2) — 32.2
(47.0 29.€ 0.7 — (16.4)
(15.7) 9.€ 0.2 — (5.3
20.¢ 0.t — (21.9) —
(11.3) 20.¢ 0.5 (21.9) (11.7)
147 $ —  $ — — (14.9)
(25.¢) 20.¢ 0.5 (21.9) (25.9)
2.4 — — — 2.4
— — 3.2 — 3.2
20.7 — — — 20.7
23.1 — 3.2 — 26.2
27 $ 206 % 3.7 (219 $ 0.5
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Mueller Water Products, Inc. and Subsidiaries
Consolidating Statement of Cash Flows
Six Months Ended March 31, 2012

Operating activities:
Net cash provided by (used in) operating
activities from continuing operations $

Investing activities:
Capital expenditures
Acquisitions
Proceeds from sales of assets

Net cash provided by (used in) investin
activities from continuing operations

Financing activities:
Debt borrowings
Common stock issued
Dividends paid
Other

Net cash provided by (used in) financing
activities from continuing operations

Net cash flows from discontinued operations:
Operating activities
Investing activities

Net cash provided by (used in) discontinu
operations

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 $

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

14.C % 95 $ 30 $ —  $ 20.t
— (11.5) (0.6 — (12.7)
— — 0.5 — 0.5
— 3.1 — — 3.1
— (8.4) (0.7 — (8.5)

14.C — — 14.C
0.1 — — — 0.1

(5.5) — — — (5.5)
— (0.4) — — (0.4
8.€ (0.4 — — 8.2

(44.€) — — — (44.8)

(3.1 — — — (3.2

(47.9) — — — (47.9
— — 1.C — 1.C

(25.9) 0.7 () — (26.7)

36.2 (3.9) 28.€ — 61.C

10 $ 31 ¢ 26t $ —  $ 34.5
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Mueller Water Products, Inc. and Subsidiaries
Consolidating Statement of Cash Flows

Six Months Ended March 31, 2011

Operating activities:
Net cash provided by (used in) operating
activities from continuing operations $

Investing activities:
Capital expenditures
Acquisitions
Proceeds from sales of assets

Net cash provided by (used in) investing
activities from continuing operations

Financing activities:
Debt borrowings
Common stock issued
Deferred financing fees paid
Dividends paid
Other

Net cash provided by (used in) financing
activities from continuing operations

Net cash flows from discontinued operations:
Operating activities
Investing activities

Net cash provided by (used in) discontinued
operations

Effect of currency exchange rate changes on

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

Cash and cash equivalents at end of period $

Non-
Guarantor guarantor
Issuer companies companies Eliminations Total
(in millions)
6.8 $ 7S % (145 $ — ¢ (13.9
(0.5 9.9 (0.2 — (10.0)
— (7.9 (7.9
— 0.¢ — — 0.¢
(0.5) (8.4) (8.1 — (17.0
— 0.1 — — 0.1
0.3 — — — 0.2
0.9 — — — (0.3
(5.4 — — — (5.4)
— 0.2 — — 0.2
(5.4 0.2 — — (5.1
(1.8 — — — (1.8
(4.2) — — — (4.2
(6.0 — — — (6.0)
— — 1.2 — 1.3
(18.7) (0.2 (21.9) — (40.2)
51.2 () 34.¢ — 84.(
32¢6 % 23 % 135§ —  $ 43.¢
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Item 2. Management's Discussion and Analysis of Financial@dition and Results of Operation

The following discussion should be read in conjiomctvith the unaudited condensed consolidated fiferstatements and notes thereto
that appear elsewhere in this report. This repamt@ins certain statements that may be deemed doivooking statements” within the
meaning the Private Securities Litigation Refornt @fc1995. All statements that address activitee®nts or developments that the Company's
management intends, expects, plans, projects Maslier anticipates will or may occur in the futame forward-looking statements. Examples
of forward-looking statements include, but are liraited to, statements we make regarding genegaids in residential housing construction,
spending by municipalities on water infrastructurgy material costs and our sales pricing. Forwdodking statements are based on certain
assumptions and assessments made by managemght of their experience and their perception aftbrical trends, current conditions and
expected future developments. Actual results aadirtiing of events may differ materially from thosatemplated by the forward-looking
statements due to a number of factors, includimgoreal, national or global political, economic, biness, competitive, market and regulatory
conditions and the following:

« the spending level for water and wastewater infracttire;

« the level of manufacturing and construction acyiy

« our ability to service our debt obligations; a

» the other factors that are described in the secéntitled “RISK FACTORS” in Item 1A. of annual repon Form 10-K for the year
ended September 30, 2011 ("Annual Report") .

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

Overview
Organization

On October 3, 2005, Walter Energy acquired alltantding shares of capital stock representing thellduCo. and Anvil businesses and
contributed them to its U.S. Pipe business to fdrenCompany. In June 2006, we completed an irptidlic offering of 28,750,000 shares of
Series A common stock and in December 2006, WEhergy distributed to its shareholders all of gsigy interests in the Company,
consisting of all of the Company's outstanding ebaf Series B common stock. On January 28, 2@@% share of Series B common stock
was converted into one share of Series A commarksto

On March 7, 2012, we entered into an agreemerglt@gr U.S Pipe business for a purchase price88f&million in cash, subject to
adjustments, and the agreement by the purchaseintburse us for expenditures to settle certaimiptsly-existing liabilities estimated at
$10.2 million at March 31, 2012. The sale closedil& 2012 with cash proceeds of $94.0 millionhigh is subject to additional adjustments.
U.S. Pipe’'s results of operations have been réfitabas discontinued operations, and its assetdiahilities have been reclassified as held for
sale, for all periods presented. In the three &ndenths ended March 31, 2012 , loss from discw®d operations includes a $116.5 million
loss on the sale of U.S. Pipe.

Unless the context indicates otherwise, wheneverefer to a particular year, we mean the fiscal yealed or ending September 30 in
particular calendar year. We manage our businessseport operations through two business segmiusller Co. and Anvil, based largely
on the products sold and the customers served.

Business

Consolidated net sales for the quarter ended M2t¢i2012 of $251.5 million increased $16.0 million6.8%, from the prior year period
net sales of $235.5 million . Net sales increasezltd higher shipment volumes and prices at botkIMuCo. and Anvil.

Most of the net sales of Mueller Co. are for watérastructure related directly to municipal spergland residential construction activity
in the United States.

