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Introductory Note

In this Annual Report on Form 10-K (this “annugboet”), (1) the “Company,” “we,” “us” or “our” refeto Mueller Water Products, Inc.
and its subsidiaries, including Mueller Co. and B&n(2) “Mueller Co.” refers to our Mueller Co. segnt; (3) “Anvil” refers to our Anvil
segment and (4) “U.S. Pipe” refers to our formes WRipe segment. With regard to the Company's seignisve,” “us” or “our” may also refe
to the segment being discussed.

On April 1, 2012 , we sold the businesses compgitht5. Pipe. U.S. Pipe's results of operations heen reclassified as discontinued
operations, and its assets and liabilities rediasisas held for sale, for all prior periods. Urslélse context indicates otherwise, amounts relate
to U.S. Pipe have been excluded from amounts piedém this annual report.

Certain of the titles and logos of our productereficed in this annual report are part of our lie¢tlial property. Each trade name,
trademark or servicemark of any other company ajpgan this annual report is the property of itgreer.

Unless the context indicates otherwise, wheneverefer in this annual report to a particular yeas,mean our fiscal year ended or enc
September 30 in that particular calendar year. V@leage our business and report operations througlbtsiness segments: Mueller Co. and
Anvil, based largely on the products sold and t&t@mers served.

Industry and Market Data

In this annual report, we rely on and refer to infation and statistics from third-party sourcesardgng economic conditions and trends,
the demand for our water infrastructure produdtsy tontrol and piping component system products services and the competitive
conditions we face in serving our customers anduseds. We believe that these sources of informaia estimates are reasonably accurate,
but we have not independently verified them.

Most of our primary competitors are not publiclgded companies. Only limited current public infotimais available with respect to the
size of our end markets or our relative competipiesition. Our statements in this annual reporuabar end markets and competitive
positions are based on our beliefs, studies arghpetits concerning industry trends.

Forward-Looking Statements

This annual report contains certain statementsntiagtbe deemed “forward-looking statements” witi@ meaning of the Private
Securities Litigation Reform Act of 1995. All statents that address activities, events or develofsribat we intend, expect, plan, project,
believe or anticipate will or may occur in the figare forward-looking statements. Examples of &sddooking statements include, but are
limited to, statements we make regarding the olstfoo general economic conditions, spending by ripalities, the residential and non-
residential construction markets and the impactbede factors on our business. Forward-lookingstants are based on certain assumptions
and assessments made by us in light of our experiand perception of historical trends, currenditons and expected future developments.
Actual results and the timing of events may diffeterially from those contemplated by the forwardking statements due to a number of
factors, including regional, national or globaligioal, economic, business, competitive, market eglilatory conditions and the other factors
described under the section entitled “RISK FACTORSItem 1A of Part | of this annual report.

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

Mueller Water Products, Inc. is a Delaware corporathat was incorporated on September 22, 2008uhé name Mueller Holding
Company, Inc. It is the surviving corporation oé ttimerger of Mueller Water Products, LLC and MueWéater Products Co-Issuer, Inc. with
and into Mueller Holding Company, Inc. on Februar2006. We changed our name to Mueller Water Ritsdinc. on February 2, 2006. On
June 1, 2006, we completed an initial public offgrof 28,750,000 shares of Series A common stock.

On December 14, 2006, Walter Energy, Inc. (“Walieergy”, formerly Walter Industries, Inc.) distriied to its shareholders 85,844,920
shares of our Series B common stock (the “Spinyo@h January 28, 2009, each share of Series B aonstock was converted into one share
of Series A common stock and the Series A designatias discontinued.

On September 23, 2009, we completed a public offesf 37,122,000 shares of common stock.
On April 1, 2012 , we sold U.S. Pipe.

Our principal executive offices are located at 12b@rnathy Road N.E., Suite 1200, Atlanta, Geo8§ia28, and our main telephone
number at that address is (770) 206-4200.

Mueller Water Products, Inc. is a leading manufiastand marketer of products and services usdukitransmission, distribution and
measurement of water in North America. Our prodaots services are used by municipalities and tsideatial and non-residential
construction industries. Certain of our producteehizading positions due to their strong brand gad®n and reputation for quality, service
and innovation. We believe that we have one ofdhgest installed bases of iron gate valves amdhfidrants in the United States. Our valve o
fire hydrant products are specified for use iroélihe 100 largest metropolitan areas in the Un8tades. Our large installed base, broad prc
range and well-known brands have led to long-stamdelationships with the key distributors and esdrs of our products. Our consolidated
net sales were $1,120.8 million in 2013 .

We manage our business and report operations thrioemsegments, based largely on the productsasadhe customers served: Mueller
Co. and Anvil. Segment sales, operating resultsaaittitional financial data and commentary are mtediin the Segment Analysis section in
Part Il, Item 7. “Management's Discussion and Asialpf Financial Condition and Results of Operatfaand in Note 14 to the consolidated
financial statements in Part Il, Item 8. “Financshtements and Schedules” of this annual report.

Mueller Co.

Mueller Co. manufactures valves for water and gatesns, including iron gate, butterfly, tappingeck, plug and ball valves, as well as
dry-barrel and wet-barrel fire hydrants and a briael of pipe repair products, such as clamps angblings used to repair leaks. Mueller Co.
also offers residential and commercial water mateproducts and systems and water leak detectidpige condition assessment products
services. Mueller Co. had net sales of $729.5 onilin 2013. Sales of Mueller Co. products are dripencipally by spending on water and
wastewater infrastructure upgrade, repair and cepteent and construction of new water and wastevirtaistructure, which is typically
associated with construction of new residential mamities. Mueller Co. products are sold primarilyough waterworks distributors. We
estimate that a majority of Mueller Co.'s 2013 saes were for infrastructure upgrade, repair apthcement.

Anvil

Anvil manufactures and sources a broad range afymts, including a variety of fittings, couplindgngers, valves and related product:
use in non-residential construction (including HVA@d fire protection applications), industrial, pavand oil & gas end markets. Anvil had
net sales of $391.3 million in 2013. Anvil's protkiare sold primarily through distributors who treefl the products to a wide variety of end
users. These distributors are serviced primarilgugh Anvil's distribution centers.

1
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Business Strategy

Our business strategy is to capitalize on the |aatjeactive and growing water infrastructure mésk&ey elements of this strategy are as
follows:

We will maintain our leadership positions with owustomers and end users.

We will maintain our leadership positions with austomers and end users by leveraging our branésiamd large installed base; our
valve or fire hydrant products' specification ihaflthe largest 100 metropolitan areas in the &thibtates; our established and extensive
distribution channels; and our broad range of legdvater infrastructure, flow control and pipingyqmonent system products, as well as by
developing and introducing additional products serlices.

We will continue to enhance operational excellence.

We will continue to pursue superior product engiimgg design and manufacturing by investing in tedbgically advanced manufacturi
processes, such as lost foam casting and autormatieihg machinery. We will also seek opportunitiesmprove manufacturing efficiency by
increasing the use of our manufacturing facilitfCinina and continuing our other cost-reduction effidiency initiatives. We will continue to
expand the use of LEAN manufacturing and Six Signnsiness improvement methodologies where apprepgasafely capture higher levels
of quality, service and operational efficiency. Wil also continue to evaluate outsourcing certaioducts wherever doing so will lower our
costs while maintaining high quality and serviceels.

We will seek to develop, acquire and invest in Imesises and technologies that expand our existingfotio of businesses or that allow
us to enter new markets.

We will continue to evaluate the development argliagition of strategic businesses, technologiespnduct lines with the potential to
strengthen our competitive positions, enhance paea our existing product and service offeringgaexi our technological capabilities,
provide synergistic opportunities or that allowtagnter new markets. As part of this strategynves pursue international opportunities,
including acquisitions, joint ventures and parthgrs, that allow us to expand product offeringscoenter new markets. We will also continue
to invest, through acquisition or internal develaut) in technologies and intellectual capital, androduct development to enhance or expan
our existing product and service offerings.

Description of Products and Services

We offer a broad line of water infrastructure, floantrol and piping component system products milgnan the United States and Cane
Mueller Co.'s principal products are water andgases, fire hydrants, water metering products syglems, leak detection and pipe condition
assessment products and services. Anvil offereadorange of pipe fittings, couplings and hang@rs. products are designed, manufactured
and tested in compliance with industry standardere applicable.

Mueller Co.

Mueller Co.'s water products are manufactured tetraeexceed American Water Works Association (“AWWStandards and, where
applicable, certified to NSF 61 for potable watenweyance. In addition, many of these productsyddnderwriters Laboratory (“UL") and
Factory Mutual (“FM”) approvals. These products gygcally specified by the water utility for use its system.

Water and Gas Valves and Related Produd#ueller Co. manufactures valves for water and gagems, including iron gate, butterfly,
tapping, check, plug and ball valves, and sellsélgoducts under a variety of brand names, inotufueller and U.S. Pipe Valve and
Hydrant. Water and gas valves and related prodgetsgrally made of iron or brass. accounted fod$éillion , $401.8 million and $387.9
million of our gross sales in 2013, 2012 and 20despectively. Our valve products are used torobiransmission of potable water, non-
potable water or gas. Water valve products typiaalhge in size from %, inch to 36 inches in diamétée also manufacture significantly lar
valves as custom order work through our Henry Riaitt Most of these valves are used in water ithistion and water treatment facilities.

We also produce small valves, meter bars and toppsr fittings for use in gas systems. In addijtisa manufacture machines and tools
for tapping, drilling, extracting, installing antbpping-off, which are designed to work with ourtersand gas fittings and valves as an
integrated system.




Table of Contents

Index to Financial Statements

Fire Hydrants. Mueller Co. manufactures dry-barrel and Watvel fire hydrants. Sales of fire hydrants amd fiydrant parts accounted
$161.5 million , $149.0 million and $137.6 milliaf our gross sales in 2013, 2012 and 2011 , réispbc We sell fire hydrants for new water
infrastructure development, fire protection systemd water infrastructure repair and replacemeujepts.

Our fire hydrants consist of an upper barrel anzzlesection and a lower barrel and valve sectiah¢onnects to a water main. In dry-
barrel hydrants, the valve connecting the barr¢hethydrant to the water main is located belowgdbat or below the frost line, which keeps
the hydrant upper barrel dry. We sell dry-barnad fiydrants with the Mueller and U.S. Pipe Valvd &tydrant brand names in the United
States and the Mueller and Canada Valve brand nam@anada. We also make wadsrel hydrants, where the valves are locatedarhgfdran
nozzles and the barrel contains water at all tidést-barrel hydrants are made for warm weatheratis in locations such as California and
Hawaii and sold under the Jones brand name.

Most municipalities have a limited number of fingdnant brands that are approved for installatiothivitheir systems due to their desire
use the same tools and operating instructions a¢thesr systems and to minimize inventories of sgarts. We believe that our large installed
base of fire hydrants throughout the United StatesCanada and our reputation for superior quafity performance, together with our
incumbent specification positions, have contributethe leading positions of our fire hydrants. Guge installed base also leads to recurring
sales as components of an installed hydrant ataceg.

Water Technologies and Other Products and Serviddseller Co. manufactures and sources a varietyaiémtechnology products unc
the Mueller Systems and Hersey Meters brand nanagsite designed to help water providers accuratelysure and control water usage.
These products, which include water meters, adwnttering infrastructure systems and automatedmneading products, have the
capability to measure water usage ranging from lsmasidential flows to large commercial and indigtapplications. Our remote disconnect
water meter enables the water flow to be stoppedstarted remotely. Sales of meters and relatedugte and services accounted for $89.7
million , $58.5 million and $41.9 million of our @ss sales in 2013, 2012 and 2011 , respectively.

Mueller Co. offers leak detection and pipe conditassessment products and services under the Batolrand name. Other products
include pipe repair products, such as clamps angle@s used to repair leaks and municipal castisgsh as manhole covers and street drain
grates. We sell these products under the MuellérJanes brand names.

Anvil

Anvil products include a variety of fittings, couns, hangers, valves and related piping compasyesiem products for use in non-
residential construction (including HVAC and fireogection applications), industrial, power and&ijas end markets. Anvil's net sales were
$391.3 million , $371.5 million and $359.1 milliam2013 , 2012 and 2011 , respectively, of whicB.$dillion , $84.8 million and $79.2
million , respectively, were of products manufaetiby third parties.

The majority of Anvil's products are not speciflgdan architect or an engineer, but are requirdzbtmanufactured to industry
specifications, which could include material conipios, tensile strength and various other requinet®eMany products carry the UL, FM or
other approval rating.
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Fittings and CouplingsAnvil manufactures threaded and grooved pipe figiand couplings. Pipe fittings and couplings jmgces of pip:
together. The five primary categories of piperi$ and couplings that we manufacture are:

» Cast Iron FittingsCast iron is an economical threaded fittings matenmd is the standard used in the United Statdsviopressure
applications, such as sprinkler systems and otfeepfotection systems. We believe that the sultisianajority of our cast iron
products are used in the fire protection indusirigh the remainder used in steam and other HVAGieajons.

* Malleable Iron Fittings and Union. Malleable iron is a cast iron that is heat-teelatb make it stronger, allowing a thinner wall and
lighter product. Malleable iron is primarily usemljbin pipe in gas, plumbing and HVAC applications.

» Grooved Fittings, Couplings and Valv&&ooved products use a threadless papeing method that does not require weld

* Threaded Steel Pipe Couplingshreaded steel pipe couplings are used by plumdninigelectrical end users to join pipe and conduit
and by pipe mills as threaded end protectors.

* Nipples. Pipe nipples are used to expand or compress thebffdween pipes of different diameters. Our pigmola product line is a
complementary product offering that is packagedh wést iron fittings for fire protection productsalleable iron fittings for industrial
applications and our forged steel products fokajas and chemical applications. Pipe nipples @ general plumbing items.

Hangers. Anvil manufactures a broad array of pipe hangex$ supports. Standard pipe hangers and supperntsed in fire protection
sprinkler systems and HVAC applications where thiective is to provide rigid support from the builg structure. Special order, or
engineered, pipe supports are used in power andichkplants to support piping systems that mustistand thermal, dynamic or seismic
movement.

Other Products. Anvil distributes other products, including forgstel pipe fittings, hammer unions, bull plugs amége nipples used to
connect pipe in oil & gas applications.

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

We will continue to expand the use of LEAN manufiaicty and Six Sigma business improvement methodedoghere appropriate to
safely capture higher levels of quality, servicd aperational efficiency.

Mueller Co.

Mueller Co. operates ten manufacturing facilitiesated in the United States, Canada and Chinam@nufacturing operations include
foundry, machining, fabrication, assembly, testimgl painting operations. Not all facilities perfoeach of these operations. Our existing
manufacturing capacity is sufficient for anticipdigear-term requirements. We have no current pgtapgpand capacity.

Mueller Co. foundries use lost foam and green sasting techniques. We use the lost foam techrfiguire hydrant production in our
Albertville, Alabama facility and for iron gate wa production in our Chattanooga, Tennessee facillhie lost foam technique has several
advantages over the green sand technique for laghme products, including a reduction in the numifenanual finishing operations, lower
scrap levels and the ability to reuse some of theenals.

Anvil

Anvil operates nine manufacturing facilities lo@hte the United States. Our manufacturing operatioclude foundry, heat treating,
machining, fabricating, assembling, testing anah{rag operations. Not all facilities perform eaufithese operations. Our foundry operations
employ automated vertical and horizontal green saaoldling equipment. Our products are made in a iigdhme production environment, w
extensive use of high-speed computer controllechinas and other automated equipment.

Purchased Components and Raw Materials

Our products are made using various purchased coamp®and several basic raw materials, includingpssteel, sand, resin, brass ingot
and steel pipe. Purchased parts and raw mateejiegented 34% and 17% , respectively, of costletsn 2013.
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Patents, Licenses and Trademarks

We have active patents relating to the design ofpoaducts and trademarks for our brands and ptedée have filed and continue to f
when appropriate, patent applications used in otiorewith our business and products. Most of tatpts for technology underlying the
majority of our products have been in the publimdm for many years, and we do not believe thirdyppatents individually or in the
aggregate are material to our business. Howeveconsider the pool of proprietary information, cistiag of expertise and trade secrets
relating to the design, manufacture and operatfmupproducts to be particularly important anduzddle. We generally own the rights to the
products that we manufacture and sell and we ardapendent in any material way upon any licendeamichise to operate. See “ltem 1A.
RISK FACTORS-Any inability to protect our intellecl property or our failure to effectively defergbinst intellectual property infringement
claims could adversely affect our competitive pgoasit’

The table below highlights selected brand nameselgynent.

Mueller Co. Anvil
Canada Valve™ Mi.Data™ Anvil®
Echologics® Mi.Hydrant™ AnvilStar®
Hersey® Mi.Net® Anvil-Strut®
HydroGate® Milliken™ Beck®
HydroGuard® Mueller Systems" Catawissa™
Jones® Mueller® Gruvlok®
LeakFinderRT™ Pratt® J.B. Smith™
LeakListener™ U.S. Pipe Valve and Hydrant Merit®
LeakTuner™ SPF®

Seasonality

See “ltem 1A. RISK FACTORS-Seasonal demand foragef our products may adversely affect our finahesults.” and “ltem 7.
MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL ©NDITION AND RESULTS OF OPERATIONS-Effect of Infiain;
Seasonality.”

Sales, Marketing and Distribution

We sell primarily to distributors. Our distributaglationships are generally non-exclusive, but tenapt to align ourselves with key
distributors in every market we serve. We belidnat Mueller is the most recognized brand in the. Wi&er infrastructure industry.

Mueller Co.

Mueller Co. sells its products primarily throughtemvorks distributors to a wide variety of end usestomers, including municipalities,
water and wastewater utilities, gas utilities, &inelprotection and construction contractors. Safesur products are heavily influenced by the
specifications for the underlying projects. Approgitely 11% , 13% and 14% of Mueller Co.'s net sale® to Canadian customers in 2013 ,
2012 and 2011 , respectively.

At September 30, 2013, Mueller Co. had 112 sapsesentatives in the field and 113 inside marketind sales professionals, as well as
120 independent manufacturers' representativesidition to calling on distributors, these repreatwes call on municipalities, water
companies and other end users to ensure thatadegis specified for their projects are our prodwetcomparable to our products.
Municipalities often require contractors to use $hene products that have been used historicaltiddymunicipality.

Mueller Co.'s large installed base, broad prodasge and well-known brands have led to many loageing relationships with the key
distributors in the industries we serve. Our disttion network covers all of the major locationsdar products in the United States and
Canada. Although we have long-standing relatiorsshipph most of our key distributors, we typicallg dot have long-term contracts with
them, including our two largest distributors, whiolgether accounted for approximately 29% of Mudlle.'s gross sales in each of 202812
and 2011 . The loss of either of these distributeoald have a material adverse effect on our bgsingee “ltem 1A. RISK FACTORS-Our
business depends on a small group of key distnibdts a significant portion of our sales.”
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Anvil

Anvil sells its products primarily to distributongho then resell the products to a wide varietyraf asers, including commercial
contractors. At September 30, 2013, Anvil's sidese consisted of 133 sales and customer sergmesentatives and 24 independent sales
representatives. Anvil ships products primarilyniiréour regional distribution centers, which genlgratovide 24-hour turnaround.
Approximately 6% , 7% and 7% of Anvil's net salesrgvto Canadian customers in 2013 , 2012 and 2fEsbectively.

Anvil generally does not have long-term contracithts distributors, although it has long-standie¢ationships with most of its key
distributors. Anvil's top five distributors togetteccounted for approximately 24% of Anvil's greases in each of 2013 , 2012 and 2011 . The
loss of any one of these distributors could haweaterial adverse effect on our business. See “tAMRISK FACTORS-Our business depends
on a small group of key distributors for a sigrafit portion of our sales.”

Backlog

Backlog is a meaningful indicator for the HenrytPeand Mueller Systems business units of Mueller i@@nry Pratt manufactures valves
and other parts for large projects that typicadiguire design and build specifications. The dejivead time for parts used for these projects
can be as long as nine months, and we expectgpabxdmately 5% to 10% of Henry Pratt's backlog wit be fulfilled until 2015. Mueller
Systems manufactures or sources water metersrthabmetimes ordered in large quantities with @glivdates over an extended time period,
and we expect that $4.7 million of Mueller Systeh&klog will not be fulfilled until 2015. Backldgr Henry Pratt and Mueller Systems is
presented below.

September 30,
2013 2012
(in millions)
Henry Pratt $ 62.6 $ 64.1
Mueller Systems 30.7 21.¢

Competition

The U.S. and Canadian markets for water infrastirecflow control and piping component system paiglare very competitive. See
“ltem 1A. RISK FACTORS-Our markets are very competi. Strong competition could adversely affectps and demand for our products
and services, which would adversely affect our afileg results.” There are only a few competitorsnfmst of our product and service
offerings. Many of our competitors are well-estahéd companies with products that have strong lireswhnition. We consider our installed
base, product quality, customer service level, thr@eognition, innovation, distribution and techatisupport to be competitive strengths.

The competitive environment for most of Mueller €walve and hydrant products is mature and madyusers are slow to transition to
brands other than their historically preferred lrdhis difficult to increase market share in teisvironment. We believe that Mueller Co. fire
hydrants and valves enjoy strong competitive pmsitibased primarily on their installed base, produality and brand recognition. Our
principal competitors for fire hydrants and ironeysalves are McWane, Inc. and American Cast lipe Eompany. The primary competitors
for our brass products are The Ford Meter Box Campiac. and A.Y. McDonald Mfg. Co. Many brass wedvare interchangeable among
different manufacturers.

The water meter markets in the United States ameo@mpetitive and we believe in the process afditioning from manually-read meters
to automatically-read meters. Although our marlagition is relatively small, we believe our autoivally-read meters and associated
technology are well-positioned to gain a greatarslof this market. Our principal competitors aemsis, Neptune Technology Group, Inc.,
Badger Meter, Inc., Aclara LLC and Itron, Inc.

The markets for Anvil's products are highly comipei price-sensitive and vulnerable to the inceglaacceptance of products produced ir
perceived lower-cost countries, such as China adid! We compete primarily on the basis of avalighiservice, price and breadth of product
offerings. Our primary competitors are Ward Mantdaiog L.L.C. for cast iron and malleable ironifigs, Victaulic Company and Tyco
International Ltd. for ductile grooved fittings aBRICO International Corporation, Cooper Industpiesand Carpenter & Paterson, Inc. for
pipe hangers. Historically, our mechanical and gtdal customers have been slower to accept prednanufactured outside the United States
than our fire protection customers.
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Research and Development

Our primary research and development (“R&D”) fdmh are located in Chattanooga, Tennessee anddbigiihugh, Massachusetts for
Mueller Co. and in North Kingstown, Rhode Island Amvil. The primary focus of these operationsasievelop new products, improve and
refine existing products and obtain and assure tange with industry approval certifications orrstiards (such as AWWA, UL, FM and The
Public Health and Safety Company). At Septembe28@3 , we employed 101 people dedicated to Ré&tiviies. R&D expenses were
$14.8 million , $12.7 million and $9.9 million dag 2013, 2012 and 201 tespectively. The increases in our R&D expengkxa primarily tc
development of our newer water technologies aratedlproducts.

Regulatory and Environmental Matters

Our operations are subject to numerous federag ated local laws and regulations, both within antside the United States, in areas suc
as: competition, government contracts, internatitiaae, labor and employment, tax, licensing, comsr protection, environmental protection,
workplace health and safety, and others. Thesetoa laws and regulations impact the manner iithvive conduct our business, and
changes in legislation or government policies déectour operations, both favorably and unfavoyaliVe are not aware of any pending rul
regulation that is likely to have a material adeegffect on our operations. See “ltem 1A. RISK FAIRS-We are subject to environmental,
health and safety laws and regulations.”

Employees

At September 30, 2013 , we employed approximatg@@people, of whom approximately 90% work in théted States. At
September 30, 2013 , approximately 65% of our lyoudrkforce was represented by collective barg@rsigreements.

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

Location Expiration of current agreement(s)
Albertville, AL September 2014
Aurora, IL August 2015
Decatur, IL June 2016
University Park, IL April 2014
Bloomington, MN March 2015
Columbia, PA April 2014 and May 2014
Chattanooga, TN October 2016 and January 2017
Henderson, TN December 2014
St. Jerome, Canada November 2014
Simcoe, Canada October 2018

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

See Note 14 to the consolidated financial statesiarart Il, Item 8. “Financial Statements ande®tthes”.
Securities Exchange Act Reports

We file annual and quarterly reports, proxy statetmand other information with the U.S. Securiiesl Exchange Commission ("SEC").
You may read and print materials that we have filéti the SEC from its website atww.sec.gov Our SEC filings may also be viewed and
copied at the SEC public reference room locatdd@tF Street, N.E., Washington, DC 20549. You rmallythe SEC at 1-800-SEC-0330 for
further information on the public reference room.

In addition, certain of our SEC filings, includingr annual report on Form 10-K, our quarterly répon Form 10-Q, our current reports
on Form 8-K and amendments to them can be viewdganted from the investor information sectionoof website at
www.muellerwaterproducts.cofree of charge. Copies of our filings, specifiedhigits and corporate governance materials areaalagable,
free of charge, by writing us using the addresthercover of this annual report.

We are not including the information on our websisea part of, or incorporating it by reference ihis annual report.
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Item 1A. RISK FACTORS
Risks Relating to Our Business

Our end markets are subject to risks relating tongeal economic cycles and conditions, which affelmand for our products and
services and may adversely affect our financial uks.

Our primary end markets are municipal water distidn and treatment systems, the non-residentiatcaction industry, the oil & gas
industry and new water and wastewater infrastrecassociated with new residential constructiontédusd uncertainty about any of these enc
markets could cause our relevant distributors ambluse customers to delay purchasing, or deternohé&o purchase, our products or services.
General economic and other factors, including ueympent levels, energy costs, the state of theicnedrkets (including municipal bonds,
mortgages, home equity loans and consumer creditpther factors beyond our control, could advgraéfect our sales, profitability and cash
flows.

A significant portion of our business depends oresyaling for water and wastewater infrastructure cdnsction activity.

A significant portion of our business depends aralpstate and federal spending on water and wastewfrastructure upgrade, repair
replacement. Funds for water and wastewater imfretstre repair and replacement typically come ftooal taxes or water fees, and the ability
of state and local governments to increase taxestsr fees may be limited. In addition, state keadl governments that do not budget for
capital expenditures in setting tax rates and wias may be unable to pay for water infrastructapair and replacement if they do not have
access to other funding sources. It is not unusualater and wastewater projects to be delayedrescheduled for a number of reasons,
including changes in project priorities and difftees in complying with environmental and other gavmental regulations. In addition,
reductions or delays in federal spending relatedater or wastewater infrastructure could adveraéiyct state or local projects and may
adversely affect our financial results.

Some state and local governments have placed opfaag significant restrictions on the use of watetheir constituents. These water
use restrictions may lead to reduced water reveby@sivate water entities, municipalities or otlgeernmental agencies, which could
similarly affect funding decisions for water-reldterojects.

Poor economic conditions may cause states, mutitd@seor private water entities to receive lowiean anticipated revenues, which may
lead to reduced or delayed funding for water irntftecture projects. Even if favorable economic ctinds exist, water infrastructure owners
may choose not to address deferred infrastructeeesmidue to a variety of political factors or cotimgespending priorities.

Low levels of spending for water and wastewateraistfucture construction activity could adversdfge our sales, profitability and cash
flows.

Residential construction activity is important taiobusiness and adverse conditions or sustained emainty regarding this market
could adversely affect our financial results.

Because a significant portion of our business dépem new water and wastewater infrastructure spgnahich in turn largely depends
on residential construction, our financial perfono@ depends significantly on the stability and gtoef the residential construction market.
This market depends on a variety of factors beymurdcontrol, including consumer confidence andatailability of mortgage financing, as
well as the mix between single and multifamily domstion and the extent to which new constructioecjpitates the development of raw land.
Adverse conditions or sustained uncertainty regarthe residential construction market could adsgraffect our sales, profitability and cash
flows.
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Commercial construction activity is important to obusiness and adverse conditions or continued sirgtd uncertainty regarding
economic conditions could adversely affect our fir@al results.

Like residential construction, commercial constiarttis important to our business. Accordingly, business has been significantly and
adversely affected by declines in commercial cargsion activity due to, among other things, tigtedit markets and reductions in construc
spending. Continued uncertainty about current eepngonditions will continue to pose a risk to wsnaarket participants may postpone
spending until conditions improve, which would ahedy affect demand for some of our products. Ageaonditions or sustained uncertainty
regarding the commercial construction market caualdersely affect our sales, profitability and clistvs.

Our business depends on a small group of key disttors for a significant portion of our sales.

We sell our products primarily to distributors anat success depends on these outside parties iogettair businesses profitably and
effectively. These distributors' profitability aeffectiveness can vary significantly from compamygompany and from region to region within
the same company. Further, our largest distribigererally also carry competing products. We méydaalign our operations with successful
distributors in any given market.

Approximately 38% of our 2013 gross sales wereutol® largest distributors, and approximately 23%uw 2013 gross sales were to our
two largest distributors, Ferguson Enterprises, &mcl HD Supply, Inc. In 2013, these two distribstaccounted for 15% and 14% ,
respectively, of gross sales for Mueller Co.

Distributors in our industry have experienced cdidation in recent years. If such consolidation timmes, our distributors could be
acquired by other distributors who have betterti@ighips with our competitors. Pricing and profiargin pressure may intensify. Pricing and
profit margin pressure or the loss of any one aflay distributors in any market could adverselgetf our operating results.

Strong competition could adversely affect pricesdasiemand for our products and services, which woaldlversely affect our operating
results.

The U.S. and Canadian markets for water infrastrectflow control and piping component products\agy competitive. While there are
only a few competitors for most of our product aedvice offerings, many of our competitors are vestiablished companies with strong branc
recognition. We compete on the basis of a variéfactors, including the quality, price and innaeatof our products and services. Anvil's
products in particular also compete on availabditygl breadth of product offerings and are soldagrhented markets with low barriers to
entry. Our ability to retain our customers in thed of competition depends on our ability to madietproducts and services to our customers
and end users effectively.

In addition to competition from U.S. companies, faee the threat of competition from companies fatihrer countries. The intensity of
competition from these companies is affected bgtélations in the value of the U.S. dollar agaihsirtlocal currencies, the cost to ship
competitive products into North America and theilamlity of trade remedies, if any. Competition ynalso increase as a result of U.S.
competitors shifting their operations to lower-costintries or otherwise reducing their costs.

Our competitors may reduce the prices of their potglor services, improve their quality, improveitfunctionality or enhance their
marketing or sales activities. Any of these potdritevelopments could adversely affect our pricesdemand for our products and services.

Our reliance on vendors for certain products, somewhich are single-source or limited source sup, could harm our business by
adversely affecting product availability, reliabi}i and cost.

We maintain several single-source or limited-sowtgeplier relationships with manufacturers, inchgdsome located in China. If the
supply of a critical single- or limited-source puad is delayed or curtailed, we may not be ablghip the related products in desired quantities
and in a timely manner. Even where multiple sounfesipply are available, qualification of the afi@tive suppliers and establishment of
reliable supplies could result in delays and a ipts$oss of sales, which could harm our operatesylts.

These relationships reduce our direct control gveduction. Our reliance on these vendors subjests a greater risk of shortages, and
reduced control over delivery schedules of produagswvell as a greater risk of increases in prodosts. Our strategy is to stock low levels of
product inventories, so a disruption in productilatdlity could harm our financial performance amar ability to satisfy customer needs. In
addition, defective products from these manufacsuceuld reduce product reliability and harm oyutation.
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A disruption in our supply chain or other factorsripacting the distribution of our products could aérsely affect our business.

A disruption within our logistics or supply chaietaork, including a work stoppage at any of thégiecompanies that deliver our
products to our customers, could adversely affacbasiness and result in lost sales or damagarteeputation. Such a disruption could
adversely affect our financial performance or ficiahcondition.

Transportation costs are relatively high for most @aur products.

Transportation costs can be an important factarénstomer's purchasing decision. Many of our prtsdare big, bulky and heavy, which
tend to increase transportation costs. We also reatively few manufacturing sites, which tendsnicrease transportation distances to our
customers and costs. High transportation costgdlamake our products less competitive comparedndlasi or alternative products offered by
competitors.

We typically depend on rail, barge and truckingteyss to deliver our products to customers. WhileeNéw Co.'s customers typically
arrange and pay for transportation from our factorthe point of use, disruption of these transggan services because of weather-related
problems, strikes, lock-outs or other events coahdporarily impair our ability to supply our prodsdo our customers, thereby adversely
affecting our sales, profitability and cash flows.

The long-term success of our Echologics and Muellgystems businesses depends on market acceptanear technology products
and services.

Our newer technologies comprise smart meteringeatddetection and pipe condition assessment pte@unad services. Our investments
in smart metering have focused on the market feaaded metering infrastructure (“AMI”) and have bdmsed on our belief that water
utilities will transition over time from traditiohananual-read meters to automatically-read mefigdre.market for AMI is relatively new and
evolving. Water utilities have traditionally bedow adopters of new technology and may not adopt AMquickly as we expect, or at all, due,
in part, to the substantial upfront cost and investt related to installation of AMI systems. Furilsome states have adopted laws or
regulations making it easier for customers to aptaj smart metering programs once they are adofitesl pace of AMI adoption would be
adversely affected if large numbers of custometapof these programs. Similarly, the adoptiomwrf leak detection and pipe condition
assessment products and services depends on timgméks of our customers to invest in new proainct service offerings, and the pace of
adoption may be slower than we expect. If the medeeAMI develops more slowly than we expect ooifr new leak detection and pipe
condition assessment products and services fgaito market acceptance, our opportunity to groweHsusinesses will be limited.

Some of our newer technology products and services/ prove to be more costly than we expect.

Because we have begun selling some of our newlentémgy products and services only recently, ogcsas will depend, in part, on our
ability to anticipate and manage a variety of issagsociated with new products and services, stigality problems or other defects that
were not anticipated and accurately predicting@rolling costs associated with manufacturingtatiation, maintenance and warranties.
sales, profitability or cash flows may be adversdfected if our newer technology products andises/experience reliability, quality or des
problems.

We manage our business as a decentralized orgammatvhich presents risks.

We have two business segments that operate urtereatralized organizational structure. Our openathave different business practi
accounting policies, internal controls, procedwed compliance programs. Further, we may need tifjnexisting programs and processes tc
increase efficiency and operating effectivenessiammove corporate visibility into our decentralizeperations. We also regularly update
compliance programs and processes to comply wittieg laws, new interpretations of existing lawslanew laws and we may not implement
those modifications effectively. It could take tirffie any such modifications to be implemented asmg operations. During the
implementation periods, our decentralized operadipgroach could result in inconsistent managemeatipes and procedures, which could
adversely affect our business. Once achieved, ytatso be difficult to maintain operational consigty across our organization.

Our business strategy includes developing, acquirend investing in companies and technologies thabaden our product portfolio or
complement our existing business, which could besuncessful or consume significant resources and adely affect our operating results.

We will continue to evaluate the development onssition of strategic businesses, technologiesmnduct lines with the potential to
strengthen our industry position or enhance ouwstiexg set of product and service offerings. We fpayinable to identify or successfully
complete suitable acquisitions in the future anahgleted acquisitions may not be successful.
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Acquisitions and technology investments may invaigmificant cash expenditures, debt incurrenceratng losses and expenses that
could have a material adverse effect on our busjriagmncial condition, results of operations aaditflows. These types of transactions
involve numerous other risks, including:

» diversion of management time and attention fronsténg operation:
» difficulties in integrating acquired businessesht®logies and personnel into our busir

» difficulties in obtaining and verifying relevamformation regarding a business or technologgrmiio the consummation of the
transaction, including the identification and assssnt of liabilities, claims or other circumstandasluding those relating to
intellectual property claims, that could resultifigation or regulatory exposure;

» verifying the financial statements and other bussniaformation of an acquired busins

» inability to obtain required regulatory approvatglfor required financing on favorable ter

» potential loss of key employees, contractual reteghips or custome

» increased operating expenses related to the addmirgnesses or technolog

» the failure of new technologies, products or s@vito gain market acceptance with acceptable prafigins

« entering new markets in which we have little orexperience or in which competitors may have stronggrket position:

« dilution of interests of holders of our commdrares through the issuance of equity securitiexjaitydinked securities; ar

« inability to achieve expected synerg

Any acquisitions or investments may ultimately hamuan business or financial condition, as they matylie successful and may ultimately
result in impairment charges.

Normal operations at our key manufacturing facilés may be interrupted.

Some of our key products, including fire hydrantd aalves, are manufactured at single or few marufeng facilities that depend on
critical pieces of heavy equipment that cannotdmemically moved to other locations. We are tranefimited in our ability to shift
production between locations. The operations anwamufacturing facilities may be interrupted or airpd by various operating risks,
including, but not limited to:

» catastrophic events, such as fires, floods, expfssinatural disasters, severe weather or othéasiotcurrence:
» interruptions in the delivery of raw materials ¢her manufacturing input

* adverse government regulatic

* equipment breakdowns or failur

» information systems failure

» violations of our permit requirements or revocatidmpermits

» releases of pollutants and hazardous substaneds swil, surface water or ground wa

» shortages of equipment or spare parts

* labor dispute:

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

11




Table of Contents

Index to Financial Statements

Any inability to protect our intellectual propertgr our failure to effectively defend against intelttual property infringement claims
could adversely affect our competitive position.

Our business depends on our technology and expentlich were largely developed internally andrasesubject to statutory protection.
We rely on a combination of patent protection, aapyt and trademark laws, trade secrets protecémployee and third-party confidentiality
agreements and technical measures to protect mlletctual property rights. The measures that e ta protect our intellectual property rig
may not adequately deter infringement, misapprdipriaor independent development of our technolagyl they may not prevent an
unauthorized party from obtaining or using inforioator intellectual property that we regard as pietpry or keep others from using brand
names similar to our own. The disclosure, misapgpatipn or infringement of our intellectual propedould harm our competitive position. In
addition, our actions to enforce our rights mawheis substantial costs and the diversion of managnt time and other resources. We may
be subject to intellectual property infringemerainls from time to time, which may result in addii@b expenses and diverting resources to
respond to these claims. Finally, for those proslicour portfolio that rely on patent protectiomce a patent has expired the product is
generally open to competition. Products under padetection usually generate significantly highevenue and earnings than those not
protected by patents. If we fail to successfulljoece our intellectual property rights or registew patents, our competitive position could
suffer, which could adversely affect our busindisgncial condition, results of operations and ctsivs.

