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PART | FINANCIAL INFORMATION
tem 1. FINANCIAL STATEMENTS

MUELLER WATER PRODUCTS, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(UNAUDITED)

June 30, September 30,
2013 2012
(in millions)
Assets:
Cash and cash equivalents $ 69.2 $ 83.C
Receivables, net 167.k 166.1
Inventories 201.¢ 183.2
Deferred income taxes 29.2 19.€
Other current assets 48.F 38.C
Total current assets 515.¢ 489.¢
Property, plant and equipment, net 144.¢ 144.5
Identifiable intangible assets 552.t 573.i
Other noncurrent assets 17.2 32.€
Total assets $ 1,230.c $ 1,240.¢
Liabilities and stockholders’ equity:
Current portion of long-term debt $ 208 1.1
Accounts payable 80.¢€ 84.t
Other current liabilities 68.7 82.¢
Total current liabilities 150.¢ 168.<
Long-term debt 599.¢ 621.7
Deferred income taxes 139.¢ 132.¢
Other noncurrent liabilities 80.: 86.¢
Total liabilities 969.¢ 1,009.°
Commitments and contingencies (Note 11)

Common stock: 600,000,000 shares authorized; 138609 and 156,840,648 share
outstanding at June 30, 2013 and September 30, 285 ctively 1.€ 1.€
Additional paid-in capital 1,585.: 1,587.:
Accumulated deficit (1,242.) (1,270.0)
Accumulated other comprehensive loss (83.5) (87.7)
Total stockholders’ equity 260.5 231.2
Total liabilities and stockholders’ equity $ 1,230« $ 1,240.¢

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

Net sales
Cost of sales
Gross profit
Operating expenses:
Selling, general and administrative
Restructuring
Total operating expenses
Operating income
Interest expense, net
Loss on early extinguishment of debt
Income (loss) before income taxes
Income tax expense
Income (loss) from continuing operations
Income (loss) from discontinued operations, naagf
Net income (loss)

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

Net income (loss)

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

Net income (loss)

Weighted average shares outstanding:

Basic
Diluted

Dividends declared per share

Three months ended

Nine months ended

June 30, June 30,
2013 2012 2013 2012

(in millions, except per share amounts)
$ 299.¢ $ 275.¢ $ 827.¢ $ 742.¢
209.2 196.3 603.2 548.:
90.C 79.€ 224.¢ 194.k
56.¢ 53.2 159.( 150.:
0.2 0.7 1.2 2.C
57.1 53.¢ 160.: 152.:
32.¢ 25.7 64.1 42.2
12.7 14.¢ 39.C 46.1
— 1t 14 1.t
20.2 9.3 23.7 (5.4)
4.2 3.4 5.1 4.1
16.C 5.8 18.€ (9.5)
(1.9 3.8 8.7 (102.9)
$ 141 $ 98 $ 272 $ (111.9
$ 0.1C $ 0.04 $ 01z $ (0.0¢)
(0.01) 0.0z 0.0t (0.6€)
$ 0.0¢ $ 0.0¢ $ 017 $ (0.72)
$ 0.1C $ 004 $ 0.1z $ (0.0¢)
(0.01) 0.0z 0.0t (0.66)
$ 0.0¢ $ 0.0¢ $ 017 $ (0.72)
158.( 156.7 157.¢ 156.2
160.7 158.( 160.( 156.2
$ 0.017¢ $ 0.017¢ $ 0.052t $ 0.052¢

The accompanying notes are an integral part ofdimelensed consolidated financial statements.
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MUELLER WATER PRODUCTS, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
(UNAUDITED)

Three months ended Nine months ended
June 30, June 30,
2013 2012 2013 2012
(in millions)
Net income (loss) $ 141 $ 98 $ 272 % (111.9
Other comprehensive income (loss):
Natural gas hedges — 0.3 — —
Income tax effects — (0.7 — —
Interest rate swap contracts — 1.3 — 4.
Income tax effects — (0.5 — 1.9
Foreign currency translation (1.9 (1.6 (3.7 0.4
Minimum pension liability 3 (2.0 1.2 0.z
Income tax effects — 0.2 6.7 (0.9
0.4 (1.4) 4.2 3.1
Comprehensive income (loss) $ 145§ 84 §$ 31t § (108.%)

The accompanying notes are an integral part oftinelensed consolidated financial statements.
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MUELLER WATER PRODUCTS, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENT OF STOCKHOLDERS' E QUITY
NINE MONTHS ENDED JUNE 30, 2013
(UNAUDITED)

Accumulated

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

Balance at September 30, 2C$ 1€ $ 1,587.. $ (1,270.0 $ 87.7) $ 231.2
Net income — — 27.2 — 27.2
Dividends declared — (8.3 — — (8.3
Stock-based compensation — 5.3 — — 5.3
Shares retained for employ

taxes — 1.5 — — (2.5
Stock issued under stock
compensation plans — 2.3 — — 2.3
Foreign currency translatior — — — (3.7 (3.7
Minimum pension liability — — — 7.8 7.8
Balance at June 30,2013 $ 1€ $ 1585.. $ (1,242 $ (835 $ 260.5

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

Nine months ended

June 30,
2013 2012
(in millions)
Operating activities:
Net income (loss) $ 272 % (111.9)
Adjustments to reconcile net income (loss) to rmeshcprovided by operating activities:
(Income) loss from discontinued operations (8.7 102.¢
Income (loss) from continuing operations 18.€ (9.5
Depreciation 22.2 23.2
Amortization 22.1 22.C
Stock-based compensation 5.€ 3.€
Deferred income taxes 3.k 12.¢
Retirement plans 3.1 4.1
Early extinguishment of debt 1.4 1.t
Interest rate swap contracts — 4.
Other, net 1.€ 2.1
Changes in assets and liabilities, net of acqaisti
Receivables (2.9 (9.2
Inventories (29.0 (21.0
Other assets (0.2 (0.7
Liabilities (14.7) (9.0
Net cash provided by operating activities from amnihg operations 42.¢ 24.k
Investing activities:
Capital expenditures (23.0 (19.5
Acquisitions, net of cash acquired (1.2 0.t
Proceeds from sales of assets 0.1 0.4
Net cash used in investing activities from contirguoperations (24.0) (18.¢)
Financing activities:
Debt paid — (34.0
Early repayment of debt (23.2) (23.2)
Dividends paid (8.3 (8.2
Common stock issued 2.3 0.7
Shares retained for employee taxes (1.5 (0.9
Payment of deferred financing fees (0.7 —
Other 0.2 0.7
Net cash used in financing activities from contirguoperations (31.2 (64.9)
Net cash flows from discontinued operations:
Operating activities (4. (36.6)
Investing activities 4.t 87.¢
Net cash provided by discontinued operations 0.4 50.¢
Effect of currency exchange rate changes on cash (1.9 0.4
Net change in cash and cash equivalents (13.9) (7.3
Cash and cash equivalents at beginning of period 83.C 61.C

Cash and cash equivalents at end of period $ 69.2 $ 53.1




The accompanying notes are an integral part ofdmelensed consolidated financial statements.
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MUELLER WATER PRODUCTS, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

Note 1. Organization

Mueller Water Products, Inc., a Delaware corporgttogether with its consolidated subsidiaries rafes in two business segments:
Mueller Co. and Anvil. Mueller Co. manufactureswes for water and gas systems, including butteirfbn gate, tapping, check, plug and |
valves, as well as dry-barrel and wet-barrel fiydrants and a broad range of metering, leak deteetnd pipe condition assessment products
and services for the water infrastructure industnyvil manufactures and sources a broad rangearfuats, including a variety of fittings,
couplings, hangers and related products. The “Compawe,” “us” or “our” refer to Mueller Water Products, Inc. and its sdiasies or thei
management. With regard to the Company's segnfergs, “us” or “our” may also refer to the segmergibg discussed or its management.

On April 1, 2012 , we sold the businesses commgisur former U.S. Pipe segment to USP Holdings, ke affiliate of Wynnchurch
Capital, Ltd. U.S. Pipe's results of operationsenbagen reclassified as discontinued operationsitauadsets and liabilities reclassified as held
for sale, for all prior periods.

Our consolidated financial statements are prepiarednformity with accounting principles generadlgcepted in the United States of
America (“GAAP”), which require us to make certain estimates andngsssons that affect the reported amounts of asBaksljities, sales an
expenses and the disclosure of contingent assetsailities for the reporting periods. Actual uéts could differ from those estimates. All
significant intercompany balances and transacti@ave been eliminated. In our opinion, all normal aecurring adjustments that we consi
necessary for a fair financial statement presemtdtave been made. Certain reclassifications meg been made to previously reported
amounts to conform to the current presentation.cdmelensed consolidated balance sheet data an8emt80, 2012 was derived from
audited financial statements, but does not inchlbdisclosures required by GAAP.

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

Note 2. Discontinued Operation:

On April 1, 2012 , we sold our former U.S. Pipersegt and received proceeds of $94.0 million in cashject to adjustments, and the
agreement by the purchaser to reimburse us fomekfoees to settle certain previously-existing lidiles estimated at $10.1 million at March
31, 2012. During the first quarter of 2013 , weeiged $4.5 million in cash for certain purchase@@djustments and reduced our loss on sale
of discontinued operations accordingly.

The table below represents a summary of the operagisults for the U.S. Pipe discontinued operation

Three months ended Nine months ended
June 30, June 30,
2013 2012 2013 2012
(in millions)

Net sales $ — 3 — 3 — $ 197.(
Cost of sales — — — 197.¢
Gross loss — — — (0.9
Operating expenses (benefits) 1.¢ (1.9 (3.7 8.¢
Operating income (loss) (1.9 1.8 3.7 (9.9
Interest expense — — — 0.2
Loss (gain) on sale of discontinued operations — 2.2 (5.0 118.%
Income tax benefit — 4.3 — (26.9)
Income (loss) from discontinued operations, nearf $ 19 $ 3¢ § 87 $  (102.49




Note 3. Income Taxe:

After including the tax effect of the loss on ttedesof U.S. Pipe, our U.S. deferred tax liabilitees insufficient to fully support our U.S.
deferred tax assets, which include net operatiag ¢@rryforwards. Accordingly, we initially receiincome tax expense to establish
valuation allowances related to our overall defétex assets during the quarter ended June 30,.2012

We reevaluate the need for a valuation allowaneinagithe U.S. deferred tax assets each quartesjdmring results to date, projections
of taxable income, tax planning strategies andrsing taxable temporary differences. During theemimonths ended June 30, 2013 , we
decreased our U.S. deferred tax valuation allowdyc®l5.1 million , including $7.1 million included other comprehensive income and
$3.5 million in discontinued operations. Notwitheding the valuation allowance, our net operatirgs lcarryforwards remain available to
offset future taxable earnings.

The components of income tax expense on continpjegations are provided below.