Spending on water infrastructure by municipalitiebased on the condition of their infrastructurstems and their access to funding.
Funding generally comes from their overall fiscahdition, the availability of additional capitabfn the issuance of debt, higher tax rates or
increased water rates. Municipalities may finchidlenging to increase tax or water rates. We beltbe general municipal spending
environment continues to improve although budgessures and economic uncertainty persist. Accotditg)S. Census Bureau data at March
31, 2012, state and local tax receipts grew at d¥eear-overrear for the third consecutive quarter. While bath showing improving trenc
local tax receipt improvement is much weaker thates
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We believe residential construction activity indara indicate the housing market may be stabilizihg. Census Bureau data for housing
starts, on a seasonally adjusted annualized hadisates that housing starts in March 2012 reprteskthe seventh consecutive month of
greater than 600,000 units and the first time thenee been five consecutive months of higher tf#h®O0 starts since November 2008.
Furthermore, March 2012 single family starts wedyevee 450,000 units for the fourth consecutive moR#bruary and March 2012 housing
permit activity was the highest since October 2008.believe an improving housing market would detster municipalities' fiscal condition,
since local governments benefit from increased gnyptaxes as well as connection and other angiflses associated with residential
construction.

Although these municipal funding and residential$ing data points are the most positive we have isethe last couple of years, we
believe it is premature to conclude that we aregdd experience meaningful near-term growth inrelated end markets.

We believe that our operating results benefitechfeowarmer winter in 2012 than 2011 in many of markets, but we are uncertain of the
extent to which this increased activity was sotllye to an earlier start to the construction season.

Most of Anvil's net sales are driven by commerciahstruction. Anvil has experienced growth in its8ogas market since the quarter
ended March 31, 2011, and we believe its other atarkre relatively stable. We expect these mat&eatsmain stable in the third quarter, but
we do not expect the oil & gas market to contimugrow as much as it has in the first half of 2012.

Generally, raw material costs for both segmentsicoe to be relatively stable year-over-year, amdexpect this will remain the case for
the quarter ending June 30, 2012 as well.
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Results of Operations

Three months ended March 31, 2012 compared to thiiehs ended March 31, 2011

2012
Mueller Co. Anvil Corporate Total
(in millions)
Net sales $ 1545 3 97.C $ —  $ 251.
Gross profit $ 33€ % 28t % — 3 62.1
Operating expenses:
Selling, general and administrative 24.¢ 18.F 7.5 50.€
Restructuring 0.8 0.1 — 0.9
Total operating expenses 25.4 18.€ 7.5 51.t
Operating income (loss) $ 82 $ 9¢ ¢ (7.5 10.€
Interest expense, net 15.¢
Income (loss) before income taxes (5.0
Income tax expense (benefit) 3.9
Income (loss) from continuing operations (8.9
Income (loss) from discontinued operations, naagf (100.9
Net income (loss) $ (109.9)
2011 -
Mueller Co. Anvil Corporate Total
(in millions)
Net sales $ 148.¢ $ 86.6 $ — $ 235.k
Gross profit $ 338 $ 24 $ 0.1) $ 58.1
Operating expenses:

Selling, general and administrative 23.% 17.t 6.4 47.2

Restructuring 0.€ AS — 1.1

Total operating expenses 23.¢ 18.C 6.4 48.:

Operating income (loss) $ 9¢ ¢ 64 $ (6.5 9.8

Interest expense, net 16.2
Income (loss) before income taxes (6.5)
Income tax expense (benefit) (1.1
Income (loss) from continuing operations (5.9
Income (loss) from discontinued operations, netgf (8.9
Net income (loss) $ (13.9)

Consolidated Analysis

Net sales for the quarter ended March 31, 2012aswd to $251.5 million from $235.5 millian the prior year period. Net sales incree
due to higher pricing and shipment volumes.

Gross profit for the quarter ended March 31, 20it2aased to $62.1 million from $58.1 million in theor year period. Gross margin was
24.7% in the quarters ended March 31, 2012 and.2011

Selling, general and administrative expenses ("SQ&#the quarter ended March 31, 2012 increaseékb@6 million from $47.2 million
in the prior year period. SG&A as a percentageatfsales was essentially the same in both periods.

Interest expense, net was $15.6 million , includsdgs million of interest rate swap contract exgems the quarter ended March 31, 2012
compared to $16.3 million , including $2.0 milliofinterest rate swap contract expense, in the gear period. Interest rate swap contract
expense represents the amortization of unrecogmeizpense related to interest rate swap contrdtts, which were terminated prior to 2011.
Excluding these expenses, net interest expensmedd0.3 million in the quarter ended March 3112@ompared to the prior year period.
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The components of interest expense, net are detadow.
Three months ended

March 31,
2012 2011

(in millions)
7.375% Senior Subordinated Notes $ 7.8 $ 7.8
8.75% Senior Unsecured Notes 5.C 5.C
Interest rate swap contracts 1.6 2.C
ABL Agreement borrowings 0.5 0.4
Deferred financing fees amortization 0.6 0.€
Other interest expense 0.2 0.t
15.7 16.2
Interest income (0.2 —
$ 15€ $ 16.2

After including the tax effect of the loss on thismbsal of U.S. Pipe, our net deferred tax creafiésinsufficient to fully support our
deferred tax assets, which include net operatiag tarryforwards. Accordingly, we recorded incdmeexpense to establish valuation
allowances related to deferred tax assets duriagtiarter ended March 31, 2012 . GAAP requires adlocate a portion of the valuation
allowance charge relating to deferred tax asseSeptember 30, 2011 to continuing operations. @upperating loss carryforwards remain
available to offset future taxable earnings.

The components of income tax expense (benefithareided below.
Three months ended
March 31, 2012

Continuing Discontinued
operations operations Total
(in millions)
Benefit from operations $ 2.0 $ 47.0) $ (49.1)
Valuation allowance-related expense 5.8 28.t 34.£
Income tax expense (benefit) $ 3¢ § (18.6) $ (14.7)

Segment Analysis
Mueller Co.

Net sales in the quarter ended March 31, 2012 asere to $154.5 million from $148.9 million in theqp year period. Net sales increased
primarily due to higher shipment volumes and pgcidnit shipments of domestic iron gate valvesaased 3.5% and unit shipments of
domestic hydrants increased 2.1% in the quarteecMirch 31, 2012 over the prior year period. Atset,sales grew 22.3% at Mueller
Systems and Echologics in the quarter ended MatcR@®L2 compared to the prior year period, whichhetkeve reflects growing customer
awareness and acceptance of their products.

These positive factors were partially offset by2&4ldecline in net sales between the same pericolsrdélenry Pratt business, which
primarily manufactures valves used in water treatrpéants. We believe the market demand for thesdyzts generally lags the demand for
Mueller Co.'s other products. Net sales in Canaeleealso down approximately 12% in the quarter diidarch 31, 2012 from the prior year
period. We attribute the higher net sales in Canmadae prior year period to its government's stiusiprogram, which was completed in the
summer of calendar 2011.

Gross margin for the quarter ended March 31, 2ell2d 21.7% from 22.7% in the prior year periodydn by a higher level of low-
margin sales at Mueller Systems and Echologichesetbusinesses expand their capabilities.