If we do not successfully maintain our informatioand technology networks, or if we are unable to mtin the security of our
information and technology networks, our operatioesuld be disrupted and unanticipated increasesivsts and/or decreases in revenues
could result.

We rely on various information technology systerasme of which are controlled by outside servicevighers, to manage key aspects of
our operations. Therefore, the proper functionifguw information technology systems is importanthite successful operation of our business
If critical information technology systems fail, are otherwise unavailable, our ability to procasters, track credit risk, identify business
opportunities, maintain proper levels of inventsrieollect accounts receivable and pay expensesthrdvise manage our business would be
adversely affected.

We depend on the Internet and our information teldgy infrastructure for electronic communicati@mong our locations around the
world and between our personnel and suppliers asthmers. Security breaches of this infrastructarecreate system disruptions, shutdown:
or unauthorized disclosure of confidential inforioat If we or our service providers are unablerevent such breaches, our operations could
be disrupted or we may suffer financial damages tosreputational damage because of lost or misgpiated information.

We may fail to effectively manage customer data,ethcould damage our reputation, result in substaadtadditional costs and subject
us to litigation.

As we grow our water technology businesses, wemoato accumulate increasing volumes of custora&.dur efforts to protect this
information may be unsuccessful due to employesr®or malfeasance, technical malfunctions, thimastof third parties or other factors. If
any of these events occur, our customers’ dataddoeibccessed or disclosed improperly, which cexjibse us to liability, damage our
reputation and deter current and potential usera frsing our products and services. The regulaowronment related to information
security, data collection and privacy is increalinggorous, with new and constantly changing reguients applicable to our business, and
compliance with those requirements could resuétdditional costs.

We are subject to a variety of claims, investigascand litigation that could adversely affect ouesults of operations and harm our
reputation.

In the normal course of our business, we are stifijeriaims and lawsuits, including from time tmé claims for damages related to
product liability and warranties, investigationsdgvernmental agencies, litigation alleging theimfement of intellectual property rights and
litigation related to employee matters and comnaddisputes. The defense of these lawsuits andvem@ent in these investigations may di
our management's attention, and we may incur sogmif defense expenses. In addition, we may bedrestjto pay damage awards, penalties o
settlements, or become subject to injunctions lee¢quitable remedies, that could have a maisdiadrse effect on our business, financial
condition, results of operations and cash flowsvdfwere required to participate in a product dematake other action to address a product
liability or other claim, our reputation could barined. Moreover, any insurance or indemnificatights that we have may be insufficient or
unavailable to protect us against potential logmexres.
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Any failure to satisfy international trade compliare regulations may adversely affect us.

Our operations require importing and exporting goadd technology between countries on a regulas.b@ar policies mandate strict
compliance with U.S. and ndo:S. trade laws applicable to our products. Traatgrol laws and regulations are complex, differcoyntry, anc
are enforced by a variety of government agenciesge Ireceive information alleging improper activiur policies require us to investigate that
information and respond appropriately, includidgyarranted, reporting our findings to relevant gmmental authorities. Nonetheless, our
policies and procedures may not always protectam fctions that would violate U.S. and/or foreligns. Any improper actions could subject
us to civil or criminal penalties, including matdrmonetary fines, or other adverse actions, inofydenial of import or export privileges, and
could damage our reputation and our business prtspe

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

We are subject to various laws and regulationgingjdo the protection of the environment and hurhealth and safety and must incur
capital and other expenditures to comply with thesgiirements. Failure to comply with any enviromta¢ health or safety requirements cc
result in the assessment of damages, the impositipenalties, suspension of production, changes|tdpment or processes or a cessation of
operations at our facilities. Because these lawsamplex, subject to change and may be appliedacttvely, these requirements, in partict
as they change in the future, may adversely affecsales, profitability and cash flows.

We may be required to conduct investigations amtbpa remedial activities that could require usrtour material costs. Some of our
operations involve the use of hazardous substashe disposal of hazardous wastes. We may adulitional costs to manage these
substances and wastes, and we may be subjecirtsdtar damage for personal injury, property damagdamage to natural resources.

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

Under the terms of the acquisition agreement regat the August 1999 sale by Tyco of the Mueller &d Anvil businesses to the prior
owner of these businesses, we are indemnified tigineTyco entities (“Tyco Indemnitors”) for aldbilities arising in connection with the
operation of these businesses prior to their salByico, including with respect to products manufiaet! or sold prior to the closing of that
transaction, as well as certain environmental ligds. These indemnities survive indefinitely aar@ not subject to any dollar limits. In the p
Tyco Indemnitors have made substantial paymentsaasdmed defense of claims in connection with tivetEmnification obligations. Since
2007, Tyco has engaged in multiple corporate regirings, split-offs and divestitures. While norfdleese transactions directly affects the
indemnification obligations of Tyco Indemnitors @ndhe 1999 acquisition agreement, the resultegdtiransactions is that the assets of, and
control over, Tyco Indemnitors has changed. ShaaldTyco Indemnitor become financially unable artimcomply with the terms of the
indemnity, we may be responsible for such obligegior liabilities.

Our expenditures for pension obligations could betarially higher than we have predicted.

We provide pension benefits to certain currentfancher employees. To determine our future paymefigations under the plans, certain
rates of return on the plan assets and growth cditesrtain costs have been estimated. The prapodtf the assets held by our U.S. pension
plan invested in fixed income securities, instebdquity securities, has increased over histotmatls. Because of that shift in the strategic
asset allocation, the estimated rate of returnlan gssets for this plan has decreased. Assumealutisrates and expected return on plan a
have a significant effect on the amounts reportedtfe pension obligations and pension expense.

Significant adverse changes in credit and capitakets or changes in investments could resultsoadint rates or actual rates of return or
plan assets being materially lower than projectatliacrease pension contributions in future yeamsaeet funding level requirements. If
increased funding requirements are particularlpificant and sustained, our overall liquidity cobld materially reduced, which could cause
us, among other things, to reduce investments apitiat expenditures, or restructure or refinancedaiot.

Our high fixed costs may make it more difficult fars to respond to economic cycles.

We have relatively high fixed costs. In a prolongednomic downturn, we may not be able to reducesigmificant fixed costs (such as
manufacturing overhead, capital equipment or refeand development costs) quickly enough, which o@ayse our gross margins to erode
earnings to decline.
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The prices of our purchased components and raw miale can be volatile.

Our operations require substantial amounts of @geti components and raw materials, such as seepssnd, resin, brass ingot and ¢
pipe. We generally purchase components and rawrialatat current market prices. The cost and abiiip of these materials are subject to
economic forces largely beyond our control, inahgdNorth American and international demand, foraigimency exchange rates, freight costs
and commodity speculation.

We may not be able to pass on the entire costicd picreases for purchased components and rawiaiat® our customers or offset fu
the effects of these higher costs through proditgtimprovements. In particular, when purchased ponent or raw material prices increase
rapidly or to significantly higher than normal lésewe may not be able to pass cost increasesghrmuour customers on a timely basis, if at
all, which would reduce our profitability and catws. In addition, if purchased components or raaterials were not available or not
available on commercially reasonable terms, thatldvceduce our sales, profitability and cash flo@sr competitors could operate better
under different market conditions than we do, whdohld give them a cost advantage compared to us.

We may be affected by new governmental legislaon regulations relating to carbon dioxide emissi&n

Many of our manufacturing plants use significanbamts of electricity generated by burning fossélf) which releases carbon dioxide.
Federal and state courts and administrative ageaceeconsidering the scope and scale of carboiddi@mission regulation under various
laws pertaining to the environment, energy usedmelopment and greenhouse gas emissions. For éxampEPA has begun regulating
carbon emissions from stationary sources. In agtiseveral states are considering various carlmide registration and reduction programs.
The final details and scope of these various latjis#, regulatory and policy measures are uncledrtlaeir potential impact is still uncertain, so
we cannot fully predict the impact on our business.

The potential impacts of climate change on our af@ns are highly uncertain. The EPA has found ghatbal climate change could
increase the severity and possibly the frequensgwére weather patterns. Although the financiglaot of these potential changes is not
reasonably estimable at this time, our operatiore®itain locations and those of our customerssapgliers could potentially be adversely
affected, which could adversely affect our salesfifbility and cash flows.

Potential international business opportunities mayxpose us to additional risks.

A part of our growth strategy depends on us expanhiternationally. Although net sales outsidehaf United States and Canada have
historically accounted for a small percentage aftotal net sales, we expect to increase our lef/Blsiness activity outside of the United
States and Canada. Some countries that presenbgsotkss opportunities also face political ancheatic instability and vulnerability to
infrastructure and other disruptions. Seeking toagxi our business internationally exposes us tiiadal risks, which include political and
economic uncertainties, currency fluctuations, geann local business conditions and national atetnational conflicts. A primary risk that
we face in connection with our export orders reddteour ability to collect amounts due from custéosn We also face the potential risks that
arise from staffing, monitoring and managing inggional operations, including the risk that suctivities may divert our resources and
management time.

In addition, compliance with the laws and regulasi@f multiple international jurisdictions increas®ur cost of doing business.
International operations are subject to anti-cdiouplaws and anti-competition regulations, amotigeos. For example, the U.S. Foreign
Corrupt Practices Act and similar foreign anti-cqtion laws generally prohibit companies and tiregrmediaries from making improper
payments or providing anything of value to imprdpénfluence foreign government officials and cértathers for the purpose of obtaining or
retaining business, or obtaining an unfair advastafiolations of these laws and regulations coeklit in criminal and civil sanctions, disrupt
our business and adversely affect our brands natenal expansion efforts, business and operagisglts.

Seasonal demand for certain of our products may adsely affect our financial results.

Sales of some of our products, including valvesfaedhydrants, are seasonal, with lower salesuinfiost and second fiscal quarters when
weather conditions throughout most of North Ametiad to be cold resulting in lower levels of constion activity. This seasonality in
demand has resulted in fluctuations in our salelsogerating results. To satisfy demand during etqaepeak periods, we may incur costs
associated with inventory builal, and our projections as to future needs maypeaiccurate. Because many of our expenses are $i@adon:
trends can cause reductions in our profitabilitg arofit margins and deterioration of our finanaahdition during periods affected by lower
production or sales activity.
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We operate our business on a net leverage basis.

We are required to make significant interest paysdmwough June 2017, when our Senior Subordindteéds mature, and through
September 2020, when our Senior Unsecured Notagendl/e expect we may need to refinance at lepsttaon of this debt.

Our ability to refinance our debt will depend omang other things, our financial condition at timeet and restrictions in the agreements
governing our indebtedness. The commercial termshioh we may be able to refinance our debt maybeads favorable as they were at the
times of issuance, which could subject us to higledat maintenance costs, restrictive covenantsthar negative factors. These possible
effects and the requirement to make interest paggriarthe interim may cause us to reduce investsnamd capital expenditures, or restructure
our debt. Any restructuring or refinancing of tbisbt may not be accomplished on satisfactory teifrasall.

Covenants in our debt instruments may adverseleaffus.

Our debt instruments contain various covenantslitmétour ability to engage in certain transactahat might be beneficial. The
indentures governing our notes restrict our abitityamong other things, borrow money or issuegpretl stock, pay dividends, make certain
types of investments and other restricted paymesysirchase outstanding debt, create liens, selineassets or merge with or into other
companies, engage in sale and leaseback transaatonenter into certain transactions with af@ig&atOur asset based lending agreement alsc
requires the maintenance of a specified amounxaédss availability when our fixed charge coveragmmris below a certain level.

Failure to attract, motivate, train and retain quidied personnel, including certain key personnelwd adversely affect our business.

Our ability to expand or maintain our business deigeon our ability to hire, train and retain emgey with the skills necessary to
understand and adapt to the continuously develapeegls of our customers. The increasing demanglfalified personnel makes it more
difficult for us to attract and retain employeeshwiequisite skill sets, particularly employeeshwspecialized technical and trade experience.
Changing demographics and labor work force tretgtsmay result in a loss of knowledge and skillegserienced workers retire. If we fail to
attract, motivate, train and retain qualified persel, or if we experience excessive turnover, wg egerience declining sales, manufacturing
delays or other inefficiencies, increased recrgitinaining and relocation costs and other diffiesl, and our business, financial condition,
results of operations and cash flows could be r#leand adversely affected. Competition for gfietl personnel is intense, particularly in
several regions of the United States where we naaturfe products. We may not be successful in ditigaor retaining qualified personnel,
which could negatively impact our business.

In addition, our business depends on the effokiis sreputations and business relationships dfaie key executive and management
personnel. The loss of these personnel could je@mour relationships with customers and may asblgraffect our business, financial
condition, results of operations and cash flows.

A material weakness in our internal control ovemfancial reporting could lead to errors in our finagial statements and a lack of
investor confidence and a resulting decline in ostock price.

In connection with changes to our internal contoaler financial reporting during the quarter en@egptember 30, 2012, management
discovered errors in the classification of casiwfias between those from continuing operationshmske from discontinued operations. These
errors related to the classification of deferrezbime tax and retirement plan adjustments in deténgrinet cash used in operating activities
to designating our former U.S. Pipe segment aodistued operations in our consolidated finandialesnents during the quarter ended
March 31, 2012. Specifically, net cash used in afdeg activities was overstated by $8.0 million fiee six months ended March 31, 2011 and
by $10.0 million for the nine months ended June28,1, as presented in our Quarterly Reports bledrorm 10-Q for the quarterly periods
ended March 31, 2012 and June 30, 2012, respectNet cash used in discontinued operations wasnstated by these same amounts for
these periods. As a result of these errors, managieconcluded that as of March 31, 2012 and Jup2@I2 our internal control over financial
reporting and our disclosure controls and procesluiere not effective. In connection with this deteration, management also concluded that
we had a material weakness, at those dates, ia toedrols. We remediated this material weaknessgithe quarter ended September 30,
2012.
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In addition, management determined that a cash adjustment of $2.5 million was necessarydresse certain health and welfare acc
liabilities and related expenses at September D1 .2This adjustment did not result in any matariedstatement of any previously issued
financial statements. As a result of this adjustmer@nagement concluded that we had a materialwesakin our period end consolidating
process for reconciling certain health and weltarerued liability accounts. Consequently, manageémancluded that we had not maintained
effective internal control over financial reportinge remediated this material weakness during tizetgr ended December 31, 2011 by
changing our period end consolidating account reitiation process related to these accounts.

The fact that we have previously identified matesiaaknesses could lead investors to questioneliebility and accuracy of our reported
financial information and could adversely impad tharket price of our common stock.

We are subject to “conflict” minerals regulationsyhich imposes costs on us and could raise reputadicand other risks

The SEC has adopted disclosure requirements rdlatettain minerals, known as “conflict mineralsdurced from the Democratic
Republic of Congo and surrounding countries, thatn@cessary to the functionality of a product nfiactured, or contracted to be
manufactured, by an SEC reporting company. Undssehequirements, we are required to, among diiregs, perform due diligence on our
supply chain. Our efforts to comply with the newgugements will result in an increase in expensesadiversion of management’s time and
attention from other business activities. The reguents could also adversely affect the sourcingjjability and pricing of manufacturing
inputs. As a result, we or our suppliers may noalble to obtain materials necessary for produatfosur products in sufficient quantities or at
competitive prices. In addition, since our supgtaio is complex, we may not be able to sufficientlyify the origins of all metals used in our
products and to confirm that they are “conflicteffewhich may adversely affect our reputation and/sgdalify us as a manufacturer for cer
customers.

Risks Relating to Our Relationship with Walter Enemgy
We may have substantial additional liability forderal income tax allegedly owed by Walter Energy.

Each member of a consolidated group for federalrimetax purposes is severally liable for the feldamme tax liability of each other
member of the consolidated group for any year iictvit is a member of the group at any time dusogh year. Each member of the Walter
Energy consolidated group, which included us (idcig our subsidiaries) through December 14, 2096|50 jointly and severally liable for
pension and benefit funding and termination lidileli of other group members, as well as certairtitgpian taxes. Accordingly, we could be
liable under such provisions in the event any diaddility is incurred, and not discharged, by ariigy member of the Walter Energy
consolidated group for any period during which werevincluded in the Walter Energy consolidated grou

A dispute exists with regard to federal income $afog years 1980 to 1994 and 1999 to 2001 allegenilyd by the Walter Energy
consolidated group, which included U.S. Pipe duthrgse periods. As a matter of law, we are joiatlg severally liable for any final tax
determination, which means that in the event Wa&tegrgy is unable to pay any amounts owed, we woeliable.

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

Walter Energy effectively controlled all of our tdecisions for periods during which we were a manatb¢he Walter Energy consolidated
federal income tax group and certain combined, @ladeted or unitary state and local income tax gownder the terms of the income tax
allocation agreement between us and Walter EnemtggddMay 26, 2006, we generally compute our tabilitg on a stand-alone basis, but
Walter Energy has sole authority to respond toamtluct all tax proceedings (including tax auditdating to our federal income and
combined state returns, to file all such return®onbehalf and to determine the amount of ouilltgtio (or entitlement to payment from)
Walter Energy for such periods. This arrangement reault in conflicts of interests between us analtéf Energy. In addition, the tax
allocation agreement provides that if the Spini@fletermined not to be tax-free pursuant to Se@kb of the Internal Revenue Code of 1986
as amended, we generally will be responsible fgrtares incurred by Walter Energy or its sharehsldfesuch taxes result from certain of our
actions or omissions and for a percentage of aoly taxes that are not a result of our actions dssions or Walter Energy’s actions or
omissions or taxes based on our market value veladi Walter Energy’s market value. Additionally,the extent that Walter Energy was
unable to pay taxes, if any, attributable to then&yf and for which it is responsible under oux tdlocation agreement, we could be liable for
those taxes as a result of being a member of tHeeYWEnergy consolidated federal income tax graupb06, the year in which the Spin-off
occurred. We believe Walter Energy’s calendar 2806me tax returns are still open for federal exwation.
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Item 2. PROPERTIES

Our principal properties are listed below.

Size Owned or
Location Activity (sq. ft.) leased
Mueller Co.:
Albertville, AL Manufacturing 422,00( Leasec
Aurora, IL Manufacturing and distribution 231,00( Owned
Decatur, IL Manufacturing 467,00( Owned
Hammond, IN Manufacturing 51,00( Owned
Cleveland, NC Manufacturing 190,00( Owned
Chattanooga, TN Manufacturing 525,00t Owned
Chattanooga, TN Research and development 22,00( Leasec
Cleveland, TN Manufacturing 40,00( Owned
Brownsville, TX Manufacturing 50,00( Leasec
Barrie, Ontario Distribution 50,00( Leasec
St. Jerome, Quebec Manufacturing 55,00( Owned
Jingmen, China Manufacturing 154,00( Owned
Anvil:
Ontario, CA Distribution 73,00( Leasec
University Park, IL* Distribution 192,00( Leasec
Bloomington, MN Distribution 105,00( Owned
Columbia, PA Manufacturing and distribution 663,00( Owned
Greencastle, PA Manufacturing 133,00( Owned
Waynesboro, PA Manufacturing 73,00( Owned
North Kingstown, RI Manufacturing and research and development 167,00( Leasec
Henderson, TN Manufacturing 180,00( Owned
Houston, TX Manufacturing and distribution 105,00( Owned
Irving, TX Distribution 218,00t Leasec
Longview, TX Manufacturing 114,00( Owned
Simcoe, Ontario Distribution 126,00( Owned
Tinley Park, IL* Distribution 130,00( Leasec
Corporate:
Atlanta, GA Corporate headquarters 25,00( Leasec

* We expect to discontinue operations at the UrsigiPark facility in connection with the expiratiof the lease in December 2013 and tc
commence operations at the Tinley Park facility¢aéter.

We consider our facilities to be well maintained &elieve we have sufficient capacity to meet ourcgpated needs through 2014 . Our
leased properties have terms expiring at variotssathrough January 2024.

17




Table of Contents

Index to Financial Statements

Item 3. LEGAL PROCEEDINGS

We are involved in various legal proceedings tteateharisen in the normal course of operationsudinh the proceedings summarized
below. The effect of the outcome of these mattaerswr future results of operations cannot be ptediwith certainty as any such effect
depends on future results of operations and theuatand timing of the resolution of such matterthe® than the litigation described below,
we do not believe that any of our outstanding ditign would have a material adverse effect on ogirtess or prospects.

EnvironmentalWe are subject to a wide variety of laws and retiptia concerning the protection of the environmboth with respect to
the operations at many of our properties and végipect to remediating environmental conditions thay exist at our own or other properties.
We strive to comply with federal, state and logalisonmental laws and regulations. We accrue fairenmental expenses resulting from
existing conditions that relate to past operatiwhen the costs are probable and reasonably esgniBibbse expenses were $1.5 million , $1.7
million and $1.3 million in 2013 , 2012 and 20Xrkspectively. We capitalize environmental expendguhat increase the life or efficiency of
long-term assets or that reduce or prevent enviesniah contamination. Capital expenditures for emvinental requirements are anticipated to
be approximately $1.7 million during 2014 . Capitatl environmental-related expenditures were $illilom, $0.7 million and $0.5 million in
2013, 2012 and 2011 , respectively.

In the acquisition agreement pursuant to whicheei@cessor to Tyco sold our Mueller Co. and Anvilibesses to the prior owners of th
businesses in August 1999, Tyco agreed to indenusifgnd our affiliates, among other things, forBicluded Liabilities.” Excluded
Liabilities include, among other things, substdhtiall liabilities relating to the time prior to égust 1999, including environmental liabilities.
The indemnity survives indefinitely. Tyco's indeyniloes not cover liabilities to the extent caulgdis or the operation of our businesses
August 1999, nor does it cover liabilities arisimigh respect to businesses or sites acquired Aftgust 1999. Since 2007, Tyco has engaged |
multiple corporate restructurings, split-offs andedtitures. While none of these transactions tiyedfects the indemnification obligations of
the Tyco Indemnitors under the 1999 acquisitioreagrent, the result of such transactions is thaaskets of, and control over, such Tyco
Indemnitors has changed. Should any of these Tiygenhnitors become financially unable or fail to @byrwith the terms of the indemnity, \
may be responsible for such obligations or lialetit

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 required
soil and ground-water cleanup, and we completed raceived final approval on, the soil cleanup negiby the ACO. We retained this
property related to the sale of our former U.SeRipgment. We expect ground-water issues as wisass associated with the demolition of
former manufacturing facilities at this site wibrtinue and remediation by us could be requiredigkterm ground-water monitoring may also
be required, but we do not know how long such naoimy would be required and do not believe monitgor further remediation costs, if al
will have a material adverse effect on our finahc@ndition or results of operations.

On July 13, 2010, Rohcan Investments Limited (“Ruotig, the former owner of property leased by Mue@anada Ltd. and located in
Milton, Ontario, filed suit against Mueller Canada. and its directors seeking C$10 million in d@yes arising 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 forteén potential liabilities that are alleged ingta@wsuit, and we have accrued for other
liabilities not covered by indemnification. On [Ra&aber 7, 2011, the Court denied the plaintiff'siovofor summary judgment.

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 reasonab
estimable. Administrative costs related to thesttarmare expensed as incurred. The effect of thgome of these matters on our future result
of operations cannot be predicted with certaintaragssuch effect depends on future results of djperaand the amount and timing of the
resolution of such matters. While the results tigdition cannot be predicted with certainty, weidned that the final outcome of such other
litigation is not likely to have a materially adgereffect on our business or prospects.
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PART Il

Item 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOC KHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

Our common stock is listed on the New York Stocklange under the trading symbol MWA.

Covenants contained in certain of the debt instnimeeferred to in Note 6 to the consolidated foalnstatements restrict the amount we
can pay in cash dividends. Future dividends wiltlbelared at the discretion of our board of diressamnd will depend on our future earnings,
financial condition and other factors.

The range of high and low intraday sales pricesusfcommon stock and the dividends declared paeshgresented below.

Dividends
High Low per share

2013:

4th quarter $ 8.3t $ 691 $ 0.017¢

3rd quarter 7.7 5.4C 0.017¢

2nd quarter 6.22 5.37 0.017¢

1st quarter 5.7¢ 4.6C 0.017¢
2012:

4th quarter 4.92 3.3: 0.017¢

3rd quarter 4.0¢€ 3.12 0.017¢

2nd quarter 3.57 2.47 0.017¢

1st quarter 3.1t 1.9¢ 0.017¢

At September 30, 2013, there were 128 stockholferscord for our common stock.
Equity Compensation Plan Information

The information regarding our compensation plardeanvhich equity securities are authorized foras®e is set forth in “ltem 12.
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS ANRIANAGEMENT AND RELATED STOCKHOLDER MATTERS.”

Sale of Unregistered Securities
We did not issue any unregistered securities withénpast three years.
Issuer Purchases of Equity Securities

We did not repurchase shares of our common stotlieiguarter ended September 30, 2013 .

19




Table of Contents

Index to Financial Statements

Stock Price Performance Graph

The following graph compares the cumulative quértsiock market performance of our common stocklie Russell 2000 Stock Index
(“Russell 2000") and the Dow Jones U.S. Buildingtdtals & Fixtures Index (“DJ Building Materials Bixtures”) since September 30, 2008.

Total return values were calculated based on cuiaeltotal return assuming (i) the investment o®8®1n our common stock, the Russell
2000 and the DJ Building Materials & Fixtures ogr thates indicated and (ii) reinvestment of all diévids.

Comparison of Cumulative Total Return
Assumes Initial Investment of $100
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Item 6. SELECTED FINANCIAL DATA

The selected financial and other data presenteshbsthould be read in conjunction with, and are ifjedl by reference to, “Item 7.
MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL ©NDITION AND RESULTS OF OPERATIONS” and the
consolidated financial statements and notes thémnetaded elsewhere in this annual report.

2013 2012 2011 2010 2009
(in millions, except per share data)

Statement of operations data:

Net sales $ 1,120.¢ $ 1,023.¢ % 964.¢ $ 959.7 $ 1,017.(
Cost of sales 807.€ 752.¢ 716. 700.¢ 754.4
Gross profit 313.2 271.1 248.1 259.] 262.¢
Selling, general and administrative
expenses 214.¢ 204.2 191.¢ 188.¢ 203.t
Restructuring expenses 1kt 2.8 3.€ 0.€ 6.2
Impairment® = — — — 911./
Interest expense, net 51.7 59.¢ 65.€ 68.( 78.2
Loss on early extinguishment of debt
net 1.4 18 — 4.€ 3.8
Income (loss) before income taxes 442 2.7 (12.9 (2.9 (940.7%)
Income tax expense (benefit) 8.8 7.9 2.9 2.E (53.5)
Income (loss) from continuing
operations 35.Z (5.2) (20.0 (5.9) (887.9)
Discontinued operatiori8 5.4 (103.9) (28.1) (39.9) (109.%)
Net income (loss) $ 406 $ (108.9 $ (38.) $ (452 $ (996.7)
Net income (loss) per basic share:
Continuing operations $ 0.2: $ (0.0 % 0.09) $ (0.0 $ (7.67)
Discontinued operations 0.0z (0.6€) (0.1¢) (0.2¢) (0.99)
Net income (loss) $ 0.2¢ $ (0.69 $ (0.25) $ 029 $ (8.55)
Net income (loss) per diluted share:
Continuing operations $ 0.2z $ 0.09 ¢ (0.07) $ (0.09) $ (7.67)
Discontinued operations 0.0z (0.6€) (0.1¢) (0.2¢) (0.99)
Net income (loss) $ 028 % (0.69 $ (0.28) % (0.29) % (8.55)
Weighted average shares outstandin
Basic 157.7 156.5 155.2 154.¢ 116.€
Diluted 160.: 156.5 155.2 154.: 116.€
Balance sheet data (at September 30):
Cash and cash equivalents $ 123.¢ $ 83.C % 61.C $ 84.C $ 61.€
Working capital 386.2 321 404.C 4527 525.:
Property, plant and equipment, net 141.¢ 137.¢ 143.¢ 157.( 178.¢
Assets held for sale — — 249.7 260.( 281.2
Total assets 1,281.¢ 1,240.¢ 1,485.( 1,568.: 1,739.!
Total debt 600.¢ 622.¢ 678.3 692.2 740.2
Long-term liabilities 770.¢ 841.c 911.2 979.2 1,082.(
Liabilities held for sale — — 56.¢ 41.1 55.4
Total liabilities 953.7 1,009.° 1,106.( 1,162.¢ 1,303.:
Stockholders’ equity 328.2 231.2 379.C 405.% 436.%
Other data (year ended September 30)
Depreciation and amortizatiéh 59.2 60.€ 63.1 65.€ 69.(
Capital expenditure? 35.€ 31.2 23.1 21.¢ 28.t

Cash dividends declared per share 0.07 0.07 0.07 0.07 0.07



1)

)

®)

In 2009 , goodwill was determined to be fully immead, resulting in charges of $717.3 million for MeeCo. and $92.7 million for Anvil.
Mueller Co.'s trademarks and trade names wererdited to be partially impaired, resulting in a ge@of $101.4 million.

In 2012 , we sold U.S. Pipe. U.S. Pipe's resulisparations have been reclassified as discontinpedations and its assets and liabilities
reclassified as held for sale for all periods pnése.

Excludes discontinued operatic
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Item 7. MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF
OPERATIONS

The following discussion should be read in conjiorctvith the consolidated financial statements aotks thereto that appear elsewhe!
this annual report.

Overview
Organization

On October 3, 2005, Walter Energy acquired alltamiding shares of capital stock representing thelluCo. and Anvil businesses and
contributed them to its U.S. Pipe business to fdrexCompany. In June 2006, we completed an imtiélic 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 comprisingformer U.S. Pipe segment. U.S. Pipe's resfiltperations have been reclassified
as discontinued operations for all periods presknte

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

Business

A majority of the net sales of Mueller Co. are feater infrastructure related directly to municippending and residential construction
activity in the United States.

Spending on water infrastructure is based on tinelibon of the infrastructure systems, the genpdditical and economic climate and
access to funding from existing resources, theaissel of debt, higher tax rates or higher watesratecording to data published by Thomson
Reuters, municipal bond new money issuances inede8% during the nine month period ended Septee2013 compared to the prior y:
period. According to U.S. Census Bureau data ate®aper 30, 2013, state and local tax receiptsiduhie year ended June 30, 2013 grew
5.7%. The U.S. Census Bureau may revise publishieey data from time to time. The Bureau of LabtatiStics' Consumer Price Index for
water and sewerage maintenance rates increase¥ lolyng the year ended September 30, 2013 compauithe prior year period. We belie
the general municipal spending environment contirtaeémprove, although budget pressures, espedialijthcare costs and underfunded
retirement plans, and economic uncertainty peraist,water infrastructure is only one of many catig competing for municipal funding.

Residential construction activity measures indi¢héenew construction housing market is improvidgusing starts are currently forecast
to grow 22% to 24% in calendar 2014 compared t@B28&cording to recent surveys by lvy Zelman anddtsates, growth in demand for la
and lots has moderated slightly after recentlyrigttecord highs, but growth remains robust.

We expect Mueller Co. 2014 net sales growth todreparable to 2013, based on the current outlookdasing, municipal spending and
continued adoption of smart meter technologies elf®ct a year-over-year increase in net salesraihetering products in 2014, although not
at the growth rate realized in 2013.

Most of Anvil's net sales are driven by commerciaistruction. We expect a slight improvement ireitsl markets, including oil & gas, in
2014.

Raw material costs declined year over year. We axpat average costs for all of 2014 will be sligtower than costs for 2013, as we
expect lower raw material costs will be partialffset by higher costs for purchased components.
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Results of Operations
Year Ended September 30, 2013 Compared to YeadEBefgember 30, 2012

Year ended September 30, 2013

Mueller Co. Anvil Corporate Total
(in millions)
Net sales $ 729.5 $ 391 $ — $ 1,120.¢
Gross profit $ 201.1 $ 112.1 $ — 8 313.C
Operating expenses:
Selling, general and administrative 108.: 71.8 34.: 214.¢
Restructuring iLE 0.1 (0.7 1.5
109.¢ 71.¢ 34.2 215.¢
Operating income (loss) $ 91 $ 40.z $ (34.2) 97.2
Interest expense, net 51.7
Loss on early extinguishment of debt 1.4
Income before income taxes 44z
Income tax expense 8.8
Income from continuing operations 35.4
Income from discontinued operations, net of tax 5.4
Net income $ 40.¢
Year ended September 30, 2012
Mueller Co. Anvil Corporate Total
(in millions)
Net sales $ 652.2 $ 371t % — $ 1,023.¢
Gross profit $ 162.¢ $ 108.: $ — 8 271.1
Operating expenses:
Selling, general and administrative 102.€ 70.7 30.€ 204.2
Restructuring 2.t 0.2 — 2.8
105.1 71.C 30.¢ 207.C
Operating income (loss) $ 577 $ 372 $ (30.9 64.1
Interest expense, net 59.¢
Loss on early extinguishment of debt g
Income before income taxes 2.7
Income tax expense 7.9
Loss from continuing operations (5.2
Loss from discontinued operations, net of tax (203.7)
Net loss $ (108.9

Consolidated Analysis

Net sales for 2013 increased to $1,120.8 milli@mfi$1,023.9 million in the prior year period. Mates increased primarily due to $68.5
million of higher shipment volumes at Mueller Co.

Gross profit for 2013 increased to $313.2 milliooni $271.1 million in the prior year period. Grasargin increased 140 basis points to
27.9% in 2013 from 26.5% in the prior year peri@doss profit and gross margin benefited primarionf increased shipment volumes and
higher sales pricing.

Selling, general and administrative expenses ("SQ&#r 2013 increased to $214.4 million from $204klion in the prior year period.
SG&A increased primarily due to higher expenses@ated with higher shipment volumes and higheclsttased compensation expense.



SG&A as a percentage of net sales decreased t&018.2013 compared to 19.9% in the prior year erio
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Interest expense, net decreased in 2013 compathd fwior year period due to non-cash costs foniteated interest rate swap contracts
ceasing in the prior year and lower levels of driistanding. The components of interest expensaraaletailed below.

2013 2012

(in millions)
7.375% Senior Subordinated Notes $ 31.C $ 31.C
8.75% Senior Unsecured Notes 16.¢ 19.2
Deferred financing fees amortization 2.C 2.3
ABL Agreement 1kt 3.2
Interest rate swap contracts — 5.C
Other interest expense 0.7 (0.6)
52.C 60.2
Interest income 0.3 0.3
$ 51.7 $ 59.¢

During each of 2013 and 2012 , we redeemed $2dl®mprincipal amount of our 8.75% Senior Unseclidptes for $23.2 million . The
resulting losses on early extinguishment of del#tlo#t million and $1.5 million , respectively, inded the premiums paid and the deferred
financing costs and original issue discounts thertewvritten off.

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

2013 2012
(in millions)
Expense from pre-tax operating income $ 178 $ 1.4
Deferred tax asset valuation allowance adjustment (8.5 6.5
Other discrete items (0.2 —
$ 8.8 $ 7.¢

We did not allocate any income tax expense to diseoed operations during 2013 . We allocated $21ilBon of income tax benefit to
discontinued operations during 2012 , which coedistf a benefit from operations of $48.7 milliontly offset by valuation allowance-
related expenses and other items of $26.8 million .

Segment Analysis
Mueller Co.

Net sales for 2013 increased to $729.5 million fi®662.4 million in the prior year period. Net sallesreased primarily due to $68.5
million of higher shipment volumes.

Gross profit for 2013 increased to $201.1 milliooni $162.8 million in the prior year period primgrdue to higher shipment volumes.
Gross margin increased to 27.6% for 2013 compar@®10% in the prior year period primarily due tgher shipment volumes.

SG&A in 2013 increased to $108.3 million compar@&102.6 million in the prior year period primardye to expenses associated with
higher shipment volumes. SG&A were 14.8% and 1507 #tet sales for 2013 and 2012 , respectively.

Anvil

Net sales in 2013 increased to $391.3 million f&8@1.5 million in the prior year period. Net salesreased primarily due to $12.7
million of higher shipment volumes.

Gross profit in 2013 increased to $112.1 millioonfr$108.3 million in the prior year period. Therease in net sales was substantially
offset by higher costs of goods sold. Gross madgitiined to 28.6% in 2013 compared to 29.2% irptti@ year period.

SG&A increased to $71.8 million in 2013 from $7@illion in the prior year period. SG&A decreasedl&r3% of net sales for 2013 from
19.0% of net sales 2012 .
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Corporate

SG&A increased to $34.3 million in 2013 from $3@8lion in the prior year period primarily due tigher stock-based compensation
expense.

Year Ended September 30, 2012 Compared to YeadEejgtember 30, 2011

Year ended September 30, 2012

Mueller Co. Anvil Corporate Total
(in millions)

Net sales $ 652.¢ $ 371t % — 1,023.¢

Gross profit $ 162.¢ $ 108.: $ — $ 271.1
Operating expenses:

Selling, general and administrative 102.€ 70.7% 30.¢ 204.2

Restructuring 2.t 0.2 — 2.8

105.1 71.C 30.€ 207.C

Operating income (loss) $ 577 $ 37 $ (30.9 64.1

Interest expense, net 59.¢

Loss on early extinguishment of debt g

Income before income taxes 2.7

Income tax expense 7.8

Loss from continuing operations (5.2

Loss from discontinued operations, net of tax (103.2)

Net loss $ (108.9)

Year ended September 30, 2011
Mueller Co. Anvil Corporate Total
(in millions)

Net sales $ 605.5 $ 359.1 $ — 3 964.¢

Gross profit $ 147.C $ 1011 $ — 8 248.1
Operating expenses:

Selling, general and administrative 91.¢ 68.1 31.¢ 191.¢

Restructuring 14 1.2 1.C 3.6

93.2 69.2 32.¢ 195.