Three months ended Nine months ended
June 30, June 30,
2013 2012 2013 2012
(in millions)

Expense (benefit) from pre-tax operating incomsgjo $ 81 $ 38 $ 96 $ (2.9
Deferred tax asset valuation allowance adjustment (4.0 — (4.5 5.¢
Other discrete items 0.1 (0.9 — 0.€
$ 42 $ 34 % 51 $ 4.1

We did not allocate any income tax expense to diseoed operations in the three or nine months @éddee 30, 2013 . We allocated
$4.3 million and $26.4 million of income tax beneé discontinued operations in the three and nioaths ended June 30, 2012 ,
respectively. For the three months ended June@®X®, 2the allocation consisted of benefits fromrapens of $0.1 million and valuation
allowance-related benefits of $4.2 million . Foe thine months ended June 30, 2012 , the allocatinsisted of a benefit from operations of
$50.7 million offset by valuation allowance-rela&penses of $24.3 million .

At June 30, 2013 and September 30, 2012 , the adskties for unrecognized income tax benefitsrer $3.2 million and $4.3 million ,
respectively.

We recognize interest related to uncertain incamepbsitions as interest expense and would receguiy penalties that may be incurred
as selling, general and administrative expensduAé 30, 2013 and September 30, 2012 , we had$liéh and $0.9 million , respectively,
of accrued interest liabilities related to uncerti@x positions.

Generally, our state income tax returns are clésegears prior to 2006, except to the extent ofsiate net operating loss carryforwards,
and our Canadian income tax returns are closegefars prior to 2006. During 2012, we concluded aditeby the IRS for the years 2007
through 2010 with no adverse changes. We are alderwaudit by several states at various leveloofatetion. We do not have any material
unpaid assessments.




Note 4. Borrowing Arrangements
The components of long-term debt are presentedwvbelo

June 30, September 3C

2013 2012
(in millions)

ABL Agreement $ — 3 =
8.75% Senior Unsecured Notes 177.¢ 199.¢
7.375% Senior Subordinated Notes 420.( 420.(
Other 3.C 2.¢
600.¢ 622.¢

Less current portion (1.9 (1.7
$ 599.¢ $ 621.7

ABL AgreementAt June 30, 2013, our asset based lending agreteftine “ABL Agreement”) consisted of a revolviogedit facility for
up to $225 million of revolving credit borrowingsying line loans and letters of credit. The ABL Agment also permits us to increase the
size of the credit facility by an additional $15@lmn in certain circumstances subject to adeqummieowing base availability. We may
borrow up to $25 million through swing line loangamay have up to $60 million of letters of crealitstanding.

Borrowings under the ABL Agreement bear interest #ibating rate equal to LIBOR plus a margin raggirom 175 to 225 basis points,
or a base rate, as defined in the ABL Agreemens plmargin ranging from 75 to 125 basis pointslute 30, 2013 , the applicable LIBOR-
based margin was 200 basis points.

The ABL Agreement terminates on the earlier oflf&cember 18, 2017 and (2) 60 days prior to the fireturity of our 7.375% Senior
Subordinated Notes. We pay a commitment fee foramsed borrowing capacity under the ABL Agreentdrither 0.375% per annum or
0.25% per annum, based on daily average availabiliting the previous calendar quarter. Our obiayest under the ABL Agreement are
secured by a first-priority perfected lien on dlboir U.S. receivables and inventory, certain casth other supporting obligations. Borrowings
are not subject to any financial maintenance cavenanless excess availability is less than thatgreof $22.5 million and 10% of the
aggregate commitments under the ABL Agreement. &erailability based on June 30, 2013 data, asegtby outstanding letters of credit
and accrued fees and expenses of $33.4 milliors $457.8 million .

8.75% Senior Unsecured Notdhe 8.75% Senior Unsecured Notes (the “Senior UmselcNotes”) mature in September 2020 and bear
interest at 8.75% , paid semi-annually. Based arteglimarket prices, the outstanding Senior UnsdcNmes had a fair value of $196.7
million at June 30, 2013 .

During the quarters ended March 31, 2013 and Jan2L2, we redeemed $22.5 million aggregate grai@mount of the Senior
Unsecured Notes at a redemption price of 103%s aberued and unpaid interest and recorded lossearty extinguishment of debt of $1.4
million and $1.5 million , respectively. We may@iedeem up to $33.8 million of the Senior UnsedNetes at a redemption price of
108.75% , plus accrued and unpaid interest, wighmtit cash proceeds from certain equity offerings po September 2013. After August
2015 , we may redeem the Senior Unsecured Notgseatfied redemption prices, plus accrued and ahip&rest. Upon a Change of Control
(as defined in the indenture securing the Senicedared Notes), we are required to offer to purehias outstanding Senior Unsecured N
at a purchase price of 101% , plus accrued andidivgarest. The Senior Unsecured Notes are subatelito borrowings under the ABL
Agreement.

The indenture securing the Senior Unsecured Nategims customary covenants and events of defaaltiding covenants that limit our
ability to incur debt, pay dividends and make irnments. Substantially all of our U.S. subsidiagearantee the Senior Unsecured Notes. We
believe we were compliant with these covenantsia¢ B0, 2013 and expect to remain in complianaautit June 30, 2014 .
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7.375% Senior Subordinated Not&he 7.375% Senior Subordinated Notes (the “Senibo8linated Notes”) mature in June 2017 and
bear interest at 7.375% , paid semi-annually. Basegluoted market prices, the outstanding Seniboflinated Notes had a fair value of
$426.3 million at June 30, 2013 .

We may redeem any portion of the Senior Subordihbligtes at specified redemption prices plus accamedunpaid interest, subject to
restrictions in the indenture securing the Senioset¢ured Notes. Upon a Change of Control (as d&fmthe indenture securing the Senior
Subordinated Notes), we are required to offer telpase the outstanding Senior Subordinated Notegatchase price of 101%lus accrue
and unpaid interest. The Senior Subordinated No&subordinate to borrowings under the ABL Agreatnaed the Senior Unsecured Notes.

The indenture securing the Senior Subordinateds\aeatains customary covenants and events of dgiflacllding covenants that limit
our ability to incur debt, pay dividends and makeeistments. Substantially all of our U.S. subsids@aguarantee the Senior Subordinated
Notes. We believe we were compliant with these nanés aJune 30, 2013 and expect to remain in complian@aigh June 30, 2014 .

Note 5. Derivative Financial Instruments

Our ongoing business operations expose us to coityrrite risk and interest rate risk, which we égreviously managed to some
extent using derivative instruments. We have usadral gas swap contracts to manage the pricasiséciated with purchases of natural gas
used in certain of our manufacturing processesrarcest rate swap contracts to manage interesrisk associated with our variable-rate
borrowings. During 2010, we terminated all of oeimaining interest rate swap contracts, and we havaitiated any new interest rate swap
contracts since then. During 2012 , we terminatedremaining natural gas swap contract.

We had designated our natural gas swap contradtgserest rate swap contracts as cash flow healfgesr purchases of natural gas and
our interest payments, respectively. As a resulithé extent the hedges were effective, the chaingée fair value of these contracts prior to
settlement were reported as a component of otlraphensive income (loss) and reclassified intaiags in the periods during which the
hedged transactions affected earnings. Gains asddoon those contracts representing hedge irieffeess and hedge components excluded
from the assessment of effectiveness were recagjirizearnings as they occurred.

Our derivative contracts were recorded at fair galaing publicly observable data such as marketralagas prices and market interest
rates. We did not have any derivative contractstantling at June 30, 2013 or September 30, 2012 .

In the three and nine months ended June 30, 2@&2Zeclassified $1.3 million and $4.3 million , pestively, related to previously
terminated interest rate swap contracts to intengsénse from accumulated other comprehensive loss.

Note 6. Retirement Plans

The components of net periodic benefit cost alleddd continuing operations for defined benefitgien plans are as follows.

Three months ended Nine months ended
June 30, June 30,
2013 2012 2013 2012
(in millions)

Service cost $ 0 $ 07 $ 1t $ 1.2
Interest cost 1.€ 7.5 4.8 12.7
Expected return on plan assets (2.2 (7.7) (6.5) (23.5)
Amortization of prior service cost — 0.2 — 0.4
Amortization of actuarial net loss 0.8 0.2 2.3 1.&
Net periodic benefit cost $ 07 $ 0c $ 21 $ 2.7

The amortization of unrecognized prior service @uat of actuarial losses, net of tax, are recoedecbmponents of other comprehensive
income (loss).




Our U.S. pension plan was 101% funded at Janua@113 under the provisions of the Pension Proteaiict. This reflects the revised
governmental guidance of Moving Ahead for Progiaghe 21st Century. As a result of this reviseilgnce, we do not expect to make any
contributions to our U.S. pension plan during 2(&. financial reporting purposes, our U.S. pengilam obligations were 86% funded at
September 30, 2012 .

On April 1, 2012, we changed certain provisionsaf pension and postretirement benefit plans affgd.S. Pipe participants in these
plans. These changes vested all accumulated pensigaiits and then froze the plan such that notiaddl pension benefits would
accumulate. Postretirement medical benefits subalignceased on December 31, 2012 . Related soasation of benefits, we recorded a
benefit of $7.4 million , which is included in ino@ from discontinued operations.

Note 7. Stock-based Compensation Plar

During the quarter ended December 31, 2012 , wetgglacash-settled and stock-settled performanaeshamder our Amended and
Restated 2006 Mueller Water Products, Inc. Stockiitive Plan (the “2006 Stock Plan”). The perforoeshares are part of mujttar awar
cycles consisting of annual performance periodsaiding with our fiscal years, with performance gosstablished within 90 days of the
beginning of each performance period by the Comgt@rsand Human Resources Committee of our boaditeftors. Performance shares
not convey voting rights or earn dividends. Perfance shares vest on the last day of the award,aytless vested sooner due to change in
control, death, disability or retirement after aoedation of the required number of points, whick arfunction of age and years of service,
provided that the participant continues to be eyygdoby us through that date. We will distribute tékated cash and common stock within 90
days of the end of the award cycle.

A cashsettled performance share entitles the recipieatdash payment determined at the end of eachoohtmwual performance perio
The amount of cash to be distributed equals thduymtoof the number of performance shares grantdtiptied by a performance factor
ranging from 0.0 to 2.0 and by the closing pric@af common stock on the last day of the awardecy€bmpensation expense for cash-
settled performance shares is charged against mower the applicable performance period baseti®estimated performance factor and
the closing price per share of our common stodaah balance sheet date. Outstanding cash-settttmmance shares had a fair value of
$6.91 per share and a total fair value of $2.5iomlat June 30, 2013 .

A stock-settled performance share entitles theprewt to receive a number of shares of our commaecksletermined at the end of each
of three performance periods. The number of shafresr common stock issuable equals the numbeedbpnance shares granted multiplied
by a performance factor that ranges from 0.0 ta Z0mpensation expense for stock-settled perfocmahares is charged against income
over the applicable performance period based oedtimated performance factor and the grant-date pf our common stock.