SG&A in the quarter ended March 31, 2012 incredsek?4.6 million compared to $23.3 million in thegw year period primarily related
to ongoing investment in our Mueller Systems anbdimgics businesses.
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Anvil

Net sales in the quarter ended March 31, 2012 aserek 12% to $97.0 million from $86.6 million in theor year period as net sales
increased at all of Anvil's businesses, especall§ gas, which was approximately 20% of Anvil'strsales in the quarter ended March 31,
2012, and fire protection. Net sales increasedtdimdgher pricing and shipment volumes.

Gross profit in the quarter ended March 31, 20t2aased to $28.5 million from $24.4 million in theor year period. Gross margin
improved to 29.4% in the quarter ended March 3122fbmpared to 28.2% in the prior year period,ehiprimarily by improved pricing.

SG&A as a percentage of net sales fell to 19.1%enquarter ended March 31, 2012 compared to 2thabe prior year period, reflecting
improved leverage of fixed costs.

Corporate

SG&A increased to $7.5 million in the quarter endiéarch 31, 2012 from $6.4 million in the prior ygaeriod primarily due to higher
professional fees in 2012.

Six months ended March 31, 2012 compared to sixhm@mnded March 31, 2011

2012
Mueller Co. Anvil Corporate Total
(in millions)
Net sales $ 282.¢ $ 184.: % — $ 466.¢
Gross profit $ 62.1 $ 52.¢ ¢ —  $ 114.¢
Operating expenses:

Selling, general and administrative 48.C 35.C 14.1 97.1
Restructuring 1.2 0.2 (0.2) 1.3
Total operating expenses 49.7 35.2 14.C 98.4
Operating income (loss) $ 12¢ % 17€ % (14.0 16.5
Interest expense, net 31.2
Income (loss) before income taxes (24.9)

Income tax expense (benefit) 0.7
Income (loss) from continuing operations (15.9)
Income (loss) from discontinued operations, naagf (106.9)
Net income (loss) $ (121.%)
2011 -

Mueller Co. Anvil Corporate Total
(in millions)
Net sales $ 278.1 $ 170.C % — $ 448.7
Gross profit $ 63.C $ 46.¢  $ 02 $ 110.1
Operating expenses:

Selling, general and administrative 43.7 33.4 15.1 92.2

Restructuring 1.C 11 — 2.1

Total operating expenses 447 34.5 15.1 94.%

Operating income (loss) $ 182 $ 122 % (14.¢) 15.¢

Interest expense, net 32.2
Income (loss) before income taxes (16.9
Income tax expense (benefit) (5.9
Income (loss) from continuing operations (11.7)
Income (loss) from discontinued operations, netgf (14.9)
Net income (loss) $ (25.9)

Consolidated Analysis



Net sales for the six months ended March 31, 26édt2ased to $466.9 million from $448.7 millionthe prior year period. Net sales
increased primarily due to higher pricing acrosthiimusiness segments.
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Gross profit for the six months ended March 31,2btreased to $114.9 million from $110.1 millionthe prior year period. Gross
margin was 24.7% in the six months ended Marct2B812 and 24.5% in the prior year period.

SG&A in the six months ended March 31, 2012 inceda® $97.1 million from $92.2 million in the prigear period. SG&A as a
percentage of net sales was comparable betweerdperi

Interest expense, net was $31.2 million , includirg;0 million of interest rate swap contract exgErnn the six months ended March 31,
2012 compared to $32.2 million , including $3.9lioil of interest rate swap contract expense, irptier year period. Interest rate swap
contract expense represents the amortization @cognized expense related to interest rate swapaots all of which were terminated prior
to 2011. Excluding these expenses, net interesresgpdeclined $0.1 million in the six months enlledch 31, 2012 compared to the prior
period.

The components of interest expense, net are detadow.
Six months ended

March 31,
2012 2011

(in millions)
7.375% Senior Subordinated Notes $ 15 $ 15.5
8.75% Senior Unsecured Notes 10.C 10.C
Interest rate swap contracts 3.C 3.8
ABL Agreement borrowings 0.9 0.8
Deferred financing fees amortization 1.2 1.2
Other interest expense 0.8 0.c
314 32
Interest income (0.2 (0.7
$ 312 $ 32.2

After including the tax effect of the loss on thsmbsal of U.S. Pipe, our net deferred tax creatigsinsufficient to fully support our
deferred tax assets, which include net operatiag tarryforwards. Accordingly, we recorded incameexpense to establish valuation
allowances related to deferred tax assets duriagtiarter ended March 31, 2012 . GAAP requires adldcate a portion of the valuation
allowance charge relating to deferred tax assedeptember 30, 2011 to continuing operations. @upperating loss carryforwards remain
available to offset future taxable earnings.

The components of income tax expense (benefitpereded below.
Six months ended
March 31, 2012

Continuing Discontinued
operations operations Total
(in millions)
Benefit from operations $ 6.2 $ (50.6€) $ (56.¢)
Valuation allowance-related expense 5.¢ 28.t 34.4
Other discrete items 1.C — 1.C
Income tax expense (benefit) $ 07 § (22.0) $ (21.9

Segment Analysis
Mueller Co.

Net sales in the six months ended March 31, 20d&2ased to $282.6 million from $278.7 million iretprior year period. Net sales
increased due to higher pricing.

Gross profit in the six months ended March 31, 20d&eased to $62.1 million from $63.0 million e tprior year period. Gross margin
decreased to 22.0% in the six months ended MarcB@I2 compared to 22.6% in the prior year perisiven by a higher level of low-margin
sales at Mueller Systems and Echologics as thesindnses expand their capabilities.

SG&A in the six months ended March 31, 2012 incedas $48.0 million compared to $43.7 million iretprior year period. The majority
of this increase related to ongoing investmentdhdtogics, which was acquired in December 2010, and
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Mueller Systems. SG&A was 17.0% of net sales insikenonths ended March 31, 2012 compared to 1Bf7fiet sales in the prior year
period.

Anvil

Net sales in the six months ended March 31, 20d¢2ased to $184.3 million from $170.0 million iretprior year period. Net sales
increased primarily due to higher pricing.

Gross profit in the six months ended March 31, 2dt2eased to $52.8 million from $46.8 million metprior year period. Gross margin
was 28.6% in the six months ended ended March@Il2 2ompared to 27.5% in the prior year periodjadriprimarily by improved pricing.

Corporate

SG&A decreased to $14.1 million in the six monthded March 31, 2012 from $15.1 million in the pryear period primarily due to
lower employee-related costs.

Liquidity and Capital Resources

We had cash and cash equivalents of $34.3 millidaach 31, 2012. We also had $89.1 million of déiddial borrowing capacity under
our asset based lending agreement (the “ABL Agred¢thasing March 31, 2012 data. In April 2012, vezeived $94.0 million in cash, subject
to additional adjustments, from the sale of U.pePi

Subsequent to March 31, 2012, we repaid the oustgribalance of $48.0 million on the ABL Agreemand delivered notice to redeem
10% aggregate principal amount, or $22.5 milliofithe Senior Unsecured Notes at a redemption pfid®3% plus accrued and unpaid
interest on May 18, 2012. We expect to record s tosearly extinguishment of debt of $1.5 milliantbat date.