Operating income (loss) $ 53.¢ $ 318 $ (32.9 52.7

Interest expense, net 65.€

Loss before income taxes (12.9

Income tax benefit (2.9

Loss from continuing operations (10.0

Loss from discontinued operations, net of tax (28.7)

Net loss $ (38.7)

Consolidated Analysis

Net sales for 2012 increased to $1,023.9 milli@mfi$964.6 million in 2011. Net sales increased &84dillion due to higher shipment
volumes and $27.1 million due to higher pricing.

Gross profit for 2012 increased to $271.1 millioonfi $248.1 million in 2011. Gross profit increageinarily due to $27.1 million in
higher sales prices and manufacturing cost savpaysially offset by increased raw material co&soss margin increased 80 basis points to
26.5% in 2012 from 25.7% in 2011.

SG&A in 2012 increased to $204.2 million from $1®Mnillion in 2011. As a percentage of net sales&8@vere 19.9% in each year.
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Interest expense, net was $59.9 million in 2012 maned to $65.6 million in the prior year period €ldomponents of interest expense, ne
are detailed below.

2012 2011

(in millions)
7.375% Senior Subordinated Notes $ 31.C $ 31.C
8.75% Senior Unsecured Notes 19.2 20.C
Interest rate swap contracts 5.C 8.C
ABL Agreement 3.2 4.C
Deferred financing fees amortization 2.3 2.3
Other interest expense (0.6) 0.€
60.2 65.¢
Interest income (0.3 (0.3
$ 59.¢ $ 65.€

Interest expense included expenses related tortated interest rate swap contracts. The losselsese tcontracts were initially recorded in
other comprehensive loss and were being amortzé@udrest expense over the original lives of tvags contracts. At September 30, 2012, all
deferred swap contract expenses were fully recegnilnterest expense excluding the effects ofritexeést rate swap contracts decreased by
$2.7 million primarily due to reduced borrowing &s.

Income tax expense for 2012 includes $5.9 millinpemse related to a valuation allowance providedefarred tax assets existing at the
beginning of the year. In 2012 and 2011, the reinginther differences between income tax expenddtmamount expected using the U.S.
federal statutory rate of 35% relate primarily tats taxes and non-deductible compensation.

Segment Analysis
Mueller Co.
Net sales in 2012 increased to $652.4 million f&805.5 million in 2011 primarily due to increasdupsnent volumes.

Gross profit in 2012 increased to $162.8 millioonfr$147.0 million in 2011 primarily due to manufaihg and other cost savings, higher
sales prices and higher shipment volumes, partidfset by higher raw material costs. Gross maimggneased to 25.0% in 2012 compared to
24.3% in 2011 primarily due to lower manufacturaugts.

Excluding restructuring charges, operating incom2d12 was $60.2 million compared to $55.2 millior2011. This increase was
primarily due to increased gross profit of $15.8iom partially offset by higher SG&A of $10.8 miilin. Expenses associated with the
development of our newer technology products amdces contributed to the higher SG&A.

Anvil

Net sales in 2012 increased to $371.5 million f&869.1 million in 2011 due to higher pricing pditiaffset by a decline in shipment
volumes.

Gross profit in 2012 increased to $108.3 millioonfr$101.1 million in 2011 due primarily to higheles prices, which were partially
offset by higher raw material costs. Gross margiproved 100 basis points to 29.2% in 2012 comptr@8.2% in 2011. Gross margin
improved primarily as a result of higher sales gsic

Excluding restructuring charges, operating incom20d12 increased to $37.6 million from $33.0 miilim 2011, driven primarily by the
increased gross profit. As a percentage of nes s8I8&A was 19.0% in each year.

Corporate

SG&A decreased to $30.9 million in 2012 from $3thi@lion in 2011 primarily due to lower employee-atdd costs.
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Financial Condition

Cash and cash equivalents were $123.6 million pte®#ber 30, 2013 compared to $83.0 million at Septr 30, 2012 . Cash and cash
equivalents increased during 2013 as a resultsif peovided by operating activities of $114.1 roilli, partially offset by cash used in
investing, financing and discontinued operation$36.2 million , $35.7 million , and $0.4 milligmespectively. Cash and cash equivalents
decreased by $1.2 million during 2013 due to chamgeurrency exchange rates.

Receivables, net were $164.5 million at SeptembBePB13 compared to $166.1 million at Septembe2BQ? . Receivables at
September 30, 2013 represented approximately %4 nket sales compared to September 30, 2012 abbesvrepresenting approximatély.e
days net sales.

Inventories were $208.5 million at September 3aQ,326ompared to $183.2 million at September 30, 20@2entories increased during
2013 from increased sales and bookings activityemtory turns were consistent between years.

Property, plant and equipment, net was $141.9anillit September 30, 2013 compared to $137.9 midlicdeptember 30, 2012 , and
depreciation expense was $27.4 million in 2013pitahexpenditures, including external-use softwdggelopment costs capitalized, were
$35.6 million in 2013 .

Identifiable intangible assets were $553.1 milladrseptember 30, 2013 compared to $580.5 millicdeatember 30, 2012 . Finite-lived
intangible assets, $253.1 million of net book vat&eptember 30, 2013 , are amortized over teémated useful lives. Such amortization
expense was $31.8 million during 2013 and is exgzbt be $20 million to $30 million for each of thext five years. Indefinite-lived
identifiable intangible assets, $300.0 million ap&mber 30, 2013 , are not amortized, but testkzhst annually for possible impairment.

Accounts payable and other current liabilities wk81.8 million at September 30, 2013 comparedlL&v$3 million at September 30,
2012 . Increased payables relate primarily to imsee purchasing activity in the 2013 fourth quastanpared to the 2012 fourth quarter.

Outstanding borrowings were $600.8 million at Seyter 30, 2013 compared to $622.8 million at Septam0, 2012 . The decrease of
$22.0 million during 2013 reflects the early reatirent of $22.5 million in principal of our 8.75% SenUnsecured Notes.

Deferred income taxes were net liabilities of $8lmillion at September 30, 2013 compared to nétlitees of $113.2 million at
September 30, 2012 . Net deferred income tax ifeslincreased by $1.6 million , which was prirharelated to federal net operating losses
and credit carryovers as well as pension, parti@figet by changes in the valuation allowance. Dretetax liabilities related to identifiable
intangible assets and other were $202.8 million$2iP.3 million at September 30, 2013 and 2012peetively.

Liquidity and Capital Resources

We had cash and cash equivalents of $123.6 mitid®eptember 30, 2013 and $159.4 million of add#idorrowing capacity under our
ABL Agreement based on September 30, 2013 dataistitdited earnings from our subsidiaries in Careth China are considered to be
permanently invested outside of the United StateSeptember 30, 2013 , cash and cash equivaletitedied $33.6 million and $5.2 million in
Canada and China, respectively.

On April 1, 2012, we sold our former U.S. Pipe segtand received proceeds of $94.0 million in casbject 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 2013 , we received an additiodab®nillion in cash for certain purchase price atiiients and reduced our loss on sale of
discontinued operations accordingly.

Cash flows from operating activities are categatizelow.

2013 2012
(in millions)
Collections from customers $ 1,121.¢ $ 1,005.
Disbursements, other than interest and income taxes (957.9 (882.9)
Interest payments, net (49.7) (53.9
Income tax refunds (payments), net (0.7) 6.S
Cash provided by operating activities $ 1141 $ 76.¢
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Collections from customers were higher during 26d@pared to 2012 due primarily to higher net seleX)13 .

Increased disbursements, other than interest adne taxes, during 2013 reflect higher purchasatiyity associated with higher net
sales and general timing differences of disbursésnetated to the purchase of material, labor amdteead. However, we contributed $21.1
million less to our pension plans in 2013 than(i2.

Interest payments, net declined in 2013 compar@®1@ primarily due to lower levels of debt outslizg.

Income tax refunds (payments), net received du2bitR represent the collection of amounts due ftoencarryback of 2010 taxable losses
that were released upon completion of the IRS afddx years 2007 through 2010.

Capital expenditures were $35.6 million during 2@b&pared to $31.4 million during 2012 . We estier214 capital expenditures to be
$34 million to $36 million .

Our U.S. pension plan was 101% funded at Janua29113 (the most recent date this analysis has pedarmed) under the provisions of
the Pension Protection Act. This reflects the maigovernmental guidance of the Moving Ahead fagRess in the 2%Century Act. As a
result of this revised guidance, we did not make@ntributions to our U.S. pension plan during20The proportion of the assets held by
U.S. pension plan invested in fixed income se@sijtinstead of equity securities, has increasedlustorical levels. Because of this shift in
strategic asset allocation, the estimated ratetafm on these assets has decreased, which couhétely cause our pension expense and our
required contributions to this plan to increase.

We anticipate that our existing cash, cash equisland borrowing capacity combined with our expeéaperating cash flows will be
sufficient to meet our anticipated operating expsnsapital expenditures and debt service obligatés they become due through September
30, 2014 . However, our ability to make these paysiill depend partly upon our future operatingf@enance, which will be affected by
general economic, financial, competitive, legistafiregulatory, business and other factors beyomaantrol.

ABL Agreement

At September 30, 2013, the ABL Agreement consisfedrevolving credit facility for up to $225 mdh of revolving credit borrowings,
swing line loans and letters of credit. The ABL Agment permits us to increase the size of thetdadlity by an additional $150 million in
certain circumstances subject to adequate borrolasg availability. We may borrow up to $25 millitmough swing line loans and may have
up to $60 million of letters of credit outstanding.

Borrowings under the ABL Agreement bear interest fibating rate equal to LIBOR plus a margin raxggirom 175 to 22basis points, ¢
a base rate, as defined in the ABL Agreement, alomargin ranging from 75 to 125 basis points. Ait€mber 30, 2013 , the applicable
LIBOR-based margin was 175 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 formugsed borrowing capacity under the ABL Agreentdrither 37.5 basis points per
annum or 25 basis points per annum, based on aeglsage availability during the previous calendaarter. At September 30, 2013, our
commitment fee was 37.5 basis points. As measwsigd) (5eptember 30, 2013 data, excess availabditg@duced by outstanding letters of
credit and accrued fees and expenses of $32.9millas $159.4 million .

The ABL Agreement is subject to mandatory prepaysidrotal 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 accewetceivable 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 baers 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.
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Borrowings are not subject to any financial maiatete covenants unless excess availability is kessthe greater of $22.5 million and
10% of the aggregate commitments under the ABL &grent. The ABL Agreement contains customary negatowenants and restrictions on
our ability to engage in specified activities, sash

» limitations on other debt, liens, investments andrgntee:
» restrictions on dividends and redemptions of oypiteastock and prepayments and redemptions of; @l

* restrictions on mergers and acquisition, salessét and transactions with affilia
8.75% Senior Unsecured Notes

We had $180.0 million face value of 8.75% Seniosétured Notes outstanding at September 30, 20bh&hwvas reported net of $2.0
million unamortized discount. Interest on the Seklosecured Notes is paid semi-annually and thecjal is due September 1, 2020 . After
August 2015, the Senior Unsecured Notes may besnedeé at specified redemption prices. Upon a “Charfig&ontrol” (as defined in the
indenture securing the Senior Unsecured Notesgreeequired to offer to purchase the outstandengd® Unsecured Notes at a purchase |
of 101% . The Senior Unsecured Notes are guaratgedsentially all of our U.S. subsidiaries, nat subordinate to borrowings under the
ABL Agreement.

7.375% Senior Subordinated Notes

We also had $420.0 million face value of 7.375%i&eBubordinated Notes (“Senior Subordinated Ngteststanding at September 30,
2013 . Interest on the Senior Subordinated Notpaysble semi-annually and the principal is dueedur2017. We may redeem any portion of
the Senior Subordinated Notes at specified redempiices, subject to restrictions in the Seniosétured Notes. Upon a “Change of
Control” (as defined in the indenture securing$eamior Subordinated Notes), we are required ta téfpurchase the outstanding Senior
Subordinated Notes at 101% . The Senior Subordindtges are guaranteed by essentially all of o&: Subsidiaries, but are subordinate to
the borrowings under the ABL Agreement and the @&dadnsecured Notes.

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

Moody's Standard & Poor's
September 30, September 30,
2013 2012 2013 2012

Corporate credit rating B2 B3 BB- B
ABL Agreement Not rated Not rated Not rated Not rated
8.75% Senior Unsecured Notes Bl B2 BB- B+
7.375% Senior Subordinated Notes Caal Caa2 B CCC+
Outlook Stable Positive Stable Stable

Off-Balance Sheet Arrangements

We do not have any relationships with unconsolidiatetities or financial partnerships, such as iestivften referred to as structured
finance or special purpose entities, which wouldehldeen established for the purpose of facilitatifidpalance sheet arrangements or other
contractually narrow or limited purposes. In additiwe do not have any undisclosed borrowings bt deany derivative contracts other than
those described in “Item 7A. Quantitative and Quadéilre Disclosure About Market Risk” or synthetabes. Therefore, we are not exposed to
any financing, liquidity, market or credit risk theould have arisen had we engaged in such resdtips.

We use letters of credit and surety bonds in tkinary course of business to ensure the performahcentractual obligations. At
September 30, 2013, we had $32.7 million of Isttg#rcredit and $42.2 million of surety bonds cantsting.

29




Table of Contents

Index to Financial Statements

Contractual Obligations

Our contractual obligations at September 30, 20&3eesented below.

2014 2015-2016 2017-2018 After 2018 Total
(in millions)
Long-term debt:
Principal payment® $ 12 $ 15 % 420.C $ 180.C $ 602.¢
Interest 46.¢ 93.7 62.5 31.5 234.¢
Operating leases 7.1 10.¢ 6.2 3.€ 27.¢
Unconditional purchase
obligations® 65.2 1.8 — — 67.1
Other noncurrent liabilitie® 0.8 — — — 0.€
$ 121.¢ $ 107.¢ $ 488.7 $ 2151 $ 933.1

@ The long-term debt balance at September 30, 2048tisf $2.0 million of unamortized discount on $1&5% Senior Unsecured
Notes.

@ Includes contractual obligations for purchasesaof materials and capital expenditu

®  Consists of obligations for required pension cdmtiibns. Actual payments may differ. We have nttested required pension
contributions beyond 2014 .

Effect of Inflation; Seasonality

We experience changing price levels primarily edaib purchased components and raw materials. fu@tl. experienced a 9% decrease
in the average cost per ton of scrap steel and m8f#ase in the average cost of brass ingot peechan 2013 compared to 2012 . Anvil
experienced a 10% decrease in the average cosirpef scrap steel purchased in 2013 compared18 2Changes in prices for purchased
parts, freight, warehousing, labor, and other fiactended to offset these changes during 2013.

Our water infrastructure business is dependent gpastruction activity, which is seasonal due ®ithpact of cold weather conditions on
construction. Net sales and operating income hasteritally been lowest in the three-month periedding December 31 and March 31 when
the northern United States and all of Canada gypéaae weather conditions that restrict signifitgonstruction activity. For Mueller Co.,
approximately 45% of a fiscal year's net sales mcuthe first half of the fiscal year with 55%onering in the second half of the fiscal year.
See “Item 1A. RISK FACTORS-Seasonal demand foraieidf our products may adversely affect our finahesults.”

Critical Accounting Estimates

The preparation of financial statements in accardamith accounting principles generally accepteth@United States requires us to m
estimates and judgments that affect the reportezbata of assets, liabilities, revenues, expensedseaated disclosure of contingent assets an
liabilities. These estimates are based upon expeziand on various other assumptions that we leet@be reasonable under the
circumstances. Actual results may differ from theseémates. We consider an accounting estimate titical if changes in the estimate that
are reasonably likely to occur over time or the efseasonably different estimates could have anatimpact on our financial condition or
results of operations. We consider the accountipics presented below to include our critical actimg estimates.

Revenue Recognition

We recognize revenue when delivery of a productitasirred and there is persuasive evidence ofea satangement, sales prices are
fixed and determinable and collectability from thestomers is reasonably assured. Sales are recoetiefl estimated discounts, returns and
rebates. Discounts, returns and rebates are estirhased upon current offered sales terms andl &istiarical return and allowance rates.
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Receivables

The estimated allowance for doubtful receivabldsaised upon judgments and estimates of expectsesl@nd specific identification of
problem accounts. Significantly weaker than anétég industry or economic conditions could imparttomers' ability to pay such that actual
losses may be greater than the amounts providdd fbis allowance. The periodic evaluation of #tkequacy of the allowance for doubtful
receivables is based on an analysis of prior ciidle@xperience, specific customer creditworthiresd current economic trends within the
industries served. In circumstances where a spamitomer's inability to meet its financial obtiga is known to us (e.g., bankruptcy filings
or substantial downgrading of credit ratings), weard a specific allowance to reduce the receiveiblibe amount we reasonably believe will
be collected.

Inventories

We record inventories at the lower of first-insfiout method cost or market value. Inventory codsuides an overhead component that
be affected by levels of production and actualsosturred. We evaluate the need to record adjugsyfer impairment of inventory at least
quarterly. This evaluation includes such factorarascipated usage, inventory levels and ultimatalpct sales value. Inventory that, in the
judgment of management, is obsolete or in excessiioformal usage is writt-down to its estimated market value, if less tharcost.
Significant judgments must be made when establisthia allowance for obsolete and excess inventory.

Income Taxes

We recognize deferred tax liabilities and defetadassets for the expected future tax consequearfiea®nts that have been included in
the financial statements or tax returns. Deferaaditbilities and assets are determined baseti@differences between the financial
statements and the tax basis of assets and liebilitsing enacted tax rates in effect for the/@awhich the differences are expected to
reverse. A valuation allowance is provided to dfesey net deferred tax assets when, based upavdilable evidence, it is more likely than
not that some or all of the deferred tax assetsnetlbe realized. Our tax balances are based pexqectations of future operating
performance, reversal of taxable temporary diffeesntax planning strategies, interpretation otéxeregulations currently enacted and ruli
in numerous tax jurisdictions.

We only record tax benefits for positions that vedidve are more likely than not of being sustaineder audit examination based solely
on the technical merits of the associated tax jposiThe amount of tax benefit recognized for aogifion that meets the more likely than not
threshold is the largest amount of the tax betladit we believe is greater than 50% likely of beieglized.

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

We test indefinite-lived intangible assets for innpeent annually (or more frequently if events acamstances indicate possible
impairment). We performed this annual impairmentitg at September 1, and concluded that our indefiived intangible assets were not
impaired. We tested the indefinite-lived intangibksets for impairment using a “royalty savingshoef’ which is a variation of the discount
cash flow method. This method estimates a fairevélyicalculating an estimated discounted futuré flasv stream from the hypothetical
licensing of the indefinite-lived intangible assdfghis estimated fair value exceeds the carryialye, no impairment is indicated. This
analysis is dependent on management's best esinfdfigture operating results and the selectiorea§onable discount rates and hypothetical
royalty rates. Significantly different projectedespting results could result in a different conongegarding impairment. No impairments
would have been indicated for any discount rateshampothetical royalty rates consistent with staddealuation methodologies considered
reasonable by management.

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

We tested U.S. Pipe's amortizing long-lived asgetacipally property, plant and equipment, for gibge impairment at September 30,
2011 due to U.S. Pipe's then-recent financial parémce and the exploration of strategic alternatfee our U.S. Pipe businesses. We
performed this test on a “held and used” basisgusianagement's best estimate of probability-wedybtediscounted future cash flows of
various alternatives. We concluded that U.S. Bigsiortizing long-lived assets were not impaire8egtember 30, 2011 on a “held and used’
basis. As our efforts to sell U.S. Pipe proceedetconcluded that U.S. Pipe qualified for treattreen“held for sale” during the quarter ended
March 31, 2012. Accordingly, we evaluated U.S. Ripeng-lived assets for impairment and concluded an impairment was indicated at that
time.
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Litigation, Investigations and Claims

We are involved in litigation, investigations arldims arising out of the normal conduct of our besis. We estimate and accrue liabilities
resulting from such matters based on a varietydiofrs, including outstanding legal claims and pemgl settlements; assessments by coun
pending or threatened litigation; and assessmémstential environmental liabilities and remedbaticosts. We believe we have adequately
accrued for these potential liabilities; howevecté and circumstances may change and could daisetual liability to exceed the estimates,
or may require adjustments to the recorded lighi@lances in the future.

Workers Compensation, Defined Benefit Pension Plagsvironmental and Other Long-term Liabilities

We are obligated for various liabilities that wiltimately be determined over what could be a Veng future time period. We established
the recorded liabilities for such items at Septendfe 2013 using estimates for when such amourté®/ipaid and what the amounts of such
payments will be. These estimates are subjectaagd based on numerous factors, including amoreggthegulatory changes, technology
changes, the investment performance of relatedsadbe discount rate used and changes to plagrdesi

Item 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURE ABOUT MARKE T RISK

We are exposed to various market risks, which aterfiial losses arising from adverse changes itkebaates and prices, such as various
commodity prices, interest rates and foreign exghaates. We do not enter into derivatives or dtinancial instruments for trading or
speculative purposes.

Our primary financial instruments are cash and eaglivalents. This includes cash in banks and higdted, liguid money market
investments. We believe that those instrumentsi@rsubject to material potential near-term lossdature earnings from reasonably possible
near-term changes in market rates or prices.

Commodity Price Risk

Our products are made using various purchased coamp®and several basic raw materials, includingpssteel, sand, resin, brass ingot
and steel pipe. We expect these prices to fluctuased on marketplace demand and our product nsaagith level of profitability may fluctua
if we do not pass changes in purchased compondmiaanmaterial costs to our customers.

Mueller Co. experienced a 9% decrease in the agarast per ton of scrap steel and a 3% increafeiaverage cost of brass ingot
purchased in 2013 compared to 2012 . Anvil experad a 10% decrease in the average cost per &orayd steel purchased in 2013 compares
to 2012 . Changes in prices for purchased pagigHht, warehousing, labor, and other factors tdrideoffset these changes during 2013. See
“ltem 1A. RISK FACTORS-The prices of our purchasednponents and raw materials can be volatile.”

Interest Rate Risk

At September 30, 2013, we had fixed rate deb66D® million and no variable rate debt. There widu# no impact on prx earnings ¢
cash flows resulting from a 100 basis point incegasinterest rates on variable rate debt, holditngr variables constant.

Currency Risk

We maintain assets and operations in Canada aadntach lesser extent, China and Australia thatacsg currency as their functional
currency. The assets and liabilities of non-U.®saliaries are translated into U.S. dollars atency exchange rates in effect at the end of eax
period, with the effect of such translation refegttn other comprehensive loss. Our stockholderstewill fluctuate depending upon the
weakening or strengthening of the U.S. dollar agfaimese non-U.S. currencies. Net sales and expens®n-U.S. subsidiaries are translated
into U.S. dollars at the average currency exchaageduring the period. At September 30, 2013 ,368llion of our net assets were
denominated in non-U.S. currencies.
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Item 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The Report of Independent Registered Public Acdogritirm, our Consolidated Financial Statementsthedaccompanying Notes to
Consolidated Financial Statements that are filegaaisof this annual report are listed under “Itesn EXHIBITS AND FINANCIAL
STATEMENT SCHEDULES” and are set forth on pagesthrbugh F-43 immediately following the signatuagps of this annual report.

Selected quarterly financial data for 2013 and 2&¥2provided in Note 17 of the notes to consodiddinancial statements.

Item 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL
DISCLOSURE
None.
Item 9A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedur

We maintain disclosure controls and proceduresatetiesigned to ensure that information requivdaetdisclosed in the reports we file
or submit under the Securities Exchange Act of 1834amended (the “Exchange Act”) is recorded, ggsed, summarized and reported withir
the time periods specified in the rules and forfthe Securities and Exchange Commission and tiet mformation is accumulated and
communicated to our management, including the (bkefcutive Officer and the Chief Financial Offi@er appropriate, to allow timely
decisions regarding required disclosure.

Our Chief Executive Officer and Chief Financial i0éfr evaluated the effectiveness of the designogredation of our disclosure controls
and procedures (as defined in Rules 13a-15(e) addL%(e) of the Exchange Act) as of the end ofpiiséod covered by this annual report.
Based on this evaluation, those officers have cmted that, at September 30, 2013 , our disclosur&rals and procedures were effective.

Changes in Internal Control over Financial Reportm

There were no changes in internal control ovemfiia reporting during the quarter ended SepterBBe013 that have materially
affected, or are reasonably likely to materiallieaf, our internal control over financial reporting

Management's Report on Internal Control over Finarad Reporting

Management is responsible for establishing and taimimg adequate internal control over financiglaging (as defined in Rule 13a-15(f)
of the Exchange Act). Internal control over finacieporting is designed to provide reasonablerasse regarding the reliability of financial
reporting and the preparation of financial statet:iéor external purposes in accordance with gelyesatepted accounting principles. A
company's internal control over financial reportingludes those policies and procedures that (fapeto the maintenance of records that, in
reasonable detail, accurately and fairly refleettfansactions and dispositions of the assetseofdmpany; (ii) provide reasonable assurance
that transactions are recorded as necessary tatg@aparation of financial statements in accor@anwith generally accepted accounting
principles, and that receipts and expenditureb®tbmpany are being made only in accordance witioaizations of management and
directors of the company; and (iii) provide readwaassurance regarding prevention or timely detectf unauthorized acquisition, use, or
disposition of the company's assets that could havaterial effect on the financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or @¢tmisstatements. Also, projections of
any evaluation of effectiveness to future periogssaubject to the risk that controls may becomdenaate because of changes in condition
that the degree of compliance with the policieprocedures may deteriorate.

We assessed the effectiveness of our internal@omier financial reporting at September 30, 20kBmaking this assessment, we used
the criteria set forth by the Committee of Sponmsgpi®rganizations of the Treadway Commissioiniernal Control - Integrated Framework
(1992 framework). After doing so, management cathetlthat, at September 30, 2013, our internakrabaver financial reporting was
effective.

The effectiveness of our internal control over fio@l reporting at September 30, 2013 has beerneauly Ernst & Young LLP, an
independent registered public accounting firm,tasted in their report which is included in this aahreport.

33




Table of Contents

Index to Financial Statements

PART IlI
Item 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE

The name, age at November 15, 2013 and positiead of our current executive officers and directoe presented below.

Name Age Position
Gregory E. Hyland 62 Chairman of the board of directors, President ahigéfExecutive Officer
Keith L. Belknap 55 Senior Vice President, General Counsel, Chief Canpé Officer and Corporate
Secretary
Robert D. Dunn 56 Senior Vice President, Human Resources
Thomas E. Fish 58 President, Anvil
Evan L. Hart 48 Senior Vice President and Chief Financial Officer
Robert P. Keefe 59 Senior Vice President and Chief Technology Officer
Kevin G. McHugh 55 Vice President and Controller
Gregory S. Rogowski 54 President, Mueller Co.
Marietta Edmunds Zakas 54 Senior Vice President, Strategy, Corporate Devetprand Communications
Howard L. Clark, Jr. 69 Director
Shirley C. Franklin 68 Director
Thomas J. Hansen 64 Director
Jerry W. Kolb 77 Director
Joseph B. Leonard 70 Director
Mark J. O'Brien 70 Director
Bernard G. Rethore 72 Director
Neil A. Springer 75 Director
Lydia W. Thomas 69 Director
Michael T. Tokarz 63 Director

Gregory E. Hylandchas been Chairman of the board of directors sircteli@r 2005 and President and Chief Executive &ffiince
January 2006. Mr. Hyland was Chairman, PresidettGirief Executive Officer of Walter Energy, a horaiding, financial services and
natural resources company, from September 200®t@iber 2006. Prior to that time, he was Presidlest, Fleet Management Solutions of
Ryder System, Inc. (“Ryder"), a transportation éogistics company, from June 2005 to September 2805Hyland was Executive Vice
President, U.S. Fleet Management Solutions of Rfrden October 2004 to June 2005. He earned BacheldiMaster of Business
Administration degrees from the University of Ritisgh.

Keith L. Belknaphas been our Senior Vice President, General CoanseCorporate Secretary since April 2012, andGhief Complianct
Officer since October 2012. Previously, Mr. Belkivegs Senior Vice President, General Counsel angdtare Secretary of PRIMEDIA, Inc.,
a digital media and real estate advertising compsinge 2007. Prior to that time, he held senigalgositions with PPG Industries, a supplier
of paint, coating, optical product, specialty meteichemical, glass and fiberglass, and GeorgiafieaCorporation, a manufacturer and
marketer of tissue, packaging, paper, pulp andimglproducts. Mr. Belknap earned a Bachelor o§ Alggree with honors from the University
of Tulsa (Phi Beta Kappa) and a Juris Doctor withdrs from Harvard Law School.

Robert D. Dunrhas been our Senior Vice President, Human Resosittes November 2007. Previously, Mr. Dunn was &eviice
President, Human Resources of Dean Foods Compamnyefly Suiza Foods Corporation), a food and deinypany since 1999. He earned a
Bachelor of Science degree from Murray State Usitaeand a Master of Business Administration dedrem Embry Riddle Aeronautical
University.

Thomas E. Fislhas been President of our Anvil segment since 2B@in January 2005 to November 2005, Mr. Fish wasglMr Co.'s
Interim Chief Financial Officer. He earned a Bacdhnelf Science degree from the University of Rhagland and is a certified public
accountant.

34




Table of Contents

Index to Financial Statements

Evan L. Harthas been our Senior Vice President and Chief Finh@dficer since July 2008. Mr. Hart was our Caiigr from December
2007 to July 2008 and our Vice President of Finalrtlanning and Analysis from September 2006 toebdxer 2007. Previously, he was Vice
President, Controller and Treasurer for Unisouraaldwide, Inc., a marketer and distributor of conmnaie printing and business imaging
papers, packaging systems and facility suppliesegingpoment from 2002 to 2006. Mr. Hart earned ahgbar of Science degree from
Birmingham-Southern College and is a certified muatcountant.

Robert P. Keeflas been our Senior Vice President and Chief Tdoggd®fficer since December 2011 and our Senioe\Rcesident and
Chief Information Officer since March 2007. Prewaby Mr. Keefe was Corporate Vice President anceClnformation Officer at Russell
Corporation, an athletic apparel, footwear and gmeint company. He is a director of the Societyriformation Management, International, a
non-profit trade organization. Mr. Keefe earnedazitBlor degree from the State University of NewkYatr Oswego and a Master of Business
Administration degree from Pace University.

Kevin G. McHughas been our Vice President and Controller sinbe2l08. Mr. McHugh was our Vice President, Finah&eporting
from January 2008 to July 2008. Previously, he Gaporate Controller at Unisource Worldwide, Inonfi 2003 to 2007. Mr. McHugh earned
a Bachelor of Business Administration degree withdrs from the University of Notre Dame and is gifted public accountant.

Gregory S. Rogowskias been President of our Mueller Co. segment $tase2009. Previously, Mr. Rogowski was Presiderd/ar Chie
Executive Officer of Performance Fibers, Inc., fypster industrial fibers business from 2004 to208e earned a Bachelor of Science degret
from Virginia Polytechnic Institute and State Unisi¢y, a Master of Science degree from the Uniteisi Akron and a Master of Business
Administration degree from the University of Richnab

Marietta Edmunds Zakdsas been our Senior Vice President, Strategy, Catpd®evelopment and Communications since November
2006. Previously, Ms. Zakas held various positianRussell Corporation, culminating in her roleCasporate Vice President, Chief of Staff,
Business Development and Treasurer. She earnedhreBa of Arts degree from Randolph-Macon Womarfege (now known as Randolph
College), a Master of Business Administration dedgrem the University of Virginia Darden SchoolBidisiness and a Juris Doctor from the
University of Virginia School of Law. Ms. Zakasagdirector of Atlantic Capital Bank and Atlantic i@l Bancshares.

Howard L. Clark, Jrhas been a member of our board of directors sinum# 2006. Mr. Clark was Vice Chairman of Barclayapital, the
investment banking division of Barclays Bank PL@ni September 2008 through June 2011. Mr. ClarkViees Chairman of Lehman
Brothers Inc., an investment banking firm, from fetyy 1993 to September 2008 and, before that,r@laai and Chief Executive Officer of
Shearson Lehman Brothers Inc. Until June 2012, &e awdirector of United Rentals, Inc., an equipmental company, and until February
2013, he was a director of Walter Energy. Mr. Cliark director of White Mountains Insurance Grdu,, a financial services and insurance
holding company. Mr. Clark earned a Master of BesghAdministration degree from Columbia Universityaduate School of Business.

Shirley C. Franklinrhas been a member of our board of directors simmeiber 2010. Ms. Franklin is the Barbara Jordaiting professc
at the LBJ School of the University of Texas ang @hair of the board of directors and Chief Exaeu®fficer of Purpose Built Communities,
Inc., a national non-profit organization establiih@ transform struggling neighborhoods into surthie communities. She also is Co-Chair of
the Atlanta Regional Commission on Homelessnes<Cradl of the board of directors of the Nationah@e for Civil and Human Rights.

From 2002 to 2010, Ms. Franklin was mayor of Atlareorgia. Since July 2011, she has been a direcizelta Air Lines, Inc., a provider of
air transportation for passengers and cargo. Msin earned a Bachelor of Science degree in kmpidrom Howard University and a
Master's degree in sociology from the UniversityPehnsylvania.

Thomas J. Hansemas been a member of our board of directors sirmteb@r 2011. Until March 2012, Mr. Hansen was \@w®irman of
lllinois Tool Works Inc. (“ITW”), a manufacturer désteners and components, consumable systemswaniety of specialty products and
equipment. He joined ITW in 1980 as sales and ntimdkenanager of the Shakeproof Industrial Prodbatsinesses. From 1998 until May
2006, Mr. Hansen was Executive Vice President ¥ 1THe is a member of the Northern lllinois Univigr€Executive Club, and a former
member of the Board of Trustees of MAPI (ManufaetarAlliance). Mr. Hansen is a director of Teresrration, a diversified global
manufacturer of a variety of machinery products Stahdex International Corporation, a manufact@igraducts and services for diverse
industrial market segments. From 2005 through 2888vas a director of CDW Corporation. Mr. Haneamed a Bachelor of Science degree
in marketing from Northern lllinois University amdMaster of Business Administration degree from &owrs State University.
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Jerry W. Kolbhas been a member of our board of directors simré 2006. Mr. Kolb has been a director of Walterelgy since June
2003. He was a Vice Chairman of Deloitte & Touchd®| a registered public accounting firm, from 198@.998. Mr. Kolb earned a Bachelor
of Science degree in accountancy from the Univerditllinois and Master of Business Administratidagree in finance from DePaul
University. Mr. Kolb is a certified public accounta

Joseph B. Leonardas been a member of our board of directors sinpré 2006. Mr. Leonard was a director of Walter Eqpefrom June
2005 to April 2007 and he rejoined that board ibrgary 2009. He was Interim Chief Executive OffioéWalter Energy from March 2010
through March 2011 and from August 2011 to Septer@bél. Mr. Leonard was Chairman of AirTran Holdnénc., a full service airline
company, from November 2007 to June 2008, ChairamahChief Executive Officer of AirTran Holdingsclrfrom January 1999 to Novemt
2007 and President of AirTran Holdings, Inc. froamdary 1999 to January 2001. He is a director ofC&inada, a full service airline company.
Mr. Leonard earned a Bachelor of Science degreeriaspace engineering from Auburn University.

Mark J. O'Brienhas been a member of our board of directors simré 2006. Mr. O'Brien was a director of Walter Ege from June 20C
to April 2009. Since March 2006, he has been Chairand Chief Executive Officer of Walter Investmbtegnagement Corp. (formerly Walter
Energy's financing business). Mr. O'Brien has besident and Chief Executive Officer of Brier Paf@apital and Management, Inc., a real
estate investment firm, since September 2004. ltkvagious executive positions at Pulte Homes,, laciome building company, for 21 years,
retiring as President and Chief Executive Officediine 2003. Mr. O'Brien earned a Bachelor of degree in history from the University of
Miami.

Bernard G. Rethorbas been a member of our board of directors sippré 2006. He has been a director of Walter Enesigge March
2002. Mr. Rethore has been Chairman of the BoardriEmsof Flowserve Corporation, a manufacturer of punvpbyes, seals and compone
since April 2000. From January 2000 to April 2088,was Flowserve's Chairman. Mr. Rethore had pusijcserved as its Chairman, Presi
and Chief Executive Officer. He had been a direofddelden, Inc., a manufacturer of specialty sigrensmission products, from 1997 until
May 2012. Mr. Rethore is a director of Dover Cogpdiversified manufacturer of a wide range of pietary products. In 2008, he was honc
by the Outstanding Directors Exchange as an OustgrDirector of the Year and in 2012, he was desiigd a Board Leadership Fellow by
National Association of Corporate Directors. MritlfRee earned a Bachelor of Arts degree in Econofilesiors) from Yale University and
Master of Business Administration degree from thigawton School of the University of Pennsylvaniagwehhe was a Joseph P. Wharton
Scholar and Fellow.

Neil A. Springehas been a member of our board of directors sinméd 2006 and serves as our Lead Director. Mr. 8@t was a director
of Walter Energy from August 2000 to April 2006. Has been managing director of Springer & AssosihteC, a board consulting and
executive recruitment company, since 1994. Mr. 18t was a director of IDEX Corporation from 199QiuApril 2011. He earned a Bache
of Science degree in accounting from Indiana Usitgra Master of Business Administration degreerfithe University of Dayton and a
certificate of accountancy from the University tihbis.

Lydia W. Thomakas been a member of our board of directors siacealy 2008. Dr. Thomas was President and ChiefEie Officer
of Noblis, Inc., a public interest research andedigwment company, from 1996 to 2007. She was puslyonvith The MITRE Corporation,
Center for Environment, Resources and Space, sgagrSenior Vice President and General Manager #@®2 to 1996, Vice President from
1989 to 1992 and Technical Director from 1982 t84Dr. Thomas is a director of Cabot Corporatag|obal performance materials
company. In 2013, she was honored by the outstgridiirectors Exchange as an outstanding Directdhefyear. Dr. Thomas earned a
Bachelor of Science degree in zoology from Howaniversity, a Master of Science degree in microlgglérom American University and a
Doctor of Philosophy degree in cytology from Howé&hdiversity.