In 2012, we adopted the Mueller Water Products, Riantom Plan (the “Phantom Plan”). Phantom Pleards entitle a recipient to a
per-award cash payment equal to the closing pecesipare of our common stock on the vesting datars generally vest in thirds on
successive anniversaries of the grant date. Coraplengexpense for Phantom Plan awards is chargedstgncome over the vesting period,
based on the closing stock price at each balarest slate until vested. Outstanding Phantom Plamdsadsad a fair value of $6.91 per award
and a total fair value of $4.2 million at June 3013 .
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We granted stock-based compensation awards urng@06 Stock Plan, Mueller Water Products, Inc62Bthployee Stock Purchase
Plan and Phantom Plan during the nine months ebuaieel 30, 2013 as follows.

Weighted average  Total grant
Number grant date fair value date fair value

granted per instrument (in millions)
Quarter ended December 31, 2012:
Restricted stock units 406,65¢ $ 52z $ 2.1
Employee stock purchase plan instruments 87,39( 1.2¢ 0.1
Phantom Plan awards 382,60 5.22 2.C
Cash-settled performance shares 243,99:. 5.22 1.3
Stock-settled performance shares 406,65¢ 5.22 2.1
Quarter ended March 31, 2013:
Restricted stock units 102,68( 5.97 0.€
Non-qualified stock options 125,78 3.2t 0.4
Employee stock purchase plan instruments 69,22: 1.3¢ 0.1
Quarter ended June 30, 2013:
Restricted stock units — — —
Non-qualified stock options — — —
Employee stock purchase plan instruments 63,75" 1.2C 0.1
1,888,74. $ 8.8

We recorded stock-based compensation expense imaimy operations of $2.9 million and $1.4 millidaring the three months ended
June 30, 2013 and 2012 , respectively, and $8lménd $4.2 million during the nine months endede 30, 2013 and 2012 , respectively.
At June 30, 2013, there was approximately $4.1anibf unrecognized compensation expense relatstbck-based awards.

Because the effect of including normally dilutivecarities in the earnings per share calculati@ntgilutive in loss periods, we exclude
all stock-based compensation instruments from #heutations of diluted earnings per share in sustiogs. We excluded 1.5 million of
antidilutive instruments from the calculation ofuieéd earnings per share for each of the threenaredlmonths ended June 30, 2013 . We
excluded 5.0 million of antidilutive instrument®in the calculation of diluted earnings per sharahe three months ended June 30, 2012.
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Index to Financial Statements

Note 8. Supplemental Balance Sheet Informatio
Selected supplemental balance sheet informatipreisented below.

June 30, September 30,

2013 2012
(in millions)
Inventories:
Purchased components and raw materials $ 772 $ 69.7
Work in process 31.t 27.k
Finished goods 92.7 86.C
$ 201 $ 183.2
Other current assets:
Maintenance and repair tooling $ 227 % 22.¢
Income taxes 14.1 3.6
U.S. Pipe-related workers compensation and otlietbiesements 3.2 4.3
Other 8.5 6.C
$ 48 $ 38.C
Property, plant and equipment, net:
Land $ 106 $ 10.€
Buildings 75.2 73.C
Machinery and equipment 306.1 292.¢
Construction in progress 20.1 15.2
412.( 391.:
Accumulated depreciation and amortization (267.7) (246.¢
$ 144¢  $ 144,
Other current liabilities:
Compensation and benefits $ 334 $ 41.C
Customer rebates 11.¢ 13.7
Interest 8.2 12.2
Taxes other than income taxes 4.8 5.€
Warranty 2.2 1.€
Income taxes 1.3 0.¢
Restructuring — 0.€
Environmental 0.2 0.2
Other 6.7 7.C
$ 68.7 $ 82.¢
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Note 9. Segment Informatior

Summarized financial information for our segmestpriesented below.

Three months ended Nine months ended
June 30, June 30,
2013 2012 2013 2012
(in millions)
Net sales, excluding intersegment sales:
Mueller Co. $ 199.: $ 182.¢ $ 538.t $ 465.2
Anvil 100.1 93.c 289.1 277.¢

$ 2994 $ 275¢  $ 827.¢ $ 742.¢

Intersegment sales:

Mueller Co. $ 22 % 1.5 $ 54 % 5.2
Anvil — 0.1 0.1 0.1
$ 22 % 1€ $ 58 $ 5.4
Operating income (loss):
Mueller Co. $ 302 % 23¢ % 615 % 36.¢
Anvil 12.: 9.¢ 27.2 27.5
Corporate (9.€) (8. (24.9) (22.7)
$ 32¢ % 257 $ 64.1 $ 42.2
Depreciation and amortization:
Mueller Co. $ 10¢€ $ 112 $ 33f $ 34.1
Anvil 3.€ 3.€ 10.€ 10.7
Corporate 0.1 0.1 0.2 0.4
$ 14¢ $ 150 $ 4., $ 45.2
Restructuring:
Mueller Co. $ 02 % 07 $ 1.2 % 1.¢
Anvil — — 0.1 0.2
Corporate — — — (0.7)
$ 02 $ 07 $ 1.2 % 2.C
Capital expenditures:
Mueller Co. $ 6.2 $ 4€ % 14.€ $ 12.C
Anvil 2.2 2.€ 8.2 7.5
Corporate 0.1 — 0.1 —
$ 87 $ 74 $ 23.C $ 19.t
Note 10. Changes in Accumulated Other Comprehensive Loss yomponent

The components of the changes in accumulated ottmprehensive loss are presented below.

Minimum
Foreign pension
currency liability, net of
translation tax Total
(in millions)

Balance at September 30, 2012 $ 92 $ (96.99 $ (87.7)
Current period other comprehensive income (loss) (3.7 7.5 4.2
Balance at June 30, 2013 $ 58 % (89.0 $ (83.9
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Note 11. Commitments and Contingencie

We are involved in various legal proceedings tleateharisen in the normal course of operationsudinh the proceedings summarized
below. The effect of the outcome of these mattarswr financial statements cannot be predicted egtiiainty as any such effect depends on
the amount and timing of the resolution of suchtarat Other than the litigation described below,deenot believe that any of our
outstanding litigation would have a material adeezffect on our business or prospects.

EnvironmentalWe are subject to a wide variety of laws and reiipia concerning the protection of the environmbéoth with respect t
the operations at many of our properties and vagipect to remediating environmental conditions thay exist at our own or other propert
We strive to comply with federal, state and logalisonmental laws and regulations. We accrue fairenmental expenses resulting from
existing conditions that relate to past operatiohen the costs are probable and reasonably eseémabl

In the acquisition agreement pursuant to whichegl@cessor to Tyco sold our Mueller Co. and Anvédibasses to the prior owners of
these businesses in August 1999, Tyco agreed éwindly us and our affiliates, among other things,dll “Excluded Liabilities.” Excluded
Liabilities include, among other things, substdhtiall liabilities relating to the time prior to dgust 1999, including environmental liabilities.
The indemnity survives indefinitely. Tyco's indeyniloes not cover liabilities to the extent caulgdis or the operation of our businesses
after August 1999, nor does it cover liabilitiegseng with respect to businesses or sites acquaified August 1999. Since 2007, Tyco has
engaged in multiple corporate restructurings, syfit and divestitures. While none of these tratisas directly affects the indemnification
obligations of the Tyco indemnitors under the 18@8uisition agreement, the result of such transastis that the assets of, and control over,
such Tyco indemnitors has changed. Should anyesti'yco indemnitors become financially unableadrté comply with the terms of the
indemnity, we may be responsible for such obligatior liabilities.

In September 1987, we implemented an Administra@isasent Order (*ACQO”) for our Burlington, New Jeysproperty, which was
required under the New Jersey Environmental Cle&egponsibility Act (now known as the IndustriaieSRecovery Act). The ACO requir
soil and ground-water cleanup, and we completed raceived final approval on, the soil cleanup negliby the ACO. We retained this
property related to the sale of our former U.SeRipgment. We expect ground-water issues as wisbass associated with the demolition of
former manufacturing facilities at this site wibmtinue and remediation by us could be requiresigtierm groundwater monitoring may al:
be required, but we do not know how long such nuoimy would be required and do not believe monitgior further remediation costs, if
any, will have a material adverse effect on anguwffinancial statements.

On July 13, 2010, Rohcan Investments Limited, trener owner of property leased by Mueller Canadh &hd located in Milton,
Ontario, filed suit against Mueller Canada Ltd. &sdlirectors seeking C$10.0 million in damagésiag from the defendants' alleged
environmental contamination of the property andabheof lease. Mueller Canada Ltd. leased the ptpfrem 1988 through 2008. We are
pursuing indemnification from a former owner forten potential liabilities that are alleged inghawsuit, and we have accrued for other
liabilities not covered by indemnification. On [Ra&aber 7, 2011, the Court denied the plaintiff'siovofor summary judgment.

Walter Energy-related Income Tax&ach member of a consolidated group for federalrimetax purposes is severally liable for the
federal income tax liability of each other membgthe consolidated group for any year in whiclsinimember of the group at any time
during such year. Each member of the Walter Eneaggolidated group, which included us through Dduemni4, 2006, is also jointly and
severally liable for pension and benefit funding &rmination liabilities of other group members yveell as certain benefit plan taxes.
Accordingly, we could be liable under such prouision the event any such liability is incurred, awod discharged, by any other member of
the Walter Energy consolidated group for any pedodng which we were included in the Walter Enecgysolidated group.

A dispute exists with regard to federal income $afoe 1980 through 1994 allegedly owed by the Wdtieergy consolidated group.
According to Walter Energy's last available pulfiliag on the matter, Walter Energy's managemetitneged that the amount of tax claimed
by the IRS was approximately $34.0 million for iesicurrently in dispute in bankruptcy court for teet unrelated to us. This amount is
subject to interest and penalties. Of the $34.0aniin claimed tax, $21.0 million represents issurewhich the IRS is not challenging the
deductibility of the particular expense but onlyesrer such expense is deductible in a particular.yW&alter Energy's management believes
that Walter Energy's financial exposure shoulditnééd to interest and possible penalties and theumt of any tax claimed will be offset by
favorable adjustments in other years.
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In addition, the IRS previously issued a Noticd?odposed Deficiency assessing additional tax ofZ8#llion for the fiscal years ended
May 31, 2000 through December 31, 2005. Walter g3néked a formal protest with the IRS, but had nedched a final resolution with the
Appeals Division at June 30, 2013 . The unresoissdes relate primarily to Walter Energy's methbreoognizing revenue on the sale of
homes and related interest on the installment rret@sivable. The items at issue relate primarilsheotiming of revenue recognition and
consequently, should the IRS prevail on its posgjdValter Energy's financial exposure should inétdid to interest and penalties. As a
matter of law, we are jointly and severally liabde any final tax determination for any year in wiiany of our subsidiaries were members of
the Walter Energy consolidated group, which mehaswe would be liable in the event Walter Eneigyniable to pay any amounts owed.
Walter Energy has disclosed that it believes lisdipositions have substantial merit and thattiénds to defend vigorously any claims
asserted

Walter Energy effectively controlled all of our tdecisions for periods during which we were a menab¢he Walter Energy
consolidated group for federal income tax purp@sescertain combined, consolidated or unitary statélocal income tax groups. Under the
terms of the income tax allocation agreement batwseand Walter Energy dated May 26, 2006, we gdigerompute our tax liability on a
stand-alone basis, but Walter Energy has sole &tytlio respond to and conduct all tax proceedifigsluding tax audits) relating to our
federal income and combined state returns, tafilsuch returns on our behalf and to determineatheunt of our liability to (or entitlement
to payment from) Walter Energy for such previousqas. This arrangement may result in conflictsisstn Walter Energy and us.