Cash flows from operating activities from continglioperations are categorized below.

Six months ended

March 31,
2012 2011

(in millions)
Collections from customers $ 463.7 $ 443.(
Disbursements other than interest and income taxes (423.9) (424.9)
Interest payments, net (27.7) (27.9)
Income tax refunds (payments), net 7.7 (4.2
Cash provided by (used in) operating activitiesrfrcontinuing operations $ 205§ (13.9

Collections of receivables were higher during tixensonths ended March 31, 2012 compared to the gdar period primarily related to
the increased net sales in 2012.

Decreased disbursements other than interest anthimtaxes during the six months ended March 312 28flect general timing
differences of disbursements related to the pucbésaterial, labor and overhead, partially oftsghigher purchasing activity associated
with higher net sales. Also, we contributed $8.0iam to our pension plans in the six months enlftadch 31, 2012 compared to $15.3 million
in the prior year period.

Capital expenditures were $ 12.1 million during $ikemonths ended March 31, 2012 compared to $malidn in the prior year period.
In December 2010, Mueller Co. acquired Echologadgak detection and pipe condition and diagn@stgessment company, for a final
purchase price of $7.4 million . 2012 capital exgiemes are estimated to be between $26 milliong&g@million .

Our U.S. pension plan was 83.4% funded at Janua@12 (the most recent date this analysis has pedarmed) under the provisions of
the Pension Protection Act. A significant portidrtiee assets invested in our defined benefit pengians is invested in equity securities. If we
lower our estimated rate of return on these aspetssion expense and our required contributioriseése plans may increase. We currently
estimate contributing between $20 million and $2%aon to our pension plans during 2012.

We anticipate that our existing cash, cash equitaland borrowing capacity combined with our expéaperating cash flows will be
sufficient to meet our anticipated operating expsnsapital expenditures, pension contributionsdedit service
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obligations as they become due through March 3132@However, our ability to make these paymentsdepend partly upon our future
operating performance, which will be affected byl economic, financial, competitive, legislativegulatory, business and other factors
beyond our control.

ABL Agreement

The ABL Agreement consists of a revolving creddility of up to $275 million of revolving credit bmwings, swing line loans and letters
of credit. The ABL Agreement also permits us ta@ase the size of the credit facility by an additiio$150 million . We may borrow up 25
million through swing line loans and have up to $60ion of letters of credit outstanding.

Borrowings under the ABL Agreement bear interest fibating rate equal to LIBOR plus a margin rawggirom 275 to 32Basis points, ¢
a base rate as defined in the ABL Agreement plusiagin ranging from 175 to 225 basis points. At 8feB1, 2012 , the applicable rates were
LIBOR plus 300 basis points and the base rate20@sbasis points.

The ABL Agreement terminates in August 2015 and tnatdtanding borrowings of $48.0 million at March 2012 . We pay a
commitment fee of 50 basis points for any unusedowing capacity under the ABL Agreement. The bafirgy capacity under the ABL
Agreement is not subject to any financial mainte&eacovenants unless excess availability is legs e greater of $34 million and 12.5% of
the aggregate commitments under the ABL Agreenifeakcess availability is below this threshold, mest maintain a fixed charge coverage
ratio greater than 1.1. As measured using Marcl2812 data, excess availability as reduced by andétg borrowings, outstanding letters of
credit and accrued fees and expenses of $87..omilias $89.1 million and our additional borrowirapacity was $89.1 million .

The ABL Agreement is subject to mandatory prepayménotal outstanding borrowings under the ABLrAgment are greater than the
aggregate commitments under the revolving creditifia or if we dispose of overdue accounts recblean certain circumstances. The
borrowing base under the ABL Agreement is equahésum of (a) 85% of the value of eligible accaweteivable and (b) the lesser of (i)
65% of the value of eligible inventory or (ii) 858bthe net orderly liquidation value of the valueetigible inventory, less certain reserves.
Prepayments can be made at any time with no penalty

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

The ABL Agreement contains customary negative cam&nand restrictions on our ability to engagepectfied activities, such as:
» limitations on other debt, liens, investments andrgntee:

« restrictions on dividends and redemptions of ogitestock and prepayments and redemptions of, éelo

< restrictions on mergers and acquisition, salesséts and transaction with affilial

8.75% Senior Unsecured Notes

We owed $225 million aggregate principal amour8.@5% Senior Unsecured Notes at March 31, 201t rdst on the Senior Unsecured
Notes is paid ser-annually and the principal is due September 2028 may redeem up to $22.5 million aggregate pradcmount of the
Senior Unsecured Notes at a redemption price o¥lpRis accrued and unpaid interest once each yelimg September 1, 2012 and 2013. On
April 18, 2012, we delivered notice to redeem $2Rillion aggregate principal amount on May 18, 2082 may also redeem up to $78.8
million aggregate principal amount of the SeniosEcured Notes at a redemption price of 108.75%s, @tcrued and unpaid interest, with the
net cash proceeds from certain equity offeringsrgn September 2013, provided that at least $14lbn aggregate principal amount
remains outstanding immediately after such redesmptfter August 2015, the Senior Unsecured Notayg lre redeemed at specified
redemption prices plus accrued and unpaid intetgsin a “Change of Control” (as defined in the imidee securing the Senior Unsecured
Notes), we are required to offer to purchase thstanding Senior Unsecured Notes at a purchase pf101% , plus accrued and unpaid
interest. The Senior Unsecured Notes are essgmgiadiranteed by all of our U.S. subsidiaries, batsaubordinate to borrowings under the A
Agreement.

7.375% Senior Subordinated Notes

We also owed $420 million of principal of 7.375%m&e Subordinated Notes (“Senior Subordinated Npt@sMarch 31, 2012 . Interest
on the Senior Subordinated Notes is payable semially and the principal is due June 2017. AfteryM@12, we may redeem any portion of
the Senior Subordinated Notes at specified redemgtiices plus accrued and unpaid interest. Upt@hange of Control” (as defined in the
indenture securing the Senior Subordinated Noteskre required to offer to
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purchase the outstanding Senior Subordinated Not#81% , plus accrued and unpaid interest. Thé&8unbordinated Notes are secured by
the guarantees of essentially all of our U.S. glibses, but are subordinate to the borrowings uttiie ABL Agreement and the Senior
Unsecured Notes.

Our corporate credit rating and the credit ratiogdur debt are presented below.