Michael T. Tokarhas been a member of our board of directors sinré 2006. Mr. Tokarz has been a non-executive @han of the
Board of Walter Energy since December 2006. Sirgdwrrary 2002, he has been a member of the TokanapGELC, an investment company.
From January 1996 until February 2002, Mr. Tokaas\a member of the limited liability company theitves as the general partner of
Kohlberg Kravis Roberts & Co. L.P., a private eguibmpany. He is a director of IDEX Corporation, @¥inancial Group, Inc. (formerly
Conseco, Inc.), an insurance provider, MVC Capital,, a registered investment company, Dakota @reWwasta Company, Inc., a
manufacturer and marketer of dry pasta products/dalter Investment Management Corp. In 2007, heleemred by the Outstanding
Directors Exchange as an Outstanding Director @ftbar. Mr. Tokarz earned a Bachelor of Arts degmesconomics with high distinction and
a Master of Business Administration degree in foefrom the University of lllinois.
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Additional Information

Additional information required by this item wilktcontained in our definitive proxy statement issireconnection with the 2014 annual
meeting of stockholders filed with the SEC withitOldays after September 30, 2013 and is incorpbiaecin by reference.

Our website addressvwenvw.muellerwaterproducts.conYou may obtain free electronic copies of our aimaports on Form 10-K,
quarterly reports on Form 10-Q, current report$-omm 8-K and all amendments to those reports fltwaririvestor relations section of our
website. These reports are available on our websita after we file them with or furnish them te tBEC. These reports should also be
available through the SEC's websitevatw.sec.gov

We have adopted a written code of conduct thati@ppd all directors, officers and employees, idilg a separate code that applies only
to our principal executive officer and senior fica officers in accordance with Section 406 of 8sbane®xley Act of 2002 and the rules
the SEC promulgated thereunder. Our Code of Busi@esiduct and Ethics is available in the corpogateernance section of our website. In
the event that we make changes in, or provide waifvtem, the provisions of this Code of Business@at and Ethics that the SEC require
to disclose, we will disclose these events in thparate governance section of our website.

We have adopted corporate governance guidelinesgtitielines and the charters of our board comestéee available in the corporate
governance section of our website. Copies of théeGd Business Conduct and Ethics, corporate gaweenguidelines and board committee
charters are also available in print upon writtequest to the Corporate Secretary, Mueller Wateddrits, Inc., 1200 Abernathy Road N.E.,
Suite 1200, Atlanta, GA 30328.

Item 11. EXECUTIVE COMPENSATION

The information required by this item will be cointed in our definitive proxy statement issued immection with the 2014 annual meeting
of stockholders and is incorporated herein by ssfee.

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

Except for the information set forth below and ifi@rmation set forth in Part II, tem 5. MARKET FOREGISTRANT'S COMMON
EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER PURGASES OF EQUITY SECURITIES, the information requairgy this
item will be contained in our definitive proxy statent issued in connection with the 2014 annuatingeef stockholders and is incorporated
herein by reference.

Securities Authorized for Issuance under Equity Cpansation Plans

We have two compensation plans under which ourtggecurities are authorized for issuance. The Mu&V/ater Products, Inc. 2006
Employee Stock Purchase Plan ("ESPP") was appiioyedr sole stockholder in May 2006 and the Muall&xter Products, Inc. 2006 Stock
Incentive Plan ("2006 Plan") was approved by olg stockholder in May 2006 and amended by our $tolclers in January 2008, January
2009 and January 2012.
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The following table sets forth certain informatigating to these equity compensation plans atebeiper 30, 2013 .

Number of securities

to be issued Weighted average
upon exercise of exercise price of  Number of securities
outstanding options, outstanding options, remaining available
warrants and rights warrants and rights for future issuance
Equity compensation plans approved by
stockholders:
® @
2006 Plan 7,734,02 ®@  § 6.22 8,032,96.
®)
ESPP 56,64 — 1,887,16.
Total 7,790,67! 9,920,12
Equity compensation plans not approved by
stockholders — $ — —

(1) Consists of shares to be issued upon exescigesting of outstanding stock awards granted utieee2006 Plan. This includ@31,10¢
share-settled performance shares that could nesaltlifferent number of securities being issuegetheling on Company performance,
as described in Note 9 to the consolidated findisté#ements.

(2) Includes 138,510 shares representing comgdensatder a bonus plan. The number of shares of@mmon stock to be issued was
estimated using the closing price of our commonlstif $7.99 per share at September 30, 2013.

(3) Weighted average exercise price of 5,124a@i6tanding stock optior

(4) The number of shares available for futureasse under the 2006 Plan is 20,500,000 sharethiessimulative number of awards
granted under the plan plus the cumulative numbawards canceled under the plan after Januarg@E. This total excludes any
potential variations from target for those gramtsvihich the final number of shares to be issuedrttd yet been determined.

(5) The number of shares available for futureasse under the ESPP Plan is 4,000,000 sharedhessinulative number of shares that
have been issued under the plan.

Item 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The information required by this item will be cointed in our definitive proxy statement issued immection with the 2014 annual meeting
of stockholders and is incorporated herein by esfee.

Item 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by this item will be cointed in our definitive proxy statement issued immection with the 2014 annual meeting
of stockholders and is incorporated herein by ssfee.
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PART IV
Item 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
(a) Financial Statements
Page

Index to financial statements number
Reports of Independent Registered Public Accourfing F-1
Consolidated Balance Sheets at September 30, 20112042 F-3
Consolidated Statements of Operations for the yemded September 30, 2013, 2012 and 2011 F-4
Consolidated Statements of Comprehensive Incominéoyears ended September 30, 2013, 2012 and = F-5
Consolidated Statements of Stockholders’ Equitytlieryears ended September 30, 2013, 2012 and 2011 F-6
Consolidated Statements of Cash Flows for the yerailed September 30, 2013, 2012 and 2011 F-7
Notes to Consolidated Financial Statements F-8

(b) Financial Statement Schedule

Except for Schedule Il, Valuation and Qualifyingodeints, the schedules for which provision is madé applicable accounting
regulations of the SEC are not required underékatad instructions or are inapplicable and, treefhave been omitted. The information
required by Schedule Il is included in the notesdnsolidated financial statements.

(c) Exhibits
Exhibit
no. Document
2.1 Agreement and Plan of Merger dated as of June@d among Mueller Water Products, Inc., Walter

Industries, Inc., JW MergerCo, Inc. and DLJ Merdhaanking Il, Inc., as stockholders’ representative
Incorporated by reference to Exhibit 2.1 to MueWéater Products, Inc. Form 8-K (File no. 333-1165@6d
on June 21, 2005.

211 Letter Agreement dated as of February 23, 2006 dmtw\Valter Industries, Inc. and Mueller Water
Products, Inc. Incorporated by reference to ExHiBitl to Mueller Water Products, Inc. Form 8-K €Hilo. 333-
131521) filed February 27, 2006.

2.2 Agreement and Plan of Merger, dated as of Janugrg@®6, by and among Mueller Holding Company,,Inc.
Mueller Water Products, LLC and Mueller Water PraduCo-Issuer, Inc. Incorporated by reference to
Exhibit 2.1 Mueller Water Products, Inc. Form 84Kl¢ no. 333-116590) filed on February 3, 2006.

3.1 Second Restated Certificate of Incorporation of Nm&Vater Products, Inc. Incorporated by referetace
Exhibit 3.1 to Mueller Water Products, Inc. FornK&File no. 001-32892) filed on January 25, 2012.
3.1.1 Certificate of Merger, dated February 2, 2006, afdlfer Water Products, LLC and Mueller Water Prddco-

Issuer, Inc. with and into Mueller Holding Compaing. Incorporated by reference to Exhibit 3.1.2weller
Water Products, Inc. Form 8-K (File no. 333-11658lell on February 3, 2006.

3.2 Amended and Restated Bylaws of Mueller Water Prtsjiicc. Incorporated by reference to Exhibit 2.2 t
Mueller Water Products, Inc. Form 8-K (File no. 68A892) filed on January 25, 2012.
4.1 Indenture dated as of May 24, 2007 among MuelleteRroducts, Inc., the guarantors hamed on thegige

pages thereto and The Bank of New York (includimgnf of global notes). Incorporated by reference to
Exhibit 4.6 to Mueller Water Products, Inc. FornK&File no. 001-32892) filed on May 30, 2007.

4.2 Indenture, dated August 26, 2010, among MuelleraM@toducts, Inc., the guarantors named on thesign
pages thereto and The Bank of New York Mellon T@@smpany, N.A., as trustee (including form of glbba
notes). Incorporated by reference to Exhibit 4.Mteeller Water Products, Inc. Form 8-K (File no1682892)
filed on August 27, 2010.

10.2 Income Tax Allocation Agreement by and among Wdhedustries, Inc., the Walter Affiliates (as define

therein), Mueller Water Products, Inc. and the Narehffiliates (as defined therein). Incorporatedrieference
to Exhibit 10.2 to Mueller Water Products, Inc. fo8-K (File no. 001-32892) filed on May 30, 2006.

10.3* Mueller Water Products, Inc. Amended and Resta@®b BStock Incentive Plan. Incorporated by referance
Exhibit A to Mueller Water Products, Inc. Form DEEA (File no. 001-32892) filed on December 14, 2011
10.4* Mueller Water Products, Inc. Form of Notice of S¢@ption Grant. Incorporated by reference to Exhibi.21

to Mueller Water Products, Inc. Form 10-Q (File 661-32892) filed on February 9, 2010.
10.5* Mueller Water Products, Inc. Form of Restrictedc&tonit Award Agreement. Incorporated by referete



Exhibit 10.5 to Mueller Water Products, Inc. FortK (File no. 001-32892) filed on November 29, 2012
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Exhibit
no.

Document

10.6*

10.7*

10.8*

10.9*

10.10*

10.11*

10.11.1*

10.11.2*

10.11.3*

10.11.4*

10.11.5*

10.12*

10.12.1*

10.12.2*

10.13*

10.13.1*

10.13.2*

10.13.3*

10.14

10.15*

Mueller Water Products, Inc. 2006 Employee StocicRase Plan, as amended September 27, 2006.
Incorporated by reference to Exhibit 10.5 to Mueléater Products, Inc. Form 10-K (File no. 001-3288led
on December 21, 2006.

Mueller Water Products, Inc. Directors’ DeferreceFdan. Incorporated by reference to Exhibit 16.Kteller
Water Products, Inc. 8-K (File no. 001-32892) fitatdMay 30, 2006.

Form of Mueller Water Products, Inc. Director Indefitation Agreement. Incorporated by reference to
Exhibit 99.2 to Mueller Water Products, Inc. 8-Kl¢mo. 001-32892) filed on October 31, 2008.

Executive Incentive Plan of Mueller Water Produtits, Incorporated by reference to Exhibit 10.6toeller
Water Products, Inc. 8-K (File no. 001-32892) fitadMay 30, 2006.

Mueller Water Products, Inc. Executive Deferred @emsation Plan. Incorporated by reference to ExBE3
to Mueller Water Products, Inc. 8-K (File no. 002832) filed on October 31, 2008.

Employment Agreement, dated September 15, 2008daetWlueller Water Products, Inc. and Gregory E.
Hyland. Incorporated by reference to Exhibit 9@ Mueller Water Products, Inc. Form 8-K (File n610
32892) filed on October 6, 2008.

Amendment, dated as of March 2, 2006, to ExeclEivployment Agreement dated September 9, 2005
between Walter Industries, Inc. and Gregory E. Hgldncorporated by reference to Exhibit 10.1 toellter
Water Products, Inc. Form 8-K (File no. 333-1315&5 on March 3, 2006.

Amended and Restated Mueller Water Products, lapp®mental Defined Contribution Plan, effectiveols
January 1, 2009. Incorporated by reference to Eixhih13.2 to Mueller Water Products, Inc. Form &Hle
no. 001-32892) filed on February 9, 2009.

Amendment, dated December 1, 2009, to Executivel@&mpent Agreement, dated September 9, 2005, between
Mueller Water Products, Inc. and Gregory E. Hyldndorporated by reference to Exhibit 99.1 to Meell
Water Products, Inc. Form 8-K (File no. 001-3288i2d on December 4, 2009.

Amendment, dated December 1, 2010, to Executivel@myent Agreement, dated September 9, 2005, between
Mueller Water Products, Inc. and Gregory E. Hyldndorporated by reference to Exhibit 99.1 to Meell
Water Products, Inc. Form 8-K (File no. 001-3288i2p on December 6, 2010.

Amendment, dated March 31, 2012, to Executive Egmpkent Agreement, dated September 9, 2005, between
Mueller Water Products, Inc. and Gregory E. Hyldndorporated by reference to Exhibit 99.1 to Meell
Water Products, Inc. Form 10-Q (File no. 001-3288%23 on May 10, 2012.

Executive Employment Agreement, dated as of July20688, between Mueller Water Products, Inc. angnEv
L. Hart. Incorporated by reference to Exhibit 10té®1ueller Water Products, Inc. Form 10-Q (FileL&&892)
filed on August 11, 2008.

Amendment, dated December 1, 2009, to Executivel@®ment Agreement, dated September 6, 2006, between
Mueller Water Products, Inc. and Evan L. Hart. ipooated by reference to Exhibit 99.3 to Muellerté/a
Products, Inc. Form 8-K (File no. 001-32892) filmd December 4, 2009.

Amendment, dated March 31, 2012, to Executive Egmpknt Agreement, dated September 6, 2006, between
Mueller Water Products, Inc. and Evan L. Hart. ipaoated by reference to Exhibit 99.3 to Muellerté&/a
Products, Inc. Form 8-K (File no. 001-3892) filed Mday 10, 2012.

Employment Agreement, dated as of July 31, 2006yden Mueller Water Products, Inc. and Thomas &h.Fi
Incorporated by reference to Exhibit 10.2 to MueWéater Products, Inc. Form 8-K (File no. 001-32882d
on August 3, 2006.

Employment Agreement, dated as of February 22, 20dfveen Mueller Water Products, Inc. and Thomas E
Fish. Incorporated by reference to Exhibit 99. Migeller Water Products, Inc. Form 8-K (File no. 68A892)
filed on February 26, 2010.

Executive Change-in-Control Severance Agreememeddaebruary 22, 2010, between Mueller Water Prisguc
Inc. and Thomas E. Fish. Incorporated by referéadexhibit 99.2 to Mueller Water Products, Inc. Fo8-K
(File no. 001-32892) filed on February 26, 2010.

Amendment, dated March 31, 2012, to Executive Egmpkent Agreement, dated September 9, 2005, between
Mueller Water Products, Inc. and Thomas E. Fisbotporated by reference to Exhibit 99.1 to MueiMater
Products, Inc. Form 10-Q (File no. 001-32892) fitedMay 10, 2012.

Joint Litigation Agreement dated December 14, 20€8veen Walter Industries, Inc. and Mueller Water
Products, Inc. Incorporated by reference to ExHiBiB to Mueller Water Products, Inc. Form 8-K €Hilo. 001-
32892) filed on December 19, 2006.

Form of Executive Change-in-Control Severance Age@. Incorporated by reference to Exhibit 99.3 to
Mueller Water Products, Inc. Form 8-K (File no. €8A892) filed on October 6, 2008.
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Exhibit

no. Document

10.16* Form of Amendment to Executive Employment Agreembrttorporated by reference to Exhibit 99.1 to
Mueller Water Products, Inc. Form 8-K (File no. 68A892) filed on February 6, 2009.

10.17* Mueller Water Products, Inc. 2010 Management IrigerRlan. Incorporated by reference to Exhibit 002
Mueller Water Products, Inc. Form 10-Q (File no1€82892) filed on February 9, 2010.

10.18 Purchase Agreement, dated August 19, 2010, betieetler Water Products, Inc. and the Guarantorsathm
therein and Banc of America Securities LLC. Incagted by reference to Exhibit 10.22 to Mueller Wate
Products, Inc. Form 8-K (File no. 001-32892) filmd August 20, 2010.

10.19 Credit Agreement, dated August 26, 2010, among Mu&Vater Products, Inc. and the borrowing subsiea
named on the signature pages thereto, each ag@\oy certain financial institutions, as LendeiBMorgan
Chase Bank, N.A., as Syndication Agent, Wells F&Bgok, National Association and SunTrust Bank, as C
Documentation Agents, Bank of America, N.A. as Adistrative Agent and Banc of America Securities LLC
and J.P. Morgan Securities Inc., as Joint Leadmyees and Joint Bookrunners. Incorporated by raferdo
Exhibit 10.23 to Mueller Water Products, Inc. Fa8rK (File no. 001-32892) filed on August 27, 2010.

10.19.1 First Amendment to Credit Agreement, dated DeceriBe2002. Incorporated by reference to Exhibi2Q0L
to Mueller Water Products, Inc. Form 8-K (File 861-32892) filed on December 19, 2012.

10.20* Employment Agreement, dated April 10, 2009, betwilereller Water Products, Inc. and Gregory Rogowski.
Incorporated by reference to Exhibit 10.26 to MeieWater Products, Inc. Form 10-K (File no. 001-&23
filed on November 23, 2010.

10.20.1* Amendment to Employment Agreement, date Decemb2009, between Mueller Water Products, Inc. and
Gregory Rogowski. Incorporated by reference to BitHi0.27 to Mueller Water Products, Inc. Form 1@File
no. 001-32892) filed on November 23, 2010.

10.20.2* Executive Change-in-Control Severance Agreemenmeddslay 4, 2009, between Mueller Water Products, In
and Gregory Rogowski. Incorporated by referendexoibit 10.28 to Mueller Water Products, Inc. FatfirK
(File no. 001-32892) filed on November 23, 2010.

10.20.3* Amendment, dated March 31, 2012, to Executive Egmknt Agreement, dated September 9, 2005, between
Mueller Water Products, Inc. and Gregory Rogowsidorporated by reference to Exhibit 99.1 to Muelle
Water Products, Inc. Form 10-Q (File no. 001-3288%23 on May 10, 2012.

10.21 Purchase Agreement, dated March 7, 2012, amongléWhter Products, Inc., Mueller Group, LLC andRJS
Holdings Inc. Incorporated by reference to Exhib& to Mueller Water Products, Inc. Form 8-K (File 001-
32892) filed on March 8, 2012.

10.22** Employment Agreement, dated April 1, 2012, betwilereller Water Products, Inc. and Keith L. Belknap

10.22.1**  Executive Change-in-Control Severance Agreemenéddapril 1, 2012, between Mueller Water Produbis,
and Keith L. Belknap

10.23* Mueller Water Products, Inc. Form of Performancar8iAward Agreement. Incorporated by reference to
Exhibit 10.25 to Mueller Water Products, Inc. FattK (File no. 001-32892) filed on November 29, 201

10.24* Mueller Water Products, Inc. Form of Performancar8iAward Agreement (Stub Period). Incorporated by
reference to Exhibit 10.26 to Mueller Water Produttc. Form 10-K (File no. 001-32892) filed on Naovber
29, 2012.

12.1* Computation of Ratio of Earnings to Fixed Charges

14.1** Code of Business Conduct and Ethics for Muellera/Rroducts, Inc.

21.1** Subsidiaries of Mueller Water Products, Inc.

23.1** Consent of Independent Registered Accounting Firm

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 Officer pursuant$ection 906 of the Sarbanes-Oxley Act of 2002.

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

101** The following financial information from the AnnuBleport on Form 10-K for the year ended September 3

2013, formatted in XBRL (Extensible Business Reipgrt.anguage), (i) the Consolidated Balance Shéiéts,
the Consolidated Statements of Operations and @bemprehensive Income, (iii) the Consolidated $tatets
of Stockholders' Equity, (iv) the Consolidated 8taénts of Cash Flows, and (v) the Notes to Conasialatl
Financial Statements.

* Management compensatory plan, contract or arranig
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SIGNATURES

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

Date: November 22, 2013

MUELLER WATER PRODUCTS, INC.

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

Title: Chairman, President and Chief Executive Officer

Pursuant to the requirements of the SecuritiesoA&034, as amended, this report has been signéuedfpllowing persons on behalf of
the registrant and in the capacities and on thesdatlicated.

Signature Title Date

/sl Gregory E. Hyland Chairman of the Board of Directors, President ahteCExecutive  November 22, 2013

Gregory E. Hyland Officer (principal executive officer)
/sl Evan L. Hart Senior Vice President and Chief Financial Offiganiir{cipal November 22, 2013
Evan L. Hart financial officer)
/sl Kevin G. McHugh Vice President and Controller (principal accountifficer) November 22, 2013

Kevin G. McHugh

/s/ Howard L. Clark Director November 22, 2013
Howard L. Clark

/s/ Shirley C. Franklin Director November 22, 2013
Shirley C. Franklin

/sl Thomas J. Hansen Director November 22, 2013
Thomas J. Hansen

/sl Jerry W. Kolb Director November 22, 2013
Jerry W. Kolb
/sl Joseph B. Leonard Director November 22, 2013

Joseph B. Leonard

/sl Mark J. O'Brien Director November 22, 2013
Mark J. O'Brien

/s/ Bernard G. Rethore Director November 22, 2013
Bernard G. Rethore

/sl Neil A. Springer Director November 22, 2013
Neil A. Springer




/sl Lydia W. Thomas Director November 22, 2013

Lydia W. Thomas

/s/ Michael T. Tokarz Director November 22, 2013

Michael T. Tokarz
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Report of Independent Registered Public Accountingrirm
The Board of Directors and Stockholders of MuelMéater Products, Inc.

We have audited the accompanying consolidated balsineets of Mueller Water Products, Inc. and siidrses as of September 30, 2013 and
2012 , and the related consolidated statementpartions, comprehensive income (loss), stockhsl@éguity, and cash flows for each of the
three years in the period ended September 30, 2Dt48se financial statements are the responsilofithe Company's management. Our
responsibility is to express an opinion on thesarftial statements based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighafBioUnited States). Those standard:s
require that we plan and perform the audit to abtaasonable assurance about whether the finataieiments are free of material
misstatement. An audit includes examining, on Blasis, evidence supporting the amounts and digds in the financial statements. An a
also includes assessing the accounting princied and significant estimates made by managenenelaas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements referedlbove present fairly, in all material respedts,¢onsolidated financial position of Mueller
Water Products, Inc. and subsidiaries at SepteB®e2013 and 2012 , and the consolidated resuttseaf operations and their cash flows for
each of the three years in the period ended Segte8tl 2013 , in conformity with U.S. generally @pted accounting principles.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@/nited States), Mueller Water
Products, Inc.'s internal control over financigloging as of September 30, 2013 , based on @itstablished imternal Control-Integrated
Frameworkissued by the Committee of Sponsoring Organizatifriee Treadway Commission (1992 framework) andreport dated

November 22, 201expressed an unqualified opinion thereon.
émmaf ¥ MLLF

Atlanta, Georgia
November 22, 201
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Report of Independent Registered Public Accountingrirm
The Board of Directors and Stockholders of Muelléater Products, Inc.

We have audited Mueller Water Products, Inc. arfu$isliaries' internal control over financial repogias of September 30, 2013 , based on
criteria established imternal Control - Integrated Framewoi&sued by the Committee of Sponsoring Organizatidrike Treadway
Commission (1992 framework)(the COSO criteria). MaréVater Products, Inc. and subsidiaries' manageis responsible for maintaining
effective internal control over financial reportjrand for its assessment of the effectivenesstefnal control over financial reporting included
in the accompanying Management's Report on Int&patrol over Financial Reporting. Our responsipiis to express an opinion on the
company's internal control over financial reportrased on our audit.

We conducted our audit in accordance with the statgdof the Public Company Accounting OversightriBq&nited States). Those standards
require that we plan and perform the audit to sbtagasonable assurance about whether effectivenaiteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal coraxe@r financial reporting, assessing the risk
that a material weakness exists, testing and etinagutihe design and operating effectiveness ofiiralecontrol based on the assessed risk, anc
performing such other procedures as we considezedssary in the circumstances. We believe thaawdit provides a reasonable basis for ou
opinion.

A company's internal control over financial repogtis a process designed to provide reasonableasssuregarding the reliability of financial
reporting and the preparation of financial statet:iéor external purposes in accordance with gelyesatepted accounting principles. A
company's internal control over financial reportingludes those policies and procedures that (ftaimeto the maintenance of records that, in
reasonable detail, accurately and fairly refleettitansactions and dispositions of the assetsafdmpany; (2) provide reasonable assurance
that transactions are recorded as necessary tatgeaparation of financial statements in accor@anwith generally accepted accounting
principles, and that receipts and expenditureh®tbmpany are being made only in accordance witioaizations of management and
directors of the company; and (3) provide reasaabsurance regarding prevention or timely detecfainauthorized acquisition, use or
disposition of the company's assets that could hawaterial effect on the financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or @¢taisstatements. Also, projections of any
evaluation of effectiveness to future periods agject to the risk that controls may become inadegjbecause of changes in conditions, or
the degree of compliance with the policies or pdoces may deteriorate.

In our opinion, Mueller Water Products, Inc. antsidiaries maintained, in all material respectigative internal control over financial
reporting as of September 30, 2013 , based on @®CCcriteria.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States), the consolidated
balance sheets of Mueller Water Products, Inc.safididiaries as of September 30, 2013 and 2012 tharrelated consolidated statements of
operations, comprehensive income (loss), stockinsldguity, and cash flows for each of the thremyén the period ended September 30,

2013 and our report dated November 22, 2013 expdems unqualified opinion on those financial staets.
émwaf ¥ MLLF

Atlanta, Georgia
November 22, 201
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MUELLER WATER PRODUCTS, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

September 30,
2013 2012
(in millions, except share amounts)
Assets:

Cash and cash equivalents $ 123¢ $ 83.C
Receivables, net 164.t 166.]
Inventories 208.t 183.2
Deferred income taxes 26.7 19.€
Other current assets 46.1 38.C
Total current assets 569.¢ 489.¢
Property, plant and equipment, net 141.¢ 137.¢
Identifiable intangible assets 553.1 580.t
Other noncurrent assets 17.5 32.€
Total assets $ 1,281.¢ $ 1,240.¢

Liabilities and stockholders’ equity:

Current portion of long-term debt $ 12 8 1.1
Accounts payable 101.2 84.t
Other current liabilities 80.¢€ 82.¢

Total current liabilities 183.] 168.4
Long-term debt 599.t 621.7
Deferred income taxes 141t 132.¢
Other noncurrent liabilities 29.€ 86.¢

Total liabilities 953.17 1,009.°

Commitments and contingencies (Note 15)

Common stock: 600,000,000 shares authorized; 188026 and 156,840,648

shares outstanding at September 30, 2013 and B&siizctively 1.€ 1.€
Additional paid-in capital 1,584.. 1,587.:
Accumulated deficit (1,229.) (1,270.0)
Accumulated other comprehensive loss (28.6) (87.7)
Total stockholders’ equity 328.2 231.C
Total liabilities and stockholders’ equity $ 1281.¢ $ 1,240.¢

The accompanying notes are an integral part ofdmsolidated financial statements.
F-3
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MUELLER WATER PRODUCTS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

Year ended September 30,

2013 2012 2011
(in millions, except per share amounts)
Net sales $ 1,120.¢ $ 1,023¢ % 964.¢
Cost of sales 807.¢ 752.¢ 716.t
Gross profit 313.2 271.1 248.1
Operating expenses:
Selling, general and administrative 214.¢ 204.2 191.¢
Restructuring 1kt 2.8 3.€
Total operating expenses 215.¢ 207.( 195.¢
Operating income 97.2 64.1 52.7
Interest expense, net 51.7 59.¢ 65.¢€
Loss on early extinguishment of debt 1.4 1kt —
Income (loss) before income taxes 44.7 2.7 (12.9
Income tax expense (benefit) 8.8 7.6 (2.9
Income (loss) from continuing operations 35.4 (5.2 (20.0
Income (loss) from discontinued operations, ndarf 5.4 (103.9) (28.])
Net income (loss) $ 40.6 $ (108.9) $ (38.))
Net income (loss) per basic share:
Continuing operations $ 0.2: $ (0.0 $ (0.07)
Discontinued operations 0.0¢ (0.6¢) (0.1¢
Net income (loss) $ 0.2¢ $ (0.69) $ (0.25)
Net income (loss) per diluted share:
Continuing operations $ 02z $ (0.09) $ (0.07)
Discontinued operations 0.0¢ (0.6¢€) (0.19¢
Net income (loss) $ 0.2 $ 0.69 $ (0.25)
Weighted average shares outstanding:
Basic 157.% 156.£ 155.:
Diluted 160.: 156.5 155.¢
Dividends declared per share $ 007 $ 007 $ 0.07

The accompanying notes are an integral part ofdmsolidated financial statements.
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MUELLER WATER PRODUCTS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LO SS)

Year ended September 30,

2013 2012 2011
(in millions)
Net income (loss) $ 40.6 $ (108.9) $ (38.])
Other comprehensive income (loss):

Minimum pension liability 55.2 (39.9) 19.2
Income tax effects 6.2 0.4 (7.6
Other — — 0.€

Foreign currency translation (2.9 2.¢ (1.0

Amortization of interest expense on terminated se@practs — 5.C 8.C
Income tax effects — (2.0) (3.7

59.1 (33.5) 16.C

Comprehensive income (loss) $ 9.£ $ (1419 $ (22.])

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

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

Accumulated

Balance at September 30, 2C$
Net loss
Dividends declared
Stock-based compensation

Shares retained for employ
taxes

Stock issued under stock
compensation plans

Other comprehensive
income, net of tax

Balance at September 30, 2011
Net loss
Dividends declared
Stock-based compensation

Shares retained for employee
taxes

Stock issued under stock
compensation plans

Other comprehensive
income, net of tax

Balance at September 30, 2C
Net income
Dividends declared
Stock-based compensation

Shares retained for employ:
taxes

Stock issued under stock
compensation plans

Other comprehensive
income, net of tax

Balance at September 30, 2083

Additional other
Common paid-in Accumulated comprehensive
capital deficit Total
(in millions)
15 $ 1597t $ (14,1235 $ (70.2) $ 405.:
— — (38.]) — (38.])
— (10.9 — — (20.9)
— 5.7 — — 5.7
— 0.3 — — (0.3
0.1 1.2 — — 1.3
— — — 16.C 16.C
1.€ 1,593.. (1,161.9 (54.2) 379.(
— — (108.9 — (108.9)
— (11.0 — — (11.0)
— 4.9 — — 4.9
— (0.5 — — (0.5
— 0.7 — — 0.7
— — — (33.5) (33.5)
1.€ 1,587.1 (1,270.() (87.7) 231.2
— — 40.¢ — 40.¢
— (11.0) — — (11.0
— 6.5 — — 6.5
— 1.5 — — (2.5
— 31 — — 3.1
— — — 59.1 59.1
1€ $ 1584.. $ (1,229.9) $ (28.6) $ 328.2

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

Operating activities:
Net income (loss)

Adjustments to reconcile net income (loss) to inedinss) from
continuing operations:

(Income) loss from discontinued operations
Income (loss) from continuing operations

Depreciation
Amortization
Stock-based compensation
Deferred income taxes
Retirement plans
Early extinguishment of debt
Interest rate swap contracts
Other, net
Changes in assets and liabilities, net of acqaissti
Receivables
Inventories
Other current assets and other noncurrent assets
Accounts payable and other liabilities
Net cash provided by operating activities from @auihg operations
Investing activities:
Capital expenditures
Acquisitions, net of cash acquired
Proceeds from sales of assets
Net cash used in investing activities from contirguoperations
Financing activities:
Debt paid
Early repayment of debt
Dividends paid
Common stock issued
Shares retained for employee taxes
Payment of deferred financing fees
Other
Net cash used in financing activities
Net cash flows from discontinued operations:
Operating activities
Investing activities
Net cash provided by (used in) discontinued openati
Effect of currency exchange rate changes on cash
Net change in cash and cash equivalents
Cash and cash equivalents at beginning of year

Cash and cash equivalents at end of year

Year ended September 30,

2013 2012 2011
(in millions)

$ 40t $ (108.9) $ (38.7)
(5.9 103.2 28.1
35.4 (5.9 (10.0
27.4 29.7 33.4
31.¢ 30.¢ 29.7
7.1 5.1 5.C
7.2 7.€ (5.9
4.:¢ 4.€ 7.5
1.4 1kt —
— 5.C 8.C
2.2 3.C 5.1
0.c (17.€) (13.6)
(25.9 (6.0 24.7
1.€ 13.t 1.¢
20.: 4.7 (33.7)
114.] 76.¢ 52.1
(35.6) (319 (23.]
(1.7 (1.9 (9.9
0.t 2 11
(36.2) (32.9 (312
— (34.0 (15.0
(23.9) (23.2) —
(11.0 (11.0 (10.9
3.1 0.7 2
(1.5 (0.5 0.9
(0.7 — (0.9
(2.9 (0.3 24
(35.9) (68.1) (22.9)
4.9 (43.9) (12.2)
4.t 87.t (8.4
(0.9 442 (20.6)
1.2 1.t (0.9
40.¢ 22.C (23.0
83.C 61.C 84.C
$ 123.¢ $ 83.C $ 61.C




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

Note 1. Organization

Mueller Water Products, Inc., a Delaware corporgttogether with its consolidated subsidiaries rafes in two business segments:
Mueller Co. and Anvil. Mueller Co. manufactureswes for water and gas systems, including butteiribn gate, tapping, check, plug and ball
valves, as well as dry-barrel and wet-barrel fiydrants, metering systems, and leak detection gelgondition assessment products and
services for the water infrastructure industry. Amvanufactures and sources a broad range of ptedutiuding a variety of fittings, coupling
hangers and related products. The “Company,” “W&s” or “our” refer to Mueller Water Products, Inand its subsidiaries. With regard to the
Company's segments, “we,” “us” or “our” may alséerdo the segment being discussed.

On April 1, 2012we sold our former U.S. Pipe segment to USP Hokling., an affiliate of Wynnchurch Capital, Ltd.8J Pipe's results
operations have been reclassified as discontinpedhtions, and its assets and liabilities reclesbsés 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 certaistimates and assumptions that affect the repartexiints of assets, liabilities, sales and
expenses and the disclosure of contingent assetsailities for the reporting periods. Actual uéts could differ from those estimates. All
significant intercompany balances and transacti@ve been eliminated. Certain reclassificationshaen made to previously reported
amounts to conform to the current presentation.

Unless the context indicates otherwise, wheneverefer to a particular year, we mean our fiscakyzaled or ending September 30 in
particular calendar year.

Note 2. Summary of Significant Accounting Policie

Revenue RecogniticRevenue is recognized when delivery of productsdwaurred or services have been rendered anditheeesuasive
evidence of a sales arrangement, selling pricefixa® or determinable and collectibility is reaably assured. Revenue is reported net of
estimated discounts, returns and rebates as “lest '5a

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

Stock-based Compensatidbempensation expense for stock-based awards grameadployees and directors is based on the fhievat
the grant dates for most of our outstanding staaseldd compensation awards, and is based on theafa@ at each reporting date for our
Phantom Plan and cash-settled performance sharesvee Note 9 for more information regardingsiack-based compensation. Stock-
based compensation expense is a component ofgsagmeral and administrative expenses.

Cash and Cash EquivalentaH highly liquid investments with remaining mattieis of 90 days or less when purchased are cledsi
cash equivalents. Where there is no right of offggtinst cash balances, outstanding checks arelgttin accounts payable. At September 30
2013 and 2012, checks issued but not yet preséntine banks for payment were $2.3 million andb$dillion , respectively, and were
included in accounts payable.

ReceivablesReceivables are amounts due from customers. Taeechedit risk, credit investigations are generplyformed prior to
accepting orders from new customers and, when sanedetters of credit, bonds or other instrumanésrequired to ensure payment.

The estimated allowance for doubtful receivabldsaised upon judgments and estimates of expectsesl@sd specific identification of
problem accounts. Significantly weaker than antitépl industry or economic conditions could impamstemers' ability to pay such that actual
losses may be greater than the amounts providdd fhis allowance. The periodic evaluation of #ukequacy of the allowance for doubtful
receivables is based on an analysis of prior dile@xperience, specific customer creditworthiress current economic trends within the
industries served. In circumstances where we expspecific customer's inability to meet its finmhobligations (e.g., bankruptcy filings or
substantial downgrading of credit ratings), we rdaspecific allowance to reduce the receivablaéoamount management reasonably
believes will be collected.
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The following table summarizes information conceghour allowance for doubtful receivables.

2013 2012 2011
(in millions)

Balance at beginning of year $ 57 % 48 $ 52
Provision charged (credited) to expense 0.4 0.€ (0.7
Balances written off, net of recoveries (0.9 (0.2) (0.3
Reclassifications — 0.4 —
Other — — (0.2

Balance at end of year $ 52 % 57 $ 4.8

Inventoriesdnventories are recorded at the lower of firstfirst-out method cost or market value. We evalwateinventory in terms of
excess and obsolete exposures. This evaluatiomdiesIsuch factors as anticipated usage, invenaamgver, inventory levels and ultimate
product sales value. Inventory cost includes amtadd component that is affected by levels of pctdo and actual costs incurred.
Management periodically evaluates the effects oflpction levels and costs capitalized as partwéntory.

The following table summarizes information concegnour inventory valuation reserves.

2013 2012 2011
(in millions)

Balance at beginning of year $ 125 $ 127 % 13.4
Provision charged to expense 2.4 1.8 1.2
Inventory disposed (4.6 (2.2 (1.6
Other 0.3 0.2 0.3

Balance at end of year $ 106 $ 12t ¢ 12.7

Other Current Asset®ther current assets include maintenance suppigs$omling costs. Costs for perishable tools anthteaance item
are expensed when put into service. Costs for mhorable items are amortized over their estimatedultives, ranging from 3 to 10 years.