Our separation from Walter Energy on December 0862vas intended to qualify as a tax-free spindofier Section 355 of the Internal
Revenue Code. In addition, the tax allocation age@ provides that if the spin-off is determined twobe tax-free pursuant to Section 355,
we generally will be responsible for any taxes med by Walter Energy or its shareholders if swotes result from certain of our actions or
omissions and for a percentage of any such taxsth not a result of our actions or omissiond/alter Energy's actions or omissions or
taxes based upon our market value relative to \WBhergy's market value. Additionally, to the extdrat Walter Energy was unable to pay
taxes, if any, attributable to the spin-off andvidrich it is responsible under the tax allocatigneement, we could be liable for those taxes as
a result of being a member of the Walter Energysobdated group for the year in which the spinaxf€urred.

In accordance with the income tax allocation agre@mWalter Energy used certain tax assets of dpergpredecessors in its calendar
2006 tax return for which payment to us is requifEte income tax allocation agreement only requitiadter Energy to make the payment
upon realization of the tax benefit by receivinggtund or otherwise offsetting taxes due. Walteeigg currently owes us $11.6 million ,
which includes recent tax audit and amended taxmetdjustments, that is payable pending complaifan IRS audit of Walter Energy's
2006 tax year and the related refund of tax froat ylear. This receivable is included in other cotrgessets at June 30, 2013 .

Indemnifications We are a party to contracts in which it is comrfmrus to agree to indemnify third parties fortaer liabilities that
arise out of or relate to the subject matter ofdtvetract. In some cases, this indemnity extendsléded liabilities arising from the negligence
of the indemnified parties, but usually excludeyg kabilities caused by gross negligence or willfsilsconduct. We cannot estimate the
potential amount of future payments under theserimities until events arise that would triggeradility under the indemnities.

Additionally, in connection with the sale of assatsl the divestiture of businesses, such as tlestitivre of our U.S. Pipe segment, we
may agree to indemnify buyers and related partiesértain losses or liabilities incurred by thpseties with respect to: (i) the representat
and warranties made by us to these parties in cbionewith the sale and (ii) liabilities relatedttee pre-closing operations of the assets or
business sold. Indemnities related to pre-clospeyations generally include certain environmental &ax liabilities and other liabilities not
assumed by these parties in the transaction.

Indemnities related to the pre-closing operatidnsotd assets or businesses normally do not represiglitional liabilities to us, but
simply serve to protect these parties from potehéhility associated with our obligations exigiat the time of the sale. As with any liabil
we have accrued for those pre-closing obligatibas @are considered probable and reasonably estém@bbuld circumstances change,
increasing the likelihood of payments related spacific indemnity, we will accrue a liability whéature payment is probable and the
amount is reasonably estimable.

Other MattersWe are party to a number of other lawsuits arigingpe ordinary course of business, including pridiability cases for
products manufactured by us or third parties. Waige for costs relating to these matters whersa i probable and the amount is
reasonably estimable. Administrative costs relabetthiese matters are expensed as incurred. Thet efféhe outcome of these matters on our
future financial statements cannot be predicteti sétrtainty as any such effect depends on the anamghtiming of the resolution of such
matters. While the results of litigation cannotdvedicted with certainty, we believe that the finatcome of such other litigation is not likely
to have a materially adverse effect on our businegsospects.
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Note 12. Subsequent Event

On July 24, 2013, our board of directors declaréd/alend of $0.0175 per share on our common stpakable on or about August 20,
2013, to stockholders of record at the close ofrtass on August 9, 2013.

Note 13. Consolidating Guarantor and Non-Guantor Financial Information

The following information is included as a resuitlee guarantee by certain of our 100% owned WSBsisliaries (“Guarantor
Companies”pf the Senior Unsecured Notes and the Senior Sutaiedi Notes. None of our other subsidiaries guagathe Senior Unsecul
Notes or the Senior Subordinated Notes. Each oftiagantees is joint and several and full and uditimmal. Fast Fabricators, LLC al
United States Pipe and Foundry Company, LLC wdeased as Guarantor Companies in connection watisake of U.S. Pipe and related
balances are included with the Issuer financiarimi@ation in the following tables. Guarantor Comeanrare listed below.

State of
incorporation
or organization
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
Milliken Valve, LLC Delaware
Mueller Co. LLC Delaware
Mueller Financial Services, LLC Delaware
Mueller Group, LLC Delaware
Mueller Group Co-Issuer, Inc. Delaware
Mueller International, L.L.C. Delaware
Mueller Property Holdings, LLC Delaware
Mueller Co. International Holdings, LLC Delaware
Mueller Service California, Inc. Delaware
Mueller Service Co., LLC Delaware
Mueller Systems, LLC Delaware
OSP, LLC Delaware
U.S. Pipe Valve & Hydrant, LLC Delaware
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Mueller Water Products, Inc. and Subsidiaries
Condensed Consolidating Balance Sheet

June 30, 2013

Non-
Guarantor guarantor
Issuer companies companies  Eliminations Total
(in millions)
Assets:
Cash and cash equivalents $ 38L % 4.7 % 354 % — 3 69.2
Receivables, net 0.2 150.: 17.C — 167.
Inventories — 188.2 13.2 — 201.
Deferred income taxes 28.¢ — 0.4 — 29.2
Other current assets 19.7 26.€ 1.6 — 48.t
Total current assets 87.2 360.7 67.¢ — 515.¢
Property, plant and equipment, net 1kt 135.2 8.2 — 144.¢
Identifiable intangible assets — 551.( iz — 552.t
Other noncurrent assets 15.¢ 0.t 0.€ — 17.2
Investment in subsidiaries 110.t 38.¢ — (149.9) —
Total assets $ 215.C $ 1,086.. $ 785 $ (149.9) $ 1,230.
Liabilities and stockholders' equity:
Current portion of long-term debt $ — $ 208 — $ — 3 1.2
Accounts payable 7.C 67.5 6.1 — 80.¢€
Other current liabilities 22.5 42.C 4.4 — 68.7
Total current liabilities 29.5 110.¢ 10.t — 150.¢
Long-term debt 597.¢ 1.7 — — 599.¢
Deferred income taxes 139.2 — 0.2 — 139.¢
Other noncurrent liabilities 70.¢ 7.€ 1.¢ — 80.:
Intercompany accounts (882.%) 855.7 27.C — —
Total liabilities (45.5) 975.¢ 39.¢ — 969.¢
Stockholders' equity 260.t 110. 38.¢ (149.9) 260.t
Total liabilities and stockholders' equity 215.C $ 1,086 $ 785§ (1499 $ 1,230
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Mueller Water Products, Inc. and Subsidiaries
Condensed Consolidating Balance Sheet

September 30, 2012

Non-
Guarantor guarantor
Issuer companies companies  Eliminations Total
(in millions)
Assets:
Cash and cash equivalents $ 53.: % 37 % 334 % — 3 83.C
Receivables, net — 146.¢ 19.2 — 166.1
Inventories — 169.: 13.¢ — 183.2
Deferred income taxes 18.t — 1.1 — 19.€
Other current assets 10.t 26.5 1.2 — 38.C
Total current assets 82.c 338.¢ 68.¢ — 489.¢
Property, plant and equipment, net 1.8 134.2 8.7 — 144,
Identifiable intangible assets — 572.2 iz — 573.1
Other noncurrent assets 30.t 0.7 14 — 32.€
Investment in subsidiaries 27.2 37.¢ — (65.2) —
Total assets $ 141.¢  $ 1,083.¢ $ 804 $ (65.7) $ 1,240.¢
Liabilities and stockholders' equity:
Current portion of long-term debt $ — $ 11 $ — $ — 3 1.1
Accounts payable 8.2 68.7 7.t — 84.t
Other current liabilities 29.€ 49.C 3.6 — 82.¢
Total current liabilities 38.2 118.¢ 11.¢ — 168.4
Long-term debt 619.¢ 1.8 — — 621.7
Deferred income taxes 132.( — 0.8 — 132.¢
Other noncurrent liabilities 77.2 7.€ 2.C — 86.¢
Intercompany accounts (956.%) 928.¢ 28.c — —
Total liabilities (89.9 1,056.¢ 42t — 1,009.°
Stockholders' equity 231.: 27.2 37.€ (65.7) 231.:
Total liabilities and stockholders' equity 1416 § 1,083 § 804 § (65.1) $ 1,240
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Mueller Water Products, Inc. and Subsidiaries
Condensed Consolidating Statement of Operations
Three months ended June 30, 2013

Non-
Guarantor guarantor
Issuer companies companies  Eliminations Total
(in millions)
Net sales $ —  $ 263.€ $ 35.6 $ — $ 299./
Cost of sales — 181.( 28.¢ — 209.¢
Gross profit — 82.¢ 7.4 — 90.C
Operating expenses:
Selling, general and administrative 9.t 43.7 3.7 — 56.¢
Restructuring — 0.2 — — 0.z
Total operating expenses OAE 43.€ 3.7 — 57.1
Operating income (loss) (9.5 38.7 3.7 — 32.¢
Interest expense, net 12.7% 0.1 (0. — 12.7
Income (loss) before income taxes (22.2) 38.€ 3.€ — 20.2
Income tax expense (benefit) (4.2 6.€ 1.7 — 4.2
Equity in income of subsidiaries 34.1 2.1 — (36.2) —
Income from continuing operations 16.C 34.1 2.1 (36.2) 16.C
Loss from discontinued operations, net of
tax (1.9 — — — (1.9
Net income $ 141 $ 341 $ 21 $ (36.2 $ 14.1
Mueller Water Products, Inc. and Subsidiaries
Condensed Consolidating Statement of Operations
Three months ended June 30, 2012
Non-
Guarantor guarantor
Issuer companies  companies  Eliminations Total
(in millions)
Net sales $ — 3 238.7 $ 372 $ — $ 275.¢
Cost of sales — 167.5 28.¢ — 196.:
Gross profit — 71.C 8.€ — 79.€
Operating expenses:
Selling, general and administrative 8.1 40.¢ 4.2 — 53.2
Restructuring — 0.€ 0.1 — 0.7
Total operating expenses 8.1 41.F 4.z — 53.¢
Operating income (loss) (8.2) 29.t 4.2 — 25.7
Interest expense, net 14.¢ 0.1 — — 14.¢
Loss on early extinguishment of debt 1.t — — — 1.t
Income (loss) before income taxes (24.4) 29.¢ 4.2 — 9.3
Income tax expense (benefit) (9.0 10.7 1.7 — 3.4
Equity in income of subsidiaries 21 2.€ — (23.9) —
Income from continuing operations 5.¢ 21.2 2.€ (23.9 5.¢
Income from discontinued operations, n¢
of tax 3.9 — — — 3.¢
Net income $ 98 $ 212 $ 2€ $ (239 $ 9.8
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Mueller Water Products, Inc. and Subsidiaries
Condensed Consolidating Statement of Operations