Moody’s Standard & Poor's
September 30, September 30,

March 31, 2012 2011 March 31, 2012 2011
Corporate credit rating B3 B3 B B
ABL Agreement Not rated Not rated Not rated Not rated
8.75% Senior Unsecured Notes B2 B2 B+ B+
7.375% Senior Subordinated Notes Caa2 Caa2 CCC+ CCC+
Outlook Stable Stable Stable Stable

Off-Balance Sheet Arrangements

We do not have any relationships with unconsolid&etities or financial partnerships, such as iestitften referred to as structured
finance or special purpose entities, which couldehizeen established for the purpose of facilitatifighalance sheet arrangements or other
contractually narrow or limited purposes. In adiuitiwe do not have any undisclosed borrowings bt,day derivative contracts other than
those described in our Annual Report “Item 7A. @atVe and Quantitative Disclosure About MarkesiRior synthetic leases. Therefore, we
are not exposed to any financing, liquidity, marketredit risk that could have arisen if we hadaged in such relationships.

We use letters of credit and surety bonds in tdénary course of business to ensure the performahcentractual obligations. At
March 31, 2012 , we had $38.6 million of letterco#dit and $45.4 million of surety bonds outstagdi

Seasonality

Our business is dependent upon the constructiarstng] which is seasonal due to the impact of eadther conditions. Net sales and
operating income have historically been loweshimquarterly periods ending December 31 and Matcht&n the northern United States and
all of Canada generally face weather conditions ridstrict significant construction activity.

Item 4.  Controls and Procedure:
(a) Material Weaknessin I nternal Control Over Financial Reporting

As described in Item 9A of our Annual Report, owamagement evaluated the effectiveness of our iateontrol over financial reporting
as of September 30, 2011 and, based on this eimluatentified a material weakness in our interc@trol over financial reporting related to
our period-end consolidating process for recongitiertain health and welfare accrued liability asus. A material weakness is a deficiency,
or a combination of deficiencies, in internal cohtver financial reporting, such that there igasonable possibility that a material
misstatement of a company’s annual or interim fai@nstatements would not be prevented or detemtea timely basis.

This material weakness did not result in any matenisstatement of any issued financial statemé@nsing the quarter ended December
31, 2011, we implemented additional controls amde@iated this material weakness.

(b) Changesin Internal Control over Financial Reporting

During the quarter ended March 31, 2012 , thereewerchanges in our internal control over finanglorting that have materially
affected, or are reasonably likely to materiallfeaf, our internal control over financial reporting

(c) Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and proceduresatetesigned to ensure that information requivdaetdisclosed in the reports we file
submit under the Exchange Act, is recorded, preazkssimmarized and reported within the time pergpatified in the rules and forms of the
Securities and Exchange Commission and that sdohmation is accumulated and communicated to ouragament, including the Chief
Executive Officer and the Chief Financial Officex @propriate, to allow timely decisions regardieguired disclosure.
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Our Chief Executive Officer and our Chief Finand@fficer have concluded, based on an evaluatichegffectiveness of our disclosure
controls and procedures (as defined in Rules 13a}Hhd 15d-15(e) of the Securities Exchange Adt934, as amended) by our management,
with the participation of our Chief Executive Officand our Chief Financial Officer, that the mateweakness described above has been
remediated, and such disclosure controls and puresdvere effective as of the end of the perioceoed by this report.

(d) Limitations on Effectiveness of Controls

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

PART Il OTHER INFORMATION
ltem 1. Legal Proceeding

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

Iltem 1A. Risk Factors

In addition to the other information set forth imstreport, you should carefully consider the festdiscussed in Part I, “ltem 1A. Risk
Factors” in our Annual Report, each of which comdterially affect our business, financial conditmmoperating results. These described risks
are not the only risks facing us. Additional risiced uncertainties not known to us or that we deebretimmaterial also may materially
adversely affect our business, financial conditoperating results.

Item 2.  Unregistered Sales of Equity Securities and Use Bfoceed:

During the quarter ended March 31, 2012 , we rdpased shares of our common stock as follows.

Total number of Maximum
shares purchased number of shares
as part of that may yet be
Total number of publically purchased under
shares purchased Average price  announced plans the plans or
Period (@B paid per share or programs programs
January 1-31, 2012 2,64: % 2.71 — —
February 1-29, 2012 2,641 3.0z — —
March 1-31, 2012 14,30¢ 3.3 — —
Total 19,59¢ ¢ 3.0¢ — —

(1) The total number of shares purchased consigtisares surrendered to us to pay the tax withihglobligations of participants in connect
with the lapsing of restrictions on restricted &toaits.
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ltem 6. Exhibits

(a) Exhibits

Exhibit No. Document

2.3 Purchase Agreement, dated March 7, 2012, amongléWhater Products, Inc., Mueller Group, LLC andRJSoldings
Inc. Incorporated by reference to Exhibit 2.3 toeéWler Water Products, Inc. Form 8-K (File no. 0®892) filed on March
8, 2012.

10.11.5* Fourth Amendment to Employment Agreement, datedciar 2012, between Mueller Water Products, Ind.@regory E.
Hyland.

10.14.2* Third Amendment to Employment Agreement, dated Mdrc2012, between Mueller Water Products, Inc. Evah L.
Hart.

10.15.3* Amendment to Employment Agreementeddflarch 1, 2012, between Mueller Water Produats,dnd Thomas E. Fish.

10.31.3* Assignment and Assumption Agreement, dated Apd®,2, between Mueller Water Products, Inc. andddnGtates Pipe
and Foundry Company, LLC. Incorporated by refeestacExhibit 10.21.3 to Mueller Water Products,.lRorm 8-K (File
no. 001-32892) filed on April 4, 2012.

10.24.3* Second Amendment to Employment Agreement, dateatMhr 2012, between Mueller Water Products, Ind.@regory S.
Rogowski.

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

31.2* Certification of Chief Financial Officgursuant to Section 302 of the Sarbanes-Oxley A2062.

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

32.2* Certification of Chief Financial Officgursuant to Section 906 of the Sarbanes-Oxley A2062.

101* The following financial information from the QuartyeReport on Form 10-Q for the quarter ended Ddwem31, 2011,

formatted in XBRL (Extensible Business Reportingigaage), (i) the Condensed Consolidated Balancet§h@) the
Condensed Consolidated Statements of Operatiofshé Condensed Consolidated Statements of Stidkhs' Equity, (iv/
the Condensed Consolidated Statements of Cash FmagVv) the Notes to Condensed Consolidated EiabStatements.

Filed with this quarterly report

SIGNATURES

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

Date:

MUELLER WATER PRODUCTS, INC.

May 10, 2012 By: /s/ Evan L. Hart

Evan L. Hart
Chief Financial Officer
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follows:

FOURTH AMENDMENT TO EMPLOYMENT AGREEMENT

THIS FOURTH AMENDMENT is made and entered into &she 31st day of March 2012, by and betwdgreller Water Products,
Inc. , a Delaware corporation ("Company”), aBdegory E. Hyland (“Employee”).

WITNESSETH:

WHEREAS, Company and Employee entered into an emptat agreement effective as &ptember 15, 200&nd subseque
amendments effective asBébruary 6, 2009, December 1, 200@&ndDecember 1, 201@together, the “Agreement”);

WHEREAS, Company and Employee wish to amend cetéains of the Agreement;

NOW, THEREFORE, Company and Employee, in consiteraif the agreements, covenants and conditionsirenereby agree

1. Capitalized terms used in this Fourth Amendmenli $laze the meanings assigned to such terms iAgineemen

2. The reference in Section 5(iii) to “sixty (6@hall be replaced by “seventy-five (75)”

3. Section 5(iv) shall be deleted in its entirety aeglaced with the followiny

iv.