Property, Plant and Equipmer®roperty, plant and equipment is recorded at ¢es$,accumulated depreciation. Depreciation isroezh
using the straight-line method over the estimateful lives of the assets. Estimated useful livesl® to 20 years for land improvements, 10
to 40 years for buildings and 3 to 15 years fochi@ery and equipment. Leasehold improvements apdalized leases are depreciated using
the straight-line method over the lesser of théuldée of the asset or the remaining lease teBains and losses upon disposition are reflecte
in operating results in the period of disposition.

Direct internal and external costs to implement potar systems and internade software are capitalized. Capitalized costslepeeciate
over the estimated useful life of the system otvearfe, generally 3 to 5 years, beginning whenisgtallation or module development is
complete and ready for use.

Liabilities are recognized at fair value for agsgirement obligations related to plant and lahdfidsures in the period in which they are
incurred and the carrying amounts of the relatedlived assets are correspondingly increased. @wey, the liabilities are accreted to their
estimated future values. At September 30, 2013281@ , asset retirement obligations were $3.6 omlind $3.5 million , respectively.

Accounting for the Impairment of Long-Lived Ass@é{e-test intangible assets that have an indefifigddr impairment annually (or more
frequently if events or circumstances indicate fidesmpairment.) We perform our annual impairmessting at September 1. We amortize
finite-lived intangible assets over their respeetstimated useful lives and review for impairméatvents or circumstances indicate possible
impairment.
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Workers Compensatio®ur exposure to workers compensation claims is gdlgdimited to $1 million per incident. Liabiligis, including
those related to claims incurred but not reporéee recorded principally using annual valuationseldleon discounted future expected paymen
and using historical data combined with insuramciistry data when historical data is limited. We iademnified by a predecessor to Tyco
International Ltd. for all Mueller Co. and Anvil wieers compensation liabilities related to incidethit occurred prior to August 16, 1999. See
Note 15. We retained U.S. Pipe workers compensation ligslrelated to incidents that occurred prior f@rifl, 2012, but the Purchaser has
agreed to reimburse us for up to $11.8 milliond&ympents we make related to these liabilities. Ait&mber 30, 2013 , the remaining
reimbursements may be up to $8.3 million , whichhage recorded as $1.8 million in other currenetsand $5.3 million in other noncurrent
assets. See Note 4 . On an undiscounted basisergarempensation liabilities were $20.0 million &22.6 million at September 30, 2013 anc
2012 , respectively. On a discounted basis, workenspensation liabilities were $17.2 million and¥2million at September 30, 2013 and
2012 , respectively.

We apply a discount rate at a risk-free interetgt, igenerally a U.S. Treasury bill rate, for eaohigy period. The rate used is one with a
duration that corresponds to the weighted averageated payout period for each policy period. Caclscount rate is applied to a policy
period, it remains the discount rate for that poperiod until all claims are paid.

Warranty CostsWe accrue for warranty expenses that can includtomer costs of repair and/or replacement, inclytibor, materials,
equipment, freight and reasonable overhead costsadbrue for the estimated cost of product wamarat the time of sale if such costs are
determined to be reasonably estimable at that ¥aranty cost estimates are revised throughoutcatye warranty periods as better
information regarding warranty costs becomes abkila

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

2013 2012 2011
(in millions)

Balance at beginning of year $ 1€ $ 2C $ g
Warranty expense 4.2 14 1.€
Warranty payments (3.0 1.8 1.2

Balance at end of year $ 28 % 1€ $ 2.C

Deferred Financing Feescosts of debt financing are charged to expensethedives of the related financing agreementsctvihanged
from 5 to 10 years. Remaining costs and the fyperéeod over which they would be charged to expemsgeassessed when amendments to t
related financing agreements or prepayments occur.

Deferred financing fees of $8.9 million at Septen®®@, 2013 are scheduled to amortize as follows $llion related to the ABL
Agreement amortizes on a straight-line basis; #8Ion related to the Senior Unsecured Notes aimestusing the effective-interest rate
method; and $2.8 million related to the Senior Sdimated Notes amortizes using the effective-irgerate method. All such amortization is
over the remaining term of the respective debt.

Derivative Instruments and Hedging Activiti€hanges in the fair value of derivative instrumexttsounted for as effective cash-flow
hedges were recorded to accumulated other compsilednss. Gains and losses on derivative instrasneot qualifying as effective caglow
hedges, representing hedge ineffectiveness anclemtgponents excluded from the assessment of iglfaess, were recognized in earning
the periods in which they occurred.

Our ongoing business operations expose us to cotityrite risk and interest rate risk, which we hadviously managed to some extent
using derivative instruments. We used natural gagpsontracts at U.S. Pipe to manage the priceadskciated with purchases of natural gas
used in certain of our manufacturing processedraBadest rate swap contracts to manage interesrisk associated with our variable-rate
borrowings. During 2010, we terminated all of oamiining interest rate swap contracts and we heolagsified expense related to these swa
contracts from accumulated other comprehensivettosgerest expense in 2012 and 2011. We havaitistted any new interest rate swap
contracts since then. During 2012, we terminated-@umaining natural gas swap contract and havéniti@ted any new natural gas swap
contracts since then.

We had designated our natural gas swap contradtsterest rate swap contracts as cash flow heafgasr purchases of natural gas and
our interest payments, respectively. As a resuithé extent the hedges were effective, the chaingbe fair value of these contracts prior to
settlement were reported as a component of acctautdher comprehensive loss and reclassifiedaataings in the periods during which the
hedged transactions affected, or were expectefiectaearnings.
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Income Taxesbeferred tax liabilities and deferred tax asse¢sracognized for the expected future tax conseaseotevents that have
been included in the financial statements or téxrns. Such liabilities and assets are determieed on the differences between the financia
statement basis and the tax basis of assets dnilitika, using tax rates in effect for the yearsihich the differences are expected to reverse.
valuation allowance is provided when, based uperatrailable evidence, it is more likely than naitttbome or all of the deferred tax assets
not be realized.

We only record tax benefits for positions that mgamaent believes are more likely than not of beimggained under audit based solely on
the technical merits of the associated tax posifiéve amount of tax benefit recognized for any fiamsithat meets the more likely than not
threshold is the largest amount of the tax betladit we believe is greater than 50% likely of beieglized.

Environmental Expenditure$¥e capitalize environmental expenditures that iaseethe life or efficiency of noncurrent assetthat
reduce or prevent environmental contamination. e for environmental expenses resulting fromstéxy conditions that relate to past
operations when the costs are probable and reayaestbimable. We are indemnified under an agreemithta predecessor to Tyco for certain
environmental liabilities that existed at August 1899. See Note 15 .

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

Translation of Foreign CurrencyAssets and liabilities of our businesses whosetfonal currency is other than the U.S. dollar are
translated into U.S. dollars using currency exclearages at the balance sheet date. Revenues apadlsespare translated at average currency
exchange rates during the period. Foreign curréranslation gains and losses are reported as aamanpof accumulated other comprehen
loss. Gains and losses resulting from foreign cuydransactions are included in operating resasdtsicurred.

Note 3. Identifiable Intangible Assets

Identifiable intangible assets are presented below.

September 30,
2013 2012
(in millions)
Capitalized external-use software:
Cost $ 122 % 8.€
Accumulated amortization 4.3 (2.0)
Net book value 7.5 6.8
Business combination-related:
Cost:
Finite-lived intangible assets:
Technology 80.1 79.5
Customer relationships and other 398.] 398.2
Indefinite-lived intangible assets:
Trade names and trademarks 300.( 299.7
778.2 777.2
Accumulated amortization:
Technology (61.5) (53.5)
Customer relationships (171’ (150.0
(233.0 (203.5)
Net book value 545.2 573.7
Total identifiable intangible assets net book value $ 5531 % 580.f
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Direct internal and external costs to develop exkuse software are capitalized. Capitalized caxstslepreciated over the estimated
useful life of the software, generally three yeaeginning when the software is complete and réadgale. At September 30, 2013 , the
remaining weighted-average amortization periodtierexternal-use software was 1.9 years. Amortinagxpense related to such software
assets was $2.3 million , $1.5 million and $0.5ioml for 2013 , 2012 and 2011 , respectively. Anzation expense for each of the next five
years is scheduled to $2.7 million in 2014 , $2.6 million in 2015 , $1ngllion in 2016 , $0.7 million in 2017 and nonedA18 .

At September 30, 2013, the remaining weightedayeamortization period for the business combinatibated finite-lived intangible
assets was 10.1 years. Amortization expense refatibeses assets was $29.5 million , $29.4 mikind $29.2 million for 2013 , 2012 and
2011 , respectively. Amortization expense for eafctine next five years is scheduled to be $28.8amiin 2014 , $27.3 million in 2015, $22.0
million in 2016 , $22.1 million in 2017 and $22.0llion in 2018 .

Note 4. Discontinued Operations, Assets Held for Sale andilzestitures

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 2013, we received $4.5 milliorcash for certain purchase price adjustments andegtlour loss on sale of discontinued
operations accordingly.

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

2013 2012 2011
(in millions)
Net sales $ — 3 197.C $ 374.¢
Cost of sales — 197.¢ 388.¢
Gross loss — (0.9 (24.0
Operating expenses (income) (0.5 4.2 32.C
Operating income (loss) 0.t (5.2 (46.0
Interest expense — 0.2 —
(Income) loss on sale of discontinued operations 4.9 119.5 —
Income tax benefit — (21.9 (17.9
Income (loss) from discontinued operations, neagf $ 54 $ (103.9 $ (28.7)

We have retained certain assets, liabilities anidiies previously associated with our former URpe segment, including ownership of
certain real property and retention of pensionwwotkers compensation obligations to employees & Bipe. Cash flows associated with s
of these items are anticipated to continue indefipj but they are not clearly and closely relatethe future operations of U.S. Pipe under its
new owners.

Note 5. Income Taxe:

The components of income (loss) before income tarepresented below.

2013 2012 2011
(in millions)
u.sS. $ 41.C $ 0.2 $ (15.2)
Non-U.S. 3.2 2.8 2.2
Income (loss) before income taxes $ 442 3 27 % (12.9

The cumulative amount of undistributed earningkagign subsidiaries for which United States incaaees have not been provided was
$56.4 million at September 30, 2013 . It is notrently practical to estimate the amount of unrecegph United States income taxes that might
be payable on the repatriation of these earnings.
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Income tax expense (benefit) from continuing openstis presented below.

Current:
U.S. federal
U.S. state and local
Non-U.S.

Deferred:
U.S. federal
U.S. state and local
Non-U.S.

Income tax expense (benefit)

The allocations of current income tax expense (figtetween continuing and discontinued operatiaresprovided below.

Expense from operations
Valuation allowance-related benefit
Other items

Income tax expense

Expense (benefit) from operations
Valuation allowance-related expense
Other items

Income tax expense (benefit)

Benefit from operations
Valuation allowance-related expense

Income tax benefit

2013 2012 2011
(in millions)

$ 0€ $ 0z % 3.8
0.1 (1.0 (0.6
0.6 1.1 0.2
1.t 0.2 3.C
6.2 (0.6 (5.7
1.3 9.C (0.2
(0.2 (0.8
7.2 7.€ (5.9

$ 88 $ 7€ 9 (2.9

2013
Continuing Discontinued
operations operations
(in millions)
$ 178 $ 2.1
(8.5 (2.1
0.9 —
$ 8¢ $ —
2012
Continuing Discontinued
operations operations
(in millions)
$ 14 $ (48.7)
6.5 26.7
— 0.1
$ 7¢ % (21.9)
2011
Continuing Discontinued
operations operations
(in millions)
$ 34 ¢ (17.9)
0.t —
$ 29 ¢ (17.9)
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The reconciliation between income tax expense ffii¢aéthe U.S. federal statutory income tax ranel reported income tax expense
(benefit) from continuing operations is presentetbi.

2013 2012 2011
(in millions)
Expense (benefit) at U.S. federal statutory incemxerate of 35% $ 155 $ 0c $ (4.5
Adjustments to reconcile to income tax expensedfign
Federal valuation allowance (7.8 — —
State income taxes, net of federal benefit 2.C (0.9 (0.5
State valuation allowance, net of federal benefit (1. 5.9 —
Tax credits (0.6) (0.7 (0.3
Other nondeductible expenses 0.5 0.7 0.t
Foreign income taxes 0.4 (0.3 0.2
Nondeductible compensation 0.2 1.4 .3
Other 0.3 0.2 0.4
Income tax expense (benefit) $ 8¢ $ 7€ 9 (2.9
Deferred income tax balances are presented below.
September 30,
2013 2012
(in millions)
Deferred income tax assets:
Inventory reserves $ 172 $ 13k
Accrued expenses 17.2 19.4
Pension and other postretirement benefits 2.4 241
Stock-based compensation 9.1 7.C
State net operating losses 13.¢ 16.¢
Federal net operating losses and credit carryovers 37.4 65.1
Other 1.€ 1.7
98.< 148.:
Valuation allowance (10.9) (49.2
Total deferred income tax assets, net of valuaitowance 88.C 99.1
Deferred income tax liabilities:
Identifiable intangible assets 199.¢ 206.¢
Other 3.C 5.4
Total deferred income tax liabilities 202.¢ 212
Net deferred income tax liabilities $ 114.¢ % 113.2

We reevaluate the need for a valuation allowaneénagithe U.S. deferred tax assets each quartesjdaring results to date, projections of
taxable income, tax planning strategies and rengitsixable temporary differences.

After inclusion of the tax effect of the loss or thale of U.S. Pipe, our net reversing deferreattedits were insufficient to fully support
our deferred tax assets, which include net opegyatiss carryforwards, and we concluded that a Vi@nallowance was necessary to reduce
U.S. net reversing deferred tax assets to zeroowaegly, we recorded income tax expense in 201&stablish valuation allowances related to
deferred tax assets. GAAP required us to allocatertion of the valuation allowance charge relatinghese deferred tax assets at September
30, 2011 to continuing operations, with the remagnialuation allowances charged against minimunsiperiability in accumulated other
comprehensive loss and to discontinued operations.
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The allocations of the valuation allowance champ@g continuing operations, discontinued operatiand accumulated other
comprehensive loss are presented below.

2013 2012
(in millions)

Balance at beginning of year $ 49.: $ 1.2
Increase (decrease) allocated to continuing oersti (8.5 6.5
Increase (decrease) allocated to discontinued tipesa (2.2) 26.7
Increase (decrease) allocated to accumulated otimeprehensive loss (27.9) 15.2
Expired items (0.5) (0.5)

Balance at end of year $ 105 $ 49.2

Notwithstanding the valuation allowance, our fetlaral state net operating loss carryforwards rerag#ilable to offset future taxable
earnings. Our state net operating losses expivedaet 2020 and 2032 . Our federal net operatingfsgpire between 2031 and 2032 .

The following table summarizes information concegnour gross unrecognized tax benefits.

2013 2012
(in millions)

Balance at beginning of year $ 423 % 7.8
Increases related to prior year positions 0.t 0.€
Decreases related to prior year positions — (0.2
Decreases due to lapse in statute of limitations (1.7 (2.5
Payments and settlements — (1.9

Balance at end of year $ 37 $ 4.2

Substantially all unrecognized tax benefits woifldecognized, impact the effective tax rate. Weognize interest related to uncertain tax
positions as interest expense and recognize arajtinincurred as a component of selling, geremdladministrative expenses. At Septembe
30, 2013 and 2012 , we had $0.9 million and $0I8iani, respectively, of accrued interest experedated to unrecognized tax benefits.

We expect to settle certain state income tax awditsn the next 12 months and believe it is readiy possible that these audit
settlements will reduce the gross unrecognizedémefits by $0.8 million .

The federal income tax returns for Mueller Co. &myil are closed for years prior to 2005 and foréer Water Products, Inc. for 2007
and 2008. Our 2009 return is closed except to tkené net operating losses from that year arezetdlin later years. U.S. Pipe is subject to
statute extension agreements that may be applitcabl&alter Energy, and we remain liable for anyrelated to U.S. Pipe pursuant to the te
of our sale of that segment. See Note 15 . DurliiR2the IRS completed its audit of our incomertturns filed for 2010 , 2009 , 2008 and
2007 . The IRS audit resulted in zero additionalli@bility.

Our state income tax returns are generally closegidars prior to 2006, except to the extent ofstate net operating loss carryforwards.
Our Canadian income tax returns are generally dléseyears prior to 2006. We are currently undefivby several states at various levels of
completion. We do not have any material unpaidssseents.
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Note 6. Borrowing Arrangements

The components of our long-term debt are presdretaiv.

September 30,

2013 2012
(in millions)

ABL Agreement $ — 3 =
8.75% Senior Unsecured Notes 178.( 199.¢
7.375% Senior Subordinated Notes 420.( 420.(
Other 2.8 2.¢
600.¢ 622.¢

Less current portion 1.3 (1.7
Long-term debt $ 509.t $ 621.7

ABL AgreementAt September 30, 2013, our asset based lendjregment (“ABL Agreement 3onsisted of a revolving credit facility f
up to $225 milliorof revolving credit borrowings, swing line loansddetters of credit. The ABL Agreement also permigsto increase the si
of the credit facility by an additional $150 million certain circumstances subject to adequatetang base availability. We may borrow up
to $25 million through swing line loans and may &ayp to $60 million of letters of credit outstarglin

Borrowings under the ABL Agreement bear interest fibating rate equal to LIBOR plus a margin raxggirom 175 to 22basis points, ¢
a base rate, as defined in the ABL Agreement, aloargin ranging from 75 to 125 basis points. Ait€mber 30, 2013 the applicable rate wa:
LIBOR plus 175 basis points.

The ABL Agreement terminates on the earlier oflf&cember 18, 2017 and (2) 60 days prior to thé fireturity of our 7.375% Senior
Subordinated Notes. We pay a commitment fee forsmugsed borrowing capacity under the ABL Agreentdrither 37.5 basis points per
annum or 25 basis points per annum, based on aeglsage availability during the previous calendaarter. At September 30, 2013, our
commitment fee was 37.5 basis points. Our obligationder the ABL Agreement are secured by a filistripy perfected lien on all of our U.S.
receivables and inventory, certain cash and otingpcarting obligations. Borrowings are not subjecahy financial maintenance covenants
unless excess availability is less than the grezHt®22.5 million and 10% of the aggregate committeeinder the ABL Agreement. Excess
availability based on September 30, 2013 datagedisced by outstanding letters of credit and accfeesl and expenses of $32.9 million , was
$159.4 million

8.75% Senior Unsecured Notdhe 8.75% Senior Unsecured Notes (“Senior UnsedNogds”) mature in September 1, 2020 and bear
interest at 8.75% , paid semi-annually. The Sedimsecured Notes balance at September 30, 20138 ¢ $2.0 million of unamortized
discount. Based on quoted market prices, the adstg Senior Unsecured Notes had a fair value 87&1Lmillion at September 30, 2013 .

During 2013, we redeemed $22.5 million aggregaitecgral amount of the Senior Unsecured Notes adamption price of 103% and
recorded a loss on early extinguishment of del§tlod million . After August 31, 2015 , we may redethe Senior Unsecured Notes at
specified redemption prices. Upon a Change of @bfdis defined in the indenture securing the Selditgecured Notes), we are required to
offer to purchase the outstanding Senior UnsechNisds at a purchase price of 101.0% . The Senigetlred Notes are guaranteed by
essentially all of our U.S. subsidiaries, but aresdinate to 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 irnrents. We believe we were compliant with theseeoawnts at September 30, 2013 and
expect to remain in compliance through Septembe2GD4 .

7.375% Senior Subordinated Not&ke 7.375% Senior Subordinated Notes (“Senior Slibated Notes”) mature in June 1, 2@t bea
interest at 7.375% , paid semi-annually. Basedumiegl market prices, the outstanding Senior Subated Notes had a fair value of $429.5
million at September 30, 2013 .
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We may redeem any portion of the Senior Subordéhbligtes at specified redemption prices , subjeogstrictions in the Senior
Unsecured Notes. Upon a Change of Control (as efim the indenture securing the Senior Subordihsites), we are required to offer to
purchase the outstanding Senior Subordinated Not@purchase price of 101% . The Senior Subomlihsbtes are guaranteed by essentially
all of our U.S. subsidiaries, but are subordinatthe borrowings under the ABL Agreement and thei@dJnsecured Notes.

The indenture securing the Senior Subordinateds\atatains customary covenants and events of dgiiacllding covenants that limit
our ability to incur debt, pay dividends and makeeistments. We believe we were compliant with tleesenants at September 30, 2013 and
expect to remain in compliance through Septembep30D4 .

Future maturities of outstanding borrowings at 8eftiter 30, 2013 for each of the following years®r& million for 2014 , $1.0 million
for 2015, $0.5 million for 2016 , $420.0 millioarf2017 , none for 2018 and $180.0 million aftet&0

Note. 7 Retirement Plans

We have various pension plans (“Pension Plans”)chvive fund in accordance with their requirememid, avhere applicable, in amounts
sufficient to satisfy the minimum funding requiremie of applicable laws. The Pension Plans proveteekits based on years of service and
compensation or at stated amounts for each yeseruice.

We formerly provided certain postretirement besedither than pensions, primarily healthcare, witdk retirees. Our postretirement
benefit plans were funded as benefits were paid.

On April 1, 2012 , we changed certain provisionswf pension and postretirement benefit plans tiffgd).S. Pipe participants in these
plans. These changes vested all accumulated pelmsigaiits and then froze the plan such that notiadadl pension benefits would accumulate
Postretirement medical benefits ceased on Dece8ih&012 . Related to this cessation of benefiesreeorded a benefit of $7.4 million ,
which is included in income from discontinued opierss in 2013 . During 2012 , we recorded a pensigtailment expense of $0.2 million
and an other postretirement benefit plan curtailngam of $2.4 million , which was included in ldssm discontinued operations for 2012 .

In 2011 , we ceased enrollment in our Pension PIEms amendment decreased our pension and postnetit benefit liabilities by $30.6
million and $1.8 million , respectively, and regdltin an after-tax decrease in accumulated othrapoehensive loss of $19.7 million . We also
recorded a pension plan curtailment expense of iB@lion .

The measurement date for all Pension Plans and ptséretirement benefit plans was September 30.
We currently estimate we will contribute $0.8 naitlito our Pension Plans in 2014 .

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

2013 2012 2011
(in millions)

Service cost $ 2C $ 18 $ 2.5
Interest cost 18.c 20.2 21.2
Expected return on plan assets (25.7) (24.0) (23.9
Amortization of prior service cost — 0.€ 0.€
Amortization of net loss 9.C 6.C 5.¢
Curtailment / special settlement loss 0.1 0.2 0.7
Costs allocated to discontinued operations — 1.2 4.3

Net periodic benefit cost $ 45 $ 37 % 3.2

Balance sheet information for Pension Plans wittuamilated benefit obligations in excess of plartssis presented below.

September 30,
2013 2012
(in millions)
Projected benefit obligations $ 390.2 $ 445.2
Accumulated benefit obligations 390.¢ 445.(
Fair value of plan assets 384.¢ 383.2
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Balance sheet information for Pension Plans wituawlated benefit obligations less than plan assgisesented below.

September 30,
2013 2012
(in millions)
Projected benefit obligations $ 92 §% 3.1
Accumulated benefit obligations 9.1 3.1
Fair value of plan assets 10.4 3.¢

Amounts recognized for our Pension Plans and qtbstretirement benefit plans are presented below.

Pension Plans Other Plans
2013 2012 2013 2012
(in millions)
Projected benefit obligations:

Beginning of year $ 448.:  $ 38L: $ 02 % 2.1
Service cost 2.C 1.8 — —
Interest cost 18.Z 20.2 — 0.1
Plan amendment — — — (1.9
Actuarial loss (gain) (42.5) 71.€ — (0.7
Benefits paid (26.0 (24.9) (0.2 (0.5)
Currency translation (0.5 0.€ — —
Decrease in obligation due to curtailmer — (2.9 — —
Other — 3 — —

End of year $ 3996 $ 448.¢0 $ — $ 0.2

Accumulated benefit obligations at end of y$ 399 % 448.1 $ — 3 0.2
Plan assets:

Beginning of year $ 387.1 % 331.¢ 3 — 8 —
Actual return on plan assets 34.4 58.2 — —
Employer contributions 0.2 21.2 0.2 0.5
Currency translation (0.5 0.t — —
Benefits paid (26.0 (24.9) (0.2 (0.5)

End of year $ 395.2 $ 387.1 $ — 3 —

Accrued benefit cost at end of year:

Unfunded status $ 4.4 $ 612 $ — $ (0.2

Recognized on balance sheet:

Other noncurrent assets $ 1.3 % 0c $ — 3 =
Other current liabilities — — — (0.7
Other noncurrent liabilities (5.7) (62.2) — (0.7
$ 4.4 $ (612 $ — $ (0.2

Recognized in accumulated other

comprehensive loss, before tax:

Prior year service cost (gain) $ 0z % 02 % — $ (0.9)
Net actuarial loss (gain) 74.5 135.: — (4.2
$ 740 $ 1356 $ — $ (4.€)

Our U.S. plan comprised 97% of the Pension Plasigations and 97% of Pension Plans' assets ae®dyatr 30, 2013 .
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Pension Plan activity in accumulated other compnsive loss, before tax, in 2013 is presented belowmillions.

Balance at beginning of year $ 135.¢
Actuarial gain (51.9)
Prior year service loss amortization to net pedaxdist (9.0
Other (0.2

Balance at end of year $ 4.0

The components of accumulated other comprehenssgerélated to pension that we expect to amonieniet periodic benefit cost in
2014 are presented below, in millions.

Amortization of unrecognized prior year servicetcos $ 0.1
Amortization of unrecognized loss 3.5
$ 3.€

The discount rates for determining the presentevafypension obligations were selected using adks®itlement” approach, which
constructs a hypothetical bond portfolio that cduddpurchased such that the coupon payments anditp&alues could be used to satisfy the
projected benefit payments. The discount rathéseguivalent rate that results in the presentevafuhe projected benefit payments equaling
the market value of this bond portfolio. Only highiality (AA graded or higher), non-callable corgerhonds are included in this bond
portfolio. We rely on the Pension Plans' actuaigesssist in the development of the discount madelel.

Separate discount rates were selected for diffgrlants due to differences in the timing of projedbenefit payments. The discount rate
model for the plan covering participants in thetediStates reflected yields available on investsignthe United States, while plans covering
participants in Canada reflected yields availalményvestments in Canada. The discount rate foother postretirement benefit plans was
remeasured at April 1, 2012 to 5.00% .

Management's expected returns on plan assets anched healthcare cost trend rates were determiiiedhe assistance of the Pension
Plans' actuaries and investment consultants. Eggeeturns on plan assets were developed usingfdriwoking returns over a time horizor
10 to 15 years for major asset classes along witfegted risk and historical correlations.

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

Pension Plans Other Plans
2013 2012 2011 2013 2012 2011

Weighted average used to determine benefit

obligations:
Discount rate 5.1% 4.21% 5.6€% nfa 4.2% 5.6%%
Rate of compensation increases 3.5C 3.5C 3.5(C n/a n/e n/e
Weighted average used to determine net periodic cos
Discount rate 4.21% 5.6€% 5.88% n/a 5.6%% 5.8¢%
Expected return on plan assets 6.71 6.9t 7.47 n/a n/e n/e
Rate of compensation increases 3.5C 3.5C 3.5C n/a n/e n/e
Assumed healthcare cost trend rates:
Next year — pre-65 n/e n/e n/e n/a n/e 7.5(%
Ultimate trend rate — pre-65 n/a n/e n/e n/a n/e 5.0(%
Year ultimate trend rate achieved n/e n/e n/e n/a n/e 201¢
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Assumed discount rates, expected return on plarisaand salary increases affect the amounts repfatehe Pension Plans. The effect:
a one-percentage-point change in the trend ratéhésie assumptions are below.

1 Percentage 1 Percentage
point increase point decrease
(in millions)
Discount rate:
Effect on pension service cost $ 0.2 $ 2
Effect on pension benefit obligations (39.2 47.3:
Effect on 2014 pension expense (2.9 2.7
Expected return on plan assets:
Effect on 2014 pension expense (3.9 3.6

We maintain a single trust to hold the assets®ils. pension plan. During 2013, the strategietaaocation was adjusted to 40% equity
investments from 60% equity investments. This Busttategic asset allocations, tactical rangeepteBnber 30, 2013 and actual asset
allocations are presented below.

. Actual asset allocations at
Strategic

asset September 30,
allocation Tactical range 2013 2012 2011
Equity investments:
Large capitalization stock 26%
Small capitalization stocks 5
International stocks 9
40 30-50% 4C% 5%% 46%
Fixed income investments 60 50- 70 59 39 53
Cash — 0-5 1 2 1
100% 10(% 10(% 10(%

Assets of the Pension Plans are allocated to vaiiouestments to attain diversification and reabtmdsk-adjusted returns while also
managing the exposure to asset and liability MdlatiTrhese ranges are targets and deviations meyrdrom time to time due to market
fluctuations. Portfolio assets are typically relnaked to the allocation targets at least annuale Jaluation methodologies used to measure tf
assets of the Pension Plans at fair value are:

» Equity investments are valued at the closinggréeported on the active market when reliable etagkotations are readily available.
When market quotations are not readily availatdeets of the Pension Plans are valued by a metieddustees of the Pension Plans
believe accurately reflects fair value;

» Fixed income fund investments are valued udiegctosing price reported in the active market imclv the investment is traded or
based on yields currently available on comparabteisties of issuers with similar credit ratingada

» Other investments are valued as determined dyrtfstees of the Pension Plans based on theisset values and supported by the
value of the underlying securities and by the priites of actual purchase and sale transactiongeg at or close to the financial
statement date.
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In 2013, $1.5 million of investments classifiedesgel 3 in the prior year were reclassified as I&/Bixed income funds, after receiving
more complete valuation information from the trest€he assets of the Pension Plans by level wilt@rair value hierarchy are presented
below.

September 30, 2013

Level 1 Level 2 Level 3 Total
(in millions)
Equity:
Large cap stocks:
Large cap growth funds $ — $ 317 $ — $ 31.%
Large cap index funds — 26.1 — 26.1
Large cap value funds — 16.5 — 16.2
Large cap growth mutual funds 16.1 — — 16.1
Small cap stocks:
Small cap growth funds — 23.t — 23.t
International stocks:
Mutual funds 31.t — — 31.t
International funds — 15.7 — 15.7
Total equity 47.€ 113.2 — 160.¢
Fixed income — 229.¢ — 229.¢
Cash and cash equivalents 4.t — — 4.t
$ 52.1 $ 3431 $ — $ 395.2
September 30, 2012
Level 1 Level 2 Level 3 Total
(in millions)
Equity:
Large cap stocks:
Large cap growth funds $ — $ 15 $ — $ 15.¢
Large cap value funds — 30.4 — 30.¢
Large cap value mutual funds 31.c — — 31.2
Large cap growth mutual funds 710 — — 71
Small cap stocks:
Small cap index funds — 36.2 — 36.2
International stocks:
Mutual funds 31.4 — — 31.¢
International funds — 10.€ — 10.€
Total equity 134.¢ 92.¢ — 227.:
Fixed income — 151.c — 151.:
Cash and cash equivalents 0.2 6.8 — 7.C
Other — — g g
$ 134.¢ $ 251.C $ 15 $ 387.1
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The estimated pension benefit payments, whichaeégpected future service, as appropriate, argepted below in millions.

2014 $ 26.5
2015 26.4
2016 26.5
2017 26.7
2018 27.C
2019-2023 137.(

Defined Contribution Retirement Pla@ertain U.S. employees participate in defined dbation 401(k) plans. We make matching
contributions as a function of employee contribasioMatching contributions were $4.7 million , $#nfllion and $4.0 million during 2013 ,
2012 and 2011, respectively.

Note 8. Capital Stock

Common stock share activity is presented below.

Shares outstanding at September 30, 2010 154,708,47
Exercise of stock options 7,321
Exercise of employee stock purchase plan instrusnent 397,01(
Vesting of restricted stock units, net of sharethiaeld 680,80:

Shares outstanding at September 30, 2011 155,793,61
Exercise of stock options 8,55
Exercise of employee stock purchase plan instrusnent 339,24
Vesting of restricted stock units, net of sharethiagld 699,24

Shares outstanding at September 30, 2012 156,840,64
Exercise of stock options 384,47!
Exercise of employee stock purchase plan instrusnent 290,17:
Vesting of restricted stock units, net of sharethiaeld 719,00:

Shares outstanding at September 30, 2013 158,234,30

Note 9. Stock-based Compensation Plar

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

2013 2012 2011
(in millions, except per share data)

Decrease in operating income $ 114 % 6.C $ 5.C

Decrease in net income or increase in net loss 6.9 3.t 3.2

Effect on earnings or loss per basic share 0.04 0.0z 0.0zZ

Effect on earnings or loss per diluted share 0.04 0.0z 0.0z

We excluded 1,387,198 instruments from the calmniatf diluted earnings per share for 2013 bec#luseffect of including them would
have been antidilutive. We recorded net losses fioth continuing and discontinued operations fdar28nd 2011 . The effect of including
normally dilutive securities in the loss per sheaatculations would have been antidilutive. Therefall stock-based compensation instrument:
were excluded from diluted loss per share calcutatifor 2012 and 2011 .

At September 30, 2013, there was approximatel8 Bllion of unrecognized compensation expenseedlto stock-based awards not yet
vested. We expect to recognize this expense ouwighted average life of approximately 1.25 years.
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The Mueller Water Products, Inc. 2006 Stock Incen®lan (“2006 Plan”) authorizes an aggregate ¢g@W000 shares of common stock
that may be granted through the issuance of staskdawards. Any awards canceled are availableigsuance. Generally, all of our
employees and members of our board of directorglagile to participate in the 2006 Plan. At Sepber 30, 2013, 8,032,964 shares of
common stock were available for future grants ofuads under the 2006 Plan. This total excludes atgrpial variations from target for those
grants for which the final number of shares todseiéd has not yet been determined.

An award granted under the 2006 Plan vests attamels and in such installments as set by the Cosgiem and Human Resources
Committee of the board of directors, but no awailtlhve exercisable after the ten -year anniversdrne date on which it is granted.
Management expects some instruments will be fedgitrior to vesting. Grants to members of our baditthe directors are expected to vest
fully. Based on historical forfeitures, we experanys to others to be forfeited at an annual ra&®.

Restricted Stock Unit®epending on the specific terms of each awardricestd stock units generally vest either on thed¢hyear osever
-year anniversary of the grant date, or ratably dive life of the award, usually three years, ocheanniversary date of the original grant.
Restricted stock units granted since November 2087 vest upon the Retirement (as defined in ti Zan) of a participant. Compensation
expense for restricted stock units is recognizeédiden the grant date and the vesting date (ordakeah which a participant becomes
Retirement-eligible, if sooner) on a straight-liveesis for each tranche of each award. Fair valtiesstricted stock units are determined using
the closing price of our common stock on the repedates of grant. Restricted stock unit activibyder the 2006 Plan is summarized below.

Weighted
Weighted average Aggregate
average remaining intrinsic
Restricted grant date fair contractual value
stock units value per unit term (years) (millions)
Outstanding at September 30, 2010 2,095,71. $ 7.6€ 1.9
Granted 990,13 3.6:
Vested (762,89) 7.02 $ 2.7
Canceled (257,199 6.4¢
Outstanding at September 30, 2011 2,065,76! 6.11 1.6
Granted 1,406,31! 2.1¢
Vested (867,45)) 5.44 2.2
Canceled (180,87) 5.3¢
Outstanding at September 30, 2012 2,423,76. 4.1: 1.0
Granted 509,33t 5.37
Vested (995,03) 4,71 5.€
Canceled (22,727 12.2¢
Outstanding at September 30, 2013 1,925,341 g 4.3C 0.9
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Performance Sharef 2013, we granted 243,992 cash-settled and 48&&fek-settled performance shares under the 2206 Phe
performance shares represent a target number tsfthat may be paid out at the end of a multi-yeard cycle consisting of annual
performance periods coinciding with our fiscal yedterformance goals are established within 90 dbgse beginning of each performance
period by the Compensation and Human Resources @teerof our board of directors ("Committee"). Aetend of each annual performance
period, the Committee certifies performance agahmstapplicable performance targets, resultingperdiormance factor ranging from 0.0 to
2.0. The performance factor is used to determine thgahamount of cash to be paid and number of shafreommon stock to be issued wit
90 days following the end of each award cycle. ¢tethnce shares do not convey voting rights or daidends. Performance shares vest on
the last day of an award cycle, unless vested sabreeto a "Change of Control" of the Company her death, disability or Retirement of a
participant.

A cash-settled performance share entitles theimtipo a cash payment determined at the end ¢f efatwvo successive annual
performance periods. The amount of cash to belhliséd equals the product of the number of perforweashares granted for each performi
period multiplied by the applicable performanceida@nd by the closing price of our common stocklanlast day of the award cycle. The
performance factor for the performance period eriggtember 30, 2013 was 2.0 . Compensation expensash-settled performance shares
is recognized over the applicable performance gesased on the estimated performance factor anddbing price of our common stock at
each balance sheet date. Cash-settled performhanessare recorded as liability awards, outstancasp-settled performance shares had a fa
value of $7.99 per share and our liability for casltled performance shares was $1.9 million ate®eiper 30, 2013 .

A stock-settled performance share entitles thepiewt to receive a number of shares of our comnbacksletermined at the end of each of
three successive annual performance periods. Timbewof shares of our common stock issuable egbaleumber of performance shares
granted multiplied by the applicable performanagda Compensation expense for stock-settled padace shares is recognized over the
applicable annual performance period based ondtima&ed performance factor and the closing prfaguo common stock on the date each
performance goal is established. This stock priae $6.22 for the first annual performance period.

Stock OptionsOutstanding stock options generally vest on eaclivarsary date of the original grant ratably oveetyears. Stock optiol
granted since November 2007 also vest upon thedRetint of a participant. Compensation expensetéaksoptions is recognized between the
grant date and the vesting date (or the date oohndnparticipant becomes Retirement-eligible, drer) on a straight-line basis for each
tranche of each award. Stock option activity urtler2006 Plan is summarized below.