Nine months ended June 30, 2013

Net sales $
Cost of sales

Gross profit

Operating expenses:
Selling, general and administrative
Restructuring

Total operating expenses

Operating income (loss)
Interest expense, net
Loss on early extinguishment of debt

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

Income from continuing operations

Income from discontinued operations, ni
of tax

Net income $

Net sales $
Cost of sales

Gross profit

Operating expenses:
Selling, general and administrative
Restructuring

Total operating expenses

Operating income (loss)
Interest expense, net
Loss on early extinguishment of debt

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

Income (loss) from continuing operations

Loss from discontinued operations, net ¢
tax

Non-
Guarantor guarantor
Issuer companies companies  Eliminations Total
(in millions)
— $ 743.. $ 842 $ — 827.¢
— 534.; 69.C — 603.2
— 209.2 15.2 — 224.¢
24.¢ 124t 9.¢ — 159.(
— 1.2 — — 1.2
24.¢ 125.¢ 9.¢ — 160.%
(24.6€) 83.4 2 — 64.1
39.C 0.2 (0.2 — 39.C
14 — — — 14
(65.0 83.2 5.2 — 23.7
(14.5) 17.¢ 1.8 — 5.1
69.1 3.7 — (72.9) —
18.€ 69.1 3.7 (72.¢) 18.€
8.7 — — — 8.7
272 % 69.1 $ 37 % (72.¢) $ 27.%
Mueller Water Products, Inc. and Subsidiaries
Condensed Consolidating Statement of Operations
Nine months ended June 30, 2012
Non-
Guarantor guarantor
Issuer companies companies  Eliminations Total
(in millions)
— $ 660.6 $ 82.C $ — 742.¢
— 483.1 65.2 — 548.:
— 177.5 16.¢ — 194.t
21.¢ 117.5 10.¢ — 150.¢
(0.2 2.C 0.1 — 2.C
21.7 119.% 10.€ — 152.%
(21.9) 58.C 5.9 — 422
46.1 0.2 (0.9 — 46.1
1t — — — 1.t
(69.9) 57.¢ 6.1 — (5.9
(17.2) 19.5 2.0 — 4.1
42.¢ 4.1 — (46.7) —
(9.5 42.¢ 4.1 (46.7) (9.5
(102.9 — — — (102.9
(1119 $ 42.€ $ 41 $ (46.7) $ (1119

Net income (loss) $
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Mueller Water Products, Inc. and Subsidiaries
Condensed Consolidating Statement of Comprehensiviecome
Three months ended June 30, 2013

Non-
Guarantor guarantor
Issuer companies companies  Eliminations Total
(in millions)
Net income $ 141 % 341 $ 21 % (36.29) $ 14.1
Other comprehensive income (loss):
Equity in other comprehensive loss o
subsidiaries (1.9 (1.9 — 3.8 —
Foreign currency translation — — (1.9 — (1.9
Minimum pension liability, net of tax i — — — 2.2
0.4 (1.9 (1.9 3.8 0.4
Comprehensive income $ 145 % 322 % 02 $ (329 $ 14.5
Mueller Water Products, Inc. and Subsidiaries
Condensed Consolidating Statement of Comprehensiviecome (Loss)
Three months ended June 30, 2012
Non-
Guarantor guarantor
Issuer companies companies  Eliminations Total
(in millions)
Net income $ 9.8 % 212 % 2€6 $ (239 $ 9.8
Other comprehensive loss:
Equity in other comprehensive loss a
subsidiaries (1.6) (1.6) — 3.2 —
Natural gas hedges, net of tax 0.2 — — — 0.2
Interest rate swap contracts, net of te 0.€ — — — 0.8
Foreign currency translation — — (1.6) — (1.6
Minimum pension liability, net of tax (0.8 — — — (0.9
(1.9 (1.6 (1.€) 3.2 (1.9
Comprehensive income $ 84 $ 197 % 1C $ (20.7) $ 8.4
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Mueller Water Products, Inc. and Subsidiaries
Condensed Consolidating Statement of Comprehensiviecome (Loss)
Nine months ended June 30, 2013

Non-
Guarantor guarantor
Issuer companies companies  Eliminations Total
(in millions)
Net income $ 272 $ 69.1 $ 37 % (72.¢) $ 27.%
Other comprehensive income (loss):
Equity in other comprehensive loss of
subsidiaries (3.7 (3.7 — 7.4 —
Foreign currency translation — — 3.7 — (3.7
Minimum pension liability, net of tax 75 — — — 7.¢
4.2 (3.7 (3.7 7.4 4.z
Comprehensive income $ 31t $ 65.£ $ — $ (65.9 $ 31t
Mueller Water Products, Inc. and Subsidiaries
Condensed Consolidating Statement of Comprehensiviecome (Loss)
Nine months ended June 30, 2012
Non-
Guarantor guarantor
Issuer companies  companies  Eliminations Total
(in millions)
Net income (loss) $ (1119 $ 42€ $ 41 $ (46.7) $ (111.9
Other comprehensive income:
Equity in other comprehensive income
subsidiaries 0.4 0.4 — (0.8 —
Interest rate swap contracts, net of tax 2.€ — — — 2.€
Foreign currency translation — — 0.4 — 0.4
Minimum pension liability, net of tax 0.1 — — — 0.1
3.1 0.4 0.4 (0.9 3.1
Comprehensive income (loss) $ (108.5) $ 430 $ 45 $ 475 $ (108.¢)
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Mueller Water Products, Inc. and Subsidiaries
Condensed Consolidating Statement of Cash Flows
Nine months ended June 30, 2013

Non-
Guarantor guarantor
Issuer companies companies Eliminations Total
(in millions)
Operating activities:
Net cash provided by operating activities
from continuing operations $ 165 % 21.¢  $ 47 $ — $ 42.¢
Investing activities:
Capital expenditures (0.2 (22.0 (0.9 — (23.0
Acquisitions, net of cash acquired — (1.2 — — (1.2
Proceeds from sales of assets — 0.1 — — 0.1
Net cash used in investing activities
from continuing operations (0.2) (23.0 (0.9 — (24.0)
Financing activities:
Early repayment of debt (23.2) — — — (23.2)
Dividends paid (8.3 — — — (8.3
Common stock issued 2.3 — — — &
Shares retained for employee taxes (1.5 — — — (1.5
Payment of deferred financing fees (0.7) — — — (0.7)
Other — 0.2 — — 0.2
Net cash provided by (used in) financ
activities from continuing operations (319 0.2 — — (31.9)
Net cash flows from discontinued
operations:
Operating activities (4.2) — — — (4.2
Investing activities 4.5 — — — 4.t
Net cash provided by discontinued
operations 0.4 — — — 0.4
Effect of currency exchange rate change
cash — — (1.9 — (1.9
Net change in cash and cash equivaler (14.¢) (2.0 2.C — (23.9)
Cash and cash equivalents at beginning of
period 53.: 3.7 33.4 — 83.C
Cash and cash equivalents at end of _
period $ 38t $ 4.7 $ 354 $ — $ 69.2
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Mueller Water Products, Inc. and Subsidiaries
Condensed Consolidating Statement of Cash Flows
Nine months ended June 30, 2012

Non-
Guarantor guarantor
Issuer companies companies Eliminations Total
(in millions)
Operating activities:
Net cash provided by (used in) operating
activities from continuing operations$ 9t $ 16.C $ (10 $ — $ 24.t
Investing activities:
Capital expenditures (0.5 (18.5) (0.5 — (19.5)
Acquisitions, net of cash acquired — 0.t — — 0.t
Proceeds from sales of assets — 0.4 — — 0.4
Net cash used in investing activities
from continuing operations (0.5 (17.¢) (0.5) — (18.¢)
Financing activities:
Debt paid (34.0 — — — (34.0
Early repayment of debt (23.2) — — — (23.2)
Dividends paid (8.2 — — — (8.2
Common stock issued 0.7 — — — 0.7
Shares retained for employee taxes (0.9 — — — (0.9
Other — 0.7 — — 0.7
Net cash provided by (used in)
financing activities from continuing
operations (65.7) 0.7 — — (64.9
Net cash flows from discontinued
operations:
Operating activities (36.€) — — — (36.€)
Investing activities 87.4 — — — 87.4
Net cash used in discontinued operati 50.¢ — — — 50.¢
Effect of currency exchange rate change
cash — — 0.4 — 0.4
Net change in cash and cash equivaler (5.9 (0.9 (1.7 — (7.9
Cash and cash equivalents at beginning of
period 36.2 (3.8 28.€ — 61.C
Cash and cash equivalents at end of _ _
period $ 30.¢ $ 4.7 $ 275 % — $ 53.7
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tem 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS

The following discussion should be read in conjiomcwith the unaudited condensed consolidated firdrstatements and notes thereto
that appear elsewhere in this report. This repamtains certain statements that may be deemed daiooking statements” within the
meaning of the Private Securities Litigation Refakot of 1995. All statements that address actiwjtevents or developments that the
Company's management intends, expects, planscgspfeelieves or anticipates will or may occurhe future are forward-looking
statements. Examples of forward-looking statemiastade, but are not limited to, statements we nragarding the general municipal
spending environment, the condition of our end mtErknd the performance of each of Mueller Co. Andl over future periods. Forward-
looking statements are based on certain assumpéindsassessments made by management in lightioéiperience and their perception of
historical trends, current conditions and expedtatiire developments. Actual results and the tinsihgvents may differ materially from those
contemplated by the forward-looking statementstduenumber of factors, including regional, natiboa global political, economic,
business, competitive, market and regulatory cémmtand the other factors that are described mdhction entitled “RISK FACTORS” in
Item 1A. of our annual report on Form-K for the year ended September 30, 2012 ("AnneabRR"). Undue reliance should not be placed
on any forward-looking statements. The Company doelave any intention or obligation to updatesard-looking statements, except as
required by law.