The Company will allow Executive to continue mediiead dental coverage for Executive and Executiedigible
dependents (as provided to its active employegs)ddo 18 months following the date of terminatafremployment, bi
only if the Executive pays the COBRA rate for suiverage (“Extended Coveragel).Executive declines Extend
Coverage or becomes eligible for medical and/otaleroverage through another employer (includingaployer of th
Executive's spouse), such Extended Coverage vdabeeThe COBRA election period and COBRA maximumiopleol
coverage will begin on the date the Extended Caerases, subject to the rules and limitationsapgply to COBR/
coverage.

In addition to the amounts described elsewherbigmAgreement, Executive shall be paid an amoucth @@onth equal
150% of the applicable monthly COBRA rate for tliwerage that is extended, reduced by applicableheitings. Fc
this purpose, the applicable COBRA rate is the oc6SCOBRA coverage, determined as of the date whiteation o
employment, for the level of medical and/or dertal’erage Executive has in effect on the date chiteation o
employment. Such amount shall be paid to the Exex@ach month beginning in the month following theecutive'
date of termination of employment and continuing I8 months; provided, however, this monthly paytrerall ceas
and shall not be payable after the month in whigbditive ceases to be eligible for Extended Cowerag

4. A new Section 5(vii) shall be added and shall staits entirety

Vii.

The Company will cover reasonable expenses relatexitplacement services, the cost and duratiowlhoth shall b
determined by the Company in its sole discretiomgvigled, however, the outplacement assistancetended to k
exempt from Code Section 409A under the exemptiofireas. Reg. 8§ 1.4098b)(9)(v)(A) and, thus, (i) the servic
will be limited as necessary to be “reasonahietier Code Section 409A, (ii) the services shalphm®/ided by no lat
than the last day of the second calendar yearvigilp the year in which the Executive's date of teation o
employment occurs, and (iii) no related paymentstvé paid beyond the third calendar year afteryibar in which th
Executive's date of termination of employment oscur

5. The Agreement, as expressly amended by this Féumtandment, shall remain in full force and effectctordance with its ter
and continue to bind the parties. This Fourth Anrmeent supersedes and amends any other agreemeweehehe Compal
and/or any subsidiary or division and Employee, ang policy applicable to the Employee. Any disputender this Four
Amendment shall be resolved as provided in the &gent.

6. This Fourth Amendment shall be effective as ofdate first set forth abov




IN WITNESS WHEREOF, the parties hereto have exetatel delivered this Fourth Amendment as of the gt above written.

MUELLER WATER PRODUCTS, INC.

By: /s/ Joseph B. Leonard
On behalf of the Compensation and Human
Resources Committee of the Board of Directors

/sl Gregory E. Hyland
Gregory Hyland




THIRD AMENDMENT TO EMPLOYMENT AGREEMENT

THIS THIRD AMENDMENT is made and entered into astloé 31st day of March 2012, by and betwéfreller Water Products,
Inc. , a Delaware corporation ("Company”), aBdan L. Hart (“Employee”).

WITNESSETH:

WHEREAS, Company and Employee entered into an eynpdat agreement effective ashfly 16, 2008, which was subsequen
amended offrebruary 6, 2009andDecember 1, 2009together, the “Agreement”);

WHEREAS, the Company has increased certain incegtivnpensation targets for Employee;

WHEREAS, the Agreement provides for a severancengay in certain circumstances that is based, ih parthe Employee's sal
and annual target bonus;

WHEREAS, the parties wish to amend the Agreememéflect the increase in incentive compensatiogets for Employee and w
respect to certain other provisions.

NOW, THEREFORE, Employee and Company, in consiteraif the agreements, covenants and conditionsirenereby agree

follows:

1. Capitalized terms used in this Third Amendmentidieale the meanings assigned to such terms in ¢gineefnen

2. The reference in Section 5(i) of the Agreemeri255%” shall be replaced by a reference to “86&..

3. Section 5(iii) shall be deleted in its entirety aeglaced with the followin

The Company will allow Executive to continue mediiead dental coverage for Executive and Executiedigible
dependents (as provided to its active employegs)ddo 18 months following the date of terminatafremployment, bi
only if the Executive pays the COBRA rate for sutdverage (“Extended Coveragel).Executive declines Extend
Coverage or becomes eligible for medical and/otaleroverage through another employer (includingaployer of th
Executive's spouse), such Extended Coverage vdabeeThe COBRA election period and COBRA maximumiopleol
coverage will begin on the date the Extended Caeerases, subject to the rules and limitationsapgply to COBR/
coverage.

In addition to the amounts described elsewherbigmAgreement, Executive shall be paid an amoucth @@onth equal
150% of the applicable monthly COBRA rate for tliwerage that is extended, reduced by applicableheitings. Fc
this purpose, the applicable COBRA rate is the oc6SCOBRA coverage, determined as of the date whiteation o
employment, for the level of medical and/or dertal’erage Executive has in effect on the date chiteation o
employment. Such amount shall be paid to the Exkex@ach month beginning in the month following theecutive'
date of termination of employment and continuing I8 months; provided, however, this monthly paytrerall ceas
and shall not be payable after the month in whigbditive ceases to be eligible for Extended Cowerag

4. The section heading for Section 5(vi) shall beaeptl by a section heading for Section 5(v) to cvr@e administrative errc

5. A new Section 5(vi) shall be added and shall statts entirety

Vi.

Notwithstanding contrary provisions in an execuiiveentive bonus plan or in Section 3.b of thisidet I, Executive wil
be paid an annual bonus for the fiscal year in Wwhke termination of employment occurs determined paid in th
same manner as for all other executive participentise annual bonus program except that the basilube pro rated fc
the portion of the fiscal year during which Exeeativas actively employed and will be paid withivesstyfive (75) day
after the end of such fiscal year.




6. A new Section 5(vii) shall be added and shall staits entirety

Vi, The Company will cover reasonable expenses relatenitplacement services, the cost and duratiowtoth shall b
determined by the Company in its sole discretiomvigled, however, the outplacement assistanceténded to k
exempt from Code Section 409A under the exemptiofireas. Reg. 8 1.409AMb)(9)(v)(A) and, thus, (i) the servic
will be limited as necessary to be “reasonahletier Code Section 409A, (ii) the services shalptivided by no lat
than the last day of the second calendar yearwollp the year in which the Executive's date of feation o
employment occurs, and (iii) no related payments v paid beyond the third calendar year afterytbar in which th
Executive's date of termination of employment oscur

7. The Agreement, as expressly amended by this Thing@dment, shall remain in full force and effechotordance with its terr
and continue to bind the parties. This Third Amerdinsupersedes and amends any other agreementsehetihe Compal
and/or any subsidiary or division and Employee, ang policy applicable to the Employee. Any disgutender this Thir
Amendment shall be resolved as provided in the dment.