Weighted Weighted
average average Aggregate
exercise remaining intrinsic
price contractual value
Options per option term (years) (millions)
Outstanding at September 30, 2010 4,724,541 $ 7.8¢ 79 $ —
Granted 1,516,31 3.57
Exercised (7,329 3.3¢ —
Canceled (608,405 7.7¢
Outstanding at September 30, 2011 5,625,13 6.7¢ 7.5 —
Granted 677,11 2.1¢
Exercised (8,557 3.5¢ —
Canceled (771,089 5.97
Outstanding at September 30, 2012 5,522,611 6.3( 6.8 3.t
Granted 125,78 5.91
Exercised (384,474 4.97 1.2
Canceled (139,209 12.52
Outstanding at September 30, 2013 5,124,700 $ 6.22 59 % 14.€
Exercisable at September 30, 2013 4,172,37. $ 6.9( 55 % 10.1
Expected to vest after September 30, 2013 924,32° ¢ 3.22 79 $ 4.4
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Stock option exercise prices are equal to the mgpprice of our common stock on the relevant gdaté. The ranges of exercise prices for
stock options outstanding at September 30, 2018warenarized below.

Weighted
average
Weighted remaining Weighted
average contractual Exercisable average
Exercise price Options exercise price term (years) options exercise price
$ 20:-% 4.97 2,081,011 $ 3.27 7.3 1,254,46. $ 3.57
5.0t - 9.4¢ 2,026,65! 5.6¢ 5.8 1,900,87: 5.6¢€
10.6€ - 14.5t 706,77t 11.8: 3.7 706,77t 11.8¢
15.0¢ - 20.5¢ 310,25 16.71 2.8 310,25: 16.71
5,124,701 ¢ 6.22 5.9 417237 ¢ 6.9C

Compensation expense attributed to stock optiobhased on the fair value of the awards on thepaetive grant dates, as determined
using a Black-Scholes model. The weighted averaget-glate fair values of stock options granted thedveighted average assumptions used
to determine these fair values are indicated below.

2013 2012 2011
Grant-date fair value $ 591 $ 131 % 1.2¢
Risk-free interest rate 1.65% 1.74% 2.26%
Dividend yield 2.17% 1.97% 1.57%
Expected life (years) 8.C 8.C 7.2
Expected annual volatility 0.669¢ 0.734: 0.365¢

The risk-free interest rate is based on the U.8a3Jurry zero-coupon yield in effect at the gran¢ aidth a term equal to the expected life.
The expected dividend yield is based on our estichahnual dividend and stock price history at tlemgdate. The expected term represent
period of time the awards are expected to be dsig. In 2011, we determined the volatility asstiompfor calculating the fair value of our
stock option grants based upon a group of peer aaiap. The average volatility for these peer corngsanad been used as we believed our
volatility since our initial public offering in 2@was not representative of expected volatilityrdhie expected term of the stock option grants
due to the historically unusual volatility in ourcemarkets since the date of our initial publiceoffg. In 2012 , we concluded that our own
historical volatility provided a better estimateaafr expected volatility over the expected lifestdck options granted in 2012 and beyond.

Employee Stock Purchase Pldme Mueller Water Products, Inc. 2006 Employee IStwarchase Plan (“ESPP”) authorizes the sale of ug
to 4,000,000 shares of our common stock to empky@enerally, all full-time, active employees digikle to participate in the ESPP.
Employees may designate up to the lesser of $2%000% of their annual compensation for the pusehaf our common stock. An
employee's purchase during any three-month offgr@rgpd is limited to 1,000 shares of our commamlst Any excess payroll withholdings
are returned to the employee. The price for shameshased under the ESPP is the lower of 85% sfrioprice on the first day or the last day
of the offering period. At September 30, 2013 87,863 shares were available for issuance undez SiRP.
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Phantom Planln 2012 , the Company adopted the Mueller Wated&ets, Inc. Phantom Plan (“Phantom Plan”). The RirarPlan
awards were awarded to certain non-officer emplsy@aitstanding phantom awards vest ratably on aaciversary date of the original grant
for three years. Compensation expense for Phantamawvards is charged against income on a stréiighbasis for each tranche of each
award based on the closing price of our commorksibeach balance sheet date. Phantom Plan awardscarded as liability awards and the
outstanding Phantom Plan awards had a fair val$¥ &9 per award and our liability for Phantom Pdarards was $2.5 million at September
30, 2013 . Phantom Plan activity for 2013 is sumpeak below.

Weighted Weighted
average average Aggregate
grant date remaining intrinsic
Phantom Plan fair value contractual value
units per unit term (years) (millions)
Outstanding at September 30, 2011 — — 0.0
Granted 358,86t $ 2.0z
Vested — $ —
Canceled — —
Outstanding at September 30, 2012 358,86t 2.0¢ 12
Granted 382,60! 5.22
Vested (119,63) 0.7
Canceled (12,857 2.0¢2
Outstanding at September 30, 2013 608,98: ¢ 4.07 1.0
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Note 10. Supplemental Balance Sheet Informatio

Selected supplemental balance sheet informatipreisented below.

September 30,
2013 2012
(in millions)
Inventories:
Purchased components and raw material $ 754 % 69.7
Work in process 38.¢ 27.k
Finished goods 94.t 86.C
$ 208t $ 183.2
Other current assets:
Maintenance and repair tooling $ 22.5 22.¢
Income taxes 14.€ 3.€
U.S. Pipe-related workers' compensation and o#ierbursements 2.2 .3
Other 6.5 6.S
$ 46.1 $ 38.C
Property, plant and equipment:
Land $ 106 $ 12.F
Buildings 75.5 71.5
Machinery and equipment 305.7 286.t
Construction in progress 19.€ 12.4
411.¢ 382.t
Accumulated depreciation (269.5) (244.¢)
$ 141.¢ % 137.¢
Other current liabilities:
Compensation and benefits $ 37 % 41.C
Customer rebates 15.5 13.7
Interest 12.C 12.2
Taxes other than income taxes 5.C 5.€
Warranty 2.8 1.€
Income taxes 1.2 0.€
Restructuring — 0.€
Environmental 0.2 0.2
Other 6.5 7.C
$ 80.6 $ 82.¢

F- 27




Table of Contents

Index to Financial Statements

Note 11. Supplemental Statement of Operations Informatiol

Selected supplemental statement of operationsn#ton is presented below.

2013 2012 2011
(in millions)
Included in selling, general and administrative enges:
Research and development $ 14.¢ $ 127 $ 9.¢
Advertising $ 5C $ 4¢ $ 4.2
Interest expense, net:
7.375% Senior Subordinated Notes $ 31.C $ 31.C $ 31.C
8.75% Senior Unsecured Notes 16.¢ 19.c 20.C
Deferred financing fees amortization 2.C .3 2.3
ABL Agreement 1kt 3.2 4.C
Interest rate swap contracts — 5.C 8.C
Other interest expense 0.7 (0.6 0.€
52.C 60.2 65.¢
Interest income (0.9 (0.9 (0.3
$ 517 $ 59.¢ $ 65.€
Note 12. Accumulated Other Comprehensive Los
Accumulated other comprehensive loss is presergkahb
Minimum
Foreign pension
currency liability, net of
translation tax Total
(in millions)
Balance at September 30, 2012 $ 92 $ (96.9 $ (87.7)
Current period other comprehensive income (loss) (2.9 61.t 59.1
Balance at September 30, 2013 $ 6.8 $ (359 $ (28.9
Note 13. Supplemental Cash Flow Informatior
The impact these transactions had on our consetidadlance sheets is presented below.
September 30,
2013 2012 2011
(in millions)
Pension and other postretirement plans:
Increase (decrease) in other noncurrent assets $ 0 $ 0.)) $ (0.5
Decrease (increase) in other noncurrent liabilities 51.t (36.2) 17.2
Decrease (increase) in other current liabilities — 0.3 0.3
Decrease (increase) in deferred tax liabilities (20.]) (0.6) (6.9
Decrease (increase) in accumulated other comprisecinss (31.9) 36.€ (10.7
$ — % — 3 —
Cash paid (received), net:
Interest $ 49.1 $ 53.2 § 54.¢
Income taxes $ 07 $ 6.9 $ 4.€
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Note 14. Segment Informatior

Our operations consist of two business segmentgllbtuCo. and Anvil. These segments are organiziedapily based on products sold
and customers served and are consistent with hewdgfments are managed, how resources are all@atdtbw information is used by the
chief operating decision maker. Mueller Co. mantufegs valves for water and gas systems includirtgiily, iron gate, tapping, check, plug
and ball valves, dry-barrel and wet-barrel fire tayds and metering, leak detection, pipe condidisgessment and other products and service:
for the water infrastructure industry. Anvil mancifiares and sources a broad range of products iingw@dvariety of fittings, couplings, hang
and related products.

Intersegment sales and transfers are made atgsptices generally intended to cover costs. Therdahation of segment results does not
reflect allocations of certain corporate expenssdirectly attributable to segment operations imtersegment sales and expenses, which are
designated as Corporate. Interest, loss on eafilygeshment of debt and income taxes are not aléstto business segments. Corporate
expenses include those costs incurred by our campdunction, such as accounting, treasury, riskagament, human resources, legal, tax an
other administrative functions. Therefore, segnestilts are not reflective of their results onamdtalone basis. Corporate assets principally
consist of cash, income tax assets, receivablaterkto the sale of our former U.S. Pipe segmethdaffierred financing fees. Segment assets
consist primarily of receivables, inventories, pradp, plant and equipment and identifiable intafgélssets.

Geographical area information is presented below.

United States Canada Other Total
(in millions)
Net sales:
2013 $ 971.C $ 101t % 48 $ 1,120.¢
2012 872.% 112. 39.2 1,023.¢
2011 834.( 113.k 17.1 964.¢
Property, plant and equipment, net:
September 30, 2013 $ 133.¢ $ 47 $ 3€ $ 141.¢
September 30, 2012 129.2 5.€ 3.1 137.¢

Approximately 38% of our 2013 gross sales wereutol® largest distributors, and approximately 23%ww 2013 gross sales were to our
two largest distributors, Ferguson Enterprises, (fileerguson Enterprises”) and HD Supply, Inc. (“I3Dpply”). Sales to Ferguson Enterprises
comprised approximately 12% , 12% and 12% of otal gross sales during 2013, 2012 and 2011 , ctispéy. In 2013, Ferguson Enterpris
accounted for approximately 15% and 8% of grossssfalr Mueller Co and Anvil, respectively. Receilestfrom Ferguson Enterprises totaled
$22.9 million and $22.4 million at September 3012@nd 2012 , respectively. Sales to HD Supply etsed approximately 11% , 10% and
10% of our total gross sales during 2013 , 201#1,2011 , respectively. In 2013 , HD Supply accedrfbr approximately 14% and 4% of
gross sales for Mueller Co. and Anvil, respectiv@gceivables from HD Supply totaled $24.4 milleomd $16.4 million at September 30, 2013
and 2012 , respectively.
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Summarized financial information for our segmestpriesented below.

Mueller Co. Anvil Corporate Total
(in millions)
Net sales, excluding intercompany:
2013 $ 729 $ 391.: $ —  $ 1,120.¢
2012 652.¢ 371t — 1,023.¢
2011 605.t 359.1 — 964.¢
Intercompany sales:
2013 $ 74 $ 01 $ — $ 7.5
2012 72 0.1 — 7.4
2011 8.7 0.1 — 8.8
Operating income (loss):
2013 $ 91.: $ 40.z $ (342 $ 97.2
2012 57.7 37.5 (30.9 64.1
2011 53.¢ 31.¢ (32.9 52.7
Depreciation and amortization:
2013 $ 44€ $ 14z $ 04 $ 59.2
2012 45.7 14.5 0.€ 60.€
2011 47.7 14.t 0.¢ 63.1
Restructuring:
2013 $ 15 $ 01 $ 0.1 $ 1kt
2012 2.5 0.3 — 2.8
2011 1.4 1.2 1.C 3.€
Capital expenditures:
2013 $ 231 % 122 $ 0z $ 35.€
2012 20.C 11.4 — 31.4
2011 14.¢ 7.5 0.8 23.1
Total assets:
September 30, 2013 $ 846.t $ 259.¢ $ 175t % 1,281.¢
September 30, 2012 843.( 258.7 139.2 1,240.¢
Identifiable intangible assets, net:
September 30, 2013 $ 491.¢ $ 615 $ — 3 553.1
September 30, 2012 515.t 65.C — 580.t
Note 15. Commitments and Contingencies

We are involved in various legal proceedings tteateharisen 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 adverse effecioin business or prospects.

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

In the acquisition agreement pursuant to whicheei@cessor to Tyco sold our Mueller Co. and Anvilibesses to the prior owners of th
businesses in August 1999, Tyco agreed to indenusifgnd our affiliates, among other things, forBicluded Liabilities.” Excluded
Liabilities include, among other things, substdhtiall liabilities relating to the time prior to égust 1999, including environmental liabilities.
The indemnity survives indefinitely. Tyco's indeyniloes not cover liabilities to the extent caulgdis or the operation of our businesses
August 1999, nor does it cover liabilities arisimigh respect to businesses or sites acquired Aftgust 1999. Since 2007, Tyco has engaged |
multiple corporate
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restructurings, split-offs and divestitures. Whilene of these transactions directly affects thenmuification obligations of the Tyco
indemnitors under the 1999 acquisition agreeméaatrasult of such transactions is that the as$eésd control over, such Tyco indemnitors
has changed. Should any of these Tyco indemni&gsrhe financially unable or fail to comply with ttegms of the indemnity, we may be
responsible for such obligations or liabilities.

In September 1987, we implemented an Administra@isasent Order (*ACO”) for our Burlington, New Jeysproperty, which was
required under the New Jersey Environmental Cle&egponsibility Act (now known as the IndustriaieSRecovery Act). The ACO required
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 wisass associated with the demolition of
former manufacturing facilities at this site wibrtinue and remediation by us could be requiredigkterm ground-water monitoring may also
be required, but we do not know how long such naoimy would be required and do not believe monitgror further remediation costs, if al
will have a material adverse effect on any of dnaricial statements.

On July 13, 2010, Rohcan Investments Limited, trener owner of property leased by Mueller Canadh &hd located in Milton, Ontari
filed suit against Mueller Canada Ltd. and its dioes seeking C$10.0 million in damages arisingnftbe defendants' alleged environmental
contamination of the property and breach of lekkeeller Canada Ltd. leased the property from 1988ugh 2008. We are pursuing
indemnification from a former owner for certain gotial liabilities that are alleged in this lawsw@hd we have accrued for other liabilities not
covered by indemnification. On December 7, 20té&,Gourt denied the plaintiff's motion for summparggment.

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 whictsianimember of the group at any time during
such year. Each member of the Walter Energy catestgld group, which included us through Decembef@@6, is also jointly and severally
liable for pension and benefit funding and ternimratiabilities of other group members, as welkastain benefit plan taxes. Accordingly, we
could be liable under such provisions in the eyt such liability is incurred, and not dischardeglany other member of the Walter Energy
consolidated group for any period during which werevincluded in the Walter Energy consolidated grou

A dispute exists with regard to federal income $afo 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 claimec
the IRS was approximately $34.0 milliéor issues currently in dispute in bankruptcy cdartmatters unrelated to us. This amount is sulE
interest and penalties. Of the $34.0 million inrodled tax, $21.0 milliomepresents issues in which the IRS is not chalfentie deductibility c
the particular expense but only whether such expendeductible in a particular year. Walter En&rgyanagement believes that Walter
Energy's financial exposure should be limited teriest and possible penalties and the amount ofaanglaimed will be offset by favorable
adjustments in other years.

In addition, the IRS previously issued a Noticd?obposed Deficiency assessing additional tax ofZ8llion 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 September 30, 2013 . The urvesldssues relate primarily to Walter Energy'simedtof recognizing revenue on the sale
of homes and related interest on the installmetgsueceivable. The items at issue relate priméoiljre timing of revenue recognition and
consequently, should the IRS prevail on its posgjdValter Energy's financial exposure should imétdid to interest and penalties. As a mattel
of law, we are jointly and severally liable for afityal tax determination for any year in which asfyour subsidiaries were members of the
Walter Energy consolidated group, which meanswatvould be liable in the event Walter Energy iahie to pay any amounts owed. Walter
Energy has disclosed that it believes its filingifons have substantial merit and that it intetoddefend vigorously any claims asserted

Walter Energy effectively controlled all of our tdecisions for periods during which we were a manatb¢he Walter Energy consolidated
group for federal income tax purposes and certamtined, consolidated or unitary state and locabiine tax groups. Under the terms of the
income tax allocation agreement between us andei&hergy dated May 26, 2006, we generally computdax liability on a stand-alone
basis, but Walter Energy has sole authority tooedgo and conduct all tax proceedings (includangaudits) relating to our federal income
and combined state returns, to file all such reswm our behalf and to determine the amount ofiability to (or entitlement to payment from)
Walter Energy for such previous periods. This ageament may result in conflicts between Walter Enengd 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 ages@ provides that if the spin-off is determined twobe tax-free pursuant to Section 355, we
generally will be responsible for any taxes incdrby Walter Energy or its shareholders if
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such taxes result from certain of our actions oissions and for a percentage of any such taxestbatot a result of our actions or omissions
or Walter Energy's actions or omissions or taxegtaipon our market value relative to Walter Ensrmarket value. Additionally, to the
extent that Walter Energy was unable to pay takesy, attributable to the spin-off and for whiiths responsible under the tax allocation
agreement, we could be liable for those taxesrasudt of being a member of the Walter Energy cbdated group for the year in which the
spin-off occurred.

In accordance with the income tax allocation agre@Walter Energy used certain tax assets of énergpredecessors in its calendar
2006 tax return for which payment to us is requifBte income tax allocation agreement only requitiadter Energy to make the payment
upon realization of the tax benefit by receivinggtund or otherwise offsetting taxes due. Walteergy currently owes us $11.6 millionvhich
includes recent tax audit and amended tax retyustments, that is payable pending completion afiR# audit of Walter Energy's 2006 tax
year and the related refund of tax from that y&his receivable is included in other current asaeSeptember 30, 2013 .

Indemnifications We are a party to contracts in which it is comrfmmus to agree to indemnify third parties fortaar liabilities that arise
out of or relate to the subject matter of the cacttrin some cases, this indemnity extends toe@lkabilities arising from the negligence of the
indemnified parties, but usually excludes any liibs caused by gross negligence or willful misgoct. We cannot estimate the potential
amount of future payments under these indemnitiéié @vents arise that would trigger a liabilityder 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 theseties with respect to: (i) the representations
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 podesing operations of sold assets or businessesaligrdo not represent additional liabilities tq bst simply
serve to protect these parties from potential liigtassociated with our obligations existing a& time of the sale. As with any liability, we h:
accrued for those pre-closing obligations thatcarsidered probable and reasonably estimable. 8lvingumstances change, increasing the
likelihood of payments related to a specific indégrwe will accrue a liability when future paymeastprobable 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 reasonab
estimable. Administrative costs related to thes#ermare expensed as incurred. The effect of tleome of these matters on our future
financial statements cannot be predicted with a&staas any such effect depends on the amountiaridg of the resolution of such matters.
While the results of litigation cannot be predicteith certainty, we believe that the final outcoofesuch other litigation is not likely to have a
materially adverse effect on our business or praspe

Operating LeasedVe maintain operating leases primarily for equiptraamd facilities. Rent expense was $8.4 millio®.48million and
$8.5 million for 2013 , 2012 and 2011 , respectivEluture minimum payments under non-cancelableatipg leases are $7.1 million , $5.9
million , $5.0 million , $3.9 million and $2.3 mitin during 2014 , 2015, 2016 , 2017 and 2018peetvely. Total minimum payments due
beyond 2018 are $3.6 million .

Note 16. Subsequent Event

On October 23, 2013, our board of directors dedar dividend of $0.0175 per share on our commuekspayable on or about
November 20, 201to stockholders of record at the close of busimesslovember 8, 2013 .

F- 32




Table of Contents

Index to Financial Statements

Note 17. Quarterly Consolidated Financial Information (Unaudited)
Quarter
Fourth Third Second First
(in millions, except per share amounts)
2013:
Net sales $ 2932 % 299.. $ 283.1 $ 245.1
Gross profit 88.¢ 90.C 77.2 57.1
Operating income 33.2 32.¢ 24.: 6.8
Income (loss) from continuing operations $ 16.¢ $ 16.C $ 7€ $ (5.0
Loss from discontinued operations (3.9 (2.9 (1.9 12.C
Net income $ 135 $ 141 $ 6.2 $ 7.C
Net income per basic shdte
Continuing operations $ 0.11 $ 0.1C $ 0.0t $ (0.09)
Discontinued operations (0.02) (0.07) (0.01) 0.07
Net income $ 0.0¢ $ 0.0¢ $ 0.0¢ $ 0.04
Net income per diluted shafe:
Continuing operations $ 0.1C $ 0.1C $ 0.0t $ (0.09)
Discontinued operations (0.02) (0.07) (0.0)) 0.07
Net income $ 0.0¢ $ 0.0¢ $ 0.0¢ $ 0.04
2012:
Net sales $ 281.1 $ 275.¢ % 251t 3 215.¢
Gross profit 76.€ 79.€ 62.1 52.¢
Operating income 21.¢ 25.7 10.€ 5.8
Income (loss) from continuing operations  $ 43 % 58 $ 89 $ (6.5
Income (loss) from discontinued operations (0.9 3.6 (100.9) (5.9
Net income (loss) $ 35 $ 98 $ (109.¢) $ (11.9
Net loss per basic shdte
Continuing operations $ 0.0z $ 004 $ (0.06) $ (0.09)
Discontinued operations (0.01) 0.0z (0.69 (0.09
Net income (loss) $ 0.0z $ 0.06 $ 0.70 $ (0.09)
Net income (loss) per diluted shéPe
Continuing operations $ 0.0z $ 004 $ (0.06) $ (0.09)
Discontinued operations (0.01) 0.0z (0.69 (0.09
Net income (loss) $ 0.0z $ 0.06 $ 0.70) $ (0.09)

@ The sum of the quarterly amounts may not equafuthgear amount due to roundir
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Note 18. Consolidating Guarantor and Non-Guarantor Financial Information

The following information is included as a resuitloe guarantee by certain of our wholly-owned W$bsidiaries (“Guarantor
Companies”) of the Senior Unsecured Notes and #méo® Subordinated Notes. None of our other suas&s guarantee the Senior Unsecurec
Notes and the Senior Subordinated Notes. Eacledfularantees is joint and several and full and nditional. Guarantor Companies are lis
below.

State of
incorporation
Name or organization
Anvil International, LLC Delaware
Echologics, LLC Delaware
Henry Pratt Company, LLC Delaware
Henry Pratt International, 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 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

Consolidating Balance Sheet
September 30, 2013

Non-
Guarantor guarantor
Issuer companies companies  Eliminations Total
(in millions)
Assets:
Cash and cash equivalents $ 86.6 $ 23 % 39.2 % — 3 123.¢
Receivables, net 0.1 150.¢ 14.C — 164.t
Inventories — 195.¢ 13.2 — 208.t
Deferred income taxes 26.8 — 0.4 — 26.7
Other current assets 18.2 25.1 2.2 — 46.1
Total current assets 131.2 369.1 69.1 — 569.4
Intercompany accounts 882.7 — — (882.%) —
Property, plant and equipment 1.t 132.( 8.4 — 141.¢
Identifiable intangible assets — 551.: 1.8 — 553.1
Other noncurrent assets 16.C 0.2 g — 17.t
Investment in subsidiaries 155.2 39.2 — (194.9 —
Total assets $ 1,186.t $ 1,091.¢ $ 80.6 $ (1,077.) $ 1,281.¢
Liabilities and stockholders' equity:
Current portion of long-term debt $ — $ 12 % $ — 1.2
Accounts payable 4.€ 90.C 6.€ — 101.2
Other current liabilities 29.7 46.€ 4.3 — 80.€
Total current liabilities 34.: 137.¢ 10.¢ — 183.1
Long-term debt 598.( 1.t — — 599.t
Deferred income taxes 140.¢ — 0.€ — 141t
Other noncurrent liabilities 21.c 75 0.8 — 29.¢
Intercompany accounts 63.€ 789.7 29.1 (882.%) —
Total liabilities 858.¢ 936.¢ 41.4 (882.%) 953.7
Stockholders' equity 328.2 155.2 39.2 (194.9) 328.2
Total liabilities and stockholders' equi$ 1,186t $  1,091.t $ 806 $§ (1077.) $ 1,281¢
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Mueller Water Products, Inc. and Subsidiaries

Consolidating Balance Sheet
September 30, 2012

Non-
Guarantor guarantor
Issuer companies companies  Eliminations Total
(in millions)
Assets:
Cash and cash equivalents $ 53.: % 37 % 332 % — 3 83.C
Receivables, net — 146.¢ 19.2 — 166.]
Inventories — 169.: 13.¢ — 183.2
Deferred income taxes 18.t — 1.1 — 19.€
Other current assets 10.t 26.2 1.2 — 38.C
Total current assets 82.: 338.¢ 68.€ — 489.¢
Intercompany accounts 956.7 — — (956.%) —
Property, plant and equipment 1.8 127.¢ 8.7 — 137.¢
Identifiable intangible assets — 579.( 1kt — 580.¢
Other noncurrent assets 30.5 0.7 1.4 — 32.¢
Investment in subsidiaries 27.2 37.¢ — (65.7) —
Total assets $ 1,098. $ 1,083.¢ $ 80.Z $ (1,021.H $ 1,240.¢
Liabilities and stockholders' equity:
Current portion of long-term debt $ — $ 1.1 % — 3 — 1.1
Accounts payable 3 68.7 7.5 — 84.t
Other current liabilities 29.¢ 49.C 3.6 — 82.¢
Total current liabilities 38.2 118.¢ 11.4 — 168.2
Long-term debt 619.¢ 1.6 — — 621.7
Deferred income taxes 132.( — 0.8 — 132.¢
Other noncurrent liabilities 77.2 7.€ 2.C — 86.¢
Intercompany accounts — 928.¢ 28.% (956.%) —
Total liabilities 867.: 1,056.¢ 42.F (956.%) 1,009.°
Stockholders' equity 231. 27.2 37.€ (65.7) 231.2
Total liabilities and stockholders' equi$ ~ 1,098% $  1,083.t $ 804 $§ (1,021.9 $ 1,240
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Mueller Water Products, Inc. and Subsidiaries
Consolidating Statement of Operations
Year Ended September 30, 2013

Non-
Guarantor guarantor
Issuer companies companies  Eliminations Total
(in millions)
Net sales $ — $ 1,005.¢ $ 114.¢ % — 3 1,120.¢
Cost of sales — 708.¢ 99.C — 807.¢
Gross profit — 297.C 15.¢ — 313.2
Operating expenses:
Selling, general and administrative 34.C 168.2 12.2 — 214.¢
Restructuring — 1.4 0.1 — 1.t
Total operating expenses 34.C 169.¢ 12.c — 215.¢
Operating income (loss) (34.0) 127.% 3.€ — 97.c
Interest expense, net 51.€ 0.3 (0.2 — 51.7
Loss on early extinguishment of debt 1.4 — — — 1.4
Income (loss) before income taxes (87.0 127. 3.8 — 44.2
Income tax expense (benefit) 17.9) 25.k 0.€ — 8.€
Equity in income of subsidiaries 105.1 3.2 — (108.9) —
Income from continuing operations 35.¢ 105.] 3.2 (108.9) 35.4
Income from discontinued operations, r
of tax 5.4 — — — 5.4
Net income $ 406 % 105.1 $ 32 % (108.9) $ 40.€
Mueller Water Products, Inc. and Subsidiaries
Consolidating Statement of Operations
Year Ended September 30, 2012
Non-
Guarantor guarantor
Issuer companies companies  Eliminations Total
(in millions)
Net sales $ — 3 907.C $ 116.¢ $ — $ 1,023.¢
Cost of sales — 652.1 100.7 — 752.¢
Gross profit — 254.¢ 16.2 — 271.1
Operating expenses:
Selling, general and administrative 30.€ 160.2 13.4 — 204.2
Restructuring — 2.7 0.1 — 2.8
Total operating expenses 30.€ 162.¢ 13.t — 207.C
Operating income (loss) (30.¢) 92.C 2.7 — 64.1
Interest expense (income), net 60.C 0.2 0.3 — 59.¢
Loss on early extinguishment of debt 1.t — — — 1.t
Income (loss) before income taxes (92. 91.¢ 3.C — 2.7
Income tax expense (benefit) (28.9) 35.€ 0.€ — 7.6
Equity in income of subsidiaries 58.¢€ 2.4 — (61.0 —
Income (loss) from continuing
operations (5.2 58.¢€ 2.4 (61.0 (5.2
Loss from discontinued operations, net
tax (103.9 — — — (103.9)

Net income (loss) $ (108.9) $ 58.¢ $ 24 % (61.00 $ (108.9)
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Net sales
Cost of sales
Gross profit
Operating expenses:
Selling, general and administrative
Restructuring
Total operating expenses
Operating income
Interest expense, net
Income (loss) before income taxes
Income tax expense (benefit)
Equity in income of subsidiaries

Income (loss) from continuing
operations

Mueller Water Products, Inc. and Subsidiaries

Consolidating Statement of Operations

Year Ended September 30, 2011

Loss from discontinued operations, net of

tax
Net income (loss)

Non-
Guarantor guarantor
Issuer companies  companies  Eliminations Total

(in millions)
$ — 844.¢ $ 119.7 $ — 3 964.€
(0.7) 613.¢ 102.¢ — 716.F
0.1 231.1 16.¢ — 248.1
31.1 147.( 13.7 — 191.¢
1.C 2.2 0.4 — 3.€
32.1 149.2 14.1 — 195.¢
(32.0) 81.¢ 2.6 — 52.7
65.€ — — 65.€
(97.€) 81.C 2.6 — (12.9)
(34.9 30.€ 0.¢ — (2.9
53.2 1.€ — (65.0) —
(20.0 53.2 1.¢ (55.J) (10.0)
(28.7) — — — (28.7)
$ (38.)) 53z $ 1¢ $ (55.0) $ (38.])
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Mueller Water Products, Inc. and Subsidiaries
Consolidating Statement of Comprehensive Income
Year Ended September 30, 2013

Non-
Guarantor guarantor
Issuer companies companies  Eliminations Total
(in millions)
Net income $ 40.8 $ 105.1 % 32 $ (108.9) $ 40.¢
Other comprehensive income (loss):
Minimum pension liability, net of tax 61.t — — — 61.t
Equity in other comprehensive loss of
subsidiaries (2.4 (2.9 — 4. —
Foreign currency translation — — (2.9 — (2.4)
59.1 (2.9 (2.9 4.€ 59.1
Comprehensive income $ 99.¢ $ 1027 $ 08 $ (2035 $ 99.¢

Mueller Water Products, Inc. and Subsidiaries
Consolidating Statement of Comprehensive Income (1s3)
Year Ended September 30, 2012

Non-
Guarantor guarantor
Issuer companies  companies Eliminations Total
(in millions)
Net income (loss) $ (108.9) $ 58.6 $ 24 % 610 $ (108.9)
Other comprehensive income (loss):
Minimum pension liability, net of tax (39.9) — — — (39.9
Interest rate swap contracts, net of tax 3.C — — — 3.C
Equity in other comprehensive income
of subsidiaries 2.6 2.¢ — (5.9 —
Foreign currency translation — — 2.6 — 2.6
(33.5) 2.¢ 2.¢ (5.9 (33.5
Comprehensive income (I0ss) $ (1419 $ 615 $ 52 % (66.5 $ (141.9
Mueller Water Products, Inc. and Subsidiaries
Consolidating Statement of Comprehensive Income (1s3)
Year Ended September 30, 2011
Non-
Guarantor guarantor
Issuer companies companies  Eliminations Total
(in millions)
Net income (loss) $ (38.) $ 53z $ 19 $ (55.) $ (38.])
Other comprehensive income (loss):
Minimum pension liability, net of tax 12.2 — — — 12.2
Interest rate swap contracts, net of tax 4.¢ — — — 4.6
Equity in other comprehensive loss a
subsidiaries (1. (1. — 2.2 —
Foreign currency translation — — (1.3 — (1.2
16.C (1.3 (1.7 2.2 16.C
Comprehensive income (loss) $ (227 $ 521 % 08 $ (52.9) $ (22.9)
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Mueller Water Products, Inc. and Subsidiaries
Consolidating Statement of Cash Flows
Year Ended September 30, 2013

Non-
Guarantor guarantor
Issuer companies companies  Eliminations Total
(in millions)
Operating activities:
Net cash provided by operating
activities from continuing operationsb 67z $ 37¢  $ 9.C $ — $ 114.]
Investing activities:
Capital expenditures (0.2 (33.5 (1.9 — (35.6€)
Acquisitions, net of cash acquired — (1.1 — — (1.2
Proceeds from sales of assets — 0.t — — 0.t
Net cash used in investing activities
from continuing operations (0.2 (34.]) (1.9 — (36.9)
Financing activities:
Early repayment of debt (23.2) — — — (23.2)
Dividends paid (11.0 — — — (11.0
Common stock issued 3.1 — — — 3.1
Shares retained for employee taxes (1.5 — — — (1.5
Payment of deferred financing fees (0.7) — — — (0.7)
Other — (2.9 — — (2.9
Net cash used in financing activities
from continuing operations (33.9) (2.9 — — (35.%)
Net cash flows from discontinued
operations:
Operating activities (4.9 — — — (4.9
Investing activities 4.t — — — 4.t
Net cash provided by discontinued
operations (0.9 — — — (0.9
Effect of currency exchange rate changes
on cash — — (1.2 — 1.9
Net change in cash and cash
equivalents 33.2 1.4 5.¢ — 40.€
Cash and cash equivalents at beginning of
year 53.: (3.7 33.¢ — 83.C
Cash and cash equivalents at end o
year 86.€ $ 23 $ 392 $ — $ 123.¢
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Mueller Water Products, Inc. and Subsidiaries
Consolidating Statement of Cash Flows
Year Ended September 30, 2012

Operating activities:
Net cash provided by operating
activities from continuing operationsb

Investing activities:
Capital expenditures
Acquisitions, net of cash acquired
Proceeds from sales of assets

Net cash used in investing activities
from continuing operations

Financing activities:
Debt paid
Early repayment of debt
Dividends paid
Common stock issued
Shares retained for employee taxes
Other

Net cash used in financing activities
from continuing operations

Net cash flows from discontinued
operations:

Operating activities
Investing activities

Net cash provided by discontinued
operations

Effect of currency exchange rate changes
on cash

Net change in cash and cash
equivalents

Cash and cash equivalents at beginning of

year

Cash and cash equivalents at end of $

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

40¢ $ 322 % 37 % — $ 76.¢
— (30.5) 0.9 — (319

— (1.8 0.t — .3
— (32.0) (0.9 — (32.9
(34.0) — — — (34.0
(23.2) — — — (23.2)
(11.0 — — — (11.0
0.7 — — — 0.7
(0.5 — — — 0.5
— (0. — — 0.3
(68.0 (0.3 — — (68.)
(43.9) — — — (43.9)
87.t — — — 87.t
442 — — — 442
— — 1.k — 1t
17.1 0.1 4.¢ — 22.C
36.2 (3.9 28.€ — 61.C
532 $ B7 $ 334 % — $ 83.C
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Mueller Water Products, Inc. and Subsidiaries
Consolidating Statement of Cash Flows

Year Ended September 30, 2011

Non-
Guarantor guarantor
Issuer companies companies  Eliminations Total
(in millions)
Operating activities:
Net cash provided by operating
activities from continuing operationsb 31€ $ 17¢ % 2€ $ — $ 52.1
Investing activities:
Capital expenditures (0.8 (21.9) (0.5 — (23.])
Acquisitions, net of cash acquired — 1.3 (7.9 — (9.2
Proceeds from sales of assets — 1.1 — — 1.1
Net cash used in investing activities
from continuing operations (0.9 (22.0) (8.9 — (31.9)
Financing activities:
Debt paid (15.0 — — — (15.0
Common stock 3 — — — 3
Shares retained for employee taxes (0.3 — — — 0.3
Dividends paid (10.9 — — — (10.9
Payment of deferred financing fees (0.9 — — — (0.9
Other — 2.4 — — 2.4
Net cash provided by (used in)
financing activities from continuing
operations (25.9) 2.4 — — (22.9)
Net cash flows from discontinued
operations:
Operating activities (12.2) — — — (12.2)
Investing activities (8.9 — — — (8.4)
Net cash used in discontinued
operations (20.¢) — — — (20.6)
Effect of currency exchange rate changes
on cash — — (0.9 — (0.9
Net change in cash and cash equival (15.7) (1.7) (6.2) — (23.0
Cash and cash equivalents at beginning of
year 51.c (2.7 34.¢ — 84.(
Cash and cash equivalents at end of $ 36z $ (B8 $ 28€ $ — $ 61.C
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EMPLOYMENT AGREEMENT

This EMPLOYMENT AGREEMENT (“Agreement”) is made & the second day of April, 2012 (the “Effective tBl§ by anc
between Mueller Water Products, Inc. (“Company”)l &eith Belknap (“Executive”)This Agreement sets forth the terms and conditiaf
Executive’s employment and termination of employimeith the Company whenever that occurs.

The effectiveness of this Agreement is subject gpraval by the Compensation and Human Resourcesn@ter of the Board
Directors of the Company (the “Compensation Comnesiit.

ARTICLE I TERMS OF EMPLOYMENT

1. Prior Agreements. Executive acknowledges and represents that anyathmidior employment agreements including, withburtitation,
any agreements set forth in the offer letter datedch 2, 2012, are terminated and that the onlygahibns and duties between the Comy
and the Executive with respect to any severancehaise expressly set forth in this Agreement andehset forth in the Executive Chang
Control Severance Agreement between Executivelm@€ompany dated as of the date hereof (the “ChignGentrol Agreement”)Executive
represents and warrants that the Executive is mudrty to any other agreement or obligation forspael services and that there exist
impediment or restraint, contractual or otherwisdlte Executive’s power, right or ability to accépe Companys offer of employment and
perform the employment specified in this Agreement.