Overview
Organization

On October 3, 2005, Walter Energy acquired alltamiging shares of capital stock representing thellduCo. and Anvil businesses and
contributed them to its U.S. Pipe business to fitenxCompany. In June 2006, we completed an irgtialic offering of 28,750,000 shares of
Series A common stock and in December 2006, WEHergy distributed to its shareholders all of dsigy interests in the Company,
consisting of all of the Company's outstanding ebanf Series B common stock. On January 28, 2@@h ghare of Series B common stock
was converted into one share of Series A commarkstod the Series A designation was discontinued.

On April 1, 2012 , we sold the businesses compgisur former U.S. Pipe segment. U.S. Pipe's resfitperations have been
reclassified as discontinued operations for aliqusr presented.

Unless the context indicates otherwise, wheneverefes to a particular year, we mean the fiscal yealed or ending September 30 in
that particular calendar year. We manage our basé@sand report operations through two businessesgg, Mueller Co. and Anvil, based
largely on the products sold and the customersslerv

Business

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

Spending on water infrastructure is based on theliion of the infrastructure systems and acce$srtding from existing resources, the
issuance of debt, higher tax rates or higher wattess. According to Thomson Reuters, municipal bosd money issuances increased 1.4%
during the six months ended June 30, 2013 comparte prior year period. According to U.S. CenBuseau data at March 31, 2013, state
and local tax receipts during the quarter endedch&d., 2013 grew 5.1% over the prior year peridte U.S. Census Bureau may revise
published survey data from time to time. The Burefiuabor Statistics' Consumer Price Index for wared sewerage maintenance rates
increased by 5.0% during the twelve months endad 30, 2013. We believe the general municipal spgnehvironment continues to
improve, although budget pressures, especiallythnsade costs and underfunded retirement planseamigomic uncertainty persist, and water
infrastructure is only one of many categories catmgefor municipal funding.

We believe residential construction activity meastndicate the housing market is improving. U.8n$lis Bureau data for housing
starts, on a seasonally adjusted annualized hiadisated that housing starts in June 2013 reptedehe tenth consecutive month of greater
than 800,000 units. June 2013 housing starts w880 total units and 591,000 single family uniteme 2013 housing starts were down
from May 2013 activity for both total units and gie family units.

As another potential future indicator, U.S. CerBussau data showed housing permits in June 201@a8@0,000 units for the twelfth
consecutive month. Total and single family perrgisw 16% and 25%, respectively, in June 2013 ogaa-gver-year basis. June 2013
housing permits were also down from May 2013 aistiWe believe an improving housing market also testsmunicipalities' fiscal conditic
since local governments benefit from increased gntygaxes as well as connection and other angifiegs associated with residential
construction.
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Although the recent increase in mortgage ratesarppldo have reduced some shertn housing demand, longer term we believe the
factors driving demand for new housing will be imypements in job growth, household income and haalddbrmation.

According to a June 2013 survey by lvy Zelman amsdokiates, demand for land and lots hit a recagtl far their survey, with strol
activity especially in the Central and the Westioag, although the pace of improvement has slodigtitly. In particular, the survey not
that the supply of raw land has continued to moveel as demand increases.

Overall, these data points support our more pasiivtiook in our water infrastructure end markets give us more confidence that our
markets have stabilized and we could see contiguggth, although we expect municipal markets toddatively flat in the fourth quarter of
2013.

We expect Mueller Co. net sales to be slightly Iothan the third quarter of 2013, but higher tHamfourth quarter of 2012, with a
growth rate in the mid-single digits, primarily digceshipment volume growth in valves, hydrants brass products. We expect only modest
year-over-year volume growth in sales of our meteringdpict line in the fourth quarter of 2013 compate@the fourth quarter of 2012
primarily because we have passed the one-yearensaiy of a significant meter supply agreement.

We expect Mueller Co.'s fourth quarter operatimgpme and operating margin to improve comparedédaotior year period across all
its key product categories.

We had previously expected our Mueller Co.'s metgand leak detection products and services tadfdgble for 2013, based on the
backlog and the expected timing of contracts traawticipated being awarded. Some of these costhaste yet to be awarded, and though
we may not be awarded all of these contracts; stapments related to these contracts would be ddlayto 2014. As a result, we no longer
expect that metering and leak detection will beifable for 2013.

Most of Anvil's net sales are driven by commerciastruction. We expect a slight improvement ireitsl markets in the fourth quarte
2013.

Raw material costs have continued to decline. Weetxthat average costs for all of 2013 will bgtslly lower than to costs for 2012, as
we expect lower raw material costs will be onlytaly offset by higher costs for purchased compugse
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Results of Operations

Three months ended June 30, 2013 compared to thoa¢hs ended June 30, 2012

2013
Mueller Co. Anvil Corporate Total
(in millions)
Net sales $ 199.1 $ 100.1 $ —  $ 299.4
Gross profit $ 592 § 30.€ $ — 8 90.C
Operating expenses:
Selling, general and administrative 29.C 18.: 9.€ 56.¢
Restructuring 0.2 — — 0.2
Total operating expenses 29.2 18.: 9.€ 57.1
Operating income (loss) $ 30z $ 122 $ (9.6) 32.¢
Interest expense, net 12.7
Income before income taxes 20.2
Income tax expense 4.2
Income from continuing operations 16.C
Loss from discontinued operations, net of tax (1.9
Net income $ 14.1
2012 -
Mueller Co. Anvil Corporate Total
(in millions)
Net sales $ 182.¢ $ 93.: $ —  $ 275.¢
Gross profit $ 51.¢ $ 28.C $ —  $ 79.€
Operating expenses:
Selling, general and administrative 27.C 18.1 8.1 53.2
Restructuring 0.7 — — 0.7
Total operating expenses 27.0 18.1 8.1 53.¢
Operating income (loss) $ 23¢ $ 9.¢c $ 8.1 25.%
Interest expense, net 14.¢€
Loss on early extinguishment of debt 1kt
Income before income taxes 3
Income tax expense 34
Loss from continuing operations ¢
Loss from discontinued operations, net of tax
Net income $ 9.8

Consolidated Analysis

Net sales for the quarter ended June 30, 2013asecktto $299.4 million from $275.9 million in thaor year period. Net sales increased
primarily due to $19.0 million of higher shipmerdlumes.

Gross profit for the quarter ended June 30, 20&fased to $90.0 million from $79.6 million in theor year period. Gross margin
benefited primarily from improved sales pricing.

Selling, general and administrative expenses ("SQ&mthe quarter ended June 30, 2013 increas&8&® million from $53.2 million
in the prior year period. SG&A increased primadlye to higher expenses associated with higher siripsolumes and higher stock-based
compensation expense. SG&A decreased as a pereasftagt sales to 19.0% in the quarter ended JOn2@.3 compared to 19.3% in the
prior year period.

Interest expense, net decreased $2.2 million imtleeter ended June 30, 2013 compared to theywarperiod due to $1.3 million of
non-cash costs for terminated interest rate swapraxs in the quarter ended June 30, 2012 andrfillion
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due primarily to lower levels of debt outstandinghie quarter ended June 30, 2013 . The compooéinterest expense, net are detailed
below.

Three months ended

June 30,
2013 2012
(in millions)
7.375% Senior Subordinated Notes $ 77 $ 7.7
8.75% Senior Unsecured Notes 4.C 4.8
Deferred financing fees amortization 0.t 0.€
ABL Agreement 0.2 0.1
Interest rate swap contracts — 1.2
Other interest expense 0.2 0.4
$ 127 $ 14.¢

During the three months ended June 30, 2012, weeredd $22.5 million principal amount of our 8.75&6®r Unsecured Notes for
$23.2 million , plus accrued and unpaid interebie Tesulting loss on early extinguishment of dél§105 million included the premium paid
and the deferred financing costs and original isiseount that were written off.

The components of income tax expense in continapegations are provided below.

Three months ended

June 30,
2013 2012
(in millions)
Expense from pre-tax operating income $ 81 $ 3.6
Deferred tax asset valuation allowance adjustment (4.0 —
Other discrete items 0.1 (0.4)
$ 42 % 3.4

We did not allocate any income tax expense to distoeed operations in the three months ended JOn2M.3 . We allocated $4.3
million of income tax benefit to discontinued opéas in the three months ended June 30, 2012¢hadunsisted primarily of valuation-
allowance related benefits of $4.2 million .

Segment Analysis
Mueller Co.

Net sales in the quarter ended June 30, 2013 isede@ $199.3 million from $182.6 million in theqaryear period. Net sales increased
primarily due to $14.6 million of higher shipmerdlumes. We believe that most of this net sales tirmame from new residential
construction and that municipal spending increas#d slightly in the quarter ended June 30, 2013 gared to the prior year period.

Gross profit for the quarter ended June 30, 20&fased to $59.4 million from $51.6 million in theor year period primarily due to
higher shipment volumes. Gross margin increas@918% for the quarter ended June 30, 2013 compar28.3% in the prior year period,
primarily due to higher sales prices.

SG&A in the quarter ended June 30, 2013 increas&29.0 million from $27.0 million in the prior yeperiod primarily due to expenses
associated with higher shipment volumes. SG&A wigr€% and 14.8% of net sales for the quarters edded 30, 2013 and 2012,
respectively.

Anvil

Net sales in the quarter ended June 30, 2013 isedda $100.1 million from $93.3 million in the @riyear period. The increase in net
sales was primarily due to $4.4 million of highkipgnent volumes.

Gross profit in the quarter ended June 30, 2012ased to $30.6 million from $28.0 million in thego year period. The increase was
primarily due to higher sales pricing. Gross maigoreased to 30.6% in the quarter ended June@@® @ompared to 30.0% in the prior year
period.

28






SG&A increased to $18.3 million in the quarter eshdane 30, 2013 compared to $18.1 million in therprear period. SG&A were
18.3% and 19.4% of net sales for the quarters edded 30, 2013 and 2012, respectively.

Corporate

SG&A increased to $9.6 million in the quarter endade 30, 2013 from $8.1 million in the prior yeariod primarily due to an increase
in stock-based compensation expense.

Nine months endeJune 30, 2013 compared to nine months ended Juyrz03Q

2013
Mueller Co. Anvil Corporate Total
(in millions)
Net sales $ 538. $ 289.1 $ — $ 827.¢
Gross profit $ 142.¢ $ 81€¢ $ — $ 224.¢
Operating expenses:
Selling, general and administrative 80.1 54.Z 24 159.(
Restructuring 1.2 0.1 — a2
Total operating expenses 81.F 54.: 24 160.:
Operating income (loss) $ 61t $ 272 $ (24.7) 64.1
Interest expense, net 39.C
Loss on early extinguishment of debt 1.4
Income before income taxes 23.7
Income tax expense 5.1
Income from continuing operations 18.€
Income from discontinued operations, net of tax 8.7
Net income $ 27.%
2012 -
Mueller Co. Anvil Corporate Total
(in millions)
Net sales $ 465.2 $ 277 $ — 3 742.¢
Gross profit $ 113.7 $ 80.6 $ — 8 194.t
Operating expenses:

Selling, general and administrative 75.C 53.1 22.2 150.:
Restructuring 1.¢ 0.2 (0.2 2.C
Total operating expenses 76.€ 53.c 22.1 152.%
Operating income (loss) $ 36.6 $ 27t % (22.7) 427
Interest expense, net 46.1
Loss on early extinguishment of debt 5
Loss before income taxes (5.9
Income tax expense 4.1
Loss from continuing operations (9.5
Loss from discontinued operations, net of tax (102.9)
Net loss $ (1119

Consolidated Analysis

Net sales for the nine months ended June 30, 2@t8ased to $827.6 million from $742.8 million tive prior year period. Net sales
increased primarily due to $66.8 million of higlshipment volumes at Mueller Co.