8. This Third Amendment shall be effective as of théedirst set forth abov

IN WITNESS WHEREOF, the parties hereto have exetatel delivered this Third Amendment as of the fisseabove written.

MUELLER WATER PRODUCTS, INC.

By: /s/ Gregory E. Hyland
Gregory E. Hyland
Chairman, President and
Chief Executive Officer

/s/ Evan L. Hart
Evan L. Hart




follows:

AMENDMENT TO EMPLOYMENT AGREEMENT

THIS AMENDMENT is made and entered into as of tist3day of March, 2012, by and betwédneller Water Products, Inc. , €
Delaware corporation ("Company”), aiithomas E. Fish(“*Employee”).

WITNESSETH:

WHEREAS, Company and Employee entered into an eygnmat agreement effective askd#bruary 22, 2010(the “Agreement”);

WHEREAS, Company and Employee wish to amend cetéaims of the Agreement;

NOW, THEREFORE, Company and Employee, in considaradf the agreements, covenants and conditionsimenereby agree

1. Capitalized terms used in this Amendment shall Hhganeanings assigned to such terms in the Agnet

2. Section 5(iii) shall be deleted in its entirety arglaced with the followin

The Company will allow Executive to continue medliead dental coverage for Executive and Executiedigible
dependents (as provided to its active employees)ddo 18 months following the date of terminatafremployment, bl
only if the Executive pays the COBRA rate for swdverage (“Extended Coveragel).Executive declines Extend
Coverage or becomes eligible for medical and/otaleoverage through another employer (includingeiaployer of th
Executive's spouse), such Extended Coverage vwabeeThe COBRA election period and COBRA maximumiopleoi
coverage will begin on the date the Extended Cae@eases, subject to the rules and limitationsapply to COBR/
coverage.

In addition to the amounts described elsewherbighAgreement, Executive shall be paid an amouct @@onth equal -
150% of the applicable monthly COBRA rate for tlowerage that is extended, reduced by applicablehwitings. Fc
this purpose, the applicable COBRA rate is the ocdSEOBRA coverage, determined as of the date whiteation o
employment, for the level of medical and/or dertaverage Executive has in effect on the date ahiteation o
employment. Such amount shall be paid to the Eikezw@ach month beginning in the month following teecutive’
date of termination of employment and continuing ¥8 months; provided, however, this monthly paytrstrall ceas
and shall not be payable after the month in whigbdttive ceases to be eligible for Extended Cowerag

3. A new Section 5(vi) shall be added and shall states entirety

Vi.

Notwithstanding contrary provisions in an execuiiveentive bonus plan or in Section 3.b of thisidet I, Executive wil
be paid an annual bonus for the fiscal year in Wwhke termination of employment occurs determined paid in th
same manner as for all other executive participentise annual bonus program except that the basillube pro rated fc
the portion of the fiscal year during which Exeeativas actively employed and will be paid withivesstyfive (75) day
after the end of such fiscal year.

4, A new Section 5(vii) shall be added and shall staits entirety

Vii.

The Company will cover reasonable expenses relatexitplacement services, the cost and duratiowlhoth shall b
determined by the Company in its sole discretiomgvigled, however, the outplacement assistancetended to k
exempt from Code Section 409A under the exemptiofireas. Reg. 8§ 1.4098b)(9)(v)(A) and, thus, (i) the servic
will be limited as necessary to be “reasonahietier Code Section 409A, (ii) the services shalphmided by no lat
than the last day of the second calendar yearvigilp the year in which the Executive's date of teation o
employment occurs, and (iii) no related payments lvé paid beyond the third calendar year afteryibar in which th
Executive's date of termination of employment oscur




5. The Agreement, as expressly amended by this Amenisieall remain in full force and effect in accande with its terms a
continue to bind the parties. This Amendment swgabys and amends any other agreements between tgaGp and/or ar
subsidiary or division and Employee, and any polpplicable to the Employee. Any disputes undes fihendment shall |
resolved as provided in the Agreement.

6. This Amendment shall be effective as of the dat# §et forth abov
IN WITNESS WHEREOF, the parties hereto have exetatel delivered this Amendment as of the date dibsive written.
MUELLER WATER PRODUCTS, INC.
By: /s/ Gregory E. Hyland
Gregory E. Hyland

Chairman, President and
Chief Executive Officer

/s/ Thomas E. Fish
Thomas E. Fish




follows:

SECOND AMENDMENT TO EMPLOYMENT AGREEMENT

THIS SECOND AMENDMENT is made and entered into dsthee 31st day of March, 2012, by and betwédueller Water
Products, Inc., a Delaware corporation ("Company”), aBdegory S. Rogowski(“Employee”).

WITNESSETH:

WHEREAS, Company and Employee entered into an eyt agreement effective asMéy 12, 2009and subsequent amendir
effective as oDecember 1, 200¢together, the “Agreement”);

WHEREAS, Company and Employee wish to amend cetéains of the Agreement;

NOW, THEREFORE, Company and Employee, in consiteraif the agreements, covenants and conditionsirenereby agree

1.

2.

Capitalized terms used in this Second Amendmerit Ishee the meanings assigned to such terms iAgheemen

Section 5(iii) shall be deleted in its entirety aeglaced with the followin

The Company will allow Executive to continue medliaad dental coverage for Executive and Executigktible
dependents (as provided to its active employees)ufp to 18 months following the date of terminatiof
employment, but only if the Executive pays the C@Bfte for such coverage (“Extended CoveragkExecutive
declines Extended Coverage or becomes eligiblenfedical and/or dental coverage through another @ye)
(including an employer of the Executive's spousagh Extended Coverage will cease. The COBRA elegieriot
and COBRA maximum period of coverage will begintba date the Extended Coverage ceases, subjdtt tole:
and limitations that apply to COBRA coverage.

In addition to the amounts described elsewheréim Agreement, Executive shall be paid an amouoh eaont!
equal to 150% of the applicable monthly COBRA réde the coverage that is extended, reduced by cqupk
withholdings. For this purpose, the applicable C@BfRte is the cost of COBRA coverage, determinedfdake dat
of termination of employment, for the level of mealiand/or dental coverage Executive has in effecthe date «
termination of employment. Such amount shall bel paithe Executive each month beginning in the imdoitowing
the Executive's date of termination of employmamd aontinuing for 18 months; provided, howevers tiionthl
payment shall cease and shall not be payable thifemonth in which Executive ceases to be eligibieExtende:
Coverage.

The section heading for Section 5(vi) shall beaeet by a section heading for Section 5(v) to cbra administrative errc

A new Section 5(vi) shall be added and shall states entirety

Vi.