2.  Employment

a. Beginning April 2, 2012 (“Commencement DateExecutive will serve as Senior Vice President, Gan€ounsel ar
Secretary, and will report to the Chief Executivfficar of the Company. Executive’'designated work location will
Atlanta, Georgia. Executive will have the respoilisibs generally consistent for such position iim#arly sized publi
companies and such other and additional respoitigibibs may be assigned to Executive from timiéne by the Company’
Chief Executive Officer. Executive acknowledgest tthas Agreement contemplates any possible futwoenption and ar
assignment of responsibilities with respect to affiliate or subsidiary of the Company, which mag made withot
amendment of this Agreement.

b. Executive shall devote substantially all of Exve’'s working time, attention and energies to the lessnof the Compal
and its affiliated entities. With permission of therson to whom the Executive reports, Executivedwer, may be involve
in charitable and professional activities and senvévoards of not-foprofit entities, in each case in accordance witm@an)
policy and in a manner and in organizations thdit wat adversely effect the Executigeperformance or reflect unfavora
on the Company. Executive may not serve on anpffofit board without the prior permission of thed®d of Directors. In n
event will Executive be covered by any insuranchcfas of the Company for service on other boardkess pursuant to
specific written endorsement approved by the Chiefcutive Officer of the Company and obtained keyHExecutive.

3. Compensation and Benefit

a. Executive’s base salary (“Salary”) will be $3X8) per year. Executive'Salary and job performance will be reviewed a$
once per year consistent with the practices oftbmpany.

b. Executive is entitled to participate in the Gmny Management Incentive Program (“MIR} in effect from time to time a
as approved by the Compensation Committee. Exexstiwitial target annual bonus will be sixty perc€60%) of th
Executive’s Salary in effect for such year (“Tar@etnus”). Actual annual bonus (“Bonusfay range from 0% to 200%
Target Bonus and will be determined based uponatatp and/or individual performance factors esshigll by th
Compensation Committee. Target Bonus ranges, tagdtperformance goals may be changed in accordaitbethe
applicable plan and without amendment of this Agreet. Executive must be employed on the date trewdapproves tt
Bonus payable with respect to any fiscal year te@lible to receive an annual Bonus for such figear. For Fiscal Ye
2012, Executive’s Bonus will be awarded on a @@ basis for the period of time employed, baseddaual results and t
existing and to be agreed upon, targets.

C. Executive will be eligible for equity-based ads under the Compars/Stock Incentive Plan consistent with its appiaratc
executives generally at the level of responsibitigld and with the terms of such program, as ieatffrom time to time
Equity awards will be granted and priced at theetithe Company normally distributes its grants teceives using
modified Black-Scholes valuation. Targets are miabesed, are established by the Compensation Coremited ma
change from time to time. All targets established a&quity awards are granted at the discretionhef €Compensatic
Committee.




Executive will be eligible to participate in anynson, profit sharing, health or welfare benefingrlly made available
the Company to similarly situated executive empésyas in effect from time to time, including, vaith limitation:

i. life and group health (medical, dental, etc.) beseafenerally applicable to executives in the lawatin whict
Executive is primarily based, as in effect fromdito time and in accordance with their terms.

ii. Retirement Savings Plargenerally applicable to salaried employees in dvation in which Executive is primar
based, as in effect from time to time and in acanog with its terms.

iii. Employee Stock Purchase Plan, generally applicablsalaried employees in the location in which Extee i<
primarily based, as in effect from time to time améccordance with its terms.

iv. Four weeks of annual vacation to be used ooatance with the Comparsy/vacation policies generally applicabl
executives in the location in which Executive isvarily based, as in effect from time to time.

V. Expense reimbursement for properly documented ardiand necessary business expenses incurred loytiseeir
the performance of employment hereunder in accaelarth the Company’s expense reimbursement policy.

Executive shall be entitled to a car allowancehb$0 per month, subject to applicable ts

Executive shall be entitled to reimbursementfioncial planning expenses in accordance with Goepanys policy fol
executive financial planning. This shall be equal$t0,000 during your first calendar year and $7,50 the following
calendar year and beyond.

Executive shall be entitled to reimbursement up$8000 for expenses of an annual physical in aegure with th
Company’s policy for executive physical exams, héenount shall be treated as taxable income.

Executive agrees to comply with policies as adogtech time to time by the Board of Directors foreextives, whic
includes stock ownership guidelines, which curgergljuire you to accumulate two times your Salar¢ompany stock ov
a five year period.

On the Commencement Date, Executive will receiveguity grant with a grant date fair value equa$220,000 of whic
twenty percent of the value of the award will betia form of stock options and eighty percent Wdlin the form of restricte
stock units, each of which will “cliff” vest on thbird anniversary of the date of grant (the “ViegtDate”).The valuation ¢
these grants will be made by the independent cosgtiem consultant to the Compensation Committe&xHcutive leave
the Company prior to the Vesting Date, any unveststricted stock units and stock options are fafle All equity award
are granted at the discretion of the Compensatmmr@ittee.

Executive shall receive a sigm bonus of $50,000, that is payable at the timenabbonus payments are made within
Company. In the event Executive terminates emploroe a voluntary basis within one (1) year of tatgremployment wit
the Company, Executive will repay the full amouhth® sign-on bonus to the Company within thirtQX8ays of Executive’
separation date.

The reimbursement of expenses during a year wilbffect the expenses eligible for reimbursemerarniy other year. With respect
reimbursement of any expenses, in no event shall an expense be reimbursed after the last dalyeofear following the year
which the expense was incurred. This provisionrttasffect on the policies of the Company with respe expense reimbursement.




4. Termination of Employment - Death; By Company for Cause or Disability; By Exective’s Resignation Other Than for Gool
Reason. Executive’s employment automatically terminates rugexecutive’s death. The Company may terminate &bhe's
employment on account of Disability or for Causgeé&utive may voluntarily resign or retire from emypinent for other than Go
Reason upon not less than 15 business days pritterwvnotice to the Company. Upon termination ofpsgment for any of the:
reasons, Executive will be entitled to Salary tlglothe date of termination of employment, and otiesrefits in accordance with -
terms of the Company’s retirement, insurance, dhdrapplicable plans and programs then in effect.

a. For purposes of this Agreement, “Disabilibccurs if Executive has been physically or mentaifapacitated so as to ren
Executive incapable of performing the essentiatfioms of any substantial gainful activity, or Exéige has received incor
replacement benefits under a Company plan foragt lthree months, and, in either instance, thapacity is expected
result in death or to last for a continuous peradchat least 12 months. Executigefeceipt of disability benefits under
Company’s longerm disability plan or receipt of Social Securigability benefits, among other possible evidestall b
deemed conclusive evidence of Disability for pugsosf this Agreement.

b. For purposes of this Agreement, the term “Caussans any of the following: Executive’(i) conviction or guilty plea of
felony or conviction or guilty plea of any crimevislving fraud or dishonesty; (ii) theft or embeznlent of property from tt
Company; (iii) willful and continued refusal to femm the duties of Executive’position in all material respects (other t
any such failure resulting from Executigeincapacity due to physical or mental illness)t thantinues for more than
business days after the Company gives Executivéenrnotice of the failure, specifying what dutiésecutive failed t
perform and an opportunity to cure within 30 dafe) fraudulent preparation of financial informatiof the Company; (
willful engagement in conduct that is demonstrablyd materially injurious to the Company, monetaly otherwise
provided that no act or failure to act on the Exiels part shall be deemed “willfukinless done, or omitted to be done
the Executive not in good faith and without reasd@ebelief that the action or omission was in tlestbinterests of ti
Company; or (vi) willful violation of material Conapy policies or procedures, including but not laditto, the Company’
Code of Business Conduct and Ethics and CompliBnagram (or any successor policy) then in effect.

C. For purposes of this Agreement, the term “GRedson’shall have the meaning set forth in Article |, Sat6(b)

5. Involuntary Termination of Employment by the Company . If the Company involuntarily terminates the enypi@nt of Executiv
other than as set forth in Section 4, the Executiiebe entitled to the benefits set forth below.

“Severance Benefits” consist of:

i. Lump sum payment of unpaid Salary and other beméfitluding accrued but unused vacation pay ameinburse
business expenses, accrued to the date of teromnatiemployment and paid on the same basis asupaid an
voluntary termination of employment.

ii. A total amount equal to 240% of Executive’srent annual rate of Salary (the “Base AmourfPayment of the Ba
Amount shall be made in substantially equal monihbktallments over 18 months from the date of Ekeels
separation from service (within the meaning of Bectt09A of the Code). The first such installmehals be pair
within sixty (60) days following Executive’s septiom from service (the “Commencement Dataf)d subseque
installments shall be paid on the last businessadagach succeeding month; provided, however, Exatcutives
entittement to each such installment shall be ogetit upon execution (and negvocation) by Executive of t
release under article Ill, Section 2. All paymeants subject to applicable taxes.

iii. The Company will allow Executive to continueedical and dental coverage for Executive and Biexs eligible
dependents (as provided to its active employees)ufd to 18 months following the date of terminatiof
employment, but only if the Executive pays the C@Bfate for such coverage (“Extended CoveraglExecutive
declines Extended Coverage or becomes eligiblenfedical and/or dental coverage through another @&y
(including an employer of the ExecutigeSpouse), such Extended Coverage will cease. ORBR2 election perio
and COBRA maximum period of coverage will begintba date the Extended Coverage ceases, subjdt tole:
and limitations that apply to COBRA coverage.
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In addition to the amounts described elsewheréim Agreement, Executive shall be paid an amouah eaontt
equal to 150% of the applicable monthly COBRA rfde the coverage that is extended, reduced by caupk
withholdings. For this purpose, the applicable C@BRte is the cost of COBRA coverage, determinedfdbe dat
of termination of employment, for the level of mealiand/or dental coverage Executive has in effacthe date «
termination of employment. Such amount shall be paithe Executive each month beginning in the mméoitowing
the Executives date of termination of employment and continuimg18 months; provided, however, this mon
payment shall cease and shall not be payable tatemonth in which Executive ceases to be eligibieExtende
Coverage or becomes eligible for medical and/otaleroverage through another employer (includingearploye
of the Executive’s spouse).

Executive will continue group life insuranceverage for a period of 18 months following Exeeelts termination ¢
employment date on the same terms and conditiops@sto the termination of employment.

Notwithstanding anything to the contrary hereinEXecutive is &¢‘specified employeetunder Section 409A of tl
Code determined under the Companyiethology, then any payment(s) to the Executeszdbed in this Agreeme
that (A) constitute “deferred compensatidn”an Executive under Section 409A; (B) are nomgpefrom Sectio
409A; and (C) are otherwise payable within 6 morafisr Executives separation from service (within the mea
of Section 409A of the Code) shall instead be maddhe date 6 months and 1 day after such separ&ton
service, and such payment(s) shall be increaseshlymount equal to interest on each such paymettésyate ¢
interest equal to the Federal Funds Rate in effedf the date of termination of employment from dlate on whic
such payment(s) would have been made in the absentteés provision and the payment date describedhis
sentence. The Federal Funds Rate shall mean tlief&lé-unds Rateds issued in the Money Rates column of
Wall Street Journal on the date prior to the calttoh of any interest under this Agreement.

Notwithstanding contrary provisions in an execufiveentive bonus plan or in Section 3.b of thisidet |, Executivi
will be paid an annual bonus for the fiscal yeawimich the termination of employment occurs deteedi(based ¢
actual performance) and paid in the same mannfaradl other executive participants in the annb@hus prograu
except that the bonus will be pro rated for thetiporof the fiscal year during which Executive wastively
employed and will be paid within seventy five (tays after the end of such fiscal year.

The Company will cover reasonable expenses relateditplacement services, the cost and duratiomhac¢h shal
be determined by the Company in its sole discrefioovided, however, the outplacement assistanceeaded to k
exempt from Code Section 409A under the exemptiorireas. Reg. 8§ 1.409AM)(9)(v)(A) and, thus, (i) tt
services will be limited as necessary to be “reabtef under Code Section 409A, (ii) the services shalptmidec
by no later than the last day of the second caleydar following the year in which the Executivelate o
termination of employment occurs, and (iii) no tethpayments will be paid beyond the third calengr after th
year in which the Executi’'s date of termination of employment occurs.

Termination by Executive for Good Reasonlf Executive terminates employment for Good Rea&omecutive will be entitled to tl
same benefits as if employment had been terminateduntarily under Articlel, Section 5. Any benefits provided under this &m
are conditioned on Executive giving written noticethe Company under subsection (a) below and nmgeétie requirements for
satisfactory release as set forth in Article léc8on 2.

a.

Termination for Good Reason means delivery of aidéodf Termination for Good Reason by Executiveegivo the Chie
Executive Officer within ninety (90) days of thecoicrence of the event giving rise to the Noticdeas such circumstanc
are substantially corrected by the Company priathtodate of termination specified in the NoticeTermination for Goao
Reason. A “Notice of Termination for Good Reasashall mean a written notice that: (i) indicates #pecific terminatio
provision or provisions relied upon; (ii) sets foih reasonable detail the facts and circumstankz@sed to provide a ba:
for Termination for Good Reason; and (iii) indicatedate of termination of employment. The failoyeExecutive to set for
in the Notice of Termination for Good Reason amgtdaor circumstances which contribute to the shgwifhiGood Reasc
shall not waive any right of Executive hereundeprgclude Executive from asserting such fact arurirstance in enforcii
his rights hereunder. The Notice of Termination Gwod Reason shall provide for a date of termimatibemployment ni
less than fifteen (15) nor more than thirty (30yslafter the date such Notice of Termination
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for Good Reason is given, provided that in the @ddbe events set forth in Article |, Sections Y§ijoor (ii), the date may
not less than twenty (20) days after the givingwfh notice.

For purposes of this Agreement, “Good Reasoeams, without Executive’express written consent, the occurrence o
one or more of the following to the extent thatréhés, or would be if not corrected, a material ategg change in tt
Executive’s employment relationship with the Compan

i. The assignment of the Executive to duties nmatgr inconsistent with the Executiv@’ authorities, dutie
responsibilities, and status as an executive argffmer of the Company, or a material reductioratieration in th
nature or status of the Executigeduthorities, duties, or responsibilities fromahdn effect as of ninety (90) calen
days prior to the reassignment, other than an Btanbal and inadvertent act that is remedied &y Gompan
promptly after receipt of notice thereof given hg Executive.

ii. The Company’s requiring the Executive to bedzhat a new or different location from the logatid the Executives
current principal job location or office which walutesult in a material negative change in Execigiemploymen
provided that for purposes of this subsection, tena negative change to the employment relatigmghpresume
if the new location is in excess of fifty (50) nsdlef the old location; or

iii. A material reduction by the Company of thedeutives Salary in effect on the Effective Date hereo&sithe san
shall be increased from time to time,

iv. A material negative change in responsibility ora®alshall not have occurred under this Section &(lf7A) the
amount of the Executive’s Bonus fluctuates dueaidggmance considerations under the Compaimgcentive plan |
effect from time to time or (B) the Executive isansferred to a position of comparable responsibititic
compensation with the Company.

Unless the Executive becomes Totally Disabled Bkecutives right to terminate employment for Good Reasoril sivd be
affected by the Executive’s incapacity due to ptglsior mental illness. The Executigecontinued employment shall
constitute consent to, or a waiver of rights wigkpect to, any circumstance constituting Good Rehsoein.

Clawback

Notwithstanding anything herein to the contrary amdy to the extent required by law, if the Compasyrequired to prepare
accounting restatement due to the material nondanmg# of the Company, as a result of miscondudh wany financial reportir
requirement under the securities laws, then theclitkes agrees to reimburse the Company for (a)lmmus or other incentiviease:
or equity-based compensation received by such Eixecfrom the Company during the Tenth period following the first pub
issuance or filing with the Securities and Excha@genmission (whichever first occurs) of the finatalocument embodying st
financial reporting requirement and (b) any proféalized from the sale of securities of the Conypduring that 12month period. Th
Compensation Committee shall have the exclusivieaaity to interpret and enforce this provision.

Taxes and Tax Equalizatior

The Company shall withhold from any amounts payaiplder this Agreement all federal, state, citypthrer taxes as legally shall
required.

Compliance with Code Section 409

a.

Each of the payments of severance and continuedceddzbnefits under Article |, Sections 4 and 5wabare designated
separate payments for purposes of the short-teferrderules under Treasury Regulation Section 9A4Q(b)(4)(i)(F), the
exemption for involuntary terminations under sefiarapay plans under Treasury Regulation Sectid@9A-1(b)(9)(iii), anc
the exemption for medical expense reimbursemendsnifireasury Regulation Section 1.409A-1(b)(9)(Y)(B

It is the intention of the Company and Executivat tthis Agreement not result in unfavorable taxssmuences to Execut
under Code Section 409A. Accordingly, Executive ssmis to any amendment of this Agreement as thep@oynma
reasonably make in furtherance of such intentiod, the Company shall promptly provide, or make latédé to, Executive
copy of such amendment. Any such amendments shatidde in a manner that preserves to the maximaentexossible tf
intended benefits to Executive. This Section 9¢®sinot




create an obligation on the part of the Comparmyadlify this Agreement and does not guarantee teamounts or benel
owed under this Agreement will not be subject teriest and penalties under Code Section 409A.

ARTICLE Il POST EMPLOYMENT OBLIGATIONS AND RESTRIC TIONS
Noncompetition.
Executive agrees as follows:

a. During the term of the Executigegmployment with the Company and for the periothelve (12) months following the d:
of termination of the Executive’employment with the Company for any reason wiestsq Executive will not perfor
Competitive Services, directly or indirectly, famyaperson, entity, business, or enterprise in thigdd States (the “Territory”
engaged in the business of the Company as beimgdan as of the date of Executive’s start of esplent (‘Competiny
Business”). For the purposes of this restrictioBofhpetitive Servicesmeans performing services as the Senior
President, General Counsel, Chief Compliance Qffeoed Secretary or in another senior leadershijtipnsor a compan
that manufactures water infrastructure or pipeteelgproducts for use in naesidential construction and duties substan
similar to those duties Executive will perform ftre Company under this Agreement or, in the casenafagerial ¢
executive duties, managerial or executive dutiesifoompetitor.

b. Executive acknowledges and agrees

i. Executive is familiar with the business of the Camp and the commercial and competitive nature efitidustn
and recognizes that the value of the Comparbhusiness would be injured if Executive perforn@ompetitive
Services for a Competing Business;

ii. These norcompetition provisions are essential to the comtihgood will and profitability of the Compal

iii. In the course of employment with the Company, Exgeuwill become familiar with the trade secretdasthe
Confidential Information (as defined below) of tBempany and its subsidiaries, affiliates, and eglagntities, ar
that Executive’s services will be of special, urdgand extraordinary value to the Company; and

iv. Executives skills and abilities enable Executive to seek ahthin similar employment in a business other tb
Competing Business, and Executive possesses diitisrtsat will serve as the basis for employmepportunitie!
that are not prohibited by this Non-Competition égment. When Executive’employment with the Compe
terminates, Executive expects to be able to ediuelthood without violating the terms of this Agnment.

Nonsolicitation of Employees and ContractorsDuring the term of the Executiv@employment with the Company and for a pe
of twelve (12) months following the termination thfe Executives employment with the Company for any reason wiessq thi
Executive shall not, either on his own accountardny person, firm, partnership, corporation, fediliability company, or oth
entity within the Territory; (a) solicit any empleg of the Company to leave his employment withGbenpany; (b) induce or atten
to induce any such employee to breach his employragreement with the Company; or (c) induce ornaptteto induce ar
independent contractors to leave or terminate tieéationships with the Company.

Nonsolicitation of Customers.During the term of the Executive'employment with the Company and for a periodwaf 2) year
following the termination of the Executive's empiognt with the Company for any reason whatsoeverEttecutive shall not direc
or indirectly solicit or attempt to solicit any eant customer of the Company or any of its subsikawith which the Executive h
material contact during his employment with the @amy: (a) to cease doing business in whole or ihvgigh or through the Compa
or any of its subsidiaries; or (b) to do businegh &ny other person, firm, partnership, corpomatiamited liability company, or oth
entity which performs services competitive to th@sevided by the Company or any of its subsidiariglsis restriction on post-
employment conduct shall apply only to solicitatimm the purpose of selling or offering productssarvices that are similar to
which compete with those products or services effdry the Company during the period of the Exeetdiemployment. For purpos
of this Article Il, Section 3, “material contacghall be defined as any communication intendedxpeeted to develop or furthe
business relationship and customers about whicExeeutive learned confidential information as suteof his employment .




Developments. Executive agrees that all inventions, improversgeinade secrets, reports, manuals, computer pregrsystems, tap
and other ideas and materials developed or invemyeBxecutive during the period of Executisegmployment with the Compal
either solely or in collaboration with others, whielate to the actual or anticipated businesgsearch of the Company, which re
from or are suggested by any work Executive mayoddahe Company, or which result from use of thexpanys premises or ti
Company’s or its customers’ property (collectivellge “Developments”shall be the sole and exclusive property of the Qamy
Executive hereby assigns to the Company Executieatire right and interest in any Developments waildhereafter execute a
documents in connection therewith that the Compeaway reasonably request. This section does not apphny inventions th
Executive made prior to his employment by the Comgpar to any inventions that Executive developsirely on his own tim
without using any of the Company’s equipment, siggplfacilities or the Company’s or its customershfidential information ar
which do not relate to the Compasybusiness, anticipated research and developmerite avork Executive has performed for
Company.

Non-Disparagement. Following the termination of empleymunder this Agreement for any reason and coinignfor so long as tt
Company or any affiliate, successor or assignstifezarries on the name or like business withinTagitory, neither the Compa
nor Employee shall, directly or indirectly, for héelf or on behalf of, or in conjunction with, anther person, persons, comp:
partnership, corporation, business entity or otlsrw

* Make any statements or announcements or penydre to make any public statements or announcengentcerning
Employee’s reasons for termination with the Compaitiiout Employee’s consent, or

* Make any statements that are inflammatory, ohetnital, slanderous, or negative in any way tonkerésts of the
Company or its affiliated entities on the one hawdzmployee, on the other hand.

ARTICLE Ill:  GENERAL PROVISIONS
Confidentiality and Non-Disclosure

a. Executive acknowledges that, in the course »échtives employment, Executive will have access to comtficd
information, trade secrets, knowledge or data irgjato the Company and its businesses, including rfmi limited tc
information disclosed to Executive, or known by Exiive as a consequence of or through employmetht the Compan'
where such information is not generally known ie thade or industry, and where such informatioensebr relates in a
manner whatsoever to the business activities, pease services, or products of the Company, oréffiliates (“Confidentia
Information”).

b. Confidential Information includes, but is not limit to, business and development plans (whetheergméated, initiated,
completed), mergers and acquisitions, pricing mfation, business contacts, sources of supply, mestanformatiol
(including customer lists, customer preferencesl sales history), methods of operation, resultaradlysis, customer lis
(including advertising contacts), business forex;dgtancial data, costs, revenues, and similarimétion.

C. Confidential Information is to be protected regasdl of its format (tangible or intangible); thusjncludes informatio
maintained in electronic form (such asnails, computer files, or information on a cell pkoBlackberry, or other perso
data device). Information that is in the public dom other than as a result of a breach of thissAgrent, shall not constiti
Confidential Information.

d. Executive agrees that during employment and dutiegwo (2) year period thereafter, Executive wak use or disclose,
Executives own behalf or on behalf of any other person dityerany Confidential Information to employeestbé Compan
who do not have a need-kmow or to third parties; provided, however, thae&utive may disclose Confidential Informai
during employment in the normal course of business.

e. Executive agrees that this ndiselosure obligation shall extend longer than {@pyears after termination of employmen
to any materials or information that constitutesagle secret of the Company under applicable lawthfe full period of tim
in which such materials or information remain al&@ecret, if longer than two (2) years.

f. Executive agrees to take all reasonable precautionsafeguard and prevent disclosure of Confidertiformation tc
unauthorized persons or entities.




Release As a condition of receiving any severance paymeantier this Agreement, Executive must sign and eebke, within th
deadlines provided by the Company and in compliavitle applicable federal and/or state laws, a emittelease of all claims agai
the Company and its affiliates, directors, officeamd employees including, without limitation, o relating to employme
discrimination of any kind, wage payment, breachcohftract, claims for workers compensation, unegmplent, disability an
severance claims that Executive has or may hateeatermination of employment. In addition, Exeeatiwill agree not to sue t
Company or any other entities or persons released.

Intellectual Property. Executive agrees that Executive has no right tq faethe benefit of Executive or anyone other tlie
Company, any of the copyrights, trademarks, semviaeks, patents, and inventions of the Company.

Return of Property. Executive agrees that upon termination of employnn prior to such termination at the request I
Company, Executive shall return to the Companydatiuments, copies, recordings of any kind, papemsputer records, and ot
material in Executive’s possession or under Exgeldicontrol which may contain or be derived from Gaeftial Informatior
together with all other documents, notes, othekwwoduct, and other material and property belog@inrelating to the Company, ¢
any tangible Company property, including any corepetjuipment, cell phone, pager, Blackberry or roiectronic messaging devi
and keys. Executive will not copy or delete anyinfation on such property prior to the return ofi@any property.

Injunctive Relief. Executive and the Company recognize that the sesvio be rendered by Executive are of a speciadjual
unusual, and extraordinary character having a pacudhlue, the loss of which will cause the Compangnediate and irreparable he
which cannot be adequately compensated in damggesutive and the Company further recognize thatldsure of any Confident
Information or breach of the provisions of this Agment will give rise to immediate and irreparahjary to the Company that
inadequately compensable in damages. In the e¥enbmeach or threatened breach of this Agreentecutive agrees and conse
that the Company shall be entitled to injunctiviéefeboth preliminary and permanent, without boadd Executive will not raise t
defense that the Company has an adequate remdaly.aih addition, the Company shall be entitledatty other legal or equitat
remedies as may be available under law. The remgu@ided in this Agreement shall be deemed cutiveland the exercise of ¢
shall not preclude the exercise of any other renaddgw or in equity for the same event or any pthent.

Successor

a. The Company shall require any successor (whethrectdor indirect, by purchase, merger, reorgaropatconsolidatior
acquisition of property or stock, liquidation, otherwise) of all or a significant portion of thesats of the Company
agreement, in form and substance satisfactoryead=ttecutive, to expressly assume and agree torpetfos Agreement
the same manner and to the same extent that th@&@ynwould be required to perform if no such susioeshad taken plac
Regardless of whether such agreement is exectiisddgreement shall be binding upon any successacé¢ordance with tl
operation of law and such successor shall be deémeetCompany” for purposes of this Agreement.

b. This Agreement shall inure to the benefit ad e enforceable by the Executisgdersonal or legal representatives, execl
administrators, successors, heirs, distributeegsees, and legatees. If the Executive dies while amount would still k
payable to Executive hereunder had Executive coetirto live, all such amounts, unless otherwiseigeal herein, shall
paid in accordance with the terms of this Agreemerthe Executives devisee, legatee, or other designee, or if tisens
such designee, to the Executive’s estate.

Miscellaneou:

a. Employment Status. This Agreement is not, and nothing herein shaltlbemed to create, an employment contract be
the Executive and the Company or any of its subsgk. Executive understands and agrees that teeuixe’s employmer
with the Company is atill, which means that either Executive or Compangy, subject to the terms of this Agreen
terminate this Agreement at any time with or withoause and with or without notice. The Executickr@wledges that tl
rights of the Company remain wholly intact to charay reduce at any time and from time to time lisgensation, titls
responsibilities, location, and all other aspedétthe employment relationship, or to discharge Ksubject to such dischal
possibly qualifying Executive for severance undeicfe |, Section 4 or 5).

b. Agreement. This Agreement and the Change@ontrol Severance Agreement together contain thieeetnderstanding
the Company and the Executive with respect to tigest matter hereof and supersede all prior ageeé&nunderstanding
negotiations, representations and statements, whethl, written, implied or expressed, relatingstwh subject matter. F
the avoidance of doubt, in no event will be Exemitie entitled to payment under this and the Chan@®ntrol Agreement.




Notwithstanding any other provisions of this Agresmto the contrary, if there is any inconsistebejween the terms and
provisions of this Agreement and (i) the terms praisions of Company-sponsored compensation aiiédneeplans and
programs, this Agreement’s terms and provisiondl sbenpletely supersede and replace the conflictamns of the
Company-sponsored compensation and welfare plahpragrams, where applicable or (ii) the terms pmmbisions of the
Change in Control Agreement, the Change in Cortgsgeement shall completely supersede and replacedahflicting terms
of this Agreement, where applicable.

C. Notices. All notices, requests, demands, and other comeations hereunder shall be sufficient if in writingd shall b
deemed to have been duly given if delivered by hand sent by registered or certified mail to tBgecutive at the la
address he filed in writing with the Company orthie case of the Company, at its principal office.

d. Execution in Counterparts . This Agreement may be executed by the partiesthén counterparts, each of which shal
deemed to be original, but all such counterpartdl gfonstitute one and the same instrument, angighatures need r
appear on any one counterpart.

e. Severability . In the event any provision of this Agreement kbal held illegal or invalid for any reason, thiegality ol
invalidity shall not affect the remaining partstbé Agreement, and the Agreement shall be constnddenforced as if t
illegal or invalid provision had not been includé&dirther, the captions of this Agreement are nat gfathe provisions here
and shall have no force and effect. Notwithstanding other provisions of this Agreement to the ranyt the Company sh
have no obligation to make any payment to the Exeeilnereunder to the extent, but only to the extérat such payment
prohibited by the terms of any final order of adeal or state court or regulatory agency of compgteisdiction; providec
however, that such an order shall not affect, immaiinvalidate any provision of this Agreement egpressly subject to st
order.

f. Modification . No provision of this Agreement may be modifiedived, or discharged unless such modification, el
discharge is agreed to in writing and signed byHRecutive and by a member of the Board of Dirextas applicable, or
the respective parties’ legal representatives ocesssors, except as provided in Article |, Sectio(b).

g. Applicable Law . To the extent not preempted by the laws of th#ddrStates, the laws of the state of Delaward Sieath¢
controlling law in all matters relating to this Aggmrment without giving effect to principles of cacif$ of laws.

h. Consent to Forum.Executive expressly consents and submits thatxbligve jurisdiction for any controversy, dispute
claim between the parties arising out of or refatio this Agreement or Executigemployment with the Company that
not required to be submitted to arbitration pursuarArticle 1V of this Agreement (such as clainws fnjunctive or equitab
relief described in Article Ill, Section 5 of thisgreement) shall be the courts in the state of Wata. Executive expres:
consents to the exercise of personal jurisdictivar &Executive by the courts in the state of Delawdixecutive herel
waives, to the fullest extent permitted by applledbw, any objection or defense that a Delawargtadoes not have perso
jurisdiction over Executive, is an improper venaeconstitutes an inconvenient foru

ARTICLE IV. DISPUTE RESOLUTION; MUTUAL AGREEMENT TO ARBITRATE

Executive and the Company agree that, except axveige provided in this Agreement, final and birgdiarbitration shall be tl
exclusive remedy for any controversy, dispute,laint arising out of or relating to this Agreementixecutives employment with tt
Company, including Executive's hire, treatment fre tworkplace, or termination of employment. For repke, if Executives
employment with the Company is terminated and heegals that the termination violates any statutefract or public policy, the
Executive will submit the matter to arbitration fe@solution, in lieu of any court or jury trial wehich Executive would otherwise mi¢
be entitled.

This Article covers all commetaw and statutory claims, including, but not lindgites, any claim for breach of contract (includimgs
Agreement) and for violation of laws forbidding cisnination on the basis of race, sex, color, ietigage, national origin, disabili
or any other basis covered by applicable fedetatesor local law, and includes claims against @wenpany and/or any parel
affiliates, owners, officers, directors, employesgents, general partners or
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limited partners of the Company, to the extent stieims involve, in any way, this Agreement or Bxiee’s employment with tt
Company. This Article covers all judicial claimsathcould be brought by either party to this Agreetndout does not cov
administrative claims for workergompensation or unemployment compensation benafithe filing of charges with governmi
agencies that prohibit waiver of the right to fleharge, and does not preclude either party té\tlieement from seeking emerge
injunctive relief in the courts as provided forArticle 1, Sections 5 and 7(h).

The arbitration shall be governed by JAMS Employmarbitration Rules and Procedure except as madlifierein. If the par
chooses to have the arbitration proceeding admengidtby a third party, then the arbitration shalbldministered by JAMS. If the pa
chooses to have the arbitration administered by SAtilen the arbitration will “commencet accordance with the JAMS Employm
Arbitration Rules and Procedure. If the party clemoto have this matter arbitrated privately, thes drbitration will be deemed
“commence”on the date that the party, pursuant to Article $kction 7(c), provides a demand for arbitratind aotice of claims ar
remedies sought outlining the facts relied upogaleheories, and statement of claimed relief (“Renf). The responding party sh
serve a response to the claims and any counteclaithin fifteen (15) business days from the ddteeoeipt of the Demand.

Any arbitration shall be held in Atlanta, Georgimigss the parties mutually agree in writing tothap location within the Unite
States) within 120 days of the commencement o&thération.

The arbitration shall take place before a singhitator to be appointed by mutual agreement ohseufor each party or, if coun
cannot agree, then pursuant to the proceduresogbt iy JAMS. The parties may not have amypartecommunications with tt
arbitrator.

The arbitrator may award any relief othervésailable to the parties by law or equity.

The parties are limited to two (2) depositions side, and limited written discovery as may be reggliby the arbitrator, not to exct
that allowed under the Federal Rules of Civil Pthoe.

Any hearing in this matter shall be completed witti20 days of the date of commencement of theratioih, as the ter
“commencement” is defined by JAMS. The arbitratoalbissue its award within thirty (30) days of tlast hearing day.

Unless Executive objects, the Company will @y arbitrator’'s fees. Each party shall pay its aests and attorney$ees, if any
unless the arbitrator rules otherwise. A court meayer judgment upon the arbitratoraward, either by confirming the award
vacating, modifying or correcting the award, on gngund referred to in the Federal Arbitration Amt,where the findings of fact ¢
not supported by substantial evidence, or wheredhelusions of law are erroneous.

The provisions of this Article are severabfeaning that if any provision in this Article IV¥ispute Resolution; Mutual Agreemen
Arbitrate”) is determined to be unenforceable and cannot lmemefd under applicable law, the remaining provisishall remain i
full effect, provided however, that any amendmehtao unenforceable provision shall only be to thxéeet necessary and st
preserve the intent of the parties hereto. It ir@d and understood that the scope of this Articlduding questions of arbitrability
any dispute, shall be determined by the arbitrator.

Executive acknowledges that prior to acceptingpiferisions of this Article IV and signing this Agnaent, Executive has been gi
an opportunity to consult with an attorney andeeiew the JAMS Employment Arbitration Rules andd@dure that would govern 1
dispute resolution process under this Article.igmmg this Agreement, the parties acknowledge thatright to a court trial and tr
by jury is of value, and knowingly and voluntanisaive such right for any dispute subject to thenwof this Article.

Initials: Executive the Company




IN WITNESS WHEREOF, the parties have executedAlgieement on this second day of April, 2012.

MUELLER WATER PRODUCTS, INC.

By: _/s/ Gregory E. Hyland

Gregory E. Hyland
Chairman of the Board, President and Chief Exeeutiv

Officer

/sl Keith Belknap
Keith Belknap




EXECUTIVE CHANGE-IN-CONTROL SEVERANCE AGREEMENT

THIS EXECUTIVE CHANGE-INCONTROL SEVERANCE AGREEMENT is made, entered iratod is effective as of the second da
April 2012 (hereinafter referred to as the “EffeetiDate”), by and between Mueller Water Produats,. l(the “Company”),a Delawar
corporation, and Keith Belknap (the “ExecutiveBxecutive acknowledges and represents that anyadrtior agreements for change
control severance are terminated and replacedednbiy this Agreement.

WHEREAS, the Company recognizes that circumstamoag arise in which a Change in Control of the Comypaccurs, throuc
acquisition or otherwise, thereby causing uncetyairi employment without regard to the Executsrebmpetence or past contributions. ¢
uncertainty may result in the loss of the valuatdevices of the Executive to the detriment of tlen@any and its shareholders; and

WHEREAS, both the Company and the Executive ar@alesthat any proposal for a Change in Contrcha@guisition will be consider:
by the Executive objectively and with referenceyaol the business interests of the Company arghaseholders; and

WHEREAS, the Executive will be in a better posititmconsider the Comparg/best interests if the Executive is afforded reabts
security, as provided in this Agreement, againstredl conditions of employment which could resuiinf any such Change in Control
acquisition.

NOW, THEREFORE, in consideration of the foregoingd eof the mutual covenants and agreements of thigepaset forth in th
Agreement, and of other good and valuable condiderathe receipt and sufficiency of which are Hgreacknowledged, the parties her
intending to be legally bound, agree as follows:

Article 1. Definitions

Wherever used in this Agreement, the following teghall have the meanings set forth below and, winemeaning is intended, the ini
letter of the word is capitalized:

(@) “ Agreement” means this Executive Change-@ontrol Severance Agreeme

(b) “ Base Salary’ means, at any time, the then regular annual rapayfvhich the Executive is receiving as annuargakexcludin
amounts: (i) received under short-term or ldegn incentive or other bonus plans, regardlesstafther or not the amounts
deferred, or (ii) designated by the Company as gagrroward reimbursement of expenses.

(c) “ Beneficial Owner” shall have the meaning ascribed to such termute R3d3 of the General Rules and Regulations unde
Exchange Act.

(d) “Board " means the Board of Directors of the Comp

(e) “Cause” shall be determined solely by the Committee ingkercise of good faith and reasonable judgment,shadl mean tt
occurrence of any one or more of the following:

0] The Executives conviction of a felony or conviction of any crinmyolving fraud or dishonest

(i) The Executive$ willful and continued refusal to perform the @stiof his or her position in all material respgcithe!
than any such failure resulting from the Execusvieicapacity due to physical or mental ilinessjt ttontinues for mo
than 15 business days after the Company gives Xeeutive written notice of the failure, specifyinghat duties th
Executive failed to perform and an opportunity tme;

(iii) fraudulent preparation of financial informationtbé Company; «

(iv) The Executives willful engagement in conduct that is demonsyratsid materially injurious to the Company, monéy:
or otherwise, provided that no act or failure t@d as the Executive’'s part shall be deemed “willfuliiless done,
omitted to be done, by the Executive not in goadthfand without reasonable belief that the actioomission was in tt
best interests of the Company.