Gross profit for the nine months ended June 30320dreased to $224.4 million from $194.5 millianthe prior year period. Gross
margin increased 90 basis points to 27.1% in the months ended June 30, 2013 from 26.2% in tloe pear period. Gross profit and gross
margin benefited primarily from increased shipmesitimes and higher sales pricing.
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SG&A in the nine months ended June 30, 2013 ineck&s $159.0 million from $150.3 million in the priyear period. SG&A increased
primarily due to higher expenses associated wighdt shipment volumes and higher stock-based cosapien expense. SG&A as a
percentage of net sales decreased to 19.2% irithenonths ended June 30, 2013 compared to 20.2B& iprior year period.

Interest expense, net decreased $7.1 million imithe months ended June 30, 2013 compared to itreyear period due to $4.3 million
of non-cash costs for terminated interest rate sseayracts in the nine months ended June 30, 20d%2.8 million primarily due to lower
levels of debt outstanding in the nine months enlie 30, 2013 . The components of interest expaersare detailed below.

Nine months ended

June 30,
2013 2012

(in millions)
7.375% Senior Subordinated Notes $ 232 % 23.2
8.75% Senior Unsecured Notes 12.¢ 14.¢
Deferred financing fees amortization 1.€ 1.8
ABL Agreement 1.2 1.C
Interest rate swap contracts — 4.3
Other interest expense 0.4 1.2
39.2 46.%
Interest income (0.2) (0.2
$ 39.C $ 46.1

During each of the nine months ended June 30, 2883012, we redeemed $22.5 million principal amaodiour 8.75% Senior
Unsecured Notes for $23.2 million , plus accrued anpaid interest. The resulting losses on eatipguishment of debt of $1.4 million and
$1.5 million, respectively, included the premiunasdpand the deferred financing costs and origisgié discounts that were written off.

The components of income tax expense (benefitpinticuing operations are provided below.

Nine months ended

June 30,
2013 2012
(in millions)
Expense (benefit) from pre-tax operating incomeg)o $ 9€ $ (2.9)
Deferred tax asset valuation allowance adjustment (4.5 5.6
Other discrete items — 0.€
$ 51 $ 4.1

We did not allocate any income tax expense to disecoed operations in the nine months ended Jup2®(B . We allocated $26.4
million of income tax benefit to discontinued opéras in the nine months ended June 30, 2012 ,mtoasisted of a benefit from operations
of $50.7 million partially offset by valuation alance-related expenses of $24.3 million.

Segment Analysis
Mueller Co.

Net sales in the nine months ended June 30, 2@1&ased to $538.5 million from $465.2 million irethrior year period. Net sales
increased primarily due to $66.8 million of higlsdipment volumes.

Gross profit for the nine months ended June 30320dreased to $142.8 million from $113.7 millianthe prior year period primarily
due to higher shipment volumes. Gross margin ir@@ao 26.5% for the nine months ended June 3@ @6pared to 24.4% in the prior
year period primarily due to higher shipment volgn
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SG&A in the nine months ended June 30, 2013 inek&s $80.1 million compared to $75.0 millionthe prior year period primarily dt
to expenses associated with higher shipment voluS8@&A were 14.9% and 16.1% of net sales for time mionths ended June 30, 2013 and
2012, respectively.

Anvil

Net sales in the nine months ended June 30, 2@1&ased to $289.1 million from $277.6 million irethrior year period. Net sales
increased primarily due to $5.8 million of highéipnent volumes.

Gross profit in the nine months ended June 30, 20d@ased to $81.6 million from $80.8 million metprior year period. The increase in
net sales was substantially offset by higher cokggpods sold. Gross margin declined to 28.2% énrtine months ended June 30, 2013
compared to 29.1% in the prior year period.

SG&A increased to $54.2 million in the nine monéimsled June 30, 2013 from $53.1 million in the pyiear period. SG&A were 18.7%
and 19.1% of net sales for the nine months endee 30, 2013 and 2012, respectively.

Corporate

SG&A increased to $24.7 million in the nine monéimsled June 30, 2013 from $22.2 million in the pyiear period primarily due to
higher stock-based compensation expense.

Liquidity and Capital Resources

We had cash and cash equivalents of $69.2 millidume 30, 2013 . We also had $157.8 million ofdeing capacity under our ABL
Agreement using June 30, 2013 data.

On April 1, 2012 , we sold our former U.S. Pipersegt and received proceeds of $94.0 million in cashject to adjustments, and the
agreement by the purchaser to reimburse us fomekjoees to settle certain previously-existing liidles estimated at $10.1 million at March
31, 2012. During the quarter ended December 312,20& received an additional $4.5 million in cashdertain purchase price adjustments
and reduced our loss on sale of discontinued dpesaaccordingly.

Cash flows from operating activities from contingioperations are categorized below.

Nine months ended

June 30,
2013 2012
(in millions)
Collections from customers $ 825.: $ 733.%
Disbursements other than interest and income taxes (740.9 (672.2)
Interest payments, net (40.9 (43.9)
Income tax refunds (payments), net (0.7) 7.2
$ 42.¢ $ 24t

Collections of receivables were higher during theermonths ended June 30, 2013 compared to they@#s period primarily related to
the increased net sales compared to a year ago.

Increased disbursements other than interest anthi@¢axes during the nine months ended June 3@, ”28lct higher purchasing
activity associated with higher net sales and gerigning differences of disbursements relatechtogurchase of material, labor and
overhead. Also, we contributed $12.7 million to pension plans in the nine months ended June 3@ 20d made no contributions during
the nine months ended June 30, 2013 .

Interest payments, net declined during the ninethsoended June 30, 2013 compared to the priorpezéyd primarily due to lower
levels of debt outstanding in the nine months erllge: 30, 2013 .

Income tax refunds (payments), net received dutiegiine months ended June 30, 2012 represenblieeton of amounts due from the
carry back of fiscal 2010 taxable losses that weleased upon completion of the IRS audit of taary007 through 2010.

Capital expenditures were $23.0 million during tiee months ended June 30, 2013 compared to $1fliGmnn the prior year period.
We estimate 2013 full year capital expenditures el between $32 million and $34 million .
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Our U.S. pension plan was 10¥nded at January 1, 2013 (the most recent dagetialysis has been performed) under the provisit
the Pension Protection Act. This reflects the mdigovernmental guidance of the Moving Ahead fagRess in the 2¥Century Act. As a
result of this revised guidance, we do not expeehéke any contributions to our U.S. pension plaring) 2013. A significant portion of the
assets invested in our defined benefit pensionsplamvested in equity securities. If we lower estimated rate of return on these assets,
pension expense and our required contributionkseset plans may increase.

We anticipate that our existing cash, cash equisland borrowing capacity combined with our expeaash flows from operating
activities will be sufficient to meet our anticipdtoperating expenses, capital expenditures artdsdelice obligations as they become due
through June 30, 2014 . However, our ability to mm#ilese payments will depend partly upon our futyrerating performance, which will be
affected by general economic, financial, competditiegislative, regulatory, business and othermfadbeyond our control.

ABL Agreement

At June 30, 2013, the ABL Agreement consisted @&alving credit facility for up to $225.0 millioof revolving credit borrowings,
swing line loans and letters of credit. The ABL Agment also permits us to increase the size afréht facility by an additional $150.0
million in certain circumstances subject to adegumirrowing base availability. We may borrow u@ 5.0 million through swing line loans
and may have up to $60.0 million of letters of dredtstanding.

Borrowings under the ABL Agreement bear interest #ibating rate equal to LIBOR plus a margin raggirom 175 to 275 basis points,
or a base rate, as defined in the ABL Agreemens plmargin ranging from 75 to 125 basis pointslute 30, 2013 , the applicable LIBOR-
based margin was 200 basis points.

The ABL Agreement terminates on the earlier oflf&cember 18, 2017 and (2) 60 days prior to thé fiveturity of our 7.375% Senior
Subordinated Notes. We pay a commitment fee foramugsed borrowing capacity under the ABL Agreentdrither 0.375% per annum or
0.25% per annum, based on daily average availabiliting the previous calendar quarter. As measuséwg June 30, 2013 data, excess
availability as reduced by outstanding lettersreflit and accrued fees and expenses of $33.4 milles $157.8 million .

The ABL Agreement is subject to mandatory prepaysiérotal 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 equathéosum of (a) 85% of the value of eligible acceweteivable and (b) the lesser of (i)
65% of the value of eligible inventory or (ii) 858bthe net orderly liquidation value of the valuestigible inventory, less certain reserves.
Prepayments can be made at any time with no penalty

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

Borrowings are not subject to any financial maiatete covenants unless excess availability is kegsthe greater of $22.5 million and
10% of the aggregate commitments under the ABL Agrent. The ABL Agreement contains customary negatovenants and restrictions
on our ability to engage in specified activitiescls as:

« limitations on other debt, liens, investments andrgntee:
e restrictions on dividends and redemptions of opitahstock and prepayments and redemptions of, @it

e restrictions on mergers and acquisition, salesséts and transactions with affilia
8.75% Senior Unsecured Notes

We owed $180.0 million aggregate principal amour8.@5% Senior Unsecured Notes at June 30, 20it&rest on the Senior Unsecu
Notes is paid ser-annually and the principal is due September 2020 may redeem up to $33.8 million aggregate pradcmount of the
Senior Unsecured Notes at a redemption price of7598 , plus accrued and unpaid interest, with #tecash proceeds from certain equity
offerings prior to September 2013. After August 20the Senior Unsecured Notes may be redeemeeeifisd redemption prices plus
accrued and unpaid interest. Upon a “Change ofr@br{as defined in the indenture securing the 8ehinsecured Notes), we are required to
offer to purchase the outstanding Senior UnsecNiads at a purchase price of 101.0% , plus accanddinpaid interest. The Senior
Unsecured Notes are secured by the guaranteeseasftigly all of our U.S. subsidiaries, but are@ulinate to borrowings under the ABL
Agreement.
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7.375% Senior Subordinated Notes

We owed $420.0 million of principal of 7.375% SemBubordinated Notes at June 30, 2013 . Intereth@®@enior Subordinated Notes is
payable semi-annually and the principal is due R@1&. We may redeem any portion of the Senior &libated Notes at specified
redemption prices plus accrued and unpaid intesasject to limitations under our ABL Agreement dhe indenture related to our Senior
Unsecured Notes. Upon a “Change of Contral {efined in the indenture securing the Senioo&libated Notes), we are required to offe
purchase the outstanding Senior Subordinated Not€81% , plus accrued and unpaid interest. Theo68nbordinated Notes are secured by
the guarantees of essentially all of our U.S. gliges, but are subordinate to the borrowings vttt ABL Agreement and the Senior
Unsecured Notes.