Notwithstanding contrary provisions in an execuiiveentive bonus plan or in Section 3.b of thisidet I, Executivi
will be paid an annual bonus for the fiscal yeawimich the termination of employment occurs deteediand pai
in the same manner as for all other executive gpénts in the annual bonus program except thabdmes will b
pro rated for the portion of the fiscal year durinbich Executive was actively employed and will fesd withir
seventy-five (75) days after the end of such figesalr.

A new Section 5(vii) shall be added and shall staits entirety

Vii.

The Company will cover reasonable expenses relateditplacement services, the cost and duratiomtia¢h shal
be determined by the Company in its sole discrepoovided, however, the outplacement assistanitgdaded to k
exempt from Code Section 409A under the exemptioMreas. Reg. § 1.409AMb)(9)(v)(A) and, thus, (i) tt
services will be limited as necessary to be “reabtef under Code Section 409A, (ii) the services shalpitmidec
by no later than the last day of the second calegdar following the year in which the Executivelate o
termination of employment occurs, and (iii) no tethpayments will be paid beyond the third calerydear after th
year in which the Executive




date of termination of employment occurs.

6. The Agreement, as expressly amended by this Se&oahdment, shall remain in full force and effectitcordance with i
terms and continue to bind the parties. This Secaméndment supersedes and amends any other agrsebstween tf
Company and/or any subsidiary or division and Eygdég and any policy applicable to the Employee. Aisputes under tt
Second Amendment shall be resolved as provideteiAgreement.

7. This Second Amendment shall be effective as ofitite first set forth abo\

IN WITNESS WHEREOF, the parties hereto have exetatel delivered this Second Amendment as of thefitat above written.

MUELLER WATER PRODUCTS, INC.

By:  /s/ Gregory E. Hyland
Gregory E. Hyland
Chairman, President and
Chief Executive Officer

/s/ Gregory S. Rogowski
Gregory S. Rogowski




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 FornK16F Mueller Water Products, In

Based on my knowledge, this report does notatemny untrue statement of a material fact ortamstate a material fact
necessary to make the statements made, in lightafircumstances under which such statementsmwade, not misleading
with respect to the period covered by this report;

Based on my knowledge, the financial statememd other financial information included in théport, fairly present in all
material respects the financial condition, resoftsperations and cash flows of the registrantfaaral for, the periods
presented in this report;

The registrant’s other certifying officer(s)dahare responsible for establishing and maintgimisclosure controls and
procedures (as defined in Exchange Act Rules 13a)}Hhd 15d-15(e)) and internal control over finaheporting (as
defined in Exchange Act Rules 13a-15(f) and 15d)1%gr the registrant and have:

a) Designed such disclosure controls and procsdarecaused such disclosure controls and procedoifee designed
under our supervision, to ensure that materialrinédion relating to the registrant, including itshsolidated
subsidiaries, is made known to us by others withase entities, particularly during the period ihigh this report is
being prepared,;

b) Designed such internal control over financédarting, or caused such internal control overrfaial reporting to be
designed under our supervision, to provide readeregsurance regarding the reliability of financegorting and tt
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C) Evaluated the effectiveness of the registradisslosure controls and procedures and presenttsi report our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of tHegeovered by
this report based on such evaluation; and

d) Disclosed in this report any change in thestegnt’s internal control over financial reporting thatooed during th
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has
materially affected, or is reasonably likely to evally affect, the registrant’s internal contrees financial
reporting; and

The registrant’s other certifying officer(s)daihhave disclosed, based on our most recent el@tuaf internal control over
financial reporting, to the registrant’s auditor&lahe audit committee of registramtoard of directors (or persons perforn
the equivalent functions):

a) All significant deficiencies and material weakges in the design or operation of internal cbotrer financial
reporting which are reasonably likely to adversafgct the registrant’s ability to record, processnmarize and
report financial information; and

b) Any fraud, whether or not material, that invedumanagement or other employees who have a siniifiole in the
registrant’s internal control over financial repogt

Dated: May 10, 2012

/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 FornK16F Mueller Water Products, In

Based on my knowledge, this report does notatemny untrue statement of a material fact ortamstate a material fact
necessary to make the statements made, in lightafircumstances under which such statementsmwade, not misleading
with respect to the period covered by this report;

Based on my knowledge, the financial statememd other financial information included in théport, fairly present in all
material respects the financial condition, resoftsperations and cash flows of the registrantfaaral for, the periods
presented in this report;

The registrant’s other certifying officer(s)dahare responsible for establishing and maintgimisclosure controls and
procedures (as defined in Exchange Act Rules 13a)}Hhd 15d-15(e)) and internal control over finaheporting (as
defined in Exchange Act Rules 13a-15(f) and 15d)1%gr the registrant and have:

a) Designed such disclosure controls and procsdarecaused such disclosure controls and procedoifee designed
under our supervision, to ensure that materialrinédion relating to the registrant, including itshsolidated
subsidiaries, is made known to us by others withase entities, particularly during the period ihigh this report is
being prepared,;

b) Designed such internal control over financédarting, or caused such internal control overrfaial reporting to be
designed under our supervision, to provide readeregsurance regarding the reliability of financegorting and tt
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C) Evaluated the effectiveness of the registradisslosure controls and procedures and presenttsi report our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of tHegeovered by
this report based on such evaluation; and

d) Disclosed in this report any change in thestegnt’s internal control over financial reporting thatooed during th
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has
materially affected, or is reasonably likely to evally affect, the registrant’s internal contrees financial
reporting; and

The registrant’s other certifying officer(s)daihhave disclosed, based on our most recent el@tuaf internal control over
financial reporting, to the registrant’s auditor&lahe audit committee of registramtoard of directors (or persons perforn
the equivalent functions):

a) All significant deficiencies and material weakges in the design or operation of internal cbotrer financial
reporting which are reasonably likely to adversafgct the registrant’s ability to record, processnmarize and
report financial information; and

b) Any fraud, whether or not material, that invedumanagement or other employees who have a siniifiole in the
registrant’s internal control over financial repogt

Dated: May 10, 2012

/s/ 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, Intigt‘Company”) for the fiscal year ended
March 31, 2012 (the “Report”), |, Gregory E. Hylai@hief Executive Officer of the Company, certifyrsuant to 18 U.S.C. 81350, as adopted
pursuant to 8906 of the Sarbanes-Oxley Act of 20&;

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

Dated: May 10, 2012

/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 March 31, 2012 (the “Report}))Evan L. Hart, Senior Vice President and Chiefdficial Officer of the Company, certify, pursuanii8
U.S.C. 81350, as adopted pursuant to 8906 of tHeafias-Oxley Act of 2002, that:

(1) The Report fully complies with the requirementsSeftction 13(a) or 15(d) of the Securities Exchangeoh 1934; an

(2) The information contained in the Report faphgsents, in all material respects, the finarmdaldition and results of operations of the
Company.

Dated: May 10, 2012

/s/ Evan L. Hart

Evan L. Hart,
Senior Vice President and Chief Financial Officer