) “ Change in Control” of the Company shall mean the occurrence of any(bner more of the following even

0] Any Person (other than the Company or any corpmmaiivned, directly or indirectly, by the stockhatlef the Compar
in substantially the same proportions as their aamp of stock of the Company, and any




(@

(h)

@

)

(k)

o

(m)
(n)
(0)

trustee or other fiduciary holding securities under employee benefit plan of the Company or sudpgmtionatel
owned corporation) is or becomes the Beneficial &ydirectly or indirectly, of securities of the @pany representi
more than thirty percent (30%) of the combinedngtpower of the Company’s then outstanding seeustiti

(i) During any period of not more than thirgjx (36) consecutive months, individuals who at Ibleginning of such perit
constitute the Board of Directors of the Compamgd any new director whose election by the Boardamination fo
election by the Company’'stockholders was approved by a vote of at leas&jarity (rounded up to the nearest wi
number) of the directors then still in office whither were directors at the beginning of the peodvhose election
nomination for election was previously so approvase for any reason to constitute at least arityajbereof;

(iii) The consummation of a merger or consolidation ef @ompany with any other corporation, other thgna (merger ¢
consolidation which would result inthe voting seties of the Company outstanding immediately priberet
continuing to represent (either by remaining ountdilag or by being converted into voting securit@sthe surviviny
entity) more than sixty-six and two-thirds percét-2/3%) of the combined voting power of the votingis&ies of thi
Company or such surviving entity outstanding imraggly after such merger or consolidation; or (ii)reerger ¢
consolidation effected to implement a recapitalarabf the Company (or similar transaction) in whito Person acquit
more than thirty percent (30%) of the combinedngibower of the Company’s then outstanding seestitr

(iv) The Companys stockholders approve a plan or an agreementhforsale or disposition by the Company of a
substantially all of the Company’s assets (or aagdaction or series of transactions having a aimeifect).

“ Code” means the Internal Revenue Code of 1986, as am:

“ Committee” means the Compensation Committee of the Board m&fciirs of the Company, or, if no Compensation Cittern
exists, then the full Board of Directors of the Gmany, or a committee of Board members, as appoibyethe full Board t
administer this Agreement.

“ Company” means Mueller Water Products, Inc., a Delawarearatppn (including any and all subsidiaries), oy @uccesst
thereto as provided in Article 9 herein.

“ Disability " or “ Disabled ” means that Executive has been physically or mgniatlapacitated so as to render Exect
incapable of performing the essential functionsuy substantial gainful activity, or Executive hiaseived income replacem
benefits under a Company plan for at least threethsp and, in either instance, that incapacityxjseeted to result in death or
last for a continuous period of at least 12 monthsecutive’'s receipt of disability benefits undéetCompany’s longermn
disability plan or receipt of Social Security digdp benefits shall be deemed conclusive evideat®isability for purposes
this Agreement.

“ Effective Date” means the date this Agreement is approved by tl@d3or such other date as the Board shall desgnaits
resolution approving this Agreement, and as spetifi the opening sentence of this Agreement.

“ Effective Date of Termination” means the date on which a Qualifying Terminatiooueg, as provided in Section 2.2 her
which triggers the payment of Severance Benefitsureder.

“ Exchange Act” means the Securities Exchange Act of 1934, as amak
“ Federal Funds Rate”shall mean the “Federal Funds Ra@s"issued in the Money Rates column of The Wadledtdourna

“ Good Reason’ means, without the Executiv@express written consent, the occurrence on er afChange in Control of t
Company of any one (1) or more of the followingthe extent that there is, or would be if not cadc a material negati
change in the Executive’s employment relationshig the Company:

0] The assignment of the Executive to duties mialtg inconsistent with the Executiveauthorities, duties, responsibiliti
and status as an executive and/or officer of the@my, or a material reduction or alteration intlaéure or status of t
Executives authorities, duties, or responsibilities fromaian effect as of ninety (90) calendar days piaothe Chang
in Control, other than an insubstantial and inathréract that is remedied by the Company prompltigr aeceipt o
notice thereof given by the Executive;
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(@)

(1)

()

(t)

(i) The Companys requiring the Executive to be based at a locatioaxcess of fifty (50) miles from the location tbfe
Executives principal job location or office immediately prito the Change in Control; except for requirediétaon the
Company’s business to an extent substantially stersi with the Executive’s then present businessetrobligations;

(iii) A reduction by the Company of the Executisdase Salary in effect on the Effective Date her@oas the same shall
increased from time to time;

(iv) The failure of the Company to continue in esff any of the Company’s material short- and lterga incentivi
compensation plans, or employee benefit or retirdrpéans, policies, practices, or other compenratizangements
which the Executive participates unless such faikar continue the plan, policy, practice, or areangnt pertains to i
plan participants generally; or the failure by tB®mpany to continue the Executigeparticipation therein «
substantially the same basis, both in terms oatheunt of benefits provided and the level of thedttive’s participatio
relative to other participants, as existed immedyaprior to the Change in Control of the Company;

(v) The failure of the Company to obtain a satisfactogyeement from any successor to the Company toresand agree
perform the Company’s obligations under this Agreetmas contemplated in Article 9 herein; and

(vi) A material breach of this Agreement by the Compatmch is not remedied by the Company within ten) (iQsines
days of receipt of written notice of such breaclivéeed by the Executive to the Company.

Unless the Executive becomes Disabled, the Exezatiight to terminate employment for Good Reasorll st be
affected by the Executive’s incapacity due to ptagisor mental illness. The Executigsecontinued employment shall not consti
consent to, or a waiver of rights with respectatay circumstance constituting Good Reason herein.

“ Notice of Termination ” shall mean a written notice which shall indicate #pecific termination provision in this Agreen
relied upon, and shall set forth in reasonableildéta facts and circumstances claimed to provideasis for termination of tl
Executive’s employment under the provision so iatid.

“Notice of Termination for Good Reason” shall mean a notice that (i) indicates the spet#imination provision or provisio
relied upon, (ii) sets forth in reasonable detaé facts and circumstances claimed to provide & lfas Termination for Goc
Reason and (iii) indicates a date of terminatiormployment. The failure by Executive to set fdrttihe Notice of Terminatic
for Good Reason any facts or circumstances whigttriboite to the showing of Good Reason shall noivevany right o
Executive hereunder or preclude Executive fromréisgesuch fact or circumstance in enforcing hghts hereunder. The Not
of Termination for Good Reason shall provide fatade of termination of employment not less thartyHB0) nor more than six
(60) days after the date such Notice of Terminat@nGood Reason is given, provided that in theeaafsthe events set forth
Article 1, Section (0), subsections (i) or (ii) etllate may be not less than twenty (20) days #iféegiving of such notice.

“ Person” shall have the meaning ascribed to such termeictin 3(a)(9) of the Exchange Act and used iniSest13(d) and 14
(d) thereof, including a “group” as defined in Seatl13(d).

“ Qualifying Termination ” means the Executive’s “separation from servias such term is used in Code Section 409A)
any of the events described in Section 2.2 hetkepccurrence of which triggers the payment ofeBavce Benefits hereunder.

“ Severance Benefit§ mean the payment of severance compensation agiprbii Section 2.3 here

Article 2. Severance Benefits

21

Right to Severance Benefits The Executive shall be entitled to receive frdma Company Severance Benefits as describ

Section 2.3 herein, if there has been a Changeointr@ of the Company and if, within twentgur (24) calendar months thereafter,
Executive’s employment with the Company shall emrdainy reason specified in Section 2.2 herein aghe Qualifying Termination.

The Executive shall not be entitled to receive $mwvee Benefits if he is terminated for Cause, disfemployment with the Company e
due to death, Disability, voluntary normal retirathéas defined under the then established rulehefCompany’s taxjualified retiremer
plan), or due to a voluntary termination of empl@rhfor reasons other than as specified in Seétidfb) herein.




If benefits are triggered hereunder, and underh@ma€ompanyelated severance plan or program, the benefiteruthis Agreement sh.
be paid under the terms hereof, and any duplicé#tarefits under such other plan or program shafbideited.

2.2 Qualifying Termination . The occurrence of any one of the following evenithin twentyfour (24) calendar months afte
Change in Control of the Company shall triggerghgment of Severance Benefits to the Executive wilite Agreement:

(a) The Company’s involuntary termination of theeEutive’s employment without Cause; ¢
(b) The Executives voluntary employment termination for Good Res

For purposes of this Agreement, a Qualifying Tewtion shall not include a termination of employmbwtreason of death, Disability,
voluntary normal retirement (as such term is defineder the then established rules of the CompataxXsjualified retirement plan), tl
Executive’s voluntary termination for reasons othiean as specified in Section 2.2(b) herein, or@oenpanys involuntary termination fi
Cause.

2.3 Description of Severance Benefits In the event the Executive becomes entitled teive Severance Benefits, as provide
Sections 2.1 and 2.2 herein, the Company shaltgp#ye Executive and provide him with the followiBgverance Benefits:

(a) A lump-sum amount equal to the Executvehpaid Base Salary, accrued vacation pay, untgseld business expen:
and all other items earned by and owed to the BExerthrough and including the Effective Date offéation.

(b) A lump-sum amount equal to the Executivehnual bonus award earned as of the Effective Bfatermination, based
actual year-to-date performance, as determindaeaCbmmittees discretion (excluding any special bonus paymeittsik
payment will be in lieu of any other payment to lbade to the Executive under the annual bonus plamhich the
Executive is then participating for the plan year.

(c) An aggregate amount equal to one and rai&{1.5) multiplied by the sum of the following) the higher of: (A) th
Executive’s annual rate of Base Salary in effedruthe Effective Date of Termination, or (B) theeExtive’s annual rai
of Base Salary in effect on the date of the Chaing€ontrol; and (ii) the average of the actual ainbonus earne
(whether or not deferred) by the Executive underahnual bonus plan (excluding any special bonympats) in whic
the Executive participated in the three (3) yeaez@ding the year in which the Executw&ffective Date of Terminatis
occurs. The first installment shall be equal to8111of the aggregate amount, and shall be paid withity £60) day:
following the Effective Date of Termination, andbsequent installments shall be paid on the lasinbas day of ea
succeeding month; provided that Executsvehtitiement to each such installment shall beiggant upon execution (a
non+evocation) by Executive of a release as describegkction 10.1 before the payment date underAgieement fc
each such installment. Each monthly installmentethafter shall increase by a percentage equal 1 "14f the Feder:
Funds rate in effect on the last day of the momét@ding payment. All payments are subject to apple taxes.

(d) A lump-sum amount equal to 50% of the hightr( the Executives annual rate of Base Salary in effect upor
Effective Date of Termination, or (ii) the Execuwdls annual rate of Base Salary in effect on the détine Change |
Control. Such amount shall be in considerationtfa Executive entering into a noncompete agreeragntescribed
Article 4 herein. All payments are subject to apglile taxes.

() Upon the occurrence of a change in control, an idiate full vesting and lapse of all restrictions any and a
outstanding equity-based lotgrm incentives, including but not limited to stoagtions and restricted stock awards
by the Executive. This provision shall override amnflicting language contained in the Executiveéspective Awal
Agreements.

(9) To the extent that Executige&mployer contribution account, other than forahigig contributions, in the Mueller Wa
Products, Inc. Retirement Savings Plan (“RSBfprfeited upon termination of employment, a lusym amount equal
the amounts forfeited under the RSP will be paidbjexct to applicable taxes, during the sixty (68y ¢eriod following th
Effective Date of Termination.

(h) Continuation for twenty-four (24) months obtExecutives medical insurance and life insurance coveragesé benefi
shall be provided by the Company to the Executiegitming immediately upon the Effective Date of Maration. Suc
benefits shall be provided to the Executive atdhme coverage level and cost to the Executive affeéat immediatel
prior to the Executive’s Effective Date of Termiioat




The Executive shall qualify for full COBRA healtterefit continuation coverage beginning upon theirakipn of the
aforementioned twenty-four (24) month period.

Notwithstanding the above, these medical and tiuiance benefits shall be discontinued prior goghd of the stat
continuation period in the event the Executive rexe substantially similar benefits from a subsequemployer, &
determined solely by the Committee in good faitbr purposes of enforcing this offset provision, Ewxecutive shall t
deemed to have a duty to keep the Company inforasei the terms and conditions of any subsequeptogment an
the corresponding benefits earned from such empoynand shall provide, or cause to provide, toGhepany in writin
correct, complete, and timely information concegnihe same.

0] From Executives date of termination of employment until the earbf (i) 24 months following such date of terminatot
(ii) the date immediately prior to the date of Exte’'s employment with a subsequent employer, the Coynpalh
provide Executive with outplacement services fronmadionally recognized outplacement firm selectgdBxecutive
subject to the limits described in this subsectibime aggregate amount paid by the Company for acgphent servic
will not exceed an amount equal to 35% of Execusivennual rate of base salary as of the date ofination o
employment (the “Total Outplacement ValueBurther, the cost for such services paid by the o during an
calendar year will not exceed the number of momhthat calendar year during which the Executivensitled to thi
benefit multiplied by 1/24 of the Total Outplacerm¥ialue.

2.4 Reduction of Severance Benefitdn no event shall any payment described in thise&grent exceed the amount permitted by ¢
Section 280G. Therefore, if the aggregate presahtev(determined in accordance with the provisioh€ode Section 280G) of both
payments under this Agreement and all other paysienthe Executive in the nature of compensatiba (Aggregate Paymentsijould resul
in a “parachute paymentds defined under Code Section 280G, then the Agtgdgayments shall not be greater than an amouat &52.9!
multiplied by Executive’s “base amount” for the $saperiod”,as those terms are defined under Code Section 2808e event the Aggreg:
Payments are required to be reduced pursuantddstiition 2.4, the portions of the Aggregate Paysnidwat would be paid latest in time \
be reduced first and if multiple portions of theghkggate Payments to be reduced are paid at the tha@eany norcash payments will |
reduced before any cash payments, and any remaiastgpayments will be reduced pro rata.

2.5 Termination for Total and Permanent Disability . Following a Change in Control, if the Executive&mployment is terminat
with the Company due to Disability, the Executivbenefits shall be determined in accordance wighG@bmpanys retirement, insurance, ¢
other applicable plans and programs then in effect.

2.6  Termination for Retirement or Death . Following a Change in Control, if the Executivegmployment with the Company
terminated by reason of his voluntary normal retieat (as defined under the then established rdléseoCompany’s taxpualified retiremer
plan), or death, the Executive’s benefits shaldb&ermined in accordance with the Company’s re@mimsurvivors benefits, insurance, &
other applicable programs then in effect.

2.7 Termination for Cause or by the Executive Other Tha for Good Reason. Following a Change in Control, if the Executive’
employment is terminated either: (i) by the CompforyCause; or (ii) voluntarily by the Executiver f@asons other than as specified in Se
2.2(b) herein, the Company shall pay the Execuhigdull Base Salary at the rate then in effectraed vacation, and other items earned by
owed to the Executive through the Effective DateTefmination, plus all other amounts to which thee&utive is entitled under a
compensation plans of the Company at the time pagiments are due, and the Company shall have tiwefuobligations to the Execulti
under this Agreement.

2.8 Notice of Termination. Any termination of the Execuive’'s employment by the Company for Cause shall be commicated by
Notice of Termination to the other party. Termination by the Executive for Good Reason rexputelivery of a Notice of Termination
Executive for Good Reason given to the Compsi8enior Vice President of Human Resources withiety (90) days of the occurrence of
event giving rise to the Notice, unless such cirstamces are substantially corrected prior to ttie datermination specified in the Notice
Termination for Good Reason.

Article 3. Form and Timing of Severance Benefits

3.1 Form and Timing of Severance BenefitsThe Severance Benefits described in SectionaR.3(3(b), and 2.3(d) herein shall be |
in cash to the Executive in a single lump sum asm s practicable following the Effective Date @frhination, but in no event beyond ten
calendar days from such date. Notwithstanding angtto the contrary herein, if Executive is a “sified employee”under Section 409A of tl
Code, then any payment(s) to the Executive destrileler Section 2.3 herein upon his or her terrinatf employment that (A) constitt
“deferred compensation to an Executive under Sedti®4; (B) are not exempt from Section 409A on artmf separation of service (witl
the meaning of Section 409A) and (C) are otherwise




payable within 6 months after Executigetermination of employment shall instead be madethe date 6 months and 1 day after :
termination of employment, and such payment(s)l sfeaincreased by an amount equal to interest oh payment(s) at a rate of interest e
to the Federal Funds Rate in effect as of the dfatermination of employment from the date on whitith payment(s) would have been n
in the absence of this provision and the paymetet described in this sentence.

3.2

Withholding of Taxes . The Company shall withhold from any amounts p&yaimder this Agreement all federal, state, citn

other taxes as legally shall be required.

Article 4. Noncompetition and Confidentiality

In the event the Executive becomes entitled toivecBeverance Benefits as provided in Section 2r8ih, the following shall apply:

@)

(b)

(©

(d)

(e)

Avrticle 5.

Noncompetition . During the term of employment and for a periodvedlve (12) months after the Effective Date of Maration
the Executive shall not: (i) directly or indirecthct in concert or conspire with any person empldyg the Company in order
engage in or prepare to engage in or to have adiabor other interest in any business or anyvagtwhich he knows (c
reasonably should have known) to be directly cortipetwith the business of the Company as thendearried on; or (i) sen
as an employee, agent, partner, shareholder, girectconsultant for, or in any other capacity ggate, engage, or have
financial or other interest in any business or asivity which he knows (or reasonably should h&mewn) to be directl
competitive with the business of the Company as thwing carried on (provided, however, that notstanding anything to tl
contrary contained in this Agreement, the Executiv@y own up to two percent (2%) of the outstandshgres of the capi
stock of a company whose securities are registemddr Section 12 of the Securities Exchange Ad984).

Confidentiality . The Company has advised the Executive and theufive acknowledges that it is the policy of then@any tc
maintain as secret and confidential all Protectédrination (as defined below), and that Protectéddrination has been and v
be developed at substantial cost and effort taCtvapany. All Protected Information shall remain fadential permanently and

Executive shall at any time, directly or indirecttiivulge, furnish, or make accessible to any peréiom, corporation, associatic
or other entity (otherwise than as may be requimgtie regular course of the Executiv&@mployment with the Company), nor
in any manner, either during the term of employnwerdafter termination, at any time, for any reasamy Protected Information,
cause any such information of the Company to g¢hgepublic domain.

For purposes of this Agreement, “Protected Inforomdtmeans trade secrets, confidential and proprietasyniess information
the Company, and any other information of the Camgpancluding, but not limited to, customer list;siqquding potentic
customers), sources of supply, processes, planriala, pricing information, internal memorandaarketing plans, intern
policies, and products and services which may beldped from time to time by the Company and iterdg or employee
including the Executive; provided, however, thdbimation that is in the public domain (other themna result of a breach of t
Agreement), approved for release by the Compargveiully obtained from third parties who are notubpd by a confidentialil
agreement with the Company, is not Protected Inftion.

Nonsolicitation . During the term of employment and for a periodveélve (12) months after the Effective Date of Maration
the Executive shall not employ or retain or solioitemployment or arrange to have any other person, or other entity emplc
or retain or solicit for employment or otherwisatf@pate in the employment or retention of anygwer who is an employee
consultant of the Company.

Cooperation . Executive agrees to cooperate with the Companlyitarattorneys in connection with any and all laitg claims
investigations, or similar proceedings that havenber could be asserted at any time arising outrafelated in any way
Executive’s employment by the Company or any o$itbsidiaries.

Nondisparagement. At all times, the Executive agrees not to disparthe Company or otherwise make comments harmfike
Company’s reputation.

Reserved.




Article 6. The Company’s Payment Obligation

6.1 Payment Obligations Absolute. The Companyg obligation to make the payments and the arrangenpeovided for herein shall
absolute and unconditional, and shall not be afitly any circumstances including, without limiati any offset, counterclaim, recoupm
defense, or other right which the Company may femainst the Executive or anyone else. All amouatgaple by the Company hereunder ¢
be paid without notice or demand. Each and eveyyngat made hereunder by the Company shall be famal,the Company shall not see
recover all or any part of such payment from thedttive or from whomsoever may be entitled theritoany reasons whatsoever.

The Executive shall not be obligated to seek o#treployment in mitigation of the amounts payableaocangements made under
provision of this Agreement, and the obtaining ofy assuch other employment shall in no event effagt seduction of the Comparg’
obligations to make the payments and arrangemenqtsred to be made under this Agreement, exceftet@xtent provided in Sections 2.2
and 2.3(h) herein.

6.2 Contractual Rights to Benefits. This Agreement establishes and vests in the Execa contractual right to the benefits to wi
he is entitled hereunder. However, nothing herentained shall require or be deemed to requirgrohibit or be deemed to prohibit,
Company to segregate, earmark, or otherwise s# asiy funds or other assets, in trust or otherwasprovide for any payments to be mad
required hereunder.

Article 7. Term of Agreement

This Agreement will commence on the Effective Datel shall continue in effect for two (2) full yearowever, at the end of such two
year period and, if extended, at the end of eadlitiadal year thereafter, the term of this Agreetrsrall be extended automatically for one
additional year, unless either party delivers writhotice six (6) months prior to the end of suelmt or extended term, stating that
Agreement will not be extended. In such case, theedment will terminate at the end of the termgxiended term, then in progress.

However, in the event of a Change in Control of@menpany, the term of this Agreement shall autoradlti be extended for two (2) ye
from the date of the Change in Control.

Article 8. Legal Remedies

8.1 Payment of Legal Feeslf Executive incurs reasonable legal fees or othgrenses (including expert witness and accoungeg
on or after the date of the Compasignnouncement of a Change in Control and withiaaonable time after the Change in Control océn
an effort to interpret this Agreement or to secpreserve, establish entitlement to, or obtain fisnender this Agreement (including the f
and other expenses of Executsdédgal counsel), the Company shall, regardlesseobutcome of such effort, reimburse Executiveaurrer
basis for such fees and expenses. Reimbursemtagailffees and expenses shall be made monthlynatiéimi (10) days after Executigehvritter
submission of a request for reimbursement togetfithrevidence that such fees and expenses werer@tcuf Executive does not prevail (a
exhaustion of all available judicial remedies) @spect of a claim by Executive or by the Compametmeder, and the Company establi
before a court of competent jurisdiction, by clead convincing evidence, that Executive had noareasle basis for his claim hereunder, o
his response to the Compasyclaim hereunder, or acted in bad faith, no furtteémbursement for legal fees and expenses skatiue t
Executive in respect of such claim and Executivellstefund any amounts previously reimbursed hedeurwith respect to such clai
Notwithstanding the foregoing, any reimbursementnpant must be paid to Executive by the end of thlerddar year next following t
calendar year in which the Executive incurs thatesl fees or expenses.

8.2 Dispute Resolution; Mutual Agreement to Arbitrae.

€) Executive and Employer agree that, except as oteerprovided in this Agreement, final and bindinrbigation shall b
the exclusive remedy for any controversy, dispoteglaim arising out of or relating to this Agreemer Executives employment wit
Employer, including Executive’s hire, treatment time workplace, or termination of employment. Forarmple, if Executives
employment with Employer is terminated and he awoti¢ethat the termination violates any statute, ra@ttor public policy, the
Executive will submit the matter to arbitration f@solution, in lieu of any court or jury trial wehich Executive would otherwise mi¢
be entitled.

(b) This Section covers all common law and statutogynes, including, but not limited to, any claim foreach of contra
(including this Agreement) and for violation of laviorbidding discrimination on the basis of racex,scolor, religion, age, natiot
origin, disability, or any other basis covered Ippléicable federal, state, or local law, and inckidaims against Employer and/or
parents, affiliates, owners, officers, directons\pboyees, agents, general partners or limited pestof Employer, to the extent si
claims involve, in any way, this Agreement or Extaeis employment with Employer. This Section coversjudiicial claims the
could be brought by either party to this Agreembant,does




not cover administrative claims for workersdmpensation or unemployment compensation benefitthe filing of charges wi
government agencies that prohibit waiver of thatrig file a charge.

(c) The arbitration shall be governed by JAMS Employteitration Rules and Procedure except as madiifierein. If th
party chooses to have the arbitration proceedingisEidtered by a third party, then the arbitratibalsbe administered by JAMS. If 1
party chooses to have the arbitration administénedAMS, then the arbitration will “commencéi accordance with the JAN
Employment Arbitration Rules and Procedure. If plaety chooses to have this matter arbitrated plyathen the arbitration will
deemed to “commencein the date that the party provides a demand fatration and notice of claims and remedies sowgitiining
the facts relied upon, legal theories, and statérokolaimed relief (“Demand”)The responding party shall serve a response 1
claims and any counterclaims within fifteen (15simess days from the date of receipt of the Demand.

(d) Any arbitration shall be held in Atlanta, Georgimless the parties mutually agree in writing totaaplocation within th
United States) within 120 days of the commenceroétite arbitration.

(e) The arbitration shall take place before a singtgtiator to be appointed by mutual agreement ohseufor each party ¢
if counsel cannot agree, then pursuant to the proes set forth by JAMS. The parties may not haweex partecommunication
with the arbitrator.

() The arbitrator may award any relief othemvavailable to the parties by law or equity.

(g) The parties are limited to two (2) deposifiger side, and limited written discovery as maydyuired by the arbitrator, I
to exceed that allowed under the Federal Ruleswf Rrocedure.

(h) Any hearing in this matter shall be compdetgithin 120 days of the date of commencement efatbitration, as the te
“commencement” is defined by JAMS. The arbitratwabissue its award within thirty (30) days of tlast hearing day.

(i) Unless Executive objects, Employer will pthye arbitrator’s fees. Each party shall pay its aests and attorney$ges, i
any, unless the arbitrator rules otherwise. A coumy enter judgment upon the arbitrasoaward, either by confirming the award
vacating, modifying or correcting the award, on @ngund referred to in the Federal Arbitration Amt,where the findings of fact ¢
not supported by substantial evidence, or whereadhelusions of law are erroneous.

() The provisions of this Section are severableaning that if any provision in this Section 8.Rispute Resolution: Mutu
Agreement to Arbitrate”)s determined to be unenforceable and cannot lmemefd under applicable law, the remaining provis
shall remain in full effect, provided however, tlzaty amendment of an unenforceable provision simdyl be to the extent necess
and shall preserve the intent of the parties helétis agreed and understood that the scope ef 3kiction, including questions
arbitrability of any dispute, shall be determingdthe arbitrator.

(k) Executive acknowledges that prior to acaepthe provisions of this Section 8.2 and signimnig Agreement, Executive f
been given an opportunity to consult with an atgrand to review the JAMS Employment Arbitrationl€&uand Procedure that wo
govern the dispute resolution process under thidi®e In signing this Agreement, the parties asldealge that the right to a co
trial and trial by jury is of value, and knowingiynd voluntarily waive such right for any disputdéjget to the terms of this Section.

Initials: Executive Employer
Avrticle 9. Successors

9.1 Successors to the Company The Company shall require any successor (whetlivect or indirect, by purchase, mer
reorganization, consolidation, acquisition of pndpeor stock, liquidation, or otherwise) of all ar significant portion of the assets of
Company by agreement, in form and substance satisfato the Executive, to expressly assume andeaty perform this Agreement in
same manner and to the same extent that the Compamlg be required to perform if no such successiad taken place. Regardles:
whether such agreement is executed, this Agreestait be binding upon any successor in accordarttethe operation of law and st
successor shall be deemed the “Company” for pugokthis Agreement.

9.2 Assignment by the Executive This Agreement shall inure to the benefit of dedenforceable by the Executigsglersonal or leg
representatives, executors, administrators, suscedseirs, distributees, devisees, and legatédise IExecutive dies while any amount wc
still be payable to him hereunder had he continodive, all such amounts, unless otherwise prayiderein, shall be paid in accordance
the terms of this Agreement to the Executive’s sle®j legatee, or other designee, or if there such designee, to the Executive’s estate.




Avrticle 10. Miscellaneous

10.1 Release As a condition of receiving any severance paysiender this Agreement, Executive must sign andewike, within th
deadlines provided by the Company and in compliamite applicable federal and/or state laws, a enttelease of all claims against
Company and its affiliates, directors, officersg @mployees, including, without limitation, claimedating to employment discrimination of ¢
kind, wage payment, breach of contract, claimssforkers compensation, unemployment, disability seerance claims that Executive he
may have at the termination of employment. In addjtExecutive will agree not to sue the Compangroy other entities or persons released.

10.2 Employment Status. This Agreement is not, and nothing herein shalldeemed to create, an employment contract betine
Executive and the Company or any of its subsidsariehe Executive acknowledges that the rights ef @ompany remain wholly intact
change or reduce at any time and from time to tmsecompensation, title, responsibilities, locatiand all other aspects of the employr
relationship, or to discharge him prior to a Chamg€ontrol (subject to such discharge possiblyngaionsidered a Qualifying Terminat
pursuant to Section 2.2).

10.3 Entire Agreement. This Agreement contains the entire understandintpe Company and the Executive with respect éosthbjec
matter hereof and supersedes all prior agreemamdgrstandings, negotiations, representations tatehsents, whether oral, written, impliec
expressed, relating to such subject matter. Intiaddithe payments provided for under this Agreeimanthe event of the Executive’
termination of employment shall be in lieu of amwerance benefits payable under any severance giagram, or policy of the Company
which he might otherwise be entitled.

10.4 Notices. All notices, requests, demands, and other comeatiohs hereunder shall be sufficient if in writiagd shall be deemed
have been duly given if delivered by hand or iftd®nregistered or certified mail to the Executatehe last address he has filed in writing
the Company or, in the case of the Company, aritsipal offices.

10.5 Execution in Counterparts. This Agreement may be executed by the partiesttién counterparts, each of which shall be deeto
be original, but all such counterparts shall cautgione and the same instrument, and all sigrah&ed not appear on any one counterpart.

10.6 Conflicting Agreements The Executive hereby represents and warranteet@€bmpany that his entering into this Agreemeamd, the
obligations and duties undertaken by him hereunddlrnot conflict with, constitute a breach of, otherwise violate the terms of, any o
employment or other agreement to which he is ayparcept to the extent any such conflict, breachjiolation under any such agreement
been disclosed to the Board in writing in advanicie signing of this Agreement.

Notwithstanding any other provisions of this Agresmnto the contrary, if there is any inconsistebeyween the terms and provision:
this Agreement and the terms and provisions of Gomgponsored compensation and welfare plans and pnegma any employme
agreement with the Executive, this Agreemerterms and provisions shall completely supersedk raplace the conflicting terms of
Company-sponsored compensation and welfare plahpragrams or employment agreement, where appécabl

10.7 Severability. In the event any provision of this Agreement khal held illegal or invalid for any reason, thiegjality or invalidity
shall not affect the remaining parts of the Agrestmend the Agreement shall be construed and ezdaas if the illegal or invalid provision t
not been included. Further, the captions of thise&gent are not part of the provisions hereof &adl save no force and effect.

Notwithstanding any other provisions of this Agresmto the contrary, the Company shall have nagatibn to make any payment to
Executive hereunder to the extent, but only toetkient, that such payment is prohibited by the seofrany final order of a federal or state c
or regulatory agency of competent jurisdiction;\pded, however, that such an order shall not affegpair, or invalidate any provision of t
Agreement not expressly subject to such order.

10.8 Modification . No provision of this Agreement may be modifiedaived, or discharged unless such modification, em@iwl
discharge is agreed to in writing and signed byHERecutive and by a member of the Board, as agpécar by the respective partidsga
representatives or successors.

10.9 Applicable Law. To the extent not preempted by the laws of théddrStates, the laws of Delaware shall be therobimy law in
all matters relating to this Agreement without giyieffect to principles of conflicts of laws.




IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first above written.

ATTEST Mueller Water Products, Inc.

By : /sl Gregory E. Hyland

Gregory E. Hyland
Chairman of the Board, President and

Chief Executive Officer

By: /s/ Keith Belknap

Keith Belknap



Exhibit 12.1

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

The ratio of earnings to fixed charges is showm\el

Year ended September 30,

2013 2012 2011 2010 2009
(in millions)
Income (loss) before income taxes $ 44z $ 27 % (12.9 % 29 $ (940.%)
Fixed charges:
Total interest including amortization of debt
discount and issue costs $ 52.C $ 60.2 $ 65.¢ $ 68.2 $ 79.¢
Estimated interest within rent expense 2.8 2.8 2.8 3.C 4.1
Total fixed charges charges $ 54.¢ $ 63.C $ 68.7 $ 712 % 84.C
Earnings® $ 99.C % 65.7 $ 55.6 % 68.. $ (856.7)
Ratio of earnings to fixed charg@s 1.8 1.0 — — —

@ For these ratios, “earningsépresents income (loss) before income taxes plad tharge:
@ Due to losses during 2011 , 2010 and 2009 , the o&earnings to fixed charges for these yearslessthan 1.0. The deficiency of
earnings to total fixed charges was $12.9 milli®2.9 million and $940.7 million for 2011 , 2010ds2009 , respectively.



Entity

Anvil International Holdings, LLC
Anvil International, LC

Echologics, LLC

Henry Pratt Company, LLC
Henry Pratt International, LLC
Hydro Gate, LLC

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

Mueller Canada Holdings Corp.
Mueller Canada Ltd.

Mueller Co. LC

Mueller Group Co-Issuer, Inc.
Mueller Group, LLC

Mueller Co. International Holdings, LLC
Mueller International, LLC
Mueller Property Holdings, LLC
Mueller Service California, Inc.
Mueller Service Co., LLC
Mueller Systems, LLC

OSP, LLC

PCA-Echologices Pty Ltd.

U.S. Pipe Valve & Hydrant, LLC

Exhibit 21.1

Subsidiaries of Mueller Water Products, Inc.

State of

incorporation or

organization

Delaware
Delaware

Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
China
Delaware
Canada
Canada
Delaware

Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Australia
Delaward

Doing business as

Anvil International (N.H.)
Anvil Int'l Ltd Partnership of Delaware
Anvil International LP of Delaware
NA
NA
NA
NA
NA
James Jones Company of Delaware, LLC
NA
NA
NA
Anvil Canada; Echologics Engineering
Mueller Co. Ltd., L.P.
Mueller Co. Ltd. (LP)
Mueller Flow, LLC
NA
NA
Mueller International Finance (N.H.)
NA
NA
NA
NA
NA
NA
NA
NA



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference irtt{@)Reqgistration Statement (Form S-8 No. 333-1Tpp4értaining to the 2006 Stock
Incentive Plan and 2006 Employee Stock Purchased®I®ueller Water Products, Inc. and (2) the Regtioon Statement (Form S-3 No. 333-
182160) of our reports dated November 22, 2013h meispect to the consolidated financial statemehtdueller Water Products, Inc. and the
effectiveness of internal control over financigdoeting of Mueller Water Products, Inc. includedliis Annual Report (Form 1K) for the yea

ended September 30, 2013 .
émmaf ¥ MLLF

Atlanta, Georgia
November 22, 201



Exhibit 31.1

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

I, Gregory E. Hyland, certify that:

1.
2.

| have reviewed this annual report on FornK16F Mueller Water Products, Ini

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 statementswade, not misleading
with respect to the period covered by this report;

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

The registrant’s other certifying officer(s)dalnare 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 itnsolidated
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 finanogdarting, or caused such internal control overrfgial reporting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financégorting and tr
preparation of financial statements for externappsges in accordance with generally accepted atioguprinciples;

C) Evaluated the effectiveness of the registrattisslosure controls and procedures and presentihsi 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 thegtgnt’s internal control over financial reporting thatooed during th
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has
materially affected, or is reasonably likely to erélly affect, the registrant’s internal contrafes 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 registrambioard of directors (or persons perforn
the equivalent functions):

a) All significant deficiencies and material weakses 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: November 22, 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 annual report on FornK16F Mueller Water Products, Ini

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 statementswade, not misleading
with respect to the period covered by this report;

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

The registrant’s other certifying officer(s)dalnare 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 itnsolidated
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 finanogdarting, or caused such internal control overrfgial reporting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financégorting and tr
preparation of financial statements for externappsges in accordance with generally accepted atioguprinciples;

C) Evaluated the effectiveness of the registrattisslosure controls and procedures and presentihsi 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 thegtgnt’s internal control over financial reporting thatooed during th
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has
materially affected, or is reasonably likely to erélly affect, the registrant’s internal contrafes 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 registrambioard of directors (or persons perforn
the equivalent functions):

a) All significant deficiencies and material weakses 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: November 22, 2013

/s/ Evan L. Hart

Evan L. Hart,

Senior Vice President
and Chief Financial Officer



Exhibit 32.1

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

In connection with the accompanying annual reporEorm 10-K of Mueller Water Products, Inc. (theot@pany”) for the fiscal year
ended September 30, 2013 (the “Report”), I, Gregoriyland, Chief Executive Officer of the Compangrtify, pursuant to 18 U.S.C. 81350,
as adopted pursuant to 8906 of the Sarbanes-OxiepfA2002, that:

(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 faphgsents, in all material respects, the finanmialdition and results of operations of the
Company.

Dated: November 22, 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
(18 U.S.C. SECTION 1350)

In connection with the accompanying annual reporEorm 10-K of Mueller Water Products, Inc. (theot@pany”) for the fiscal year
ended September 30, 2013 (the “Report”), I, EvaHart, Senior Vice President and Chief Financidid@f of the Company, certify, pursuant
to 18 U.S.C. 81350, as adopted pursuant to §9@tEeabarbanes-Oxley Act of 2002, that:

(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 faphgsents, in all material respects, the finanmialdition and results of operations of the
Company.

Dated: November 22, 2013

/s/ Evan L. Hart

Evan L. Hart,

Senior Vice President
and Chief Financial Officer