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

Moody’s Standard & Poor's
June 30, September 30, June 30, September 30,
2013 2012 2013 2012
Corporate credit rating B3 B3 BB- B
ABL Agreement Not rated Not rated Not rated Not rated
8.75% Senior Unsecured Notes B2 B2 BB- B+
7.375% Senior Subordinated Notes Caa2 Caa2 B CCC+
Outlook Positive Positive Stable Stable

Off-Balance Sheet Arrangements

We do not have any relationships with unconsolidi@tgtities or financial partnerships, such as iestivften referred to as structured
finance or special purpose entities, which couldehizeen established for the purpose of facilitatifigpalance sheet arrangements or other
contractually narrow or limited purposes. In adiitiwe do not have any undisclosed borrowings bt, @&y derivative contracts or synthetic
leases. Therefore, we are not exposed to any fingnliquidity, market or credit risk that couldvearisen if we had engaged in such
relationships.

We use letters of credit and surety bonds in tlénary course of business to ensure the performafcentractual obligations. At
June 30, 2013, we had $33.2 million of lettersrefdit and $45.5 million of surety bonds outstagdin

Seasonality

Our business is dependent upon the constructiarsing which is seasonal due to the impact of eedther conditions. Net sales and
operating income have historically been loweshmquarterly periods ending December 31 and Matcltien the northern United States
and all of Canada generally face weather conditibatsrestrict significant construction activity.
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Index to Financial Statements

tem 4. CONTROLS AND PROCEDURES

During the quarter ended June 30, 2013, there m@@hanges in our internal control over finanoggorting that have materially
affected, or are reasonably likely to materiallfeef, our internal control over financial reporting

We maintain disclosure controls and proceduresdtetiesigned to ensure that information requindektdisclosed in the reports we file
or submit under the Exchange Act, is recorded,gssed, summarized and reported within the timegsspecified in the rules and forms of
the Securities and Exchange Commission and thatisfmrmation is accumulated and communicated tonmanagement, including the Chief
Executive Officer and the Chief Financial Officarappropriate, to allow timely decisions regardieguired disclosure.

Our Chief Executive Officer and our Chief Finand@dficer have concluded, based on an evaluatichegffectiveness of our disclosure
controls and procedures (as defined in Rules 18a)yHhd 15d-15(e) of the Securities Exchange Adi9®4, as amended) by our
management, with the participation of our Chief &ixeve Officer and our Chief Financial Officer, theuch disclosure controls and
procedures were effective as of the end of theodarovered by this report.

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 system,matter how well conceived and operated, cawnigeconly reasonable, not absolute,
assurance that the objectives of the control systenmet. There are inherent limitations in allteoinsystems, including the realities that
judgments in decisic-making can be faulty, and that breakdowns canrdgecause 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 assumpt
about the likelihood of future events, and, while disclosure controls and procedures are desitinbd effective under circumstances where
they should reasonably be expected to operatetiefg there can be no assurance that any desigjsugceed in achieving its stated goals
under all potential future conditions. Becausehefinherent limitations in any control system, n@tsmments due to error or fraud may occur
and not be detected.
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PART Il OTHER INFORMATION

tem1. LEGAL PROCEEDINGS

Refer to the information provided in Note 11 to tistes to the condensed consolidated financias@nts presented in Iltem 1 of Part |
of this report.

Item 1A. RISK FACTORS

In addition to the other information set forth mstreport, you should carefully consider the fes@iscussed in PART I, “Item 1A. RISK
FACTORS” in our Annual Report, each of which conidterially affect our business, financial conditmmoperating results. These described
risks are not the only risks facing us. Additioriaks and uncertainties not known to us or thatleem to be immaterial also may materially
adversely affect our business, financial conditolperating results.

ltem 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

During the quarter ended June 30, 2013 , we repsezhshares of our common stock as follows.

Total number of Maximum
shares purchased number of shares
Total as part of that may yet be
number of  Average publically purchased under
shares price paid announced plans the plans or
Period purchased® per share or programs programs
April 1-30, 2013 12¢ $ 5.74 — —
May 1-31, 2013 2,49t 7.4C — —
June 1-30, 2013 = — = =
Total 2,62¢ ¢ 7.3z — —

@ These are shares surrendered to us to pay theétteholding obligations of participants in conrieatwith the lapsing of restrictions
on restricted stock units.

ltem 6. EXHIBITS

Exhibit No. Document

31.1* Certification of Chief Executive Officer pursuant$ection 302 of the Sarbanes-Oxley Act of 2002.
31.2* Certification of Chief Financial Officer pursuant $ection 302 of the Sarbanes-Oxley Act of 2002.
32.1* Certification of Chief Executive Officpursuant to Section 906 of the Sarbanes-Oxley A2002.

32.2* Certification of Chief Financial Officer pursuant $ection 906 of the Sarbanes-Oxley Act of 2002.
101* The following financial information from the QuareReport on Form 10-Q for the quarter ended RBMhe

2013, formatted in XBRL (Extensible Business Rejpgrt.anguage), (i) the Condensed Consolidated Bal
Sheets, (ii) the Condensed Consolidated Stateroé@perations, (iii) the Condensed Consolidated
Statements of Other Comprehensive Income (Losg)tHé Condensed Consolidated Statements of
Stockholders' Equity, (v) the Condensed Consoldi&tmtements of Cash Flows, and (vi) the Notes to
Condensed Consolidated Financial Statements.

* Filed with this quarterly report
SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causisdréport to be signed on its bel
by the undersigned thereunto duly authorized.

MUELLER WATER PRODUCTS, INC.
Date: August 7, 2013 By: /sl Evan L. Hart
Evan L. Hart
Chief Financial Officer
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Exhibit 31.1

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

I, Gregory E. Hyland, certify that:

1.
2.

| have reviewed this Quarterly Report on Fo@¥lof Mueller Water Products, In

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

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

The registrant’s other certifying officer(s)dainare responsible for establishing and maintgjmisclosure controls and
procedures (as defined in Exchange Act Rules 13a}Hnd 15d-15(e)) and internal control over firiaheeporting (as
defined in Exchange Act Rules 13a-15(f) and 15d)15¢r the registrant and have:

a) Designed such disclosure controls and procedaorecaused such disclosure controls and procedaotee designed
under our supervision, to ensure that materialrinégion relating to the registrant, including ithsolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period ihieh this report
is being prepared,;

b) Designed such internal control over financial réipgr, or caused such internal control over finahi@gorting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financégorting and
the preparation of financial statements for extepuaposes in accordance with generally accepteduading
principles;

C) Evaluated the effectiveness of the registrattisslosure controls and procedures and presentihisi 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 theggnt's internal control over financial reportitigat occurred during
the registrant’s most recent fiscal quarter (thgsteant’s fourth fiscal quarter in the case ofaammual report) that
has materially affected, or is reasonably likelyrtaterially affect, the registrant’s internal cahtover financial
reporting; and

The registrant’s other certifying officer(s)danhave disclosed, based on our most recent el@uaf internal control over
financial reporting, to the registrant’s auditorgldhe audit committee of registrant’s board oédiors (or persons
performing the equivalent functions):

a) All significant deficiencies and material weakges in the design or operation of internal cboirer 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 innedvmanagement or other employees who have a signiifiole in the
registrant’s internal control over financial repogt

Dated: August 7, 2013

/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.

| have reviewed this Quarterly Report on Fo@¥lof Mueller Water Products, In

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

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

The registrant’s other certifying officer(s)dainare responsible for establishing and maintgjmisclosure controls and
procedures (as defined in Exchange Act Rules 13a}Hnd 15d-15(e)) and internal control over firiaheeporting (as
defined in Exchange Act Rules 13a-15(f) and 15d)15¢r the registrant and have:

a) Designed such disclosure controls and procedaorecaused such disclosure controls and procedaotee designed
under our supervision, to ensure that materialrinégion relating to the registrant, including ithsolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period ihieh this report
is being prepared,;

b) Designed such internal control over financial réipgr, or caused such internal control over finahi@gorting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financégorting and
the preparation of financial statements for extepuaposes in accordance with generally accepteduading
principles;

C) Evaluated the effectiveness of the registrattisslosure controls and procedures and presentihisi 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 theggnt's internal control over financial reportitigat occurred during
the registrant’s most recent fiscal quarter (thgsteant’s fourth fiscal quarter in the case ofaammual report) that
has materially affected, or is reasonably likelyrtaterially affect, the registrant’s internal cahtover financial
reporting; and

The registrant’s other certifying officer(s)danhave disclosed, based on our most recent el@uaf internal control over
financial reporting, to the registrant’s auditorgldhe audit committee of registrant’s board oédiors (or persons
performing the equivalent functions):

a) All significant deficiencies and material weakges in the design or operation of internal cboirer 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 innedvmanagement or other employees who have a signiifiole in the
registrant’s internal control over financial repogt

Dated: August 7, 2013

/sl Evan L. Hart

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



Exhibit 32.1
CERTIFICATION PURSUANT TO SECTION 906 OF THE SARBAN ES-OXLEY ACT OF 2002
The certification set forth below is being subrdtta connection with the Quarterly Report on FoidaQ of Mueller Water Products,
Inc. (the “Report”) for the purpose of complyingtivRule 13a-14(b) or Rule 15d-14(b) of the Secesiftxchange Act of 1934 (the
"Exchange Act") and Section 1350 of Chapter 63it€ L8 of the United States Code.
I, Gregory E. Hyland, Chief Executive Officer of Eller Water Products Inc., certify that, to thethefamy knowledge:

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

(2) The information contained in the Report faphesents, in all material respects, the finanmialdition and results of operations of the
Mueller Water Products, Inc..

Dated: August 7, 2013

/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

The certification set forth below is being subrdtte connection with the Quarterly Report on Foi®aQ of Mueller Water Products,
Inc. (the “Report”) for the purpose of complyingtivRule 13a-14(b) or Rule 15d-14(b) of the Secesiftxchange Act of 1934 (the
"Exchange Act") and Section 1350 of Chapter 63it€TL8 of the United States Code.

I, Evan L. Hart, Senior Vice President and Chiefdricial Officer of Mueller Water Products Inc.,tifgrthat, to the best of my
knowledge:

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

(2) The information contained in the Report fajphesents, in all material respects, the finanmaldition and results of operations of
Mueller Water Products, Inc.

Dated: August 7, 2013

/sl Evan L. Hart

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



